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Notice

NOTICE is hereby given that the Twenty-first Annual General Meeting of the Members of ICICI Bank Limited (the Bank/Company)
will be held on Monday, June 29, 2015 at 12.00 noon at Sir Sayajirao Nagargruh, Vadodara Mahanagar Seva Sadan, Near GEB
Colony, Old Padra Road, Akota, Vadodara 390 020, to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the financial statements for the financial year ended March 31, 2015 together with the
Reports of the Directors and the Auditors.

To declare dividend on preference shares.
To declare dividend on equity shares.

To appoint a director in place of Mr. N. S. Kannan (DIN: 00066009), who retires by rotation and, being eligible, offers himself
for re-appointment. '

To consider and, if thought fit, to pass, with or without modification, the following Resolution as an Ordinary Resolution:

RESOLVED that in terms of the provisions of Sections 139-142 and other applicable provisions, if any, of
the Companies Act, 2013 read with the underlying rules viz. Companies (Audit and Auditors) Rules, 2014 as
may be applicable and the Banking Regulation Act, 1949 and pursuant to the resolution of the Members at the
Twentieth Annual General Meeting held on June 30, 2014, the appointment of M/s BS R & Co. LLF, Chartered Accountants
(Registration No. 101248W), as statutory auditors of the Company, to hold office from the conclusion of this Meeting until
the conclusion of the Twenty Second Annual General Meeting (AGM) of the Company, be ratified by the Members on
a remuneration inclusive of service tax and such other tax(es) (as may be applicable) and reimbursement of all out-of-
pocket expenses in connection with the audit of the accounts of the Company (including terms of payment) to be fixed
by the Board of Directors of the Company, based on the recommendation of the Audit Committee.

To consider and, if thought fit, to pass, with or without modification, the following Resolution as an Ordinary Resolution:

RESOLVED that pursuant to the provisions of Section 143(8) and other applicable provisions, if any, of the Companies Act,
2013, read with the underlying rules viz. Companies (Audit and Auditors) Rules, 2014 as may be applicable, the Banking
Regulation Act, 1949 and subject to such regulatory approvals and consents as may be required, the Board of Directors
of the Company be and is hereby authorised to appoint branch auditors, as and when required, in consultation with the
statutory auditors, to audit the accounts in respect of the Company’s branches/offices outside India and to fix their terms
and conditions of appointment and remuneration, based on the recommendation of the Audit Committee, plus service tax
and such other tax(es), as may be applicable, and reimbursement of all out-of-pocket expenses in connection with the audit
of the accounts of the branches/offices outside India for the year ending March 31, 2016.

SPECIAL BUSINESS

7.

To consider and, if thought fit, to pass, with or without modification, the following Resolution as a Special Resolution:

RESOLVED that subject to the provisions of Section 42 and such other provisions of the Companies Act, 2013
as may be applicable and the underlying rules viz. Companies (Prospectus and Allotment of Securities) Rules,
2014 as may be amended from time to time and such other regulations as may be applicable, the consent of the
Members of the Company be and is hereby accorded to borrowings by the Board of Directors of the Company
from time to time, by way of securities including but not limited to bonds and non-convertible debentures upto
% 50,000 crore (Rupees Fifty thousand crore) on private placement basis during a period of one year from the date of
passing of this Resolution within the overall borrowing limits of the Company, as approved by the Members, from time
to time.

RESOLVED FURTHER that the Board of Directors of the Company (including any Committee thereof), be and is hereby
authorised to do all such acts, deeds and things and give such directions as may be deemed necessary or expedient, to
give effect to this resolution. ,
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> Notice

(i) in respect of shares held in electronic form, to all beneficial owners as per the details furnished by National
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) at the close of
business hours on June 5, 2015.

In terms of the directives of Securities and Exchange Board of India, shares issued by companies should rank pari
passu in all respects, including dividend entitlement, and accordingly the equity shares allotted/to be allotted by the
Company upto June 5, 2015 under the ICICI Bank Employees Stock Option Scheme will be entitled for full dividend
for the financial year ended March 31, 2015, if declared at the Meeting. The dividend proposed is in accordance with
applicable RBI guidelines and the dividend policy of the Bank.

f.  Members holding shares in physical form are requested to immediately notify change in their address, to the Registrar
and Transfer Agent of the Company, viz. 3i Infotech Limited, International Infotech Park, Tower 5, 3rd Floor, Vashi
Railway Station Complex, Vashi, Navi Mumbai 400 703, quoting their Folio Number(s).

In order to avoid fraudulent encashment of dividend warrants, Members holding shares in physical form are
requested to send to the Registrar and Transfer Agent of the Company, at the above mentioned address, on or before
June 5, 2015 a Bank Mandate (providing details of name and address of banker, branch, PIN code and particulars of the
bank account) or changes therein, if not provided earlier, under the signature of the Sole/First holder quoting their Folio
Number. This information will be printed on the dividend warrants. Members may also avail of the Electronic Clearing
Service (ECS) mandate facility provided by the Company.

g. Members holding shares in dematerialised mode are requested to intimate all changes pertaining to their bank details,
ECS mandates, email addresses, nominations, power of attorney, change of address/name etc. to their Depository
Participant (DP) only and not to the Company or its Registrar and Transfer Agent. Any such changes effected by the
DPs will automatically reflect in the Company’s subsequent records.

h. Pursuant to the provisions of Section 205C of the Companies Act, 1956, the amounts of dividend remaining unclaimed
for a period of seven years from the date of its transfer to the Unpaid Dividend Accounts of the Company and erstwhile
The Bank of Rajasthan Limited are required to be transferred to the Investor Education and Protection Fund (IEPF)
established by the Central Government and, thereafter, no payments shall be made by the Company or by the IEPF in
respect of such amounts. Therefore, the amount of unclaimed dividend for the financial year ended March 31, 2008
would be transferred to the IEPFE. As such, Members who have not yet encashed their dividend warrant(s) for the
financial year ended March 31, 2008 and/or subsequent years are requested to submit their claims to the Registrar and
Transfer Agent of the Company without any delay.

i. Members may avail of the nomination facility as provided under Section 72 of the Companies Act, 2013.

j- Pursuant to the requirements on corporate governance under Clause 49 of listing agreements entered into with stock
exchanges, the information about the Director proposed to be re-appointed is given in the Annexure to the Notice.

k. The annual report of the Company circulated to the Members of the Company, will be made available on the Company’s
website at www.icicibank.com.

I. Members desirous of getting any information about the accounts and/or operations of the Company are requested
to write to the Company at least seven days before the date of the Meeting to enable the Company to keep the
information ready at the Meeting. ‘

m. All the documents referred to in the Notice and Explanatory Statement will be available for inspection by the Members
at the Registered/Corporate Office of the Company between 10.30 a.m. and 12.30 p.m. on all working days from the
date hereof upto the date of the Meeting.

Clause 32 of the Listing Agreement executed with the stock exchanges permits sending of soft copies of annual reports to all
those Members who have registered their email addresses for the purpose.

The Companies Act, 2013 has also recognised serving of documents to any Member through electronic mode. In terms of
the Circular No. NSDL/CIR/1I/10/2012 dated March 9, 2012 issued by National Securities Depository Limited, email addresses
made available by the Depository for your respective Depository Participant accounts as part of the beneficiary position
downloaded from the Depositories from time to time will be deemed to be your registered email address for serving notices/
documents including those covered under Sections 101 and 136 of the Companies Act, 2013 read with Section 20 of the
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Notice

, EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT 2013

Item No.

~ BSRE&Co LLP Chartered Accountants were appointed as audltors by the Members at the Twentieth Annual General Meetmg

(20th AGM) held on June 30, 2014 to hold office from the conclusion of the 20th AGM till conclusion of the twenty fourth AGM.
In terms of Section 139 of the Companies Act, 2013 (“the Act”), the approval has been sought from the Members for ratification

. of the appointment of B SR& CQ LLP, Chartered Accountants as statutory auditors of the Bank for fiscal 2016.

As per the raqutremem‘ of t; eAct BSR&Co. LLP Chartered Accountants have confirmed that the appomtment if made would

be within the limits specified under Section 141(3)(g) of the Act and it is not disqualified to be appointed as statutory auditor in

~ terms of the provisions of the proviso to Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions of the
~ Companies (Audit and Auditors) Rules, 2014. The appomtment of BS R & Co. LLP, Chartered Accountants as Statutory Audltors
i for ftscal 2016 has been approved byRBI, , ; ;

The Dsrectors recommend the adoptnon of the Resolution at ltem No. 5 of the Notice.

No Director, Key Managenal Personnel or their relatives are in any way concerned or interested in the Reso!utmn at Item No 5

. of the Notice.
Item No. y

Section 42 of the Compames Act, 2013 and its underlying rules i.e. Compames (Prospectus and Allotment of Secuntles) Rules,

- 2014 provide that a Company shall make a private placement of its securities only if the proposed offer of securities or invitation

to subscribe securities has been previously approved by the Members of the company, by a Special Resolution, for each of
the Offers or Invitations. It further provides that in the explanatory statement annexed to the notice for the general meeting the
basis or justification for the price (including premium, if any) at which the offer or invitation is being made shall be disclosed.
It also provides that in case of offer or invitation for non-convertible debentures, it shall be sufficient if the company passes a
prior specla% resolution once in a year for all the offers or invitation for such debentures during the year.

I hne wrth the above and considering that the Bank has borrowed % 6, 850 crore (Rupees six thousand ecght hundred and f‘ fty

crore) by way of issue of non-convertible debentures (NCDs) on private placement basis since the last AGM till March 31, 2015,

_ the Bank has assessed its fund requirements and it is proposed that the borrowing limits for the purpose of Section 42 tead
with the rules relating to this Section for borrowing by way of securities including but not limited to bonds and NCDs be fixed at
350,000 crore (Rupees fifty thousand crore), a reduction from the limit of ¥ 100,000 crore (Rupees one hundred thousand crore),

approved at the last AGM. This would form part of the overall borrowing limits under Section 180(1)(c) of the Companies Act,
2013 of ¥ 250,000 crore (Rupees two hundred and fifty thousand crore) approved at the last AGM. The resolution under Section
42 will be valid for a period of one year from the date of passing this resolution. The pricing of the securities including but not
limited to bonds and non-convertible debentures (NCDs) depends primarily upon the rates prevailing for risk free instruments,
rates on other competing instruments of similar rating and tenor in the domestic market, investor appetite for such instruments
and investor regulations which enable investments in such instruments. Accordingly, during the validity of this resolution, the
Bank proposes to issue securities including but not limited to bonds and non-convertible debentures (NCDs) by way of private

~ placement at upto 300 basis pomt (bps) above the rates prevalllng for risk free instruments as represented by the respective
- tenor rupee sovereign bonds for issuances in rupee market. The pricing for each of the issuance/program would be approved
- by the Board or Committee of Board. .

. The Dlrectors recommend the adoption of the Resolution at Item No 7 of the Notice.

No Director, Key Managenal Personnel or their relatives are in any way concerned or interested in the Resolution at Item No. 7

_of the Notice.

. By Order of the Board

P. Sanker .
Senior General Manager (Legal) ~
& Company Secretary

Mumbai, May 22, 2015

CIN: L65190GJ1994PLC021012
Website: www.icicibank.com

~ E-mail: investor@icicibank.com

Registered Office: Corporate Office:

Landmark ' . . ICICI Bank Towers
Race Course Circle , Bandra-Kurla Complex
Vadodara 390 007 . . Mumbai 400 051

_ Phone: 0265-6722222 ' . Phone: 022-26538900

Fex: 0265.6722020 . Fax:022-26531230




E cutwe Dlrector of ICICI Bank. His responsmmues include Finance, Treasury, Commerctal Bankmg, Corparate
, Secretarial, Corporate Commu ations, Corporate Branding and Strategic Soiutmns ,
mtmstratnon of the Compilance and {ntemal Audit functlons Mr. Kannan waa t ]

i tC! group for 24 years. He )cmed ‘e group asa project offi cer. Durxng
ce, mfrastructure finance, struetured finance and treasury. .

ymanagement from the Indian lnstetute of Management, Bangalore wnth a gold meda% for best all- round
\ artered Financial Analyst from the Institute of Chartered Financial Analysts of India and an Hcmours
Ct Engmeenng from the National Institute of Technology (formariy REC), Trruchlrappalh

20 & 20" Mr Ka Wan was awarded the Best CFO in the Indsan banking/financial services sector at the CNBC TV 18 CFO Awards
2013, Mr. Kannan was also voted the best CFO in India in a poﬂ conducted by Finance Asia. Mr Kannan holds 426,125 equity shares
the Bank as on May 15, : ,

Other Blrecto”fshtps o ~ Committee Memberships
Méméfof(:ompany - . ~ Name of Committee
; f!ClC!’ Securitias Primary Dealership Limited, Chairman ICICI Bank Limited
- ~ Committee of Executive Directors ' -
- CiCi Prude ial L;fe !ﬂsurance Company lelted , Committee for ldentification of wilful defaulters/non co-operanve burrowars
. Stakeholders Relationship Committee ;
General !nsurance Company Limited - Committee of Senior Management
, , ; 'VICICI Prudential Life Insurance Cm'npanv levted
. k,_IC!CI Prudemlal Asset ‘ gement Company Limited  Board Investment Committee

Board Risk Management Commtttee
With Profits Committee .
ICICI Lombard General Insurance Company leﬂ: .
Investment Committee .
ICICI Prudential Asset Management Company Ltmtted -
Committee of Directors, Chairman .
_Corporate Social Responsibility Committee
_Investment Committee
_ICICI Securities Primary Dealership meeﬁ
Audit Committee
Nomination and Remuneration Committee
ICICI Bank UK Plc.
~ Board Governance & Ethics Committee
~ Board Risk Committee
- ICICI Bank Canada
Audit Committee

By Order ofthe Boar, ’

P Sanker
- Senior General Manager (Legai)

: mbat, May 22 2015
. iC i,LﬁS?QﬂGJ?QE?@PLCOZ?Qm ,

Regimred Offim. o . Corporate Office:
Landmark . , ICICI Bank Towers

Race Course Clrc!e-;, . . Bandra-Kurla Complex
Vadodara 390 007 . Mumbai 400 051 .
Phone: 02656720222 @~ = Phone: 022-26538900
Fax: 0265-6722020 . Fax: 022-26531230




