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On March 30, 2002, when ICIC! and two of its subsidiaries
merged with ICICI Bank, it marked the beginning of a new
era for the Bank and for the financial sector in India. The era
of universal banking. The era when players recognize the

plurality of customer preferences and strive to fulfill them.

The merger has created the country’'s largest private sector
bank and the second largest bank in terms of assets, with a
growth mode! that brings together complementary
capabilities and provides opportunities hitherto unavailable

as separate entities.

The visual depiction in the following pages is our attempt to
share the Spirit, the Synergy and the Strengths of the merger,
which we believe will enable ICICI Bank to stay firmly on the

growth path for years to come.
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The merger has achieved our
vision of becoming a
universal bank. We will
continue o be guided by our
core principles of corporate
governance and shareholder

value as we go forward.

N. Vaghul
Chairman

The forces of change unleashed in the {ndian economy over the last
decade have transformed the operating environment across the entire
spectrum of businesses. This coincided with rapid developments in
technology that created both an opportunity and a challenge for
businesses worldwide — the opportunity to innovate in product offerings
to customers and improve operating efficiency, and the challenge of
keeping pace with change and gaining first-maover advantage. These
two developments catalysed significant shifts in the structure of the Indian
economy, perhaps the most visible and far-reaching of which was the

increased share of the services sector in the economy.

The liberalisation of the financi_al sector, which formed a key pa;n of the
overall liberalisation process, blurred the distinction between various
financial intermediaries and promoted greater efficiency and
competitiveness in the financial markets. The structure of the financial
markets itself began to change - with the growth of the debt capital
markets and the entry of new market participants like mutual funds,
disintermediation gradually set in. This started the brocess of evolution
of the financial intermediary into a provider of services in addition to an
originator of credit. We recognised the fundamental changes taking place
in the Indian economy and the financial sector due to the twin forces of
liberalisation and technological development and put in place certain
basic requirements necessary to build a platform that would enable us
to capitalise on the emerging opportunities and meet the challenges of
the competitive environment. These included a strong focus on human
capital and proactive adoption of technology. Over the years, we achieved
strong market positioning in structured finance, retail finance and retail
investment products, built a technology-driven retail distribution and

servicing capability across the group and made the ICICI brand a

household name across the country. ICICl and ICICI Bank, together with
other ICICI group companies, formed a “virtual universal bank”, providing

| awide range of products and services while presenting a single face to

the customer. When Reserve Bank of India permitted the transformation
of financial institutions into banks, we were able to create the optimal

structure for the ICICI group’s strategy of being a complete financial
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The ICICI group has consistently focused on building shareholder value as its primary objective. Our approach to shareholder
value creation has extended beyond delivering near-term financial results, to developing a sustainable, long-term value
proposition. The key elements of our strategy have been to capitalise on new business opportunities, build a strong brand
and distribution capability, leverage technology, establish robust systems and processes and develop our human capital.

We believe that these elements are essential enablers of future growth.

Over the past few years, we have transformed our business model. We de-risked our traditional asset portfolio by diversifying
into retail finance. We capitalised on the opportunity for sustainable growth created by upward migration of household
income levels and increasing awareness of retail financial services among consumers. Qur successful implementation of
this strategy is demonstrated by our rapid progress towards market leadership in all retail products. We leveraged our
strong corporate relationships to expand the range of business that we did with cur corporate clients, focussing on delivering
customised solutions with the objective of adding value to our clients’ businesses. We established first mover advantage in
several areas, from structured finance to life insurance. We built a strong financial services brand, which supported our
entry into new businesses. We reconstructed the banking business mode! through the proactive adeption of technology.
We technology-enabled our products, services and internal processes, with a focus on operating efficiency and economies
of scale. Our pioneering technology-driven distribution model offers our rapidly-growing customer base greater convenience
and flexibility. We enhanced our transaction-handling capability and moved transaction volumes away from branches to
channels that offer greater customer convenience white also being more cost-efficient. Our highly performance-oriented
organisational culture rewards initiative and ability. The professional challenges and exciting diversity of opportunity that
we offer, ensured that we attracted the best available talent and built an outstanding team of employees. We

raised the capital necessary to support our growth by successfully accessing the international and domestic capital markets.

As we entered new businesses, we housed them in separate entities 1o foster entrepreneurial spirit and independent
initiative in the startup phase. This led to the development of completely new technology-driven business paradigms. As
these businesses grew and achieved critical mass, we implemented a group structure that optimally harnesses the synergies

between our various businesses, consolidating our position in the banking and financial services industry. We successfully

sharing the vision o structuring resources o capitalising on opportunities - sharing the vision




structuring resources s capitalising on opportunities
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completed the merger of ICIiCl and two of
its subsidiaries with ICIC| Bank, meeting the
various requirements of the transition within
the targeted timeframe. The merger has
created an organisation that combines the
éompiementary strengths and capabilities
of the different entities, The merger has
enabled seamless deiivery of the complete
range of banking solutions to corporate
clients. it has integrated the retail asset and
liability businesses to leverage
the combined product suite and

distribution network.

Our achievements thus far would not have
been possible but for the support and
goodwill of a wide range of stakeholders,
including our investors and customers. |
would like to thank them, and look forward
to their continued support and
encouragement as we move forward to
meet the new opportunities and challenges

that await us.
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The key elements of our strategy
are to capitalise on new business
opportunities, leverage our brand
and distribution capability,
proactively adopt technoiogy and

develop human capital.

K. V. Kamath
Managing Director & CEQ




Leading organisations create

opportunities and expand
their horizons continually.
We will adopt global best
practices to deliver financial
solutions to our customers to
convert India-linked banking
opportunities in the selected

international markets.

Lalita D. Gupte
Joint Managing Director
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customer service. It also required leveraging technology
platforms to provide a multi-channel delivery structure and
ensure 24x7 convenience for a rapidly growing customer base.
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to ATMs, call centres and the Internet.
New products have been launched on the backbone
of the extended distribution and product delivery

network. The merger has created the optimal structure for

implementintj ours'strategy.
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in the international business, we combined ICICI group’s
activities undera un_j:fied umbrella and presented a composite

profile. IC|CV!,,B'anI§»’;s global thrust will initially revolve around

o

(lzrc‘:lovmp'élnies planning to go global and to grow
alongwith these companies, globally. ICICI Bank will
also cater to the financial needs of Indians and
persons of Indian origin residing
overseas. To fulfill their home

and host country

We have achieved size,
acquired critical mass and
reinforced our technological
edge. We have now emerged
as a leading player in the

banking sector.

K. N. Sinor
Joint Managing Director
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mobilising resources activating ideas into enterprise

creating group dynamics

The merger itself posed many challenges - of raising large incremental resources, deploying them to meet regulatory

norms, steering through the statutory processes and obtaining regulatory and shareholder approvals. The organisation

geared itself to meet the verious requirments within the targeted time frame. Resources were mobilized and deployed

in Government securities to achieve regulatory compliance. Efforts were made to unlock value out of our assets and

the businesses ware re-aligned to tap the new opportunities which would arise with the merger. People integration

issues were analysed and resolved proactively. As a result, the merger was completed within a period of six months

of its announcement.

f’!’ {7

We will use cur expertise to

support viable projects in the
infrastructure and industrial
sectors. We will focus on
maximising economic value of
assets through innovative
solutions and aggressive

recovery actions.

S. M[Lﬂkﬂﬂ@[fﬁﬁ value to our stakeholders.

Exacutive Director

The merger was zbout
re-defining conventional
thinking and setting
curselves challenging
targets. Our task now is to
leverage the strengths of the
merged entity to deliver

Kalpana Morparia

Executive Director




° enhancing customer-centricity ° value engineering ° delivering beyond expectations

ICIC) Bank as a merged entity is now poised to provide enhanced banking services to customers. Our
comprehensive array of products and services is supported by 24x7 access, technology based process innovation
and extensive cross-selling, with a central focus on customer satisfaction. The merger has created greater

opportunities in the retail and corporate banking spheres. We will tap these opportunities with the ultimate aim

of enhancing our value proposition by enhancing customer convenience.
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We offer a wide spectrum of
financial services to the corporate
sector. We aim to build deep and
enduring client relationships by
providing flawless delivery of
world class banking solutions.

Nachiket Mor
Executive Director

Cur combined strengths have
reinforced our customer-centric
approach and with our
multi-channel delivery
architecture across the country,
we aim to be there for the

customer, anytime, anywhere.

Chanda Kochhar
Executive Director
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A vast talent pool efficiently blending professionalism
with a warm personal approach to serve the CUSIOMET.
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Technology-enabled distribution and y
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Consumer Savings & Term
Home Loans Car Loans Loans Deposits Power Pay

5}

Credit Cards Debit Cards Smart Cards E-chegues

Agriculture Emerging Capital Government

Corporates Markets Enterprises




Business Investment Private NRI Demat
Multiplier Products Banking Services Services

international Corporate Structured Project
Banking Solutions Products Finance
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ICIC! - among the
first development
banks in the world to
be set up in the
private sector —
founded at the
initiative of the
World Bank,
Government of India
and indian industry.

Ramaswami Mudaliar
1955-1958

.

ICICI catalyses industrial
development in India -
becomes a major source
of foreign currency loans
from multilateral agencies
and international

financial markets.

G. L. Mehta
1959-19771

ICICH initiates setting up
of development
institutions in the field
of housing and state
level industrial
development. Also
extends institutional
support to similar
efforts in other
developing nations.

ICIC! diversifies into
merchant banking
and leasing
operations.

H. T. Parekh
719771-1978
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ICICI promotes
specialised
institutions in the
areas of credit
rating, venture
capital, investment
banking and asset
management.
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ICICI promotes
ICICI Bank, marking
its first foray into
retail banking.

James Raj
1978-1979

ICICH articulates the
concept of Universal
Banking in India to
fulfill corporate and
retail financial
requirements —
launches a
comprehensive array of
products and services.

S. 8. Mehta
1979-1984

ICICI goes global,
becomes the first Indian
entity to list on the
New York Stock
Exchange (NYSE).

ICICI Bank becomes
the first Indian bank
to list on NYSE.

S.S. Nadkarni
1984-1985

AN

ICICI Bank spearheads
technology banking to
enhance customer
convenience by
introducing
multi-channel

delivery network,
inter-connected
branches, ATMs,

call centres and
internet banking.

ICICI and two
subsidiaries merge
with ICICl Bank to
emerge as the first
universal bank in
India.

N. Vaghu!
1985 onwards
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Your Directors have pleasure in presenting the Eighth Annual Report of ICICI Bank Limited with the audited

statement of accounts for the year ended March 31, 2002.

WIERGER OF ICICH WITH ICIC! BANIK

. Fiscal 2002 marked a turning point in the history of the ICICI group, as it witnessed the culmination of
the ICICI group's strategy of becoming an integrated financial services provider — the merger of ICICI
Limited (ICICI) with ICICI Bank. The merger was a path-breaking initiative, which created indig's first
“universal bank” and the second-largest bank in the country. As part of the reorganization, two of ICICl's
wholly-owned retail finance subsidiaries viz. ICICI Personal Financial Services Limited (ICIC! PFS) and ICICI
Capital Services Limited {ICICI Capital}, were also merged with ICIClI Bank, in order to integrate and
consolidate the retail business. The merged entity has a diversified asset base, technology-driven distribution
network, fast-growing retail customer base, strong corporate relationships and considerable potential for
growth in profitable business segments. The Scheme of Amalgamation of ICICI, ICICI PFS and ICICI Capital
with ICICI Bank became effective on May 3, 2002. The Appointed Date of the merger was
March 30, 2002.

FINANCIAL HIGHLIGHTS

As the Appointed Date of the merger was March 30, 2002, under indian GAAP the assets and liabilities
of ICICI, ICICI PFS and ICICI Capital were incorporated in ICICI Bank's books on that date, and are reflected
in ICICl Bank's balance sheet at March 31, 2002. However, ICICI Bank’s profit & loss account for fiscal 2002
includes the results of operations of ICICI, ICICI PFS and ICICI Capital for March 30 and 31, 2002 i.e. two

days only. The financial performance for fiscal 2002 is summarized below:

Rs. billion

Fiscal 2002 Fiscal 2007 )

. isc isca P

e AN

¢ Net interest income and other income ... 11.67 625
OPEIAtING PIOFt oo 5.45 | 2.90
Provisions & CONtINGENCIES .....ooviciiiiiiiecreeiec e 2.87 1.29
I o O : 258 1.61

~\Consolidated profit after tax ........coeccvviiiiii e 2.58 1.67 /

The detailed analysis of operations and results is given in the Business Overview and Management's

Discussion & Analysis.

APPROPRIATIONS

The profit & loss account shows a profit after taxation of Rs. 2.58 billion after write-offs and provisions
of Rs. 2.87 billion and taking into account all expenses. The disposable profit is Rs. 2.59 billion, taking into
account the balance of Rs. 0.01 billion brought forward from the previous year. [CICi Bank had declared

interim dividend @ 20% on equity shares in January 2002. ICICI alsc had declared interim dividend

19







5

X
(o
O

@ 55% on its equity shares in January 2002. Your Directors have not recommended any final dividend for
the year and have appropriated the disposable profit as follows:

Rs. billion

( . o o e ~ Fiscal 2002 Fiscal 2007 )
"'/To Statutory Reserve, making in all Rs. 2.49 billion ... 0.65 0.80\\%

To Investment Fluctuation Reserve, making in all Rs. 0.27 billion ... 0.16 0.06 :

To Special Reserve created and maintained in terms of Section 36(1)viii}

of the Income-tax Act, 1961, making in all Rs. 10.94 billion.......... 0.14 —

To Revenue and other Reserves, making in all Rs. 34.31 billion ... 0.96 0.26

Dividend for the year

— On equity shares interim @ 20% .......cccooviiiiiiciiiiiie e 0.44 0.44

— Corporate dividend taX .......ccccooeiiiiiiie e 0.05 0.04
\\Leaving balance to be carried forward to the next year.............. | 0.19 0.07/,E

RESULTS FOR QUARTER ENDED JUNE 30, 2002

As per the audited accounts for the quarter ended June 30, 2002, ICICI| Bank's profit after tax was Rs. 2.53
billion as compared to Rs. 0.65 billion for the quarter ended June 30, 2001. The results for the quarter
ended June 30, 2002 include the impact of the merger of ICICI, ICICI PFS and ICICI Capital and are
therefore not comparable with the results for the corresponding period of the previous year, which were

of the Bank on a standalone basis.

SUBSIDIARY COMPANIES

Consequent to the merger of ICICl with ICICI Bank, ICICI's subsidiary companies have become subsidiaries
of the Bank. At March 31, 2002, ICICI Bank had eleven subsidiaries:

x/P-rincipai Subsidiaries - . Other Subsidiaries \)
"/ICICI Securities and Finance Company Limited [ ICIC! Brokerage Services Limited’
ICIC| Securities Holdings Inc.' z
ICIC| Securities Inc.?
ICIC! Venture Funds Management Company Limited ICICI Internationa! Limited
ICICI Prudential Life Insurance Company Limited ICICI Investment Management Company
Limited
ICICI Lombard General Insurance Company Limited ICICI Trusteeship Services Limited
ICIClI Home Finance Company Limited

' Subsidiary of ICICI Securities and Finance Company Limited

2 Subsidiary of ICICI Securities Holdings Inc.

The audited statements of accounts of ICIC! Bank's subsidiaries, together with the Reports of their
Directors and Auditors for the year ended March 31, 2002 are attached. 21
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DIRECTORS

In terms of the Scheme of Amalgamation of ICICI, ICICI PFS and ICICI Capital with ICICi Bank, the Articles
of Association have been amended to increase the maximum number of Directors on the Board to twenty-
one (excluding the Government Director and the Debenture Director). The Board of Directors has been
reconstituted in view of the increase in the scale of operations of ICICI Bank consequent to the merger,
and in compliance with the provisions of the Banking Regulation Act, 1949, Companies Act, 1956, and the

listing agreement with stock exchanges.

B. V. Bhargava, who wasvon the Board since September 1994 and R. Rajamani, who was on the Board
since December 1994, tendered their resignations from the Board effective April 26, 2002. The Banking
Regulation Act does not permit a non-wholetime Director of a banking company to hold office continuously
for a period of more than eight years. The Board accepted with regret their resignations and placed on
record its sincere appreciation of the valuable contribution made by them to the growth and development

of the Bank in the first eight years of its existence.

P M. Sinha was appointed as an additional Director effective January 22, 2002. P M. Sinha was Chairman
of PepsiCo India Holdings Limited and President of Pepsi Foods Limited. He is an alumnus of the
Massachusetts Institute of Technology's Sloan School of Management and has wide experience in marketing

and international trade.

N. Vaghul was appointed as an additional Director effective March 27, 2002. N. Vaghul was executive
Chairman of ICICI from 1985 to 1996, and non-executive Chairman of the Board of ICICI from 1996 to
2002. Prior to joining !CICI, he was Chairman & Managing Director of Bank of India from 1981 to 1984,
and has also been Chairman of the Indian Banks’ Association. In view of his vast experience in banking
and financial services, the Board at its meeting on May 3, 2002, appointed him as its non-executive
Chairman. The Reserve Bank of India (RBI) has given its approval for the appointment of N. Vaghul as non-
executive Chairman for a period of three years from May 3, 2002.

The Board has appointed L. N. Mittal, Anupam Puri, R. Seshasayee, Marti G. Subrahmanyam, Kalpana
Morparia and S. Mukherji as additional Directors effective May 3, 2002. They hold office up to the date
of the forthcoming Annual General Meeting but are eligible for re-appointment. The Board had also
appointed D. Sengupta, Chairman, General Insurance Corporation of India (GIC), which together with other
government-owned general insurance companies is among ICICt Bank's largest domestic institutional
shareholders, as an additional Director effectiv.e May 3, 2002. D. Sengupta has subsequently resigned
from the Board effective June 30, 2002 on demitting office as Chairman of GIC. He had been a Director
of ICICI since 1998, and the Board places on record its appreciation of his valuable contribution during
his association with the ICICI group.

L. N. Mittal is Chaiman of the LNM Group, one of the world's largest producers of steel, with experience
in indusfry and management. He was appointed a Director of ICICI in 1999.

Anupam Puri worked for thirty years with McKinsey & Company, a leading management consultancy firm.
He has worked extensively on public policy issues with various governments as well as multilateral
development agencies. He was appointed a Director of ICICI in 2001,
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R. Seshasayee is a chartered accountant and Managing Director of Ashok Leyland Limited, with experience
in industry, management and accountancy. He was appointed a Director of ICICl in 1997.

Marti G. Subrahmanyam is Professor at the Stern Schoo! of Business, New York University, with expertise
in finance and management. He was appointed a Director of ICICI in 1998.

Kalpana Morparia and S. Mukherji were appointed Executive Directors of ICICI in 2001. Kalpana Morparia
has worked in ICICl in the areas of planning, treasury, resources, law and corporate services. S. Mukherji
has worked in ICICI in the areas of project and corporate finance.

The Government of india had vide its letter dated May 6, 2002 nominated S. K. Purkayastha, Additional
Secretary (Financiaf Sector}, Ministry of Finance on the Board. The Government of India has subsequently
nominated D. C. Gupta, Secretary (Banking & Insurance), Ministry of Finance on the Board in place of
S. K. Purkayastha, effective July 19, 2002.

The Board of Directors has appointed K.V. Kamath and Lalita D. Gupte, earlier non-wholetime Directors
on the Board, as wholetime Directors designated as Managing Director & CEO and Joint Managing
Director respectively. K. V. Kamath and Lalita D. Gupte were Managing Director & CEO and Joint Managing
Director & Chief Operating Officer - International Business respectively, of ICICI The Board has
re-designated H.N. Sinor as Joint Managing Director with effect from May 3, 2002 and has appointed
Kalpana Morparia and S. Mukherji as wholetime Directors designated as Executive Directors effective
that date.

The new executive management structure, with the responsibilities of the wholetime Directors, is as

follows:
@ame '  Designation and Responsibilities )
/K. V. Kamath . Managing Director & CEO A
H. N. Sinor Joint Managing Director (Domestic Banking)
Lalita D. Gupte Joint Managing Director {International Business)
Kalpana Morparia ; Executive Director {Corporate Centre)
S. Mukherii Executive Director {Project Finance and Special Assets)
Chanda D. Kochhar Executive Director (Retail Banking)
N Nachiket Mor | Executive Director (Wholesale Banking)

The tenures of appointment of K. V. Kamath, Lalita D. Gupte, Kalpana Morparia and S. Mukherji will be till
the dates on which their respective tenures as wholetime Directors of ICICl would have expired, i.e. April
30, 2006 for K. V. Kamath, Kalpana Morparia and S. Mukherji and June 23, 2004 for Lalita D. Gupte. However,
in order to comply with the Companies Act, 1956, and the Articles of Association, Lalita D. Gupte,
Kalpana Morparia and S. Mukherji wifl be liable to retire 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 on retirement by rotation, they will continue to hold their offices of Joint
Managing Director and Executive Directors, and the retirement by rotation and re-appointment shall
not be deemed to constitute a break in their appointment. The appointment and remuneration of
wholetime Directors requires the approval of RBI. While the approval of RB1 for the appointment and
remuneration of K. V. Kamath as Managing Director & CEO has been received, approval for the
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appointment and remuneration of Lalita D. Gupte, Kalpana Morparia and S. Mukherji as wholetime

Directors is awaited.

In terms of the provisions of the Articles of Association, Uday M. Chitale and Satish C. Jha would retire
by rotation at the forthcoming Annual General Meeting and, being eligible, offer themselves for re-

appointment.

AUDITORS

M/s S. B. Billimoria & Co., Chartered Accountants, will retire at the forthcoming Annual General Meeting.
They have been statutory auditors of the Bank for the last four years, which is the maximum term of
appointment of auditors as permitted by RBI. The Audit Committee of the Board and the Board of
Directors have placed on record their sincere appreciation of the professional service rendered by

M/s S. B. Billimoria & Co. as statutory auditors.

As recommended by the Audit Committee, the Board has proposed the appointment of M/s N. M. Raiji
& Co. and M/s S. R. Batliboi & Co., Chartered Accountants, as joint statutory auditors for fiscal 2003. You
are requested to consider their appointment. Their appointment has been approved by RBI.

PERSONNEL

As required by the provisions of Section 217 (2A) of the Companies Act, 1956, read with Companies (Particulars
of Employees) Rules, 1975, as amended, the names and other particulars of the employeses are set out in the

annexure to the Directors’ Report.

CORPORATE GOVERNANGCE

ICICI Bank has established a tradition of best practices in corporate governance. The corporate governance
framework in ICICI Bank 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.
. Philesephy of Corpercte Govornance

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 stakeholders.
. Beord of Diroeters

ICICI Bank has a broad-based Board of Directors, constituted in compliance with the Banking Regulation
Act, Companies Act and listing agreement with stock exchanges and in accordance with best practices
in corporate governance. The Board functions either as a full Board or through various Committees
constituted to oversee specific operational areas. During fiscal 2002, there were eight Committees
constituted by the Board — Audit & Risk Committee, Committee of Directors, Compensation Commiitee,
Nomination Committee, Share Transfer Committee, Shareholders’ Grievance Committee, Steering Committee

and Settlement Committee.




At March 31, 2002, the Board of Directors consisted of 12 members. There were 13 meetings of the Board
during fiscal 2002 — on April 21, April 26, May 29, June 11, July 21, August 10, September 17, October
25, November 20 and December 19 in 2001 and January 22, February 28 and March 27 in 2002. The

names of Board members, their attendance at Board meetings and the number of other Directorships and

Board Committee memberships held by them at March 31, 2002 are given below:

7

} Name of Member

i

N
~

f/independent non-
executive Directors
B. V. Bhargava
Uday M. Chitale
Lalita D. Gupte
Satish C. Jha

K. V. Kamath

R. Rajamani
Somesh R. Sathe

P M. Sinha (w.ef. Jan. 22, 2002)
N. Vaghul (w.ef. Mar. 27, 2002)

Wholetime Directors

H. N. Sinor

Chanda D. Kochhar
\ Nachiket Mor

Board
meetings
atiended

during
the year

12
12
12 |

1

2

12
12
13 |

Attendance Number of Number of other\E
at Jast AGM other Committee
{June 11, Directorships memberships® |
. 2009) ‘[
indian Cther ;
Companies' Companies? o
Present 9 — 6 (4) |
Present 1 4 1(1) |
Present 13 f 1 1 ‘
Present 3 — —
Absent 10 3 —
Present — 2 1
Present — 3 —
N.A. 4 1 3
N.A. " 7 6 (5)
Present — — —
Present | — — —_
Absent — 4 —/

Includes companies as per provisions of Section 278 of the Companies Act,1956.

Includes Directorships of foreign companies and other companies that are excluded as per the

provisions of Section 278 of the Companies Act, 1956.

3 Figures in brackets indicate Committee Chairmanships.

The meetings of the Board were generally chaired by K. V. Kamath.

. Audit & Risk Committee

Terms of Reference

The Audit & Risk Committee was constituted to provide direction and oversee the audit and risk management

function in the Bank including the quality of internal and management audits. The functions of the Audit

& Risk Committee included review of inspections and audits, compliance with inspection and audit reports

and periodical review of accounting policies and systems.




Composition

The Audit & Risk Committee comprised seven Directors including five non-wholetime Directors. RB!
guidelines stipulate that this Committee must meet at least six times in a financial year. There were 15
meetings of the Committee during the year. The details of composition of the Committee and attendance

at its meetings are given below:

C Name of Member Number of meetings attendedj“

s ‘ N
B. V. Bhargava ..o 14
Uday M. Chitale ............. e 15 |
Lalita D. GUPLE ..ot 14
Satish C. Jha ..o 11
R. Rajamani ....c.cccooeviviiiecee e - 14

Wholetime Directors

Chanda D. Kochhar .....coovoviiiieee e "
1 NAChIKET MOT ..o e 9
A ./

The meetings were chaired by Uday M. Chitale.
V. Committee of Directors
Terms of Reference

The Committee of Directors was delegated financial powers for approving loan proposals and expenditure
proposals within the broad parameters of the delegated authority.

Composition

The Committee of Directors comprised seven Directors including four non-wholetime Directors. There
were 13 meetings of the Committee during the year. The details of composition of the Committee and
attendance at its meetings are given below:

¢ Name of Member | - Number of meetings attended\}

-~

B. V. Bhargava ..o
Uday M. Chitale .......cooevieriiiiienccres e
Lalita D. GUPLE ..ocovvieiiiiecee e,
Ko Vo Kamath oo

Wholetime Directors
H. N SINOF e e

L Nachiket MOT ....ooiiii e e,

AN

The meetings were generally chaired by K. V. Kamath.




Directors’ Report

Y. Compensation Committee

Terms of Reference

The functions of the Compensation Committee included the consideration and recommendation to the
Board of the amount of compensation payable to wholetime Directors and fees payable to other Directors,
and the framing of the guidelines for and management of the employee stock option scheme.

Composition

The Compensation Committee comprised four Directors including three non-wholetime Directors. There
were three meetings of the Committee during the year. The details of composition of the Committee and
attendance at its meetings are given below:

I A PN

( Neme 6'f'Membe‘l" Nﬁnﬁér of meetings afttendé@

77 UdaY M. ChItAIE cveoovveoveeeeeeeeeeeee e eere 3N
Lalita D. GUPLE oo 3
Somesh R. Sathe ..ot 2

i Wholetime Director
L H NG SINOT oo 3)

The meetings were chaired by Lalita D. Gupte.
Remuneration policy

The Compensation Committee had the power to determine and recommend to the Board the amount of
remuneration, including performance/achievement bonus and perquisites, payable to the wholetime
Directors. The recommendations of the Committee were based on evaluation of the wholetime Directors
on certain parameters, as laid down by the Board as part of the self-evaluation process..

The following are the details of remuneration (including perquisites, bonus and retiral benefits) and stock
options paid to wholetime Directors in fiscal 2002.

( R o . R B _H.N. Smor _Chanda D, Kochhar . Nachiket Mor )

/Break-up of Remuneration \
(Rupees) }
= BaSiC .ot 2,640,000 1,800,000 1,800,000
- Performance bonus for fiscal 2002 2,640,000 1,800,000 1,800,000
- Performance bonus for fiscal 2001 2,700,000 — —
— Allowances and perquisites ....... 1,627,800 379,428 138,556
— Provident fund ......ccccoeii 316,800 216,000 216,000
— Gratuity ..ocooveeeiire e 219,912 149,940 149,940
— Superannuation........cccccceoeeeen.. 396,000 270,000 270,000
Stock Options (Number).................. )
- fiscal 2002 ..o 100,000 80,000 80,000
— fiscal 2001 .......cccooiiiiiiee, 56,250 —_ —
— fiscal 2000 .......ccoocvvivivreiiicn 75,000 15,000 12,000
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Perquisites {evaluated as per Income-tax Rules wherever applicable and at actual cost to the Company
otherwise) such as the benefit of the Bank's furnished accommodation, gas, electricity, water and furnishings,
club fees, personal accident insurance, use of car and telephone at residence or reimbursement of expenses
in lieu thereof; medical reimbursement, leave and leave travel concession, education benefits, provident
fund, superannuation fund and gratuity, were provided in accordance with the scheme(s) and rule{s) applicable
from time to time. If Company-owned accommodation was not provided, the concerned wholetime Director
was eligible for house rent allowance of Rs. 25,000 per month and maintenance of accommodation including

furniture, fixtures and furnishings, as may have been provided by the Bank.

The non-executive Directors other than K. V. Kamath and Lalita D. Gupte were paid sitting fees of Rs. 5,000

per meeting of the Board and Rs. 2,000 per meeting of a Board Committee attended by them.
Vi. Nomination Commiltes
Terms of Referemce

The functions of the Nomination Committee included the submission of recommendations to the Board

to fill vacancies on the Board or in senior management positions.
Composition

The Nomination Committee comprised four Directors including three non-wholetime Directors. There were
three meetings of the Committee during the year. The details of composition of the Committee and attendance

at its meetings are given below:

Mame of Member

{ Mumber of meetings attondsd |

P

/" B,V Bhargava ... e 2
Ko Vo KamMath e 3
3

|
|
i
§ R. Rajamani ...
|
% Wholetime Director

The meetings were chaired by K. V. Kamath.
VII. Share Transfer Committee
Terms of Reference

The functions of the Share Transfer Committee included review and approval of transfers of equity shares

and debentures.
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Composition

The Share Transfer Committee comprised six Directors including three non-wholetime Directors. There
were 44 meetings of the Committee during the year. The details of composition of the Committee and

attendance at its meetings are given below:

/: Name of Member . R  Number of meetings attended/\‘J
{/ B. V Bhargaval ... 3\1
Uday M. Chitale! ... | 3 ‘
Lalita D, GUPLE oo 32 '
Wholetime Directors {
He N, SIOT e 37 |
Chanda D. KOGHNET .......coooooooirrrieeeresores oo 37
\_ Nachiket Mor 35/,if

' Ceased to be members from June 20, 2001.

The meetings were generally chaired by H. N. Sinor. There were seven unprocessed share transfers
pending at March 31, 2002.

Viii. Shareholders’ Grievance Committee
Terms of Reference

The functions of the Shareholders' Grievance Committee included redressal of shareholder and investor

complaints regarding matters such as transfer of shares and non-receipt of dividends.
Composition

The Shareholders’ Grievance Committee comprised four Directors including three non-wholetime Directors.
There were three meetings of the Committee during the year. The details of composition of the Committee

and attendance at its meetings are given below:

< Name of Member Number of meetings attended /ﬁ
/" Uday M. CRItEIE oovovooeoeoeoeceoeeeeee e 3\
B. V. BREIGAVE oo 3
L@l D. GUPTE wvoooeeere oo oot 3!

Wholetime Director

/,—M--—--—~M-—<—-~W——~» .

3

o

The meetings were chaired by Lalita D. Gupte, a non-wholetime Director. Bhashyam Seshan, Company
Secretary (upto May 3, 2002}, was the Compliance Officer. Of the total of 547 shareholder complaints
received in fiscal 2002, 519 complaints were processed to the satisfaction of shareholders. At March 31,

2002, 28 complaints were pending.
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iX. Steering Committes
Terms of Referemce

The function of the Steering Committee was to oversee the merger of Bank of Madura with ICICI Bank.
The Steering Committee was dissolved with effect from October 25, 2001 upon substantial completion
of the integration process.

Compasition

The Steering Committee comprised seven Directors including four non-wholetime Directors. There were
three meetings of the Committee during the year. The details of composition of the Committee and attendance
at its meetings are given below:

(" Name of Member ' Number of meetings attended )

S 7

BV Bhargava ... 3%
Uday M. Chitale ....ccocoiviiic e 3
Lalita D. GUPTE (i e e 3
Somesh R. Sathe ..o 3
Wholetime Directors
H.e N SINOT L 3
Chanda D. KOChhar ........cccociiiiiiiiiiciecee e |

. NachiKet MOr . ..o 1//‘

The meetings were chaired by B. V. Bhargava.
X. Settlement Committee
Terms of Refsrence

The functions of the Settlement Committee included approval of compromise and settlement proposals
negotiated for recovery of dues from impaired accounts.

Composition

The Settlement Committee constituted on April 26, 2001 comprised two Directors and one member of the
senior management team. There were nine meetings of the Committee during the year. The details of
composition of the Committee and attendance at its meetings are given below:

p .
{ Name of Member Number of meetings attemied}
5/ UdaY M. ChIBIE ..ooeorreoverereee oo ereeere e 9
% Wholetime Director 1
j H. N SINOT e 9 ,
§ Senior Management

i M. N. Gopinath, Senior Executive Vice President ........... ‘ 9/,5

The meetings were chaired by Uday M. Chitale.




Xl. Re-constitution of Comimittees

Subseguent to the merger of ICIC) with ICICI Bank and the re-constitution of the Board of Directors, the
Board has with effect from May 3, 2002, dissolved the above Committees and constituted new Committees
of the Board in order to create an effective corporate governance model, commensurate with the scale
and complexity of the merged entity's operations. The constitution and main functions of the various

Committees are given below:
Audit Committee

The Audit Committee consists of three independent Directors — R. Seshasayee, Uday M. Chitale and

Somesh R. Sathe, and is chaired by R. Seshasayee.

The Audit Committee provides direction to the audit and risk management function and monitors the
quality of internal and statutory audit. The responsibilities of the Audit Committee include the overseeing
of the financial reporting process to ensure fairness, sufficiency and credibility of financial statements,
recommendation of appointment and removal of central and branch statutory auditors and fixation of their
remuneration, review of the annual financial statements before submission to the Board, review of the
adequacy of internal control systems and the internal audit function, review of compliance with the
inspection and audit reports of RBI and reports of statutory auditors, review of the findings of internal
investigations, discussion on the scope of audit with external auditors and examination of reasons of

substantial defaults, if any, of non-payment to stakeholders.
Board Governance & Remuneration Committee

The Board Governance & Remuneration Committee consists of three independent Directors — N. Vaghul,

R. Seshasayee and P M. Sinha, and is chaired by N. Vaghut.

The functions of the Board Governance & Remuneration Committee include recommendation of
appointments to the Board, evaluation of the performance of the Managing Director & CEQ, the Board
and individual members on pre-determined parameters, recommendation to the Board of the remuneration
{including performance bonus and