MANAGEMENT

Directors and Executive Officers

The board of directors of ICICI Bank, consisting of 18 members at August 31, 2003, is
responsible for the management of ICICI Bank’s business. The organizational documents of ICICI
Bank provide for a minimum of three directors and a maximum of 21 directors, excluding the
government director and the debenture director (defined below), if any. ICICI Bank may, subject to
the provisions of its organizational documents and the Indian Companies Act, change the minimum or
maximum number of directors by a resolution which is passed at a general meeting by at least 75% of
the present and voting shareholders. In addition, under the Indian Banking Regulation Act, the
Reserve Bank of India may require ICICI Bank to convene a meeting of its shareholders for the
purposes of appointing new directors to its board of directors.

The Banking Regulation Act requires that at least 51% of the directors should have special
knowledge or practical experience in areas relevant to banking including accounting, finance,
agriculture, banking and small scale industry. Accordingly, all of ICICI Bank’s directors are
professionals with special knowledge of one or more of the above areas. Of the 18 directors, six are
directors who are in the wholetime employment of ICICI Bank, or wholetime directors. The
appointment of wholetime directors requires the approval of the Reserve Bank of India. Under the
terms of the loan and guarantee facilities provided by the government of India to us, the government
of India is entitled to appoint and has appointed one representative to the board, currently Mr. Vinod
Rai. Of the remaining 11 independent directors, the Chairman of the board, Mr. N. Vaghul, is the
former chairman of ICICI, Mr. P. C. Ghosh is the Chairman of General Insurance Corporation of
India, one of ICICI Bank’s large domestic institutional shareholders, two directors are experts in the
areas of agriculture and small-scale industries respectively as required by the Banking Regulation Act,
one is a consultant, one is a practicing chartered accountant, one is a professor of finance, one is a
retired executive and three are from industrial companies.

ICICI Bank’s organizational documents also provide that ICICI Bank may execute trust deeds
securing its debentures under which the trustee or trustees may appoint a director, known as the
debenture director. The debenture director is not subject to retirement by rotation and may only be
removed as provided in the relevant trust deed. Currently, there is no debenture director on the board
of directors.

Pursuant to the provisions of the Indian Companies Act, at least two-thirds of the total number of
directors, excluding the government director and the debenture director, are subject to retirement by
rotation. One-third of these directors must retire from office at each annual meeting of shareholders. A
retiring director is eligible for re-election. Pursuant to the provisions of the Indian Banking Regulation
Act, none of the directors other than wholetime directors may hold office continuously for a period
exceeding eight years.

The board of directors appointed Ms. Chanda Kochhar and Dr. Nachiket Mor as Executive
Directors effective April 1, 2001, Mr. K.V. Kamath and Ms. Lalita D. Gupte, previously non-
wholetime directors on the board, as Managing Director and CEO and Joint Managing Director
respectively, effective May 3, 2002 and Ms. Kalpana Morparia and Mr. S. Mukherji as Executive
Directors, effective May 3, 2002. Mr. H. N. Sinor, who was appointed Managing Director and CEO
effective June 1, 1998 and re-designated as Joint Managing Director effective May 3, 2002, retired
effective June 1, 2003.

The tenures of appointment of Mr. K. V. Kamath, Ms. Kalpana Morparia and Mr. S. Mukherji are
until April 30, 2006. The tenure of appointment of Ms. Lalita D. Gupte is until June 23, 2004 and the
tenures of each of Ms. Chanda D. Kochhar and Dr. Nachiket Mor is until March 31, 2006. However,
in order to comply with the Companies Act and ICICI Bank’s organizational documents, Ms. Lalita
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D. Gupte, Ms. Kalpana Morparia and Mr. S. Mukherji will be subject to retirement by rotation if at
any time the number of non-rotational directors exceeds one-third of the total number of directors. If
they are re-appointed as directors immediately upon retirement by rotation, they will continue to hold
their offices as wholetime directors, and the retirement by rotation and re-appointment shall not be
deemed to constitute a break in their appointment. ICICI Bank’s other executive officers may hold
office until they retire, unless they are discharged earlier by ICICI Bank.

The board of directors of ICICI Bank at August 31, 2003 had the following members:

Name, Designation and Profession Age | Date of Other appointments
Appointment
Mr. Narayanan Vaghul 67 | March 27,2002 Chairman
Chairman Asset Reconstruction Company (India) Limited
GIVE Foundation
Chairman : Himatsingka Seide Limited
Agriculture & Small Enterprises Business ICICI Knowledge Park
Committee Intercommercial Bank, West Indies
Board Governance and Remuneration Mabhindra Industrial Park Limited
Committee Pratham India Education Initiative
Business Strategy Committee Director
Credit Committee Air India Limited
Risk Committee Apollo Hospitals Enterprise Limited
Azim Premji Foundation
Profession : Hemogenomics Private Limited
Development Banker Ispat Caribbean
Ispat International N.V., Rotterdam, The
Netherlands
Ispat Mexicana, S.A. de C.V., Mexico
Mabhindra & Mahindra Limited
Nicholas Piramal India Limited
Technology Network (India) Private Limited
Wipro Limited
Mr. Uday Madhav Chitale 53 | August 21, 1997 Partner
M.P. Chitale & Company
Chairman: M.P. Chitale & Associates
Share Transfer and Shareholders’/Investors’ Director
Grievance Committee Crossdomain Solutions Private Limited
DFK Consulting Services (India) Private Limited
Profession : DFK International (the Netherlands)
Chartered Accountant Indian Council for Dispute Resolution
Iskraemeco Seahorse Industries Limited
Mr. Prabhas Chandra Ghosh 58 January 31, 2003 Chairman
General Insurance Corporation of India
Profession : GIC Asset Management Company Limited
Company Executive GIC Housing Finance Limited
Loss Prevention Association of India Limited
India International Insurance Pte. Limited
Director
Deposit Insurance and Credit Guarantee
Corporation
Export Credit Guarantee Corporation of India
Indian Register of Shipping
Kenindia Assurance Company Limited
Life Insurance Corporation of India
Institutional Nominee Director
ECE Industries Limited
Southern Petrochemical Industries Corporation
Limited
Dr. Satish Chandra Jha 69 | May 2, 1997 Director

Phillips India Limited
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Name, Designation and Profession

Age

Date of
Appointment

Other appointments

Profession :

Development Economist

SREI Venture Capital Limited
Walchand Capital Limited

Mr. Lakshmi Niwas Mittal

Profession :
Industrialist

53

May 3, 2002

Director

3019693 Nova Scotia ULC
9064-4816 Quebec Inc.

Artha Limited

Caribbean Ispat Limited
CMBIJ Pena Colarada
Galmatias Limited

Grupo Ispat International S.A. de C.V.
Irish Ispat Limited

Iscor Limited, South Africa
Ispat Annaba Spa

Ispat Canada Inc.

Ispat Europe Group S.A.

Ispat Germany GmbH

Ispat Hamburger Stahlwerke GmbH
Ispat Inland Holdings Inc.
Ispat Inland Inc.

Ispat Inland L.P.

Ispat Inland S.A.

Ispat International Limited
Ispat International N.V.

Ispat Karmet JSC

Ispat Mexicana S.A. de C.V.
Ispat Shipping Limited

Ispat Sidbec Inc.

Ispat Sidex Holdings B.V.
Ispat Sidex (S.A.)

Ispat Stahlwerk Ruhrort GmbH
Ispat Tebessa

Ispat Unimetal S.A.

Ispat US Holdings B.V.

Ispat (US) Holding Inc.

Ispat US Investments B.V.
Kent Wire (Ispat) Limited
LNM Capital Limited

LNM Holdings B.V.

LNM Holdings N.V.

LNM Holdings S.L.

LNM International Ventures Limited
LNM Internet Ventures Limited
Lucre Limited

Nestor Limited

Nuav Limited

Penna Colarada Servicios S.A.De C.V.
PT Ispat Indo

SC Ispat Sidex S.A.

Stahl Ruhort GmbH

Tecvest Corporation N.V.
Tommyfield Limited
Trefileurope S.A.

Walker Wire (Ispat) Inc.

Mr. Anupam Pradip Puri

Profession :
Management Consultant

57

May 3, 2002

Director

Daksh eServices Private Limited
Dr. Reddy's Laboratories Limited
Godrej Consumer Products Limited
Mahindra-British Telecom Limited
Mahindra & Mahindra Limited
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Name, Designation and Profession Age | Date of Other appointments
Appointment
Mr. Vinod Rai 55 | January 3, 2003 Director
Joint Secretary (IF) Bank of Baroda
IFCI Limited
Ministry of Finance & Company Affairs, Infrastructure Development Finance Company
Government of India Limited
Small Industries Development Bank of India
Profession :
Government Service
Mr. Somesh Ramchandra Sathe 58 | January 29, 1998 Managing Director
Arbes Tools Private Limited
Profession : ESSP Meditek Private Limited
Technocrat Entrepreneur Sukeshan Equipments Private Limited
Partner
Tooltronics
Mr. Ramaswamy Seshasayee 55 | May 3, 2002 Managing Director
Ashok Leyland Limited
Chairman
Chairman : Irizar TVS Private Limited
Audit Committee Director
Ashley Holdings Limited
Profession : Ashley Investments Limited
Company Executive Ashok Leyland Finance Limited
EID Parry (India) Limited
Ennore Foundries Limited
Sundaram Asset Management Company Limited
Mr. Mahendra Kumar Sharma 56 January 31, 2003 Vice-Chairman
Hindustan Lever Limited
Profession : Chairman
Company Executive Vasishti Detergents Limited
Director
Hind Lever Chemicals Limited
Hind Lever Trust Limited
Indexport Limited
Lever India Exports Limited
Nepal Lever Limited
Toc Disinfectants Limited
Mr. Priya Mohan Sinha 63 January 22, 2002 Director
Azim Premji Foundation
Profession : Lafarge India Limited
Professional Manager Quadra Advisory Private Limited
Wipro Limited
Indian Oil Corporation Limited
Prof. Marti Gurunath Subrahmanyam 57 May 3, 2002 Director

Profession :
Professor

Infosys Technologies Limited

Nexgen Financial Holdings Limited
Nexgen Re Limited

Nomura Asset Management (U.S.A.), Inc.
Supply Chainge Inc.

Usha Communication Inc.
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Name, Designation and Profession Age | Date of Other appointments
Appointment
Mr. Kundapur Vaman Kamath 55 | April 17,1996 Chairman
Managing Director & CEO ICICI Bank UK Limited
(Managing Director | ICICI Lombard General Insurance Company Limited
Chairman : and Chief Executive | ICICI Prudential Life Insurance Company Limited
Committee of Directors Officer effective ICICI Securities Limited
May 3, 2002) ICICI Venture Funds Management Company
Profession : Limited
Company Executive Director
Indian Institute of Management, Ahmedabad
Director - Asia Pacific
Visa International Asia-Pacific Regional Board,
Singapore
Director - Board of Governors
Indian Institute of Information Technology
Ms. Lalita Dileep Gupte 54 | September 12, 1994 | Director
Joint Managing Director (Joint Managing ICICI Bank UK Limited
Director effective ICICI Lombard General Insurance Company Limited
Chairperson : May 3, 2002) ICICI Prudential Life Insurance Company Limited
Asset Liability Management Committee ICICI Securities Limited
ICICI Venture Funds Management Company
Profession : Limited
Company Executive
Ms. Kalpana Morparia 54 | May 3, 2002 Chairperson
Executive Director ICICI Investment Management Company Limited
Director
Profession : ICICI Home Finance Company Limited
Company Executive ICICI Lombard General Insurance Company Limited
ICICI Prudential Life Insurance Company Limited
ICICI Securities Limited
ICICI Venture Funds Management Company
Limited
Mr. Subrata Mukherji 50 | May 3, 2002 Director
Executive Director ICICI Lombard General Insurance Company
Limited
Profession : ICICI Securities Limited
Company Executive
Ms. Chanda Kochhar 41 | April 1, 2001 Chairperson
Executive Director ICICI Home Finance Company Limited
ICICI Distribution Finance Private Limited
Profession : Director
Company Executive ICICI Prudential Life Insurance Company Limited
Dr. Nachiket Mor 39 | April 1,2001 Director

Executive Director

Profession :
Company Executive

Azim Premji Foundation

ICICI Home Finance Company Limited

ICICI Securities Limited

ICICI Venture Funds Management Company
Limited
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The executive officers of ICICI Bank at August 31, 2003 were as follows:

Total
Stock stock
options Stock options
Designation Years of Total Shareholdings granted in options granted at
and work remuneration  Bonus for fiscal at August 29, fiscal 2003 grantedin August 31,
Name Age  Responsibilities experience in fiscal 2003 2003? 2003 ® “ July 2003 2003
Mr. K.V. 55 Managing 32 Rs. 7,339,227 Rs. 2,352,000 18,500 120,000 30,000 525,000
Kamath © Director and
Chief Executive
Officer
Ms. Lalita D. 54 Joint Managing 32 Rs. 7,391,669 Rs. 1,764,000 6,041 110,000 27,500 465,000
Gupte © Director
-International
Banking
Ms. Kalpana 54 Executive 27 Rs. 7,322,568 Rs. 1,234,800 16,190 100,000 25,000 340,000
Morparia © Director
— Corporate
Centre
Mr. S. Mukherji 50 Executive 25 Rs. 5,472,184 Rs. 1,234,800 2,504 100,000 25,000 333,000
® Director
— Project
Finance and
Special Assets
Ms. Chanda D. 41 Executive 19 Rs. 3,846,740 Rs. 1,029,000 3,881 80,000 20,000 255,000
Kochhar® Director
— Retail Banking
Dr. Nachiket 39 Executive 16 Rs. 4,861,571 Rs. 1,029,000 - 80,000 20,000 252,000
Mor® Director
— Wholesale
Banking
Mr. Sanjiv 52 Senior General 27 Rs. 5,308,869 Rs. 960,000 4,289 - - 148,000
Kerkar ® Manager
Ms. Ramni 51 Senior General 27 Rs. 4,445,515 Rs. 1,920,000 2,066 75,000 - 207,000
Nirula® Manager
(Mananging
Director and
CEO, (ICICI
Securities
Limited)
Mr. P. H. 52 Senior General 30 Rs. 4,075,969 Rs. 1,344,000 1,070 44,000 - 154,700
Ravikumar © Manager
(Managing
Director
National
Commodities &
Derivatives
Exchange
Limited)
Mr. Balaji 38 Senior General 14 Rs. 3,986,504 Rs. 2,280,000 - 75,000 - 180,000
Swaminathan Manager
Mr. Achintya 57 Senior General 38 Rs. 4,433,639 Rs. 1,740,000 2,674 37,500 - 115,000
Karati® Manager
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Mr. Bhargav
Dasgupta(5 )

Mr. M. N.
Gopinath®

Mr. N. S.
Kannan®
Ms. Madhabi

Puri-Buch®

Mr.V.

Vaidyanathan'

37 Senior General 13 Rs. 2,387,417 Rs. 1,140,000 - 34,400
Manager
54 Senior General 35 Rs. 3,487,546 Rs. 1,350,000 400 37,500
Manager
38 Chief Financial 15 Rs. 4,296,428 Rs. 1,620,000 900 37,500
Officer and
Treasurer
37 Senior General 14 Rs. 4,152,135 Rs. 1,620,000 2,341 37,500
Manager
35 Senior General 13 Rs. 3,330,892 Rs. 1,620,000 - 37,500
2 Manager

(1) Including ICICI Bank’s contribution to the gratuity, superannuation fund and provident fund as described
under “~Compensation and Benefits to Directors and Officers- Gratuity, Superannuation Fund and
Provident Fund” and excluding bonus payable for fiscal 2003 which was paid in fiscal 2004.

(2) Bonus for fiscal 2003 was paid in fiscal 2004.

(3) Executive officers and directors (wholetime and non-wholetime) as a group held less than 0.1% of ICICI
Bank’s equity shares as of this date.

(4) Each stock option, once exercised, is equivalent to one equity share of ICICI Bank. ICICI Bank granted
these stock options to its executive officers at no cost. See “—Compensation and Benefits to Directors and
Officers— Employee Stock Option Scheme” for a description of the other terms of these stock options.

(5) In accordance with the Scheme of Amalgamation, directors and employees of ICICI have received stock
options in ICICI Bank equal to half the number of the outstanding unexercised stock options they held in
ICICI with the exercise price of these options being equal to twice the exercise price for the ICICI stock
options exchanged. The stock options mentioned above include ICICI stock options converted into ICICI
Bank stock options on this basis.

Mr. K.V. Kamath is a mechanical engineer and a post-graduate in business management from the
Indian Institute of Management, Ahmedabad. He joined ICICI in 1971 and gained experience in
project finance, leasing, resources and corporate planning. In 1988, he left ICICI to join the Asian
Development Bank, where he worked for six years. In January 1995, he joined a major private sector
group in Indonesia as advisor to the Chairman. Mr. Kamath joined the board of ICICI in October
1995. He was appointed Managing Director and Chief Executive Officer of ICICI in May 1996 and
was re-appointed in May 2001. Mr. Kamath was a non-wholetime director on the board of ICICI
Bank from April 1996. Effective May 3, 2002 the board appointed Mr. Kamath as Managing Director
& CEO.

Ms. Lalita D. Gupte has a Bachelor of Arts degree and also holds a Masters degree in
management science from the Jamnalal Bajaj Institute of Management Studies, University of
Mumbai. She joined ICICI in 1971, where she worked in the areas of project finance, leasing,
resources and treasury, and credit operations. She joined the board of directors of ICICI in June 1994
as an Executive Director and was designated as the Deputy Managing Director in 1996. In April 1999,
she was designated as the Joint Managing Director and Chief Operating Officer of ICICI. From July
2001, she was designated as Joint Managing Director and Chief Operating Officer — International
Business. Ms. Lalita D. Gupte was a non-wholetime director on the board of ICICI Bank from
September 1994. Effective May 3, 2002, the board appointed Ms. Gupte as Joint Managing Director.
She is currently in charge of international business.

Ms. Kalpana Morparia holds Bachelor’s degrees in science and law. She worked in the legal
department of ICICI from 1975 to 1994. From 1996, when she was designated as General Manager,
she was in charge of the legal, planning, treasury and corporate communications departments. In
1998, she was designated a Senior General Manager of ICICI. She joined the board of directors of
ICICI in May 2001. Effective May 3, 2002 the board of ICICI Bank appointed Ms. Morparia as an
Executive Director. She is currently in charge of ICICI Bank’s Corporate Centre which includes the
strategy, risk management, legal, finance, accounts, taxation, planning, performance management,
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management information systems, investor relations, secretarial, human resources management,
corporate communications and facilities management and administration departments.

Mpr. S. Mukherji holds a management degree from the Jamnalal Bajaj Institute of Management
Studies, University of Mumbai and a Master's degree from the London School of Economics. Mr.
Mukherji worked in the projects and operations department of ICICI at Mumbai between 1978 and
1992. He was Zonal Manager of ICICI's Kolkata zonal office between 1992 and 1997. During 1997,
he headed the western regional office of ICICI. He was designated as Senior General Manager of
ICICI in 1998. He joined the board of directors of ICICI in May 2001. Effective May 3, 2002 the
board appointed Mr. Mukherji as an Executive Director. He is currently in charge of the project
finance and special assets management groups.

Ms. Chanda D. Kochhar holds a management degree from the Jamnalal Bajaj Institute of
Management Studies, Mumbai and a degree in cost accountancy from the Institute of Cost and Works
Accountants of India and has wide experience in the fields of corporate credit, infrastructure
financing, e-commerce strategy and retail business. She started her career in 1984 at ICICI in its
projects department. Ms. Kochhar was designated a Senior General Manager of ICICI in 2000 and
was in charge of its retail business. She was appointed to the board of directors of ICICI Bank as an
Executive Director in April 2001. She is currently responsible for the retail banking business.

Dr. Nachiket Mor holds a post-graduate diploma in finance management from the Indian Institute
of Management, Ahmedabad and a Doctorate of Philosophy in Financial Economics from the
University of Pennsylvania, Philadelphia, USA. He started his career as an officer in the Corporate
Planning and Policy Cell of ICICI in 1987. He has specialized knowledge in project finance, corporate
planning and treasury. Dr. Mor was designated a Senior General Manager of ICICI in 2000 and was in
charge of treasury and the social initiatives group. He was appointed to the board of directors of ICICI
Bank as an Executive Director in April 2001. He is currently responsible for wholesale banking.

Mpr. Sanjiv Kerkar is a chemical engineer and holds a management degree from the Jamnalal Bajaj
Institute of Management Studies, University of Mumbai. He worked with ICICI from 1979 until 1993,
when he joined Asian Finance and Investment Company Limited, an affiliate of the Asian
Development Bank. Mr. Kerkar worked with Asian Finance and Investment Company from 1993 to
1996. In 1996, he re-joined ICICI as a General Manager and was in charge of the risk management
department in ICICI. In 1998 he was designated a Senior General Manager of ICICI. Currently, Mr.
Kerkar heads the Organizational Excellence Group which is responsible for ICICI Bank’s quality
initiatives.

Ms. Ramni Nirula is a post-graduate in management studies from Delhi University. She joined
ICICI in 1975 and held various positions in the northern regional office of ICICI. Ms. Nirula became
General Manager in 1998 and was the Zonal Manager of the Delhi zonal office for the period 1998 to
2000. She was designated as Senior General Manager of ICICI in fiscal 2000. She was designated a
Senior General Manager of ICICI Bank in fiscal 2002. She is currently the Managing Director and
Chief Executive Officer of ICICI Securities.

Mpr. P.H. Ravikumar is a graduate from Osmania University. Mr. Ravikumar started his career
with Bank of India in 1972. He joined ICICI Bank in 1994. He became Senior Executive Vice-
President in 1998 and was in charge of treasury, foreign exchange and credit. Mr. Ravikumar joined
ICICI in April 2001 as Senior General Manager. He was designated a Senior General Manager of
ICICI Bank in fiscal 2002. He is currently on secondment to the National Commodity & Derivatives
Exchange Limited as its Managing Director.

Mpr. Balaji Swaminathan is a graduate in commerce from Calcutta University, a chartered
accountant and a cost and works accountant. Mr. Balaji Swaminathan started his career with KPMG
International in 1989. He worked in KPMG India as Partner/Director from 1994 to 2001. He joined
ICICI in August 2001 as its Chief Financial Officer and was the Chief Financial Officer of ICICI up
to March 31, 2002. He was the Chief Financial Officer of ICICI Bank from April 1, 2002 to March
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31, 2003. Currently, he is in charge of the Corporate Banking Group in the Wholesale Banking
Group.

Mpr. Achintya Karati holds Bachelor’s degrees in commerce and law. He joined ICICI in 1978 in
the legal department. In 2003 he was designated a Senior General Manager of ICICI Bank. Currently,
he is in charge of the Government Banking Group and the Rural, Micro-banking & Agri-business
Group in the Wholesale Banking Group.

Mpr. Bhargav Dasgupta is an engineer and has a post graduate degree in management from Indian
Institute of Management, Bangalore. He joined ICICI in 1992 in the project finance department. In
2003 he was designated a Senior General Manager of ICICI Bank. Currently, he is in charge of the
International Banking Group.

Mr. M. N. Gopinath is a graduate in commerce and has a post-graduate degree in business
administration from Madras University. Mr. Gopinath started his career with Bank of India in 1970.
He worked in various positions at Bank of India including as Vice-President in its New York Branch.
He joined ICICI Bank in 1995 as Senior Vice-President. In 2003 he was designated a Senior General
Manager of ICICI Bank. Currently, he is in charge of the Retail Operations and Services Group in the
Retail Banking Group.

Mpr. N. S. Kannan is an engineer and a Chartered Financial Analyst from the Institute of Chartered
Financial Institutes of India and has a post-graduate degree in management from the Indian Institute
of Management, Bangalore. Mr. Kannan joined ICICI in 1991 in the project finance department. In
2003 he was designated a Senior General Manager of ICICI Bank. Currently, he is the Chief Financial
Officer and Treasurer of ICICI Bank.

Ms. Madhabi Puri-Buch is a graduate in mathematical economics and has a post-graduate degree
in management from the Indian Institute of Management, Ahmedabad. She joined ICICI in 1989 in
the project finance department. She left ICICI in 1992 and worked in ANZ Grindlays Bank and ORG
MARG & Research before re-joining ICICI again in January 1997 in the planning and treasury
department. In 2003 she was designated a Senior General Manager of ICICI Bank. Currently, she is in
charge of Retail Asset Operations and the Product and Technology Group in the Wholesale Banking
Group.

Mpr. V. Vaidyanathan has Bachelor’s and Master’s degrees in business administration from Birla
Institute of Technology & Science, Ranchi. He worked in Citibank N.A. before joining ICICI in 2000
in the personal financial services division. In 2003 he was designated a Senior General Manager of
ICICI Bank. Currently, he is in charge of the Retail Products & Distribution Group in the Retail
Banking Group.

Corporate Governance

ICICI Bank’s corporate governance policies recognize the accountability of the board and the
importance of making the board transparent to all its constituents, including employees, customers,
investors and the regulatory authorities, and to demonstrate that the shareholders are the ultimate
beneficiaries of ICICI Bank’s economic activities.

ICICI Bank’s corporate governance framework is based on an effective independent board, the
separation of the board’s supervisory role from the executive management and the constitution of
board committees, comprising a majority of independent directors and chaired by an independent
director, to oversee critical areas and functions of executive management.

ICICI Bank’s corporate governance philosophy encompasses not only regulatory and legal
requirements, such as the terms of listing agreements with stock exchanges, but also several voluntary
practices aimed at a high level of business ethics, effective supervision and enhancement of value for
all shareholders.
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The board’s role, functions, responsibility and accountability are clearly defined. In addition to its
primary role of monitoring corporate performance, the functions of the board include:

e approving corporate philosophy and mission;
e participating in the formulation of strategic and business plans;
e reviewing and approving financial plans and budgets;

e monitoring corporate performance against strategic and business plans, including overseeing
operations;

e ensuring ethical behavior and compliance with laws and regulations;
e reviewing and approving borrowing limits;
e formulating exposure limits; and

o keeping shareholders informed regarding plans, strategies and performance.

To enable the board of directors to discharge these responsibilities effectively, executive
management gives detailed reports on the performance of ICICI Bank on a quarterly basis.

The board functions either as a full board or through various committees constituted to oversee
specific operational areas. These board committees meet regularly. The constitution and main
functions of the various committees are given below.

Audit Committee

The Audit Committee comprises four independent directors — Mr. R. Seshasayee and Mr. Uday
M. Chitale, who are chartered accountants, Mr. M.K. Sharma and Mr. Somesh R. Sathe. This
committee is chaired by Mr. R. Seshasayee.

The Audit Committee provides direction to the audit and risk management function and monitors
the quality of the internal and statutory audit. The responsibilities of the Audit Committee include
overseeing the financial reporting process to ensure that the financial statements are fair, sufficient
and credible, recommending appointment and removal of central and branch statutory auditors and
fixing their remuneration, reviewing the annual financial statements before submission to the board,
reviewing adequacy of internal control systems and the internal audit function, reviewing compliance
with the inspection and audit reports of the Reserve Bank of India and reports of statutory auditors,
reviewing findings of internal investigations, discussing the scope of audit with external auditors and
examining reasons for substantial defaults, if any, of non-payment to stakeholders.

Board Governance & Remuneration Committee

The Board Governance & Remuneration Committee comprises four independent directors — Mr.
N. Vaghul, Mr. Anupam Puri, Mr. R. Seshasayee and Mr. P. M. Sinha, and is chaired by Mr. N.
Vaghul.

The functions of the Board Governance & Remuneration Committee include recommending
appointments to the board, evaluating the performance of the Managing Director and Chief Executive
Officer, the board and individual members, on pre-determined parameters, recommending to the
board the remuneration (including performance bonus and perquisites) to wholetime directors,
approving the policy for and amount of bonus payable to employees, framing guidelines for the
employees stock option scheme and recommending the grant of stock options to the employees and
wholetime directors of ICICI Bank and its subsidiary companies and formulating a code of ethics and
governance.
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Business Strategy Committee

The Business Strategy Committee comprises six directors — Mr. N. Vaghul, Mr. Anupam Puri,
Mr. R. Seshasayee, Mr. M.K. Sharma, Mr. P. M. Sinha and Mr. K. V. Kamath. The majority of the
members of this committee are independent directors and it is chaired by Mr. N. Vaghul.

The functions of this committee are to approve the annual income and expenditure and capital
expenditure budgets for presentation to the board for final approval and to review and recommend to
the board the business strategy of ICICI Bank.

Credit Committee

The Credit Committee comprises four directors — Mr. N. Vaghul, Dr. Satish C. Jha, Mr. Somesh
R. Sathe and Mr. K. V. Kamath. The majority of the members of the committee are independent
directors and it is chaired by Mr. N. Vaghul.

The functions of this Committee include reviewing developments in key industrial sectors and
approving credit proposals in accordance with the authorization approved by the board.

Risk Committee

The Risk Committee comprises four directors — Mr. N. Vaghul, Mr. Uday M. Chitale, Prof. Marti
G. Subrahmanyam and Mr. K. V. Kamath. The majority of the members of this committee are
independent directors and it is chaired by Mr. N. Vaghul.

This committee reviews ICICI Bank’s risk management policies in relation to various risks
including portfolio, liquidity, interest rate, off-balance sheet and operational risks, investment policies
and strategy, and regulatory and compliance issues in relation thereto.

Share Transfer & Shareholders’/Investors’ Grievance Committee

The Share Transfer & Shareholders’/Investors’ Grievance Committee comprises four directors —
Mr. Uday M. Chitale, Mr. Somesh R. Sathe, Ms. Kalpana Morparia and Ms. Chanda D. Kochhar, and
is chaired by an independent director, Mr. Uday M. Chitale.

The functions and powers of this committee include approving and rejecting transfers or
transmissions of equity and preference shares, bonds, debentures and securities, issuance of duplicate
certificates, allotment of shares and securities issued from time to time, including under stock options,
review and redressal of shareholders’ and investors’ complaints, opening and operating of bank
accounts for payment of interest and dividend and the listing of securities on stock exchanges.

Committee of Directors

The Committee of Directors comprises all the wholetime directors and it is chaired by Mr. K. V.
Kamath, Managing Director and Chief Executive Officer.

The functions and powers of this committee include reviewing performance against targets for
various business segments and credit approvals in accordance with authorization approved by the
board, borrowing and treasury operations and premises and property related matters.

Asset-Liability Management Committee

The Asset Liability Management Committee comprises five wholetime directors and is chaired by
Ms. Lalita D. Gupte, Joint Managing Director.
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The functions of this committee include managing the balance sheet, reviewing the asset-liability
profile with a view to managing the market risk exposure and determining the deposit and lending
rates.

Agriculture & Small Enterprises Business Committee

Effective July 1, 2003, the Board has constituted an Agriculture & Small Enterprises Business
Committee comprising five independent Directors - Mr. N. Vaghul, Dr. Satish C. Jha, Mr. Somesh R.
Sathe, Mr. P.M. Sinha and Mr. M.K. Sharma, and chaired by Mr. N. Vaghul.

The functions of the Agriculture & Small Enterprises Business Committee include reviewing the
business strategy of ICICI Bank in the agri-business and small enterprises segments and also
reviewing the quality of the agricultural lending and small enterprises finance credit portfolio.

Compensation and Benefits to Directors and Officers

Remuneration

Under ICICI Bank’s organizational documents, each non-wholetime director, except the
government director, is entitled to receive remuneration for attending each meeting of the board or of
a board committee. The amount of remuneration payable to non-wholetime directors is set by the
board from time to time in accordance with limitations prescribed by the Indian Companies Act or the
government of India. The remuneration for each board or committee meeting is currently fixed at Rs.
20,000 (US$ 421). In addition, ICICI Bank reimburses directors for travel and related expenses in
connection with board and committee meetings and related matters. If a director is required to perform
services for ICICI Bank beyond attending meetings, ICICI Bank may remunerate the director as
determined by the board of directors and this remuneration may be either in addition to or as
substitution for the remuneration discussed above. Non-wholetime directors are not entitled to the
payment of any benefits at the end of their term of office.

At its meeting held on April 26, 2002, the board of directors appointed Mr. K. V. Kamath as
Managing Director and Chief Executive Officer, Ms. Lalita D. Gupte as Joint Managing Director and
Ms. Kalpana Morparia and Mr. S. Mukherji as Executive Directors effective May 3, 2002, and
approved their remuneration effective that date. The board also revised the remuneration payable to
Ms. Chanda D. Kochhar and Dr. Nachiket Mor effective May 3, 2002. This was approved at the
annual general meeting of the shareholders on September 16, 2002. At its meeting held on July 25,
2003, the board revised the salary range of Ms. Lalita D. Gupte. This was approved at the annual
general meeting of the shareholders on August 25, 2003. The remuneration of wholetime directors
requires the approval of the Reserve Bank of India. Approval of the Reserve Bank of India for the
appointment and remuneration of the wholetime directors has been received.

The board or any committee thereof may fix within the range stated below the salary payable to
the wholetime directors, subject to the approval of the Reserve Bank of India:

Mr. K. V. Kamath, Managing Director and Chief Executive

OFfICET. e Rs. 400,000 to Rs. 650,000 (USS$ 8,412 to US$ 13,670) per month
Ms. Lalita D. Gupte, Joint Managing Director.................. Rs. 200,000 to Rs. 650,000 (US$ 4,206 to US$ 13,670) per month
Ms. Kalpana Morparia, Executive Director...................... Rs. 200,000 to Rs. 400,000 (USS 4,206 to US$ 8,412) per month
Mr. S. Mukherji, Executive Director..............c..cooveveninnine Rs. 200,000 to Rs. 400,000 (US$ 4,206 to USS 8,412) per month
Ms. Chanda D. Kochhar, Executive Director.................... Rs. 150,000 to Rs. 400,000 (US$ 3,155 to US$ 8,412) per month
Dr. Nachiket Mor, Executive Director....................c...... Rs. 150,000 to Rs. 400,000 (US$ 3,155 to US$ 8,412) per month

The wholetime directors are entitled to perquisites (evaluated pursuant to Indian Income-Tax
Rules, wherever applicable, and otherwise at actual cost to ICICI Bank), such as furnished
accommodation, gas, electricity, water and furnishings, club fees, personal insurance, use of car and
telephone at residence or reimbursement of expenses in lieu thereof, payment of income-tax on
perquisites by ICICI Bank to the extent permissible under the Indian Income-tax Act, 1961, medical
reimbursement, leave and leave travel concession, education benefits, provident fund, superannuation
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fund, gratuity and other retirement benefits, in accordance with the scheme(s) and rule(s) applicable to
employees of ICICI Bank from time to time.

Where accommodation is not provided, each of the wholetime directors is eligible for a house rent
allowance of Rs. 50,000 (US$ 1,052) per month and maintenance of accommodation including
furniture, fixtures and furnishings, as may be provided by ICICI Bank.

The total compensation paid by ICICI Bank to its wholetime directors and executive officers, Mr.
K.V. Kamath, Mr. H. N. Sinor, Ms. Lalita D. Gupte, Ms. Kalpana Morparia, Mr. S. Mukherji, Ms.
Chanda D. Kochhar, Dr. Nachiket Mor, Mr. Sanjiv Kerkar, Ms. Ramni Nirula, Mr. P.H. Ravikumar,
Mr. Balaji Swaminathan, Mr. Achintya Karati, Mr. Bhargav Dasgupta, Mr. M.N. Gopinath, Mr. N.S.
Kannan, Ms. Madhabi Puri Buch and Mr. V. Vaidyanathan in fiscal 2003 was Rs. 107 million (US$ 2
million) including bonus for fiscal 2003 to wholetime directors and other executive officers paid in
fiscal 2004.

Bonus

Each year, the board of directors awards discretionary bonuses to employees and wholetime
directors on the basis of performance and seniority. The performance of each employee is judged by a
performance management appraisal system. The aggregate amount paid by ICICI Bank for bonuses to
all eligible employees and wholetime directors for fiscal 2003 was Rs. 646 million (US$ 14 million).
This amount was paid in fiscal 2004.

Employee Stock Option Scheme

On January 24, 2000, ICICI Bank’s board approved an employee stock option scheme to attract,
encourage and retain high performing employees. ICICI Bank’s shareholders approved this scheme at
the extraordinary general meeting on February 21, 2000. This scheme was drafted in accordance with
guidelines issued by the Securities and Exchange Board of India. Under this scheme, up to 5.0% of
ICICI Bank’s issued equity shares at March 31, 2000 could be allocated to employee stock options.

The employee stock option scheme as amended by the Scheme of Amalgamation limits the
maximum number of options granted to any eligible employee (as defined below) to 0.05% of ICICI
Bank’s issued equity shares at the time of the grant, and the aggregate of all such options is limited to
5.0% of ICICI Bank’s issued equity shares following the amalgamation. The stock options entitle
ICICI Bank’s eligible employees, and eligible employees of ICICI Bank’s subsidiary companies, to
apply for equity shares. The options vest annually in a graded manner over a three-year period, with
20.0%, 30.0% and 50.0% of the grants vesting each year, commencing not earlier than 12 months
from the date of grant. The options can be exercised within 10 years from the date of grant or five
years from the date of vesting, whichever is later. The exercise price of the options is the closing
market price on the stock exchange, which records the highest trading volume on the date of grant. An
eligible employee is a permanent employee or a director of ICICI Bank or of its subsidiaries or its
holding company. ICICI Bank has no holding company.

In February 2000, the Securities and Exchange Board of India directed the National Securities
Depository Limited to instruct companies to issue shares which are pari passu in all respects. The
National Securities Depository Limited issued the instruction in March 3, 2000. ICICI Bank’s board
of directors, at its meeting held on July 25, 2003, amended ICICI Bank’s Employees Stock Option
Scheme to give effect to the requirements of the National Securities Depository Limited.

On June 30, 2003, the Securities and Exchange Board of India revised its guidelines on employee
stock options. While the revised guidelines provide that companies are free to determine the exercise
price of stock options granted by them, they prescribe accounting rules and other disclosures,
including expensing of stock options in the income statement, which are applicable to our Indian
GAAP financial statements, in the event the exercise price is not equal to the average of the high and
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low market price of the equity shares in the two week period preceding the date of grant of the
options, on the stock exchange which records the highest trading volume during the two week period.

The following table sets forth certain information regarding the stock option grants ICICI Bank
has made under its employee stock option scheme. ICICI Bank granted all of these stock options at no
cost to its employees. ICICI Bank has not granted any stock options to its non-wholetime directors.

(O]

Date of grant Number of options granted Exercise price

February 21, 2000........cccccovvevecenenieeninenenne 1,713,000 Rs. 171.90 US$ 3.62
April 26, 2001........ 1,580,200 170.00 3.58
March 27, 2002 3,155,000 120.35 2.53
April 25,2003, 7,338,300 132.05 2.78
July 25,2003, ... 147,500 157.03 3.30

(1) The exercise price for options granted prior to June 30, 2003 is equal to the market price of ICICI Bank’s
equity shares on the date of grant on the stock exchange that recorded the highest trading volume on the date of
grant. The exercise price for options granted on July 25, 2003 is equal to the average of the high and low market
price of the equity shares in the two week period preceding the date of grant of the options, on the stock
exchange which recorded the highest trading volume during the two week period.

ICICT also had an employee stock option scheme for its directors and employees and the directors
and employees of its subsidiary companies, the terms of which were substantially similar to the
employee stock option scheme of ICICI Bank. The following table sets forth certain information
regarding the stock option grants made by ICICI under its employee stock option scheme prior to the
amalgamation. ICICI granted all of these stock options at no cost to its employees. ICICI had not
granted any stock options to its non-wholetime directors.

Date of grant Number of options granted Exercise price
August 3, 1999 2,323,750 Rs. 85.55 US$ 1.80
April 28, 2000.......ccoiiiiiiiieeeee 2,902,500 133.40 2.81
November 14, 2000..........ccovveeevveeeirieeeieeens 20,000 82.90 1.74
May 3, 2001 ..o 3,145,000 82.00 1.72
August 13,2001 ..o 60,000 52.50 1.10
March 27, 2002.....ooueeeeeeeeeeeeeeeeeeeeeeeeeeeene 6,473,700 60.25 1.27

(1) The exercise price is equal to the market price of ICICI’s equity shares on the date of grant. However, the
share options granted on August 3, 1999 were accounted as a variable plan resulting in a compensation cost of
Rs. 97 million (US$ 2 million) which is being amortized over the vesting period.

In accordance with the Scheme of Amalgamation, directors and employees of ICICI and its
subsidiary companies received stock options in ICICI Bank equal to half the number of their
outstanding unexercised stock options in ICICI. The exercise price for these options is equal to twice
the exercise price for the ICICI stock options. All other terms and conditions of these options are
similar to those applicable to ICICI Bank’s stock options pursuant to its employee stock option
scheme.

The following table sets forth certain information regarding the options granted by ICICI Bank
(including options granted by ICICI adjusted in accordance with the Scheme of Amalgamation) as at
August 31, 2003.
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Particulars ICICI Bank

OPtioNS Granted..........cceeerveerieirireirieieerere et 21,396,475
Options vested................. 6,585,758
Options exercised............ 193,545
Options forfeited/lapsed 1,506,775
Extinguishment or modification of options -
Amount realized by sale of OPtiONS.........ccevevverieirerirenireenereene Rs. 24,089,206
Total number of Options in fOrCe..........eoeirerierirenieirereseceeeee 19,696,155

In April 2000, ICICI Infotech approved an employee stock option plan. Under the plan, ICICI
Infotech is authorized to issue up to 5.0% of its issued equity shares at the time of grant of the options
to an eligible employee and 25.0% of its issued equity shares at the time of grant of the options, in
aggregate, to all the eligible employees. Eligible employees are granted an option to purchase shares
subject to vesting conditions. The options vest in a graded manner over a three-year period with
20.0%, 30.0% and 50.0% of the options vesting at the end of each year from the date of grant of the
options. The options can be exercised within 10 years from the date of grant or five years from the
date of vesting, whichever is later. ICICI Infotech granted 713,500 options during fiscal 2003 at the
fair value of the underlying shares on the grant date of Rs. 100 (US$ 2.10) per equity share. ICICI
Infotech had also granted 2,044,800 stock options during fiscal 2002 at the fair value of the
underlying shares on the grant date of Rs. 68 (US$ 1.43) per equity share. ICICI Infotech had also
granted 2,347,800 stock options during fiscal 2001 at the fair value of the underlying shares on the
grant date of Rs. 37.50 (US$ 0.79) per equity share. The fair values for fiscal 2001, 2002 and 2003
have been determined by an external valuer. As the shares of ICICI Infotech are not quoted on stock
exchanges, the fair value, as determined by the valuer, represents management’s best estimates
considering all known factors. Of the stock options granted since fiscal 2001, 884,720 were forfeited
by year-end fiscal 2003. Of the stock options granted since fiscal 2001, 1,867,200 were granted to
ICICI Bank’s directors and executive officers.

In July 2000, ICICI Venture Funds Management Company approved an employee stock option
plan under which ICICI Venture Funds Management Company was authorized to issue up to 125,000
equity shares to its employees and employees of ICICI and ICICI group companies. Eligible
employees were granted an option to purchase shares subject to vesting conditions. The options vested
over a period of three years with 20.0%, 30.0% and 50.0% of the options vesting at the end of each
year. The options could have been exercised within 10 years from the date of the grant. ICICI Venture
Funds Management Company granted 81,400 stock options during fiscal 2001 at the fair value of the
underlying shares on the grant date of Rs. 835 (US$ 17.56) per equity share. As shares of ICICI
Venture Funds Management Company are not quoted on exchanges, the fair value represented
management’s best estimates considering all known factors. Of the above, 2,500 stock options were
forfeited by year-end fiscal 2001. Of the stock options granted, 20,425 were granted to ICICI Bank’s
directors and executive officers. ICICI Venture Funds Management Company did not grant any stock
options in fiscal 2002. ICICI Venture Funds Management Company’s employee stock option plan
was withdrawn in February 2002 and all outstanding stock options under the plan were cancelled. The
board of directors of ICICI Venture Funds Management Company, at its meeting held on October 30,
2002, approved a Carry Plan for its employees. The Carry Plan provides for ICICI Venture Funds
Management Company to directly pay carry from the performance fee earned by it from the funds
managed or advised on by it, to its employees through a special trust created for the purpose. Pursuant
to the approval of the board of directors of ICICI Venture Funds Management Company, the Carry
Plan is in the process of being documented and implemented. A copy of the “Description of the Carry
Plan of ICICI Venture Funds Management Company” has been filed as an exhibit to this annual
report.
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Loans

ICICI Bank has internal rules and regulations to grant loans to employees to acquire certain assets
such as property, vehicles and other consumer durables. ICICI Bank’s loans to employees have been
made at interest rates ranging from 2.5% to 3.5% per annum and are repayable over fixed periods of
time. The loans are generally secured by the assets acquired by the employees. ICICI Bank had given
loans to its employees for purchasing its shares in the offering made by ICICI in June 1997 at the
public offering price. Bank of Madura had also given loans to employees for purchasing preferential
shares in the offering made by Bank of Madura in August 1995. Pursuant to the Banking Regulation
Act, ICICI Bank’s non-wholetime directors were not eligible for any loans. At year-end fiscal 2003,
there were loans of Rs. 2.4 billion (US$ 50 million) compared to loans of Rs. 745 million (US$ 16
million) at year-end fiscal 2002. outstanding to ICICI Bank employees. This amount included loans of
Rs. 25 million (US$ 525,762), compared to Rs. 11 million (US$ 231,335) at year-end fiscal 2002, to
certain of its directors and executive officers, made prior to the enactment of the Sarbanes-Oxley Act
0f 2002 on July 30, 2002 and in relation to which there has been no material modification to any term
or any renewal on or after July 30, 2002.

Gratuity

Under Indian law, ICICI Bank is required to pay a gratuity to employees who retire or resign after
at least five years of continuous service. ICICI Bank makes contributions to three separate gratuity
funds, for employees inducted from ICICL, employees inducted from Bank of Madura and employees
of ICICI Bank other than employees inducted from ICICI and Bank of Madura.

The gratuity funds for employees inducted from ICICI and Bank of Madura are separate gratuity
funds managed by in-house trustees. Actuarial valuation of the gratuity liability is determined by an
independent actuary. The investments of the funds are made according to rules prescribed by the
government of India. The accounts of the funds are audited by independent auditors. The total
corpuses of these funds based on the latest unaudited figures, at year-end fiscal 2003 was Rs. 756
million (US$ 16 million).

The gratuity fund for employees of ICICI Bank other than employees inducted from ICICI and
Bank of Madura, is administered by the Life Insurance Corporation of India. In accordance with the
gratuity fund’s rules, actuarial valuation of gratuity liability is calculated based on certain assumptions
regarding rate of interest, salary growth, mortality and staff turnover. The total corpus of the funds at
year-end fiscal 2003 was Rs. 53 million (US$ 1 million).

Superannuation Fund

ICICI Bank contributes 15.0% of the total annual salary of each employee to two separate
superannuation funds, for ICICI Bank employees and employees inducted from ICICI respectively.
The funds are administered by the Life Insurance Corporation of India. ICICI Bank’s employees get
an option on retirement or resignation to receive one-third of the total balance and a monthly pension
based on the remaining two-third balance. In the event of death of an employee, his or her beneficiary
receives the remaining accumulated balance of 66.7%. ICICI Bank also gives a cash option to its
employees, allowing them to receive the amount contributed by ICICI Bank in their monthly salary
during their employment. The total corpus of the two superannuation funds was Rs. 640 million (US$
13 million) at year-end fiscal 2003, compared to Rs. 510 million (US$ 11 million) at year-end fiscal
2002.

Provident Fund

ICICI Bank is statutorily required to maintain a provident fund as a part of its retirement benefits
to its employees. There are separate provident funds for employees inducted from ICICI, Bank of
Madura (other than those employees who have opted for pensions), ICICI Personal Financial
Services, ICICI Capital Services and for other employees of ICICI Bank. These funds are managed by
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in-house trustees. Each employee contributes 12.0% of his or her basic salary (10% for clerks and
sub-staff of Bank of Madura) and ICICI Bank contributes an equal amount to the funds. The
investments of the funds are made according to rules prescribed by the government of India. The
accounts of the funds are audited by independent auditors. The total corpuses of the funds for
employees inducted from ICICI, Bank of Madura, ICICI Personal Financial Services, ICICI Capital
Services and other employees of ICICI Bank, based on the latest unaudited figures, at year-end fiscal
2003 were Rs. 448 million (US$ 9 million), Rs. 747 million (US$ 16 million), Rs. 41 million (US$ 1
million), Rs. 13 million (US$ 273,396) and Rs. 395 million (US$ 8 million) respectively. ICICI Bank
made aggregate contributions of Rs. 162 million (US$ 3 million) to these funds during fiscal 2003.
The provident funds for employees inducted from ICICI, ICICI Personal Financial Services, ICICI
Capital Services and for other employees of ICICI Bank have now been merged.

Pension Fund

Out of the employees inducted from Bank of Madura, 1,162 employees opted for pensions and
1,499 employees opted for a provident fund. For employees who opted for a provident fund, ICICI
Bank’s contribution of 12.0% of his or her basic salary (10% for clerks and sub-staff of Bank of
Madura) is credited to the provident fund every month. For employees who opted for pensions, ICICI
Bank’s contribution of 12.0% of his or her basic salary (10% for clerks and sub-staff of Bank of
Madura) is credited to the pension fund every month. These funds are managed by in-house trustees.
The investments of the funds are made according to rules prescribed by the government of India. The
accounts of the fund are audited by independent auditors. The employees who opted for pensions are
entitled to a monthly pension from the day after their retirement. ICICI Bank also gives a cash option
to employees, allowing them to receive the present value of one-third of their monthly pension in total
satisfaction. Upon death of an employee, family members are entitled to payment of a family pension
pursuant to the rules in this regard. The corpus of the fund at year-end fiscal 2003 was Rs. 963 million
(US$ 20 million).

Interest of Management in Certain Transactions

Except as otherwise stated in this annual report, no amount or benefit has been paid or given to
any of ICICI Bank’s directors or executive officers.
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OVERVIEW OF THE INDIAN FINANCIAL SECTOR

The information in this section has been extracted from publicly available documents from
various sources, including officially prepared materials from the government of India and its various
ministries and the Reserve Bank of India, and has not been prepared or independently verified by us.
This is the latest available information to our knowledge at year-end fiscal 2003.

Introduction

The Reserve Bank of India, the central banking and monetary authority of India, is the central
regulatory and supervisory authority for the Indian financial system. A variety of financial
intermediaries in the public and private sectors participate in India’s financial sector, including the
following:

e commercial banks;
¢ long-term lending institutions;
e non-bank finance companies, including housing finance companies;

¢ other specialized financial institutions, and state-level financial institutions;
e insurance companies; and
e mutual funds.

Until the early 1990s, the Indian financial system was strictly controlled. Interest rates were
administered, formal and informal parameters governed asset allocation, and strict controls limited
entry into and expansion within the financial sector. The government of India’s economic reform
program, which began in 1991, encompassed the financial sector. The first phase of the reform
process began with the implementation of the recommendations of the Committee on the Financial
System, the Narasimham Committee I. The second phase of the reform process began in 1999. See
““—Banking Sector Reform—Committee on Banking Sector Reform (Narasimham Committee II)*’.

This discussion presents an overview of the role and activities of the Reserve Bank of India and of
each of the major participants in the Indian financial system, with a focus on the commercial banks
and the long-term lending institutions. This is followed by a brief summary of the banking reform
process along with the recommendations of various committees that have played a key role in the
reform process. A brief discussion on the impact of the liberalization process on long-term lending
institutions and commercial banks is then presented. Finally, reforms in the non-banking financial
sector are briefly reviewed.

Reserve Bank of India

The Reserve Bank of India, established in 1935, is the central banking and monetary authority in
India. The Reserve Bank of India manages the country’s money supply and foreign exchange and also
serves as a bank for the government of India and for the country’s commercial banks. In addition to
these traditional central banking roles, the Reserve Bank of India undertakes certain developmental
and promotional roles.

The Reserve Bank of India issues guidelines on exposure standards, income recognition, asset
classification, provisioning for impaired assets, investment valuation and capital adequacy standards
for commercial banks, long-term lending institutions and non-bank finance companies. The Reserve
Bank of India requires these institutions to furnish information relating to their businesses to the
Reserve Bank of India on a regular basis. For further discussion regarding the Reserve Bank of India’s
role as the regulatory and supervisory authority of India’s financial system and its impact on ICICI
Bank, see ‘‘Supervision and Regulation’’.
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Commercial Banks

Commercial banks in India have traditionally focused only on meeting the short-term financial
needs of industry, trade and agriculture. At year-end fiscal 2003, there were 290 scheduled
commercial banks in the country, with a network of 66,436 branches serving approximately Rs. 12.79
trillion (US$ 269 billion) in deposit accounts. Scheduled commercial banks are banks that are listed in
the schedule to the Reserve Bank of India Act, 1934, and may further be classified as public sector
banks, private sector banks and foreign banks. Scheduled commercial banks have a presence
throughout India, with nearly 70.8% of bank branches located in rural or semi-urban areas of the
country. A large number of these branches belong to the public sector banks.

Public Sector Banks

Public sector banks make up the largest category in the Indian banking system. They include the
State Bank of India and its associate banks, 19 nationalized banks and 196 regional rural banks.
Excluding the regional rural banks, the remaining public sector banks have 46,233 branches, and
account for 70.9% of the outstanding gross bank credit and 74.6% of the aggregate deposits of the
scheduled commercial banks. The public sector banks’ large network of branches enables them to
fund themselves out of low cost deposits.

The State Bank of India is the largest public sector bank in India. At year-end fiscal 2003, the
State Bank of India and its seven associate banks had 13,578 branches. They accounted for 23.9% of
aggregate deposits and 24.1% of outstanding gross bank credit of all scheduled commercial banks.

Regional rural banks were established from 1976 to 1987 by the central government, state
governments and sponsoring commercial banks jointly with a view to develop the rural economy.
Regional rural banks provide credit to small farmers, artisans, small entrepreneurs and agricultural
laborers. There were 196 regional rural banks at year-end fiscal 2003 with 14,462 branches,
accounting for 3.9% of aggregate deposits and 2.9% of gross bank credit outstanding of scheduled
commercial banks.

Private Sector Banks

After the first phase of bank nationalization was completed in 1969, public sector banks made up
the largest portion of Indian banking. The focus on public sector banks was maintained throughout the
1970s and 1980s. Furthermore, existing private sector banks which showed signs of an eventual
default were merged with state-owned banks. In July 1993, as part of the banking reform process and
as a measure to induce competition in the banking sector, the Reserve Bank of India permitted entry
by the private sector into the banking system. This resulted in the introduction of nine private sector
banks, including ICICI Bank. These banks are collectively known as the ‘‘new’’ private sector banks.
There are nine “new” private sector banks at present, following the merger in February 2000 of Times
Bank Limited, a new private sector bank, into another new private sector bank, HDFC Bank Limited
and the conversion of Kotak Mahindra Finance Limited, a large non-bank finance company into a
bank in February 2003. In addition, 24 private sector banks existing prior to July 1993 are currently
operating. Bank of Madura was an “old” private sector bank before it was acquired by ICICI Bank
effective March 10, 2001.

At year-end fiscal 2003, private sector banks accounted for approximately 17.0% of aggregate
deposits and 19.2% of gross bank credit outstanding of the scheduled commercial banks. Their
network of 5,553 branches accounted for 8.4% of the total branch network of scheduled commercial
banks in the country. At year-end fiscal 2003, ICICI Bank accounted for approximately 5.5% of
aggregate deposits and 7.0% of gross bank credit outstanding of the scheduled commercial banks.

Foreign Banks
At year-end fiscal 2003, there were 37 foreign banks with 188 branches operating in India.
Foreign banks accounted for 4.5% of aggregate deposits and 7.0% of outstanding gross bank credit of

163



scheduled commercial banks at year-end fiscal 2003. As part of the liberalization process, the Reserve
Bank of India has permitted foreign banks to operate more freely, subject to requirements largely
similar to those imposed on domestic banks. Foreign banks operate in India through branches of the
parent bank. While presenting its budget for fiscal 2003, the government of India announced that
foreign banks would be permitted to incorporate subsidiaries in India. Subsidiaries of foreign banks
will have to adhere to all banking regulations, including priority sector lending norms, applicable to
domestic banks. The primary activity of most foreign banks in India has been in the corporate
segment. However, in recent years, some of the larger foreign banks have started to make consumer
financing a larger part of their portfolios based on the growth opportunities in this area in India. These
banks offer products such as automobile finance, home loans, credit cards and household consumer
finance.

Cooperative Banks

Cooperative banks cater to the financing needs of agriculture, small industry and self-employed
businessmen in urban and semi-urban areas of India. The state land development banks and the
primary land development banks provide long-term credit for agriculture. In the light of liquidity and
insolvency problems experienced by some cooperative banks in fiscal 2001, the Reserve Bank of
India undertook several interim measures, pending formal legislative changes, including measures
related to lending against shares, borrowings in the call market and term deposits placed with other
urban cooperative banks. Presently the Reserve Bank of India is responsible for supervision and
regulation of urban co-operative societies, and the National Bank for Agriculture and Rural
Development (NABARD) for State Co-operative Banks and District Central Co-operative Banks. The
Banking Regulation (Amendment) and Miscellaneous Provisions Bill, 2003, which has recently been
introduced in the Indian Parliament, provides for the regulation of all co-operative banks by the
Reserve Bank of India.

Long-Term Lending Institutions

The long-term lending institutions were established to provide medium-term and long-term
financial assistance to various industries for setting up new projects and for the expansion and
modernization of existing facilities. These institutions provide fund-based and non-fund-based
assistance to industry in the form of loans, underwriting, direct subscription to shares, debentures and
guarantees. The primary long-term lending institutions include Industrial Development Bank of India,
IFCI Limited and Industrial Investment Bank of India and included ICICI prior to the amalgamation

The long-term lending institutions were expected to play a critical role in Indian industrial growth
and, accordingly, had access to concessional government funding. However, in recent years, the
operating environment of the long-term lending institutions has changed substantially. Although the
initial role of these institutions was largely limited to providing a channel for government funding to
industry, the reform process required them to expand the scope of their business activities. Their new
activities included:

o fee-based activities like investment banking and advisory services; and

¢ short-term lending activity including issuing corporate finance and working capital loans.

Pursuant to the recommendations of the Narasimham Committee II and the Khan Working Group,
a working group created in 1999 to harmonize the role and operations of long-term lending
institutions and banks, the Reserve Bank of India, in its mid-term review of monetary and credit
policy for fiscal 2000, announced that long-term lending institutions would have the option of
transforming themselves into banks subject to compliance with the prudential norms as applicable to
banks. In April 2001, the Reserve Bank of India issued guidelines on several operational and
regulatory issues which were required to be addressed in evolving the path for transition of a long-
term lending institution into a universal bank. See “-Recent Structural Reforms — Universal Banking
Guidelines”. In April 2002, ICICI merged with ICICI Bank. The Industrial Development Bank
(Transfer of Undertaking and Repeal) Bill, 2002 has been introduced in the Indian Parliament and if
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passed as presently drafted, will convert the Industrial Development Bank of India into a banking
company, and will exempt it from certain statutory and regulatory norms applicable to banks,
including exemption for a period of five years from the statutory liquidity ratio.

Non-Bank Finance Companies

There are over 10,000 non-bank finance companies in India, mostly in the private sector. All non-
bank finance companies are required to register with the Reserve Bank of India. The non-bank finance
companies may be categorized into entities which take public deposits and those which do not. The
companies which accept public deposits are subject to strict supervision and capital adequacy
requirements of the Reserve Bank of India. ICICI Securities Limited and ICICI Distribution Finance
Private Limited, which are subsidiaries of ICICI Bank, are non-bank finance companies, which do not
accept public deposits. The scope and activities of non-bank finance companies have grown
significantly over the years. The primary activities of the non-bank finance companies are consumer
credit, including automobile finance, home finance and consumer durable products finance, wholesale
finance products such as bill discounting for small and medium-sized companies, and fee-based
services such as investment banking and underwriting. In 2003, Kotak Mahindra Finance Limited, a
large non-bank finance company was granted a banking license by the Reserve Bank of India and
converted itself into Kotak Mahindra Bank.

Over the past few years, certain non-bank finance companies have defaulted to investors and
depositors, and consequently actions (including bankruptcy proceedings) have been initiated against
them, many of which are currently pending.

Housing Finance Companies

Housing finance companies form a distinct sub-group of the non-bank finance companies. As a
result of the various incentives given by the government for investing in the housing sector in recent
years, the scope of this business has grown substantially. Until recently, Housing Development
Finance Corporation Limited was the premier institution providing housing finance in India. In recent
years, several other players including banks have entered the housing finance industry. ICICI Bank is
a major housing finance provider and also has a housing finance subsidiary, ICICI Home Finance
Company Limited. The National Housing Bank and the Housing and Urban Development Corporation
Limited are the two government-controlled financial institutions created to improve the availability of
housing finance in India. The National Housing Bank Act provides for securitization of housing loans,
foreclosure of mortgages and setting up of the Mortgage Credit Guarantee Scheme. The Reserve Bank
of India has directed commercial banks to lend at least 3.0% of their incremental deposits in the form
of housing loans. Further, the Reserve Bank of India has reduced the risk weight for loans for
residential properties to 50.0% for the purpose of determining capital adequacy. Housing loans up to
certain limits prescribed by the Reserve Bank of India as well as mortgage-backed securities qualify
as priority sector lending under the Reserve Bank of India’s directed lending rules. See also
“Supervision and Regulation — Capital Adequacy Requirements” and “Supervision and Regulation —
Directed Lending — Priority Sector Lending.”

Other Financial Institutions
Specialized Financial Institutions

In addition to the long-term lending institutions, there are various specialized financial institutions
which cater to the specific needs of different sectors. They include the National Bank for Agricultural
and Rural Development, Export Import Bank of India, Small Industries Development Bank of India,
ICICI Venture Funds Management Company Limited, Risk Capital and Technology Finance
Corporation Limited, Tourism Finance Corporation of India Limited, National Housing Bank, Power
Finance Corporation Limited and the Infrastructure Development Finance Corporation Limited.
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State Level Financial Institutions

State financial corporations operate at the state level and form an integral part of the institutional
financing system. State financial corporations were set up to finance and promote small and medium-
sized enterprises. The state financial institutions are expected to achieve balanced regional socio-
economic growth by generating employment opportunities and widening the ownership base of
industry. At the state level, there are also state industrial development corporations, which provide
finance primarily to medium-sized and large-sized enterprises.

Insurance Companies

Currently, there are 27 insurance companies in India, of which 13 are life insurance companies,
13 are general insurance companies and 1 is a reinsurance company. Of the 13 life insurance
companies, 12 are in the private sector and one is in the public sector. Among the general insurance
companies, eight are in the private sector and 5 are in the public sector. The reinsurance company,
General Insurance Corporation of India, is in the public sector. Life Insurance Corporation of India,
General Insurance Corporation of India and public sector general insurance companies also provide
long-term financial assistance to the industrial sector. We have joint ventures in each of the life
insurance and the general insurance sectors. Our life insurance joint venture, ICICI Prudential Life
Insurance Company Limited and our general insurance joint venture, ICICI Lombard General
Insurance Company Limited, are both major players in their respective segments. During fiscal 2003,
the total gross premiums underwritten of all general insurance companies were Rs. 142.8 billion (US$
3.0 billion) and the total new premiums of all life insurance companies were Rs. 123.3 billion (US$
2.6 billion).

The R. N. Malhotra Committee was set up in April 1993 to recommend reforms in the insurance
sector. This committee submitted its report on January 7, 1994 and its major recommendations
included permitting entry of the private sector in the insurance industry, expediting the settlement of
claims and strengthening the regulatory apparatus. As a first step towards implementation of the
recommendations, the government of India’s budget for fiscal 1996 indicated that an independent
regulatory authority would be set up for the insurance industry, and the Insurance Regulatory
Authority was set up in 1996. In December 1999, the parliament passed the Insurance Regulatory and
Development Authority Act, 1999. This Act opened up the Indian insurance sector for foreign and
private investors. The Act allows foreign equity participation in new insurance companies of up to
26.0%. The new company should have a minimum paid up equity capital of Rs. 1.0 billion (US$ 21
million) to carry out the business of life insurance or general insurance or Rs. 2.0 billion (US$ 42
million) to carry out exclusively the business of reinsurance. The Insurance Regulatory and
Development Authority was established to protect the interests of holders of insurance policies, to
regulate, promote and ensure orderly growth of the insurance industry and for related matters.
Currently, the insurance sector in India is regulated by the Insurance Regulatory and Development
Authority.

In the monetary and credit policy for fiscal 2001, the Reserve Bank of India issued guidelines
governing the entry of banks and financial institutions into the insurance business. The guidelines
permit banks and financial institutions to enter the business of insurance underwriting through joint
ventures provided they meet stipulated criteria relating to their net worth, capital adequacy ratio,
profitability track record, level of impaired loans and the performance of their existing subsidiary
companies.

Mutual Funds

At the end of January 2003, there were 33 mutual funds in India with total assets of Rs. 1,218.1
billion (US$ 25.6 billion). From 1963 to 1987, Unit Trust of India was the only mutual fund operating
in the country. It was set up in 1963 at the initiative of the government and the Reserve Bank of India.
From 1987 onwards, several other public sector mutual funds entered this sector. These mutual funds
were established by public sector banks, the Life Insurance Corporation of India and General
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Insurance Corporation of India. The mutual funds industry was opened up to the private sector in
1993. In this year, the SEBI (Mutual Fund) Regulation 1993 was issued by the Securities and
Exchange Board of India, under which all mutual funds except for the Unit Trust of India, were to be
registered and governed. The industry is now regulated by a more comprehensive SEBI (Mutual
Fund) Regulation, 1996 which replaced the SEBI (Mutual Fund) Regulation 1993.

Unit Trust of India, with a high level of investment in equity securities, started to face difficulties
in meeting redemption and assured return obligations due to a significant decline in the market value
of its securities portfolio. In response, the government of India implemented a package of reform
measures for Unit Trust of India, including guaranteeing redemption and assured return obligations to
the unit holders, subject to restrictions on the maximum permissible redemption amount. As part of
the reforms, Unit Trust of India was divided into two mutual funds structured in accordance with the
regulations of the Securities and Exchange Board of India, one comprising assured return schemes
and the other comprising net asset value based schemes.

Impact of Liberalization on the Indian Financial Sector

Until 1991, the financial sector in India was heavily controlled and commercial banks and long-
term lending institutions, the two dominant financial intermediaries, had mutually exclusive roles and
objectives and operated in a largely stable environment, with little or no competition. Long-term
lending institutions were focused on the achievement of the Indian government’s various socio-
economic objectives, including balanced industrial growth and employment creation, especially in
areas requiring development. Long-term lending institutions were extended access to long-term funds
at subsidized rates through loans and equity from the government of India and from funds guaranteed
by the government of India originating from commercial banks in India and foreign currency
resources originating from multilateral and bilateral agencies.

The focus of the commercial banks was primarily to mobilize household savings through demand
and time deposits and to use these deposits to meet the short-term financial needs of borrowers in
industry, trade and agriculture. In addition, the commercial banks provided a range of banking
services to individuals and business entities.

However, since 1991, there have been comprehensive changes in the Indian financial system.
Various financial sector reforms, implemented since 1991, have transformed the operating
environment of the banks and long-term lending institutions. In particular, the deregulation of interest
rates, emergence of a liberalized domestic capital market, and entry of new private sector banks, along
with the broadening of long-term lending institutions’ product portfolios, have progressively
intensified the competition between banks and long-term lending institutions. The Reserve Bank of
India has permitted the transformation of long-term lending institutions into banks subject to
compliance with the prudential norms applicable to banks.

Banking Sector Reform

Most large banks in India were nationalized in 1969 and thereafter were subject to a high degree
of control until reform began in 1991. In addition to controlling interest rates and entry into the
banking sector, these regulations also channeled lending into priority sectors. Banks were required to
fund the public sector through the mandatory acquisition of low interest-bearing government
securities or statutory liquidity ratio bonds to fulfill statutory liquidity requirements. As a result, bank
profitability was low, impaired assets were comparatively high, capital adequacy was diminished, and
operational flexibility was hindered.

Committee on the Financial System (Narasimham Committee I)

The Committee on the Financial System (The Narasimham Committee I) was set up in August
1991 to recommend measures for reforming the financial sector. Many of the recommendations made
by the committee, which addressed organizational issues, accounting practices and operating
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procedures, were implemented by the government of India. The major recommendations that were
implemented included the following:

with fiscal stabilization and the government increasingly resorting to market borrowing to
raise resources, the statutory liquidity ratio or the proportion of the banks’ net demand and
time liabilities that were required to be invested in government securities was reduced from
38.5% in the pre-reform period to 25.0% in October 1997. This meant that the significance of
the statutory liquidity ratio shifted from being a major instrument for financing the public
sector in the pre-reform era to becoming a prudential requirement;

similarly, the cash reserve ratio or the proportion of the bank’s net demand and time liabilities
that were required to be deposited with the Reserve Bank of India was reduced from 15.0% in
the pre-reform period to 4.5% currently;

special tribunals were created to resolve bad debt problems;

most of the restrictions on interest rates for deposits were removed. Commercial banks were
allowed to set their own level of interest rates for all deposits except savings bank deposits;

substantial capital infusion to several state-owned banks was approved in order to bring their
capital adequacy closer to internationally accepted standards. By the end of fiscal 2002,
aggregate recapitalization amounted to Rs. 217.5 billion (US$ 4.6 billion). The stronger
public sector banks were given permission to issue equity to further increase capital; and

banks were granted the freedom to open or close branches.

Committee on Banking Sector Reform (Narasimham Committee I1)

The second Committee on Banking Sector Reform (Narasimham Committee II) submitted its
report in April 1998. The major recommendations of the committee were in respect of capital
adequacy requirements, asset classification and provisioning, risk management and merger policies.
The Reserve Bank of India accepted and began implementing many of these recommendations in
October 1998.

Recent Structural Reforms

Proposed Amendments to the Banking Regulation Act

Legislation seeking to amend the Banking Regulation Act has recently been introduced in the
Indian Parliament. As presently drafted, the main amendments propose to:

permit banking companies to issue non-redeemable and redeemable preference shares;

make prior approval of the Reserve Bank of India mandatory for the acquisition of more than
5.0% of a banking company’s paid up capital by any individual or firm or group;

prohibit lending to relatives of directors and to non-subsidiary companies that are under the
same management as the banking company, joint ventures, associates or the holding company
of the banking company. Lending to directors and to companies with directors common to the
banking company is already prohibited;

remove the minimum statutory liquidity ratio requirement of 25.0%, giving the Reserve Bank
of India discretion to reduce the statutory liquidity ratio to less than 25.0%. See also
“Supervision and Regulation — Legal Reserve Requirements — Statutory Liquidity Ratio”;

bring mergers of non-bank finance companies with banking companies into the governance of
the Indian Banking Regulation Act. Mergers of non-bank finance companies with banking
companies are currently governed by the Indian Companies Act, 1956. The Banking
Regulations (Amendment) and Miscellaneous Provisions Bill, 2003 will, if passed, require
mergers of non-bank finance companies with banking companies to be approved by the
majority of the shareholders of both companies and by the Reserve Bank of India. It also
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provides, if the merger is approved, for dissenting shareholders at their option to be paid in
exchange for their shares the value of their shares as determined by the Reserve Bank of
India;

e bring all co-operative banks under the supervision of the Reserve Bank of India; and

e remove the limit of 10.0% on the maximum voting power exercisable by a shareholder in a
banking company.

Legislative Framework for Recovery of Debts due to Banks

In fiscal 2003, the Indian Parliament passed the Securitisation and Reconstruction of Financial
Assets and Enforcement of Security Interest Act, 2002. This Act provides that a secured creditor may,
in respect of loans classified as non-performing in accordance with the Reserve Bank of India
guidelines, give notice in writing to the borrower requiring it to discharge its liabilities within 60 days,
failing which the secured creditor may take possession of the assets constituting the security for the
loan, and exercise management rights in relation thereto, including the right to sell or otherwise
dispose of the assets. This Act also provides for the setting up of asset reconstruction companies
regulated by the Reserve Bank of India to acquire assets from banks and financial institutions. The
Reserve Bank of India has issued guidelines for asset reconstruction companies in respect of their
establishment, registration and licensing by the Reserve Bank of India, and operations. Asset
Reconstruction Company (India) Limited, promoted by us, Industrial Development Bank of India,
State Bank of India and certain other private sector banks and institutions, has recently received
registration from the Reserve Bank of India.

Currently, however, several petitions challenging the constitutional validity of the Securitisation
and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002 are pending
before the Indian Supreme Court.

Earlier, following the recommendations of the Narasimham Committee, the Recovery of Debts
due to Banks and Financial Institutions Act, 1993 was enacted. This legislation provides for the
establishment of a tribunal for speedy resolution of litigation and recovery of debts owed to banks or
financial institutions. The Act creates tribunals before which the banks or the financial institutions can
file a suit for recovery of the amounts due to them. However, if a scheme of reconstruction is pending
before the Board for Industrial and Financial Reconstruction, under the Sick Industrial Companies
(Special Provision) Act, 1985, no proceeding for recovery can be initiated or continued before the
tribunals. While presenting its budget for fiscal 2002, the government of India announced measures
for the setting up of more debt recovery tribunals and the eventual repeal of the Sick Industrial
Companies (Special Provision) Act, 1985. To date, however, this Act has not been repealed.

Corporate Debt Restructuring Forum

To put in place an institutional mechanism for the restructuring of corporate debt, the Reserve
Bank of India has devised a corporate debt restructuring system. The objective of this framework is to
ensure a timely and transparent mechanism for the restructuring of corporate debts of viable entities
facing problems, outside the purview of the Board of Industrial and Financial Rehabilitation, debt
recovery tribunals and other legal proceedings. In particular, this framework aims to preserve viable
corporates that are affected by certain internal and external factors and minimize the losses to the
creditors and other stakeholders through an orderly and coordinated restructuring program. The
corporate debt restructuring system is a non-statutory mechanism and a voluntary system based on
debtor-creditor and inter-creditor agreements.

Universal Banking Guidelines

Universal banking in the Indian context means the transformation of long-term lending
institutions into banks. Pursuant to the recommendations of the Narasimham Committee II and the
Khan Working Group, the Reserve Bank of India, in its mid-term review of monetary and credit
policy for fiscal 2000, announced that long-term lending institutions would have the option of
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transforming themselves into banks subject to compliance with the prudential norms as applicable to
banks. If a long-term lending institution chose to exercise the option available to it and formally
decided to convert itself into a universal bank, it could formulate a plan for the transition path and a
strategy for smooth conversion into a universal bank over a specified time frame. In April 2001, the
Reserve Bank of India issued guidelines on several operational and regulatory issues which were
required to be addressed in evolving the path for transition of a long-term lending institution into a
universal bank. The salient features of the guidelines included the following.

Reserve requirements. Following conversion into a universal bank, a long-term lending institution
would have to comply with the cash reserve ratio and statutory liquidity ratio requirements under the
provisions of the Reserve Bank of India Act and the Indian Banking Regulation Act;

Priority sector lending. Following conversion of a long-term lending institution into a universal
bank, the obligation to lend to the priority sector up to a prescribed percentage of net bank credit
would apply;

Permissible activities. Any activity currently undertaken by a long-term lending institution but not
permissible for a bank under the provisions of the Banking Regulation Act would have to cease or be
divested after the conversion of a long-term lending institution into a universal bank;

Nature of subsidiaries. If any of the existing subsidiaries of a long-term lending institution were
engaged in an activity not permitted under the provisions of the Indian Banking Regulation Act, then
on conversion of the long-term lending institution into a universal bank, such subsidiary or activity
would have to be separated from the operations of the universal bank since the provisions of the
Indian Banking Regulation Act permit a bank to have subsidiaries only for specified activities;

Restriction on investments. A long-term lending institution with an equity investment in a
company in excess of 30.0% of the paid up share capital of that company or 30.0% of its own paid-up
share capital and reserves, whichever is less, following its conversion into a universal bank, would be
required to divest such excess holding to comply with the provisions of the Indian Banking
Regulation Act.

Credit Policy Measures

As part of its effort to continue bank reform, the Reserve Bank of India has announced a series of
measures in its monetary and credit policy statements aimed at deregulating and strengthening the
financial system.

Credit Policy for Fiscal 2003

In the monetary and credit policy for fiscal 2003 announced in April 2002 and in the mid-term
review announced in October 2002, the Reserve Bank of India effected the following key measures:

e  With effect from October 29, 2002, the bank rate, the rate at which the Reserve Bank of India
provides refinance to the banking system, was reduced from 6.5% to 6.25%, its lowest level
since 1973;

e The cash reserve ratio, the minimum cash reserve balance required to be maintained by banks
with the Reserve Bank of India, was reduced from 5.0% to 4.75% of their demand and time
liabilities in India, excluding inter-bank liabilities;

e Banks were given the discretion to decide the interest payment period of interest on variable
rate deposits; and

e Banks were required to announce the maximum spread over the prime lending rate for all
advances other than retail loans, as well as provide information on maximum and minimum
rates charged to their borrowers and deposit rates for various maturities.
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Credit Policy for Fiscal 2004

In the monetary and credit policy for fiscal 2004 announced in April 2003, the Reserve Bank of
India introduced the following key measures:

e The bank rate was reduced further by 0.25% from 6.25% to 6.0% and the cash reserve ratio
was also reduced by 0.25% to 4.5%. Earlier, the Indian government’s budget for fiscal 2004
had reduced the interest rates on small savings schemes and public provident fund by 100
basis points to 8.0% and at the same time the Reserve Bank of India reduced the interest rate
on savings bank accounts by 50 basis points to 3.5%; and

e The maturity period for non-resident external deposits was increased from six months to one
year.

Reforms of the Non-Bank Finance Companies

The standards relating to income recognition, provisioning and capital adequacy were prescribed
for non-bank finance companies in June 1994. The registered non-bank finance companies were
required to achieve a minimum capital adequacy of 6.0% by year-end fiscal 1995 and 8.0% by year-
end fiscal 1996 and to obtain a minimum credit rating. To encourage the companies complying with
the regulatory framework, the Reserve Bank of India announced in July 1996 certain liberalization
measures under which the non-bank finance companies registered with it and complying with the
prudential norms and credit rating requirements were granted freedom from the ceiling on interest
rates on deposits and amount of deposits. Other measures introduced include requiring non-bank
finance companies to maintain a certain percentage of liquid assets and to create a reserve fund. The
percentage of liquid assets to be maintained by non-bank finance companies has been revised
uniformly upwards and since April 1999, 15.0% of public deposits must be maintained.

Efforts have also been made to integrate non-bank finance companies into the mainstream
financial sector. The first phase of this integration covered measures relating to registrations and
standards. The focus of supervision has now shifted to non-bank finance companies accepting public
deposits. This is because companies accepting public deposits are required to comply with all the
directions relating to public deposits, prudential norms and liquid assets. A task force on non-bank
finance companies set up by the government of India submitted its report in October 1998, and
recommended several steps to rationalize the regulation of non-bank finance companies. Accepting
these recommendations, the Reserve Bank of India issued new guidelines for non-bank finance
companies, which were as follows:

e aminimum net owned fund of Rs. 2.5 million (US$ 52,576) is mandatory before existing
non-bank finance companies may accept public deposits;

e aminimum investment grade rating is compulsory for loan and investment companies
accepting public deposits, even if they have the minimum net owned funds;

e permission to accept public deposits was also linked to the level of capital to risk assets ratio.
Different capital to risk assets ratio levels for non-bank finance companies with different
ratings were specified; and

e non-bank finance companies were advised to restrict their investments in real estate to 10.0%
of their net owned funds.

In the monetary and credit policy for fiscal 2000, the Reserve Bank of India stipulated a minimum
capital base of Rs. 20 million (US$ 420,610) for all new non-bank finance companies. In the
government of India’s budget for fiscal 2002, the procedures for foreign direct investment in non-
bank finance companies were substantially liberalized.
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SUPERVISION AND REGULATION

The main legislation governing commercial banks in India is the Banking Regulation Act. Other
important laws include the Reserve Bank of India Act, the Negotiable Instruments Act and the
Banker’s Books Evidence Act. Additionally, the Reserve Bank of India, from time to time, issues
guidelines to be followed by the bank. Compliance with all regulatory requirements is evaluated with
respect to financial statements under Indian GAAP.

Reserve Bank of India Regulations

Commercial banks in India are required under the Banking Regulation Act to obtain a license
from the Reserve Bank of India to carry on banking business in India. Before granting the license, the
Reserve Bank of India must be satisfied that certain conditions are complied with, including (i) that
the bank has the ability to pay its present and future depositors in full as their claims accrue; (ii) that
the affairs of the bank will not be or are not likely to be conducted in a manner detrimental to the
interests of present or future depositors; (iii) that the bank has adequate capital and earnings prospects;
and (iv) that the public interest will be served if such license is granted to the bank. The Reserve Bank
of India can cancel the license if the bank fails to meet the above conditions or if the bank ceases to
carry on banking operations in India.

ICICI Bank, being licensed as a banking company, is regulated and supervised by the Reserve
Bank of India. The Reserve Bank of India requires ICICI Bank to furnish statements, information and
certain details relating to its business. It has issued guidelines for commercial banks on recognition of
income, classification of assets, valuation of investments, maintenance of capital adequacy and
provisioning for impaired assets. The Reserve Bank of India has set up a Board for Financial
Supervision, under the chairmanship of the Governor of the Reserve Bank of India. The appointment
of the auditors of banks is subject to the approval of the Reserve Bank of India. The Reserve Bank of
India can direct a special audit in the interest of the depositors or in the public interest.

Regulations relating to the Opening of Branches

Banks are required to obtain licenses from the Reserve Bank of India to open new branches.
Permission is granted based on factors such as the financial condition and history of the company, its
management, adequacy of capital structure and earning prospects and the public interest. The Reserve
Bank of India may cancel the license for violations of the conditions under which it was granted.
Under the banking license granted to ICICI Bank by the Reserve Bank of India, ICICI Bank is
required to have at least 25.0% of its branches located in rural and semi-urban areas. A rural area is
defined as a center with a population of less than 10,000. A semi-urban area is defined as a center
with a population of greater than 10,000 but less than 100,000. These population figures relate to the
1991 census conducted by the government of India.

Capital Adequacy Requirements

ICICI Bank is subject to the capital adequacy requirements of the Reserve Bank of India, which,
based on the guidelines of the Basle Committee on Banking Regulations and Supervisory Practices,
1998, require ICICI Bank to maintain a minimum ratio of capital to risk adjusted assets and off-
balance sheet items of 9.0%, at least half of which must be Tier 1 capital.

The total capital of a banking company is classified into Tier 1 and Tier 2 capital. Tier 1 capital,
the core capital, provides the most permanent and readily available support against unexpected losses.
It comprises paid-up capital and reserves consisting of any statutory reserves, free reserves and capital
reserve pursuant to the Indian Income-tax Act as reduced by equity investments in subsidiaries,
intangible assets, gap in provisioning and losses in the current period and those brought forward from
the previous period. In fiscal 2003, the Reserve Bank of India issued a guideline requiring a bank’s
deferred tax asset to be treated as an intangible asset and deducted from its Tier 1 capital.
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Tier 2 capital consists of undisclosed reserves, revaluation reserves (at a discount of 55.0%),
general provisions and loss reserves (allowed up to a maximum of 1.25% of risk weighted assets),
hybrid debt capital instruments (which combine certain features of both equity and debt securities)
and subordinated debt. Any subordinated debt is subject to progressive discounts each year for
inclusion in Tier 2 capital and total subordinated debt considered as Tier 2 capital cannot exceed
50.0% of Tier 1 capital. Tier 2 capital cannot exceed Tier 1 capital.

With a view to the building up of adequate reserves to guard against any possible reversal of the
interest rate environment in the future due to unexpected developments, the Reserve Bank of India has
advised banks to build up an investment fluctuation reserve of a minimum of 5.0% of the bank’s
investment portfolio within a period of five years. This reserve has to be computed with respect to
investments in held for trading and available for sale categories. Investment fluctuation reserve is
included in Tier 2 capital.

Risk adjusted assets and off-balance sheet items considered for determining the capital adequacy
ratio are the risk weighted total of specified funded and non-funded exposures. Degrees of credit risk
expressed as percentage weighting have been assigned to various balance sheet asset items and
conversion factors to off-balance sheet items. The value of each item is multiplied by the relevant
weight or conversion factor to produce risk-adjusted values of assets and off-balance-sheet items.
Standby letters of credit/ guarantees and documentary credits are treated as similar to funded exposure
and are subject to similar risk weight. All foreign exchange open position limits of the bank carry a
100.0% risk weight. Capital requirements have also been prescribed for open foreign currency
exposures and open positions in gold. In respect of banks and financial institutions, a risk weight of
2.5% to cover market risk has to be assigned in respect of the entire investment portfolio effective
March 31, 2001 over and above the existing risk weights for credit risk in non-government and non-
approved securities. Banks and financial institutions are required to assign a 100.0% risk weight for
all state government guaranteed securities issued by defaulting entities. The aggregate risk weighted
assets are taken into account for determining the capital adequacy ratio.

Loan Loss Provisions and Impaired Assets

In April 1992, the Reserve Bank of India issued formal guidelines on income recognition, asset
classification, provisioning standards and valuation of investments applicable to banks, which are
revised from time to time. These guidelines are applied for the calculation of impaired assets under
Indian GAAP. The discussion of asset quality in this annual report is under US GAAP and the US
GAAP standards applied are set forth in ““Business—Impaired Loans.”

The principal features of these Reserve Bank of India guidelines, which have been implemented
with respect to ICICI Bank’s loans, debentures, lease assets, hire purchases and bills are set forth
below.

Impaired Assets

Until year-end fiscal 2003, an impaired asset (also called non-performing assets pursuant to the
Reserve Bank of India guidelines) was an asset in respect of which any amount of interest or principal
was overdue for more than two quarters. In particular, an advance was an impaired asset where:

e interest and/or installment of principal remained overdue for a period of more than 180 days
in respect of a term loan;

o the account remained “out-of-order” for a period of more than 180 days in respect of an
overdraft or cash credit;

o the bill remained overdue for a period of more than 180 days in case of bills purchased and
discounted;

e interest and/or principal remained overdue for two harvest seasons but for a period not
exceeding two half years in the case of an advance granted for agricultural purposes; and
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e any amount to be received remained overdue for a period of more than 180 days in respect of
other accounts.

Effective fiscal 2004, banks are now required to classify an asset as impaired when principal or
interest has remained overdue for more than 90 days. Interest in respect of impaired assets is not
recognized or credited to the income account unless collected.

Asset Classification

In line with the Reserve Bank of India master circular on income recognition, asset classification
and provisioning pertaining to advances portfolio of banks, issued in August 2003 for banks, non-
performing assets are classified as described below:

Sub-Standard Assets. Assets that are non-performing assets for a period not exceeding 18 months
(12 months effective year-end fiscal 2004). In such cases, the current net worth of the borrower /
guarantor or the current market value of the security charged is not enough to ensure recovery of dues
to the banks in full. Such an asset has well-defined credit weaknesses that jeopardize the liquidation of
the debt and are characterized by the distinct possibility that the bank will sustain some loss, if
deficiencies are not corrected.

Doubtful Assets. Assets that are non-performing assets for more than 18 months. A loan classified
as doubtful has all the weaknesses inherent in assets that are classified as sub-standard, with the added
characteristic that the weaknesses make collection or liquidation in full, on the basis of currently
known facts, conditions and values, highly questionable and improbable. With effect from year-end
fiscal 2004, an asset will be classified as doubtful if it remains in the sub-standard category for 12
months.

Loss Assets. Assets on which losses have been identified by the bank or internal or external
auditors or the Reserve Bank India inspection but the amount has not been written off fully.

There are separate guidelines for projects under implementation which are based on the
achievement of financial closure and the date of approval of the project financing.

The Reserve Bank of India also has separate guidelines for restructured loans. A rescheduling of
the installments of principal alone does not cause a standard asset to be classified in the sub-standard
category provided the loan or credit facility is fully secured. A rescheduling of interest element does
not cause an asset to be downgraded to the sub-standard category subject to the condition that the
amount of sacrifice, if any, in the element of interest, measured in present value terms, is either
written off or provision is made to the extent of the sacrifice involved. In respect of restructured sub-
standard accounts, a rescheduling of the installments of principal alone renders a sub-standard asset
eligible to be continued in the sub-standard category for the specified period, provided the loan/credit
facility is fully secured. A rescheduling of interest element renders a sub-standard asset eligible to be
continued to be classified in the sub-standard category for the specified period subject to the condition
that the amount of sacrifice, if any, in the element of interest, measured in present value terms, is
either written off or provision is made to the extent of the sacrifice involved. The sub-standard
accounts which have been subjected to restructuring, whether in respect of principal installment or
interest amount, by whatever modality, are eligible to be upgraded to the standard category only after
the specified period, i.e., a period of one year after the date when first payment of interest or of
principal, whichever is earlier, falls due, subject to satisfactory performance during the period.

To put in place an institutional mechanism for the restructuring of corporate debt, the Reserve
Bank of India has devised a corporate debt restructuring system. See “Overview of the Indian
Financial Sector — Recent Structural Reforms”.
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Provisioning and Write-Offs

Provisions are based on guidelines specific to the classification of the assets. The following
guidelines apply to the various asset classifications:

Standard Assets. A general provision of 0.25% is required.
Sub-Standard Assets. A general provision of 10.0% is required.

Doubtful Assets. A 100.0% write-off is required to be taken against the unsecured portion of
the doubtful asset and charged against income. The value assigned to the collateral securing a
loan is the amount reflected on the borrower’s books or the realizable value determined by
third party appraisers. In cases where there is a secured portion of the asset, depending upon
the period for which the asset remains doubtful, a 20.0% to 50.0% provision is required to be
taken against the secured asset as follows:

e Up to one year: 20.0% provision

¢ One to three years: 30.0% provision

e More than three years: 50.0% provision

Loss Assets. The entire asset is required to be written off or provided for.

Restructured Assets. A provision is made equal to the net present value of the reduction in the
rate of interest on the loan over its maturity.

While the provisions indicated above are mandatory, a higher provision in a loan amount would
be required if considered necessary.

Regulations relating to Making Loans

The provisions of the Banking Regulation Act govern the making of loans by banks in India. The
Reserve Bank of India issues directions covering the loan activities of banks. Some of the major
guidelines of Reserve Bank of India, which are now in effect, are as follows:

The Reserve Bank of India has prescribed norms for bank lending to non-bank financial
companies.

Banks are free to determine their own lending rates but each bank must declare its prime
lending rate as approved by its board of directors. Each bank should also indicate the
maximum spread over the prime lending rate for all credit exposures other than retail loans.
The interest charged by banks on advances up to Rs. 200,000 (US$ 4,206) to any one entity
(other than most retail loans) must not exceed the prime lending rate. Banks are also given
freedom to lend at a rate below the prime lending rate in respect of creditworthy borrowers
and exposures. Interest rates for certain categories of advances are regulated by the Reserve
Bank of India. Currently, separate prime lending rates can be fixed for short-term and long-
term credit. However, the Reserve Bank of India has recently proposed the introduction of
benchmark prime lending rates based on various parameters including cost of funds, operating
expenses, capital charge and profit margin, and discontinuation of the system of prime
lending rates linked to the maturity of the credit facility.

With respect to cash credit facilities (revolving asset-backed overdraft facilities for meeting
working capital needs), up to 80.0% of the facility can be in the form of a demand loan.

Penalty interest represents additional interest charged over and above the base rate of interest on
certain events, including default in the repayment of loans. Penalty interest is not chargeable for loans
up to Rs. 25,000 (US$ 526). For loans over Rs. 25,000 (US$ 526), penalty interest cannot exceed

2.0%.
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There are guidelines on loans against equity shares in respect of amount, margin requirement and
purpose.

Directed Lending
Priority Sector Lending

The Reserve Bank of India requires commercial banks to lend a certain percentage of their net
bank credit to specific sectors (the priority sectors), such as agriculture, small-scale industry, small
businesses and housing finance. Total priority sector advances should be 40.0% of net bank credit
with agricultural advances required to be 18.0% of net bank credit and advances to weaker sections
required to be 10.0% of net bank credit, and 1.0% of the previous year’s net bank credit required to be
lent under the Differential Rate of Interest scheme. Any shortfall in the amount required to be lent to
the priority sectors may be required to be deposited with government sponsored developmental banks
like the National Bank for Agriculture and the Rural Development and Small Industries Development
Bank of India. These deposits can be for a period of one year or five years.

The Reserve Bank of India requires banks to lend up to 3.0% of their incremental deposits in the
previous fiscal year towards housing finance. This can be in the form of home loans to individuals or
subscription to the debentures and bonds of the National Housing Bank and housing development
institutions recognized by the government of India.

Prior to the amalgamation, the advances of ICICI were not subject to the requirement applicable
to banks in respect of priority sector lending. Pursuant to the terms of the Reserve Bank of India’s
approval of the amalgamation, ICICI Bank is required to maintain a total of 50.0% of its net bank
credit on the residual portion of its advances (i.e., the portion of its total advances excluding advances
of ICICI at year-end fiscal 2002) in the form of priority sector advances. This additional requirement
of 10.0% by way of priority sector advances will apply until such time as the aggregate priority sector
advances reach a level of 40.0% of the total net bank credit of ICICI Bank.

Export Credit

The Reserve Bank of India also requires commercial banks to make loans to exporters at
concessional rates of interest. This enables exporters to have access to an internationally competitive
financing option. Pursuant to existing guidelines, 12.0% of a bank’s net bank credit is required to be
in the form of export credit. ICICI Bank provides export credit for pre-shipment and post-shipment
requirements of exporter borrowers in rupees and foreign currencies.

Credit Exposure Limits

As a prudent measure aimed at better risk management and avoidance of concentration of credit
risk, the Reserve Bank of India has prescribed credit exposure limits for banks and long-term lending
institutions in respect of their lending to individual borrowers and to all companies in a single group
(or sponsor group).

The limits set by the Reserve Bank of India are as follows:

1. Exposure ceiling for a single borrower is 15.0% of capital funds effective from March 31,
2002. Group exposure limit is 40.0% of capital funds effective from March 31, 2002. In case
of financing for infrastructure projects, the exposure limit is extendable by another 10.0%,
i.e., up to 50.0% of capital funds.

2. Capital funds is the total capital as defined under capital adequacy standards (Tier 1 and Tier
2 capital).

3. Non-fund based exposures are calculated at 100.0% and in addition, banks include forward
contracts in foreign exchange and other derivative products, like currency swaps and options,
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at their replacement cost value in determining individual or group borrower exposure ceilings,
effective from April 1, 2003.

Credit exposure is the aggregate of:
1. all types of funded and non-funded credit limits,
2. facilities extended by way of equipment leasing, hire purchase finance and factoring services,

3. advances against shares, debentures, bonds and units of mutual funds to stock brokers and
market makers,

4. bank loan for financing promoters’ contributions, and

5. bridge loans against equity flows/issues.

At year-end fiscal 2003, ICICI Bank was in compliance with these limits, except in the case of
two borrowers to whom its exposures are in excess of the single borrower exposure limit. This is
mainly due to the write-down of ICICI’s reserves pursuant to the fair valuation of ICICI’s assets for
the purpose of accounting for the amalgamation under Indian GAAP. ICICI had not exceeded the
limit at the time of providing the assistance. The Reserve Bank of India has granted approval for
exceeding the norms in the case of these two borrowers until the date of completion or stabilization of
the projects.

To ensure that exposures are evenly spread, the Reserve Bank of India requires banks to fix
internal limits of exposure to specific sectors. These limits are subject to periodical review by the
banks. ICICI Bank has fixed a ceiling of 15.0% on its exposure to any one industry (other than retail
loans) and monitors its exposures accordingly.

Regulations relating to Investments and Capital Market Exposure Limits

There are no limits on the amount of investments by banks in non-convertible debt instruments.
However, credit exposure limits specified by the Reserve Bank of India in respect of lending to
individual borrowers and borrower groups also apply in respect of these investments.

Pursuant to the Reserve Bank of India guidelines, the exposure of banks to capital markets by way
of investments in shares, convertible debentures, units of equity oriented mutual funds and loans to
brokers, should not exceed 5.0% of outstanding domestic credit (excluding inter-bank lending and
advances outside India) at March 31 of the previous fiscal year and investments in shares, convertible
debentures and units of equity oriented mutual funds should not exceed 20.0% of the bank's net worth.
These guidelines were revised on May 11, 2001 specifying the types of capital market exposure that
could be undertaken by banks. Further, the 5.0% ceiling is now required to be computed in relation to
the total advances (including commercial paper) at March 31 of the previous fiscal year. Pursuant to
the terms of the Reserve Bank of India’s approval for the amalgamation, ICICI’s project finance
related investments are excluded from the computation of these limits for a period of five years.

In April 1999, the Reserve Bank of India, in its monetary and credit policy, stated that the
investment by a bank in subordinated debt instruments, representing Tier 2 capital, issued by other
banks and financial institutions should not exceed 10.0% of the investing bank’s capital including Tier
2 capital and free reserves.

Consolidated Supervision Guidelines

In fiscal 2003, the Reserve Bank of India issued guidelines for consolidated accounting and
consolidated supervision for banks. These guidelines became effective April 1, 2003. The principal
features of these guidelines are:
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Consolidated Financial Statements. Banks are required to prepare consolidated financial
statements intended for public disclosure.

Consolidated Prudential Returns. Banks are required to submit to the Reserve Bank of India,
consolidated prudential returns reporting their compliance with various prudential norms on a
consolidated basis, excluding insurance subsidiaries. Compliance on a consolidated basis is required
in respect of the following main prudential norms:

e Single borrower exposure limit of 15.0% of capital funds (20.0% of capital funds provided
the additional exposure of up to 5.0% is for the purpose of financing infrastructure projects);

e Borrower group exposure limit of 40.0% of capital funds (50.0% of capital funds provided the
additional exposure of up to 10.0% is for the purpose of financing infrastructure projects);

e Deduction from Tier 1 capital of the bank, of any shortfall in capital adequacy of a subsidiary
for which capital adequacy norms are specified; and

e Consolidated capital market exposure limit of 2.0% of consolidated advances and 10.0% of
consolidated net worth.

ICICI Bank is in compliance with these guidelines, except for the consolidated capital market
exposure limits. ICICI Bank has submitted to the Reserve Bank of India that the limit of 2.0% of
consolidated advances and 10.0% of consolidated net worth effectively reduces the standalone capital
market exposure limit of 5.0% of advances and 20.0% of net worth. On a consolidated basis, ICICI
Bank has exceeded the exposure limits in respect of two borrowers. The Reserve Bank of India has
granted approval for exceeding the norms in these two cases. See also “-Credit Exposure Limits”.

Banks’ Investment Classification and Valuation Norms

Based on the comments to the Report of the Informal Group on Banks’ Investment Portfolio, the
Reserve Bank of India finalized its guidelines on categorization and valuation of banks’ investment
portfolio. These guidelines were effective from September 30, 2000. The salient features of the
guidelines are given below:

e The entire investment portfolio is required to be classified under three categories: (a) held to
maturity, (b) held for trading and (c) available for sale. Held to maturity includes securities
acquired with the intention of being held up to maturity; held for trading includes securities
acquired with the intention of being traded to take advantage of the short-term price/interest
rate movements; and available for sale includes securities not included in held to maturity and
held for trading. Banks should decide the category of investment at the time of acquisition.

e Held to maturity investments compulsorily include (a) recapitalization bonds, (b) investments
in subsidiaries and joint ventures and (c) investments in debentures deemed as advance. Held
to maturity investments also include any other investment identified for inclusion in this
category subject to the condition that such investments cannot exceed 25.0% of the total
investment excluding recapitalization bonds and debentures.

e Profit on the sale of investments in the held to maturity category is appropriated to the capital
reserve account after being taken in the income statement. Loss on any sale is recognized in
the income statement.

e The market price of the security available from the stock exchange, the price of securities in
subsidiary general ledger transactions, the Reserve Bank of India price list or prices declared
by Primary Dealers Association of India (PDAI) jointly with the Fixed Income Money Market
and Derivatives Association of India (FIMMDA) serves as the “market value” for investments
in available for sale and held for trading securities.
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e Investments under the held for trading category should be sold within 90 days; in the event of
inability to sell due to adverse factors including tight liquidity, extreme volatility or a
unidirectional movement in the market, the unsold securities should be shifted to the available
for sale category.

e Profit or loss on the sale of investments in both held for trading and available for sale
categories is taken in the income statement.

o  Shifting of investments from or to held to maturity may be done with the approval of the
board of directors once a year, normally at the beginning of the accounting year; shifting of
investments from available for sale to held for trading may be done with the approval of the
board of directors, the Asset Liability Management Committee or the Investment Committee;
shifting from held for trading to available for sale is generally not permitted.

e The Reserve Bank of India no longer announces the yield to maturity rates on unquoted
government of India securities for the purpose of valuation of investments by banks.

Held to maturity securities are not marked to market and are carried at acquisition cost or at an
amortized cost if acquired at a premium over the face value.

Available for sale and held for trading securities are valued at market or fair value as at the
balance sheet date. Depreciation or appreciation for each basket within the available for sale and held
for trading categories is aggregated. Net appreciation in each basket, if any, that is not realized is
ignored, while net depreciation is provided for.

With a view to the building up of adequate reserves to guard against any possible reversal of
interest rate environment in the future due to unexpected developments, the Reserve Bank of India has
advised banks to build up an investment fluctuation reserve of a minimum of 5.0% of the bank’s
investment portfolio within a period of five years starting fiscal 2002. This reserve has to be computed
with respect to investments in held for trading and available for sale categories. It is not be necessary
to include investments under the held to maturity category for the purpose of building up this reserve.

Restrictions on Investments in a Single Company

No bank may hold shares in any company exceeding 30.0% of the paid up share capital of that
company or 30.0% of its own paid up share capital and reserves, whichever is less.

Limit on Transactions through Individual Brokers

Guidelines issued by the Reserve Bank of India require banks to empanel brokers for transactions
in securities. These guidelines also require that a disproportionate part of the bank’s business should
not be transacted only through one broker or a few brokers. The Reserve Bank of India specifies that
not more than 5.0% of the total transactions through empanelled brokers can be transacted through
one broker. If for any reason this limit is breached, the Reserve Bank of India has stipulated that the
board of directors of the bank concerned should ratify such action.

Prohibition on Short-Selling
The Reserve Bank of India does not permit short selling of securities by banks.
Regulations relating to Deposits

The Reserve Bank of India has permitted banks to independently determine rates of interest
offered on term deposits. However, banks are not permitted to pay interest on current account
deposits. Further, banks may only pay interest of up to 3.5% per annum on savings deposits. In
respect of savings and time deposits accepted from employees, ICICI Bank is permitted by the
Reserve Bank of India to pay an additional interest of 1.0% over the interest payable on deposits from
the public.
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Domestic time deposits have a minimum maturity of 15 days (seven days in respect of deposits
over Rs. 1.5 million (US$ 31,546) with effect from April 19, 2001) and a maximum maturity of 10
years. Time deposits from non-resident Indians denominated in foreign currency have a minimum
maturity of one year and a maximum maturity of three years. The minimum balance for opening a
Foreign Currency Non Resident (FCNR) deposit is US $ 1,000, GBP 1,000, Euro 1,000 or JPY
200,000 as appropriate.

Starting April 1998, the Reserve Bank of India has permitted banks the flexibility to offer varying
rates of interests on domestic deposits of the same maturity subject to the following conditions:

e Time deposits are of Rs. 1.5 million (US$ 31,546) and above; and

e Interest on deposits is paid in accordance with the schedule of interest rates disclosed in
advance by the bank and not pursuant to negotiation between the depositor and the bank.

ICICI Bank stipulates a minimum balance of Rs. 10,000 (US$ 210) for a non-resident rupee
savings deposit (NRE deposit). Interest of 3.5% is paid on deposits up to Rs. 25,000 (US$ 526). The
principal amount in excess of that earns the interest applicable to fixed deposits. The Reserve Bank of
India has, effective September 15, 2003, stipulated that the interest rate on NRE deposits should not
exceed 100 basis points over the US dollar LIBOR/ swap rates for the corresponding maturity.

Deposit Insurance

Demand and time deposits of up to Rs. 100,000 (US$ 2,103) accepted by Indian banks have to be
mandatorily insured with the Deposit Insurance and Credit Guarantee Corporation, a wholly-owned
subsidiary of the Reserve Bank of India. Banks are required to pay the insurance premium for the
eligible amount to the Deposit Insurance and Credit Guarantee Corporation on a semi-annual basis.
The cost of the insurance premium cannot be passed on to the customer.

Regulations relating to Knowing the Customer and Anti-Money Laundering

The Reserve Bank of India has issued several guidelines relating to identification of depositors
and has advised banks to put in place systems and procedures to control financial frauds, identify
money laundering and suspicious activities, and monitor high value cash transactions. The Reserve
Bank of India has also issued guidelines from time to time advising banks to be vigilant while opening
accounts for new customers to prevent misuse of the banking system for perpetration of frauds.

The Reserve Bank of India requires banks to open accounts only after verifying the identity of
customers as to their name, residence and other details to ensure that the account is being opened by
the customer in his own name. To open an account, a prospective customer is required to be
introduced by an existing customer who has had his own account with the bank for at least six months
duration and has satisfactorily conducted that account, or a well-known person in the local area where
the prospective customer is residing.

If the prospective customer does not have an introducer, the prospective customer is required to
submit documents such as his identity card, passport or details of bank accounts with other banks.

The Prevention of Money Laundering Act, 2002 has been passed by Indian Parliament and has
received the assent of the President of India on January 17, 2003. However the provisions of the Act
shall come into force and effect only on dates notified by the Indian government, which has not so far
notified these dates. The Act seeks to prevent money laundering and to provide for confiscation of
property derived from, or involved in, money laundering and for incidental and connected matters.
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Legal Reserve Requirements
Cash Reserve Ratio

A banking company such as ICICI Bank is required to maintain a specified percentage of its
demand and time liabilities, excluding inter-bank deposits, by way of cash reserve with itself and by
way of balance in current account with the Reserve Bank of India. The cash reserve ratio can be a
minimum of 3.0% and a maximum of 20.0% pursuant to section 42 of the Reserve Bank of India Act.
At present, the cash reserve ratio is 4.5%.

The following liabilities are excluded from the calculation of the cash reserve ratio:

e inter-bank liabilities;
e liabilities to primary dealers; and

o refinancing from the Reserve Bank of India and other institutions permitted to offer
refinancing to banks.

The Reserve Bank of India pays no interest on the cash reserves up to 3.0% of the demand and
time liabilities and pays interest at the bank rate, currently 6.0%, on the balance.

The cash reserve ratio has to be maintained on an average basis for a fortnightly period and should
not be below 50.0% of the required cash reserve ratio for the first seven days of the fortnight and
70.0% for any day of the rest of the fortnight, except the last business day of the fortnight. On the last
business day of the fortnight, no restrictions apply.

Statutory Liquidity Ratio

In addition to the cash reserve ratio, a banking company such as ICICI Bank is required to
maintain a specified percentage of its net demand and time liabilities by way of liquid assets like cash,
gold or approved securities. The percentage of this liquidity ratio is fixed by the Reserve Bank of
India from time to time, and it can be a minimum of 25.0% and a maximum of 40.0% pursuant to
section 24 of the Banking Regulation Act. At present, the Reserve Bank of India requires banking
companies to maintain a liquidity ratio of 25.0%. The Banking Regulation (Amendment) and
Miscellaneous Provisions Bill, 2003 recently introduced in the Indian Parliament proposes to amend
section 24 of the Banking Regulation Act to remove the minimum Statutory Liquidity Ratio
stipulation, thereby giving the Reserve Bank of India the freedom to fix the Statutory Liquidity Ratio
below this level. See also “Overview of the Indian Financial Sector — Recent Structural Reforms —
Proposed Amendments to the Banking Regulation Act”.

Regulations on Asset Liability Management

At present, the Reserve Bank of India’s regulations for asset liability management require banks
to draw up asset-liability gap statements separately for rupee and for four major foreign currencies.
These gap statements are prepared by scheduling all assets and liabilities according to the stated and
anticipated re-pricing date, or maturity date. These statements have to be submitted to the Reserve
Bank of India on a quarterly basis. The Reserve Bank of India has advised banks to actively monitor
the difference in the amount of assets and liabilities maturing or being re-priced in a particular period
and place internal prudential limits on the gaps in each time period, as a risk control mechanism.
Additionally, the Reserve Bank of India has asked banks to manage their asset-liability structure such
that the negative liquidity gap in the 1-14 day and 15-28 day time periods does not exceed 20.0% of
cash outflows in these time periods. This 20.0% limit on negative gaps was made mandatory with
effect from April 1, 2000.
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Foreign Currency Dealership

The Reserve Bank of India has granted ICICI Bank a full-fledged authorized dealers’ license to
deal in foreign exchange through its designated branches. Under this license, ICICI Bank has been
granted permission to:

e engage in foreign exchange transactions in all currencies;

¢ open and maintain foreign currency accounts abroad;

¢ raise foreign currency and rupee denominated deposits from non resident Indians;
e grant foreign currency loans to on-shore and off-shore corporations;

e open documentary credits;

e grant import and export loans;

e handle collection of bills, funds transfer services;

e issue guarantees; and

e enter into derivative transactions and risk management activities that are incidental to its
normal functions authorized under its organizational documents.

ICICI Bank’s foreign exchange operations are subject to the guidelines specified by the Reserve
Bank of India in the exchange control manual. As an authorized dealer, ICICI Bank is required to
enroll as a member of the Foreign Exchange Dealers Association of India, which prescribes the rules
relating to foreign exchange business in India.

Authorized dealers, like ICICI Bank, are required to determine their limits on open positions and
maturity gaps in accordance with the Reserve Bank of India’s guidelines and these limits are approved
by the Reserve Bank of India. Further, ICICI Bank is permitted to hedge foreign currency loan
exposures of Indian corporations in the form of interest rate swaps, currency swaps and forward rate
agreements, subject to certain conditions.

Statutes Governing Foreign Exchange and Cross-Border Business Transactions

The foreign exchange and cross border transactions undertaken by banks are subject to the
provisions of the Foreign Exchange Management Act. All branches should monitor all non-resident
accounts to prevent money laundering.

Requirements of the Banking Regulation Act
Prohibited Business

The Banking Regulation Act specifies the business activities in which a bank may engage. Banks
are prohibited from engaging in business activities other than the specified activities.

Reserve Fund

Any bank incorporated in India is required to create a reserve fund to which it must transfer not
less than 25.0% of the profits of each year before dividends. If there is an appropriation from this
account, the bank is required to report the same to the Reserve Bank of India within 21 days,
explaining the circumstances leading to such appropriation. The government of India may, on the
recommendation of the Reserve Bank of India, exempt a bank from requirements relating to its
reserve fund.

Restrictions on Payment of Dividends
Pursuant to the provisions of the Banking Regulation Act, a bank can pay dividends on its shares

only after all its capitalized expenses (including preliminary expenses, organization expenses, share
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selling commission, brokerage, amounts of losses and any other item of expenditure not represented
by tangible assets) have been completely written off. The government of India may exempt banks
from this provision by issuing a notification on the recommendation of the Reserve Bank of India.
ICICI Bank obtained approval to write off, over a period of three years including fiscal 2002, its issue
expenses incurred in respect of its ADS program for preparing its accounts as provided under the
Banking Regulation Act.

Prior approval of the Reserve Bank of India is required for a dividend payment above 25.0% of
face value of a company’s shares or for an interim dividend payment.

The government of India may, on the recommendation of the Reserve Bank of India, exempt a
bank from the restrictions on dividend payment.

Restriction on Share Capital and Voting Rights

Banks can issue only ordinary shares. The Banking Regulation Act specifies that no shareholder
in a banking company can exercise voting rights on poll in excess of 10.0% of total voting rights of all
the shareholders of the banking company.

Only banks incorporated before January 15, 1937 can issue preferential shares. Prior to the
amalgamation, ICICI had preference share capital of Rs. 3.5 billion (US$ 74 million). The
government of India, on the recommendation of the Reserve Bank of India, has granted an exemption
to ICICI Bank which allows the inclusion of preference capital in the capital structure of ICICI Bank
for a period of five years, though ICICI Bank is a bank incorporated after January 15, 1937.

Legislation recently introduced in the Indian Parliament proposes to amend the Banking
Regulation Act to remove the limit of 10.0% on the maximum voting power exercisable by an
shareholder in a banking company and allow banks to issue redeemable and non-redeemable
preference shares. See also “Overview of the Indian Financial Sector — Recent Structural Reforms —
Proposed Amendments to the Banking Regulation Act”.

Regulatory Reporting and Examination Procedures

The Reserve Bank of India is empowered under the Banking Regulation Act to inspect a bank.
The Reserve Bank of India monitors prudential parameters at quarterly intervals. To this end and to
enable off-site monitoring and surveillance by the Reserve Bank of India, banks are required to report
to the Reserve Bank of India on aspects such as:

e assets, liabilities and off-balance sheet exposures;

o the risk weighting of these exposures, the capital base and the capital adequacy ratio;

e the unaudited operating results for each quarter;

e asset quality;

e concentration of exposures;

¢ connected and related lending and the profile of ownership, control and management; and

¢ other prudential parameters.

The Reserve Bank of India also conducts periodical on-site inspections on matters relating to the
bank’s portfolio, risk management systems, internal controls, credit allocation and regulatory
compliance, at intervals ranging from one to three years. ICICI Bank has been and at present also, is,
subject to the on-site inspection by the Reserve Bank of India at yearly intervals. The inspection
report, along with the report on actions taken by ICICI Bank, has to be placed before the board of
directors. On approval by the board of directors, ICICI Bank is required to submit the report on
actions taken by it to the Reserve Bank of India. The Reserve Bank of India also discusses the report
with the management team including the Managing Director and Chief Executive Officer.
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The Reserve Bank of India also conducts on-site supervision of selected branches of ICICI Bank
with respect to their general operations and foreign exchange related transactions.

Appointment and Remuneration of the Chairman, Managing Director and Other Directors

ICICI Bank is required to obtain prior approval of the Reserve Bank of India before it appoints its
chairman and managing director and any other wholetime directors and fixes their remuneration. The
Reserve Bank of India is empowered to remove an appointee to the posts of chairman, managing
director and wholetime directors on the grounds of public interest, interest of depositors or to ensure
the proper management of ICICI Bank. Further, the Reserve Bank of India may order meetings of
ICICI Bank’s board of directors to discuss any matter in relation to ICICI Bank, appoint observers to
such meetings and in general may make such changes to the management as it may deem necessary
and may also order the convening of a general meeting of the shareholders of ICICI Bank to elect new
directors.

Penalties

The Reserve Bank of India may impose penalties on banks and its employees in case of
infringement of regulations under the Banking Regulation Act. The penalty may be a fixed amount or
may be related to the amount involved in any contravention of the regulations. The penalty may also
include imprisonment.

Restriction on Transfer of Shares

The Reserve Bank of India’s approval is required for the transfer of shares of ICICI Bank to an
individual or a group which acquires 5.0% or more of ICICI Bank’s total paid up capital.

Assets to be Maintained in India

Every bank is required to ensure that its assets in India (including import-export bills drawn in
India and Reserve Bank of India approved securities, even if the bills and the securities are held
outside India) are not less than 75.0% of its demand and time liabilities in India.

Secrecy Obligations

ICICI Bank’s obligations relating to maintaining secrecy arise out of common law principles
governing its relationship with its customers. ICICI Bank cannot disclose any information to third
parties except under clearly defined circumstances. The following are the exceptions to this general
rule:

e where disclosure is required to be made under any law;
e where there is an obligation to disclose to the public;
e where ICICI Bank needs to disclose information in its interest; and

e where disclosure is made with the express or implied consent of the customer.

ICICI Bank is required to comply with the above in furnishing any information to any parties.
ICICI Bank is also required to disclose information if ordered to do so by a court. The Reserve Bank
of India may, in the public interest, publish the information obtained from the bank. Under the
provisions of the Banker’s Books Evidence Act, a copy of any entry in a bankers’ book, such as
ledgers, day books, cash books and account books certified by an officer of the bank may be treated as
prima facie evidence of the transaction in any legal proceedings.

Regulations and Guidelines of the Securities and Exchange Board of India

The Securities and Exchange Board of India was established to protect the interests of public
investors in securities and to promote the development of, and to regulate, the Indian securities
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market. ICICI Bank is subject to Securities and Exchange Board of India regulations for its capital
issuances, as well as its underwriting, custodial, depositary participant, investment banking, registrar
and transfer agents, brokering and debenture trusteeship activities. These regulations provide for its
registration with the Securities and Exchange Board of India for each of these activities, functions and
responsibilities. ICICI Bank is required to adhere to a code of conduct applicable for these activities.

Public Financial Institution Status

ICICI was a public financial institution under the Indian Companies Act, 1956. The special status
of public financial institutions is also recognized under other statutes including the Indian Income-tax
Act, 1961, Sick Industrial Companies (Special Provisions) Act, 1985 and Recovery of Debts Due to
Banks and Financial Institutions Act, 1993. ICICI Bank is not a public financial institution. As a
public financial institution, ICICI was entitled to certain benefits under various statutes. These
benefits included the following:

e For income tax purposes, ICICI's deposits and bonds were prescribed modes for investing and
depositing surplus money by charitable and religious trusts. Since ICICI Bank is a scheduled
bank, its deposits and bonds are also prescribed modes for investment by religious and
charitable trusts.

e The government of India had permitted non-government provident, superannuation and
gratuity funds to invest up to 40.0% of their annual accretion of funds in bonds and securities
issued by public financial institutions. Further, the trustees of these funds could at their
discretion invest an additional 20.0% of such accretions in these bonds and securities. These
funds can invest up to only 10.0% of their annual accretion in bonds and securities issued by
private sector banks, such as ICICI Bank.

e Indian law provides that a public financial institution cannot, except as provided by law or
practice, divulge any information relating to, or to the affairs of, its customers. ICICI Bank
has similar obligations relating to maintaining secrecy arising out of common law principles
governing its relationship with its customers.

e The Recovery of Debts Due to Banks and Financial Institutions Act, 1993 provides for
establishment of debt recovery tribunals for recovery of debts due to any bank or public
financial institution or to a consortium of banks and public financial institutions. Under this
Act, the procedures for recoveries of debt were simplified and time frames were fixed for
speedy disposal of cases. Upon establishment of the debt recovery tribunal, no court or other
authority can exercise jurisdiction in relation to matters covered by this Act, except the higher
courts in India in certain circumstances. This Act applies to banks as well as public financial
institutions and therefore applies to ICICI Bank.

ICICT’s cessation as a public financial institution would have constituted an event of default under
certain of ICICI’s loan agreements related to its foreign currency borrowings. Prior to the
amalgamation becoming effective, such event of default was waived by the respective lenders
pursuant to the terms of such foreign currency borrowing agreements.

Income Tax Benefits

As a banking company, ICICI Bank is entitled to certain tax benefits under the Indian Income-tax
Act including the following:

e ICICI Bank is allowed a deduction of up to 40.0% of its taxable business income derived
from the business of long-term financing (defined as loans and advances extended for a period
of not less than five years) which is transferred to a special reserve, provided that the total
amount of this reserve does not exceed two times the paid-up share capital and general
reserves. ICICI Bank is entitled to this benefit because it is a financial corporation. Effective
fiscal 1998, if a special reserve is created, it must be maintained and if it is utilized, it is
treated as taxable income in the year in which it is utilized.
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e ICICI Bank is entitled to a tax deduction on the provisioning towards bad and doubtful debts
equal to 7.5% of ICICI Bank’s total business income, computed before making any
deductions permitted pursuant to the Indian Income-tax Act, to the extent of 10.0% of the
aggregate average advances made by its rural branches computed in the manner prescribed.
ICICI Bank has the option of claiming a deduction in respect of the provision made by it for
any assets classified pursuant to the Reserve Bank of India’s guidelines as doubtful or loss
assets to the extent of 10.0% of the amount of such assets as on the last day of the year.

e ICICI Bank is eligible to issue tax saving bonds approved in accordance with the provisions
of the Indian Income-tax Act. The subscription to such bonds by certain categories of
investors is a prescribed mode of investing for the purposes of availing of a tax rebate.

e For income tax purposes, ICICI Bank’s deposits and bonds are prescribed modes of investing
and depositing surplus money by charitable and religious trusts.

e The income of non-resident persons and persons not ordinarily resident in India, by way of
interest on ICICI Bank’s deposits in a foreign currency qualifying under section 10(15)(iv)(fa)
is exempt from tax.

Regulations governing Insurance Companies

ICICI Prudential Life Insurance Company and ICICI Lombard General Insurance Company, the
subsidiaries of ICICI Bank offering life insurance and non-life insurance respectively, are subject to
the provisions of the Insurance Act, 1938 and the various regulations prescribed by the Insurance
Regulatory and Development Authority. These regulations regulate and govern, among other things,
registration as an insurance company, investment, licensing of insurance agents, advertising, sale and
distribution of insurance products and services and protection of policyholders' interests. In May
2002, the Indian parliament approved the Insurance (Amendment) Act 2002, which facilitates the
appointment of corporate agents by insurance companies and prohibits intermediaries and brokers
from operating as surrogate insurance agents.
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EXCHANGE CONTROLS
Restrictions on Conversion of Rupees

There are restrictions on the conversion of rupees into dollars. Before February 29, 1992, the
Reserve Bank of India determined the official value of the rupee in relation to a weighted basket of
currencies of India’s major trading partners. In the February 1992 budget, a new dual exchange rate
mechanism was introduced by allowing conversion of 60.0% of the foreign exchange received on
trade or current account at a market-determined rate and the remaining 40.0% at the official rate. All
importers were, however, required to buy foreign exchange at the market rate except for certain
specified priority imports. In March 1993, the exchange rate was unified and allowed to float. In
February 1994 and again in August 1994, the Reserve Bank of India announced relaxations in
payment restrictions in case of a number of transactions. Since August 1994, the government of India
has substantially complied with its obligations owed to the International Monetary Fund, under which
India is committed to refrain from using exchange restrictions on current international transactions as
an instrument in managing the balance of payments. Effective July 1995, the process of current
account convertibility was advanced by relaxing restrictions on foreign exchange for various
purposes, such as foreign travel and medical treatment.

In December 1999, the Indian parliament passed the Foreign Exchange Management Act, 1999,
which became effective on June 1, 2000, replacing the earlier Foreign Exchange Regulation Act,
1973. This legislation indicates a major shift in the policy of the government with regard to foreign
exchange management in India. While the Foreign Exchange Regulation Act, 1973 was aimed at the
conservation of foreign exchange and its utilization for the economic development of the country, the
objective of the Foreign Exchange Management Act, 1999 is to facilitate external trade and promote
the orderly development and maintenance of the foreign exchange market in India.

The Foreign Exchange Management Act, 1999 regulates transactions involving foreign exchange
and provides that certain transactions cannot be carried out without the general or special permission
of the Reserve Bank of India. The Foreign Exchange Management Act, 1999 has eased restrictions on
current account transactions. However, the Reserve Bank of India continues to exercise control over
capital account transactions (i.e., those which alter the assets or liabilities, including contingent
liabilities, of persons). The Reserve Bank of India has issued regulations under the Foreign Exchange
Management Act, 1999 to regulate the various kinds of capital account transactions, including certain
aspects of the purchase and issuance of shares of Indian companies.

Restrictions on Sale of the Equity Shares underlying the ADSs and Repatriation of Sale
Proceeds

ADSs issued by Indian companies to non-residents have free transferability outside India.
However, under Indian regulations and practice, the approval of the Reserve Bank of India is required
for the sale of equity shares underlying the ADSs by a non-resident of India to a resident of India as
well as for renunciation of rights to a resident of India. However sale of such shares under the
portfolio investment scheme prescribed by the Reserve Bank of India, does not require the approval of
the Reserve Bank of India provided the same is made on a recognized stock exchange and through a
registered stock broker.

If the prior approval of the Reserve Bank of India has been obtained for the sale of the equity
shares underlying the ADSs, then the sale proceeds may be remitted in terms of such an approval.
However, if the equity shares underlying the ADSs are sold under the portfolio investment scheme
then the sale proceeds may be remitted through an authorized dealer, without the approval of the
Reserve Bank of India provided that the equity shares are sold on a recognized stock exchange
through a registered stock broker and a no objection/ tax clearance certificate from the income-tax
authority has been produced.
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After the announcement of India’s budget for fiscal 2002, the Reserve Bank of India issued
certain notifications for the liberalization of the capital account. Pursuant to the notifications, in
contrast to prior regulations, two-way fungibility in ADS/GDR issues of Indian companies has been
introduced, subject to sectoral caps, wherever applicable.

An Indian company may sponsor an issue of ADSs with an overseas depository against shares
held by its shareholders at a price to be determined by the lead manager. The proceeds of the issue
shall be repatriated to India within a period of one month. The sponsoring company must comply with
the provisions of the Scheme for Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993 and the guidelines issued thereunder by the
government of India from time to time. The sponsoring company must also furnish full details of the
issue in the prescribed forms to the Reserve Bank of India within 30 days from the date of closure of
the issue.

The Reserve Bank of India has issued a notification under the provisions of the Foreign Exchange
Management Act, 1999 permitting a registered broker in India to purchase shares of any Indian
company on behalf of a person resident outside India, for the purpose of converting the shares so
purchased into ADSs provided that:

e the shares are purchased on a recognized stock exchange;
o the Indian company has issued ADSs;

e the shares are purchased with the permission of the custodian of the ADSs of the concerned
Indian company and are deposited with the custodian;

o the number of shares so purchased shall not exceed the number of ADSs converted into
underlying shares and shall be subject to sectoral caps as applicable; and

e the non-resident investor, broker, custodian and the overseas depository comply with the
provisions of the Scheme for Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (through Depository Receipt Mechanism) Scheme, 1993 and the guidelines issued
thereunder by the government of India from time to time.

On November 23, 2002, the government of India’s Ministry of Finance issued Operative
Guidelines for Disinvestment of Shares by the Indian Companies in the Overseas Market through the
Issue of ADSs. Under these guidelines, the shareholders may divest their holdings in the overseas
market through the mechanism of a sponsored ADS issue by the Indian company. The holdings which
may be divested are holdings in Indian companies which are listed either in India or on an overseas
exchange.

The divestment process is initiated when the Indian company whose shares are being offered for
divestment in the overseas market sponsors an ADS issue against the block of existing shares offered
by the shareholders under these guidelines. Such ADS issues against existing shares offered for
divestment must also comply with the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations, 1997, if the ADSs are cancelled and the underlying
shares are to be registered with the company. Such divestment would result in foreign equity
investment and would also need to conform to the foreign direct investment sectoral policy. All
mandatory approvals including those under the Companies Act, 1956 and the approval of the Foreign
Investment Promotion Board for foreign equity induction through the offer of existing shares would
have to be obtained.

The Reserve Bank of India has permitted Indian companies to retain abroad for any period, the
funds raised through an issue of ADSs, in order to meet their future foreign exchange requirement.
Further, pending repatriation or utilization, the Indian company may invest the foreign currency funds
raised in:
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e deposits or certificates of deposit or other products offered by banks who have been rated not
less than AA(-) by Standard and Poor’s Ratings Service/Fitch IBCA or Aa3 by Moody’s
Investors Service;

e deposits with an overseas branch of an authorized dealer in India; and

e treasury bills and other monetary instruments of one-year maturity having a minimum rating
as indicated above.

The Reserve Bank of India has permitted resident shareholders of Indian companies, who offer
their shares for conversion to ADSs, to receive the sale proceeds in foreign currency. However, the
conversion to such ADSs should have the approval of the Foreign Investment Promotion Board.
Further, the sale proceeds received by residents are also permitted to be credited to their Exchange
Earners’ Foreign Currency/Resident Foreign Currency (Domestic) accounts or to their rupee accounts
in India at their option.

189



MARKET PRICE INFORMATION

Equity Shares

Our outstanding equity shares are currently listed and traded on the Chennai, Delhi, Kolkata and
Vadodara Stock Exchanges, the Bombay Stock Exchange or the BSE and on the National Stock
Exchange of India Limited or the NSE. We have received shareholder approval in our Annual General
Meeting held on August 25, 2003 for the delisting of our equity shares from the Chennai, Delhi,
Kolkata and Vadodara stock exchanges. At September 5, 2003, 613.2 million equity shares were
outstanding. The prices for equity shares as quoted in the official list of each of the Indian stock
exchanges are in Indian rupees.

The following table shows:

e the reported high and low closing prices quoted in rupees for our equity shares on the NSE;
and

o the reported high and low closing prices for our equity shares, translated into US dollars,
based on the noon buying rate on the last business day of each period presented.

Price per equity share”

High Low High Low
Annual prices:
FiScal 1999 ..ot Rs.65.00 Rs.20.75 US$1.53  US$0.49
Fiscal 2000........cooioiiirinieinienieereeeeneeereseeseee e 275.00 22.70 6.30 0.52
FiScal 2001 .....c.oouiniiiriiieinicieiciceerecees e 279.65 189.70 5.97 4.05
FiScal 2002 ....c.ooveieiiiieieieieineneesesetsteseeeere e 193.50 66.75 3.96 1.37
FiScal 2003 ... 161.75 110.55 3.40 2.32
Quarterly prices:
Fiscal 2002:
First Quarter....... 193.50 124.60 4.11 2.65
Second Quarter 140.00 66.75 2.92 1.39
Third Quarter 114.55 71.50 2.37 1.48
Fourth QUArter..........couevvierieeieeieeieeeeeee e 144.90 85.95 2.97 1.76
Fiscal 2003:
First QUATTET .....cvveeevieiieiieeeeeee et et veeeaeeeneesne e 161.75 111.70 3.31 2.27
Second QUATET.......ccviereieiieiieiieeiere et esee e e sereeieebeesaeeeenens 154.50 132.30 3.19 2.73
Third Quarter 149.50 110.55 3.11 2.30
Fourth QUArter..........ccueviierieeieeieeeeee e 149.95 132.65 3.15 2.79
Fiscal 2004:
First QUAITET ....c.coveieiiiieietetecee st 150.15 120.80 3.24 2.60
Second Quarter (through September 5, 2003)........cccceververeennee 187.60 145.10 4.09 3.16
Monthly prices:
March 2003 ......ooiiieieeee e 149.85 132.90 3.15 2.80
APLIL 2003 .. 138.90 121.15 2.93 2.56
May 2003 ...ttt 138.80 120.80 2.95 2.57
June 2003 .... 150.15 136.75 3.24 2.95
July 2003......... 163.20 145.10 3.54 3.14
August 2003 183.70 147.15 4.00 3.21

(1) Data from the NSE. The prices quoted on the BSE and other stock exchanges may be different.
On September 5, 2003, the closing price of equity shares on the NSE was Rs. 182.9 equivalent to

USS$ 3.99 per equity share (US$ 7.98 per ADS on an imputed basis) translated at the noon buying rate
of Rs. 45.88 per US$ 1.00 on September 5, 2003.
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At September 5, 2003, there were approximately 535,875 holders of record of equity shares, of
which 123 had registered addresses in the United States and held an aggregate of approximately
104,692 equity shares.

ADSs

Our ADSs, each representing two equity shares, were originally issued in March 2000 in a public
offering and are listed and trade on the New York Stock Exchange under the symbol IBN. The equity
shares underlying the ADSs have been listed on the Calcutta, Chennai, Delhi and Vadodara Stock
Exchanges, the BSE and the NSE. We have received shareholder approval in our Annual General
Meeting held on August 25, 2003 for the delisting of our equity shares from the Chennai, Delhi,
Kolkata and Vadodara stock exchanges.

At September 5, 2003, ICICI Bank had approximately 79.9 million ADSs, equivalent to 159.9
million equity shares, outstanding. At this date, there were 25 record holders of ICICI Bank’s ADSs,
all of which have registered addresses in the United States.

The following table sets forth, for the periods indicated, the reported high and low closing prices
on the New York Stock Exchange for the outstanding ICICI Bank ADSs traded under the symbol
IBN.

Price per ADS

High Low
Fourth Quarter (from March 28, 2000) ..........ccceceuririeeriiirereeirieereesesseeseseses seevesesessesens US$ 15.38 US$ 14.38
Annual prices:
Fiscal 2001 18.75 4.62
Fiscal 2002 7.50 2.50
Fiscal 2003 7.94 4.52
Quarterly prices:
Fiscal 2002:
FArSt QUATTET .....eovviiieti ettt ettt ettt ettt e e e b e ebeeseeseenbeeseeneeseensesaensennis 7.50 5.00
SECONA QUATTET......evieuiieieiietiete ettt ettt ete et et et e ebeeteesae st ebaeseeseeseensessanseeseensensensesseesens 5.85 2.50
Third Quarter 5.30 2.80
FOUIth QUATTET ......eviitieiieiieii ettt ettt se et et eseebeeseeneenseseeneas 6.80 4.00
Fiscal 2003:
FArSt QUATTET ...euvveeiieeeie et ettt et et et e et et e e veesteeabeesseesbessseesseesseessaesseesseassasseesssesssenssennns 8.31 4.89
Second Quarter 7.02 5.18
Third QUATTET ......eevvieieeiieeee et 6.68 4.52
FOUIth QUATTET.....ccuviiiieeiieiiecte ettt ettt e et eetb e esbeesbeesseesseesseessaesseesssensnennns 6.81 5.78
Fiscal 2004:
FArSt QUATTET .....evvieietieieeeee ettt sttt et se b e ebeese st enbesseeneeseensesaensans 6.95 4.95
Second Quarter (through September 5, 2003) ......ccveirieiiirennereeeereneeeee e 9.90 6.91
Monthly prices:
IMATCH 2003 ...ttt ettt b et ne e 6.81 5.94
ADTIL 2003 ...ttt ettt ettt ettt s et s et es 6.36 4.95
May 2003 6.42 5.10
June 2003 6.95 6.53
July 2003 8.33 6.91
AUGUSE 2003 ...ttt a et bbbt ettt 9.90 7.70

191



RESTRICTION ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

India strictly regulates ownership of Indian companies by foreigners. Foreign investment in
Indian securities, including the equity shares represented by the ADSs, is generally regulated by the
Foreign Exchange Management Act, 1999, which permits transactions involving the inflow or
outflow of foreign exchange and empowers the Reserve Bank of India to prohibit or regulate such
transactions.

The Foreign Exchange Management Act, 1999 regulates transactions involving foreign exchange
and provides that certain transactions cannot be carried out without the general or special permission
of the Reserve Bank of India. The Foreign Exchange Management Act, 1999 has eased restrictions on
current account transactions. However, the Reserve Bank of India continues to exercise control over
capital account transactions (i.e., those which alter the assets or liabilities, including contingent
liabilities, of persons). The Reserve Bank of India has issued regulations under the Foreign Exchange
Management Act, 1999 to regulate the various kinds of capital account transactions, including certain
aspects of the purchase and issuance of shares of Indian companies.

An Indian company may sponsor an issue of ADSs with an overseas depositary against shares
held by its shareholders at a price to be determined by the lead manager. The proceeds of the issue
must be repatriated to India within a period of one month. The sponsoring company must comply with
the provisions of the Scheme for Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993 and the guidelines issued thereunder by the
government of India from time to time. The sponsoring company must also furnish full details of the
issue in the prescribed forms to the Reserve Bank of India within 30 days from the date of closure of
the issue.

On November 23, 2002, the government of India’s Ministry of Finance issued Operative
Guidelines for Disinvestment of Shares by the Indian Companies in the Overseas Market through the
Issue of ADSs. Under these guidelines, the shareholders may divest their holdings in the overseas
market through the mechanism of a sponsored ADS issue by the Indian company. The holdings which
may be divested are holdings in Indian companies which are listed either in India or on an overseas
exchange.

The divestment process is initiated when the Indian company whose shares are being offered for
divestment in the overseas market sponsors an ADS issue against the block of existing shares offered
by the shareholders under these guidelines. Such ADS issues against existing shares offered for
divestment must also comply with the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations, 1997, if the ADSs are cancelled and the underlying
shares are to be registered with the company. Such divestment would result in foreign equity
investment and would also need to conform to the foreign direct investment sectoral policy. All
mandatory approvals including those under the Companies Act, 1956 and the approval of the Foreign
Investment Promotion Board for foreign equity induction through the offer of existing shares, would
have to be obtained.

The Reserve Bank of India has issued a notification under the provisions of the Foreign Exchange
Management Act, 1999 permitting a registered broker in India to purchase shares of any Indian
company on behalf of a person resident outside India, for the purpose of converting the shares so
purchased into ADSs, provided that:

o the shares are purchased on a recognized stock exchange;
e the Indian company has issued ADSs;

o the shares are purchased with the permission of the custodian of the ADSs of the concerned
Indian company and are deposited with the custodian;
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o the number of shares so purchased shall not exceed the number of ADSs converted into
underlying shares and shall be subject to sectoral caps as applicable; and

e the non-resident investor, broker, custodian and the overseas depository comply with the
provisions of the Scheme for Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (through Depository Receipt Mechanism) Scheme, 1993 and the guidelines issued
thereunder by the government of India from time to time.

Under the foreign investment rules, the following are the applicable restrictions on foreign ownership:

e Under the foreign direct investment scheme, foreign investors may own up to 49.0% of our
equity shares subject to conformity with guidelines issued by the Reserve Bank of India from
time to time.

e Under the Issue of Foreign Currency Convertible Bonds and Equity Shares (Through
Depositary Receipt Mechanism) Scheme, 1993, foreign investors may purchase ADSs or
GDRs, subject to the receipt of all necessary government approvals at the time the depositary
receipt program is set up.

o Under the portfolio investment scheme, foreign institutional investors, subject to registration
with the Securities and Exchange Board of India and the Reserve Bank of India, and non-
resident Indians and overseas corporate bodies may hold in aggregate up to 49.0% of our
paid-up equity capital, provided that (i) no single foreign institutional investor may own more
than 10.0% of our total paid-up equity capital; and (ii) no single non-resident Indian or
overseas corporate body may own more than 5.0% of our total paid-up equity capital.

Pursuant to a circular dated November 29, 2001, the Reserve Bank of India notified that, as of that
date, overseas corporate bodies are not permitted to invest under the portfolio investment scheme,
though they may continue to hold investments that have already been made under the portfolio
investment scheme until such time as these investments are sold on the stock exchange.

ICICI Bank obtained the approval of the Foreign Investment Promotion Board for its ADS
offering in March 2000 which was a foreign direct investment. The investments through the portfolio
investment scheme in the secondary market in India by foreign institutional investors, non-resident
Indians and overseas corporate bodies and investments through the foreign direct investment scheme
are distinct schemes that are available concurrently. As of August 29, 2003, foreign investors owned
approximately 66.7% of our equity in total, of which 26.1% was through the ADS program.

As an investor in ADSs, you do not need to seek the specific approval from the government of
India to purchase, hold or dispose of your ADSs. In the ADS offering, ICICI Bank obtained the
approval of the government of India’s Department of Company Affairs and the relevant stock
exchanges.

Equity shares which have been withdrawn from the depositary facility and transferred on ICICI
Bank’s register of shareholders to a person other than the depositary or its nominee may be voted by
that person provided the necessary procedural requirements have been met. However, you may not
receive sufficient advance notice of shareholder meetings to enable you to withdraw the underlying
equity shares and vote at such meetings.

Notwithstanding the foregoing, if a foreign institutional investor, non-resident Indian or overseas
corporate body were to withdraw its equity shares from the ADS program, its investment in the equity
shares would be subject to the general restrictions on foreign ownership noted above and may be
subject to the portfolio investment restrictions. Secondary purchases of securities of a banking
company in India by foreign direct investors or investments by non-resident Indians, overseas
corporate bodies and foreign institutional investors above the ownership levels set forth above require
government of India approval on a case-by-case basis. It is unclear whether similar case-by-case
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approvals of ownership of equity shares withdrawn from the depositary facility by foreign
institutional investors, non-resident Indians and overseas corporate bodies would be required.

You will be required to make a public offer to the remaining shareholders if you withdraw your
equity shares from the ADS program and your direct or indirect holding in ICICI Bank exceeds 15.0%
of our total equity under the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeover) Regulations, 1997.

ADSs issued by Indian companies to non-residents have free transferability outside India.
However, under Indian regulations and practice, the approval of the Reserve Bank of India is required
for the sale of equity shares underlying the ADSs by a non-resident of India to a resident of India as
well as for renunciation of rights to a resident of India. However sale of such shares under the
portfolio investment scheme prescribed by the Reserve Bank of India, does not require the approval of
the Reserve Bank of India provided the same is made on a recognized stock exchange and through a
registered stock broker.

Any new issue of equity shares of a banking company, either through the automatic route or with
the specific approval of the Foreign Investment Promotion Board, does not require further approval of
the Reserve Bank of India, but must comply with certain reporting requirements.
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DIVIDENDS

Under Indian law, a company pays dividends upon a recommendation by its board of directors
and approval by a majority of the shareholders at the annual general meeting of shareholders held
within six months of the end of each fiscal year. The shareholders have the right to decrease but not
increase the dividend amount recommended by the board of directors. Dividends may be paid out of
the company’s profits for the fiscal year in which the dividend is declared or out of undistributed
profits of prior fiscal years. ICICI Bank paid dividends consistently every year from fiscal 1996, the
second year of its operations, to fiscal 2002. ICICI Bank paid the dividend for fiscal 2002 as an
interim dividend during fiscal 2002 itself and accordingly there was no dividend outflow during fiscal
2003 in respect of dividends declared in fiscal 2002. For fiscal 2003, ICICI Bank declared a dividend,
excluding dividend tax, of Rs. 7.50 (US$ 0.16) per equity share aggregating to Rs. 4.6 billion (US$
967 million). We paid the dividend in August 2003.

The following table sets forth, for the periods indicated, the dividend per equity share and the total
amount of dividends paid out on the equity shares during the fiscal year by ICICI Bank, each
exclusive of dividend tax. This may be different from the dividend declared for the year.

Dividend per Total amount of
equity share dividends paid

(in millions)

Dividend paid during the fiscal year

Rs. 1.20 Rs. 162
1.20 198
1.50 247

4,00 881

(1) Includes dividend of Rs. 2.00 per share declared for each of the fiscal years 2001 and 2002.

Until May 1997, investors were required to pay tax on dividend income. From June 1997,
dividend income was made tax-exempt. However, ICICI Bank was required to pay a 10.0% tax on
distributed profits. From fiscal 1999, this tax rate rose to 11.0% because of a 10.0% surcharge
imposed on all taxes by the government. For all distributions subsequent to May 2000, ICICI Bank
was required to pay a 22.6% tax on distributed profits which included a 20.0% tax and a 13.0%
surcharge on such tax. The tax rate was then reduced and ICICI Bank was required to pay a 10.2% tax
on distributed profits for all distributions subsequent to May 2001, which included a 10.0% tax and a
2.0% surcharge on such tax. The government of India’s budget for fiscal 2003 abolished this tax on
distributed profits, but investors were required to pay tax on dividend income. The government of
India’s budget for fiscal 2004 has now exempted dividend income from being taxable in the hands of
the investors. We are required to pay a 12.8% tax (including surcharge) on distributed profits.

Future dividends will depend upon our revenues, cash flow, financial condition and other factors.
Owners of ADSs will be entitled to receive dividends payable in respect of the equity shares
represented by such ADSs. The equity shares represented by ADSs rank pari passu with existing
equity shares. At present, ICICI Bank has equity shares issued in India and equity shares represented
by ADS:s.

Pursuant to guidelines issued by the Securities and Exchange Board of India in February 2000,
with respect to equity shares issued by us during a particular fiscal year, dividends declared and paid
for such fiscal year are paid in full and are no longer prorated from the date of issuance to the end of
such fiscal year.
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Before paying any dividend on its shares, ICICI Bank is required under the Indian Banking
Regulation Act to write off all capitalized expenses (including preliminary expenses, organization
expenses, share-selling commission, brokerage, amounts of losses incurred or any other item of
expenditure not represented by tangible assets). Before declaring dividends, ICICI Bank is required to
transfer at least 20.0% of the balance of profits of each year before payment of dividend to a reserve
fund. The government of India may, however, on the recommendation of the Reserve Bank of India,
exempt ICICI Bank from such a requirement. ICICI Bank requires prior approval from the Reserve
Bank of India to pay a dividend of more than 25.0% of the par value of its shares. ICICI Bank also
requires prior approval from the Reserve Bank of India to pay an interim dividend.

For a description of the tax consequences of dividends paid to shareholders, see “Taxation —
Indian Tax — Taxation of Distributions”.

The following table sets forth, for the periods indicated, the dividend per equity share and the total
amount of dividends paid out on the equity shares during the year, each exclusive of dividend tax, for
ICICI, prior to the amalgamation. This may be different from the dividend declared for the year.

Dividend Jl)er Total amount of
equity share” dividends paid

(in millions)
Dividend paid during the fiscal year

1999 oot ee e Rs. 11.00 Rs. 2,618
2000 ..ot eee e et eeeenens 11.00 2,641
2001 e eere ettt et e eee e 11.00 3,505
2002D) et 22.00% 8,639

(1) For fiscal 1999, 2000, 2001 and 2002, based on the exchange ratio of 1:2 in which shareholders of ICICI
were issued shares of ICICI Bank, number of shares have been adjusted by dividing by two. Hence, these
numbers are different from the numbers reported in last year’s annual report on Form 20-F for fiscal 2002.

(2) Includes dividend of Rs. 11.00 per share declared for each of the fiscal years 2001 and 2002, both of which
were paid during fiscal 2002.
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TAXATION
Indian Tax

The following discussion of Indian tax consequences for investors in ADSs and equity shares
received upon redemption of ADSs who are not resident in India whether of Indian origin or not is
based on the provisions of the Indian Income-tax Act, 1961 (the “Income-tax Act”), including the
special tax regime for ADSs contained in Section 115AC, which has been extended to cover
additional ADSs that an investor may acquire in an amalgamation or restructuring of the company,
and certain regulations implementing the Section 115AC regime. The Income-tax Act is amended
every year by the Finance Act of the relevant year. Some or all of the tax consequences of the Section
115AC regime may be amended or modified by future amendments to the Income-tax Act.

The summary is not intended to constitute a complete analysis of the tax consequences under
Indian law of the acquisition, ownership and sale of ADSs and equity shares by non-resident
investors. Potential investors should, therefore, consult their own tax advisers on the tax consequences
of such acquisition, ownership and sale, including specifically the tax consequences under Indian law,
the law of the jurisdiction of their residence, any tax treaty between India and their country of
residence, and in particular the application of the regulations implementing the Section 115AC
regime.

Residence

For the purpose of the Income-tax Act, an individual is a resident of India during any fiscal year,
if he (i) is in India in that year for 182 days or more or (ii) having been in India for a period or periods
amounting in all to 365 days or more within the four years preceding that year, is in India for a period
or periods amounting in all to 60 days or more in that year. The period of 60 days is substituted by
182 days in the case of an Indian citizen or person of Indian origin who being resident outside India
comes on a visit to India during the financial year or an Indian citizen who leaves India for the
purposes of his employment during the financial year. A company is resident in India in any fiscal
year if it is registered in India or the control and management of its affairs is situated wholly in India
in that year. A firm or other association of persons is resident in India except where the control and
the management of its affairs are situated wholly outside India.

Taxation of Distribution

The dividend distributed by ICICI Bank is now subject to dividend distribution tax at 12.8125%
under section 115 O in the hands of ICICI Bank consequent to dividends distributed by an Indian
company being subject to dividend distribution tax after March 31, 2003. ICICI Bank, while making

such distribution, will not be required to withhold any tax upon the distribution of the dividend. The
dividend so paid is not taxable under section 115AC in the hands of the ADS holders.

Taxation on Redemption of ADSs

The acquisition of equity shares upon a redemption of ADSs by a non-resident investor will not
give rise to a taxable event for Indian tax purposes.

Taxation on Sale of Equity Shares or ADSs

Any transfer of ADSs outside India by a non-resident investor to another non-resident investor
does not give rise to Indian capital gains tax in the hands of the transferor.

Subject to any relief under any relevant double taxation treaty, a gain arising on the sale of an

equity share will generally give rise to a liability for Indian capital gains tax in the hands of the
transferor. Such tax is required to be withheld at source. Where the equity share has been held for
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more than 12 months (measured from the date of advice of redemption of the ADS by the Depositary
as specified below), the rate of tax is 10.00% (plus applicable surcharge). Where the equity share has
been held for 12 months or less, the rate of tax varies and the gain will be subject to tax at normal
rates of income-tax applicable to non-residents under the provisions of the Income-Tax Act, subject to
a maximum of 40% (plus applicable surcharge) in the case of foreign companies. The actual rate
depends on a number of factors, including without limitation the nature of the non-resident investor.
During the period the underlying equity shares are held by non-resident investors on a transfer from
the depository upon redemption, the provisions of the double taxation treaty entered into by the
government of India with the country of residence of the non-resident investors will be applicable in
the matter of taxation of any capital gain arising on a transfer of the equity shares. The double taxation
treaty between the United States and India does not provide US residents with any relief from Indian
tax on capital gains. However, set off of Indian taxes will be allowed in USA subject to the provisions
of the treaty and applicable US Laws.

For purposes of determining the amount of capital gains arising on a sale of an equity share for
Indian tax purposes, the cost of acquisition of an equity share received upon redemption of an ADR
will be the price of the share prevailing on the BSE or the NSE on the date on which the Depositary
advises the custodian of such redemption, not the acquisition cost of the ADR being redeemed. The
holding period of an equity share received upon redemption of an ADR will commence from the date
of advice of redemption by the depositary.

Rights

Distribution to non-resident holders of additional ADSs or equity shares or rights to subscribe for
equity shares made with respect to ADSs or equity shares are not subject to tax in the hands of the
non-resident holder.

It is unclear as to whether capital gain derived from the sale of rights by a non-resident holder not
entitled to exemption under a tax treaty to another non-resident holder outside India will be subject to
Indian capital gains tax. If the rights are deemed by the Indian tax authorities to be situated within
India, as the merged entity’s situs is in India, the gains realized on the sale of rights will be subject to
customary Indian taxation as discussed above.

Stamp Duty

Upon the issuance of the equity shares underlying the ADSs, we are required to pay a stamp duty
of 0.1% per share of the issue price. A transfer of ADSs is not subject to Indian stamp duty. Normally,
upon the acquisition of equity shares from the depositary in exchange for ADSs representing such
equity shares in physical form, an investor would be liable for Indian stamp duty at the rate of 0.5% of
the market value of the equity shares at the date of registration and the stamp duty applicable on re-
materialization, which is same as stamp duty payable on the original subject to a maximum of Rs. 20/-
per share. Similarly, a sale of equity shares in physical form by an investor would also be subject to
Indian stamp duty at the rate of 0.5% of the market value of the equity shares on the trade date,
although customarily such tax is borne by the transferee, that is, the purchaser. However, our equity
shares are compulsorily deliverable in dematerialized form except for trades up to 500 shares only,
which may be for delivery in physical form. Under Indian stamp law, no stamp duty is payable on the
acquisition or transfer of equity shares in dematerialized form.

Other Taxes

At present, there are no taxes on wealth, gifts and inheritance which apply to the ADRs and
underlying equity shares.
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Service Tax

Brokerage paid to stockbrokers in connection with the sale or purchase of shares is through a
recognised stock exchange in India subject to a service tax of 8% with effect from May 14, 2003. The
stockbroker is responsible for collecting the service tax and paying it to the relevant authority.

United States Tax

The following discussion describes certain US federal income tax consequences of the
acquisition, ownership and sale of equity shares or ADSs that are generally applicable to US
investors. For these purposes, you are an US investor if you are:

1. a citizen or resident of the United States under US federal income tax laws;

2. acorporation, or other entity taxable as a corporation, organized under the laws of the United
States or of any political subdivision of the United States; or

3. an estate or trust the income of which is includable in gross income for US federal income tax
purposes regardless of its source.

This discussion only applies to ADSs or equity shares that you own as capital assets.

Please note that this discussion does not discuss all of the tax consequences that may be relevant
in light of your particular circumstances. In particular, it does not address investors subject to special
rules, including:

(1) insurance companies;
(2) tax-exempt entities;
(3) dealers in securities;
(4) financial institutions;

(5) persons who own the equity shares or ADSs as part of an integrated investment (including a
straddle, hedging or conversion transaction) comprised of the ADS, and one or more other
positions for tax purposes;

(6) persons whose functional currency is not the US dollar; or

(7) persons who own, actually or constructively, 10.0% or more of ICICI Bank’s voting stock.

This discussion is based on the tax laws of the United States currently in effect (including the
Internal Revenue Code of 1986, as amended, referred to as “the Code™), Treasury Regulations,
Revenue Rulings and judicial decisions. These laws may change, possibly with retroactive effect.

For US federal income tax purposes, if you own an ADS, you will generally be treated as the
owner of the equity shares underlying the ADS.

Please consult your tax advisor with regard to the application of the US federal income tax laws to
the ADSs or equity shares in your particular circumstances, including the passive foreign investment
company rules described below, as well as any tax consequences arising under the laws of any state,
local or other taxing jurisdiction.

Taxation of Dividends

Subject to the discussion under “Passive Foreign Investment Company Rules” below, dividends
you receive on the ADSs or equity shares, other than certain pro rata distributions of equity shares or
ADSs or rights to acquire equity shares or ADSs, will generally constitute foreign source dividend
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income for US federal income tax purposes. The amount of the dividend you will be required to
include in income will equal the US dollar value of the rupees, calculated by reference to the
exchange rate in effect on the date the payment is received by the depositary (in the case of ADS) or
by you (in the case of equity shares) regardless of whether the payment is converted into US dollars.
If you realize gain or loss on a sale or other disposition of rupees, it will be US source ordinary
income or loss. You will not be entitled to claim a dividends-received deduction for dividends paid by
ICICI Bank.

Under recently enacted legislation, dividends received by non-corporate US holders on ADSs or
ordinary shares may be subject to US federal income tax at lower rates than other types of ordinary
income if certain conditions are met. You should consult your own tax advisor regarding the
application of this new legislation to your particular circumstances.

Taxation of Capital Gains

Subject to the discussion under “Passive Foreign Investment Company Rules” below, you will
recognize capital gain or loss for US federal income tax purposes on the sale or exchange of ADSs or
equity shares in the same manner as you would on the sale or exchange of any other shares held as
capital assets. The gain or loss will generally be US source income or loss. You should consult your
own tax advisors about the treatment of capital gains, which may be taxed at lower rates than ordinary
income for non-corporate taxpayers, and capital losses, the deductibility of which may be limited.

Under certain circumstances as described under “Taxation — Indian Taxation — Taxation on Sale
of Equity Shares or ADSs”, you may be subject to Indian tax upon the disposition of equity shares. In
such circumstances and subject to applicable limitations under the Code, you may elect to treat the
gain as foreign source income and to credit the Indian tax against your US Federal income tax liability
with respect to the gain.

Passive Foreign Investment Company Rules

Based upon proposed Treasury regulations, which are proposed to be effective for taxable years
after December 31, 1994, and upon certain management estimates, ICICI Bank does not expect to be
considered a passive foreign investment company for its most recent taxable year or in the foreseeable
future. In general, a foreign corporation is a passive foreign investment company for any taxable year
in which (i) 75.0% or more of its gross income consists of passive income (such as dividends, interest,
rents and royalties) or (ii) 50.0% or more of the average quarterly value of its assets consists of assets
that produce, or are held for the production of, passive income. ICICI Bank has based the expectation
that it is not a passive foreign investment company on, among other things, provisions in the proposed
regulations that provide that certain restricted reserves (including cash and securities) of banks are
assets used in connection with banking activities and are not passive assets, as well as the composition
of ICICI Bank’s income and assets. Since there can be no assurance that the proposed regulations will
be finalized in their current form and the manner of the application of the proposed regulations is not
entirely clear, and the composition of ICICI Bank’s income and assets will vary over time, there can
be no assurance that ICICI Bank will not be considered a passive foreign investment company for any
fiscal year.

If ICICI Bank is treated as a passive foreign investment company for any year during your
holding period and you have not made the mark-to-market election, as described below, you will be
subject to special rules generally intended to eliminate any benefits from the deferral of U.S. federal
income tax that a holder could derive from investing in a foreign corporation that does not distribute
all of its earnings on a current basis. Upon a disposition of equity shares or ADSs, including, under
certain circumstances, a disposition pursuant to an otherwise tax-free reorganization, gain recognized
by you would be allocated ratably over your holding period for the ADS or equity share. The amounts
allocated to the taxable year of the sale or other exchange and to any year before ICICI Bank became
a passive foreign investment company would be taxed as ordinary income. The amount allocated to
each other taxable year would be subject to tax at the highest rate in effect for individuals or
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corporations, as appropriate, and an interest charge would be imposed on the amount allocated to such
taxable year. Further, any distribution in respect of ADSs or equity shares in excess of 125 per cent of
the average of the annual distributions on ADSs or equity shares received by you during the preceding
three years or your holding period, whichever is shorter, would be subject to taxation as described
above.

If the equity shares or ADSs are regularly traded on a “qualified exchange”, you may make a
mark-to-market election. A “qualified exchange” includes a foreign exchange that is regulated by a
governmental authority in which the exchange is located and with respect to which certain other
requirements are met. The Internal Revenue Service has not yet identified specific foreign exchanges
that are “qualified” for this purpose. The New York Stock Exchange on which the ADSs are traded is
a qualified exchange for US federal income tax purposes.

If you make the election, you generally will include each year as ordinary income the excess, if
any, of the fair market value of the ADSs at the end of the taxable year over their adjusted basis, and
will be permitted an ordinary loss in respect of the excess, if any, of the adjusted basis of the ADSs
over their fair market value at the end of the taxable year (but only to the extent of the net amount of
previously included income as a result of the mark-to-market election). If you make the election, your
basis in the ADSs will be adjusted to reflect any such income or loss amounts. Any gain recognized
on the sale or other disposition of ADSs will be treated as ordinary income.

If you own shares or ADSs during any year in which ICICI Bank is a passive foreign investment
company, you must file Internal Revenue Service Form 8621.
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PRESENTATION OF FINANCIAL INFORMATION

ICICI Bank and ICICI prepared their historical financial statements in accordance with Indian
generally accepted accounting principles. Starting in fiscal 2000, ICICI Bank published in its annual
shareholders’ report its financial statements in US GAAP as well as in Indian GAAP. Starting in fiscal
1999, ICICI published in its annual shareholders’ report its financial statements in US GAAP as well
as in Indian GAAP.

The financial information in this annual report has been prepared in accordance with US GAAP,
unless indicated otherwise. Our fiscal year, like ICICI Bank’s and ICICIs fiscal year prior to the
amalgamation, ends on March 31 of each year so all references to a particular fiscal year are to the
year ended March 31 of that year. Our financial statements, including the notes to these financial
statements, audited by KPMG, independent accountants, are set forth at the end of this annual report.

The Statement on Financial Accounting Standard No. 141 on “Business Combinations”, issued by
the Financial Accounting Standards Board, requires that business combinations be accounted for in
the period in which the combination is consummated. Accordingly, under US GAAP, the
amalgamation has been reflected in the financial statements contained in this annual report for fiscal
2003, as it was consummated in April 2002. The effective date of the amalgamation for accounting
purposes under US GAAP was April 1, 2002. Under US GAAP, the amalgamation was accounted for
as a reverse acquisition. This means that ICICI was recognized as the accounting acquirer in the
amalgamation, although ICICI Bank was the legal acquirer. Accordingly, the financial statements and
other financial information contained in this annual report for fiscal 2002 and prior years, except
where specifically stated otherwise, present the assets, liabilities and results of operations of ICICI.

Under Indian GAAP, the amalgamation was accounted for on March 30, 2002, the Appointed
Date specified in the Scheme of Amalgamation, with ICICI Bank being recognized as the accounting
acquirer.

As ICICI Bank is the surviving legal entity in the amalgamation, the other subsidiaries and
affiliates of ICICI have become subsidiaries and affiliates of ICICI Bank.

ICICT’s consolidated subsidiaries for and at year-end fiscal 2002 and year-end fiscal 2001 did not
include ICICI Bank. Effective March 10, 2001, ICICI Bank acquired Bank of Madura, an old private
sector bank in India, in an all stock merger and, as a result, the ownership interest of ICICI was
reduced from 62.2% to 55.6%. In addition, during March 2001, ICICI reduced its interest in ICICI
Bank to 46% through sales of equity shares in the Indian secondary markets to institutional investors.
As a result of the foregoing, ICICI Bank ceased to be one of ICICI’s subsidiaries as of March 22,
2001 and was accounted for under the equity method of accounting from April 1, 2000, the beginning
of the fiscal year in which ICICI’s majority ownership interest in ICICI Bank was deemed to be
temporary. ICICI Bank continues to be reported on a consolidated basis for the years ended March 31,
1999 and 2000. As a result, the financial statements for fiscal 2002 and 2001 are not strictly
comparable with those for fiscal 2000 and 1999.

The consolidation of ICICI’s majority ownership interest in two insurance companies, [CICI
Prudential Life Insurance Company Limited and ICICI Lombard General Insurance Company
Limited, in each of fiscal 2001 and 2002 has now been deemed inappropriate because of substantive
participative rights retained by the minority shareholders. Accordingly, such investees are no longer
consolidated but are accounted for by the equity method. Prior period financial statements have been
restated and as a result, the financial statements for fiscal 2001 and 2002 contained in this annual
report are not the same as those contained in our annual report for fiscal 2002. There is no resultant
impact on net income or stockholders’ equity for fiscal 2001 and 2002.

Although we have translated in this annual report certain rupee amounts into dollars for
convenience, this does not mean that the rupee amounts referred to could have been, or could be,
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converted into dollars at any particular rate, the rates stated earlier in this annual report, or at all.
Except in the section on “Market Price Information”, all translations from rupees to dollars are based
on the noon buying rate in the City of New York for cable transfers in rupees at March 28, 2003. The
Federal Reserve Bank of New York certifies this rate for customs purposes on each date the rate is
given. The noon buying rate on March 28, 2003 was Rs. 47.55 per US$1.00.
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ADDITIONAL INFORMATION
Memorandum and Articles of Association

Objects and Purposes

Pursuant to Clause III. A. 1 of ICICI Bank’s Memorandum of Association, ICICI Bank’s main
objective is to carry on the business of banking in any part of India or outside India.

Directors’ Powers
ICICI Bank’s directors’ powers include the following:

o Article 140 of the Articles of Association provides that no director of ICICI Bank shall, as a
director, take any part in the discussion of or vote on any contract or arrangement if such
director is directly or indirectly concerned or interested.

e Directors have no powers to vote in absence of a quorum.

e Article 83 of the Articles of Association provides that the directors may raise and secure the
payment of amounts in a manner and upon such terms and conditions in all respects as they
think fit and in particular by the issue of bonds, debenture stock, or any mortgage or charge or
other security on the undertaking or the whole or any part of the property of ICICI Bank (both
present and future) including its uncalled capital.

Amendment to Rights of Holders of Equity Shares

Any change to the existing rights of the equity holders can be made only by amending the Articles
of Association which would require a special resolution of the shareholders, which must be passed by
not less than three times the number of votes cast against the resolution.

Change in Control Provisions

Article 59 of the Articles of Association provides that the board of directors may at their
discretion decline to register or acknowledge any transfer of shares in respect of shares upon which
we have a lien. Moreover, the board of directors may refuse to register the transfer of any shares if the
total nominal value of the shares or other securities intended to be transferred by any person would,
together with the total nominal value of any shares held in ICICI Bank, exceed 1% of the paid up
equity share capital of the merged entity or if the board of directors is satisfied that as a result of such
transfer, it would result in the change in the board of directors or change in the controlling interest of
ICICI Bank and that such change would be prejudicial to the interests of ICICI Bank. However, under
the Indian Companies Act, the enforceability of such transfer restrictions is unclear.

Material Contracts

Scheme of Amalgamation of ICICI, ICICI Personal Financial Services and ICICI Capital
Services with ICICI Bank

Pursuant to the Scheme of Amalgamation among ICICIL, ICICI Personal Financial Services, ICICI
Capital Services and ICICI Bank, sanctioned by the High Court of Gujarat at Ahmedabad on March 7,
2002 and by the High Court of Judicature at Bombay on April 11, 2002 and approved by the Reserve
Bank of India on April 26, 2002, ICICI, ICICI Personal Financial Services and ICICI Capital Services
were merged with ICICI Bank in an all-stock merger. ICICI Bank is the surviving legal entity in the
amalgamation. ICICI Bank issued equity shares to the equity shareholders of ICICI in the ratio of one
equity share of ICICI Bank, par value Rs. 10 each, fully paid up, for two equity shares of ICICI, par
value Rs. 10 each, fully paid up. As there were five equity shares of ICICI underlying each ADR of
ICICI and two equity shares of ICICI Bank underlying each ADR of ICICI Bank, ICICI Bank issued
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ADRs of ICICI Bank to ADR holders of ICICI in the ratio of five ADRs of ICICI Bank for two ADRs
of ICICI. For more information about the amalgamation, see “Business-History”. This Scheme of
Amalgamation is attached as an exhibit to this annual report.

Documents on Display

The documents concerning us which are referred to herein may be inspected at the Securities and
Exchange Commission (“SEC”). You may read and copy any document filed or furnished by us at the
SEC’s public reference rooms in Washington D.C., New York and Chicago, Illinois or obtain them by
mail upon payment of prescribed rates. Please call the SEC at 1-800-SEC-0330 for further
information. The SEC also maintains a website at www.sec.gov, which contains, in electronic form,
each of the reports and other information that we have filed electronically with the SEC. Information
about ICICI Bank is also available on the web at www.icicibank.com.

Incorporation by Reference

We incorporate by reference the information disclosed under “Description of Equity Shares” and
“Description of the American Depositary Shares” in ICICI Bank’s Registration Statement on Form F-
1 (File No. 333-30132).
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Exhibit No.

1.1

1.2

2.1

2.2

23

4.1

4.2

4.3

4.4

4.5

EXHIBIT INDEX

Description of Document

ICICI Bank Memorandum of Association, as amended.
ICICI Bank Articles of Association, as amended.

Deposit Agreement among ICICI Bank, Deutsche Bank and the
holders from time to time of American Depositary Receipts issued
thereunder (including as an exhibit, the form of American Depositary
Receipt) (incorporated herein by reference to ICICI Bank’s
Registration Statement on Form F-1 (File No. 333-30132)).

Letter Agreements dated February 19, 2002 and April 1, 2002
amending and supplementing the Deposit Agreement (incorporated
herein by reference to ICICI Bank’s Annual Report on Form 20-F for
the year ended March 31, 2002 filed on September 30, 2002).

ICICI Bank’s Specimen Certificate for Equity Shares (incorporated
herein by reference to ICICI Bank’s Registration Statement on Form F-
1 (File No. 333-30132)).

ICICI Bank’s Employee Stock Option Plan, as amended.

ICICI Infotech Employee Stock Option Plan (incorporated herein by
reference to ICICI Bank’s Annual Report on Form 20-F for the year
ended March 31, 2002 filed on September 30, 2002).

Description of the Carry Plan of ICICI Venture Funds Management
Company.

ICICI Bank’s Early Retirement Option Plan.

Scheme of Amalgamation of ICICI, ICICI Personal Financial Services,
ICICI Capital Services with ICICI Bank (incorporated herein by
reference to ICICI Bank’s Annual Report on Form 20-F for the year
ended March 31, 2002 filed on September 30, 2002).

206



4.6

8.1

12.1

12.2

13

Letter from the Reserve Bank of India to ICICI Bank dated April 26,
2002 approving the Scheme of Amalgamation of ICICI, ICICI
Personal Financial Services, ICICI Capital Services with ICICI Bank
(incorporated herein by reference to ICICI Bank’s Annual Report on
Form 20-F for the year ended March 31, 2002 filed on September 30,
2002).

List of Subsidiaries (included under “Business — Subsidiaries and
Affiliates” herein).

Certification of the principal executive officer of the Company
required by Rule 13a-14(a) of the Securities and Exchange Act of
1934, as amended.

Certification of the principal financial officer of the Company required
by Rule 13a-14(a) of the Securities and Exchange Act of 1934, as
amended.

Certification required by Rule 13a-14(b) of the Securities and
Exchange Act of 1934, as amended and Section 1350 of Chapter 63 of
Title 18 of the United States Code.
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form

20-F and that it has duly caused and authorized the undersigned to sign this annual report on
its behalf.

For ICICI BANK LIMITED

By : /s/ Jyotin Mehta
Name : Mr. Jyotin Mehta
Title : General Manager and Company Secretary.

Place : Mumbai
Date : September 29, 2003
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