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August 23, 2022

BSE Limited National Stock Exchange of India Limited
Listing Department Listing Department

Phiroze Jeejeebhoy Towers Exchange Plaza, 5" floor

Dalal Street Plot No. C/1, G Block

Mumbai 400 001 Bandra-Kurla Complex

Bandra (East), Mumbai 400 051

Dear Sir/Madam,

Sub.: Facts at a glance on proposed “ICICI Bank Employees Stock Unit Scheme -
2022’

The Bank has sought shareholders’ approval at the ensuing Annual General Meeting ("AGM")
scheduled on August 30, 2022 for (a) approval and adoption of ‘ICICl Bank Employees Stock
Unit Scheme - 2022" (“Scheme 2022"/"Scheme”); and (b) grant of the Units to eligible
employee of select unlisted wholly owned subsidiaries under Scheme 2022 vide item nos. 23
and 24 of the AGM Notice dated June 28, 2022.

The proposed resolutions as well as explanatory statements forming part of the AGM Notice
have already been circulated to the shareholders well in advance. To enable all our
shareholders to view the key highlights and facts in a concise format, we have presented the
information in a tabular format as under for ease of understanding:

Sr. Particulars Remarks
No.

1. | Excluded Employees | For ICICI Bank:
from the proposed | Managing Director & Chief Executive Officer, Executive

Scheme‘ Directors, Key Managerial Personnel, Senior Management
Personnel and Material Risk Takers, as on the date of the
Grant.

For the Bank’s select unlisted wholly owned subsidiaries:
Equivalent levels to Key Management Personnel, Senior
Management Personnel, Material Risk Takers and whole
time Directors of the Bank, as on the date of the Grant.

2. | Employees Included The key objectives of the Scheme are to deepen the co-
ownership amongst the (i) mid-level and front-line
managers, and (i) employees of Bank's select unlisted
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wholly owned subsidiaries with the following key
considerations:

i to enable employees’ participation in the business as
an active stakeholder to usher in an 'Owner-Manager'
culture and to act as a retention mechanism;

ii. to enhance motivation of employees; and

iii. to enable employees to participate in the long term
growth and financial success of the Bank.

All employees of the Bank and select unlisted wholly owned
subsidiaries who are exclusively working in India or outside
India excluding the categories of employees listed above.

The coverage after exclusion of those mentioned as per Sr.
No. 1 above of the table, would extend upto eight levels
below Managing Director & Chief Executive Officer.

For the Leadership Levels, the primary tool for long-term
variable pay shall be at market price options (under ESOS
2000), while for grades below Leadership Levels, the
primary tool shall be Units under the Scheme 2022.

3. | Total number of Unitsto | 10 (Ten) Crore Units, in one or more tranches
be Granted/Offered/ | (approximately 1.44% of the equity share capital as on
Issued March 31, 2022).

The potential incremental dilution on account of the
proposed grant of Employee Stock Units would be 0.2% of
the paid up capital annually over the period of seven years.

4. | Tenure of the Scheme 7 (Seven) years from the date of shareholders’ approval.

5. | Maximum e Schedule | - Part C - Clause (i) of SEBI (Share Based
number of Units to be Employee Benefits and Sweat Equity) Regulations, 2021
granted to any Eligible (“SEBI SBEB & SE Regulations”) mandates that the
Employee explanatory statement include a disclosure on

“maximum number of options, SARs, shares, as the
case may be, to be offered and issued per employee and
in aggregate, if any”,
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The disclosure made by the Bank is in compliance with
the above requirement and it is stipulated that a
maximum of 20,000 Units can be granted to an eligible
employee in a financial year, which sets the absolute
ceiling limit per grant.

This maximum cap per employee is further subject to
compliance with RBI circular on Guidelines on
Compensation of Whole Time Directors/ Chief Executive
Officers/ Material Risk Takers and Control Function staff
dated November 4, 2019 (“RBI Compensation
Guidelines”) which provides that the total variable pay
shall be limited to a maximum of 300% of the fixed pay
(for the relative performance measurement period). This
forms part of the Board approved Compensation Policy
of the Bank as well.

The Bank is subject to supervision by RBI including on
parameters relating to compliance on Compensation
Policy adherence and with regard to SEBI SBEB & SE
Regulations, the secretarial auditor certificate is placed
before the shareholders annually in order to provide
assurance on compliance with the said Regulations.

Hence, in addition to supervision by the Board
Governance, Remuneration & Nomination Committee
(“"BGRNC") & the Board, the Bank would be subject to
supervision by its regulator to ensure orderly conduct in
the grant and administration of the proposed Scheme.

¢« The grant shall be made only to those employees who
fulfil the prescribed grant conditions and the maximum
cap would be applicable in exceedingly limited
instances subject to adherence to limits as mentioned in
the RBI Compensation Guidelines.

Performance based
Grant conditions

Factors such as length of service, grade, performance,
conduct, present contribution, potential contribution of the
Eligible Employee or such other factors as the BGRNC may
decide relevant.

Vesting Period

The vesting of Units shall be essentially based on
continuation of employment or service subject to minimum
vesting period of 1 (one) year from the date of grant of Units

ICICI Bank Limited
ICIC] Bank Tower,
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and the vesting period would be spread over a minimum
period of three (3) years from the date of grant of the Units.
In accordance with the RBI Compensation Guidelines, the
vesting is spread over a minimum period of 3 (three) years.

8. | Maximum period within | Units granted under this Scheme shall vest not later than
which Units shall vest the maximum vesting period of 4 (four) years.

9. | Performance In addition to continuity of employment, vesting shall also
parameters for Vesting | be dependent on achievement of certain corporate
performance parameter(s) such as:

[ Risk Calibrated Core Operating profit;

ii Provision/asset quality;

jii Other parameters, if any, as the Committee may
determine.

The performance parameters for Control Functions of the
Bank (which include Internal Audit, Risk & Compliance
functions) would be governed by the regulatory guidelines.

10. | Entities covered e |CICI Bank Limited; and

e Selectunlisted wholly owned subsidiaries of ICICI Bank
Limited which are aligned as a key delivery engine of
the Bank’s core operating franchise and in essence
complement the business delivery of the Bank,
including but not limited to:

o ICICI Bank UK PLC
o ICICI Bank Canada
o ICICI Investment Management Company Limited

11. | Exercise  Price  and | Face value of equity shares of the Bank i.e. Rs. 2 for each
period unit (as adjusted for any changes in capital structure of the
Bank) shall be the exercise price. Exercise period shall be 5
(five) years from the date of the respective vesting of the

Units.
Yours sincerely,
For ICICI Bank Limited
Ranganath(Athreya
Company Secretary
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