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PRIVATE AND CONFINENTIAL

Public Security Status . - -

Vide nofification dated August 24, 3998 the Law and Judiciary
Daparment, Govesnmient of Maharashira has declared (hi
Bord!s)as defined hereinalter) as a security urde: seciion
2{12)(d) of the'Bombuy Public Trsts Act, 1750 (KXIX of $B85M.

_ Status

natura.

Where the Bond(s) issued are of unsubordinates nalyrg, the
Bend(s} will constilute dicact, b nd Al
obligations of the Company and shat rank pan passu inter §8 ahd

its own funds, rank parl passu with an Clher existing dirgot
unsubordinatad and unsecured borrowings of the Company.

Where the Bond(s) issued are of subordinated nature, the Bond(s)
will constitute diract, unsecured ang subordinated obligations of
the Company and wijf ‘be subordinated and postponed fo tha
Paymenis in respect of an prior obligations of the Company
whether for principal, intere: refumn or otherwisa, except that they
will rank pari passy amongsl mselives and with alf other preseni
and future subordinated obiig “uons of the Company

Issue Date

All benefits relating to the Bond(s) wil be available to the holgers
of the Bond ('Bondholder(s)') from the date of realisation of
chaque(s)/draﬂ(s) {"the Issue Date™),

interest on bonds

Payment of irilarest will be subjsct to deduction of tax at source al
the rates prevailing from time (o lime, under the provisions of the
Income-tax Act, 1951 OF any statulory modification or fe-enactment
thereof. To ensyre fower or non-deduction of lax at source, as the

bondholders(induding-Companies and Firms).
Interest Payment Date falls on a day, which is a holiday for Banks
in Mumbai {"Bank Holiday™). interest win be paid on the next
working day. No additional interest or other payment will be made
as a consequence of the inferest payment being made on a day
falling after the Interest Payment Date under this condilion

Interast Payment Dates

Quartedy Intere st

Where interest s payabte quartedy, interest will be Dayable on
November 07 | Febnrary 07 t'ay 07 and Augusi07 every yeur
{"Interast Payment Dates™) + = first interest payment wig be made
on November 07, 2001 ard the last interest Payment shali be
Made on redemplion of the Bona(s}). Payment of irterest wili be
made as per the terms mentioned under “Interest on bonds hecain
above

Half-Yeady intgrast

Where interest S payable half yearly, interest will be payable on
February 07 ang August 07, B¥ery year (“Interest Paymeant
Dates™), The firs ntersst payment win be made on February 07,
2002 and the las! interest payment shall ba made on redemption of
the Honays). Payment of interest will be made as per the termg
mentioned under 'Interest on bonds’ herein above

Annual Interggt

Where interast is Payable annually, interes( vl be payabie
annually on Novembar 97 every ysar ("intoras| Payment Gate’)
The first interest payment will be made on November 7. 2002 and
the last interes( payment shall be made on redemgtion ¢of |he
Bond(s) Payment of Inierest vall Lo made as per the lenns
merticnad under “Intergst on bonds’ harein above

Paymen? of Interest

Payment of inlerest wili he made o the unqmnf alfoltees) of e
Bonds(s)  the Bondys) hashave been Yanstercee oy an
appropnate endorserent ang delvery, the tarsteron s ity
With the transtaceeis) shay nelfy and the transfororsy srai alsy

cﬁ:clc:

TERMS AND CONDITIONS CY THE BGNDS
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give mandsle to IGIC| Services Limited ¢ sgch porsons at such -

address as may be nolifiod by the Company from Ume o time (“the
Registrar') for payment of intarest 1o the transteces(s), in the form
duly  axecuted by the transferor(s) (in accordance with tha
Spudimen siznaturals) of such lransferot(s) avatable in the records

.of the Company) and the Iransferee(s), as may be peescribed by

the Camnany for the purpose (the “Nelification and Mandate”) at

least 30 days before the respective dug dates for payment of .
(s) of the b

interest. Whetavar the signat (s) (s) in the
Nolificaiion ano Mandate is‘are” nal in accordance with the
specimon signature(s} of such transleror(s) avallable in iha records
of tha Company, al interest on such Bond(s) wil be kept in
abeyance by the Company il such time as the Compan; .s
satizfied. Since the Bonds are In the natwe of Promissory Notes,
Uansferable by endorsement and delivery, requirement of
specimen signature(s) in the Notification and Mandate will be by
way of voluntary invastor Prolaction service only and the Company
will not jn any way by virlua thareof assume and hereby expressly
Gisdaiis any responsibility  for varification of specimen
Signalure(s), nor shall the Company be ir, any way iiable or
responsible, legally or otherwise, for non-payment or erroneous
payment of interest pursuant to any Nolification and Mandata.

In case the Regisirar does not receive the Notification and
Mandate {by whalever mode sent) on or before the record
datelback closure date ta be fixed by the campany for this purpose
from time o time, the intereat shall Le Raid to the transteror and
not o the transfere. I such cases, dlaims in respect of interest, it
any. shall be inter ge amangst the parties angd nol against the
Companyv

Fracedure for Red, ption by Bond, (s}
The Bnnd(s)Ceruﬁ';ate(s], duly discharged by the Sole/all joint-
holders {signed on the reverse of the Bond(s)Caﬂiﬁcale(s)) to be
suirendered for redemplion on Maturity or on exercise of Pt/ call
option should be sent by the Bondhoider(s) by Registered Post
with  Acknowledgment Due or by hand defivery to  the
Company/Registrars Or to such persons at such addresses as may
be notified by the Company from time to time

Put/Call Option

PulCall Option, if applicable shall mean an option that grants the
BondholdertiCICt, the ight (but not the obligation) to redeem the
Bonds at par a5 per the terms mentioned in page 1 of the form
("Relevant Dates”) However, sych oplions  shal ngl pe
erercisable before (he expicy of or~ year from the date of
allotment of bands

Procedure for exercising the put option

Bondholder(s) desitous of exercising the Py Option ¢n the
fespective Relevant Dates should submit their requests in writing
!0 Regisirars or to such persons at such addresses as may be
notified by ICICI from time o time, along with the Bond
Certificate(s) duly discharged by Sole/al the joint-hoider(s) (signed
on the reverse of the Bang Certrﬁcale(s), rot less than 20 days in
writing before the Relavant Dale. The Bondholder wit be sntitted to
feceive the applicabin Deemed Fare Value -aly if the reques! is
received in wriling along with the Bend Cenificale duly gischarged
within the specified time aloresaid. The Pa, nent on the exercise of
the Put Qption will be in e same rmanner as iz case of Payment
00 Redemption as described herein balow.

Procedura for exercising the call option

INICICHis desiraus of exercising the Cajf Option ¢n the respective,
Relevant Dates, iciC will give a nofice of the S2Me in wriking not
1855 than 20 days before the Relevant Date to the invastor, The
vayment on the exergise of the Cail Option will be in e same
manner as ir case of Payment on Redemplion as teseribed horain
below

Payment on Radernption
Payment on fedemption of e Bondis) will be made o those
b(mdnclder!sJ whose nama appear in the fegister of bondholders
1o 1o first hoider in casy of jaint holders) as on 18cord dale / book
Ciesura date 1o ba fixed Dy the Company for this purpose from ime
i ime The Payment wil te mage Ly way of cheque/oay order
enly on the sucre. er of the Bnnd(s)Cemﬁr,ale(sj‘ duty
<harged by the Solefal the joint hoiders (signed on the revarse
! the Bonn(q)Cerhnca(efs)) The Company‘s kabilly 19 such
Snoholderts) towards an their rights including tor payment of
erwise  shall stane exslinguished from  the due date of
fe WEON 0 il evants and on the Comoany gespatching the
: WHON Ameunt to the auncnomor\’s) Further the Company
roUbe kabie o Bay az; inleresi income gr compensation of
A%y b from Che dale of sych fedemption of the Bood(s)

o~
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Howaver, in case the principal payment falis due cr & Bank
Holiday, tha payment will be made on the preceding working day
with interes!t adjusted at_the apoiicale zoupor rate fod such
period. Such interest will be coinputad on the hasis of 365 days’
year.

Noticas

All nofices fo the ‘Bondholder(s; requrred to ba gven by the
Company or the Trustaes (if any), shall bo sent by cecinary post 1o
those bondholder(s) whose nimes appear in the regrater of
bondholder{s) (or fo first hower in case of joint boidersi as cn
record date / book closurs date to be fixed by the Campany fov this
purpese from tire to time

The address for all nolices and commumcations in connwction with
the Bonds would ba the last notified address in the recaords of the
company, unless informad o wriing to “the Registrer  The
ponsibility of icating any naw addrass wodd be on the
bondholdettransferes. ICIC! would be absoived of any Rability by
issuing any notice or communication lo such last notifiec aderess

Transfer/Transmission of Bond(s)
The Bond(s) being i 4 are tfransf by
endorsement and delivery by the transferor(s), previded that in the
case of transfer to more than one transferee, tha total number of
transfarees shall not exceed 3 (thwee). i is kt the interest of the
transferse to immediately notify ICICI Infolech Services Limitad
regarding the lransfer (Please refer section “Nolice”). Without
undertaking any obligation for vesification of signature(s), in the
own interest of the Bondholder(s), it is suggested that specimen
signature(s) of the fransferor(s) and the transferee(s) is/are duly
submitied t¢ the Office of the Registrar. For notification of ransfar
please refer to *Paymiont of Interest”. All encorsements must be
daled. clear, distinct, wored for word and lettar for letier, as set out
in the Bond Certificate. Veracular endorsement mus: be dterally
transtated into English immediately beiow the encorsement.
Transfer to Non residents is not permilted

Nomination

The Solefirst Bondholder ang with other joirt-hoiders nay
nominata any cne persan who in the event of death of th2 sole
holder or all the joint holders, as the case may b, shali become
enlitled to the bond. A person being a nominee, on becoming
entitfad to the bond by reascn of the death of the bonchoider(s),
shall be entitled o the same rights to which he would be entitled i
he were the ragistered holder of the bond Any change in the
nomination may be made during the tenure of the Bo~cis) i the
prescribed manner. A nomination shafl stand rescinded uson sale
of a Bond(s) by the paerson nominating. A buyer will be e~stied to
make 2 fresh romination in the manner prescribed. Yihen the
Bond{s)is held by two or mere persans, the nominee s tecome
artiled to receive the amount only on the demise 3f al the
holders. Fresh nominations can be made only in the prescrived
form available or request at ICICI Infotech Services Limitec

Succassion

Where a nomination has not been made or the ~ominee
predeceases the Bondholder(s) the provisions of this paragraph
will apply. In the event of the demise of the sole hokder of the
Bond(s)or the last survivor, in case of joint hoiders the company
will recognize the executor or administralor of the ceceased
Bondholder, or holder of the Succession Certificate or amer legzl
representative as having title 1o the Bond(s). The Com: Ay shatt
nat be bound to recognize such execulor, adminrstrator or holder
of the Succession Cedificate or legai representalive Lriss suoh
execulor oc  adminisirator  obtains  Probate or  _smer of
Adrministratian or is a hoider of the Successior. Certific other
legal representation, as the case may be. from an tapriale
Court in India. The Company, at its absolute discretor may, in
any case, dispense with production of Probate o Lefter of
Agmiristration  or  Succession  Certificate or ot o legal
fepresentation

Where on the demise of a sole o¢ last of tha surviver o e joint.
holders. who 15 a rasident an NR| becomes entitted 1o e Bona,
the foliowing steps will have to he complied with

) Documentary eviderce should be submitted 19 1ne legas, ceil o1
the RBI to the effect tnal the Boncisiwas acouired by 2 WA as
part of the legacy 18t by the deceasey nalder

i} F'roof thal the NRI is an indiar aational or is of ing a- 20
Such holding by the NRI wil be o= a nron-tapatriabile tay -«
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Joint-helders

Whetn two or more portons are holders of any Bonals). they shall
ba daemed 1o hoid the same as Joinl lenanis with benefits of
suravirship subject 1o other provisions conltained in the Articles of
Assaciation of the Comperny

Bondholder not a Shareh - )
The Bondholer(s) wil not be entiled to any ¢ the rght: and
priviegos gvakable (o Iho Sharsholdars. i

Listing
The Bond(s) may be hsied on any of the rcognised stock
exchanges &t the sole discretion of tha Company.

I$sua of Duplicate Bond Certificate(s)

li'any Bond Certificate(s) Is/are mutlated or defaced o ihe cages
for recording tansfors of Bond(s) are fully uiiiized, ha same may
be replaced by the Company against the sumander of such
Certificate(s). ProvideG, whese the Bond Carscatals) are
mutiated or defacad, the same will be replaced as aforesaid anly if
tha Certificate and the distinet are Jegible.

i any Bond Certificate(s) isfare destroyed, stolan o¢ lost, then upon

production of proof thereof 1o the saiisfaction of the Company and
upon furnishing such indemnity y and/or ¢ as the
Company may deem adequate, duplicate Bond Certificate(s) shali
be issued,

Any cost incurred for issuarce of the duplicate Bondt Certificate(s)
will be borne by the applicant

Splitting of Bond Certificate(s)

In the event of the Bond(s) being listed as mentioned hereinatiove,
the markel lot will be one Bond ("Market Lot"). Tre Comgpany
woukl, upon request for spiitting by a Bondholider, accompanied by
the original Bond certrficata(s), spiit Bond Certificate(s) into ather
than Market Lot, subject to charges for the same being torne by
the Bondhotder and subject to the maximum smourst ageeed upon
by the Cempany with the Stock Exchanges where the Bonds ray
be isted Upon splitting as aforesaid. the onginal Bond
Cerlificate(s) wouid be treated as cancelled by the Company

Future Borrowings

The Company wil be enlitied to borrowiraise loans or avail of
financial assistance in  whatever form as  aiso  issue
debentures/bondsfother cerusties in any mannet having such
ranking. pad passu or stherwise and change ite cagstal structure
including the issue of shares ¢f any class, on suen tems and
conditions as e Company may think appropiaie. without the
consent of, of intimation {o, the Bondholdar(s) in this conrection.

Purchase

The Company may. at any time and from time o vme purchase
Bond(s) at discount, at par or at a premium in the oper: markel or
otharvdise. Such Bond(s) may. at the option oi the Company, be
cancelled, held or resold at such a price and suct terms and
condiions as the Company may deem fit and as permzied by law.

Modification of rights

The nghts, privileges, terms and conditions aftacred 10 the
Bond(s) may be varied, modified, or abrogated with tre cansent in
wiiling of those holders of the Bond(s) who hold a: icast three-
fourth of the outstanding amount of the Bond(s: or with the
sanction accorded pursuant to a Special Resclutior 2assed at a
Meeting of the Bondhsider(s) Provided that nots g in such
consent or resoiulion shall be operative against te Company
where such conse”t or resclution modifies or varies = terms and
condition of the Bond(s), if the same are nol accestable lo lhe
Comrpany

Issug of Bond Certificates

The Band Certificates will be ssued within three me-T's from the
Issue Date and will be dispatched at the appilicant's s either by
nanc delivery or by Registered Post with Acknowiesgement Dug
by the Registrar



