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ICICI BANK LIMITED
16,190,200 American Depositary Shares

Representing 32,380,400 Equity Shares

We are offering 32,380,400 equity shares in the form of American
Depositary Shares or ADSs. Each ADS offered represents two equity shares of
ICICI Bank Limited.

Our outstanding ADSs are traded on the New York Stock Exchange under the
symbol "IBN." The last reported sales price of our ADSs on the New York Stock
Exchange on December 6, 2005 was US $27.00 per ADS. Our equity shares are
traded in India on the Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited. The closing price for our equity shares on the Bombay
Stock Exchange Limited on December 6, 2005 was US$ 11.59 assuming an exchange
rate of Rs. 45.71 per dollar.

Investing in our ADSs involve certain risks, see "Risk Factors" beginning
on page 12.

Neither the Securities and Exchange Commission, or the SEC, nor any state
securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

Per ADS Total
Initial Price to Public UsS$ 26.7500 Uss$ 433,087,850
Underwriting Discounts and Commissions Us$S 0.2675 USs$ 4,330,879
Proceeds to us, Before Expenses USS$S 26.4825 USS$ 428,756,972

We have granted Merrill Lynch and Morgan Stanley an option exercisable
within 30 days from the date of this prospectus to purchase up to an aggregate
of an additional 2,428,530 ADSs, representing up to an additional 4,857,060
equity shares, at the initial price to the public, less the underwriting
discounts and commissions. We have registered an aggregate of 118,400,000 equity
shares pursuant to our registration statement on Form F-3 (No. 333-129753) filed
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on November 16, 2005, as amended on November 25, 2005. As part of the offering
for which this prospectus is filed, we registered an aggregate of 37,237,460
equity shares (assuming full exercise of the over—-allotment option), represented
by American Depositary shares, in addition to an aggregate of 16,716,165 equity
shares that are offered and sold outside the United States but that may be
resold from time to time in the United States during the distribution. As a
result, a balance of 64,446,375 equity shares registered remain unsold after the
present offering's completion or termination. Pursuant to Rule 457 (p) under the
Securities Act of 1933, as amended, we will offset the aggregate total dollar
amount of the filing fee associated with those unsold securities against the
total filing fee due for a subsequent registration statement or registration
statements.

The underwriters are offering the ADSs subject to various conditions. The
underwriters expect to deliver the ADSs in book-entry form only through the
facilities of The Depository Trust Company against payment in New York, New York
on a delayed basis. The time of delivery is expected to occur on December 16,
2005. Further data, if necessary, will be posted on our website at
www.licicibank.com.

Investors in our shares are subject to restrictions imposed by the Reserve
Bank and the government of India. See "Restriction on Foreign Ownership of
Indian Securities" in this prospectus, and "Supervision and Regulation" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus, for information on such
restrictions.

Joint Global Coordinators

Merrill Lynch International Morgan Stanley Nomura Securities
Bookrunners
Merrill Lynch International Morgan Stanley
Japan Offering Bookrunner: Nomura Indian Advisor: ICICI Securities

Securities Co Ltd

Prospectus dated December 6, 2005
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ABOUT THIS PROSPECTUS

You should read this prospectus together with the additional information
described under the heading "Where You Can Find More Information About Us."

Unless otherwise stated in this prospectus or unless the context otherwise
requires, references in this prospectus to "we", "our" and "us" are to ICICI
Bank Limited and its consolidated subsidiaries and other consolidated entities.
References in this prospectus to "ICICI Bank" are, as the context requires, to
ICICI Bank Limited on an unconsolidated basis subsequent to the amalgamation,
to ICICI Bank Limited on an unconsolidated basis prior to the amalgamation, or
to both. References in this prospectus to "ICICI" are to ICICI Limited and its
consolidated subsidiaries and other consolidated entities prior to its
amalgamation with ICICI Bank Limited.

In this prospectus, references to "US" or "United States" are to the
United States of America, its territories and its possessions. References to
"India" are to the Republic of India. References to "$" or "USS" or "dollars"
or "US dollars" are to the legal currency of the United States and references
to "Rs." or "rupees" or "Indian rupees" are to the legal currency of India.
References to a particular "fiscal" year are to our fiscal year ended March 31
of such year.

Except as otherwise stated in this prospectus, all translations from Indian
rupees to US dollars are based on the noon buying rate in the City of New York
on September 30, 2005, for cable transfers in Indian rupees as certified for
customs purposes by the Federal Reserve Bank of New York which was Rs. 43.94 per
$1.00. No representation is made that the Indian rupee amounts have been, could
have been or could be converted into US dollars at such a rate or any other
rate. Any discrepancies in any table between totals and sums of the amounts
listed are due to rounding.

ii
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SUMMARY

You should read the following summary together with the risk factors and
the more detailed information about us and our financial results included
elsewhere in this prospectus or incorporated by reference. See "Incorporation of
Documents by Reference."

Overview

We are a leading Indian private sector commercial bank offering a variety
of products and services. We were incorporated in India in 1994. In 2002,
ICICI, a non-bank financial institution, and two of its subsidiaries, ICICI
Personal Financial Services and ICICI Capital Services, were amalgamated with
us. In the six-month period ended September 30, 2005, we made a net profit of
Rs. 7.73 billion (US$ 176 million) compared to a net profit of Rs. 2.78 billion
(US$ 63 million) in the six-month period ended September 30, 2004, a net profit
of Rs. 8.5 billion (US$ 194 million) in fiscal 2005 and a net profit of Rs. 5.2
billion (USS$ 119 million) in fiscal 2004. At September 30, 2005, we had assets
of Rs. 2,077.4 billion (USS$ 47.3 billion) and stockholders' equity of Rs. 131.1
billion (USS$ 3.0 billion). As of September 30, 2005, we were the largest
private sector bank in India and the second largest bank in India, in terms of
total assets.

Our commercial banking operations span the corporate and the retail sector.
We offer a suite of products and services for both our corporate and retail
customers. We offer a range of retail credit and deposit products and services
to retail customers. The implementation of our retail strategy and the growth in
our commercial banking operations for retail customers has had a significant
impact on our business and operations in recent years. We have approximately
15.8 million retail customer accounts. Our corporate customers include India's
leading companies as well as growth-oriented small and middle market businesses,
and the products and services offered to them include loan and deposit products
and fee and commission-based products and services. Through our treasury
operations, we manage our balance sheet and strive to optimize profits from our
trading portfolio by taking advantage of market opportunities. We believe that
the international markets present a major growth opportunity and have,
therefore, expanded to countries other than India to serve our customers' cross
border needs and offer our commercial banking products to international
customers.

At September 30, 2005 our principal network consisted of 531 branches, 52
extension counters and 2,030 automated teller machines, or ATMs, in 371 centers
across several Indian states. We offer our customers a choice of delivery
channels, and we use technology to differentiate our products and services from
those of our competitors. We remain focused on changes in customer needs and
technological advances to remain at the forefront of electronic banking in
India, and seek to deliver high quality and effective services.

Strategy

Our objective is to enhance our position as a provider of banking and other
financial services in India and to leverage our competencies in financial
services and technology to develop an international business franchise. The key
elements of our business strategy are to:

Focus on Quality Growth Opportunities: We believe that the Indian retail
financial services market is likely to continue to experience sustained growth.
At year-end fiscal 2005, the Indian banking sector's total retail credit
outstanding was, according to our estimates, approximately between 10 and 11%
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of India's GDP, which was relatively lower than in peer group countries such as
Thailand, Indonesia, Malaysia and South Korea. With upward migration of
household income levels, affordability and availability of retail finance and
acceptance of use of credit to finance purchases, retail credit has emerged as
a rapidly growing opportunity for banks that have the necessary skills and
infrastructure to succeed in this business. We have capitalized on the growing
retail opportunity in India and believe that we have emerged as a market leader
in retail credit. Our gross consumer loans and credit card receivables grew by
approximately 70.3% during fiscal 2005 and 25.8% during the six-month period
ended September 30, 2005. We aim to focus on quality growth opportunities by
building on our leadership position in retail credit and focusing on leveraging
our corporate relationships to increase our market share in non-fund-based
working capital products and fee-based services. We aim to provide
comprehensive and integrated services, and to increase the cross-selling of our
products and services and maximize the value of our corporate relationships
through

the effective use of technology, speedy response times, quality service
and the provision of products and services designed to meet specific customer
needs.

Maintaining and Enhancing our Strong Corporate Franchise: Our commercial
banking services to corporate customers will continue to focus on leveraging
our strong corporate relationships and increased capital base to increase our
market share in non-fund based working capital products and fee-based services.
Our corporate lending activities will continue to focus on structured finance,
corporate finance and working capital lending to highly rated corporations. We
aim to increase the cross selling of our products and services and maximize the
value of our corporate relationships through the effective use of technology,
speedy response times, quality service and the provision of products and
services designed to meet specific customer needs.

Build an International Presence: We believe that the international markets
present a major growth opportunity. We have therefore expanded to countries
other than India to cater to our customers' cross border needs and offer our
commercial banking products in select international markets, and aim to develop
an international presence. We have entered into alliances with existing banks in
various markets, to leverage our complementary capabilities, the banks' existing
physical distribution network in the overseas markets and our India-linked
products and services for the Indian community. We have entered into alliances
with Lloyds TSB in the United Kingdom, Bank of Montreal in Canada, DBS Bank in
Singapore, Emirates Bank in the United Arab Emirates and Wells Fargo in the
United States. We also offer various commercial banking products to
international customers, such as trade finance, letters of credit and a wire
transfer remittance facility. In fiscal 2005, our estimated market share of
remittances into India was approximately 15%.

Build a Rural Banking Franchise: Our rural banking strategy seeks to adopt
a holistic approach to the financial services needs of various segments of the
rural population in the medium to long-term, by delivering a comprehensive
product suite encompassing credit, transaction banking, deposit, investment and
insurance, through a range of channels. Our rural delivery channels include
branches, internet kiosks, franchisees and micro-finance institution partners.

Strengthen Our Insurance and Asset Management Businesses: We believe that
the insurance and asset management sectors have significant growth potential.
According to a study by Swiss Re, India's total insurance premium as a
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percentage of GDP was 3.3% in 2003 which was relatively lower than countries
such as the United Kingdom, Singapore and Malaysia. We believe that our
subsidiaries, ICICI Prudential Life Insurance Company Limited, ICICI Lombard
General Insurance Company Limited and Prudential ICICI Asset Management Company
Limited have built a platform for continued growth, high market share and
profitability in the medium term based on extensive distribution efforts, brand
recall and underwriting and portfolio management capabilities. According to
statistics published by the Insurance Regulatory & Development Authority, ICICI
Prudential Life Insurance Company is the largest private sector life insurance
company in India, with a market share of approximately 32% based on new
business premiums (excluding group business and including 10% of single
premium) of private sector life insurance companies in India during the
six-month period ended September 30, 2005. ICICI Lombard General Insurance 1is
the largest private sector general insurance company in India and had a market
share of 31% among the private sector general insurance companies in India
during the six-month period ended September 30, 2005. Prudential ICICI Asset
Management Company had a market share of about 11% in assets under management
of the mutual fund industry at September 30, 2005 and is the largest private
sector asset management company in India. We also provide venture capital and
private equity funding to start-up companies and a range of companies through
our subsidiary ICICI Venture Funds Management Company. We seek to leverage the
synergies we have with our insurance and asset management subsidiaries.

Emphasize Conservative Risk Management Practices and Enhance Asset Quality:
We believe that conservative credit risk management policies and procedures are
critical to maintain competitive advantages in our business, and we continue to
build on our credit risk management tools, and aim to mitigate credit risk by
adopting various measures.

Use Technology for Competitive Advantage: We seek to be at the forefront
of technology usage in the financial services sector. All of our technology
initiatives are aimed at enhancing value, offering customer convenience and
improving service levels while optimizing costs. We expect to continue with our
policy of making investments in

technology to achieve a significant competitive advantage. The key objectives
behind our information technology strategy continue to be:

o building a cost-efficient distribution network to accelerate the
development of our retail franchise;

o enhancing cross selling and client segmenting capability by using
analytical tools and efficient data storage and retrieval systems;

o improving credit risk and market risk management;

o improving product and client profitability analysis; and

o leveraging our technology competencies and cost efficiencies in

international markets.

Attract and Retain Talented Professionals: We have been successful in
building a team of talented professionals with relevant experience. We believe a
key to our success will be our ability to continue to maintain and grow a pool
of strong and experienced professionals. We intend to continuously develop our
management and organizational structure to allow us to respond effectively to
changes in the business environment and enhance our overall performance.

Our principal executive offices are located at ICICI Bank Towers,
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Bandra-Kurla Complex, Mumbai 400051, India; our telephone number is (91)
22-2653-1414 and our website address is www.icicibank.com. Our registered agent
in the United States is Mr. Madhav Kalyan, Joint General Manager, ICICI Bank
Limited, New York Representative Office, 500 Fifth Avenue, Suite 2830, New York,
New York 10110. The information on our website is not a part of this prospectus.

Recent Developments

In November 2005, Ms. Ramni Nirula succeeded Mr. Balaji Swaminathan as head
of corporate banking as he decided to leave ICICI Bank to explore other
professional opportunities.

In its mid-term review of its annual policy statement for fiscal 2006
announced on October 25, 2005, the Reserve Bank of India has raised the reverse
repo rate by 25 basis points to 5.25% with effect from October 26, 2005. The
bank rate has remained unchanged at 6.0%. In addition, the Reserve Bank of India
has proposed to limit a bank's capital market exposure to 40.0% of its net worth
on a standalone and consolidated basis and the consolidated direct capital
market exposure to 20.0% of the consolidated net worth. The general provisioning
requirement on standard advances has also been increased from 0.25% to 0.40%
(excluding direct advances to the agricultural and small and medium enterprise
sectors) .

THE OFFERING

ADSs offered ........ ... 16,190,200 ADSs representing 32,380,400
equity shares, constituting approximately
3.7% of our issued and outstanding equity
shares, upon completion of both the Indian
public offering and this ADS offering
(assuming no exercise of the underwriters'
over—-allotment option in either offering).
This ADS offering is expected to include a
public offering without listing in Japan,
referred to herein as the Japanese Public
Offering. 4,654,680 ADSs representing
9,309,360 equity shares have been allocated
to the Japanese Public Offering. The
completion of this ADS offering is not
conditional upon the completion of the
Japanese Public Offering.

This ADS offering is conditional upon the
completion of the Indian public offering
described below, which condition may be
waived by mutual agreement of the
underwriters and ourselves, provided that all
relevant Indian regulations are complied
with. The Indian public offering is subject
to customary conditions and there is no
assurance that the Indian public offering
will close.

Over-allotment option granted
Dy US i i e We have granted Merrill Lynch and Morgan
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The ADSS vttt ittt ittt e eeeeeenns

ADSs to be outstanding after
this offering .................

Equity shares to be outstanding

after this offering ...........

Offering price .......cciiivinn..

Depositary ...,

Use of proceeds ......c.ovvveeneeno..

Listing .. iiiii ittt

New York Stock Exchange symbol
for ADSS v i ittt e e

Dividends .....iiiiiiiinnennnnn.

Stanley an option exercisable within 30 days
from the date of this prospectus to purchase
up to an aggregate of an additional 2,428,530
ADSs, representing an additional 4,857,060
equity shares, at the initial price to the
public, less the underwriting discount.

Each offered ADS represents two equity shares
of par value Rs. 10 per share. The offered
ADSs are evidenced by American Depositary
Receipts. See "Description of the American
Depositary Shares" and "Description of
Equity Shares" incorporated by reference in
this prospectus.

116,873,709 (assuming no exercise of the
underwriters' over—-allotment option to
purchase additional ADSs).

870,416,905 (assuming no exercise of the
underwriters' over-allotment option in either
the Indian public offering or the ADS
offering) .

The offered ADSs are being offered at a price
of $26.75 per ADS.

Deutsche Bank Trust Company Americas.

We intend to use the net proceeds of this
offering for future asset growth and
compliance with regulatory requirements. The
objects of the offering are to augment our
capital base to meet the capital
requirements arising out of growth in our
assets, primarily our loan and investment
portfolio due to the growth of the Indian
economy, compliance with regulatory
requirements and for other general corporate
purposes including meeting the expenses of
the ADS offering.

We are listing the offered ADSs on the New
York Stock Exchange. Our outstanding equity
shares are principally traded in India on the
Bombay Stock Exchange Limited and the
National Stock Exchange of India Limited.

The declaration, amount and payment of
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Voting rights ..........

Delivery and Settlement

dividends are subject to the recommendation
of our board of directors and the approval
of our shareholders. Under Indian
regulations currently in force, the
declaration of dividends by banks is subject
to certain additional conditions. If we
comply with such conditions, we are allowed
to declare a dividend but only up to a
certain percentage of our profits. For any
dividends beyond such percentage, we are
required to obtain permission from the
Reserve Bank of India. Holders of equity
shares and ADSs will be entitled to
dividends paid, if any. In fiscal 2005, we
paid a dividend of Rs. 7.50 per equity
share. In fiscal 2006, in addition to the
dividend of Rs. 7.50 per equity share for
the year, we paid a special dividend,
excluding dividend tax, of Rs. 1.00 per
equity share. See also "Dividends" in our
annual report on Form 20-F for the fiscal
year ended March 31, 2005, which is
incorporated by reference in this
prospectus.

The ADSs will have no voting rights. Under
the deposit agreement, the depositary will
vote the equity shares deposited with it as
directed by our board of directors. See
"Restriction on Foreign Ownership of Indian
Securities.”

It is expected that delivery of the ADSs to
the underwriters will be made against payment
on a delayed basis. The time of delivery is
expected to occur on December 16, 2005.
Further data, if necessary, will be posted on
our website at www.icicibank.com. Rule 15c6-1
under the Securities Exchange Act of 1934, as
amended, generally requires that securities
trades in the secondary market settle in
three business days, unless the parties to
the trade expressly agree otherwise.
Accordingly, purchasers who wish to trade
ADSs on any day prior to the third business
day before the delivery of the ADSs will be
required, by virtue of the fact that the ADSs
initially will settle on a delayed basis, to
specify an alternate settlement cycle at the
time of any such trade, or to make any
necessary arrangements to ensure that ADSs
are available on the third business day after
trading for settlement, to prevent a failed
settlement. Purchasers of ADSs who wish to
make such trades should consult their own
advisors. Purchasers who are not able to
borrow ADSs or make any other necessary
arrangements to prevent a failed settlement
may not be able to make any trades of ADSs
prior to the third business day before the
delivery of the ADSs to the underwriters.
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Public Offering in India

We have obtained the approval of our shareholders through postal ballot to
issue equity shares up to an aggregate par value of Rs. 2,000 million,
including equity shares issued pursuant to over—-allotment options granted to
the underwriters, which represents 20.0% of our authorized equity share
capital. Part of the equity shares will be offered in India and other
jurisdictions outside the United States, where permitted, under an Indian
prospectus filed with the Registrar of Companies, or the RoC, in India (the
"Indian public offering"). Another part of the equity shares will be offered as
ADSs representing equity shares to the public in the United States under this
prospectus, and to the public in Japan pursuant to the Japanese Public Offering
(the "ADS offering").

97,155,388 equity shares are expected to be sold in the Indian public
offering, with an over-allotment option of 14,285,714 equity shares. The issue
price of the equity shares will be Rs. 525 ($11.38) per equity share, with a
portion of the equity shares being sold at a 5% discount to retail investors.
The allocation between the retail

investors and other investors is expected to result in gross proceeds from the
Indian public offering of approximately Rs. 50.0 billion (or $1.08 billion) (or
approximately Rs. 57.5 billion (or US$ 1.25 billion) assuming the over—-allotment
option is fully exercised). The ADS offering is conditional on the completion of
the Indian public offering but not vice versa, which condition may be waived by
mutual agreement of the underwriters and ourselves, provided that all relevant
Indian regulations are complied with. The Indian public offering is subject to
customary conditions and there is no assurance that the Indian public offering
will close. We, in our discretion, may decide to withdraw the ADS offering at
any time.

The prospectus used for the Indian public offering may not be distributed
or made available in the United States. The prospectus may also not be
distributed in any other jurisdiction outside India where such distribution
would be unlawful.

SUMMARY CONSOLIDATED FINANCIAL AND OPERATING DATA

The following tables set forth our summary financial and operating data on
a consolidated basis. The summary data for fiscal 2003, fiscal 2004 and fiscal
2005 have been derived from our audited consolidated financial statements as of
the end of and for each of these years prepared in accordance with US GAAP, and
included in our annual report on Form 20-F for the fiscal year ended March 31,
2005, which is incorporated by reference in this prospectus. The summary data
for ICICI for fiscal 2001 and fiscal 2002 have been derived from the audited
consolidated financial statements of ICICI as of the end of and for each of
these fiscal years prepared in accordance with US GAAP. The summary data for
the six-month periods ended September 30, 2004 and September 30, 2005 have been
derived from our interim unaudited condensed consolidated financial statements,

10
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prepared in accordance with US GAAP,
consolidated financial statements for the six-month periods ended September 30,
2005 include our unaudited condensed consolidated
unaudited condensed consolidated statements of cash
flows and unaudited condensed consolidated statements of stockholders'
and other comprehensive income.

2004 and September 30,
statements of operations,

and included in this prospectus.

Our

equity

You should be aware that the financial statements of ICICI Bank included
in the prospectus used for the Indian public offering were prepared for the
domestic Indian market on an unconsolidated basis and presented in accordance

with Indian GAAP,

the Indian Companies Act,

GAAP differs significantly from US GAAP.

1956 and SEBI Guidelines.

Indian

You should read the following data with the more detailed information

contained in "Operating and Financial Review and Prospects"

included elsewhere

in this prospectus and our consolidated financial statements and the related
notes included elsewhere and incorporated by reference in this prospectus.

Historical results do not necessarily predict the results in the future.

reclassifications in the following table have been made in the financial
statements of prior years to conform to classifications used in the current

year.

or stockholders' equity.

Selected income statement data:

Interest income (including
dividends) ...............
Interest expense............

Net interest income.........
Provisions for loan losses..
Net interest income/ (loss),
after provisions for
loan 1l0SSES. ..t eneneen..
Non-interest income.........

Equity in earnings/ (loss)
of affiliates............
Minority interest...........

Income/ (loss) before income
taxes and cumulative
effect of accounting

Income tax (expense)/benefit

Income /(loss) before
cumulative effect of

Rs.80,104
(67,893)

These changes have no impact on previously reported results of operations

Year ended March 31,

Rs.78,867
(69,520)

(in millions,

Rs.98,103
(83,208)

Rs.91,119
(72,375)

Certain

Rs.92,260
(68,409)

11

except per common share da

Rs.42
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accounting changes, net

of tax. .ot 6,630
Cumulative effect of

accounting changes, net

282 (7,983) 5,219

Rs. 1,547 Rs. (7,983) Rs. 5,219 Rs.

Rs. 3.94 Rs. (14.18) Rs. 8.50 Rs.

Year ended March 31,

8,530

11.72

of tax(2) v v i i iiiiin. -
Net income/ (loSS) ....veo... Rs. 6,630
Per common share: (3)
Net income/ (loss) from
continuing operations -

Basic(4) c v Rs. 16.88

7
2001

Net income/ (loss) from

continuing operations -

Diluted(5) v, 16.81
Dividends (6) v v v v v i i i i e eeen. 11.00
Book value (7) « o e iieiennn. 193.35

Common shares outstanding

at end of period

(in

millions of common

shares) « v e e i i i i i 393
Weighted average common

shares outstanding -

Basic (in millions of

common shares)

......... 393

Weighted average common
shares outstanding -
Diluted (in millions of

common shares)

......... 393

2
Rs. 2
Rs.

S

20

(in millions, except per common share dat

3.94 (14.18) 8.43
22.00 - 7.50
181.70 150.42 153.35
393 613 616
393 563 614
393 563 619

Rupee amounts for the six-month period ended September 30, 2005 have been
translated into US dollars using the noon buying rate of Rs. 43.94 =

US$ 1.00 in effect on September 30,

In June 2001,
purchase method of accounting be used for all business combinations
initiated after June 30, 2001. The excess of the cost of an acquired entity
over the net of the amounts assigned to assets acquired and liabilities
assumed shall be recognized as goodwill. SFAS No. 141 specifies that
intangible assets acquired in a purchase method business combination must
be recognized and reported apart from goodwill, noting that any purchase
price allocated to an assembled workforce need not be accounted separately.
The excess of the fair value of the net assets over the cost of acquired
entity is allocated pro rata to specified non-financial assets and
remaining excess, if any, 1s recognized as an extraordinary gain. As of
ICICI had an unamortized deferred credit of Rs. 1.3 billion

April 1,

2001,

the FASB issued SFAS No.

2005.

141, which requires that the

11.60
7.50
173.73

737

728

734

12

16



Edgar Filing: ICICI BANK LTD - Form 424B4

(US$ 29 million) relating to the excess of the fair value of assets
acquired over the cost of acquisition of SCICI. As required by SFAS No.
141, in conjunction with the early adoption of SFAS No. 142, the
unamortized deferred credit as of April 1, 2001, was written-off and
recognized as the effect of a change in the accounting principle.

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

Represents net income/ (loss) before dilutive impact.

Represents net income/ (loss) adjusted for full dilution. All convertible
instruments are assumed to be converted to common shares at the beginning
of the year, at prices that are most advantageous to the holders of these
instruments. Options to purchase 2,546,675, 7,015,800, 12,610,275 and
1,098,225 equity shares granted to employees at a weighted average exercise
price of Rs. 226.0, Rs. 81.3, Rs. 154.7 and Rs. 266.6 were outstanding in
fiscal 2001, 2002, 2003 and 2004, respectively, but were not included in
the computation of diluted earnings per share because the exercise price of
the options was greater than the average market price of the equity shares
during the period. In fiscal 2003, we reported a net loss and accordingly
all outstanding options at year—-end fiscal 2003 are anti-dilutive. Options
to purchase 7,397,125 and 70,600 equity shares granted to employees at a
weighted average exercise price of Rs. 300.05 and Rs. 498.20 were
outstanding in the six-month periods ended September 30, 2004 and 2005,
respectively, but were not included in the computation of diluted earnings
per share of the respective periods because the exercise price of the
options was greater than the average market price of the equity shares
during the period.

We declared a dividend of Rs. 7.50 per equity share for fiscal 2004, which
was paid out in September 2004, i.e. in the six-month period ended
September 30, 2004. We declared a dividend of Rs. 8.50 per equity share,
including a special dividend of Rs. 1.00 per equity share, for fiscal 2005,
which was paid in August 2005, i.e. in the six-month period ended September
30, 2005. The dividend per equity share shown above is based on the total
amount of dividends paid out on the equity shares during the year,
exclusive of dividend tax. This was different from the dividend declared
for the year. In US dollars, dividend was USS$ 0.19 per equity share for
fiscal 2005.

Represents the stockholders' equity divided by the number of equity shares
outstanding at the year/period end.

The following table sets forth, for the periods indicated, selected income

statement data expressed as a percentage of average total assets for the
respective period (percentages for the six-month periods ended September 30,
2004 and September 30, 2005 are annualized).

Year ended March 31,
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Selected income statement data:
Interest income (including dividends) ..
Interest expense. .. ...ttt

Net interest income
Provisions for loan losses

Net interest income/ (loss), after

provisions for loan losses
Non—-interest income

Net revenue...... ..ot ittt inenenen.

Non-interest expense
Equity in earnings/ (loss)

of

affiliates. ..ot i

Minority interest

Income/ (loss) before income taxes and

cumulative effect of accounting

Income tax (expense)/benefit

Income/ (loss) before cumulative

effect of accounting changes,

Cumulative effect of accounting

changes, net of tax

Net income/ (loss)

Selected balance
sheet data:

Total assets.......
Securities.........
Loans, net(2)......

Troubled debt
restructuring
(restructured

loans), net......

Other impaired

loans, net.......
Total liabilities...
Long-term debt.....
Deposits...........

Redeemable
preferred

stock (3) .........

Stockholders'

equity...........
Common stock ......
Period average(4):

net

739,892 Rs.
18,861
602,023

32,309

20,081
663,829
492,882

6,072

743,362
60,046
523,601

77,366
33,187
671,754
511,458
7,380

772

71,348

11.34% 10.57% 8.66 7.17%
(9.61) (9.31) (7.35) (5.70) (
1.73 1.26 1.31 1.47
(1.40) (1.31) (1.73) (1.58) (
0.33 (0.05) (0.42) (0.11)
1.32 1.09 1.17 2.89
1.65 1.04 0.75 2.78
(0.78) (1.02) (1.64) (2.13) (
0.10 0.04 (0.08) (0.11) (
0.00 0.01 0.00 0.00
0.97 0.07 (0.97) 0.54
(0.03) (0.03) 0.27 (0.13) (
0.94 0.04 (0.70) 0.41
- 0.17 - -
0.94% 0.21% (0.70) % 0.41%

At March 31,

2003 2004 2005 2004
(
(in millions, except percentages)

Rs. 1,180,263 Rs. 1,409,131 Rs. 1,863,447 Rs. 1,498
280,621 310,368 380, 959 324
630,421 728,520 999,858 775
122,659 121,417 95,589 100

55,319 28,764 14,196 26
1,087,926 1,313,556 1,733,383 1,378
400,812 373,449 367,499 355
491,290 684,955 1,016,534 722
853 944 1,044
92,213 94,525 127,996 118
6,127 6,164 7,368 7

3,922
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Total assets........
Interest-earning
assets... .o
Loans, net(2).......
Total
liabilities(5)....
Interest-bearing
liabilities......
Long-term debt......
Stockholders'
equity...... ... Rs.
Profitability (6) :
Net income/ (loss) as
a percentage of:
Average total
assets........ 0.94%
Average
stockholders'
equity........ 8.84

706,343

615,164
570,989

631,324

576,474
462,916

75,019 Rs.

7

6
5

6

6
5

Average
stockholders'
equity
(including
redeemable
preferred
stock (7) « v iiiii i

Dividend payout ratio(8)...

Spread(9) ..ttt i

Net interest margin(10)....

Cost-to—-income ratio(11l) ...

Cost—-to—average assets

ratio(12) .o i i i i

Capital:

Average shareholders'
equity as a percentage of
average total assets.....

Average stockholders'
equity (including
redeemable preferred
stock) as a percentage of
average total assets(13).

10.

10.

.89
.90
.19
.93

.78

62

95

46,330

41,141
91,398

70,750

13,401
04,103

75,580 Rs.

10.

10.

1,

1,

.12
.20
.93
.42
.42

.02

13

23

132,638

924,573
606,496

038,377

905,226
455,347

94,261

(0.70)

(8.47)

1,269,638

1,017,009

662,752

1,173,961

Rs.

oe

At March 31,

(in millions,

.31)

.38

.57

.64

.32

.39

977,941
382,674

95,678

1

Rs.

.50

.52

.80

.13

.54

.61

1,562,983

1,198,058
799,169

1,442,117

,148 ,995
359,724

120,866 Rs

15

.08
.57
.71
.95

.12

.73

.80

1,440

1,100
731

1,324

1,059
359

116

except percentages)
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At or for the year ended March 31,

(in percentages)

Asset quality:
Net restructured loans as a

percentage of net loans............. 5.37% 14.78% 19.45% 16.67%
Net other impaired loans as a
percentage of net loans............. 3.34 6.34 8.77 3.95

Allowance for loan losses on

restructured loans as a

percentage of gross

restructured loans........eeeeeeenn. 26.03 18.64 16.78 25.23
Allowance for loan losses on other

impaired loans as a percentage

of gross impaired loans............. 51.89 34.61 33.48 42.74
Allowance for loan losses as a
percentage of gross loans........... 5.20 6.54 7.92 8.40

(1) Rupee amounts at September 30, 2005 have been translated into US dollars
using the noon buying rate of Rs. 43.94 = US$ 1.00 in effect at September
30, 2005.

(2) Net of allowance for loan losses, security deposits and unearned income in
respect of restructured and other impaired loans and allowances for
non—-impaired loans.

(3) ICICI had issued preferred stock redeemable at face value after 20 years.
Banks in India are not currently allowed to issue preferred stock. However,
we are currently exempt from this restriction for the existing preferred
stock.

(4) For the six-month periods ended September 30, 2004 and September 30, 2005,
the average balances are the average of quarterly balances outstanding at
the end of March of the previous fiscal year, June and September of that
year. For fiscal years 2002, 2003, 2004 and 2005, the average balances are
the average of quarterly balances outstanding at the end of March of the
previous fiscal year, June, September, December and March of that fiscal
year. For fiscal 2001, due to deconsolidation of ICICI Bank, the average
balances are calculated as the average of quarterly balances outstanding at
the end of June, September, December and March of that fiscal year.

(5) Represents the average of the quarterly balance of total liabilities and
minority interest.

(6) Profitability data for the six-month periods ended September 30, 2004 and
September 30, 2005 is annualized.

(7) Represents the ratio of net income plus dividend on redeemable preferred
stock to the sum of average stockholders' equity and average redeemable

preferred stock. Under Indian tax laws, dividend on preferred stock is not
tax deductible.
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(8) Represents the ratio of total dividends paid on common stock, exclusive of
dividend distribution tax, as a percentage of net income.

(9) Represents the difference between yield on average interest-earning assets
and cost of average interest-bearing liabilities. Yield on average
interest-earning assets 1is the ratio of interest income to average
interest-earning assets. Cost of average interest-bearing liabilities is
the ratio of interest expense to average interest-bearing liabilities.

(10) Represents the ratio of net interest income to average interest-earning
assets. The difference in net interest margin and spread arises due to the
difference in the amount of average interest-earning assets and average
interest-bearing liabilities. If average interest-earning assets exceed
average interest-bearing liabilities, net interest margin is greater than
spread, and if average interest-bearing liabilities exceed average
interest-earning assets, net interest margin is less than spread.

(11) Represents the ratio of non-interest expense to the sum of net interest
income and non-interest income.

(12) Represents the ratio of non-interest expense to average total assets.

(13) ICICI Bank's capital adequacy is computed in accordance with the Reserve
Bank of India's guidelines and is based on unconsolidated financial
statements prepared in accordance with Indian GAAP. At September 30, 2005,
ICICI Bank's total capital adequacy ratio was 11.52% with a Tier 1 capital
adequacy ratio of 7.24% and a Tier 2 capital adequacy ratio of 4.28%.

11

RISK FACTORS

Investing in the securities offered using this prospectus involves risk.
You should consider carefully the following risk factors as well as the risks
described in the documents incorporated by reference into this prospectus
before you decide to buy our securities. If any of these risks actually occur
you may lose all or part of your investment.

Risks Relating to India
A slowdown in economic growth in India could cause our business to suffer.

Any slowdown in the Indian economy or volatility of global commodity
prices, in particular oil and steel prices, could adversely affect our
borrowers and contractual counterparties. Because of the importance of our
commercial banking operations for retail customers and the increasing
importance of our agricultural loan portfolio to our business, any slowdown in
the growth of the housing, automobiles and agricultural sectors could adversely
impact our business, including our ability to grow our asset portfolio, the
quality of our assets, our financial performance, our stockholders' equity, our
ability to implement our strategy and the price of our equity shares and ADSs.

A significant increase in the price of crude oil could adversely affect
the Indian economy, which could adversely affect our business.

India imports approximately 70.0% of its requirements of crude oil, which
constituted approximately 27.9% of total imports in fiscal 2005. The sharp
increase in global crude o0il prices during fiscal 2001 adversely affected the
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Indian economy in terms of volatile interest and exchange rates. This adversely
affected the overall state of liquidity in the banking system leading to
intervention by the Reserve Bank of India. Over the last year, there has been a
sharp increase in global crude oil prices which was due to both increased
demand and pressure on production and refinery capacity. The full burden of the
0il price increase has not yet been passed to Indian consumers and has been
largely absorbed by the government and government-owned oil marketing
companies. Sustained high levels, further increases or volatility of oil prices
and the pass-through of recent increases to Indian consumers could have a
material negative impact on the Indian economy and the Indian banking and
financial system in particular, including through a rise in inflation and
market interest rates and a higher trade deficit. This could adversely affect
our business including our liquidity, our ability to grow, the quality of our
assets, our financial performance, our stockholders' equity, our ability to
implement our strategy and the price of our equity shares and ADSs.

A significant change in the Indian government's economic liberalization
and deregulation policies could adversely affect our business and the
price of our equity shares and ADSs.

Our assets and customers are predominantly located in India. The Indian
government has traditionally exercised and continues to exercise a dominant
influence over many aspects of the economy. Government policies could adversely
affect business and economic conditions in India, our future financial
performance, our stockholders' equity and the price of our equity shares and
ADSs.

Financial instability in other countries, particularly emerging market
countries and countries where we have established operations, could
adversely affect our business and the price of our equity shares and ADSs.

The Indian economy is influenced by economic and market conditions in
other countries, particularly emerging market countries in Asia. We have also
established operations in several other countries. A loss of investor
confidence in the financial systems of other emerging markets and countries
where we have established operations or any worldwide financial instability may
cause increased volatility in the Indian financial markets and, directly or
indirectly, adversely affect the Indian economy and financial sector, our
business, our future financial performance, our stockholders' equity and the
price of our equity shares and ADSs.

12

If regional hostilities, terrorist attacks or social unrest in some parts
of the country increase, our business and the price of our equity shares
and ADSs could be adversely affected.

India has from time to time experienced social and civil unrest and
hostilities both internally and with neighboring countries. In the past, there
have been military confrontations between India and Pakistan. India has also
experienced terrorist attacks in some parts of the country. These hostilities
and tensions could lead to political or economic instability in India and
adversely affect our business, our future financial performance and the price
of our equity shares and ADSs.

Trade deficits could adversely affect our business and the price of our
equity shares and ADSs.

India's trade relationships with other countries and its trade deficit,
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driven to a major extent by global crude o0il prices, may adversely affect
Indian economic conditions. If trade deficits increase or are no longer
manageable because of the rise in global crude o0il prices or otherwise, the
Indian economy, and therefore our business, our financial performance, our
stockholders' equity and the price of our equity shares and our ADSs could be
adversely affected.

Natural calamities could adversely affect the Indian economy, our business
and the price of our equity shares and ADSs.

India has experienced natural calamities like earthquakes, floods and
drought in the past few years. The extent and severity of these natural
disasters determine their impact on the Indian economy. For example, in fiscal
2003, many parts of India received significantly less than normal rainfall. As
a result of the drought conditions in the economy during fiscal 2003, the
agricultural sector recorded a negative growth of 7.0%. Also, the erratic
progress of the monsoon in fiscal 2005 adversely affected sowing operations for
certain crops and resulted in a decline in the growth rate of the agriculture
sector from 9.1% in fiscal 2004 to 1.1% in fiscal 2005. Further prolonged
spells of below or above normal rainfall or other natural calamities could
adversely affect the Indian economy, our business and the price of our equity
shares and ADSs.

Financial difficulty and other problems in certain financial institutions
in India could adversely affect our business and the price of our equity
shares and ADSs.

As an Indian bank, we are exposed to the risks of the Indian financial
system which may be affected by the financial difficulties faced by certain
Indian financial institutions because the commercial soundness of many
financial institutions may be closely related as a result of credit, trading,
clearing or other relationships. This risk, which is sometimes referred to as
"systemic risk", may adversely affect financial intermediaries, such as
clearing agencies, banks, securities firms and exchanges with whom we interact
on a daily basis. Any such difficulties or instability of the Indian financial
system in general could create an adverse market perception about Indian
financial institutions and banks and adversely affect our business, our future
financial performance, our Stockholders' equity and the price of our equity
shares and ADSs. See also "Overview of the Indian Financial Sector" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus. As the Indian financial system
operates within an emerging market, it faces risks of a nature and extent not
typically faced in more developed economies, including the risk of deposit runs
notwithstanding the existence of a national deposit insurance scheme. For
example, in April 2003, unsubstantiated rumours, believed to have originated in
Gujarat, a state in India, alleged that we were facing liquidity problems.
Although our liquidity position was sound, we witnessed higher than normal
deposit withdrawals on account of these unsubstantiated rumours for several
days in April 2003. We successfully controlled the situation in this instance,
but any failure to control such situations in the future could result in high
volumes of deposit withdrawals which would adversely impact our liquidity
position.

A decline in India's foreign exchange reserves may affect liquidity and
interest rates in the Indian economy which could adversely impact us.

A decline in India's foreign exchange reserves could result in reduced
liquidity and higher interest rates in the Indian economy, which could
adversely affect our business, our future financial performance, our
stockholders' equity and the price of our equity shares and ADSs. See also "--
Risks Relating to Our Business."



Edgar Filing: ICICI BANK LTD - Form 424B4

13

Any downgrading of India's debt rating by an international rating agency
could adversely affect our business and the price of our equity shares and
ADSs.

Any adverse revisions to India's credit ratings for domestic and
international debt by international rating agencies may adversely affect our
business, our future financial performance, our stockholders' equity and the
price of our equity shares and ADSs.

Risks Relating to Our Business

Our business is particularly vulnerable to interest rate risk and
volatility in interest rates could adversely affect our net interest
margin, the value of our fixed income portfolio, our income from treasury
operations and our financial performance.

As a result of certain reserve requirements of the Reserve Bank of India,
we are more structurally exposed to interest rate risk than banks in many other
countries. See "Supervision and Regulation - Legal Reserve Requirements" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus. These requirements result in our
maintaining a large portfolio of fixed income government of India securities,
and we could be materially adversely impacted by a rise in interest rates,
especially if the rise were sudden or sharp. These requirements also have a
negative impact on our net interest income and net interest margin because we
earn interest on a portion of our assets at rates that are generally less
favorable than those typically received on our other interest-earning assets.
If our cost of funds does not decline at the same time or to the same extent as
the yield on our interest-earning assets, or if the yield on our
interest-earning assets does not increase at the same time or to the same
extent as our cost of funds, our net interest income and net interest margin
would be adversely impacted. We are also exposed to interest rate risk through
our treasury operations and our subsidiary ICICI Securities, which is a primary
dealer in government of India securities. A rise in interest rates or greater
interest rate volatility could adversely affect our income from treasury
operations or the value of our fixed income securities trading portfolio.

A large proportion of ICICI's loans consisted of project finance
assistance, a substantial portion of which is particularly wvulnerable to
completion and other risks.

Long-term project finance assistance constituted a significant proportion
of ICICI's asset portfolio and, despite the growth of our retail loan
portfolio, continues to be a significant proportion of our loan portfolio. The
viability of these projects depends upon a number of factors, including market
demand, government policies and the overall economic environment in India and
the international markets. These projects are particularly vulnerable to a
variety of risks, including completion risk and counterparty risk, which could
adversely impact their ability to generate revenues. We cannot be sure that
these projects will perform as anticipated. Over the last several years, we
experienced a high level of impaired loans in our project finance loan
portfolio as a result of the downturn in certain global commodity markets and
increased competition in India. Future project finance losses or high levels of
loan impairment could have a materially adverse effect on our profitability and
the quality of our loan portfolio.

We have a high concentration of loans to certain customers and sectors and
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impairment of a substantial portion of these loans could adversely affect
the overall quality of our loan portfolio, our business and the price of
our equity shares and ADSs.

Our loan portfolio, gross restructured loan portfolio and gross other
impaired loan portfolio have a high concentration in certain customers and
sectors. See "Business - Loan Portfolio" in our annual report on Form 20-F for
the fiscal year ended March 31, 2005, which is incorporated by reference in
this prospectus. In the past, these borrowers and sectors have been adversely
affected by economic conditions in varying degrees. Credit losses or financial
difficulties of these borrowers and sectors in the future could adversely
affect our business, our financial performance, our stockholders' equity and
the price of our equity shares and ADSs.

If we are not able to control or reduce the level of impaired loans in our
portfolio, our business will suffer.

We have experienced rapid growth in our retail loan portfolio. See
"Business - Loan Portfolio" in our annual report on Form 20-F for the fiscal
year ended March 31, 2005, which is incorporated by reference in this
prospectus. Various factors, including a rise in unemployment, prolonged
recessionary conditions, a sharp and sustained rise in
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interest rates, developments in the Indian economy, movements in global
commodity markets and exchange rates and global competition could cause an
increase in the level of impaired loans on account of these retail loans and
have a material adverse impact on the quality of our loan portfolio. In
addition, under the directed lending norms of the Reserve Bank of India, we are
required to extend 50.0% of our residual net bank credit (excluding the
advances of ICICI at year-end fiscal 2002) to certain eligible sectors, which
are categorized as "priority sectors." See "Business - Loan Portfolio -
Directed Lending" in our annual report on Form 20-F for the fiscal year ended
March 31, 2005, which is incorporated by reference in this prospectus. We may
experience a significant increase in impaired loans in our directed lending
portfolio, particularly loans to the agriculture sector and small-scale
industries, where we are less able to control the portfolio quality and where
economic difficulties are likely to affect our borrowers more severely. We may
not be able to control or reduce the level of impaired loans in our project and
corporate finance portfolio or assure that troubled debt restructuring will be
successful or that borrowers will meet their obligations under the restructured
terms. We may not be successful in our efforts to improve collections and
foreclose on existing impaired loans.

If we are not able to control or reduce the level of impaired loans, the
overall quality of our loan portfolio may deteriorate and our business, our
future financial performance, our stockholders' equity and the price of our
equity shares and ADSs may be adversely affected.

Further deterioration of our impaired loan portfolio and an inability to
improve our allowance for loan losses as a percentage of impaired loans
could adversely affect the price of our equity shares and ADSs.

The level of our impaired loans is significantly higher than the average
percentage of impaired loans in the portfolios of banks in more developed
countries. Although we believe that our allowances for loan losses will be
adequate to cover all known losses in our asset portfolio, we cannot assure you
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that there will be no deterioration in the allowance for loan losses as a
percentage of gross impaired loans or otherwise or that the percentage of
impaired loans that we will be able to recover will be similar to our and
ICICI's past experience of recoveries of impaired loans. In the event of any
further deterioration in our impaired loan portfolio, there could be an adverse
impact on our business, our future financial performance, our stockholders'
equity and the price of our equity shares and ADSs.

The value of our collateral may decrease or we may experience delays in
enforcing our collateral when borrowers default on their obligations to us
which may result in failure to recover the expected value of collateral
security exposing us to a potential loss.

A substantial portion of our loans to corporate and retail customers are
secured by collateral. See "Business - Loan Portfolio - Collateral - Completion,
Perfection and Enforcement" in our annual report on Form 20-F for the fiscal
year ended March 31, 2005, which is incorporated by reference in this
prospectus. We may not be able to realize the full value of our collateral as a
result of delays in bankruptcy and foreclosure proceedings, defects in the
perfection of collateral, fraudulent transfers by borrowers and other factors.

There can be no assurance that any legislation in this area will have a
favorable impact on our efforts to resolve non-performing assets. See also
"Overview of the Indian Financial Sector - Recent Structural Reforms -
Legislative Framework for Recovery of Debts due to Banks" in our annual report
on Form 20-F for the fiscal year ended March 31, 2005, which is incorporated by
reference in this prospectus. Failure to recover the expected value of
collateral could expose us to potential losses, which could adversely affect
our business, our future financial performance, our stockholders' equity and
the price of our equity shares and ADSs.

We face greater credit risks than banks in developed economies.

Our credit risk is higher because most of our borrowers are based in
India. Unlike several developed economies, a nationwide credit bureau has
become operational in India only recently. This may affect the quality of
information available to us about the credit history of our borrowers,
especially individuals and small businesses. In addition, the credit risk of
our borrowers, particularly small and middle market companies, is higher than
borrowers in more developed economies due to the greater uncertainty in the
Indian regulatory, political, economic and industrial environment and the
difficulties of many of our borrowers to adapt to global technological
advances. Also, several of our borrowers suffered from low profitability
because of increased competition from economic liberalization, a
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sharp decline in commodity prices, a high debt burden and high interest rates
in the Indian economy at the time of their financing, and other factors. This
may lead to an increase in the level of our impaired loans, there could be an
adverse impact on our business, our future financial performance, our
stockholders' equity and the price of our equity shares and ADSs.

Our funding is primarily short-term and if depositors do not roll over
deposited funds upon maturity, our business could be adversely affected.
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Most of our incremental funding requirements, including replacement of
maturing liabilities of ICICI (which generally had longer maturities), are met
through short-term funding sources, primarily in the form of deposits including
inter-bank deposits. Our customer deposits generally have a maturity of less
than one year. However, a large portion of our assets, primarily the assets of
ICICI and our home loan portfolio, have medium or long-term maturities,
creating the potential for funding mismatches. High volumes of deposit
withdrawals or failure of a substantial number of our depositors to roll over
deposited funds upon maturity or to replace deposited funds with fresh
deposits, could have an adverse effect on our liquidity position, our business,
our future financial performance, our stockholders' equity and the price of our
equity shares and ADSs. See also "- Risks Relating to India - Financial
difficulty and other problems in certain financial institutions in India could
adversely affect our business and the price of our equity shares and ADSs."

Regulatory changes or enforcement initiatives in India or any of the
jurisdictions in which we operate may adversely affect our business and
the price of our equity shares and ADSs.

We are subject to a wide variety of banking and financial services laws
and regulations and a large number of regulatory and enforcement authorities in
each of the jurisdictions in which we operate. The laws and regulations or the
regulatory or enforcement environment in any of those jurisdictions may change
at any time and may have an adverse effect on the products or services we
offer, the value of our assets or our business in general. Also, the laws and
regulations governing the banking and financial services industry have become
increasingly complex governing a wide variety of issues, including interest
rates, liquidity, capital adequacy, securitization, investments, ethical
issues, money laundering, privacy, record keeping, and marketing and selling
practices, with sometimes overlapping jurisdictional or enforcement
authorities. In its mid-term review of the annual policy statement for fiscal
2005, the Reserve Bank of India increased the risk weight for the computation
of capital adequacy from 50% to 75% in the case of housing loans and from 100%
to 125% in the case of consumer credit (including personal loans and credit
cards) as a temporary counter-cyclical measure. This had a negative impact of
104 basis points on our capital adequacy ratio at year—-end fiscal 2005. In
April 2005, the Reserve Bank of India issued draft guidelines on securitization
of standard assets implemented in their present form would require a
significantly higher level of capital to be maintained for securitized assets
and may have an adverse impact on our business, capital adequacy and financial
performance. In July 2005, the Reserve Bank of India increased the risk weight
for capital market exposure and exposure to commercial real estate from 100% to
125%. In October 2005, the Reserve Bank of India increased the requirement of
general provisioning on standard advances from 25 basis points to 40 basis
points. See "Supervision and Regulation" in our annual report on Form 20-F for
the fiscal year ended March 31, 2005, which is incorporated by reference in
this prospectus. Future changes in laws and regulations and failure or the
apparent failure to address any regulatory changes or enforcement initiatives
could have an adverse impact our business, our future financial performance and
our stockholders' equity, harm our reputation, subject us to penalties, fines,
disciplinary actions or suspensions of any kind, or increase our litigation
risk and have an adverse effect on the price of our equity shares and ADSs.

A determination against us in respect of disputed tax assessments may
adversely impact our financial performance.

We have been assessed a significant amount in additional taxes by the
government of India's tax authorities in excess of our provisions. See
"Business - Legal and Regulatory Proceedings" in our annual report on Form 20-F
for the fiscal year ended March 31, 2005, which is incorporated by reference in
this prospectus. We have appealed all of these demands. While we expect that no
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additional liability will arise out of these disputed demands, there can be no
assurance that these matters will be settled in our favor or that no further
liability will arise out of these demands. Any additional tax liability may
adversely impact our financial performance and the price of our equity shares
and ADSs.
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We are involved in various litigations and any final judgment awarding
material damages against us could have a material adverse impact on our
future financial performance, our stockholders' equity and the price of
our equity shares and ADSs.

We are often involved in litigations for a variety of reasons, which
generally arise because we seek to recover our dues from borrowers or because
customers seek claims against us. The majority of these cases arise in the
normal course and we believe, based on the facts of the cases and consultation
with counsel, that these cases generally do not involve the risk of a material
adverse impact on our financial performance or stockholders' equity. Where we
assess that there is a probable risk of loss, it is our policy to make
provisions for the loss. However, we do not make provisions or disclosures in
our financial statements where our assessment is that the risk is
insignificant. See "Business - Legal and Regulatory Proceedings" in our annual
report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus. We cannot guarantee that the
judgments in any of the litigation in which we are involved would be favorable
to us and if our assessment of the risk changes, our view on provisions will
also change.

Our inability to grow further or succeed in retail products and services
may adversely affect our business.

We are a relatively new entrant in the retail loan business and have
achieved significant growth in this sector since the amalgamation. See
"Business - Loan Portfolio" in our annual report on Form 20-F for the fiscal
year ended March 31, 2005, which is incorporated by reference in this
prospectus. While we anticipate continued significant demand in this area, we
cannot assure you that our retail portfolio will continue to grow as expected.
Our inability to grow further or succeed in retail products and services may
adversely affect our business, our future financial performance, our
stockholders' equity and the price of our equity shares and ADSs. See also "-
If we are not able to control or reduce the level of impaired loans in our

portfolio, our business will suffer," "- There is operational risk associated
with our industry which, when realized, may have an adverse impact on our
results" and "- We depend on the accuracy and completeness of information about

customers and counterparties."

Our inability to succeed in our new business areas or to manage the new
challenges and risks that we face, may cause us to miss our projected
earnings and growth targets and may have a material adverse impact on our
future financial performance, our stockholders' equity and the price of
our equity shares and ADSs.

We provide a wide range of insurance products and services through our
subsidiaries ICICI Prudential Life Insurance Company and ICICI Lombard General
Insurance Company. Recently, we have also pursued an international expansion
strategy establishing subsidiaries or opening branches or representative
offices in various countries, including the United Kingdom, Canada, Russia,
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Singapore, Bahrain, Hong Kong and the United States. See "Business - Investment
Banking - Insurance" and "Business - Overview of Products and Services -
Commercial Banking for International Customers" in our annual report on Form
20-F for the fiscal year ended March 31, 2005, which is incorporated by
reference in this prospectus. This international expansion strategy exposes us
to a new variety of regulatory and business challenges and risks, including
cross—cultural risk. The skills required for this business could be different
from those required for our Indian business and we may not be able to attract
the required talented professionals. Our inability to manage these new
challenges and risks, our failure to raise the substantial capital required for
our international expansion or our insurance business or any adverse
developments concerning our joint venture partners in the insurance business,
may cause us to miss our projected earnings and growth targets and may have a
material adverse effect on our business, our reputation, our future financial
performance, our stockholders' equity and the price of our equity shares and
ADSs.

We are exposed to fluctuations in foreign exchange rates.

As a financial intermediary we are exposed to exchange rate risk. See
"Business - Risk Management - Quantitative and Qualitative Disclosures About
Market Risk - Exchange Rate Risk" in our annual report on Form 20-F for the
fiscal year ended March 31, 2005, which is incorporated by reference in this
prospectus. Adverse movements and volatility in foreign exchange rates may
adversely affect our borrowers, the quality of our exposure to our borrowers,
our business, our future financial performance, our shareholders' funds and the
price of our equity shares and ADSs.
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Our business is very competitive and our growth strategy depends on our
ability to compete effectively.

We face intense competition from Indian and foreign commercial banks in
all our products and services. Foreign banks also operate in India through
non-banking finance companies. Further liberalization of the Indian financial
sector, could lead to a greater presence or new entries of foreign banks
offering a wider range of products and services, which would significantly
toughen our competitive environment. In addition, the Indian financial sector
may experience further consolidation, resulting in fewer banks and financial
institutions, some of which may have greater resources than us. The Reserve
Bank of India has announced a roadmap for the presence of foreign banks in
India that would, after a review in 2009, allow foreign banks to acquire up to
74.0% shareholding in an Indian private sector bank. See "Business -
Competition" and "Overview of the Indian Financial Sector - Commercial Banks"
in our annual report on Form 20-F for the fiscal year ended March 31, 2005,
which is incorporated by reference in this prospectus. Due to competitive
pressures, we may be unable to successfully execute our growth strategy and
offer products and services at reasonable returns and this may adversely impact
our business, our future financial performance, our stockholders' equity and
the price of our equity shares and ADSs.

Fraud and significant security breaches in our computer system and network
infrastructure could adversely impact our business.
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Our business operations are based on a high volume of transactions.
Although we take adequate measures to safeguard against system-related and
other fraud, there can be no assurance that we would be able to prevent fraud.
Our reputation could be adversely affected by fraud committed by employees,
customers or outsiders. Physical or electronic break-ins, security breaches,
other disruptive problems caused by our increased use of the Internet or power
disruptions could also affect the security of information stored in and
transmitted through our computer systems and network infrastructure. Although
we have implemented security technology and operational procedures to prevent
such occurrences, there can be no assurance that these security measures will
be successful. A significant failure in security measures could have a material
adverse effect on our business, our future financial performance and the price
of our equity shares and ADSs.

System failures could adversely impact our business.

Given the increasing share of retail products and services and transaction
banking services in our total business, the importance of systems technology to
our business has increased significantly. Our principal delivery channels
include ATMs, call centers and the Internet. Any failure in our systems,
particularly for retail products and services and transaction banking, could
significantly affect our operations and the quality of customer service and
could result in business and financial losses and adversely affect the price of
our equity shares and ADSs.

There is operational risk associated with our industry which, when
realized, may have an adverse impact on our results.

We, like all financial institutions, are exposed to many types of
operational risk, including the risk of fraud or other misconduct by employees
or outsiders, unauthorized transactions by employees or operational errors,
including clerical or recordkeeping errors or errors resulting from faulty
computer or telecommunications systems. We use direct marketing associates for
marketing our retail credit products. We also outsource some functions to other
agencies. Given our high volume of transactions, certain errors may be repeated
or compounded before they are discovered and successfully rectified. In
addition, our dependence upon automated systems to record and process
transactions may further increase the risk that technical system flaws or
employee tampering or manipulation of those systems will result in losses that
are difficult to detect. We may also be subject to disruptions of our operating
systems, arising from events that are wholly or partially beyond our control
(including, for example, computer viruses or electrical or telecommunication
outages), which may give rise to a deterioration in customer service and to
loss or liability to us. We are further exposed to the risk that external
vendors may be unable to fulfill their contractual obligations to us (or will
be subject to the same risk of fraud or operational errors by their respective
employees as are we), and to the risk that its (or its vendors') business
continuity and data security systems prove not to be sufficiently adequate. We
also face the risk that the design of our controls and procedures prove
inadequate, or are circumvented, thereby causing delays in detection or errors
in information. Although we maintain a system of controls designed to keep
operational risk at appropriate levels, like all banks we have suffered losses
from operational risk and there can be no assurance that we will not suffer
losses from operational risks in the future
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that may be material in amount. For a discussion of how operational risk is
managed see "Business - Risk Management - Operational Risk" in our annual
report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus.

We are subject to credit, market and liquidity risk which may have an
adverse effect on our credit ratings and our cost of funds.

To the extent any of the instruments and strategies we use to hedge or
otherwise manage our exposure to market or credit risk are not effective, we
may not be able to mitigate effectively our risk exposures in particular market
environments or against particular types of risk. Our balance sheet growth will
be dependent upon economic conditions, as well as upon our determination to
securitize, sell, purchase or syndicate particular loans or loan portfolios.
Our trading revenues and interest rate risk are dependent upon our ability to
properly identify, and mark to market, changes in the wvalue of financial
instruments caused by changes in market prices or rates. Our earnings are
dependent upon the effectiveness of our management of migrations in credit
quality and risk concentrations, the accuracy of our valuation models and our
critical accounting estimates and the adequacy of our allowances for loan
losses. To the extent our assessments, assumptions or estimates prove
inaccurate or not predictive of actual results, we could suffer higher than
anticipated losses. See also "- Further deterioration of our impaired loan
portfolio and an inability to improve our allowance for loan losses as a
percentage of impaired loans, could adversely affect the price of our equity
shares and ADSs." The successful management of credit, market and operational
risk is an important consideration in managing our liquidity risk because it
affects the evaluation of our credit ratings by rating agencies. Rating
agencies may reduce or indicate their intention to reduce the ratings at any
time. See also "-Any downgrading of India's debt rating by an international
rating agency could adversely affect our business and the price of our equity
shares and ADSs." The rating agencies can also decide to withdraw their ratings
altogether, which may have the same effect as a reduction in our ratings. Any
reduction in our ratings may increase our borrowing costs, limit our access to
capital markets and adversely affect our ability to sell or market our
products, engage in business transactions, particularly longer-term and
derivatives transactions, or retain our customers. This, in turn, could reduce
our liquidity and negatively impact our operating results and financial
condition. For more information relating to our ratings, see "Operating and
Financial Review and Prospects - Liquidity Risk" in our annual report on Form
20-F for the fiscal year ended March 31, 2005, which is incorporated by
reference in this prospectus.

We depend on the accuracy and completeness of information about customers
and counterparties.

In deciding whether to extend credit or enter into other transactions with
customers and counterparties, we may rely on information furnished to us by or
on behalf of customers and counterparties, including financial statements and
other financial information. We may also rely on certain representations as to
the accuracy and completeness of that information and, with respect to
financial statements, on reports of independent auditors. For example, in
deciding whether to extend credit, we may assume that a customer's audited
financial statements conform with generally accepted accounting principles and
present fairly, in all material respects, the financial condition, results of
operations and cash flows of the customer. Our financial condition and results
of operations could be negatively affected by relying on financial statements
that do not comply with generally accepted accounting principles or other
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information that is materially misleading.

Any inability to attract and retain talented professionals may adversely
impact our business.

Attracting and retaining talented professionals is a key element of our
strategy and we believe it to be a significant source of competitive advantage.
See "Business - Employees" in our annual report on Form 20-F for the fiscal
year ended March 31, 2005, which is incorporated by reference in this
prospectus. Our inability to attract and retain talented professionals or the
loss of key management personnel could have an adverse impact on our business,
our future financial performance and the price of our equity shares and ADSs.
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Risks Relating to the ADSs and Equity Shares

You will not be able to vote your ADSs and your ability to withdraw equity
shares from the depositary facility is uncertain and may be subject to
delays.

Our ADS holders have no voting rights unlike holders of our equity shares
who have voting rights. For certain information regarding the voting rights of
the equity shares underlying your ADSs, see "Business - Shareholding Structure
and Relationship with the Government of India" in our annual report on Form
20-F for the fiscal year ended March 31, 2005, which is incorporated by
reference in this prospectus. If you wish, you may withdraw the equity shares
underlying your ADSs and seek to vote the equity shares you obtain from the
withdrawal. However, for foreign investors, this withdrawal process may be
subject to delays and is subject to a cap of 49% on the total shareholding of
foreign institutional investors and non-resident Indians in us. For a
discussion of the legal restrictions triggered by a withdrawal of the equity
shares from the depositary facility upon surrender of ADSs, see "Restriction on
Foreign Ownership of Indian Securities."

US investors will be subject to special tax rules, including the possible
imposition of interest charges, if we are considered to be a passive
foreign investment company.

Based upon certain proposed US Treasury regulations which are proposed to
be effective for taxable years beginning after December 31, 1994 and upon
certain management estimates, we do not expect to be a Passive Foreign
Investment Company (a "PFIC"). However, since there can be no assurance that
such proposed Treasury regulations will be finalized in their current form, and
since the composition of our income and assets will vary over time, there can
be no assurance that we will not be considered a PFIC for any taxable year. If
we are a PFIC for any taxable year during which a US investor holds any of our
equity shares or ADSs, the US investor would be subject to special adverse tax
rules, including the possible imposition of interest charges (see "Taxation -
United States Tax - Passive Foreign Investment Company Rules."

Your ability to sell in India any equity shares withdrawn from the
depositary facility, the conversion of rupee proceeds from such sale into
a foreign currency and the repatriation of such foreign currency may be
subject to delays if specific approval of the Reserve Bank of India is
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required.

ADS holders seeking to sell in India any equity shares withdrawn upon
surrender of ADSs, convert the rupee proceeds from such sale into a foreign
currency or repatriate such foreign currency may need the Reserve Bank of
India's approval for each such transaction. See "Restriction on Foreign
Ownership of Indian Securities." We cannot guarantee that any such approval
will be obtained in a timely manner or at terms favorable to the investor.
Because of possible delays in obtaining the requisite approvals, investors in
equity shares may be prevented from realizing gains during periods of price
increases or limiting losses during periods of price declines.

Restrictions on deposit of equity shares in the depositary facility could
adversely affect the price of our ADSs.

Under current Indian regulations, an ADS holder who surrenders ADSs and
withdraws equity shares may deposit those equity shares again in the depositary
facility in exchange for ADSs. An investor who has purchased equity shares in
the Indian market may also deposit those equity shares in the ADS program.
However, the deposit of equity shares may be subject to securities law
restrictions and the restriction that the cumulative aggregate number of equity
shares that can be deposited as of any time cannot exceed the cumulative
aggregate number represented by ADSs converted into underlying equity shares as
of such time. These restrictions increase the risk that the market price of our
ADSs will be below that of the equity shares.

Certain shareholders own a large percentage of our equity shares and their
actions could adversely affect the price of our equity shares and ADSs.

Life Insurance Corporation of India and General Insurance Corporation of
India, each of which is directly or indirectly controlled by the Indian
government, are among our principal shareholders. Our other large shareholders
include Allamanda Investments Pte. Limited, a subsidiary of Temasek Holdings
(Private) Limited, the government of Singapore, HWIC Asia Fund, an affiliate of
Fairfax Financial Holdings Limited, and Bajaj Auto Limited, an Indian private
sector company. See "Business - Shareholding Structure and Relationship with
the Government of India" in our annual report on Form 20-F for the fiscal year
ended March 31, 2005, which is incorporated by
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reference in this prospectus. Any substantial sale of our equity shares by
these or other large shareholders could adversely affect the price of our
equity shares and ADSs.

Conditions in the Indian securities market may adversely affect the price
or liquidity of our equity shares and ADSs.

The Indian securities markets are smaller and more volatile than
securities markets in developed economies. In the past, the Indian stock
exchanges have experienced high volatility and other problems that have
affected the market price and liquidity of the listed securities, including
temporary exchange closures, broker defaults, settlement delays and strikes by
brokers. In March 1995, the Bombay Stock Exchange Limited, or the BSE, was

29



Edgar Filing: ICICI BANK LTD - Form 424B4

closed for three days following a default by a broker. In March 2001, the BSE
dropped 667 points or 15.6% and there were also rumors of insider trading in
the BSE leading to the resignation of the BSE president and several other
members of the governing board. In the same month, the Kolkata Stock Exchange
suffered a payment crisis when several brokers defaulted and the exchange
invoked guarantees provided by various Indian banks. In April 2003, the decline
in the price of the equity shares of a leading Indian software company created
volatility in the Indian stock markets and created temporary concerns regarding
our exposure to the equity markets. On May 17, 2004, the BSE Sensex fell by 565
points from 5,070 to 4,505, creating temporary concerns regarding our exposure
to the equity markets. Both the BSE and the National Stock Exchange, or the
NSE, halted trading on the exchanges on May 17, 2004 in view of the sharp fall
in prices of securities. The Indian securities markets have experienced rapid
appreciation over the past few months and relatively higher volatility
recently. In addition, the governing bodies of the Indian stock exchanges have
from time to time imposed restrictions on trading in certain securities,
limitations on price movements and margin requirements. Further, from time to
time, disputes have arisen between listed companies and stock exchanges and
other regulatory bodies, which in some cases had a negative effect on market
sentiment. In recent years, there have been changes in laws and regulations for
the taxation of dividend income, which have impacted the Indian equity capital
markets. See "Dividends" in our annual report on Form 20-F for the fiscal year
ended March 31, 2005, which is incorporated by reference in this prospectus.
Similar problems or changes in the future could adversely affect the market
price and liquidity of our equity shares and ADSs.

An active or liquid trading market for our ADSs 1is not assured.

Although our ADSs are listed and traded on the New York Stock Exchange, we
cannot be certain that an active, liquid market for our ADSs will be sustained.
Indian legal restrictions may limit the supply of ADSs and a loss of liquidity
could increase the price volatility of our ADSs.

Settlement of trades of equity shares on Indian stock exchanges may be
subject to delays.

The equity shares represented by the ADSs are currently listed on the BSE
and the NSE. Settlement on those stock exchanges may be subject to delays and
an investor in equity shares withdrawn from the depositary facility upon
surrender of ADSs may not be able to settle trades on such stock exchanges in a
timely manner.

Changes in Indian regulations on foreign ownership, a change in investor
preferences or an increase in the number of ADSs outstanding could
adversely affect the price of our ADSs.

ADSs issued by companies in certain emerging markets, including India, may
trade at a discount or a premium to the underlying equity shares, in part
because of the restrictions on foreign ownership of the underlying equity
shares. See "Restriction on Foreign Ownership of Indian Securities.”
Historically, our ADSs have generally traded at a premium to the trading price
of our underlying equity shares on the Indian stock exchanges, see "Market
Price Information." We believe that this price premium resulted from the
limited portion of our market capitalization represented by ADSs, restrictions
imposed by Indian law on the conversion of equity shares into ADSs and an
apparent preference for some investors to trade dollar-denominated securities.
In fiscal 2005, we sponsored an offering of ADSs by our shareholders which
increased the number of outstanding ADSs and we may conduct similar offerings
in the future. Also, over time, some of the restrictions on the issuance of
ADSs imposed by Indian law have been relaxed and other restrictions may also be
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relaxed in the future though the timing is uncertain. As a result, any premium
enjoyed by the ADSs as compared to the equity shares may be reduced or
eliminated as a result of offerings made or sponsored by us, changes in Indian
law permitting further conversion of equity shares into ADSs or a change in
investor preferences.

21

Your holdings may be diluted by additional issuances of equity and any
dilution may adversely affect the market price of our equity shares and
ADSs.

We may conduct additional equity offerings to fund the growth of our
business, including our international operations, our insurance business or our
other subsidiaries. Any future issuance of equity shares would dilute the
positions of investors in equity shares and ADSs and could adversely affect the
market price of our equity shares and ADSs.

You may be unable to exercise preemptive rights available to other
shareholders.

A company incorporated in India must offer its holders of equity shares
preemptive rights to subscribe and pay for a proportionate number of shares to
maintain their existing ownership percentages prior to the issuance of any new
equity shares, unless these rights have been waived by at least 75.0% of the
company's shareholders present and voting at a shareholders' general meeting.
US investors in ADSs may be unable to exercise these preemptive rights for
equity shares underlying ADSs unless a registration statement under the
Securities Act of 1933, as amended (the "Securities Act") is effective with
respect to such rights or an exemption from the registration requirements of
the Securities Act is available. Our decision to file a registration statement
will depend on the costs and potential liabilities associated with any such
registration as well as the perceived benefits of enabling US investors in ADSs
to exercise their preemptive rights and any other factors we consider
appropriate at such time. To the extent that investors in ADSs are unable to
exercise preemptive rights, their proportional ownership interests in us would
be reduced.

Because the equity shares underlying the ADSs are quoted in rupees in
India, you may be subject to potential losses arising out of exchange rate
risk on the Indian rupee.

Investors who purchase ADSs are required to pay for the ADSs in US dollars
and are subject to currency fluctuation risk and convertibility risks since the
equity shares underlying the ADSs are quoted in rupees on the Indian stock
exchanges on which they are listed. Dividends on the equity shares will also be
paid in rupees and then converted into US dollars for distribution to ADS
investors. Investors who seek to convert the rupee proceeds of a sale of equity
shares withdrawn upon surrender of ADSs into foreign currency and repatriate
the foreign currency may need to obtain the approval of the Reserve Bank of
India for each such transaction. See also "- Your ability to sell in India any
equity shares withdrawn from the depositary facility, the conversion of the
rupee proceeds from such sale into a foreign currency and the repatriation of
such foreign currency may be subject to delays if specific approval of the
Reserve Bank of India is required." and "Exchange Rates."
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You may be subject to Indian taxes arising out of capital gains.

Generally, capital gains, whether short-term or long-term, arising on the
sale of the underlying equity shares in India are subject to Indian capital
gains tax. Investors are advised to consult their own tax advisers and to
carefully consider the potential tax consequences of an investment in the ADSs.
See "Taxation - Indian Tax."

There may be less company information available in Indian securities
markets than in securities markets in the United States.

There is a difference between India and the United States in the level of
regulation and monitoring of the securities markets and the activities of
investors, brokers and other market participants. The Securities and Exchange
Board of India is responsible for improving disclosure and regulating insider
trading and other matters for the Indian securities markets. There may,
however, be less publicly available information about Indian companies than is
regularly made available by public companies in the United States.
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FORWARD-LOOKING STATEMENTS

We have included statements in this prospectus or documents incorporated by
reference herein which contain words or phrases such as "will", "would", "aim",
"aimed", "will likely result", "is likely", "are likely", "believe", "expect",
"expected to", "will continue", "will achieve", "anticipate", "estimate",
"estimating", "intend", "plan", "contemplate", "seek to", "seeking to", "trying
to", "target", "propose to", "future", "objective", "goal", "project", "should",
"can", "could", "may", "will pursue", "our judgment" and similar expressions or
variations of such expressions, that are "forward-looking statements." These
statements are intended as "Forward-Looking Statements" under the Private
Securities Litigation Reform Act of 1995. Actual results may differ materially
from those suggested by the forward-looking statements due to certain risks or
uncertainties associated with our expectations with respect to, but not limited
to, the actual growth in demand for banking and other financial products and
services, our ability to successfully implement our strategy, including our use
of the Internet and other technology, our ability to integrate recent or future
mergers or acquisitions into our operations, future levels of impaired loans,
our growth and expansion in domestic and overseas markets, the adequacy of our
allowance for credit and investment losses, technological changes, investment
income, our ability to market new products, cash flow projections, the outcome
of any legal or regulatory proceedings we are or become a party to, the future
impact of new accounting standards, our ability to implement our dividend
policy, the impact of Indian banking regulations on us, which includes the
assets and liabilities of ICICI, a former financial institution not subject to
Indian banking regulations, our ability to roll over our short-term funding
sources and our exposure to market risks. By their nature, certain of the market
risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains, losses or
impact on net interest income and net income could materially differ from those
that have been estimated.

In addition, other factors that could cause actual results to differ
materially from those estimated by the forward-looking statements contained in
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this offering memorandum include, but are not limited to, the monetary and
interest rate policies of India and the other markets in which we operate,
natural calamities, general economic, financial or political conditions,
instability or uncertainty in India, southeast Asia, or any other country which
have a direct or indirect impact on our business activities or investments,
caused by any factor including terrorist attacks in India, the United States or
elsewhere, anti-terrorist or other attacks by the United States, a United
States-led coalition or any other country, tensions between India and Pakistan
related to the Kashmir region, military armament or social unrest in any part of
India, inflation, deflation, unanticipated turbulence in interest rates, changes
or volatility in the value of the rupee, foreign exchange rates, equity prices
or other market rates or prices, the performance of the financial markets in
general, changes in domestic and foreign laws, regulations and taxes, changes in
the competitive and pricing environment in India, and general or regional
changes in asset valuations. For a further discussion on the factors that could
cause actual results to differ, see the discussion under "Risk Factors" included
or incorporated by reference in this prospectus. The forward-looking statements
made in this prospectus speak only as of the date of this prospectus. We do not
intend to publicly update or revise these forward-looking statements to reflect
events or circumstances after the date of this prospectus, and we do not assume
any responsibility to do so.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

ICICI Bank is a limited liability company under the laws of India.
Substantially all of our directors and executive officers and certain experts
named in this prospectus reside outside the United States, and a substantial
portion of our assets and the assets of such persons are located outside the
United States. As a result, it may be difficult for investors to effect service
of process upon such persons within the United States or to enforce against us
or such persons in US courts Jjudgments obtained in US courts, including
judgments predicated upon the civil liability provisions of the federal
securities laws of the United States.

India is not a party to any international treaty in relation to the
recognition or enforcement of foreign judgments. We have been advised by our
Indian legal counsel, Amarchand & Mangaldas & Suresh A. Shroff & Co., that in
India the statutory basis for recognition of foreign judgments is found in
Section 13 of the Indian Code of Civil Procedure 1908, or the Civil Code, which
provides that a foreign judgment shall be conclusive as to any matter
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directly adjudicated upon except: (i) where the judgment has not been
pronounced by a court of competent jurisdiction; (ii) where the judgment has

not been given on the merits of the case; (iii) where the judgment appears on
the face of the proceedings to be founded on an incorrect view of international
law or a refusal to recognize the law of India in cases where such law is
applicable; (iv) where the proceedings in which the judgment was obtained were
opposed to natural Jjustice; (v) where the judgment has been obtained by fraud;
or (vi) where the judgment sustains a claim founded on a breach of any law in
force in India. Section 44A of the Civil Code provides that where a foreign
judgment has been rendered by a court in any country or territory outside India
which the government of India has by notification declared to be a
reciprocating territory, it may be enforced in India by proceedings in
execution as if the judgment had been rendered by the relevant court in India.
The United States has not been declared by the government of India to be a
reciprocating territory for purposes of Section 44A. Accordingly, a Jjudgment of
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a court in the United States may be enforced in India only by a suit upon the
judgment, not by proceedings in execution. The suit must be brought in India
within three years from the date of the judgment in the same manner as any
other suit filed to enforce a civil liability in India. It is unlikely that a
court in India would award damages on the same basis as a foreign court if an
action is brought in India. Furthermore, it is unlikely that an Indian court
would enforce foreign judgments if it viewed the amount of damages awarded as
excessive or inconsistent with Indian practice. A party seeking to enforce a
foreign judgment in India is required to obtain approval from the Reserve Bank
of India under the Foreign Exchange Management Act, 1999 to execute such a
judgment or to repatriate any amount recovered. We have also been advised by
our Indian counsel that a party may file suit in India against us, our
directors or our executive officers as an original action predicated upon the
provisions of the federal securities laws of the United States.

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We will furnish to you, through the depositary, English language versions
of any reports, notices and other communications that we generally transmit to
holders of our equity shares. The principal executive office of Deutsche Bank
Trust Company Americas, the depositary, is located at 60 Wall Street, New York,
New York 10005.

We are subject to the registration requirements of the Securities Exchange
Act of 1934, as amended, and, in accordance with this act, we file annual
reports and other information with the SEC. You may read and copy any of this
information in the SEC's Public Reference Room, 100 F Street, NE, Room 2521,
Washington, D.C. 20549. You may also obtain copies of this information by mail
from the Public Reference Section of the SEC, 100 F Street, NE, Room 2521,
Washington, D.C. 20549, at prescribed rates. You can obtain information on the
operation of the SEC's Public Reference Room in Washington, D.C. by calling the
SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web-site that contains reports, proxy
statements and other information about issuers, like us, that file
electronically with the SEC. The address of that site is http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" the information we file
with them. This means that we can disclose important information to you by
referring you to those documents. Each document incorporated by reference is
current only as of the date of such document, and the incorporation by reference
of such documents shall not create any implication that there has been no change
in our affairs since the date thereof or that the information contained therein
is current as of any time subsequent to its date. The information incorporated
by reference is considered to be a part of this prospectus and should be read
with the same care. When we update the information contained in documents that
have been incorporated by reference by making future filings with the SEC,
the information incorporated by reference in this prospectus is considered to be
automatically updated and superseded. In other words, in the case of a conflict
or inconsistency between information contained in this prospectus and
information incorporated by reference into this prospectus, you should rely on
the information contained in the document that was filed later.
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We incorporate by reference the documents listed below:

o The sections "Description of Equity Shares" and "Description of the
American Depositary Shares" of the Preliminary Prospectus contained in
our registration statement on Form F-1 filed on March 27, 2000 (File
No. 333-30132);

o Our annual report on Form 20-F for the fiscal year ended March 31,
2005 filed on September 30, 2005; and

o All reports on Form 20-F and any report on Form 6-K that so indicates
it is being incorporated by reference, in each case, that we file with
the Securities and Exchange Commission on or after the date on which
the registration statement is first filed with the Securities and
Exchange Commission and until the termination or completion of the
offering of the offered ADSs.

Our annual report on Form 20-F for the fiscal year ended March 31, 2005
contains a description of our business and audited consolidated financial
statements with a report by our independent auditors. These financial
statements and our unaudited consolidated financial statements for the six
months ended September 30, 2005 and September 30, 2004 are prepared in
accordance with generally accepted accounting principles applicable in the
United States, or US GAAP.

Copies of all documents incorporated by reference in this prospectus, other
than exhibits to those documents unless such exhibits are specially incorporated
by reference in this prospectus, will be provided at no cost to each person,
including any beneficial owner, who receives a copy of this prospectus on the
written or oral request of that person made to:

Mr. Rakesh Jha or Mr. Anindya Banerjee
ICICI Bank Limited
ICICI Bank Towers
Bandra-Kurla Complex
Mumbai 400051
India
Tel. No.: 011-91-22-2653-6157
Tel. No.: 011-91-22-2653-7131

You should rely only on the information that we incorporate by reference or
provide in this prospectus. We have not authorized anyone to provide you with
different information. We are not making any offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the
information in this prospectus is accurate as of any date other than the date on
the front of those documents.
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USE OF PROCEEDS

We intend to use the net proceeds of this offering for future asset growth
and compliance with regulatory requirements. The objects of the offering are to
augment our capital base to meet the capital requirements arising out of growth
in our assets, primarily our loan and investment portfolio due to the growth of
the Indian economy, compliance with regulatory requirements and for other
general corporate purposes including meeting the expenses of the ADS offering.
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Equity Shares

Our outstanding equity shares are currently listed and traded on the
Bombay Stock Exchange Limited or the BSE and on the National Stock Exchange of
For information regarding conditions in the Indian
"Risk Factors—--Risks Relating to India."

India Limited or the NSE.
securities markets, see

At November 4, 2005,

The following table shows:

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

o the reported high and low closing prices for our equity shares,

translated into US dollars, based on the noon buying rate on the

MARKET PRICE INFORMATION

last business day of each period presented.

Annual prices:

Fiscal 2001, ...ttt ii i e eeaennn
Fiscal 2002 . ... ...
Fiscal 2003 ...,
Fiscal 2004 ...... .. iiiiiieen...
Fiscal 2005.. ... .0t

Quarterly prices:
Fiscal 2004:

First Quarter........u.ouueene..
Second QUArtEr . . v it ittt ieee
Third Quarter.......oviviieenen..
Fourth Quarter........ ...

Fiscal 2005:

First Quarter........u.uuieun..
Second QUArtEr . . v it ittt vt
Third Quarter.......vovieenen..
Fourth Quarter........ ...

Fiscal 2006:

First Quarter....... .o
Second QUArtEr . . v it ittt e

Third Quarter
(through November 23,
Monthly prices:

July 2005. ... i ittt
August 2005 ... .. it
September 2005...........00.. ...

150.
204.
302.
348.

319.
295.
374.
413.

433.
601.

593.

402.
433.
534.
538.
601.

.45 Rs.
.35
.75
.25
.05

15
50
20
25

35
35
00
05

95
70

40

55
95
45
40
70

109.

110.
120.
230.

120.
145.
204.
267.

230.
234.
285.
337.

359.
.25

421

479.

360.
392.
.25
467.
481.

421

80
10
40
75

40
40
35
50

95

90

35
15

95
50

Q0 O B W

O 0 O O

741 million equity shares were outstanding.
for equity shares as quoted in the official list of each of the Indian stock
exchanges are in Indian rupees.

Price per equity share (1)

.28 USS
.86
.40
.02
.47

.24
.47
.63
.02

.94
.43
.64
.47

9.97
.69

.98

.23
.97
.31
.24
.69

o W

~ o U1 U1

=
O O v W w

The prices

.33
.39
.32
.78
.28

.60
.17
.49
.17

.01
.10
.59
.74

8.27
.59

.50

.26
.01
.71
.64
.96
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Price per equity share (1)

High Low High Low
October 2005...... ..., 593.40 479.90 13.16 10.64
November 2005
(through November 23, 2005)........ 545.40 498.65 11.93 10.91

(1) Data from the NSE. The prices quoted on the BSE and other stock exchanges
may be different.

At November 23, 2005, the closing price of equity shares on the NSE was
Rs. 527.90 equivalent to US$ 11.55 per equity share (US$ 23.09 per ADS on an
imputed basis) translated at the noon buying rate of Rs. 45.71 per USS$ 1.00 on
November 23, 2005.

At November 4, 2005, there were approximately 411,594 holders of record of
equity shares, of which 111 had registered addresses in the United States and
held an aggregate of approximately 101,503 equity shares.

ADSs

Our ADSs, each representing two equity shares, were originally issued in
March 2000 in a public offering and are listed and traded on the New York Stock
Exchange under the symbol IBN. The equity shares underlying the ADSs are
currently listed on the Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited.

At October 31, 2005, we had approximately 101 million ADSs, equivalent to
201 million equity shares, outstanding. At this date, there were 101 record
holders of our 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 our outstanding
ADSs traded under the symbol IBN.

Price per ADS

High Low
Annual prices:
Fiscal 200l . .ttt ittt ettt ettt eeee e teeeeeenaaaeenns Uss 17.63 Uss 4.75
Fiscal 2002, ¢ it ittt ittt ettt eeeeeeteeeeeennaeeenns 7.50 2.70
Fiscal 2003 . ittt ittt ettt ittt eeeeeeeeeeeeennaeeenns 8.26 4.84
Fiscal 2004 . . ittt ittt ettt eeeeeeeeeeeeenaaeeenns 18.33 5.27
Fiscal 2005 . .t it ittt ittt ittt ettt ettt eeenaaeeeaan 22.65 11.25
Quarterly prices:
Fiscal 2004:
First QUATLET . i ittt ittt e e et et et et et et ettt e e 7.27 5.27
SECONA QUATE Tt i v it et et et et ettt ettt et 10.56 7.23
B 0 o O G = o i = 17.91 10.90
FoUurth QUAarter. . . vttt ittt it e et et et et et ettt et eeeennn 18.33 13.50
Fiscal 2005:
First QUATLET . i ittt ittt e et et et et et et et ettt e e e 17.25 11.57
SECONA QUATE T e i v it et et et et ettt ettt 13.91 11.25
o T o O G = o i = 20.45 13.76
FoUurth QUAarter . . .ttt ittt et e e et et et et et ettt ee e 22.65 18.27

Fiscal 2006:
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First QUATLET . i ittt ittt e et et et et et et et e et e e 22.23 18.08

SECONA QUATE T e it it e e e e et et ettt e ettt 28.25 22.00

Third Quarter (through November 23, 2005)............ 27.78 22.04
27

Price per ADS

High Low

Monthly prices:

May 2005 . ¢ ittt ittt e e e e ettt e e e 20.21 18.50
JUNe 2005 . ¢ ittt ettt e e e e e e ettt et e e 22.23 19.80
TJULY 2005 . ¢ i ittt ettt et e e e e e ettt e e e e 26.41 22.00
AUGUSE 2005 . i ittt ittt e e e e e e 25.65 22.77
September 2005, .. ittt e e e e e e e e e e 28.25 23.35
October 2005 . i ittt ittt it e et e e e e 27.78 22.04
November 2005 (through November 23, 2005)............ 25.67 23.59

28

CAPITALIZATION

The following table sets forth our capitalization as of September 30, 2005
prepared in accordance with US GAAP in Indian rupees and, for convenience, in US
dollars. The numbers have been translated in US dollars at the noon buying rate
in New York City on September 30, 2005 for cable transfers in Indian rupee, as
certified for customs purpose by the Federal Reserve of New York of USS$1 = Rs.
43.94. The "As Adjusted" column gives effect to the Indian public offering and
this ADS offering and, in each case, assumes no exercise of the underwriters'
over—-allotment option:

As of September 30, 2005

(Rupees in (US dollars

millions) in millions)
(Actual)

Indebtedness:
Short-term liabilities (1)

DEPOSI LS ittt e e e e e e e e e e e e e e e e e 751,675 17,107

Short—-term boOrrowings .......i ittt iinneeeeeennnenns 131,197 2,986

Long-term debt maturing within one year ............ 93,666 2,132
Total short-term liabilities....... ..o, 976,538 22,225
Long-term liabilities:

DEPOS IS ittt e e e e e e e e e e e e et 474,788 10,805

Long-term debt, net of current maturities .......... 263,777 6,003
Total long-term liabilities.........c.iiiiiiiiiinnnnnnnn. 738,565 16,808
Total Indebtedness . vttt it ittt ettt et e eneenns 1,715,103 39,033

As of Septem

(Rupees in
millions)
(As adj

751,675
131,197
93,666

474,788
263,777
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Stockholders' equity:

CommMON STOCK (2) v v i ittt e e e e e e e e e e e e e et e et e e 7,409 169
Additional paid-in capital (4) .. ..t eennnnn 98,027 2,231
Retained earnings. ...ttt ittt eieeeeeaannn 21,137 481
Deferred compensation costs (41) (1)
Other comprehensive income(3) .....oiiiiiinneeennnnn 4,584 104
Total stockholders' equUity......iiiiiiiii i iteenneennnn 131,116 2,984

Total capitalization.....c.o. it eeeeneeneenn 1,846,219 42,017

(1) Short-term liabilities have residual maturity of less than one year while
long-term liabilities have residual maturity of one year and more.

(2) Common stock at Rs. 10 par value; 1,000,000,000 shares authorized as of
September 30, 2005; 740,881,117 shares issued and outstanding as of
September 30, 2005.

(3) Represents unrealized gains and losses on marketable equity securities and
debt securities available for sale.

(4) Does not include share issue expenses.
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EXCHANGE RATES

Fluctuations in the exchange rate between the Indian rupee and the US
dollar will affect the US dollar equivalent of the Indian rupee price of the
equity shares on the Indian stock exchanges and, as a result, will affect the
market price of our ADSs in the United States. These fluctuations will also
affect the conversion into US dollars by the depositary of any cash dividends
paid in Indian rupees on our equity shares represented by ADSs.

During fiscal 2006 (through November 23, 2005), the rupee has depreciated
against the dollar by 4.7%. The following table sets forth, for the periods
indicated, certain information concerning the exchange rates between Indian
rupees and US dollars based on the noon buying rate.

Period End (1)

Fiscal Year Average (1) (2)

2000 .t it e e e e e e e e e e e e e e e e 43.65 43.46
2 O 46.85 45.88
2002 e e e e e e e e e e e e e e e e e 48.83 47.80
2 0 47.53 48.43
2004 . e e e e e e e e e e e e e e e 43.40 45.78
20000 . e e e e e e e e e e e e e e e 43.62 44 .87
2006 (through November 23, 2005)............... 45.71 44 .09
Month High Low

May 2005 . ¢ ittt e e e e e e e e e e e e 43.62 43.21

8,704
165,762
21,137

(41)
4,584
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June 2005 ... e e e e e 43.71 43.44
July 2005, ittt e e 43.59 43.05
August 2005 ..t e e e 44.00 43.3
September 2005 . ...t e e e e e e 43.98 43.75
October 2005 ...ttt it it 45.11 44.00
November 2005 (through November 23, 2005)...... 45.78 45.02
(1) The noon buying rate at each period end and the average rate for each

period differed from the exchange rates used in the preparation of our
financial statements.

(2) Represents the average of the noon buying rate on the last day of each
month during the period.

See also the section "Exchange Rates" in our annual report on Form 20-F for
the fiscal year ended March 31, 2005 which is incorporated by reference into
this prospectus.
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The following tables set forth our summary financial and operating data on
a consolidated basis. The summary data for fiscal 2003, fiscal 2004 and fiscal
2005 have been derived from our audited consolidated financial statements as of
the end of and for each of these years prepared in accordance with US GAAP, and
included in our annual report on Form 20-F for the fiscal year ended March 31,
2005, which is incorporated by reference in this prospectus. The summary data
for ICICI for fiscal 2001 and fiscal 2002 have been derived from the audited
consolidated financial statements of ICICI as of the end of and for each of
these fiscal years prepared in accordance with US GAAP. The summary data for
the six-month periods ended September 30, 2004 and September 30, 2005 have been
derived from our interim unaudited condensed consolidated financial statements,
prepared in accordance with US GAAP, and included in this prospectus. Our
consolidated financial statements for the six-month periods ended September 30,
2004 and September 30, 2005 include our unaudited condensed consolidated
statements of operations, unaudited condensed consolidated statements of cash
flows and unaudited condensed consolidated statements of stockholders' equity
and other comprehensive income.

You should be aware that the financial statements of ICICI Bank included
in the prospectus used for the Indian public offering were prepared for the
domestic Indian market on an unconsolidated basis and presented in accordance
with Indian GAAP, the Indian Companies Act, 1956 and SEBI Guidelines. Indian
GAAP differs significantly from US GAAP.

You should read the following data with the more detailed information
contained in "Operating and Financial Review and Prospects" included elsewhere
in this prospectus and our consolidated financial statements and the related
notes included elsewhere and incorporated by reference in this prospectus.
Historical results do not necessarily predict the results in the future. Certain
reclassifications in the following table have been made in the financial
statements of prior years to conform to classifications used in the current
year. These changes have no impact on previously reported results of operations
or stockholders' equity.
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Selected income statement data:

Interest income (including
dividends) ...............
Interest expense............

Net interest income.........
Provisions for loan losses..
Net interest income/ (loss),
after provisions for
loan 1l0SSES. ..t eeeeneen..
Non-interest income.........

Equity in earnings/ (loss)
of affiliates............
Minority interest...........

Income/ (loss) before income
taxes and cumulative
effect of accounting

Income tax (expense)/benefit

Income /(loss) before

cumulative effect of
accounting changes, net

Cumulative effect of
accounting changes, net
of tax(2) v v i i iiiiien.

Net income/ (loSS) ...uvuee...

Per common share: (3)

Net income/ (loss) from

continuing operations -
Basic(4) v

Net income/ (loss) from
continuing operations -
Diluted(5) ...

Rs.80,104
(67,893)

6,630

Rs. 16.88

16.81

31

Year ended March 31,

Rs.78,867

(69,520)

282

Rs. 3.94

(in millions,

Rs. 98,103
(83,208)

14,895
(19,649)

(4,754)
13,253

8,499
(18,609)

3,061

(7,983)

Rs. (14.18)

Rs.91,119
(72,375)

18,744
(20, 055)

(1,311)
36,678

35,367
(27,101)

5,219

Year ended March 31,

except per common share da

Rs.92,260 Rs.42
(68,409) (32
23,851 9
(14,677) (4

9,174 5
34,645 13
43,819 19
(33,089) (15

(577)

14
10,167 3

(1,637)
8,530 2

Rs. 11.72 Rs.

11.60
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Dividends (6)
Book wvalue (7)
Common shares outstanding
at end of period (in
millions of common
shares)
Weighted average common
shares outstanding -
Basic (in millions of
common shares)
Weighted average common
shares outstanding -
Diluted (in millions of
common shares)

Rupee amounts for the six-month period ended September 30,

. ICICI BANK LTD - Form 424B4

2001 2002 2003
(in milli

11.00 22.00 -
193.35 181.70 150.42
393 393 613
393 393 563
393 393 563

2

translated into US dollars using the noon buying rate of Rs.

USS$ 1.00 in effect on September 30,

In June 2001,

the FASB issued SFAS No.

2005.

141, which requires t

ons, except per common share dat
7.50 7.50
153.35 173.73 16
616 737
614 728
619 734

005 have been
43.94

hat the

purchase method of accounting be used for all business combinations

initiated after June 30,

2001.

The excess of the cost of an

acquired entity

over the net of the amounts assigned to assets acquired and liabilities

assumed shall be recognized

as goodwill. SFAS No. 141 specif

ies that

intangible assets acquired in a purchase method business combination must

be recognized and reported apart from goodwill,

noting that

any purchase

price allocated to an assembled workforce need not be accounted separately.
The excess of the fair value of the net assets over the cost of acquired
entity is allocated pro rata to specified non-financial assets and

remaining excess,
April 1, 2001,
(US$ 29 million)

if any,

141,
unamortized deferred credit

is recognized as an extraordinary gain.
ICICI had an unamortized deferred credit of Rs.
relating to the excess of the fair value of assets
acquired over the cost of acquisition of SCICI.
in conjunction with the early adoption of SFAS No.

As required
142,
was written

as of April 1, 2001,

As of
1.3 billion

by SFAS No.
the
-off and

recognized as the effect of a change in the accounting principle.

For fiscal years 2001 and 2002,

based on the exchange ratio

the shareholders of ICICI were issued shares of ICICI Bank,

shares has been adjusted by
fiscal 2002.
Represents net income/ (loss)

Represents net income/ (loss)

dividing by two. Hence,
before dilutive impact.

adjusted for full dilution. All

of 1:2 in
number of

which

these numbers are
different from the numbers reported in the annual report on Form 20-F

for

convertible

instruments are assumed to be converted to common shares at the beginning

of the year,
instruments.

7,015,800, 12,61

at prices that are most advantageous to the holders of these
Options to purchase 2,546,675,

0,275 and

1,098,225 equity shares granted to employees at a weighted average exercise

Rs.
2003 and

price of Rs.
fiscal 2001,

226.0,
2002,

81.3,

154.7 and Rs.
respectively,

266.6 were o
but were not

Rs.
2004,

utstanding in
included in

the computation of diluted earnings per share because the exercise price of
the options was greater than the average market price of the equity shares

during the period.

In fiscal 2003,
all outstanding options at year—-end fiscal 2003 are anti-dilutive.

we reported a net loss an

d accordingly
Options
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to purchase 7,397,125 and 70,600 equity shares granted to employees at a
weighted average exercise price of Rs. 300.05 and Rs. 498.20 were
outstanding in the six-month periods ended September 30, 2004 and 2005,
respectively, but were not included in the computation of diluted earnings
per share of the respective periods because the exercise price of the
options was greater than the average market price of the equity shares
during the period.

We declared a dividend of Rs. 7.50 per equity share for fiscal 2004, which
was paid out in September 2004, i.e. in the six-month period ended
September 30, 2004. We declared a dividend of Rs. 8.50 per equity share,
including a special dividend of Rs. 1.00 per equity share, for fiscal 2005,
which was paid in August 2005, i.e. in the six-month period ended September
30, 2005. The dividend per equity share shown above is based on the total
amount of dividends paid out on the equity shares during the year,
exclusive of dividend tax. This was different from the dividend declared
for the year. In US dollars, dividend was US$ 0.19 per equity share for
fiscal 2005.

Represents the stockholders' equity divided by the number of equity shares
outstanding at the year/period end.

32

The following table sets forth, for the periods indicated, selected income

statement data expressed as a percentage of average total assets for the
respective period (percentages for the six-month periods ended September
2004 and September 30, 2005 are annualized).

30,

Year ended March
2001 2002 2003

Selected income statement data:
Interest income (including dividends) .. 11.34% 10.57% 8.606%
Interest EXPEeNSe. ..o e ittt eeneeeennn (9.61) (9.31) (7.35)
Net interest income.................. 1.73 1.26 1.31
Provisions for loan losses............ (1.40) (1.31) (1.73)
Net interest income/ (loss), after

provisions for loan lossesS........ 0.33 (0.05) (0.42)
Non-interest income................... 1.32 1.09 1.17
Net revenUe . .....veiiee e eeeenneeeennn 1.65 1.04 0.75
Non—-interest expense.........coueeeee... (0.78) (1.02) (1.64)
Equity in earnings/ (loss) of

affiliates. ..ttt 0.10 0.04 (0.08)
Minority interest........... i 0.00 0.01 0.00
Income/ (loss) before income taxes and

cumulative effect of accounting

changes . ...ttt ittt e iiee 0.97 0.07 (0.97)
Income tax (expense)/benefit (0.03) (0.03) 0.27
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Edgar Filing: ICICI BANK LTD - Form 424B4

before cumulative

effect of accounting changes, net
Of LaX. ittt e 0.94 0.04 (0.70) 0.41
Cumulative effect of accounting
changes, net of tax................ - 0.17 - -
Net 1ncome/ (10SS) v v v v ettt e 0.94% 0.21% (0.70)% 0.41%
At March 31,
2001 2002 2003 2004 2005 2004
(
(in millions, except percentages)
Selected balance
sheet data:
Total assets........ Rs. 739,892 Rs. 743,362 Rs. 1,180,263 Rs. 1,409,131 Rs. 1,863,447 Rs. 1,498
Securities.......... 18,861 60,046 280,621 310,368 380, 959 324
Loans, net(2)....... 602,023 523,601 630,421 728,520 999,858 775
Troubled debt
restructuring
(restructured
loans), net....... 32,309 77,366 122,659 121,417 95,589 100
Other impaired
loans, net........ 20,081 33,187 55,319 28,764 14,196 26
Total liabilities... 663,829 671,754 1,087,926 1,313,556 1,733,383 1,378
Long-term debt...... 492,882 511,458 400,812 373,449 367,499 355
Deposits............ 6,072 7,380 491,290 684,955 1,016,534 722
Redeemable
preferred
stock(3) ... ... 698 772 853 944 1,044
Stockholders'
eqUILY .. 75,927 71,348 92,213 94,525 127,996 118
Common stock ....... 3,924 3,922 6,127 6,164 7,368 7
Period average(4):
Total assets........ 706,343 746,330 1,132,638 1,269,638 1,562,983 1,440
Interest-earning
assets............ 615,164 641,141 924,573 1,017,009 1,198,058 1,100
Loans, net(2)....... 570,989 591,398 606,496 662,752 799,169 731
Total
liabilities(5).... 631,324 670,750 1,038,377 1,173,961 1,442,117 1,324
Interest-bearing
liabilities...... 576,474 613,401 905,226 977,941 1,148 ,995 1,059
Long-term debt...... 462,916 504,103 455,347 382,674 359,724 359
Stockholders'
eqUItY ..o Rs 75,019 Rs. 75,580 Rs. 94,261 Rs. 95,678 Rs. 120,866 Rs. 116
Profitability (6) :
Net income/ (loss) as
a percentage of:
Average total
assets........ 0.94% 0.21% (0.70)% 0.41% 0.55%
Average
stockholders'
equity........ 8.84 2.05 (8.47) 5.45 7.06
33
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At March 31,

(in millions, except percentages)

Average
stockholders'
equity
(including
redeemable
preferred
stock(7) cove.. 8.89 2.12 (8.31) 5.50 7.08
Dividend payout ratio(8) ... 52.90 635.20 - 88.10 64.57
Spread(9) ...ttt i 1.19 0.93 1.38 1.52 1.71
Net interest margin(10).... 1.93 1.42 1.57 1.80 1.95
Cost-to—-income ratio(11l) ... 25.54 43.42 66.11 48.90 56.57
Cost—-to—average assets
ratio(12) «.oeeenieeea.. 0.78 1.02 1.64 2.13 2.12
Capital:

Average shareholders'

equity as a percentage of

average total assets..... 10.62 10.13 8.32 7.54 7.73
Average stockholders'

equity (including

redeemable preferred

stock) as a percentage of

average total assets(13). 10.95 10.23 8.39 7.61 7.80

At or for the year ended March 31,

(in percentages)

Asset quality:
Net restructured loans as a

percentage of net loans............. 5.37% 14.78% 19.45% 16.67%
Net other impaired loans as a
percentage of net loans............. 3.34 6.34 8.77 3.95

Allowance for loan losses on

restructured loans as a

percentage of gross

restructured loans........oeeeeeeenn. 26.03 18.64 16.78 25.23
Allowance for loan losses on other

impaired loans as a percentage

of gross impaired loans............. 51.89 34.61 33.48 42.74
Allowance for loan losses as a
percentage of gross loans........... 5.20 6.54 7.92 8.40

(1) Rupee amounts at September 30, 2005 have been translated into US dollars
using the noon buying rate of Rs. 43.94 = USS$ 1.00 in effect at September
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30, 2005.

Net of allowance for loan losses, security deposits and unearned income in
respect of restructured and other impaired loans and allowances for
non—-impaired loans.

ICICI had issued preferred stock redeemable at face value after 20 years.
Banks in India are not currently allowed to issue preferred stock. However,
we are currently exempt from this restriction for the existing preferred
stock.

For the six-month periods ended September 30, 2004 and September 30, 2005,
the average balances are the average of quarterly balances outstanding at
the end of March of the previous fiscal year, June and September of that
year. For fiscal years 2002, 2003, 2004 and 2005, the average balances are
the average of quarterly balances outstanding at the end of March of the
previous fiscal year, June, September, December and March of that fiscal
year. For fiscal 2001, due to deconsolidation of ICICI Bank, the average
balances are calculated as the average of quarterly balances outstanding at
the end of June, September, December and March of that fiscal year.

Represents the average of the quarterly balance of total liabilities and
minority interest.

Profitability data for the six-month periods ended September 30, 2004 and
September 30, 2005 is annualized.

Represents the ratio of net income plus dividend on redeemable preferred
stock to the sum of average stockholders' equity and average redeemable
preferred stock. Under Indian tax laws, dividend on preferred stock is not
tax deductible.
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Represents the ratio of total dividends paid on common stock, exclusive of
dividend distribution tax, as a percentage of net income.

Represents the difference between yield on average interest-earning assets
and cost of average interest-bearing liabilities. Yield on average
interest-earning assets 1is the ratio of interest income to average
interest-earning assets. Cost of average interest-bearing liabilities is
the ratio of interest expense to average interest-bearing liabilities.

Represents the ratio of net interest income to average interest-earning
assets. The difference in net interest margin and spread arises due to the
difference in the amount of average interest-earning assets and average
interest-bearing liabilities. If average interest-earning assets exceed
average interest-bearing liabilities, net interest margin is greater than
spread, and if average interest-bearing liabilities exceed average
interest-earning assets, net interest margin is less than spread.

Represents the ratio of non-interest expense to the sum of net interest
income and non-interest income.

Represents the ratio of non-interest expense to average total assets.
ICICI Bank's capital adequacy is computed in accordance with the Reserve

Bank of India's guidelines and is based on unconsolidated financial
statements prepared in accordance with Indian GAAP. At September 30, 2005,
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ICICI Bank's total capital adequacy ratio was 11.52% with a Tier 1 capital
adequacy ratio of 7.24% and a Tier 2 capital adequacy ratio of 4.28%.
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS

You should read the following discussion and analysis of our financial
condition and results of operations together with our unaudited interim
condensed consolidated financial statements included elsewhere in this
prospectus and our audited consolidated financial statements in our annual
report on Form 20-F for the fiscal year ended March 31, 2005, which is
incorporated by reference in this prospectus. The following discussion is based
on our unaudited interim condensed consolidated financial statements and our
audited financial statements and accompanying notes, which have been prepared in
accordance with US GAAP.

Introduction

Our loan portfolio, financial condition and results of operations have
been, and in the future, are expected to be influenced by economic conditions in
India and certain global developments, particularly in commodity prices relating
to the business activities of our corporate customers and by economic conditions
in the United States and other countries influencing inflation and interest
rates in India. For ease of understanding the discussion of our results of
operations that follows, you should consider the introductory discussion of
these macroeconomic factors. In addition, for a meaningful comparison of our
results of operations for these years, you should also consider the amalgamation
and the effect of other acquisitions.

Indian Economy

The rate of growth of GDP was 4.0% in fiscal 2003, 8.5% in fiscal 2004 and
6.9% in fiscal 2005. India's GDP registered a growth rate of 8.1% in the first
quarter of fiscal 2006. Growth in fiscal 2003 was impacted by a negative growth
in the agriculture sector because of insufficient rainfall and resulting drought
conditions prevailing in the country. The agriculture sector, which had recorded
a negative growth of 7.0% in fiscal 2003 recorded a growth of 9.6% in fiscal
2004. In fiscal 2005, the growth of the agriculture sector declined to 1.1%
because of insufficient rainfall in many parts of the country. This was partly
offset by the sustained growth of the industrial and services sectors. The
industrial sector grew by 6.4% in fiscal 2003, 6.5% in fiscal 2004 and 8.3% in
fiscal 2005. The services sector grew by 7.9% in fiscal 2003, 8.9% in fiscal
2004 and 8.6% during fiscal 2005. During the first quarter of 2006 the
industrial and services sector grew by 10.1% and 9.6% respectively.

During the first half of fiscal 2005, there was an increase in
inflationary trends in India, primarily due to the increase in o0il prices as
well as prices of certain commodities. The full burden of the oil price
increase has not yet been passed to the Indian consumers and has been largely
absorbed by the government and government owned oil marketing companies. See
also "Risk Factors - Risks Relating to India - A significant increase in the
price of crude o0il could adversely affect the Indian economy, which could
adversely affect our business." The annual average rate of inflation measured
by the Wholesale Price Index was 6.4% during fiscal 2005 compared to 5.4%
during the previous year. The average annual rate of inflation decreased to
4.7% during fiscal 2006 (through October 16, 2005) from 8.7% during the
corresponding period in the previous year. The average annual rate of inflation
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measured by the Consumer Price Index for industrial workers was 3.4% for August
2005. The Indian rupee depreciated by 4.8% against the US dollar during fiscal
2006 through November 8, 2005, moving from Rs. 43.75 per US$ 1.00 at year-end
fiscal 2005 to Rs. 45.72 per US$ 1.00 on November 8 , 2005. During fiscal 2005,
the Indian rupee depreciated by 0.8% against the US dollar. It also depreciated
against the pound sterling and the euro and appreciated against the Japanese
yen.

The impact of these and other factors and the overall growth in industry,
agriculture and services during fiscal 2006 will affect the performance of the
banking sector as it will affect the level of credit disbursed by banks, and the
overall growth prospects of our business, including our ability to grow, the
quality of our assets, the value of our investment portfolio and our ability to
implement our strategy.

Banking Sector

According to the Reserve Bank of India's data, total deposits of all
scheduled commercial banks increased by 12.4% in fiscal 2003, 17.7% in fiscal
2004, 14.3% in fiscal 2005 and 7.9% in fiscal 2006 (through October 14, 2005).
Growth in deposits in fiscal 2003 includes the impact of the amalgamation, as
some of ICICI's liabilities which were not included in banking deposits at
year—-end fiscal 2002, were included at year-end fiscal 2003. Bank credit of
scheduled commercial banks grew by 14.7% in fiscal 2003, 15.5% in fiscal 2004,
29.9% in fiscal 2005 and
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15.8% in fiscal 2006 (through October 14, 2005). Credit growth in fiscal 2003
included the impact of the amalgamation, as ICICI's credit was included in
total banking system credit at year—-end fiscal 2003 but not included at
year—-end fiscal 2002. The increase in credit growth during fiscal 2005 was
driven by the continued growth in retail credit as well as credit to the
industrial and agricultural sectors. Also, after its conversion into a
scheduled commercial bank with effect from October 11, 2004, Industrial
Development Bank of India Limited's credit was included in total banking sector
credit at year-end fiscal 2005. Excluding Industrial Development Bank of India
Limited's credit, bank credit of scheduled commercial banks grew at 26.0%
during fiscal 2005.

Until fiscal 2005, there was a downward movement in interest rates, barring
intra-year periods when interest rates were higher temporarily due to extraneous
circumstances. This movement was principally due to the Reserve Bank of India's
policy of assuring adequate liquidity in the banking system and generally
lowering the rate at which it would lend to Indian banks to ensure that
borrowers had access to funding at competitive rates. Banks generally followed
the direction of interest rates set by the Reserve Bank of India and adjusted
both their deposit rates and lending rates downwards until fiscal 2005. The
inflationary trends in fiscal 2005 resulted in an increase in benchmark
secondary market yields on government securities. The Reserve Bank of India also
increased the risk weight for housing loans from 50.0% to 75.0% and for consumer
credit, including personal loans and credit cards, from 100% to 125%, as a
temporary counter-cyclical measure given the rapid growth in these segments. The
Reserve Bank of India increased the cash reserve ratio to 5.0% effective October
2, 2004. In its mid-term review of the annual policy statement for fiscal 2005
released in October 2004, the Reserve Bank of India raised the reverse repo rate
(i.e., the annualized interest earned by the lender in a repurchase transaction
between a bank and the Reserve Bank of India) by 25 basis points to 4.75% in
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response to inflationary pressures in the economy. In the annual policy
statement for fiscal 2006 announced in April 2005, the Reserve Bank of India
further raised the reverse repo rate by 25 basis points to 5.0%. In the mid-term
review of the annual policy statement released in October 2005, the Reserve Bank
of India announced further increase in the reverse repo rate by 25 basis points
to 5.25%. The following table sets forth the bank rate and reverse repo rate for
the periods indicated. As a result of these increases, banks have also raised
their deposit and lending rates.

Reverse
Fiscal year Bank rate repo rate

(in percentages

)
200 L s e et e e e e e e e e e 7.0% 7.0%
2002 . i it e e e e e e e e e 6.50 6.0
2/ 0 6.25 5.0
2004 . . it e e e e e e e 6.0 4.5
2/ 0 6.0 4.75
2006 (through November 8, 2005).......... 6.0 5.25

Source: Reserve Bank of India: Handbook of Statistics on Indian Economy, 2002,
Annual Report 2003-2004 and Weekly Statistical Supplements and Annual Policy
Statement 2005-06, Mid-term review of Annual policy statement 2005-06.

Results of Operations

From fiscal 2002, we have experienced major changes and developments in
our business and strategy. An understanding of these events and developments is
necessary for an understanding of the discussion and analysis that follows.
These changes are reflected in our financial statements in connection with or
since the amalgamation of ICICI Limited into ICICI Bank. The first change
reflects the impact of our history upon our average cost of funds. Consequent
to the amalgamation, the businesses formerly conducted by ICICI became subject
for the first time to various regulations applicable to banks. These include
the prudential reserve and liquidity requirements, namely the statutory
liquidity ratio and the cash reserve ratio. See "Supervision and Regulation -
Legal Reserve Requirements" in our annual report on Form 20-F for the fiscal
year ended March 31, 2005 which is incorporated by reference in this
prospectus. While we have benefited from the lower cost of funding as a bank as
compared to ICICI as a non-bank financial institution, the imposition of the
statutory liquidity ratio and the cash reserve ratio on the liabilities of
ICICI have impacted our spread. As the average yield on investments in
government of India securities and cash balances maintained with the Reserve
Bank of India is typically lower than the yield on other interest-earning
assets, our net interest margin has been adversely impacted. As a result, our
net interest margin has been and is expected to continue to be lower than other
banks in India until we repay the borrowings of ICICI. We are expanding our
deposit
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base and changing the mix of our liabilities away from the legacy ICICI
liabilities towards the lower average cost deposits. The increase in investment
in government securities has substantially increased our exposure to market
risk. In a declining interest rate environment, we made gains on sale of
government securities. A rise in interest rates would cause the value of our
fixed income portfolio to decline and adversely affect the income from our
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treasury operations. See also "Risk Factors - Risks Relating to Our Business -
Our business is particularly vulnerable to interest rate risk and volatility in
interest rates could adversely affect our net interest margin, the value of our
fixed income portfolio, our income from treasury operations and our financial
performance."

Another key change reflects the implementation of our strategy to grow our
retail loan portfolio. The results of our implementation of this strategy can be
seen in the rapid growth in the retail loan portfolio. While we cannot guarantee
that growth will continue at the same rate, we see continued significant demand
for retail loans.

Long-term project finance was a major proportion of ICICI's asset portfolio
and continues to be a significant portion of our loan portfolio, though we have
diversified our lending towards retail loans and working capital financing. Over
the past several years, we and ICICI experienced a high level of impaired loans
in our loan portfolio as a result of downturn in certain global commodity
markets, increased competition in India, the high level of debt in the financing
of projects and capital structures of Indian companies and high interest rates
in the Indian economy during the period in which a large number of projects
contracted their borrowings, as well as delays experienced in enforcement of
collateral when borrowers defaulted on their obligations to us. Our loan
portfolio includes loans to projects under implementation and there are risks
and uncertainties associated with the timely completion and viability of these
projects. Our retail loans have grown rapidly and the level of impaired loans in
our retail portfolio could increase if there is a rise in unemployment,
prolonged recessionary conditions and a sharp and sustained rise in interest
rates in India. See also "Risk Factors - Risks Relating to Our Business - If we
are not able to control or reduce the level of impaired loans in our portfolio,
our business will suffer."

In addition to the above, the directed lending norms of Reserve Bank of
India require commercial banks to lend 40.0% of their net bank credit to
specific sectors (known as priority sectors), such as agriculture, small-scale
industry, small businesses and housing finance. 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 Reserve Bank of
India's approval to the amalgamation, we are required to maintain a total of
50.0% of our net bank credit on the residual portion of our advances (i.e., the
portion of our 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 our net bank
credit. The Reserve Bank of India's existing instructions on sub-targets under
priority sector lending and eligibility of certain types of investments and
funds for reckoning as priority sector advances also apply to us. See
"Supervision and Regulation - Directed Lending - Priority Sector Lending"and
"Business - Loan Portfolio - Directed Lending - Priority Sector Lending" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005 which is
incorporated by reference into this prospectus.

Average Balance Sheet

For the six-month periods ended September 30, 2004 and September 30, 2005,
the average balances are the average of quarterly balances outstanding at the
end of March of the previous fiscal year, and June and September of that year.
The average yield on average interest-earning assets 1is the ratio of interest
income to average interest-earning assets. The amortized portion of loan
origination fees (net of loan origination costs) was included in interest
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income on loans, representing an adjustment to the yield. The average cost on
average interest-bearing liabilities is the ratio of interest expense to
average interest-bearing liabilities. The average balances of loans include
impaired loans and are net of allowance for loan losses. We did not recalculate
tax—-exempt income on a tax—equivalent basis because we believed that the effect
of doing so would not be significant. Total interest income also includes other
interest income, which is primarily interest on refund of income tax.

The following table sets forth, for the periods indicated, the average
balances of the assets and liabilities outstanding, which are major components
of interest income, interest expense and net interest income. The average
balances of loans include impaired loans and are net of allowance for loan
losses.

38
Six-month period ended September 3
2004
Interest Average
Average income/ yield/ Average
Balance expense cost (1) balance
(in millions, except percentages)
Assets:
Cash, cash equivalents and
trading assets:
RUp€e. . vvv ittt i iiiiiiaee Rs 63,149 Rs 1,663 5.25% Rs 65,296 R
Foreign currency.......... 22,359 204 1.82 40,405
Total cash, cash equivalents
and trading assets....... 85,508 1,867 4.35 105,701
Securities—-—-debt:
RUp€e. . vvv ittt i iiiiiiaee 284,051 6,328 4.44 373,432
Foreign currency.......... 163 - 0.07 19,884
Total securities--debt........ 284,214 6,328 4.44 393,316
Loans, net:
RUp€e. . v ittt i iiiiiiaee 643,209 30,867 9.57 885,686
Foreign currency.......... 88,059 2,301 5.21 156,870
Total loans, net............. 731,268 33,168 9.05 1,042,556
Other interest income........ 976
Interest-earning assets:
RUp€e. . vvv ittt ittt i 990,409 39,834 8.02 1,324,414
Foreign currency.......... 110,581 2,505 4.52 217,159
Total interest-earning assets 1,100,990 42,339 7.67 1,541,573
Securities—-—-equity:
RUPEE. .ttt ittt e et e e 32,176 182 1.13 26,615
Foreign currency.......... - - -
Total securities--equity..... 32,176 182 1.13 26,615
FEarning assets:
RUp€e. . v v ittt ittt i 1,022,585 40,016 7.81 1,351,029
Foreign currency.......... 110,581 2,505 4.52 217,159
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Total earning assets......... 1,133,166 42,521 7.48 1,568,188
Cash and cash equivalents... 65,054 - 124,421
AcceptanCes. .. e e e eennnn 80,425 - 72,497
Property and equipment....... 23,159 - 26,454
Other assets......cviive... 139,015 - 185,423
Total non-earning assets..... 307,653 - 408,795
Total assets. ..., Rs. 1,440,819 Rs 42,521 Rs. 1,976,983
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Six-month period ended September 3
2004
Interest Average
Average income/ yield/ Average
Balance expense cost (1) balance
(in millions, except percentages)

Savings account deposits:

RUPEE. .ttt it e i e et e Rs 88,449 Rs 966 2.18% Rs 130,027

Foreign currency.......... 99 - 0.06 5,620
Total savings account

deposits......ciiiiiia.. 88,548 966 2.18 135,647
Time deposits:

RUPEE. o ittt ettt i e e e 498,256 13,593 5.44 804,256

Foreign currency.......... 27,719 346 2.49 59,908
Total time deposits.......... 525,975 13,939 5.29 864,164
Long-term debt:

RUPEE. « ittt ettt i e i e 294,774 14,112 9.55 277,024

Foreign currency.......... 64,257 1,394 4.33 86,837
Total long-term debt......... 359,031 15,506 8.61 363,861
Redeemable preferred stock... 969 50 10.29 1,072
Trading account and other

liabilities:

RUPEE. .ttt ittt ie e et 65,824 1,940 5.88 83,215

Foreign currency......... 19,501 160 1.64 91,579
Total trading account and

other liabilities......... 85,325 2,100 4.91 174,794
Interest-bearing liabilities:

RUPEE. . ittt e it i e e 948,272 30,661 6.45 1,295,594

Foreign currency.......... 111,576 1,900 3.40 243,944
Total interest-bearing

liabilities............... 1,059,848 32,561 6.13 1,539,538
Non-interest-bearing

deposits:

RUPEE. .ttt ittt e et e e 74,275 - 91,173
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Foreign currency.......... 428 - 272
Total non-interest-bearing

deposits.....coiiiiiii.. 74,703 - 91,445
Other liabilities............ 189,803 - 216,448
Total non-interest-bearing

liabilities............... 264,506 - 307,893
Total liabilities............ Rs.1,324,354 Rs 32,561 Rs. 1,847,431
Stockholders' equity........ Rs 116,465 - Rs 129,552
Total liabilities and

stockholders' equity...... Rs.1,440,819 Rs 32,561 Rs. 1,976,983

(1) Average yield and average cost for the six-month periods ended September
30, 2004 and 2005 are annualized.

Analysis of changes in interest income and interest expense volume and rate
analysis

The following table sets forth, for the periods indicated, the changes in
the components of net interest income. The changes in net interest income
between periods have been reflected as attributed either to volume or rate
changes. For the purpose of this table, changes, which are due to both volume
and rate, have been allocated solely to volume.
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Six-month period ended Septem
vs.
Six-month period ended Septem
Increase (decrease)
Change in
average
Net change volume
(in millions)
Interest income:
Cash, cash equivalents and trading assets:
RU DB . i ittt it e e et e et ettt e ettt tae ettt 376 67
@l e 5 o NN @6 Bl = o Lo /2 480 306
Total cash, cash equivalents and trading assets................ 856 373
Securities:
RUD B . i ittt it e e e ittt et ettt e eae ettt 4,456 2,581
@l e 5 o BN @ 6 B = o Lo )2 508 504
Total SECUTILIES . i ittt ittt it ittt ettt e ettt ettt it taeeeeeenenn 4,964 3,085
Loans:
RUD B . it ittt i e e et ittt ettt e ettt tae ettt 9,473 11,044
@l e 5 o BN @ 6 B = o Lo )2 2,212 1,979
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I wir= B A o Y o
Other interest dncome.........cuiiiiiinennnnnn.

Total interest income:

Total interest income..........i it eennnnn
Interest expense:
Savings account deposits:

Total savings account deposits...................
Time deposits:

Total time deposSits. . vttt ittt e et e eeeenn
Long-term debt:

Total long-term debt....... ...
Redeemable preferred stock(l)......oiiiiiiia...
Trading account and other liabilities:

Total trading account and other liabilities......
Total interest expense:

Total interest eXPEeNSe. ... ittt tneeeeeeeennnns
Net interest income:

- Form 424B4

.............. 11,685 13,023
.............. (478) (478)
.............. 13,827 13,214
.............. 3,200 2,789
.............. 17,027 16,003
.............. 611 504
.............. 20 20
.............. 631 524
.............. 10,496 9,166
.............. 790 610
.............. 11,286 9,776
.............. (710) (859)
.............. 262 431
.............. (448) (428)
.............. 5 6
.............. 530 516
.............. 1,599 1,385
.............. 2,129 1,901
.............. 10,932 9,333
.............. 2,671 2,446
.............. 13,603 11,779
.............. 2,895 3,881
.............. 529 343
.............. 3,424 4,224

(1) Banks in India are not allowed to issue preferred stock. However, we have
been currently exempted from this restriction for the existing preferred

stock of ICICI Limited.

Yields, Spreads and Margins
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The following table sets forth, for the periods indicated, the yields,
spreads and net interest margins on interest-earning assets.

Year ended March 31,

Six-month pe
Septemb
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(in millions, except percentages)

Interest INCOME. .. ..ottt teeennennnnn Rs. 97,714 Rs. 90,688 Rs. 91,775
Average interest-earning assets....... 924,573 1,017,009 1,198,058
Interest eXPEensSe. ..ttt eeneeeennn 83,208 72,375 68,409
Average interest-bearing liabilities.. 905,226 977,941 1,148,995
Average total assets.......iiiiiinn.. 1,132,638 1,269,638 1,562,983

Average interest-earning assets as a

percentage of average total assets. 81.63% 80.10% 76.65%
Average interest-bearing liabilities

as a percentage of average total

TS L o= 79.92 77.03 73.51
Average interest-earning assets as a

percentage of average

interest-bearing liabilities....... 102.14 103.99 104.27
Yield (L) vttt e e e e e 10.57 8.92 7.66
RUPEE . i ittt e ettt e e e e e e et e 11.06 9.19 7.99
Foreign CUTXTrencCy....eouveweeeeennnnns 5.42 5.73 5.27
Cost of funds (1) .« v ittt i ie e 9.19 7.40 5.95
RUPEE . i it ittt ettt e e e e et e 9.82 7.83 6.31
Foreign CUTXTrencCy....uoueeeeeeennnnns 3.59 3.03 3.53
Spread (1) (2) « v e e ettt e et eeee e e e 1.38 1.52 1.71
RUPEE . ittt it ettt e e e e e e et e 1.24 1.36 1.68
Foreign CUIXTrenCy. ... eeeeennnnns 1.84 2.69 1.74
Net interest margin(l) (3)............. 1.57 1.80 1.95
RUPEE . ittt it e ettt e e e e e et e e 1.59 1.74 1.99
Foreign CUTXTreNnCYy....uouveeeeeeennnnns 1.35 2.45 1.69
(1) Yield, cost of funds, spread and net interest margin are annualized for the
six-month periods ended September 30, 2004 and 2005.
(2) Spread is the difference between yield on average interest-earning assets

and cost of average interest-bearing liabilities. Yield on average
interest-earning assets 1is the ratio of interest income to average
interest-earning assets. Cost of average interest-bearing liabilities is
the ratio of interest expense to average interest-bearing liabilities.

(3) Net interest margin is the ratio of net interest income to average
interest-earning assets. The difference in net interest margin and spread
arises due to the difference in amount of average interest-earning assets
and average interest-bearing liabilities. If average interest-earning
assets exceed average interest-bearing liabilities, net interest margin is
greater than the spread and if average interest-bearing liabilities exceed
average interest-earning assets, net interest margin is less than the
spread.

Summary for the six-month period ended September 30, 2005, compared to the
six-month period ended September 30, 2004

Net income amounted to Rs. 7.7 billion (US$ 176 million) for the
six-month period ended September 30, 2005 compared to Rs. 2.8 billion (US$ 63
million) for the six-month period ended September 30, 2004, primarily due to a
34.3% increase in net interest income before provisions for loan losses to Rs.
13.4 billion (US$ 304 million) for the six-month period ended September 30,
2005 and a 82.2% increase in non—-interest income to Rs. 25.1 billion (US$ 572
million) for the six-month period ended September 30, 2005, offset, in part by
a 38.7% increase in non-interest expense to Rs. 20.8 billion (US$ 475
million) for the six-month period ended September 30, 2005 and a 32.3% increase

Rs. 42,339
1,100,990
32,561
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1,440,819
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in provisions for loan losses to Rs. 5.8 billion (US$ 132 million).

o

Net interest income before provisions for loan losses increased 34.3%
to Rs. 13.4 billion (US$ 304 million) for the six-month period ended
September 30, 2005 from Rs. 10.0 billion (US$ 227 million) for the
six-month period ended September 30, 2004 reflecting an increase of
40.0% in the average volume of interest-earning assets and an increase
of 16 basis points in spread.
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Non-interest income increased by 82.2% for the six-month period ended
September 30, 2005 to Rs. 25.1 billion (US$ 572 million) from Rs.
13.8 billion (US$ 313 million) for the six-month period ended
September 30, 2004 primarily due to increase in fee, commission and
brokerage and gain on sale of securities.

Non-interest expense increased by 38.7% for the six-month period
ended September 30, 2005 to Rs. 20.8 billion (US$ 475 million) from
Rs. 15.0 billion (US$ 342 million) for the six-month period ended
September 30, 2004 primarily due to an increase in administration
expense and employee expenses.

Provisions for loan losses for the six-month period ended September
30, 2005 increased 32.3% to Rs. 5.8 billion (USS$ 132 million) from
Rs. 4.4 billion (USS$ 100 million) for the six-month period ended
September 30, 2004 primarily due to increase in allowances on
consumer loans and credit card receivables reflecting an increase in
portfolio by 74.3% to Rs. 668.3 billion (US$ 15.2 billion) at
September 30, 2005 from Rs. 383.4 billion (US$ 8.7 billion) at
September 30, 2004.

Gross restructured loans decreased 6.9% to Rs. 139.2 billion (USS$
3.2 billion) at September 30, 2005 from Rs. 149.5 billion (USS$ 3.4
billion) at year-end fiscal 2005. Gross other impaired loans
decreased 26.9% to Rs. 21.7 billion (US$ 495 million) at September
30, 2005 from Rs. 29.7 billion (US$ 676 million) at year—-end fiscal
2005.

Total assets increased 11.5% to Rs. 2,077.4 billion (USS$ 47.3
billion) at September 30, 2005 compared to Rs. 1,863.4 billion (USS$
42.4 billion) at year-end fiscal 2005 reflecting an increase in the
portfolio of consumer loans and credit card receivables to Rs. 668.3
billion (US$ 15.2 billion) from Rs. 531.2 billion (USS$ 12.1

billion) at year—-end fiscal 2005.

Net Interest Income

The following table sets forth, for the periods indicated, the principal
components of net interest income

Six-month period ended September 30,

2005/2004
2004 2005 2005 % change

(in millions, except percentages)

Interest income.......... Rs. 42,521 Rs. 59,537 Uss$ 1,355 40.0%
Interest expense......... (32,561) (46,164) (1,051) 41.8
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Net interest income...... Rs. 9,960 Rs. 13,373 Uss$ 304 34.3%

Net interest income increased 34.3% to Rs. 13.4 billion (US$ 304
million) for the six-month period ended September 30, 2005 from Rs. 10.0
billion (USS$ 227 million) for the six-month period ended September 30, 2004
reflecting mainly the following:

o an increase of Rs. 334.0 billion (US$ 7.6 billion) or 33.7% in the
average volume of interest-earning rupee assets;

o an increase of Rs. 106.6 billion (US$ 2.4 billion) or 96.4% in the
average volume of interest-earning foreign currency assets;

o an increase of 11 basis points in rupee spread to 1.7% for the
six-month period ended September 30, 2005 from 1.6% for the six-month
period ended September 30, 2004; and

o an increase of 38 basis points in foreign currency spread to 1.5% for
the six-month period ended September 30, 2005 from 1.1% for the
six-month period ended September 30, 2004.

The average volume of interest-earning rupee assets increased by 33.7% or
Rs. 334.0 billion (US$ 7.6 billion) to Rs. 1,324.4 billion (US$ 30.1 billion)
for the six-month period ended September 30, 2005 from Rs. 990.4 billion (USS$
22.5 billion) for the six-month period ended September 30, 2004, primarily due
to the increase in the volume

43

of loans. The average volume of loans increased by 42.6% to Rs. 1,042.6 billion
(US$ 23.7 billion) for the six— month period ended September 30, 2005 from Rs.
731.3 billion (US$ 16.6 billion) for the six-month period ended September 30,
2004. The average volume of rupee loans increased by 37.7% or Rs.242.5 billion
(US$ 5.5 billion) to Rs. 885.7 billion (USS$ 20.2 billion) for the six—-month
period ended September 30, 2005 from Rs. 643.2 billion (US$ 14.6 billion) for
the six-month period ended September 30, 2004. This increase in average loans
was primarily due to increased disbursements of retail finance loans offset, in
part, by sell-down/securitization and repayments of loans. The average volume
of foreign currency loans increased by 78.1% to Rs. 156.9 billion (US$ 3.6
billion) for the six-month period ended September 30, 2005 from Rs. 88.1
billion (USS$ 2.0 billion) for the six-month period ended September 30, 2004
primarily due to increased disbursement of loans by our foreign banking
subsidiaries and branches.

Our gross loans at September 30, 2005 increased 15.9% to Rs. 1,247.0
billion (USS$ 28.4 billion) from Rs. 1,075.8 billion (US$ 24.5 billion) at
year—-end fiscal 2005, primarily due to the increase in gross consumer loans and
credit card receivables. The growth in our gross consumer loans and credit card
receivables to Rs. 668.3 billion (US$ 15.2 billion) at September 30, 2005
from Rs. 531.2 billion (US$ 12.1 billion) at year-end fiscal 2005 was driven
by the growth in the consumer credit market and our continued strategic focus
on this area. Our project and corporate finance and working capital finance
loans increased 5.1% to Rs. 486.1 billion (US$ 11.1 billion) at September 30,
2005 compared to Rs. 462.5 billion (US$ 10.5 billion) at year-end fiscal
2005. Gross foreign currency loans increased 28.3% to Rs. 191.7 billion (USS$
4.4 billion) at September 30, 2005 compared to Rs. 149.3 billion (USS$ 3.4
billion) at year—-end fiscal 2005 primarily due to increase in loans outstanding
at our international branches and foreign banking subsidiaries.
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The average volume of cash, cash equivalents and trading account assets
increased by 23.6% to Rs. 105.7 billion (US$ 2.4 billion) for the six-month
period ended September 30, 2005 from Rs. 85.5 billion (US$ 1.9 billion) for
the six-month period ended September 30, 2004. Trading account assets decreased
by Rs. 15.9 billion (US$ 363 million) to Rs. 59.6 billion (USS$ 1.4 billion)
at September 30, 2005, from Rs. 75.5 billion (US$ 1.7 billion) at year-end
fiscal 2005.

Total interest income increased 40.0% to Rs. 59.5 billion (US$ 1.4
billion) for the six-month period ended September 30, 2005 from Rs. 42.5
billion (USS$ 968 million) for the six-month period ended September 30, 2004
primarily due to increase of 33.7% in the average interest earning rupee assets
to Rs. 1,324.4 billion (US$ 30.1 billion) for the six-month period ended
September 30, 2005 from Rs. 990.4 billion (US$ 22.5 billion) for the
six-month period ended September 30, 2004. The yield on interest-earning rupee
assets increased 6 basis points to 8.1% for the six-month period ended
September 30, 2005 from 8.0% for the six-month period ended September 30, 2004
primarily due to increase in yield on securities, offset, in part, by a decline
in the yield on loans. The increase in yield on securities was in line with the
increase in market yields on government securities. There was a decline of 47
basis points in the yield on loans from 9.1% for the six-month period ended
September 30, 2004 to 8.6% for the six-month period ended September 30, 2005
primarily due to origination of new loans at lower rates and a reduction in
higher yield loans. The yield on interest-earning foreign currency assets
increased to 5.2% for the six-month period ended September 30, 2005 from 4.5%
for the six-month period ended September 30, 2004.

Total interest expense increased 41.8% to Rs. 46.2 billion (USS$ 1.1
billion) for the six-month period ended September 30, 2005 from Rs. 32.6
billion (USS$ 741 million) for the six-month period ended September 30, 2004
primarily due to an increase of 45.3% in average interest bearing liabilities
to Rs. 1,539.5 billion (US$ 35.0 billion) for the six-month period ended
September 30, 2005 from Rs. 1,059.8 billion (US$ 24.1 billion) for the
six-month period ended September 30, 2004. Average deposits, with an average
cost of 4.9% for the six-month period ended September 30, 2005 constituted
70.9% of total average interest-bearing liabilities compared to 65.0% of the
total average interest-bearing liabilities with an average cost of 4.3% for the
six-month period ended September 30, 2004. The average cost of time deposits
increased to 5.82% for the six-month period ended September 30, 2005 from 5.29%
for the six-month period ended September 30, 2004. The average cost of savings
account deposits increased to 2.35% for the six-month period ended September
30, 2005 from 2.18% for the six-month period ended September 30, 2004. The
average cost of long-term rupee debt increased to 9.7% for the six-month period
ended September 30, 2005 from 9.6% for the six-month period ended September 30,
2004. The average cost of foreign currency liabilities increased to 3.7% for
the six-month period ended September 30, 2005 from 3.4% for the six-month
period ended September 30, 2004. The foreign currency spread increased 38 basis
points to 1.5% for the six-month period ended September 30, 2005 from 1.1% for
the six-month period ended September 30, 2004. The spread increased by 16
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basis points to 1.7% for the six-month period ended September 30, 2005 from
1.5% for the six-month period ended September 30, 2004. Our spread continues to
be lower than that of other banks in India primarily due to maintenance of
statutory liquidity ratio and cash reserve ratio on ICICI's liabilities, which
were not subject to these ratios prior to the amalgamation. The net interest
margin is also impacted by the relatively lower net interest margin earned by
our overseas branches, which is offset by the higher fee income that we are
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able to earn by leveraging our international presence and our ability to meet
the foreign currency borrowing requirements of Indian companies.

Non—-Interest Income

The following table sets forth,
components of non-interest income.

for the periods indicated, the principal

Six-month period ended Septembe

2004 2005

(in millions,
Fees, commission and brokerage...........cociee.... Rs. 7,598 Rs. 11,420
Trading account revenue (1) ... ... iiiieeeeeennnnnnn (1,067) 2,422
Securities transactions(2) .......uiiiiitinnenn.n 2,753 4,405
Foreign exchange transactions(3) ........ccciiiee.... (355) 660
Gain on sale of loans and credit substitutes....... 2,745 2,430
Software development and services..........c.coeee... 670 1,164
Profit on sale of certain premises and equipment... (85) 50
Other InCome. ..ttt ittt et et e ettt eee e 1,513 2,544
Total non—-interest 1NCOME. .. ...ttt teneennenn Rs 13,772 Rs 25,095

except percen

Uss 2
1
Uss 5

Primarily reflects income from trading in government of India securities,
corporate debt securities and mutual fund units.

Primarily reflects capital gains/ (losses) realized on the sale of
securities, including fixed income and equity, venture capital investments
and revenues from investment banking subsidiary less other than temporary
diminution.

Arises primarily from purchase and sale of foreign exchange on behalf of
corporate clients and revaluation of foreign currency assets and
liabilities and outstanding forward contracts.

Non-interest income increased by 82.2% for the six-month period ended
September 30, 2005 to Rs. 25.1 billion (US$ 572 million), from Rs. 13.8
billion (USS$ 313 million) for the six-month period ended September 30, 2004
primarily due to increase in income from fees, commission and brokerage,
trading account revenue and income on securities transactions, offset, in part
by a decrease in income from gain on sale of loans.

Fees, commission and brokerage increased 50.3% to Rs. 11.4 billion (USS$
260 million) for the six-month period ended September 30, 2005 from Rs. 7.6
billion (USS$ 173 million) for the six-month period ended September 30, 2004

with growth across all our fee generating businesses. The large increase was
primarily due to growth in retail banking fee income arising from retail
liability product income like account servicing charges, increase in
transaction banking fee income from corporate banking and increase in fee
income from international banking operations.

Trading account revenue and gain on securities transactions increased to
Rs. 6.8 billion (US$ 155 million) for the six-month period ended September 30,
2005 from Rs. 1.7 billion (US$ 38 million) for the six-month period ended
September 30, 2004, due to capital gains realised on the sale of equity
investments as we capitalised on the opportunities created by the buoyant
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capital markets. This level of trading profits and capital gains is the result
of the specific market conditions and investors should be aware that such gains
may not be repeated in future periods.

In the six-month period ended September 30, 2005, gain on the sale of loans
(including credit substitutes) decreased by 11.5% to Rs. 2.4 billion (US$ 56
million) from Rs. 2.7 billion (US$ 62 million) in the six-month period ended
September 30, 2004. Income from software development and services increased
73.7% to Rs. 1.2 billion (US$ 27 million) for the six-month period ended
September 30, 2005 from Rs. 670 million (USS$ 15 million) for the six-month
period ended September 30, 2004 primarily due to addition of new clients and
increased sale of software products by 3i Infotech Limited (formerly ICICI
Infotech Limited).
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Other income has increased on account of increase in income from
transaction processing services, earned by ICICI OneSource Limited to Rs. 2.4
billion (USS$ 54 million) for the six-month period ended September 30, 2005
from Rs. 1.3 billion (US$ 30 million) for the six-month period ended
September 30, 2004, primarily due to increase in the operations of ICICI
OneSource Limited due to acquisition made in fiscal 2005.

Non—-Interest Expense
The following table sets forth, for the periods indicated, the principal

components of non-interest expense.

Six-month period ended Septembe

(in millions, except percent

Employee expense:

L= =l X == Rs. 4,547 Rs. 6,933 USss 1
Employee benefits. ...ttt 632 874
Total empPloyee EXPENSE .ttt vttt et enneeeeeeenneeeens 5,179 7,807 1
Premises and equipment exXpense. .........ceeeeeeeeen. 3,466 4,150
Administration and other expense...........ccoei... 6,088 8,577 1
Amortization of goodwill and intangible assets..... 302 315
Total non-interest exXpPensSe. .. ....cuiiiieneeennnnnns Rs. 15,035 Rs. 20,849 USs$ 4

Non-interest expense increased by 38.7% for the six-month period ended
September 30, 2005 to Rs. 20.8 billion (US$ 475 million) from Rs. 15.0 billion
(US$ 342 million) for the six-month period ended September 30, 2004 primarily
due to an increase in administration expense and salary expenses.

Employee expenses increased 50.7% to Rs. 7.8 billion (US$ 178 million)
for the six-month period ended September 30, 2005 from Rs. 5.2 billion (USS$
118 million) for the six-month period ended September 30, 2004, primarily due
to a 47.0% increase in the number of employees in ICICI Bank to 22,992
employees at September 30, 2005 from 15,639 employees at September 30, 2004.
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The increase in employees is commensurate with the growth in our retail
business.

Premises and equipment expense increased 19.7% to Rs. 4.2 billion (USS$
95 million) for the six-month period ended September 30, 2005 from Rs. 3.5
billion (USS$ 79 million) for the six-month period ended September 30, 2004,
primarily due to increased maintenance and depreciation expenses on premises,
branches, ATMs, computers and computer software. Our number of ATMs increased
from 1,814 at September 30, 2004 to 2,030 at September 30, 2005 and the number
of branches and extension counters increased from 470 at September 30, 2004 to
583 at September 30, 2005.

Administrative and other expenses increased 40.9% to Rs. 8.6 billion
(USS$ 195 million) for the six-month period ended September 30, 2005 from Rs.
6.1 billion (US$ 139 million) for the six-month period ended September 30,
2004, primarily due to an increase in advertisement expense, repairs and
maintenance and retail business expenses in line with the increase in business
volumes and increased expenses of the internet-based brokering services
subsidiary and our business process outsourcing subsidiary.
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Provisions for Loan Losses

The following table set forth, at the dates indicated, certain information

regarding restructured and other impaired loans.

September 30,

March 31, 2005 2005

(in millions,

Gross restructured lOANS.......eeeeeeeeennnnn Rs. 149,518 Rs. 139,184
Allowance for loan losses on restructured

o= = (53,929) (54,162)
Net restructured loans.........ooieieeeeennnnn 95,589 85,022
Gross other impaired loans.............ccee... 29,713 21,732
Allowance for loan losses on other impaired

N0 Y=o ¥ T (15,517) (14,440
Net other impaired loans............ceueeeen.. 14,196 7,292
Gross restructured and other impaired loans.. 179,231 160,916
Allowance for loan losses (1) .. eeennn. (69,4406) (68,602)
Net restructured and other impaired loans.... 109,785 92,314
Gross total 10ANS . i it i it ineeeeeneeeeeeneenenn 1,075,758 1,246,968
Net total 10aANS. . i it in ittt eeeeenenan 999, 858 1,170,154
Gross restructured loans as a percentage of

grOSS 10ANS(2) c v vttt et ettt 13.90% 11.16%
Gross other impaired loans as a percentage

0f gross 10ans (2) «u ettt e e enneeenns 2.76 1.74
Net restructured loans as a percentage of

NEt 10ANS (2) v v ittt ittt e e e et et e e eeeeaeas 9.56 7.27

Net other impaired loans as a percentage of

Sep

tember
2005

except percenta

Uss
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NEt 10ANS (2) vttt ittt ettt e e e e e et e e eeeeaeas 1.42 0.62
Allowance for loans losses on restructured

loans as a percentage of gross

restructured 1oans(2) « v vttt eenennn 36.07 38.91
Allowance for loan losses on other impaired

loans as a percentage of gross other

impaired 10ans(2) « v v e vttt it e eeannnn 52.22 66.45
Allowance on loan losses as a percentage of
gross 10ans(2) (3) c v et m ettt 7.06 6.16
(1) Excludes provisions on non-impaired loans.
(2) Percentages for the six-month period ended September 30, 2005 are not
annualized.
(3) Includes allowances on non-impaired loans.

The following table sets forth, for the periods indicated, certain
information regarding provisions for loan losses.

Six month period ended Septembe

(in millions, except percent

Total provisions for the period.............. Rs. 4,379 Rs. 5,795 Uss 1
Provision for loan losses as a percentage of
NEet 10ANS. .ttt ittt ittt ittt 0.56% 0.50%

Gross restructured loans decreased 6.9% to Rs. 139.2 billion (USS$ 3.2
billion) at September 30, 2005 from Rs. 149.5 billion (US$ 3.4 billion) at
year—-end fiscal 2005 primarily due to reclassification of certain loans as
non-
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impaired based on satisfactory performance of the borrower accounts and
reclassification of other impaired loans that were restructured or transferred
to an asset reconstruction company during the year. Gross other impaired loans
decreased 26.9% to Rs. 21.7 billion (US$ 495 million) at September 30, 2005
from Rs. 29.7 billion (USS$ 676 million) at year-end fiscal 2005 primarily due
to reclassification of a large loan as unimpaired and reclassification of
certain other impaired loans that were restructured or transferred to an asset
reconstruction company during the year, as restructured loans. As a percentage
of net loans, net restructured loans were 7.3% at September 30, 2005 and 9.6%
at year-end fiscal 2005 and net other impaired loans were 0.6% at September 30,
2005 and 1.4% at year-end fiscal 2005.

Provisions for loan losses for the six-month period ended September 30,
2005 increased 32.3% to Rs. 5.8 billion (US$ 132 million) from Rs. 4.4 billion
(US$ 100 million) for the six-month period ended September 30, 2004 primarily
due to increase in the allowances on consumer loans and credit card receivables
reflecting an increase in the underlying portfolio to Rs. 668.3 billion (USS$
15.2 billion) at September 30, 2005 from Rs. 383.4 billion (US$ 8.7 billion) at
September 30, 2004. The coverage ratio on gross restructured loans increased to
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38.9%
ratio
52.2%

at September 30,

2005 from 36.1% at year—-end fiscal 2005.
on other impaired loans increased to 66.5% at September 30,
at year-end fiscal 2005 primarily due to reclassification of a large loan

The coverage
2005 from

as unimpaired and reclassification of certain other impaired loans that were
restructured or transferred to an asset reconstruction company during the year,

as restructured loans.

Income Tax Expense

to Rs.
30,

Income tax expense amounted
six-month period ended September
874 million (US$ 20 million) for
2004. In the current period, the

3.5 billion

(USS$ 80 million)

for the

2005 compared to income tax expense of Rs.
the six-month period ended September 30,
enacted corporate income tax rate decreased

from 36.59% to 33.66% and the tax rate in respect of long-term capital gains

to 22.44%.
516 million
2005.

increased from 20.91%
income tax expenses of Rs.
period ended September 30,

Financial Condition
Assets

The following table sets forth,
components of assets.

Cash and cash equivalents..............
Trading account assets (1)
Securities, excluding venture capital

investments (2)

Venture capital investments............
Investments in affiliates..............

Loans, net:

Foreign CUTTeNCY .. .vuvu v eennnnnn
AllOWANCES . v vttt ettt vnnnnnnns

Less:

Total loans,

ACCEPLANCES e v vt ittt ettt e e e e
Property and equipment.................
Other assets. ...ttt

Total asSSeLS . i i i ittt e eeee e eeaennn

securities.

extent,

(US$ 12 million)
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March 31, 2005

Rs. 155,639

75,538

377,027
3,932
4,725

926,420
149,338
(75, 900)
999,858
74,116
26,055
146,557

The net effect of this was an increase in
for the six-month

at the dates indicated, the principal

September 30,
2005

(in millions,
Rs. 151,095
59,588

434,673
2,078
5,052

1,055,307
191, 661
(76,814)

1,170,154
73,522
26,695
154,578

September 3
2005

except percenta

Uss 3,4
1,3

Primarily includes government of India securities and corporate debt

Primarily includes government of India securities and to a much smaller
corporate debt securities and equity securities.
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Our total assets increased 11.5% to Rs. 2,077.4 billion (USS$ 47.3
billion) at September 30, 2005 compared to Rs. 1,863.4 billion (USS$ 42.4
billion) at year—-end fiscal 2005, primarily due to an increase in loans,
securities and other assets.

OQur net loans increased 17.0% to Rs. 1,170.1 billion (US$ 26.6 billion)
at September 30, 2005 compared to Rs. 999.9 billion (US$ 22.8 billion) at
year—-end fiscal 2005. Gross consumer loans and credit card receivables
increased 25.8% to Rs. 668.3 billion (USS$ 15.2 billion) at September 30, 2005
from Rs. 531.2 billion (US$ 12.1 billion) at year-end fiscal 2005 in
accordance with our strategy to grow our retail asset portfolio.

Securities, excluding venture capital investments increased 15.3% to Rs.
434.7 billion (USS$ 9.9 billion) at September 30, 2005 from Rs. 377.0 billion
(USS 8.6 billion) at year—-end fiscal 2005 primarily due to increase in our
investments in government securities. Venture capital investments declined
47.2% to Rs. 2.1 billion (US$ 47 million) at September 30, 2005 compared to
year—-end fiscal 2005 primarily due to sale of investments. Cash, cash
equivalents and trading account assets decreased 8.9% to Rs. 210.7 billion
(USS$ 4.8 billion) at September 30, 2005 from Rs. 231.2 billion (US$ 5.3
billion) at year-end fiscal 2005.

Investment in affiliates increased to Rs. 5.1 billion (US$ 115 million)
at September 30, 2005 from Rs. 4.7 billion (US$ 108 million) at year-end
fiscal 2005 primarily due to additional infusion of equity capital into ICICI
Prudential Life Insurance Company Limited. Property and equipment increased to
Rs. 26.7 billion (US$ 608 million) at September 30, 2005 from Rs. 26.1
billion (USS$ 593 million) at year-end fiscal 2005 primarily due to increase
in our operations.

Other assets increased 5.5% to Rs. 154.6 billion (USS$ 3.5 billion) at
September 30, 2005 from Rs. 146.6 billion (US$ 3.3 billion) at year-end
fiscal 2005. At September 30, 2005, other assets included deferred tax asset of
Rs. 8.4 billion (US$ 191 million), intangible assets (including goodwill) of
Rs. 12.0 billion (US$ 274 million) and Rs. 3.4 billion (US$ 76 million) of
assets held for sale, which were primarily acquired through foreclosure of
loans.

Liabilities and Stockholders' Equity

The following table sets forth, at the dates indicated, the principal
components of liabilities and stockholders' equity.

September 30,
March 31, 2005, 2005,

(in millions,

D e T = e P Rs. 1,016,534 Rs. 1,226,463
Trading account liabilities................. 24,258 20,880
Short-term borrowings...........ueeeeeeene... 91,951 110,317
ACCEPLANCE S . it i e e et e e e e e e e 74,116 73,522
Long-term debt:

RUPEE .t i ittt et ettt e et ettt et 284,979 267,245

Foreign CULTENCY . vt it ettt eenneeeeeeenns 82,520 90,218
Total long-term debt............ ... 367,499 357,443
Other liabilities.....c.cuiiiiiinnneeeeeennnnn 140,096 134,622

September 3

2005,

except percent

Uss
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Taxes and dividends payable................. 17,885 16,080 3
Redeemable preferred stock(l)............... 1,044 1,099
Total liabilities........oiiiiiiiiiiinnan. 1,733,383 1,940,426 44,1
Minority interest....... ..ot 2,068 5,893 1
Stockholders' equity.... ..o, 127,996 131,116 2,9
Total liabilities and stockholders'

1T 1 i Rs. 1,863,447 Rs. 2,077,435 Uss$ 47,2
(1) In line with the existing regulatory requirements in India, preferred stock

issued by ICICI needed to be compulsorily redeemed within a specified time
period. Accordingly, all series of preferred stock issued by ICICI were
redeemable in accordance with the terms of the issue.
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Deposits increased by 20.7% to Rs. 1,226.5 billion (US$ 27.9 billion) at
September 30, 2005 from Rs. 1,016.5 billion (US$ 23.1 billion) at year-end
fiscal 2005. This significant growth in deposits was primarily achieved through
increased focus on retail and corporate customers by offering a wide range of
products designed to meet varied individual and corporate needs and leveraging
on our network of branches, extension counters and ATMs. Our long-term debt
decreased 2.7% to Rs. 357.4 billion (US$ 8.1 billion) at September 30, 2005
from Rs. 367.5 billion (US$ 8.4 billion) at year-end fiscal 2005 primarily due
to 6.2% decrease in long-term rupee debt, offset, in part, by 9.3% increase in
long-term foreign currency debt. Our short-term borrowings increased 20.0% to
Rs. 110.3 billion (US$ 2.5 billion) at September 30, 2005 compared to Rs. 92.0
billion (USS$ 2.1 billion) at year-end fiscal 2005. Trading account liabilities
decreased to Rs. 20.9 billion (US$ 475 million) at September 30, 2005 compared
to Rs. 24.3 billion (US$ 552 million) at year-end fiscal 2005. Taxes and
dividends payable decreased 10.1% to Rs. 16.1 billion (US$ 366 million) at
September 30, 2005 from Rs. 17.9 billion (US$ 407 million) at year-end fiscal
2005. The carrying amount of redeemable preferred stock increased to Rs. 1,099
million (US$ 25 million) at September 30, 2005 from Rs. 1,044 million (US$ 24
million) at year-end fiscal 2005. Minority interest increased to Rs. 5.9
billion (USS$ 134 million) at September 30, 2005 from Rs. 2.1 billion (USS$ 47
million) at year-end fiscal 2005 primarily due to step acquisition of ICICI
Prudential Asset Management Company and reduction in our share in 3i Infotech
Limited and certain variable interest entities. Stockholders' equity increased
2.4% at September 30, 2005 to Rs. 131.1 billion (US$ 3.0 billion) from Rs.
128.0 billion (US$ 2.9 billion) at year—-end fiscal 2005.

Off Balance Sheet Items, Commitments and Contingencies
Foreign Exchange and Derivative Contracts

We enter into foreign exchange forwards, options, swaps and other
derivative products to enable customers to transfer, modify or reduce their
foreign exchange and interest rate risks and to manage our own interest rate and
foreign exchange positions. These instruments are used to manage foreign
exchange and interest rate risk relating to specific groups of on-balance sheet
assets and liabilities. Since adoption of SFAS No. 133 and SFAS No. 138
effective April 1, 2001, all derivatives have been recorded as assets or
liabilities on the balance sheet at their respective fair values with unrealized
gains or losses recorded either in accumulated other comprehensive income or in
the statement of income, depending on the purpose for which the derivative is
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held. Derivatives that do not meet the criteria for designation as a hedge under

SFAS No.

133 at inception,

or fail to meet the criteria thereafter,

are

accounted for in "Other assets" with changes in fair value recorded in the

statement of income.

The following table sets forth,
of derivative contracts.

at the dates indicated, the notional amount

Notional principal amounts Balance
At March 31, At September 30, At March
2004 2005 2005 2005 2004
(in millions)
Interest rate products:
Swap agreements......... Rs. 1,456,182 Rs. 1,352,576 Rs. 1,669,613 USS 37,998 Rs. 1,552
Others........... ... .... 43,073 479,098 404,467 9,205 43
Total interest rate
products............. Rs. 1,499,255 Rs. 1,831,674 Rs. 2,074,080 USs 47,203 Rs. 1,595
Foreign exchange
products:
Forward contracts....... Rs. 620,415 Rs. 867,644 Rs. 937,093 USS 21,327 Rs. 398
Swap agreements......... 46,724 97,496 126,817 2,886 263
Others........... ... ... 44,401 - 6,641 151 (345)
Total foreign exchange
products............. Rs 711,540 Rs 965,140 Rs 1,070,551 Uss 24,364 Rs 316
(1) Denotes the mark-to-market impact of the derivative and foreign exchange

products on the reporting date.

The significant increase in the volumes of interest rates swaps and foreign
exchange forward contracts was primarily due to increased transactions carried
out by us on behalf of our customers and growth in the market for such products.

An interest rate swap does not entail exchange of notional principal and
the cash flow arises on account of the difference between the interest rate pay
and receive legs of the swap which is generally much lower than the
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notional principal of the swap. A large proportion of interest rate swaps,
currency swaps and forward exchange contracts are on account of market making
which involves providing regular two-way prices to customers or inter-bank

counter-parties.
transactions,
portfolio.

For example,

covered by an exactly opposite transaction entered into with another

counter—-party,
whereas,
transactions.

This results in generation of a higher number of outstanding
and hence a large value of gross notional principal of the
if a transaction entered into with a customer is

the net market risk of the two transactions will be zero
the notional principle of the portfolio will be the sum of both the
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Securitization

We primarily securitize commercial loans through "pass—-through"
securitizations. In the six-month period ended September 30, 2005, we
securitized loans and credit substitutes which resulted in gains of Rs. 2.4
billion (USS$ 56 million) compared to Rs. 2.7 billion (US$ 62 million) in the
six-month period ended September 30, 2004. The gains are reported as a component
of gain on sale of loans and credit substitutes. After the securitization, we
generally continue to maintain customer account relationships and service loans
transferred to the securitization trust. The securitizations are either with or
without recourse. In certain cases, we may enter into derivative transactions
such as written put options and interest rate swaps with the transferees. In
certain cases, we write put options, which require us to purchase, upon request
of the holders, securities issued in certain securitization transactions. The
put options seek to provide liquidity to holders of such instruments. If
exercised, we are obligated to purchase the securities at the pre-determined
exercise price.

Variable Interest Entities

We have transferred certain impaired loans to borrower specific
funds/trusts managed by an asset reconstruction company set up under the
Securitisation and Reconstruction of Financial Assets and Enforcement of
Security Interest Act, 2002 and guidelines issued by the Reserve Bank of India.
The trusts/funds (which are separate legal entities) issued security receipts to
us and other transferors as consideration for the transaction. Certain transfers
did not qualify for sale accounting under SFAS No. 140 and continue to be
reflected as loans on our balance sheet. Other transfers qualified for sale
accounting but were impacted by FIN 46/FIN 46R. We have consolidated entities in
which we are the primary beneficiary at September 30, 2005. Funds/trusts which
are VIEs but in which we are not the primary beneficiary have not been
consolidated.

Our venture capital subsidiary is accounted for pursuant to specialized
industry guidance applicable to investment companies. Pursuant to this guidance
investment holdings are accounted for at estimated fair value irrespective of
the level of equity ownership. Some of these investment holdings may be deemed
to be VIEs as defined in FIN 46R. The FASB permitted non-registered investment
companies to defer consolidation of VIEs in which they are involved until the
proposed Statement of Position on the clarification of the scope of the
Investment Company Audit Guide is finalized. Following issuance of the Statement
of Position, the FASB will consider further modification to FIN 46R to provide
an exception for companies that qualify to apply the revised Audit Guide. We
applied this deferral provision and did not consolidate additional assets in
potential VIEs in which we are involved at September 30, 2005. Following
issuance of the revised Audit Guide and further modification, if any, to FIN
46R, we will assess the effect of such guidance on our venture capital
subsidiary.

Loan Commitments

We have outstanding undrawn commitments to provide loans and financing to
customers. These loan commitments aggregated Rs. 75.7 billion (USS$ 1.7
billion) at September 30, 2005. The interest rate on these commitments is
dependent on the lending rates on the date of the loan disbursement. Further,
the commitments have fixed expiration dates and are contingent upon the
borrower's ability to maintain specific credit standards.

Capital Commitments

We are obligated under a number of capital contracts. Capital contracts are
job orders of a capital nature, which have been committed. Estimated amounts of
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contracts remaining to be executed on capital account aggregated Rs. 1.8 billion
(USS$ 42 million) at September 30, 2005 compared to Rs. 604 million (USS$ 14
million) at year-end fiscal 2005 signifying the unpaid amount for acquisition of
fixed assets as per contracts entered into with suppliers.
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Operating Lease Commitments

We have commitments under long-term operating leases principally for
premises. The following table sets forth, a summary of future minimum lease
rental commitments at September 30, 2005, for non-cancelable leases.

Lease rental commitments for period/year ended March 31, (in millions)
2 0 Rs 536
7 890
2 0 849
2 0 784
7 744
7 708
B o T o Tl = 2,272
Total minimum lease commMitmentsS. ...t e ittt eeeennenneens Rs 6,783
Guarantees

As a part of our financing activities, we issue guarantees to enhance the
credit standing of our customers. The guarantees are generally for a period not
exceeding 10 years. The credit risk associated with these products, as well as
the operating risks, are similar to those relating to other types of financial
instruments. We have the same appraisal process for guarantees as that for any
other loan product. Guarantees increased by 10.0% to Rs. 176.5 billion
(USS$ 4.0 billion) at September 30, 2005 from Rs. 160.5 billion (US$ 3.7
billion) at year-end fiscal 2005.

The following table sets forth, at the dates indicated, guarantees

outstanding.
September/
At September 30, At September 30, March
At March 31, 2005 2005 2005 % change
(in millions, except percentages)

Financial guarantees(l).... Rs. 60,672 Rs. 59,533 USs$ 1,355 (1.9)%
Performance guarantees (2).. 99,808 116,992 2,662 17.2
Total guarantees........... Rs. 160,480 Rs. 176,525 USs$ 4,017 10.0%
(1) Consists of instruments guaranteeing the timely contractual payment of loan

obligations, primarily to foreign lenders on behalf of project companies.

(2) Consists of instruments guaranteeing the performance by a company of an
obligation, such as exports.
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The following table sets forth contractual obligations on long-term debt
and operating lease at September 30, 2005.

Payments due by period

Between Between
April 2006 April 2009
Up to March and and
Contractual Obligations Total 2006 March 2009 March 2011

(in millions)

Long-term debt obligations......... Rs. 358,123 Rs. 37,686 Rs. 171,190 Rs. 74,310

Operating lease obligations........ 6,783 536 2,523 1,452

] i O Rs. 364,906 Rs 38,222 Rs. 173,713 Rs 75,762
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The following table sets forth contractual obligations on guarantees at the
six-month period ended September 30, 2005.

Payments due by period

Less than
Contractual Obligations Total 1 year 1-3 years 3-5 years

(in millions)

Guarantees
Financial guarantees............ Rs. 59,533 Rs. 32,231 Rs. 12,601 Rs. 6,920
Performance guarantees.......... 116,992 45,872 46,320 18,475
o o Rs. 176,525 Rs 78,103 Rs 58,921 Rs 25,395

Capital Resources

ICICI Bank is subject to the capital adequacy requirements of the Reserve
Bank of India, which are primarily based on the capital adequacy accord reached
by the Basel Committee of Banking Supervision, Bank of International Settlements
in 1988. ICICI Bank is required to maintain a minimum ratio of total capital to
risk adjusted assets of 9.0%, at least half of which must be Tier 1 capital.

At September 30, 2005, ICICI Bank's capital adequacy ratio calculated in
accordance with the Reserve Bank of India guidelines and based on its
unconsolidated financial statements prepared in accordance with Indian GAAP was
11.5%. Using the same basis of calculation, at September 30, 2005, ICICI Bank's
Tier 1 capital adequacy ratio was 7.2% and its Tier 2 capital adequacy ratio was
4.3%.

The following table sets forth, at the dates indicated, risk-based capital,
risk-weighted assets and risk-based capital adequacy ratios computed in

69



Edgar Filing: ICICI BANK LTD - Form 424B4

accordance with the applicable Reserve Bank of India guidelines and based on
ICICI Bank's unconsolidated financial statements prepared in accordance with
Indian GAAP.

At September 30, 2005

(in millions, except percentages)

Tier 1 capital. ...t eennnnnns Rs. 108,318 Uuss$ 2,465
Tier 2 capital. ...ttt 64,120 1,459
Total capital. ...ttt ittt Rs. 172,438 Uss$ 3,924
On- balance sheet risk weighted assets... Rs. 1,251,431 Uss$ 28,481
Off-balance sheet risk weighted assets... 212,844 4,844
Risk weighted assets on trading book 32,141 731
Total risk weighted assets............... Rs. 1,496,416 Uss 34,056
Tier 1 capital adequacy ratio............ 7.2%

Tier 2 capital adequacy ratio............ 4.3

Total capital adequacy ratio............. 11.5%

The principal off-balance sheet items for ICICI Bank were loan commitments,
guarantees, put options and lease and capital commitments. ICICI Bank entered
into these arrangements for normal business purposes. See "Operating and
Financial Review and Prospects - Off Balance Sheet Items, Commitments and
Contingencies" included elsewhere in this prospectus. Capital was provided for
these items based on the existing capital adequacy guidelines of the Reserve
Bank of India. See "Supervision and Regulation - Reserve Bank of India
Regulations - Capital Adequacy Requirements" in our annual report on Form 20-F
for the fiscal year ended March 31, 2005 which is incorporated by reference into
this prospectus. Lease commitments were not expected to materially affect
capital requirements. ICICI Bank provides capital on the put options outstanding
and forward contracts and derivatives contracts outstanding at September 30,
2005 as per existing capital adequacy guidelines of the Reserve Bank of India.
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Liquidity Risk

Liquidity risk arises in the funding of lending, trading and investment
activities and in the management of trading positions. It includes both the
risk of unexpected increases in the cost of funding an asset portfolio at
appropriate maturities and the risk of being unable to liquidate a position in
a timely manner at a reasonable price. The goal of liquidity management is to
be able, even under adverse conditions, to meet all liability repayments on
time and fund all investment opportunities.

We maintain diverse sources of liquidity to facilitate flexibility in
meeting funding requirements. Incremental operations are principally funded by
accepting deposits from retail and corporate depositors. The deposits are
augmented by borrowings in the short-term inter-bank market and through the
issuance of bonds. Loan maturities and sale of investments also provide
liquidity. Most of the funds raised are used to extend loans or purchase
securities. Generally, deposits are of a shorter average maturity than loans or
investments.
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Most of our incremental funding requirements, including replacement of
maturing liabilities of ICICI which generally had longer maturities, are met
through short-term funding sources, primarily in the form of deposits including
inter-bank deposits. However, a large portion of our assets, primarily the
assets of ICICI and our home loan portfolio, have medium or long-term
maturities, creating a potential for funding mismatches. We actively monitor
our liquidity position and attempt to maintain adequate liquidity at all times
to meet all requirements of all depositors and bondholders, while also meeting
the requirement of lending groups. From time to time, we may buy back some of
our outstanding bonds at our discretion in the open market or in privately
negotiated transactions depending on market conditions, interest rates and
other factors. We seek to establish a continuous information flow and an active
dialogue between the funding and borrowing divisions of the organization to
enable optimal ligquidity management. A separate group is responsible for
liquidity management.

Another source of liquidity risk is the put options written by us on the
loans, which we have securitized. These options are binding on us and require
us to purchase, upon request of the holders, securities issued in such
securitized transactions. The options seek to provide liquidity to the security
holders. If exercised, we will be obligated to purchase the securities at the
pre-determined exercise price. All put options were out-of-the-money for the
holders.

Under the Reserve Bank of India's statutory liquidity ratio requirement,
we are required to maintain 25.0% of our total demand and time liabilities by
way of approved securities, such as government of India securities and state
government securities. We maintain the statutory liquidity ratio through a
portfolio of government of India securities that we actively manage to optimize
the yield and benefit from price movements. Until September 17, 2004, under the
Reserve Bank of India's cash reserve ratio requirements, we were required to
maintain 4.5% of our demand and time liabilities in a current account with the
Reserve Bank of India. The Reserve Bank of India increased the cash reserve
ratio to 5.0% in two stages (4.75% effective September 18, 2004 and 5.0%
effective October 2, 2004).

We also have recourse to the liquidity adjustment facility and the
refinance window, which are short-term funding arrangements provided by the
Reserve Bank of India. We maintain a substantial portfolio of liquid high
quality securities that may be sold on an immediate basis to meet our liquidity
needs.

We also have the option of managing liquidity by borrowing in the
inter-bank market on a short-term basis. The overnight market which is a
significant part of the inter-bank market, is susceptible to volatile interest
rates. These interest rates on certain occasions, have touched historical highs
of 100.0% and above. To curtail reliance on such volatile funding, our
liquidity management policy has stipulated daily limits for borrowing and
lending in this market. The limit on daily borrowing is more stringent than the
limit set by the Reserve Bank of India. ICICI Securities, like us, relies for a
certain proportion of its funding on the inter-bank market for overnight money
and is therefore also exposed to similar risk of volatile interest rates.

We are required to submit gap analysis on a monthly basis to the Reserve
Bank of India. Pursuant to the Reserve Bank of India guidelines, the liquidity
gap (i1f negative) must not exceed 20.0% of outflows in the 1-14 day and the
15-28 day time category. We prepare fortnightly maturity gap analysis to review
our liquidity position. Static gap analysis is also supplemented by a dynamic
analysis for the short-term, to enable the liability raising units
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In

also monitor certain liquidity ratios on a fortnightly basis.

Our bonds are rated AAA by two Indian credit rating agencies,
and Credit Analysis & Research Limited. Our term deposits are rated AAA by ICRA
Limited. Our long-term foreign currency borrowings are rated Baa3 by Moody's

Investors Service and BB+ by Standard and Poor's.

addition, we

ICRA Limited

Our short-term foreign

currency ratings are Ba2/ Not Prime by Moody's Investors Service and B by
. The outlook from Standard and Poor is stable.
a positive outlook on our Baa3 foreign currency senior debt rating,
outlook on our Baa3 subordinated debt rating and also a stable outlook on our
Any downgrade in these credit

Standard and Poor's

Ba2 ratings on foreign currency deposits.
or any adverse change in these ratings relative to other banks and
could adversely impact our ability to raise resources
which in turn could adversely impact our

ratings,
financial intermedi

to meet our funding requirements,

liquidity position.

Capital Expenditure

The following tables set forth,

aries,

for the periods indicated,

Moody's has
a stable

certain

information related to capital expenditure by category of fixed assets.

Buildings.........
Equipment, furnitu

others.........
Construction in pr

Six— month period ended September 30, 2005
Cost at
March 31, Additions/ Deletions/ Net ass
2005 transfers transfers Depreciation September
(in millions)
........ Rs 1,648 Rs. 4 Rs. (30) Rs. 268 Rs. 1,354
........ 14,555 1,025 (816) 2,108 12,656
re and
........ 21,101 2,694 (138) 12,325 11,332
ogress.. 1,237 562 (439) 7 1,353
........ Rs 38,541 Rs 4,285 Rs (1,423) Rs 14,708 Rs 26,695
Our capital expenditure on property and equipment was Rs. 4.3 billion
for the six-month period ended September 30, 2005. Capital

(USS 98 million)
expenditure of Rs.
others included Rs.

Significant Changes

Except as stated in this prospectus,

2.7 billion
1.2 billion

(US$S 61 million)
(USS$ 27 million)

on equipment,
on computers

furniture and
and software.

no significant changes have occurred

to our business since the date of the interim consolidated financial statements

as of September 30,

2005,

Segment Revenues and Assets

Subsequent to the amalgamation,

contained in this prospectus.

the composition of our operating segments

has changed. Our operations are now classified into the following segments:

commercial banking

segment,

investment banking segment and others.

for previous periods has been reclassified on a comparable basis.

Segment data
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The commercial banking segment provides medium-term and long-term project
and infrastructure financing, securitization, factoring, lease financing,
working capital finance and foreign exchange services to clients. Further, it
provides deposit and loan products to retail customers. The investment banking
segment includes ICICI Bank's treasury operations and the operations of ICICI
Securities, and deals in the debt, equity and money markets and provides
corporate advisory products such as mergers and acquisition advice, loan
syndication advice and issue management services. Others consist of various
operating segments that do not meet the requirements to be reported as an
individual reportable segment as defined in SFAS No. 131 on Disclosure about
Segments of an Enterprise and Related Information.

Operating segments are defined as components of an enterprise for which
separate financial information is available that 1is regularly evaluated by the
chief operating decision maker in deciding how to allocate resources and in
assessing performance. The chief operating decision maker evaluates performance
and allocates resources based on an analysis of various performance indicators
for each of the above reportable segments. Components of profit and loss are
evaluated for commercial banking and investment banking segments. Further, the
chief operating
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decision maker specifically reviews assets of our retail loan operations, which
are part of the commercial banking segment. The segment-wise information
presented below is consistent with the management reporting.

Commercial Banking Segment

Net income of the commercial banking segment increased by 91.6% to Rs. 6.4
billion (USS$ 146 million) for the six-month period ended September 30, 2005
from Rs. 3.3 billion (US$ 76 million) for the six-month period ended
September 30, 2004, primarily due to an increase in net interest income by Rs.
5.9 billion (US$ 134 million) and non-interest income by Rs. 4.5 billion
(USS$ 102 million) for the six-month period ended September 30, 2005 as
compared to the six-month period ended September 30, 2004.

Provisions for loan losses increased by 31.5% to Rs. 5.8 billion (US$ 131
million) for the six-month period ended September 30, 2005 from Rs. 4.4 billion
(US$ 100 million) for the six-month period ended September 30, 2004 primarily
due to increase in provisions on consumer loans and credit card receivables.
Non—-interest income increased by 44.8% to Rs. 14.4 billion (US$ 328 million)
for the six-month period ended September 30, 2005 from Rs. 10.0 billion (USS
227 million) for the six-month period ended September 30, 2004. The large
increase was primarily due to growth in retail liability product income like
account servicing charges and transaction banking fee income from small
enterprises, as well as an increase in transaction banking and other fee income
from corporate banking. Net interest income increased 57.0% to Rs. 16.2 billion
(USS$ 368 million) for the six-month period ended September 30, 2005 from Rs.
10.3 billion (US$ 234 million) for the six-month period ended September 30,
2004, primarily due to an increase in interest income on advances. Non-interest
expense increased 35.1% to Rs. 15.5 billion (US$ 353 million) for the six-month
period ended September 30, 2005 from Rs. 11.5 billion (US$ 261 million) for the
six-month period ended September 30, 2004 primarily due to an increase in
salary and other administration expenses.

Investment Banking Segment

Net income for the investment banking segment increased to Rs. 1.9 billion
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(USS$ 43 million) for the six-month period ended September 30, 2005 compared

to a loss of Rs. 100 million (US$ 2.3 million) for the six-month period ended
September 30, 2004 primarily due to an increase in trading account revenue and
an increase in gains from securities transactions offset by an increase in net
interest expense. Trading account revenue and gains on securities transactions
increased to Rs. 6.8 billion (US$ 155 million) for the six-month period ended
September 30, 2005 from Rs. 1.7 billion (USS$ 38 million) for the six-month
period ended September 30, 2004 primarily due to capital gains realized on sale
of equity investments as we capitalized on the opportunities created by the
buoyant capital markets. This level of trading profits and capital gains 1is the
result of the specific market conditions and investors should be aware that
such gains may not be repeated in future periods.

Net interest expense increased to Rs. 2.5 billion (US$ 57 million) for
the six-month period ended September 30, 2005 from Rs. 221 million (US$ 5
million) for the six-month period ended September 30, 2004 primarily due to an
increase in interest expense on trading account liabilities and other short
term borrowings. Non—-interest expense increased 33.3% to Rs.2.3 billion (USS$
53 million) for the six-month period ended September 30, 2005 from Rs. 1.7
billion (USS$ 40 million) for the six-month period ended September 30, 2004
primarily due to an increase in payments to and provisions for employees and
other administrative expenses.

Related Party Transactions

We conduct transactions with our related parties. The following represent
the significant transactions between us and such related parties:

Insurance Services

During the six-month period ended September 30, 2005, we paid insurance
premium amounting to Rs. 34 million (US$ 1 million) to ICICI Prudential Life
Insurance Company compared to Rs. 0.17 million (US$ 3,809) for six-month
period ended September 30, 2004 and Rs. 231 million (US$ 5 million) to ICICI
Lombard General Insurance Company compared to Rs. 58 million (US$ 1 million)
for the six-month period ended September 30, 2004. We received insurance claims
totaling to Rs. 5 million (US$ 107,533) from ICICI Prudential Life Insurance
Company compared to no insurance claims during six-month period ended September
30, 2004 and Rs. 37 million
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(US$ 1 million) from ICICI Lombard General Insurance Company compared to Rs. 11
million (US$ 247,634) during six-month period ended September 30, 2004.

Referral Fees

During the six-month period ended September 30, 2005 we received referral
fees amounting to Rs. 240 million (US$ 5 million) from ICICI Prudential Life
Insurance Company compared to Rs. 95 million (US$ 2 million) for the
six-month period ended September 30, 2004 and Rs. 282 million (US$ 6 million)
from ICICI Lombard General Insurance Company compared to Rs. 75 million (USS
2 million) for the six-month period ended September 30, 2004.

Lease of Premises and Facilities
During the six-month period ended September 30, 2005, we received Rs. 73

million (US$ 2 million) for lease of premises, facilities and other
administrative costs from ICICI Prudential Life Insurance Company compared to
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Rs. 78 million (US$ 2 million) for the six-month period ended September 30,

2004 and Rs. 70 million (US$ 2 million) from ICICI Lombard General Insurance
Company compared to Rs. 49 million (US$ 1 million) for the six-month period
ended September 30, 2004.

Secondment of Employees

During the six-month period ended September 30, 2005, we received Rs. 0.37
million (US$ 8,479) for seconded employees from ICICI Prudential Life
Insurance Company compared to Rs. 0.33 million (US$ 7,470) for the six-month
period ended September 30, 2004 and Rs. 2 million (US$ 35,518) from ICICI
Lombard General Insurance Company compared to Rs. 7 million (US$ 152,222) for
the six-month period ended September 30, 2004.

Asset Management Services

During the six-month period ended September 30, 2005, we provided asset
management services to TCW / ICICI Investment Partners LLC and earned fees of
Rs. 2 million (US$ 49,000) compared to Rs. 0.03 million (US$ 736) for the
six-month period ended September 30, 2004.

Deposits and Borrowings

During the six-month period ended September 30, 2005, we paid interest on
bonds/deposits/call borrowings amounting to Rs. 8 million (US$ 186,298) to
ICICI Prudential Life Insurance Company compared to Rs. 3 million (USS$
74,836) for the six-month period ended September 30, 2004 and Rs. 3 million
(USS$ 66,118) to ICICI Lombard General Insurance Company compared to Rs. 2
million (US$ 53,094) for the six-month period ended September 30, 2004.

Interest and Dividend

During the six-month period ended September 30, 2005, we received interest
on loans amounting to Rs. 6 million (US$ 125,390) from ICICI Prudential Life
Insurance Company compared to no interest on loans for the six-month period
ended September 30, 2004 and Rs. 1 million (US$ 16,773) from ICICI Lombard
General Insurance Company compared to no interest on loans for the six-month
period ended September 30, 2004 and we received dividend amounting to Rs. 81
million (US$ 2 million) from ICICI Lombard General Insurance Company compared
to Rs. 81 million (USS$ 2 million) for the six-month period ended September
30, 2004.

Employee Loans

We have advanced housing, vehicle and general-purpose loans to our
employees, bearing interest ranging from 2.5% to 3.5%. The tenure of these loans
range from 10 years to 25 years. The loans are generally secured by the assets
acquired by the employees. Employee loan balances outstanding as of September
30, 2005 was Rs. 4.9 billion (USS$ 112 million).
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Purchase of Investments

During the six-month period ended September 30, 2005, we purchased
investments amounting to Rs. 1.0 billion (US$ 22 million) from ICICI
Prudential Life Insurance Company compared to Rs. 442 million (US$ 10
million) during the six-month period ended September 30, 2004 and Rs. 397
million (US$ 9 million) from ICICI Lombard General Insurance Company compared

75



Edgar Filing: ICICI BANK LTD - Form 424B4

to Rs. 50 million (US$ 1 million) during the six-month period ended September
30, 2004.

Sale of Investments

During the six-month period ended September 30, 2005, we sold investments
amounting to Rs. 3 billion (US$ 75 million) to ICICI Prudential Life
Insurance Company compared to Rs. 1 billion (US$ 30 million) during the
six-month period ended September 30, 2004 and Rs. 279 million (US$ 6 million)
to ICICI Lombard General Insurance Company compared to Rs. 13 million (USS
299,545) during the six-month period ended September 30, 2004. We accounted
gain of Rs. 11 million (US$ 244,576) on sale made to ICICI Prudential Life
Insurance Company compared to Rs. 0.27 million (US$ 6,194) during the
six-month period ended September 30, 2004 and gain of Rs. 3 million (USS$
74,981) on sale made to ICICI Lombard General Insurance Company compared to
loss of Rs. 0.35 million (US$ 8,029) during the six-month period ended
September 30, 2004.

Custodial Charges

During the six-month period ended September 30, 2005, we received
custodial charges amounting to Rs. 3 million (US$ 58,421) from ICICI Lombard
General Insurance Company compared to Rs. 2 million (US$ 49,074) for the
six-month period ended September 30, 2004.

Related Party Balances

The following balances payable to/receivable from related parties are
included in the balance sheet:

At September 30, 2005

(in millions)

L OAM S e e e ettt e e e e e e e eaeeeeseeeeeennaeesseeeennnnns Rs. 3 Uss$ 0.08
Other @SSl S i it ittt ettt et e e e e ettt 212 5
J D T = e = 1,940 44
Other liabilities. ...t in it eeeeennnnnns 0.14 0.003

Critical Accounting Policies

In order to understand our financial condition and results of operations,
it is important to understand our significant accounting policies and the
extent to which we use judgments and estimates in applying those policies. Our
accounting and reporting policies are in accordance with US GAAP and conform
to standard accounting practices relevant to our products and services and the
businesses in which we operate. US GAAP requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities as of
the date of the financial statements and the reported income and expenses
during the reported period. Accordingly, we use a significant amount of
judgment and estimates based on assumptions for which the actual results are
uncertain when we make the estimation.

We have identified three critical accounting policies, based on the
judgments and estimates required in the application of these policies. These
include valuation of securities and accounting for derivative transactions and
hedging activities, allowance for loan losses and accounting for securitization
transactions. Additional information about these policies can be found in Note
1 to our interim unaudited condensed consolidated financial statements. The
statements below contain forward-looking statements within the meaning of the
Private Securities Litigation Reform Act. See "Forward-Looking Statements."
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Allowance for loan losses

The allowance for loan losses represents management's estimate of probable
losses inherent in the portfolio. We have developed appropriate policies and
procedures for assessing the adequacy of the allowance for loan losses that
reflect our careful evaluation of credit risk considering all information
available to us. In developing this assessment, we must rely on estimates and
exercise judgment regarding matters where the ultimate outcome is unknown, such
as economic factors, developments affecting companies in specific industries and
issues with respect to single borrowers. Depending on changes in circumstances,
future assessments of credit risk may yield materially different results, which
may require an increase or a decrease in the allowance for loan losses.

Larger balance, non-homogenous exposures representing significant
individual credit exposures are evaluated based upon the borrower's overall
financial condition, resources and payment record and the realizable value of
any collateral. Loans identified as trouble debt restructuring or other impaired
with a balance of Rs. 100 million and above are individually reviewed and an
allowance is determined based on the difference between the loan's carrying
value and the loan's fair value. Fair value is based on either the present value
of expected future cash flows discounted at the loan's effective interest rate,
the loan's observable market price or the fair value of the collateral, less
disposal costs, if the loan is collateral dependent. No other allowance is
provided on impaired loans that are individually reviewed.

Each portfolio of smaller-balance, homogenous loans, including consumer
loans and credit card receivables, is evaluated for impairment. The allowance
for loan losses attributed to these loans is established by a process that
includes an estimate of probable losses inherent in the portfolio. These include
historical delinquency and credit loss experience and current trends and
conditions.

These evaluation processes are subject to numerous estimates and
judgments. The use of different estimates or assumptions could produce
different results. We regularly monitor qualitative and quantitative trends in
the loan portfolio, including changes in the levels of restructured loans and
other impaired loans. The distribution of the allowance as described above does
not diminish the fact that the entire allowance is available to absorb credit
losses in the loan portfolio. Our principal focus, therefore, is on the
adequacy of the total allowance for loan losses.

Valuation of Securities and Accounting for Derivatives Transactions and
Hedging Activities

Our securities are classified into available for sale securities, trading
securities, venture capital investments and non-readily marketable securities.
The classification into available for sale and trading securities is based on
management's intention at the time of purchase. We no longer classify
investments in debt securities as held to maturity, due to sale of certain held
to maturity securities in fiscal 2002 by ICICI for reasons other than those
specified in SFAS No. 115. Further, we offer derivative products to our
customers to transfer, modify or reduce their foreign exchange and interest rate
risks and to manage our own interest rate and foreign exchange positions. The
derivatives market in India is evolving and our derivative volumes have
increased significantly since the amalgamation.

The fair values of quoted securities are determined based on market prices.
The fair value of securities for which quoted market prices are not available is
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estimated as follows:

o The fair value of unquoted government of India securities is estimated
based on the yields to maturity of these securities published by
certain agencies approved by the Reserve Bank of India.

o The fair value of other unquoted securities and preference shares is
computed based on the mark-up, based on the credit rating of the
issuer by a credit rating agency, over the yields to maturity for
government of India securities, as published by certain agencies
approved by the Reserve Bank of India.

o The fair values of investments in unquoted mutual fund units are
estimated based on the latest repurchase price declared by the mutual
fund in respect of each particular scheme. If the repurchase price is
not available, the fair value is estimated based on the net asset
values of the respective mutual fund scheme.
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o The fair values of certain derivative contracts are derived from
pricing models that consider market and contractual prices for the
underlying financial instruments, as well as the time value of money,
the yield curve and any other volatility factors underlying the
positions.

Changes in values of available-for-sale securities are recognized net of
taxes as a component of stockholders' equity, unless the value is impaired and
the impairment is not considered to be temporary. Impairment losses that are not
considered temporary are recognized in the income statement. We conduct regular
reviews to assess whether other-than-temporary impairment exists. Changes in the
fair values of trading account assets are recognized in the income statement.

Equity securities, forming part of our securities portfolio, are
considered as publicly traded if they have been actively traded on a securities
exchange within six-month period prior to the relevant balance sheet date. The
fair value of such securities is the last quoted price. Non-readily marketable
equity securities are recorded at cost and a provision is made for other than
temporary diminution. Equity securities acquired by conversion of loans in a
troubled debt restructuring are stated at their fair values and accounted for
in the same manner as equity investments acquired for cash.

The fair wvalues of publicly traded venture capital investments are
generally based upon quoted market prices. In certain situations, including
thinly traded securities, large block holdings, restricted shares or other
special situations, the quoted market price is adjusted to produce an estimate
of the attainable fair value for the securities. For securities that are not
publicly traded, fair value is determined in good faith pursuant to procedures
established by the board of directors of the venture capital subsidiary. In
determining the fair value of these securities, consideration is given to the
financial conditions, operating results and prospects of the underlying
companies, and any other factors deemed relevant. Since the valuations are
inherently uncertain, these estimated values may differ significantly from the
values that would have been used had a ready market for the investments existed.
Changes in fair values of venture capital investments are recognized in the
income statement.

SFAS No. 133 and SFAS No. 138 require that all derivative instruments be
recorded on the balance sheet at their respective fair values with unrealized
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gains and losses recorded either in accumulated other comprehensive income or in
the statement of income, depending on the purpose for which the derivative was
held.

We provide forward contracts to our customers for hedging their short-term
exchange rate risk on foreign currency denominated receivables and payables. We
generally provide this facility for a term of up to six-month period and
occasionally up to 12 months. We also offer interest rate and currency swaps to
our customers for hedging their medium and long-term risks due to interest rate
and currency exchange rate movements. We offer these swaps for a period ranging
from three to 10 years. We also hedge our own exchange rate risk related to our
foreign currency trading portfolio with products from banking counterparties.

At the inception of a hedge transaction, we formally document the hedge
relationship and the risk management objective and strategy for undertaking the
hedge. This process includes identification of the hedging instrument, hedged
item, risk being hedged and the methodology for measuring effectiveness of the
hedge. In addition, we assess both at the inception of the hedge and on an
ongoing basis, whether the derivative used in the hedging transaction has been
highly effective in offsetting changes in fair value or cash flows of the hedged
item, and whether the derivative is expected to continue to be highly effective.
Derivatives that do not meet the criteria for designation as a hedge under SFAS
No. 133 at inception, or fail to meet the criteria thereafter, are accounted for
in other assets with changes in fair value recorded in the statement of income.

We discontinue hedge accounting prospectively when it is either determined
that the derivative is no longer highly effective in offsetting changes in the
fair value or cash flows of a hedged item; the derivative expires or is sold,
terminated or exercised; the derivative is de-designated because it is unlikely
that a forecasted transaction would occur; or management determines that
designation of the derivative as a hedging instrument is no longer appropriate.

Changes in the fixed income, equity, foreign exchange markets would impact
our estimate of fair value in the future, potentially affecting principal
trading revenues. Similarly, pricing models and their underlying assumptions
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impact the amount and timing of unrealized gains and losses recognized, and the
use of different pricing models or assumptions could produce different financial
results.

Securitization

We primarily securitize commercial loans through "pass-through"
securitizations. After the securitization, we generally continue to maintain
customer account relationships and service loans transferred to the
securitization trust. Transfers that do not meet the criteria for a sale under
SFAS No. 140, are required to be recorded as secured borrowings with a pledge of
collateral, and such secured borrowings are required to be reported as a
component of other borrowings. Recourse and servicing obligations and put
options written are recorded as proceeds of the sale.

Retained beneficial interests in the loans and servicing rights are
measured by allocating the carrying value of the loans between the assets sold
and the retained interest, based on the relative fair value at the date of the
securitization. The fair values are determined using financial models or quoted
market prices or sale value of similar assets.
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Financial models and their underlying assumptions relating to delinquency,
prepayments, servicing costs and conversions from floating rate loans to fixed
rate loans, impact the amount and timing of gains and losses recognized and the
valuation of retained interests, and the use of different financial models or
assumptions could produce different financial results.

Recently Issued Accounting Standards

Accounting changes and error corrections

In May 2005, the FASB issued SFAS No. 154, "Accounting Changes and Error
Corrections - A Replacement of APB Opinion No. 20 and FASB Statement No. 3", or
SFAS 154. SFAS 154 replaces APB Opinion No. 20, "Accounting Changes", or APB 20,
and FASB Statement No. 3, "Reporting Accounting Changes in Interim Financial
Statements," and changes the requirements for the accounting for and reporting
of a change in accounting principle. APB 20 previously required that most
voluntary changes in accounting principle be recognized by including in net
income of the period of the change the cumulative effect of changing to the new
accounting principle. SFAS 154 requires retrospective application to prior
periods' financial statements for voluntary changes in accounting principle.
SFAS 154 is effective for accounting changes and corrections of errors made in
fiscal years beginning after December 15, 2005.

QSPE status of certain Commercial Mortgage Securitization Structures

We transfer commercial mortgage loans to trusts that issue various classes
of securities backed by the commercial mortgage loans to investors, or CMBS.
Those trusts are designed to be qualifying special purposes entities, or QSPE,
as defined by Statement of Financial Accounting Standards No. 140 (FAS 140),
"Accounting for Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities." We previously had analyzed the governing pooling and servicing
agreements for the CMBS trusts to which it transfers loans, and believes that
their terms are consistent with the criteria in FAS 140 for QSPE status.
Recently, regulators and standard setters have had discussions with industry
participants and accounting firms regarding whether certain provisions that are
common in CMBS structures satisfy the stringent QSPE criteria in FAS 140. The
regulators and standard setters are considering the need for clarifying
guidance. If such future guidance results in a determination that the CMBS
trusts are not QSPEs, our transfers may be required to be accounted for as
collateralized borrowings instead of as sales. Also, if such future guidance 1is
issued, we cannot predict what the transition provisions for implementing such
guidance will be.

Share based payment

On December 16, 2004, the Financial Accounting Standards Board (FASB)
issued FASB Statement No. 123 (revised 2004), Share-Based Payment, which is a
revision of FASB Statement No. 123, Accounting for Stock-Based Compensation.
Statement 123 (R) supersedes APB Opinion No. 25, Accounting for Stock Issued to
Employees, and amends FASB Statement No. 95, Statement of Cash Flows.
Generally, the approach in Statement 123 (R) 1is similar to the approach
described in Statement 123. However, Statement 123 (R) requires all share-based
payments to
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employees, including grants of employee stock options, to be recognized in the
income statement based on their fair values. SFAS No. 123 (R) is generally
applicable to all awards granted, modified or settled in the first annual
reporting period under US GAAP that begins after June 15, 2005.

Statement 123 (R) permits public companies to adopt its requirements using
one of two methods:

o A "modified prospective" method in which compensation cost is recognized
beginning with the effective date (a) based on the requirements of
Statement 123 (R) for all share-based payments granted after the effective
date and (b) based on the requirements of Statement 123 for all awards
granted to employees prior to the effective date of Statement 123 (R) that
remain unvested on the effective date.

o A "modified retrospective" method which includes the requirements of the
modified prospective method described above, but also permits entities to
restate based on the amounts previously recognized under Statement 123 for
purposes of pro forma disclosures either (a) all prior periods presented or
(b) prior interim periods of the year of adoption.

The company plans to adopt Statement 123 using the modified-prospective
method. As permitted by Statement 123, we currently account for share-based
payments to employees using Opinion 25's intrinsic value method and, as such,
generally recognizes no compensation cost for employee stock options. The
impact of adoption of Statement 123 (R) cannot be predicted at this time because
it will depend on levels of share-based payments granted in the future.
However, had we adopted Statement 123 (R) in prior periods, the impact of that
standard would have approximated the impact of Statement 123 as described in
the disclosure of pro forma net income and earnings per share in our unaudited
condensed consolidated financial statements. Statement 123 (R) also requires the
benefits of tax deductions in excess of recognized compensation cost to be
reported as a financing cash flow, rather than as an operating cash flow as
required under current literature. This requirement will reduce net operating
cash flows and increase net financing cash flows in periods after adoption.

Other-than-temporary impairments of securities

In November 2003, the Financial Accounting Standards Board, or FASB,
ratified a consensus on the disclosure provisions of Emerging Issues Task Force,
or EITF, Issue 03-1, "The Meaning of Other-Than-Temporary Impairment and Its
Application to Certain Investments." In March 2004, the FASB reached a consensus
regarding the application of a three-step impairment model to determine whether
investments accounted for in accordance with SFAS No. 115, "Accounting for
Certain Investments in Debt and Equity Securities," and other cost method
investments are other-than-temporarily impaired. However, with the issuance of
FASB Staff Position EITF 03-1-1, the provisions of the consensus relating to the
measurement and recognition of other-than-temporary impairments have been
deferred pending reassessment by the FASB.

The remaining provisions of this standard, which primarily relate to
disclosure, have been applied to all investments accounted for in accordance
with SFAS No. 115 and other cost method investments. We cannot determine the
impact of EITF 03-1 until after the FASB completes its reassessment.

Accounting for Certain Financial Instruments with Characteristics of both
Liabilities and Equities

In May 2003, the FASB issued SFAS No. 150, Accounting for Certain Financial
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Instruments with Characteristics of both Liabilities and Equities. SFAS No. 150
requires issuers to classify as liabilities (or assets in some circumstance)
three classes of freestanding financial instruments that embody obligations for
the issuer. Generally, SFAS No. 150 is effective for financial instruments
entered into or modified after May 31, 2003 and is otherwise effective at the
beginning of the first interim period beginning after June 15, 2003. Adoption of
SFAS No. 150 did not have a material impact on our consolidated financial
statements.
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Derivative Instruments and Hedging Activities

In April 2003, the FASB issued SFAS No. 149, Amendment of Statement No.
133 on Derivative Instruments and Hedging Activities. SFAS No. 149 amends and
clarifies financial accounting and reporting for derivative instruments,
including certain derivative instruments embedded in other contracts and for
hedging activities under SFAS No. 133. SFAS No. 149 is effective for contracts
entered into or modified after June 30, 2003 and for hedging relationships
designated after June 30, 2003. Adoption of SFAS No. 149 did not have a
material impact on our consolidated financial statements.
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SELECTED STATISTICAL DATA

You should read the following discussion and selected statistical data
together with our unaudited interim consolidated financial statements included
elsewhere in this prospectus and our audited consolidated financial statements
and the section "Business" in our annual report on Form 20-F for the fiscal year
ended March 31, 2005, which is incorporated by reference in this prospectus. The
following discussion is based on our unaudited interim financial statements and
our audited financial statements and accompanying notes, which have been
prepared in accordance with US GAAP.

Funding

Our funding operations are designed to ensure stability of funding,
minimize funding costs and effectively manage liquidity. Since the amalgamation,
our primary source of funding has been deposits raised from both retail and
corporate customers. We also raise funds through short-term rupee borrowings and
domestic or overseas bond offerings pursuant to specific regulatory approvals.
Because ICICI was not allowed to raise banking deposits as a financial
institution, its primary sources of funding prior to the amalgamation were
retail bonds and rupee borrowings from a wide range of institutional investors.
ICICI also raised funds through foreign currency borrowings from commercial
banks and other multilateral institutions like the Asian Development Bank and
the World Bank, which were guaranteed by the government of India.

Our deposits constituted 63.2% of our total liabilities at September 30,
2005 compared to 58.6% of our total liabilities at year-end fiscal 2005. Our
borrowings constituted 25.2% of our total liabilities at September 30, 2005
compared to 27.9% of our total liabilities at year-end fiscal 2005. Our
borrowings increased to Rs. 488.6 billion (US$ 11.1 billion) at September 30,
2005 compared to Rs. 483.7 billion (US$ 11.0 billion) at year-end fiscal
2005.0ur long-term debt decreased 2.7% to Rs. 357.4 billion (USS$ 8.1 billion)
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at September 30, 2005 compared to Rs. 367.5 billion (US$ 8.4 billion) at
year—-end fiscal 2005. Our short-term borrowings and trading liabilities
increased 12.9% to Rs. 131.2 billion (US$ 3.0 billion) at September 30, 2005
compared to short-term borrowings and trading liabilities of Rs. 116.2 billion
(USS$ 2.6 billion) at year—-end fiscal 2005. Going forward, we will continue to
repay our borrowings in accordance with their scheduled maturities and raise
new funds primarily in the form of lower-cost deposits.

Our deposits increased 20.7% to Rs. 1,226.5 billion (US$ 27.9 billion) at
September 30, 2005 compared to Rs. 1,016.5 billion (US$ 23.1 billion) at
year—-end fiscal 2005. This significant growth in deposits was achieved primarily
through increased focus on retail and corporate customers by offering a wide
range of products designed to meet varied individual and corporate needs and
leveraging on our network of branches, extension counters and ATMs.

The following table sets forth, for the periods indicated, the average
volume and average cost of deposits by type of deposit.

Six-month period ended September 30, (1)

(in millions, except percentages)

Interest-bearing deposits:

Savings deposits............. Rs. 88,548 2.18% Rs. 135,647 Uss 3,087

Time deposits................ 525,975 5.29 864,164 19,667
Non-interest-bearing deposits:

Demand deposits.............. 74,703 - 91,445 2,081
Total deposits.........oviin. Rs. 689,226 4.31% Rs. 1,091,256 Uss 24,835

(1) Average of quarterly balances at the end of March of the previous fiscal
year and June and September for the six-month periods ended September 30,
2004 and September 30, 2005. The average cost for each of the six-month
period ended September 30, 2004 and September 30, 2005 is annualized.

(2) Represents interest expense divided by the average of quarterly balances.
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Our average deposits for the six-month period ended September 30, 2005
were Rs. 1,091.3 billion (US$ 24.8 billion) at an average cost of 4.9%
compared to average deposits of Rs. 689.2 billion (US$ 15.7 billion) at an
average cost of 4.3% for the six-month period ended September 30, 2004. Our
average time deposits for the six-month period ended September 30, 2005 were
Rs. 864.2 billion (US$ 19.7 billion) at an average cost of 5.8% compared to
average time deposits of Rs. 526.0 billion (US$ 12.0 billion) for the
six-month period ended September 30, 2004 at an average cost of 5.3%.

The following table sets forth, at the date indicated, the maturity profile
of deposits by type of deposit.
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At September 30, 2005

After one

year and
Up to within After
one year three years three years Total

(in millions)
Time deposits....oveiiennnnn.. 723,523 181,499 30,393 935,415

(1) There is no contractual maturity for savings and demand deposits.

The following table sets forth, for the periods indicated, average
outstanding rupee borrowings based on quarterly balance sheets and by category
of borrowing and the percentage composition by category of borrowing. The
average cost (interest expense divided by average of quarterly balances) for
each category of borrowings is provided in the footnotes. The average cost for
the six-month periods ended September 30, 2005 and September 30, 2004 is
annualized.

Six-month period ended September 30, (1)

(in millions, except percentages)

Amount % to total Amount Amount
SIR boNds (2) v v v e v e ettt iieeennnnn Rs. 14,815 4.1% Rs. 14,815 Uss$ 337
Borrowings from Indian
government (3) « oo vvv .. 4,930 1.4 3,823 87
Other borrowings(4) (5) .......... 340,853 94.5 341,601 7,774
Total. oo e ittt e e e ettt e e 360,598 100.0% 360,239 8,198

(1) Average of quarterly balances at the end of March of the previous fiscal
year and June and September for each of the six-month periods ended
September 30, 2004 and September 30, 2005.

(2) With an average cost of 11.66% for the six-month period ended September 30,
2005 and 11.24% for the six-month period ended September 30, 2004.

(3) With an average cost of 10.75% for the six-month period ended September 30,
2005 and 10.25% for the six-month period ended September 30, 2004.

(4) With an average cost of 8.64% for the six-month period ended September 30,
2005 and 8.76% for the six-month period ended September 30, 2004.

(5) 1Includes publicly and privately placed bonds, borrowings from institutions
and wholesale deposits such as inter-corporate deposits, certificate of
deposits and call borrowings.
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The following table sets forth, at the date indicated, the maturity profile
of our rupee term deposits of Rs. 10 million (US$ 227,583) or more.

At September 30,

2005
(in millions, except percent
Less than three months......... ... ... Rs. 234,591 Uss$ 5,339
Above three months and less than six months... 170,836 3,888
Above six months and less than 12 months...... 175,751 4,000
More than 12 months..... ..ttt 41,100 935
Total deposits of Rs. 10 million and more..... Rs. 622,278 Uss 14,162

% of total
deposits

ages)

The following table sets forth, at the dates indicated, certain information
related to short-term rupee borrowings, which consist of certificates of
deposits, inter-corporate deposits and borrowings from government-owned
companies, and trading liabilities.

At September 30, (1)

(in millions, except percentages)

Period-end balanCe. .. ... intteeeeeeneeneenn Rs. 38,768 Rs. 98,370
Average balance during the period(2).......... 65,824 83,215
Maximum quarter—-end balance............c.ven.. 65,874 98,370
Average interest rate during the period(3).... 5.88% 5.92%
Average interest rate at period-end(4)........ 5.33% 6.31%
(1) Short-term borrowings include trading liabilities, such as borrowings in

the call market and repurchase agreements.

(2) Average of quarterly balances at the end of March of the previous fiscal
year and June and September for each of the six-month periods ended
September 30, 2004 and September 30, 2005.

(3) Represents the ratio of interest expense on short-term borrowings to the
average of quarterly balances of short-term borrowings. The average
interest rate for the six-month periods ended September 30, 2004 and
September 30, 2005 is annualized.

(4) Represents the weighted average rate of the short-term borrowings
outstanding at period end.

The average interest rate at September 30, 2005 at 6.31% was higher as
compared to the average interest rate at September 30, 2004 at 5.33%.

The following table sets forth, at the dates indicated, average outstanding
volume of foreign currency borrowings based on quarterly balance sheets by
source and the percentage composition by source. The average cost (interest
expense divided by average of quarterly balances) for each source of borrowings
is provided in the footnotes. The average cost for the six-month periods ended
September 30, 2005 and September 30, 2004 is annualized.
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Six-month period ended September 30, (1)

2004 2005
Amount % to total Amount Amount % to total

(in millions, except percentages)

Commercial borrowings(2).... Rs. 58,817 70.2% Rs. 154,226 Uss$ 3,510 86.4%
Multilateral borrowings (3) .. 24,941 29.8 24,190 550 13.6
Total. ettt e eeeeenn Rs 83,758 100.0% Rs. 178,416 Uss 4,060 100.0%

(1) Average of quarterly balances at the end of March of the previous fiscal
year and June and September for each of the six-month periods ended
September 30, 2004 and September 30, 2005.
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(2) With an average cost of 3.83% for the six-month period ended September 30,
2005 and 3.98% for the six-month period ended September 30, 2004.

(3) With an average cost of 3.75% for the six-month period ended September 30,
2005 and 3.03% for the six-month period ended September 30, 2004.

Risk Management

Quantitative and Qualitative Disclosures About Market Risk

Market risk is the possibility of loss arising from changes in the value of
a financial instrument as a result of changes in market variables such as
interest rates, exchange rates and other asset prices. The prime source of
market risk for us is the interest rate risk we are exposed to as a financial
intermediary, which arises on account of our asset liability management
activities. In addition to interest rate risk, we are exposed to other elements
of market risk such as liquidity or funding risk, price risk on trading
portfolios, and exchange rate risk on foreign currency positions. See "Business
- Risk Management - Quantitative and Qualitative Disclosures About Market Risk"
in our annual report on Form 20-F for the fiscal year ended March 31, 2005,
which is incorporated by reference in this prospectus, for a description of our
market risk management procedures and our approach towards managing interest
rate risk.

The following table sets forth, at the date indicated, our asset-liability
gap position.

At September 30, 2005(1)-(4)

Greater than

Less than or one year and
equal to up to five Greater than
one year years five years
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(in millions)

Loans, net (excluding leased assets)........ Rs. 713,900 Rs. 370,551 Rs. 73,812
SECUrItIeS . ittt e e e e e e e e e 240,780 114,460 146,151
Fixed assets (including leased asses)....... 1,876 8,363 31,707
Other assets(5) v vttt i ittt e i e i et e e 141,712 5,213 228,910
Total ASSEeL S it i i ittt ittt eeeeaeeeeeeeennnns 1,098,268 498,587 480,580
Stockholders' equity.... .o, - 4,584 126,532
131 < w1 ) 1,266,126 231,416 196,681
Other liabilities.....ccuiiiiiinnieeeeeennnnn 34,635 27,737 189,724
Total liabilities......iiiiiiiiiiieeeennnnnn 1,300,761 263,737 512,937
Total gap before risk management positions.. (202,493) 234,850 (32,357)
Risk management positions................... (10,836) 14,939 (4,103)
Total gap after risk management positions... Rs. (213,329) Rs. 249,789 Rs. (36,460)

(1) Assets and liabilities are classified into the applicable categories, based
on residual maturity or re-pricing whichever is earlier. Classification
methodologies are generally based on Asset Liability Management Guidelines
issued by the Reserve Bank of India, effective from April 1, 2000.

(2) Items that neither mature nor re-price are included in the "greater than
five years" category. This includes equity share capital and a substantial
part of fixed assets.

(3) Impaired loans of residual maturity less than three years are classified in
the "greater than one year and up to five years" category and impaired
loans of residual maturity between three to five years are classified in
the "greater than five years" category.

(4) The risk management positions comprise foreign currency and rupee swaps.

(5) The categorization for these items is different from that reported in the
financial statements.
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The following table sets forth, at the date indicated, the amount of our
loans with residual maturities greater than one year that had fixed and variable
interest rates.

At September 30, 2005

Fixed rate Variable
loans rate loans Total

(in millions)
T =8 o = Rs. 406,875 Rs. 292,832 Rs. 699,707

Price Risk (Banking book)
The following table sets forth, using the balance sheet at September 30.

2005 as the base, one possible prediction of the impact of adverse changes in
interest rates on net interest income for the next one year assuming a parallel
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shift in yield curve at September 30, 2005.

At September 30, 2005

Change in interest rates
(in basis points)

(in millions, except percentages)

Rupee portfolio................ Rs. (341) Rs. (171) Rs. 171 Rs. 341
Foreign currency portfolio..... 216 108 (108) (216)
1 it Rs (125) Rs. (63) Rs 63 Rs 125

Based on our asset and liability position at September 30, 2005, the
sensitivity model shows that net interest income from the banking book for the
next one year would rise by Rs. 125 million (US$ 3 million) if interest
rates increased by 100 basis points during the next one year. Conversely, the
sensitivity model shows that if interest rates decreased by 100 basis points
during the next one year, net interest income for the next one year would fall
by an equivalent amount of Rs. 125 million (US$ 3 million). Interest rate
risk numbers at September 30, 2005 are low primarily due to the low duration of
government securities portfolio maintained by us and the large proportion of
floating rate loans in the housing loans.

Sensitivity analysis, which is based upon a static interest rate risk
profile of assets and liabilities, is used for risk management purposes only
and the model above assumes that during the course of the year no other changes
are made in the respective portfolios. Actual changes in net interest income
will vary from the model.

Price Risk (Trading book)

We undertake trading activities to enhance earnings through profitable
trading for our own account. ICICI Securities, our investment-banking
subsidiary, is a primary dealer in government of India securities, and a
significant proportion of its portfolio consists of government of India
securities.

The following tables sets forth, using the fixed income portfolio at
September 30, 2005 as the base, one possible prediction of the impact of changes
in interest rates on the value of our rupee fixed income trading portfolio for
the next one year, assuming a parallel shift in yield curve.

At September 30, 2005

Change in interest rates
(in basis points)

Size (100) (50) 50

(in millions)
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Government of India securities.. Rs. 15,124 Rs. 742 Rs. 371 Rs. (371)

Corporate debt securities....... 6,287 123 62 (62)

I = B Rs 21,411 Rs. 865 Rs 433 Rs (433)
68

At September 30, 2005, the total value of our rupee fixed income portfolio
was Rs. 21.41 billion (US$ 487 million). The sensitivity model shows that if
interest rates increase by 100 basis points during the next one year, the value
of the trading portfolio, would fall by Rs. 865 million (US$ 20 million).
Conversely, if interest rates fell by 100 basis points during the next one
year, under the model, the value of this portfolio would rise by Rs. 865
million (US$ 20 million).

As noted above, sensitivity analysis is used for risk management purposes
only and the model used above assumes that during the course of the year no
other changes are made in the respective portfolios. Actual changes in the value
of the fixed income portfolio will vary from the model above.

We revalue our trading portfolio on a daily basis and recognize aggregate
re-valuation losses in our profit and loss account. The asset liability
management policy stipulates an interest rate risk limit which seeks to cap the
risk on account of the mark-to-market impact on the mark-to-market book (under
the Indian GAAP classification which is different from the US GAAP
classification - see "Supervision and Regulation - Reserve Bank of India
Regulations - Banks' Investment Classification and Valuation Norms" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005 which is
incorporated by reference into this prospectus) and the earnings at risk on the
banking book, based on a sensitivity analysis of a 100 basis points parallel and
immediate shift in interest rates.

In addition, the Risk Management Group stipulates risk limits including
position limits and stop loss limits for the trading book. These limits are
monitored on a daily basis and reviewed periodically. In addition to risk
limits, we also have risk monitoring tools such as Value-at-Risk models for
measuring market risk in our trading portfolio.

ICICI Bank is required to invest a specified percentage, currently 25.0%,
of its liabilities in government of India securities to meet the statutory
ratio requirement prescribed by the Reserve Bank of India. As a result, we have
a very large portfolio of government of India securities and these are
primarily classified as available for sale securities. Our available for sale
securities included Rs. 381 billion (US$ 8.7 billion) of government of India
securities at September 30, 2005. Our available for sale securities included
Rs. 334 billion (USS$ 7.6 billion) of government of India securities at year-end
fiscal 2005. These are not included in the trading book analysis presented
above.

Equity Risk
At year-end fiscal 2005 and at September 30, 2005, the fair value of

trading account equity securities was Rs. 3.2 billion (US$ 73 million) and
Rs. 2.4 billion (USS$ 54 million) respectively. At year—-end fiscal 2005 and at
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September 30, 2005, the fair value of our available for sale equity securities
investment portfolio was Rs. 21.3 billion (US$ 486 million)

and Rs. 24.4

billion (US$ 554 million) respectively. This included non-readily marketable

securities of Rs. 7.2 billion (US$ 164 million)

Loan Portfolio

and Rs.
million) at year-end fiscal 2005 and at September 30,

4.1 billion (US$ 94

2005 respectively.

Our gross loan portfolio, which includes loans structured as debentures
and preferred stock, was Rs. 1,247.0 billion (US$ 28.4 billion)
30, 2005, an increase of 15.9% over the gross loan portfolio of Rs. 1,075.8
billion (USS$ 24.5 billion) at year-end fiscal 2005.

the gross loan portfolio increased 35.3% to Rs.

billion) as compared to the gross loan portfolio of Rs.

at September

At year-end fiscal 2005,
1,075.8 billion (US$ 24.5

795.3 billion (USS

18.1 billion) at year-end fiscal 2004. At September 30, 2005, approximately

84.6% of our gross loans were rupee loans. At September 30,
outstanding in respect of loans outside India was Rs.

Loan Portfolio by Categories

The following table sets forth, at the dates indicated,

foreign currency loans by business category.
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Wholesale banking (1)

GrOSS L0aANS .t t ittt ettt ettt et eeeeeeeeeeaeean
Allowance for loan l0SSEeS .. eitteeenneeeennn

Net 10N S e i ittt ittt ettt eeeeeeeeeeenaaaens

Rs.

2005,

our balance

137.4 billion (USS$ 3.1
billion), representing approximately 11.0% of our total gross loan portfolio.

our gross rupee and

At March 31,

316,801
244,668
72,133
80,505
63,268
17,237
16,015
16,015
311,907
311,690
217
70,059
70,044
15

705,685
89,602

795,287
(66,767)

At September

(in millions)

Rs. 326,946
269,953
56,993
135,573
64,262
71,311
13,353
13,353
531,226
528,592
2,634
68,660
50,259
18,401

926,420
149,338

1,075,758
(75,900)

Rs. 357,027
275,877
81,150
129,071
59,309
69,762
12,012
12,012
668,306
660,595
7,711
80,552
47,514
33,038

1,055,307
191, 661

1,246,968
(76,814)
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(1) Wholesale banking includes project finance, corporate finance and
receivable financing but excludes leasing and related activities.

(2) Leasing and related activities includes leasing and hire purchase.
(3) Other includes bills discounted and inter-corporate deposits.

Our gross consumer loans and credit card receivables increased from Rs.
531.2 billion (US$ 12.1 billion), constituting 49.4% of our gross loans at
year—-end fiscal 2005 to Rs. 668.3 billion (US$ 15.2 billion), constituting
53.6% of our gross loans at September 30, 2005. Our gross foreign currency
loans increased from Rs. 149.3 billion (US$ 3.4 billion), constituting 13.9%
of our total gross loans at year-end fiscal 2005 to Rs. 191.7 billion (USS$
4.4 billion), constituting 15.4% of our total gross loans at September 30,
2005.

Collateral —-- Completion, Perfection and Enforcement

Our loan portfolio consists largely of project and corporate finance and
working capital loans to corporate borrowers, and loans to retail customers,
including home loans, automobile loans, two wheeler loans, commercial business
loans, personal loans and credit card receivables and agricultural financing. In
general, our loans are over-collateralized. In India, there are no regulations
stipulating loan-to-collateral limits.

Corporate finance and project finance loans are typically secured by a
first lien on fixed assets, which normally consists of property, plant and
equipment. These security interests are perfected by the registration of these
interests within 30 days with the Registrar of Companies pursuant to the
provisions of the Indian Companies Act, 1956 when our clients are constituted as
companies. This registration amounts to a constructive public notice to other
business entities. We may also take security of a pledge of financial assets
like marketable securities, and obtain corporate guarantees and personal
guarantees wherever appropriate.

Working capital loans are typically secured by a first lien on current
assets, which normally consist of inventory and receivables. Additionally, in
some cases, we may take further security of a first or second lien on fixed
assets, a pledge of financial assets like marketable securities, or obtain
corporate guarantees and personal guarantees wherever appropriate.
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A substantial portion of our loans to retail customers is also secured by a
first and exclusive lien on the assets financed (predominantly property and
vehicles) .

We are entitled in terms of our security documents to repossess security
comprising assets such as plant, equipment and vehicles without reference to the
courts or tribunals unless a client makes a reference to such courts or
tribunals to stay our actions.

Separately, in India, foreclosure on collateral of property generally
requires a written petition to an Indian court or tribunal based on amounts
sought to be recovered. An application, when made, may be subject to delays and
administrative requirements that may result, or be accompanied by, a decrease in
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the value of the collateral. These delays can last for several years leading to
deterioration in the physical condition and market value of the collateral. In
the event a corporate borrower makes an application for relief to a specialized
authority called the Board for Industrial and Financial Reconstruction,
foreclosure and enforceability of collateral is stayed. In fiscal 2003, the
Indian Parliament passed the Securitisation and Reconstruction of Financial
Assets and Enforcement of Security Interest Act, 2002, as amended, which
strengthened the ability of lenders to resolve non-performing assets by granting
them greater rights as to enforcement of security including over immovable
property and recovery of dues, without reference to the courts or tribunals. See
also the section "Overview of the Indian Financial Sector - Recent Structural
Reforms - Legislative Framework for Recovery of Debts due to Banks" in our
annual report on Form 20-F for the fiscal year ended March 31, 2005 which is
incorporated by reference into this prospectus.

In case of consumer loans, we obtain post-dated checks towards repayment on
pre-specified dates, which if dishonored entitle us to initiate criminal
proceedings against the issuer of the checks.

We recognize that our ability to realize the full value of the collateral
in respect of current assets is difficult, due to, among other things, delays on
our part in taking immediate action, delays in bankruptcy foreclosure
proceedings, defects in the perfection of collateral and fraudulent transfers by
borrowers. However, cash credit facilities are so structured that we are able to
capture the cash flows of our customers for recovery of past due amounts. In
addition, we have a right of set-off for amounts due to us on these facilities.
Also, we regularly monitor the cash flows of our working capital loan customers
so that we can take any actions required before the loan becomes impaired. On a
case-by-case basis, we may also stop or limit the borrower from drawing further
credit from its facility.

Loan Concentration

We follow a policy of portfolio diversification and evaluate our total
financing exposure in a particular industry in light of our forecasts of growth
and profitability for that industry. ICICI Bank's Risk Management Group monitors
all major sectors of the economy and specifically follows industries in which
ICICI Bank has credit exposures. We seek to respond to any economic weakness in
an industrial segment by restricting new credits to that industry segment and
any growth in an industrial segment by increasing new credits to that industry
segment, resulting in active portfolio management. ICICI Bank's policy is to
limit its loan portfolio to any particular industry (other than retail loans) to
15.0%.

Pursuant to the guidelines of the Reserve Bank of India, ICICI Bank's
credit exposure to individual borrowers must not exceed 15.0% of its capital
funds, comprising Tier 1 and Tier 2 capital calculated pursuant to the
guidelines of the Reserve Bank of India, under Indian GAAP. Credit exposure to
individual borrowers may exceed the exposure norm of 15.0% of a bank's capital
funds by an additional 5.0% (i.e. up to 20.0%) provided the additional credit
exposure is on account of infrastructure financing. ICICI Bank's exposure to a
group of companies under the same management control must not exceed 40.0% of
its capital funds unless the exposure is in respect of an infrastructure
project. In that case, the exposure to a group of companies under the same
management control may be up to 50.0% of ICICI Bank's capital funds. With effect
from June 1, 2004, banks may, in exceptional circumstances, with the approval of

their boards, enhance the exposure by 5.0% of capital funds (i.e., 20.0% of
capital funds for an individual borrower and 45.0% of capital funds for a group
of companies under same management), making appropriate disclosures in their

annual reports. Exposure for funded facilities is calculated as the total
committed credit and investment sanctions or the outstanding funded amount,
whichever is higher (for term loans, as undisbursed commitments plus the
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outstanding amount) . Exposure for non-funded facilities is calculated as 100.0%
of the committed amount or the outstanding non-funded amount whichever is
higher. At September 30, 2005, ICICI Bank was in compliance with these
guidelines.
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The following table sets forth, at the dates indicated, our gross loans
outstanding, including loans structured as debentures and preferred stock, by
the borrower's industry or economic activity.

At March 31,

(in millions, except percentages)

Consumer loans and credit card

receivables........ciiion.. Rs. 311,907 39.2% Rs. 531,226 49.4%
Iron and steel........uuiueuneo.. 62,354 7.8 56,082 5.2
e VIiCES . i it ittt et ettt 33,435 4.2 43,579 4.1
Crude petroleum and petroleum

refining.......c.eeiiieinnn.. 20,807 2.6 45,160 4.2
TextileS . e e ettt eeeeennnnn 29,941 3.8 31,214 2.9
POWE T e v e et ettt e e e eeeenaeeeeenens 45,199 5.7 31,062 2.9
TEleCOM. v vttt et et ettt eeeeeennnns 27,919 3.5 19,757 1.8
Non-ferrous metals.............. 5,392 0.7 13,865 1.3
Transport equipment............. 13,068 1.6 14,339 1.3
Food productsS.......cuvvvvvene... 8,122 1.0 10,826 1.0
Other(2) « vttt ittt e eeenn 237,143 29.9 278,648 25.9
GrosSS lOANS . it iiteneeeeenenenenn Rs. 795,287 100.0% Rs. 1,075,758 100.0%
Allowance for loan losses....... (66,767) (75,900)

Net 1oans . ..uee et eeeenneens Rs. 728,520 Rs. 999, 858
(1) Others principally include basic chemicals, fertilizers and pesticides,

transportation, paper and paper products, electrical equipment, food
products, petrochemicals, man-made fibres, machinery, sugar, plastics,
non-ferrous metals, drugs, mining, rubber and rubber products, shipping,
agriculture, construction, printing, mineral products, glass and glass
products, watches, healthcare, gems and jewelry, leather, cement and wood
products industries.

Our gross loan portfolio at September 30, 2005 increased by 15.9% to Rs.
1,247.0 billion (USS$ 28.4 billion) compared to the gross loan portfolio at
year—-end fiscal 2005. The largest increase was in consumer loans and credit card
receivables, which constituted 53.6% of gross loans at September 30, 2005
compared to 49.4% at year-end fiscal 2005 and 39.2% at year-end fiscal 2004. Our
gross loans to the iron and steel sector as a percentage of gross loans
decreased to 4.0% at September 30, 2005 compared to 5.2% at year-end fiscal
2005. Our gross loans to the services sector as a percentage of gross loans
decreased to 3.7% at September 30, 2005 compared to 4.1% at year-end fiscal
2005. Consumer loans and credit card receivables accounted for 33.9% of our
gross other impaired loans at September 30, 2005. The iron and steel sector

668,306
49,365
46,081

41,438
30,280
30,239
23,630
16,621
15,528
14,581
310,899

1,246,968
(76,814)
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accounted for 7.8% of our gross restructured loans and 6.5% of our gross other
impaired loans at September 30, 2005. The power sector accounted for 2.0% of our
gross restructured loans and 16.5% of our gross other impaired loans at
September 30, 2005. See also "-Impaired Loans."

At September 30, 2005, our 20 largest borrowers accounted for approximately
11.6% of our gross loan portfolio (gross of unearned income and security
deposits), with the largest borrower accounting for approximately 2.0% of our
gross loan portfolio. The largest group of companies under the same management
control accounted for approximately 3.1% of our gross loan portfolio.

Geographic Diversity

Our portfolios were geographically diversified throughout India, primarily
reflecting the location of our corporate borrowers. The state of Maharashtra,
which is the most industrialized state in India, accounted for the largest
proportion of our gross loans outstanding at September 30, 2005.

Directed Lending

The Reserve Bank of India requires banks to lend to certain sectors of the
economy. Such directed lending is comprised of priority sector lending, export
credit and housing finance.

Priority Sector Lending

The Reserve Bank of India has established guidelines requiring banks to
lend 40.0% of their net bank credit (total domestic loans less marketable debt
instruments and certain exemptions permitted by the Reserve Bank of India from
time to time) to certain specified sectors called priority sectors. Priority
sectors include small-scale
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industries, the agricultural sector, food and agri-based industries, small
businesses and housing finance up to certain limits. The agricultural sector is
further bifurcated into direct finance to agriculture which mainly includes
short-term crop loans and medium and long-term loans provided directly to
farmers for financing production and development needs and indirect finance to
agriculture which mainly includes financing the distribution of fertilizers,
pesticides, seeds, etc, financing distribution of inputs for the allied
activities such as, cattle feed, poultry feed, etc. and various other specified
categories. Out of the 40.0%, banks are required to lend a minimum of 18.0% of
their net bank credit to the agriculture sector (including direct agriculture
and indirect agriculture) and the balance to certain specified sectors,
including small scale industries (defined as manufacturing, processing and
services businesses with a limit of Rs. 10 million on investment in plant and
machinery, and an investment limit of Rs. 50 million in respect of certain
specified items), small businesses, including retail merchants, professional
and other self employed persons and road and water transport operators, housing
loans up to certain limits and to specified state financial corporations and
state industrial development corporations. To ensure focus of the banks on the
direct agricultural advances Reserve Bank of India has stipulated that the
lending under the indirect category should not exceed one-fourth of the
agricultural sub-target of 18%, therefore banks are necessarily required to
lend 13.5% of their net bank credit to the direct agricultural sector. While
granting its approval for the amalgamation, the Reserve Bank of India
stipulated that since ICICI's loans transferred to us were not subject to the
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priority sector lending requirement, we are required to maintain priority
sector lending of 50.0% of our net bank credit on the residual portion of our
advances (i.e., the portion of our total advances excluding advances of ICICI
at year-end fiscal, 2002, henceforth referred to as residual net bank credit).
This additional 10.0% priority sector lending requirement will apply until such
time as our aggregate priority sector advances reach a level of 40.0% of our
total net bank credit. The Reserve Bank of India's existing instructions on
sub-targets under priority sector lending and eligibility of certain types of
investments/ funds for qualification as priority sector advances apply to us.

We are required to comply with the priority sector lending requirements at
the end of each fiscal year. Any shortfall in the amount required to be lent to
the priority sectors may be required to be deposited with government sponsored
Indian development banks like the National Bank for Agriculture and Rural
Development and the Small Industries Development Bank of India. These deposits
have a maturity of up to five years and carry interest rates lower than market
rates.

At year-end fiscal 2005, our priority sector loans were Rs. 191.1 billion
(USS$ 4.4 billion), constituting 54.5% of our residual net bank credit against
the requirement of 50.0%. The following table sets forth our priority sector
loans, classified by the type of borrower, at year—-end fiscal 2005.

% of residual
net bank credit
At March 31, at March 31,

(in millions, except percentages)

Small scale industries............ Rs. 2,334 Uss$ 53 0.7%
Others including small businesses. 121,100 2,756 34.5
Agricultural sector(l)............ 67,632 1,539 19.3
Total. ittt e ettt Rs 191,066 Uss 4,348 54.5%
(1) Includes direct agriculture loans of Rs. 45.88 billion constituting 13.1%

of our residual net bank credit against the requirement of 13.5%.
Export Credit

As part of directed lending, the Reserve Bank of India also requires banks
to make loans to exporters at concessional rates of interest. Export credit is
provided for pre-shipment and post-shipment requirements of exporter borrowers
in rupees and foreign currencies. At the end of the fiscal year, 12.0% of a
bank's net bank credit is required to be in the form of export credit. This
requirement is in addition to the priority sector lending requirement but
credits extended to exporters that are small scale industries or small
businesses may also meet part of the priority sector lending requirement. The
Reserve Bank of India provides export refinancing for an eligible portion of
total outstanding export loans at the bank rate prevailing in India from time to
time. The interest income earned on export

73

credits 1is supplemented through fees and commissions earned from these exporter
customers from other fee-based products and services taken by them from us, such
as foreign exchange products and bill handling. At year-end fiscal 2005, our
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export credit was Rs. 6.4 billion (US$ 146 million), constituting 1.8% of our
residual net bank credit.

Housing Finance

The Reserve Bank of India requires banks to lend up to 3.0% of their
incremental deposits in the previous fiscal year for housing finance. This can
be in the form of home loans to individuals or investments in the debentures
and bonds of the National Housing Bank and housing development institutions
recognized by the government of India. Housing finance also qualifies as
priority sector lending. At year-end fiscal 2005, our housing finance
qualifying as priority sector advances was Rs. 111.9 billion (USS$ 2.6
billion) and was well above the minimum requirement prescribed by the Reserve
Bank of India.

Impaired Loans

The following discussion on impaired loans is based on US GAAP. For
classification of impaired loans under Indian regulatory requirements, see
"Supervision and Regulation - Reserve Bank of India Regulations - Loan Loss
Provisions and Non-Performing Assets" in our annual report on Form 20-F for the
fiscal year ended March 31, 2005 which is incorporated by reference into this
prospectus.

Impact of Economic Environment on the Industrial Sector

In 1991, India commenced a program of industrial liberalization involving,
among other things, the abolition of industrial licensing, reduction in import
tariff barriers and greater access for foreign companies to the Indian markets.
In the period following the opening up of the economy, a number of Indian
companies commenced large projects in expectation of growth in demand in India.
These projects generally had relatively high levels of debt relative to equity,
given inadequate depth in the equity capital markets in India at that time.
However, the negative trends in the global marketplace in the late 1990s,
particularly the South-east Asian economic crisis, a downturn in the commodities
markets and recessionary conditions in various economies, impaired the operating
environment for the Indian industrial sector. The manufacturing sector was also
impacted by increased competition arising from economic liberalization in India
and volatility in industrial demand and growth. These factors led to stress on
the operating performance of Indian corporations in certain sectors and the
impairment of a significant amount of loan assets in the financial system,
including loan assets of ICICI and ICICI Bank. Certain Indian corporations have
come to terms with this new competitive reality through a process of
restructuring and repositioning, including rationalization of capital structures
and production capacities. The increase in commodity prices since fiscal 2003
has had a favorable impact on the operations of corporations in several sectors.

Recognition of Impaired Loans

We identify a loan as impaired when it is probable that we will be unable
to collect the scheduled payments of principal and interest due under the
contractual terms of the loan agreement. We conduct a comprehensive analysis of
our corporate loan portfolio on a periodic basis for identification of impaired
loans and determination of the allowance required for loan losses. The analysis
considers both qualitative and quantitative criteria including, among others,
the account conduct, future prospects, repayment history and financial
performance. This comprehensive analysis includes an account-by-account analysis
of a substantial portion of the corporate loan portfolio. Corporate loans with
an outstanding amount of greater than Rs. 100 million are selected across risk
grades (generally adversely graded accounts) for a detailed review. In addition
to the detailed review of large balance loans, we also classify our portfolio
based on the overdue status of each account, after which we classify a loan as
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impaired if principal or interest has remained overdue for more than 90 days.
Generally, when a loan is placed on non-accrual status, interest accrued and
uncollected on the loan in the current fiscal year is reversed from income, and
interest accrued and uncollected from the prior year is charged off against the
allowance for loan losses. Thereafter, interest on non-accrual loans is
recognized as interest income only to the extent that cash is received and
future collection of principal is not in doubt. When borrowers demonstrate over
an extended period the ability to repay a loan in accordance with the
contractual terms of a loan, which we had classified as non-accrual, the loan is
returned to accrual status.
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We classify a loan as a troubled debt restructuring where we have made
concessionary modifications, that we would not otherwise consider, to the
contractual terms of the loan to a borrower experiencing financial difficulties.
Such loans are placed on a non-accrual status. For these loans, cash receipts
are normally applied to principal and interest in accordance with the terms of
the restructured loan agreement. With respect to restructured loans, performance
prior to the restructuring or significant events that coincide with the
restructuring are evaluated in assessing whether the borrower can meet the
rescheduled terms and may result in the loan being returned to accrual status
after a performance period.

Consumer loans are classified by aggregating individual loans into various
product categories. Total outstanding loans in a product category are then
classified into time buckets based on ageing, that is, the number of days
overdue. Consumer loans are generally identified as impaired when principal or
interest has remained overdue for more than 90 days. Consumer loans when
identified as impaired are placed on non-accrual status.

The value of impaired corporate loans is measured as the present value of
expected future cash flows discounted at the loan's effective interest rate, at
the loan's observable market price, or the fair value of the collateral if the
recovery of the loan is solely collateral dependent. If the value of the
impaired loan is less than the recorded investment in the loan, we recognize
this impairment by creating a valuation allowance with a corresponding charge to
the provision for loan losses. We make allowances for our smaller balance
homogeneous consumer loans by aggregating individual loans into various product
categories. Total outstanding loans in a product category are then classified
into time buckets based on ageing, that is, the number of days overdue. We
establish an aggregate allowance for loan losses on our smaller-balance
homogenous consumer loans (impaired and non-impaired loans) based on our
estimate of probable losses inherent in the time buckets identified for each of
the product categories.

Gross restructured loans decreased 6.9% to Rs. 139.2 billion (USS$ 3.2
billion) at September 30, 2005 from Rs. 149.5 billion (US$ 3.4 billion) at
year—-end fiscal 2005 primarily due to reclassification of certain loans as
unimpaired based on satisfactory performance of the borrower accounts and
reclassification of other impaired loans that were restructured or transferred
to an asset reconstruction company during the year. Gross other impaired loans
decreased 26.9% to Rs. 21.7 billion (US$ 495 million) at September 30, 2005
from Rs. 29.7 billion (USS$ 676 million) at year-end fiscal 2005 primarily due
to reclassification of a large loan as unimpaired and reclassification of
certain other impaired loans that were restructured or transferred to an asset
reconstruction company during the year, as restructured loans. As a percentage
of net loans, net restructured loans were 7.3% at September 30, 2005 and 9.6%
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at year-end fiscal 2005 and net other impaired loans were 0.6% at September 30,
2005 and 1.4% at year-end fiscal 2005.

The following table sets forth, at the dates indicated, our gross
restructured rupee and foreign currency loan portfolio by business category.

March 31, 2005 September 30, 2005

(in millions, except percentages)

Wholesale banking(l) ............ Rs. 140,866 Rs. 132,899 Uss 3,025
RUPEE . v it ittt ettt eeeenaneens 117,468 108,650 2,473
Foreign currency............. 23,398 24,249 552

Working capital finance......... 8,393 6,081 138
RUPEE . v ittt ettt teeeeeeannenns 8,393 6,081 138

Foreign currencCy............. - - -
Leasing and related

activities(2) ... 259 204 5

RUPEE . ittt e ettt e e i 259 204 5

Consumer loans and credit card
and others.................... - - -

RUPEE. « ittt ettt it i es 126,120 114,935 2,616
Foreign currency............. 23,398 24,249 552
Gross restructured loans........ 149,518 139,184 3,168
75
March 31, 2005 September 30, 2005

(in millions, except percentages)

Allowance for loan losses....... (53,929) (54,162) (1,233
Net restructured loans......... Rs. 95,589 Rs. 85,022 Uss$ 1,935
Gross loan assets.......ovii.. Rs. 1,075,758 Rs. 1,246,968 Uss$ 28,379
Net loan assets(3)......eueune... 999, 858 1,170,154 26,631

Gross restructured loans as a

percentage of gross

loan assetsS. ...t 13.90% 11.16%
Net restructured loans as a

percentage of net loan

assets....iii i 9.56% 7.27%
(1) 1Includes project finance, corporate finance and receivables financing,

excluding leasing and related activities.
(2) Includes leasing and hire purchase.

(3) Net of provisions including unallocated provisions on lending assets not
specifically identified as restructured loans or other impaired loans.
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The following table sets forth, at the dates indicated, our gross other
impaired rupee and foreign currency loan portfolio by business category.

March 31, 2005 September 30, 2005

(in millions, except percentages)

Wholesale banking(l) ............ Rs. 21,959 Rs. 12,295 Uss 280
RUPEE . v e ettt ettt e e eeenananns 17,882 8,260 188
Foreign currenCy............ 4,077 4,035 92

Working capital finance......... 1,868 1,523 35
RUPEE .t ittt et e e et e e 1,868 1,523 35

Leasing and related
activities(2) ... 446 431 10

Consumer loans and credit card
receivables and others........ 5,440 7,483 170

Foreign currencCy............ - - -
Total other impaired loans

RUPEE . v e ettt ettt eeeeenneens 25,636 17,697 403

Foreign currenCy............ 4,077 4,035 92
Gross other impaired loans...... 29,713 21,732 495
Allowance for loan losses....... (15,517) (14,440) (329)
Net other impaired loans........ Rs. 14,196 Rs. 7,292 Uss$ 166
Gross loan assets.......ovii.n. Rs. 1,075,758 Rs. 1,246,968 Uss$ 28,379
Net loan assets(3)......oueune... 999,858 1,170,154 26,631

Gross other impaired loans as

a percentage of gross loan

assets..i ittt i e e 2.76% 1.74%
Net other impaired loans as

a percentage of net loan

assets...i ittt i e e 1.42% 0.62%
(1) 1Includes project finance, corporate finance and receivables financing,

excluding leasing and related activities.
(2) Includes leasing and hire purchase.
(3) Net of provisions including unallocated provisions on lending assets not

specifically identified as restructured loans or other impaired loans.
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The following table sets forth, at the dates indicated, gross restructured
loans by borrowers' industry or economic activity and as a percentage of total
gross restructured loans.

March 31, 2005 September 30, 2005

(in millions, except percentages)
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Crude petroleum/refining........ Rs. 24,609 16.5% Rs. 25,405 Uss 578
Textiles. .ottt 14,874 9.9 15,263 347
Telecommunications.............. 12,639 8.5 13,031 297
Iron and steel...... ... 11,102 7.4 10,805 246
Transport equipment............. 7,672 5.1 7,745 176
Metal produCtsS. . ennnenns 6,564 4.4 5,760 131
Fertilizers and pesticides...... 5,933 4.0 5,496 125
ElectronicCsS. ..o i iiiiieennnn 5,135 3.4 5,095 116
Petrochemicals.................. 4,739 3.2 4,758 108
Man-made fibers................. 4,032 2.7 4,001 91
Plastics. .o, 3,581 2.4 3,541 81
S5 T = 3,451 2.3 3,350 76
Machinery....o.eeeeeeeeeeeneenns 3,759 2.5 3,269 74
POWE T e i e ettt et ettt et 2,694 1.8 2,740 62
e VIiCES . i it ittt ittt e et 3,561 2.4 2,634 60
Electrical equipment............ 2,499 1.7 2,414 55
Basic chemicals................. 2,209 1.5 2,353 54
Cement .o vu ittt ittt e e e 9,454 6.3 2,272 52
5 a6 2,026 1.4 1,985 45
Paper and paper products........ 1,953 1.3 1,879 43
Food productsS.......ccuovvvien... 367 0.2 519 12
Rubber and rubber products...... 640 0.4 464 11
Non-ferrous metals.............. 124 0.1 182 4
T 120 0.1 79 2
Other (1) ..., 15,782 10.6 14,144 322
Gross restructured loans........ Rs 149,518 100.0% Rs 139,184 Uss 3,168
Aggregate allowance for

loan 10SSES .t vt iiteeeennennnnn (53,929) (54,162) (1,233)
Net restructured loans ......... Rs. 95,589 Rs. 85,022 Uss$ 1,935
(1) Others principally include ports, shipping, wood, construction, glass,

computer software, health care products, vegetable oil, infrastructure,
fishing, non-bank finance companies, real estate, floriculture,
agriculture, printing, other chemicals, mining and mineral products.

The following table sets forth, at the dates indicated, gross other
impaired loans by borrowers' industry or economic activity and as a percentage
of total gross other impaired loans.

March 31, 2005 September 30, 2005

(in millions, except percentages)

Consumer loans and credit card

receivables......... ... ... Rs. 5,449 18.3% Rs. 7,369 Uss 167
POWE T e ittt ettt ettt et et 12,483 42.0 3,584 81
Basic chemicals......coviunn.. 1,659 5.6 1,650 38
Iron and steel...... ... 1,366 4.6 1,419 32
Electrical equipment............ 962 3.2 917 21
Food productsS.......ccovvveen... 734 2.5 740 17
Textiles. .ttt 707 2.4 653 15
Electronics.....oue ... 616 2.1 616 14

100



Edgar Filing: ICICI BANK LTD - Form 424B4

77
March 31, 2005 September 30, 2005
(in millions, except percentages)

Paper and paper products........ 495 1.7 457 10
Plastics. .o, 321 1.1 385 9
Construction..........ccovuie... 363 1.2 351 8
Metal produCtsS. . eennnenns. 230 0.8 209 5
Man-made fibers................. 199 0.7 199 5
Other chemicals................. 193 0.6 173 4
S ETrVICES . ittt it ettt 347 1.2 166 4
Cement .o .vi i i e iie ittt 165 0.6 165 4
Non-ferrous metals.............. 222 0.7 164 4
Transport equipment............. 669 2.3 142 3
Machinery....o.eeeee e eennenns 112 0.4 112 3
Rubber and rubber products...... 94 0.3 94 2
) B e = 82 0.3 77 2
Petrochemicals.................. 59 0.1 59 1
Fertilizers and pesticides...... 42 0.1 42 1
Other (1) vttt eeeenn 2,144 7.2 1,989 45
Gross other impaired loans...... Rs. 29,713 100.0% Rs. 21,732 Uss$ 495
Aggregate allowance for

loan 10SSES .t ittt (15,517) (14,440) (329)
Net other impaired loans ....... Rs. 14,196 Rs. 7,292 Uss$ 166
(1) Others principally include clocks, gems & jewelry, shipping, agriculture,

wood, fishing, trading, non-bank finance companies, computer software,
leather & leather products, vegetable oils, health care products, printing,
glass, crude petroleum, sugar, mining and mineral products and
infrastructure-ports.

The largest proportion of our restructured and other impaired loans was to
the crude petroleum/refining, textiles and telecommunications industries. There
is a risk that restructured and other impaired loans in each of these and other
sectors could increase if Indian economic conditions deteriorate, there is a
negative trend in global commodity prices or projects under implementation are
unable to achieve profitable commercial operations.

Crude petroleum and refining. At September 30, 2005, we had classified
61.3% of our total loans to the crude petroleum and refining sector as
restructured loans. Restructured loans include loans to a large private sector
refinery project, the implementation of which was delayed due to natural
calamities and other factors, resulting in an overrun in the cost of the project
compared to the original appraised cost. The Corporate Debt Restructuring Forum
has approved the restructuring of this project. See "Overview of the Indian
Financial Sector - Recent Structural Reforms-Corporate Debt Restructuring Forum"
in our annual report on Form 20-F for the fiscal year ended March 31, 2005,
which is incorporated by reference in this prospectus.

Textiles. Over the last few years, the textiles sector was adversely

affected by the impact of erratic monsoons on cotton production, the South-east
Asian economic crisis, the small economic size and unviable capacity of several
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textile units and competitive pressures from other low cost textile producing
countries. A substantial portion of our loans to this sector has been classified
as impaired. At September 30, 2005, we had classified 50.4% of our gross loans
in this sector as restructured loans and 2.2% as other impaired loans.

Telecommunications. At September 30, 2005, we had classified 55.1% of our
gross loans in this sector as restructured loans. Our restructured loans in this
sector mainly include loans to a specific group of companies that have been
restructured under the Corporate Debt Restructuring Forum.

Interest Foregone

The amount of interest foregone by us in respect of loans on which accrual

of interest was suspended at September 30, 2005, was Rs. 5.5 billion (US$ 125
million)
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Allowance for Loan Losses

The following table sets forth,
allowances for loan losses.

at the dates indicated, movements in our

Year ended

Six-month period ended

March 31, 2005 September 30, 2004 September 30, 2005
(in millions, except percentages)
Aggregate allowance for loan
losses at the
beginning of the period........ Rs. 66,767 Rs. 66,767 Rs. 75,900 Us$ 1,
Add: Provisions for loan losses
Wholesale banking (1) .......... 14,011 6,522 5,588
Working capital finance....... (560) (2953) (676)
Leasing and related
activities(2) ..o, 348 167 (161)
Others (3) ...t 878 643 1,044
Total provisions for loan losses.. Rs. 14,677 Rs. 4,379 Rs. 5,795 USs$
Write-offs..... ... i, (5,544) (1,585) (4,881) (
Aggregate allowance for loan
losses at the end
of the period.................. Rs. 75,900 Rs. 69,561 Rs. 76,814 Uss$ 1,
Ratio of net provisions
for loan losses during the
period to average loans
outstanding(4) « .. cvv i 1.8% 0.6% 0.6%

(1) Includes project finance, corporate finance and receivables financing,
excluding leasing and related activities. Provisions include unallocated
provisions on lending assets not specifically identified as restructured
loans or other impaired loans.

(2) Includes leasing and hire purchase.
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(3) Includes consumer loans and credit card receivables and bills discounted.
(4) Annualized for the six month period ended September 30, 2005.

We conduct a comprehensive analysis of our loan portfolio on a periodic
basis. The analysis considers both qualitative and quantitative criteria
including, among others, the account conduct, future prospects, repayment
history and financial performance. This comprehensive analysis includes an
account by account analysis of the entire loan portfolio, and an allowance is
made for any probable loss on each account. In estimating the allowance, we
consider the net realizable value on a present value basis by discounting the
future cash flows over the expected period of recovery. Further, we also
consider past history of loan losses and value of underlying collateral. For
further discussions on allowances for loan losses, see "Operating and Financial
Review and Prospects - Summary for the six months ended September 30, 2005,
compared to the six months ended September 30, 2004 - Provisions for Loan
Losses" and "Operating and Financial Review and Prospects - Critical Accounting
Policies - Allowance for Loan Losses."

Under US GAAP, the analysis of the provisions for restructured and other
impaired loans requires that we take into account the time delay in our ability
to foreclose upon and sell collateral. The net present value of a restructured
and other impaired loan includes the net present value of the underlying
collateral, if any. As a result, even though our loans are generally
over—-collateralized, additional allowances are required under US GAAP because
US GAAP takes into account the time value of money.

Our restructured and other impaired loan portfolio largely includes
project finance and other term loans. These loans are generally fully secured
and have full recourse to the borrower. In most cases other than working
capital finance, we have a security interest and first lien on all the fixed
assets and a second lien on all the current assets of the borrower. In respect
of working capital finance loans, we have a security interest and first lien on
all current assets and a second lien on all fixed assets of the borrower.
Security interests typically include property, plant and equipment as well as
other tangible assets of the borrower, both present and future. ICICI typically
lent between 60.0% and 80.0% of the appraised value of the collateral. Hence,
these loans have historically been sufficiently over-collateralized so that
once collateral is realized we recover a substantial amount of our loan
outstanding. However, recoveries may be subject to delays of up to several
years, due to the long legal process in India. This leads to delay in
enforcement and realization of collateral. We maintain the impaired assets on
our books for as long
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as the enforcement process is ongoing. Accordingly, an impaired asset may
continue for a long time in our portfolio until the settlement of loan account
or realization of collateral, which may be longer than US banks under similar
circumstances. While determining the allowance for loan losses we consider the
time taken for realizing the collateral. Hence, while impaired loans may
continue for a longer time in our portfolio we believe our allowance for loan
losses on such loans is adequate.

In fiscal 2003, the Indian Parliament passed the Securitisation and
Reconstruction of Financial Assets and Enforcement of Security Interest Act,
2002, as amended, which strengthened the ability of lenders to resolve
non-performing assets by granting them greater rights as to enforcement of
security and recovery of dues.
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Each portfolio of smaller-balance, homogenous loans, including consumer
mortgage, instalment, revolving credit and most other consumer loans, is
individually evaluated for impairment. We establish an aggregate allowance for
loan losses on our smaller balance homogenous loans (impaired and non-impaired
loans) via a process that includes an estimate of probable losses inherent in
the portfolio, based upon various statistical analysis. These include migration
analysis, in which historical delinquency and credit loss experience is applied
to the current ageing of the portfolio, together with an analysis that reflects
current trends and conditions. The use of different estimates or assumptions
could produce different provisions for smaller balance homogeneous loan losses.

For restructured and other impaired loans in excess of Rs. 100 million
(US$ 2 million), which were 88.2% of our gross restructured and other
impaired loan portfolio at September 30, 2005, we followed a detailed process
for each account to determine the allowance for loan losses to be provided. For
the balance of smaller loans in the restructured and other impaired loan
portfolio, we follow the classification detailed below for determining the
allowance for loan losses.

Settlement Cases

In settlement cases allowances are calculated as per the scheme of
settlement on an individual basis.

Enforcement Cases

Enforcement cases are those cases (excluding cases referred to the Board
for Industrial and Financial Reconstruction or BIFR) in which we have commenced
litigation. We expect that only the secured portion of these loans is
recoverable, after a specified number of years from the date the loan is
recalled. The realizable value of these loans on a present value basis is
determined by discounting the estimated cash flow at the end of the specified
number of years from the date of the recall by the average interest implicit in
these loans.

Non-Enforcement BIFR Cases

Non-enforcement BIFR cases include cases which have been referred to the
Board for Industrial and Financial Reconstruction, which are further categorized
into accounts where the plant is under operation and accounts where the plant is
closed. We expect that in accounts where the plant is operational, the secured
portion of the loan is recoverable over specified annual payments. In respect of
those accounts where the plant is closed, we expect that the secured portion of
the loan will be recoverable at the end of a specified number of years based
upon historical experience.

Non-Enforcement Non-BIFR Cases and other loans

Non-enforcement non-BIFR cases include cases, which are neither under
litigation nor referred to the Board for Industrial and Financial
Reconstruction. This category is also divided into accounts where the plant is
under operation and accounts where the plant is closed. We expect that in those
accounts where the plant is operational, the secured portion of the loan is
recoverable over specified annual payments together with a recovery in interest
due at a specified rate. In respect of those loans where the plant is closed, we
expect that the secured portion of the loan will be recoverable over specified
annual payments.

The following table sets forth, for the period indicated, the results of
our restructured and other impaired loan classification scheme.
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At September 30, 2005
Percentage
expected to be Impaired loans
realized on a net of
Gross impaired net present allowance for
loans value basis loan losses
(in millions, except percentages)
Gross principal greater than Rs. 100 million..... Rs. 141,868 59.3% Rs. 84,129
Settlement CasSeS . ittt in ettt eeeeeeeeeeannns 378 55.4% 209
Enforcement CasSesS. . uiin ettt tteeeneeeeeeneenenn 2,081 68.7% 1,431
Non—-enforcement BIFR CaASES . ittt neenneeneeneenn 1,063 39.9% 424
Non-enforcement non-BIFR cases & other loans..... 15,526 39.4% 6,121
Total ittt e e e e e e Rs 160,916 57.4% Rs 92,314

We believe that the process for ascertaining allowance for loan losses
described above adequately captures the known losses on our entire loan
portfolio. We believe that our allowance for loan losses 1is adequate to cover
all known losses in our portfolio.
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PRINCIPAL SHAREHOLDERS

The following table sets forth as of November 4, 2005, certain information
with respect to beneficial ownership of our equity shares by:

o each of our directors;

o each of our executive officers;

o all of our officers and directors as a group; and

o each shareholder known to us to be the beneficial owner of 5% or more

of our equity shares.

Beneficial ownership is determined in accordance with rules of the
Securities and Exchange Commission, which generally attribute beneficial
ownership of securities to persons who possess sole or shared voting power or
investment power with respect to those securities and includes equity shares
issuable pursuant to the exercise of stock options or warrants that are
immediately exercisable or exercisable within 60 days of November 4, 2005. These
shares are deemed to be outstanding and to be beneficially owned by the person
holding those options or warrants for the purpose of computing the percentage
ownership of that person, but are not treated as outstanding for the purpose of
computing the percentage ownership of any other person. Except as otherwise
noted below, the address for each person listed on the table is c/o ICICI Bank
Limited, ICICI Bank Towers, Bandra-Kurla Complex, Mumbai 400051, India.
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The share numbers and percentages listed below are based on 741.0 million
equity shares outstanding, and include shares issuable upon exercise of

outstanding options or warrants within 60 days of November 4, 2005. Amounts
representing less than 1% are indicated with an "*."
Name and Address of Beneficial Owner Number (1) Percentage
Directors and Executive Officers:
Mr. Narayanan Vaghul.......... ..t eeenn. 27,543 *
Mr. Ram Kishore Joshi.......... ... ... - -
Mr. Lakshmi Niwas Mittal.......o.oiuiiiiennennnnnn 3,110,700 *
Mr. Anupam Pradip Puri............oiiiiiiieennnn - -
Mr. Vinod Rail. ...ttt iiinineeeeeeneeeeeeeenns - -
Mr. Somesh Ramchandra Sathe.................. ... - -
Mr. Mahendra Kumar Sharma. .......eeeeeeeeeeeneens 5,050 *
Mr. Priya Mohan Sinha..........iiiiiiiiiiiinn. - -
Prof. Marti Gurunath Subrahmanyam................ 1,613 *
Mr. V. Prem WatsSa. ... ittt ittt ieeneeenns - -
Mr. Sridar TyVeNgaTr .. e v e et e e eeeeeeeeneeeeeeeenns - -
Mr. T.S. Vijayan.e oo e oot eteeeeeeeeeneeeeeeeanns - -
Mr. Kundapur Vaman Kamath(2) .......ccoeiieeeeenn. 479,500 *
Ms. Lalita Dileep GUPLE(3) c v v vttt i iiie e e e e 390, 637 *
Ms. Kalpana Morparia(4) « v e e et teeeeeeeeennn 308,690 *
Ms. Chanda Kochhar(5) ... iiii it iiieeeeennn 179,575 *
Dr. Nachiket MoOr. ... .ottt ennenennnn - -
Mr. Balaji Swaminathan(6)..........cciiiieeeeenn. 48,500 *
Mr. Bhargav Dasgupta (7) « . v e e i et tteeeeeeeeenns 87,175 *
Mr. K. RamKUMATL (8) v v v v vttt ettt ettt et teeeeenenenn 23,250 *
Ms. Madhabi Puri-Buch(9) ...... ..t eennn. 70,111 *
Mr. Nagesh Pinge (10) .. v v it imii ittt teeeeeeeeennn 83,133 *
Mr. P. H. RavVIiKUMAT . ..t ittt ittt et eeeeeenennns 11,000 *
Mr. Pravir Vohra (L1l) « . v vttt et ettt et eeeeenenn 26,000 *
Ms. Ramni Nirula (l12) ¢ iii it e eeeeeeneeeeennnn 140,800 *
Mr. Sanjiv Kerkar (13) ...t ittt itneeeeeeeennn 152,844 *
Mr.V. Vaidyanathan.........c.eiiii it iiiinnneeennnn 39,610 *
82
Name and Address of Beneficial Owner Number (1) Percentage
Ms. Vishakha Mulye (14) ... ittt iteeiieneennn 79,275
All directors and officers as a group (28 persons).. 5,265,006
Other 5% Shareholders
Life Insurance Corporation of India.............. 69,271,287 9.35
Yogakshema
Jeevan Bima Marg
Mumbai 400 021, India
Allamanda Investments Pte. Limited(15) .......... 66,234,627 8.94
5th Floor
Anglo Mauritius House
4 Intendance Street
Port Louis, Mauritius
(1) Information on ownership of equity shares has been provided to us by our

registrar.
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(2) Includes options, which are immediately exercisable, to purchase 411,000
equity shares.

(3) Includes options, which are immediately exercisable, to purchase 271,750
equity shares.

(4) Includes options, which are immediately exercisable, to purchase 287,500
equity shares.

(5) Includes options, which are immediately exercisable, to purchase 4,000
equity shares.

(6) Includes options, which are immediately exercisable, to purchase 15,000
equity shares.

(7) Includes options, which are immediately exercisable, to purchase 70,275
equity shares.

(8) Includes options, which are immediately exercisable, to purchase 23,250
equity shares.

(9) Includes options, which are immediately exercisable, to purchase 68,700
equity shares.

(10) Includes options, which are immediately exercisable, to purchase 47,550
equity shares.

(11) Includes options, which are immediately exercisable, to purchase 12,000
equity shares.

(12) Includes options, which are immediately exercisable, to purchase 81,000
equity shares.

(13) Includes options, which are immediately exercisable, to purchase 115,500
equity shares.

(14) Includes options, which are immediately exercisable, to purchase 45,320
equity shares.

(15) Allamanda Investments Private Limited is wholly-owned by Asia Financial

Holdings Private Limited,

Private Limited,
Limited.
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RESTRICTION ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

which is wholly- owned by Fullerton Management

which is wholly-owned by Temasek Holdings (Private)

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
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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.

Under the foreign investment rules, the following are the restrictions on

foreign ownership applicable to us:

o Foreign investors may own up to 74.0 % of our equity shares subject
to conformity with guidelines issued by the Reserve Bank of India
from time to time. This limit is under the so-called automatic route
and does not require specific approval of the Foreign Investment
Promotion Board. This limit includes foreign direct investment, ADSs,
Global Depositary Receipts and investment under the Portfolio
Investment Scheme by foreign institutional investors and also
non-resident Indians, and also includes shares acquired by
subscription to private placements and public offerings and
acquisition of shares from existing shareholders.

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

o Since we have joint ventures in the insurance sector, applications
for foreign direct investment in ICICI Bank when required by
applicable law or regulation, have to be addressed to the Reserve
Bank of India for consideration in consultation with the Insurance
Regulatory and Development Authority in order to ensure that the 26%
limit of foreign shareholding applicable for the insurance sector is
not breached.

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.

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 Depositary 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
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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
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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 Indian 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;

o 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;

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

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

We obtained the approval of the Foreign Investment Promotion Board for our
ADS offering in March 2000 and sponsored ADS offering in March 2005 which were
foreign direct investments. 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 September 23, 2005, foreign investors owned approximately
73.3% of our equity in total, of which 27.2% 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
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offerings, we 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 our 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 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.

85

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 us 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. Under current Indian regulations and practice, approval of the
Reserve Bank of India is not required for the sale of equity shares underlying
the ADSs by a non-resident of India to a resident of India if the sale has been
executed on a recognized stock exchange in India through a registered broker at
the prevailing market price. Approval of the Reserve Bank of India is neither
required for a sale of shares of a company other than a company engaged in
financial services sector, even if the transfer is other than on a recognized
stock exchange in India or through a registered broker, as long as conditions
generally prescribed by Reserve Bank of India are complied with. The same
restrictions apply to a renunciation of rights to a resident of India. Approval
of the Reserve Bank of India is neither required for sale of shares under the
portfolio investment scheme prescribed by the Reserve Bank of India provided
the sale 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.

Ownership Restrictions

The government of India regulates foreign ownership in Indian banks. The
total foreign ownership in a private sector bank, like ICICI Bank, cannot
exceed 74.0% of the paid-up capital and shares held by foreign institutional
investors under portfolio investment schemes through stock exchanges cannot
exceed 49.0% of the paid-up capital.
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The Reserve Bank of India's acknowledgement is required for the
acquisition or transfer of a bank's shares which will take the aggregate
holding of the acquirer, whether direct or indirect, beneficial or otherwise,
together with the existing shareholding and/ or the shareholding of any
"Associated Enterprise" (as defined under Section 92A of the Income-tax Act,
1961) to 5.0% or more of the bank's total paid up capital. The Reserve Bank of
India, while granting acknowledgement, may take into account all matters that
it considers relevant to the application, including ensuring that shareholders
whose aggregate holdings are above specified thresholds meet fitness and
propriety tests. In determining whether the acquirer or transferee is fit and
proper to be a shareholder, Reserve Bank of India may take into account various
factors including, but not limited to the acquirer or transferee's integrity,
reputation and track record in financial matters and compliance with tax laws,
proceedings of a serious disciplinary or criminal nature against the acquirer
or transferee and the source of funds for the investment.

While granting acknowledgement for acquisition or transfer of shares that
takes the acquirer's shareholding to 10.0% or more and up to 30.0% of a private
sector bank's paid-up capital, Reserve Bank of India may consider additional
factors, including but not limited to:

o the source and stability of funds for the acquisition and ability to
access financial markets as a source of continuing financial support
for the bank,

o the business record and experience of the applicant including any
experience of acquisition of companies,

o the extent to which the acquirer's corporate structure is in
consonance with effective supervision and regulation of its
operations; and

o in case the applicant is a financial entity, whether the applicant is
a widely held entity, publicly listed and a well established
regulated financial entity in good standing in the financial
community.

While granting acknowledgment for acquisition or transfer of shares that
takes the acquirer's shareholding to 30.0% or more of a private sector bank's
paid-up capital, the Reserve Bank of India may consider additional factors,
including but not limited to whether or not the acquisition is in the public
interest and shareholder agreements and their impact on the control and
management of the bank's operations.
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In February 2005, the Reserve Bank of India issued guidelines on ownership
and governance in private sector banks. This policy became effective on
February 28, 2005. The key provisions of the guidelines on ownership are:

o No single entity or group of related entities would be permitted to
directly or indirectly hold or control more than 10.0% of the paid,
up equity capital of a private sector bank and any higher level of
acquisition would require the Reserve Bank of India's prior approval;

o In respect of corporate shareholders, the objective will be to ensure

that no entity or group of related entities has a shareholding in
excess of 10.0% in the corporate shareholder. In case of shareholders
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that are financial entities, the objective will be to ensure that it
is widely held, publicly listed and well regulated;

o The Reserve Bank of India may permit a higher level of shareholding
in case of restructuring of problem banks or weak banks or in the
interest of consolidation in the banking industry;

o Banks would be responsible for compliance of the "fit and proper"
criteria for shareholders on an ongoing basis; and

o Banks with shareholders with holdings in excess of the prescribed
limit would have to indicate a plan for compliance.

The Reserve Bank of India has recently announced guidelines stating that
these regulations would also apply in the event an existing shareholder's
shareholding exceed the specified limit as a result of a rights issue of shares
where other shareholders do not subscribe to the issue.
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GOVERNMENT OF INDIA AND RESERVE BANK OF INDIA APPROVALS

See "Restriction on Foreign Ownership of Indian Securities" in this
prospectus and in our annual report on Form 20-F for the fiscal year ended
March 31, 2005, which is incorporated by reference in this prospectus.

The equity shares underlying the ADS offered under the ADS offering
shall be held for the holders of the ADS by Deutsche Bank Trust Company
Americas and we have sought the Reserve Bank of India's acknowledgement for the
shareholding of the depositary in excess of 5% of our paid-up equity share
capital, as required by the Reserve Bank of India's guidelines.

The Ministry of Finance of the Government of India has issued guidelines
for issue of American Depositary Receipts and/or Global Depositary Receipts by
Indian companies which require that the price at which American Depositary
Receipts and/or Global Depositary Receipts are issued not be lower than the
product of (a) the number of equity shares represented by each American
Depositary Receipt and/or each Global Depositary Receipt and (b) the higher of
(i) the average of the weekly high and low price of the company's equity shares
for the six months preceding the date 30 days prior to the date on which
shareholder approval for the issue is obtained and (ii) the average of the
weekly high and low price of the company's equity shares for the two weeks
preceding the date 30 days prior to the date on which shareholder approval for
the issue is obtained.
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TAXATION

Indian Taxation

112



Edgar Filing: ICICI BANK LTD - Form 424B4

In the opinion of Amarchand & Mangaldas & Suresh A. Shroff & Co., the
Indian tax consequences to investors in ADSs and equity shares who are not
resident in India whether of Indian origin or not (each a "non-resident") 1is
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
described herein 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 OR
equity shares by non-resident investors. Potential investors should, therefore,
consult their own tax advisers regarding the tax consequences of such
acquisition, ownership and sale, including 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 aggregating 365 days or
more during the four years preceding that fiscal year, is in India for a period
or periods aggregating 60 days or more in that fiscal year. The period of 60
days 1s 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 fiscal year or an Indian citizen who leaves India for the purposes of his
employment during the fiscal year. A company 1is resident in India in any fiscal
year 1f 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 management of its affairs are
situated wholly outside India.

Taxation of Distributions

Dividends paid are not subject to any Indian withholding or other tax.
However, we are required to pay tax at the rate of 14.025% on the dividends
distributed by us. The dividends, so paid are not taxable under section 115AC in
the hands of the ADS holders.

Taxation on Redemption of ADSs

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

Taxation on Sale of ADSs or Equity Shares

Any transfer of ADSs outside India by a non-resident investor to another
non-resident investor will not give rise to Indian capital gains tax.

Subject to any relief under any relevant double taxation treaty, gain
arising from the sale of an equity share will generally give rise to a
liability for Indian income tax in the hands of the transferor. Such tax is
required to be withheld at source. Such gains would either be taxable as
capital gains or business income, depending upon the circumstances of the
investor. Where the equity share has been held for more than 12 months

113



Edgar Filing: ICICI BANK LTD - Form 424B4

(measured from the date of advice of redemption of the ADS by the Depositary as
specified below), the resulting long term capital gains would be exempt from
tax. Where the equity share has been held for 12 months or less, the resulting
short-term capital gains in the case of non-residents would be taxable at the
lower tax rate of 10.2% (including education cess) where the total income does
not exceed Rs. 1,000,000 (US$ 22,758) or 11.22% (including applicable surcharge
and
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education cess) where the total income exceeds Rs. 1,000,000 (USS 22,758)
during the fiscal year. These rates of tax are subject to the gains being
treated as capital gains and provided the shares are sold on recognized Indian
stock exchanges and are liable to securities transaction tax. In other cases,
the rate of tax applicable under the provisions of the Income-tax Act varies,
subject to a maximum of 41.82% (including applicable surcharges and education
cess). The actual rate depends on a number of factors, including the nature of
the non-resident investor.

Capital gains may be exempt from taxation or the tax rates mentioned above
may be lowered as per the provisions of any double taxation treaty entered into
by the government of India with the country of residence of the non-resident
investors. The double taxation treaty between the United States and India does
not provide US residents with any relief from Indian tax on capital gains.

As per the Finance (No. 2) Act, 2004, a transaction for the sale of equity
shares entered into on a recognised stock exchange in India settled by actual
delivery or transfer will be subject to securities transaction tax at the rate
of 0.1%, on the value of the transaction, payable by both the seller and buyer.

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 ADS will be the price of the share
prevailing on the Bombay Stock Exchange Limited or the National Stock Exchange
on the date on which the Depositary advises the custodian of such redemption,
not the acquisition cost of the ADS being redeemed. The holding period of an
equity share received upon redemption of an ADS will commence on the date of
advice of redemption by the Depositary.

Rights

Distributions to non-resident investors 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 Indian tax in the hands of the non-resident investor.

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

Upon the issuance of the equity shares underlying the ADSs, we are
required to pay a stamp duty of 0.1% of the issue price per share. A transfer
of ADSs 1is not subject to Indian stamp duty. Normally, upon the receipt of
equity shares in physical form from the Depositary in exchange for ADSs
representing such equity shares, a non-resident investor would be liable for
Indian stamp duty applicable on re-issuance in physical form, which is the same
as stamp duty payable on the original issuance in physical form subject to a
maximum of Rs. 100 per share certificate. Similarly, a sale of equity shares in
physical form by a non-resident investor would also be subject to Indian stamp
duty at the rate of 0.25% 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 delivered in
non-physical form except for trades of up to 500 shares, which may be delivered
in physical form. Under Indian stamp law, no stamp duty is payable on the
acquisition or transfer of equity shares in non-physical form. The State of
Maharashtra has provided that records of transactions, whether electronic or
otherwise, effected by a trading member of a stock exchange through the stock
exchange shall be liable for the payment of stamp duty in the case of delivery
at the rate of 0.01%, rounded off to the next rupee, and in the case of
non-delivery at the rate of 0.002%, rounded off to the next rupee, and if
relating to futures and options trading, at the rate of 0.002%, rounded off to
the next rupee.

Other Taxes

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

Brokerage fees paid to stockbrokers in connection with the sale or purchase
of shares which are listed on any recognized stock exchange in India are subject
to a service tax at a rate of 10.2% (including applicable education cess). The
stockbroker is responsible for collecting the service tax and paying it to the
relevant authority.

United States Taxation

In the opinion of Davis Polk & Wardwell, the following are the material
US federal income tax consequences of purchasing, owning and disposing of ADSs
or equity shares to the US Holders described herein, but is not a
comprehensive description of all of the tax considerations that may be relevant
to a particular person's decision to acquire such securities. This discussion
does not address US state, local and non-US tax consequences. The discussion
applies only to US Holders who hold ADSs or equity shares as capital assets
for US federal income tax purposes and it does not address special classes of
holders, such as:

o certain financial institutions;
o insurance companies;
o dealers and certain traders in securities or foreign currencies;
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o persons holding ADSs or equity shares as part of a hedge, straddle,
conversion or other integrated transaction;

o persons whose functional currency for US federal income tax purposes
is not the US dollar;

o partnerships or other entities classified as partnerships for US
federal income tax purposes;

o persons liable for the alternative minimum tax;

o tax-exempt organizations; or

o persons that own or are deemed to own 10% or more of ICICI Bank voting
stock.

As used herein, a US Holder is a beneficial owner of ADSs or equity
shares that is, for US federal income tax purposes: (i) a citizen or resident
of the United States; (ii) a corporation, or other entity taxable as a
corporation, created or organized in or under the laws of the United States or
any political subdivision thereof or (iii) an estate or trust the income of
which is subject to US federal income taxation regardless of its source.

This discussion is based on the Internal Revenue Code of 1986, as amended,
administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, all as of the date hereof. These laws are subject
to change, possibly on a retroactive basis. This discussion is also based in
part on representations by the depositary and assumes that each obligation under
the deposit agreement and any related agreements will be performed in accordance
with its terms.

For US federal income tax purposes, if a US Holder owns an ADS, such
holder will generally be treated as the owner of the equity shares underlying
the ADS.

The US Treasury has expressed concerns that parties to whom ADSs are
pre-released maybe taking actions that are inconsistent with the claiming of
foreign tax credits by US Holders of ADSs. Such actions would also be
inconsistent with the claiming of the preferential rates of tax, described
below, applicable to dividends received by certain non-corporate US Holders.
Accordingly, the availability of preferential rates for dividends received by
certain non-corporate US Holders could be affected by actions taken by parties
to whom ADSs are pre-released.

Please consult your tax adviser with regard to the application of the US
federal income tax laws to the ADSs or equity shares in your particular
circumstances, as well as any tax consequences arising under the laws of any
US state, local or other taxing jurisdiction.
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This discussion assumes that ICICI Bank is not, and will not become, a
passive foreign investment company (as discussed below) .

Taxation of Dividends

Distributions received by US Holders with respect to the ADSs or equity
shares, other than certain pro rata distributions of equity shares or rights to
acquire equity shares, will constitute foreign-source dividend income for US
federal income tax purposes to the extent paid out of ICICI Bank's current or
accumulated earnings and profits, as determined in accordance with US federal
income tax principles. The amount of the dividend a US Holder will be required
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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 ADSs) or by the US Holder (in the case of
equity shares), regardless of whether the payment is converted into US dollars
on the date of receipt. If a US Holder realizes gain or loss on a sale or other
disposition of rupees, it will be US-source ordinary income or loss. Corporate
US Holders will not be entitled to claim the dividends-received deduction with
respect to dividends paid by ICICI Bank. Subject to applicable limitations,
dividends received by certain non-corporate US Holders in taxable years
beginning before January 1, 2009 will be taxable at a maximum rate of 15%.
Non-corporate US Holders should consult their own tax advisers to determine
whether they are subject to any special rules that limit their ability to be
taxed at these preferential rates.

A US Holder will not be able to claim a US foreign tax credit for any
Indian taxes for which ICICI Bank is liable and must pay as a result of any
distribution on the ADSs or equity shares (as discussed under "- Indian Tax -
Taxation of Distributions").

Taxation of Capital Gains

A US Holder will generally recognize US-source capital gain or loss for US
federal income tax purposes on the sale or other disposition of ADSs or equity
shares, which will be long-term capital gain or loss if the ADSs or equity
shares were held for more than one year. The amount of gain or loss will be
equal to the difference between the amount realized on the sale or other
disposition and the US Holder's tax basis in the ADSs or equity shares. Under
certain circumstances as described under "-- Indian Taxation —-- Taxation on Sale
of ADSs or Equity Shares," a US Holder may be subject to Indian tax upon the
sale or other disposition of equity shares. US Holders should consult their own
tax advisers with respect to their ability to credit this Indian tax against
their US federal income tax liability.

Passive Foreign Investment Company Rules

In general, a foreign corporation is a passive foreign investment company
(a "PFIC") for any taxable year if: (i) 75% or more of its gross income
consists of passive income (such as dividends, interest, rents and royalties)
or (ii) 50% or more of the average quarterly value of its assets consists of
assets that produce, or are held for the production of, passive income. Based
upon certain proposed Treasury regulations with respect to banks, which are
proposed to be effective for taxable years beginning after December 31, 1994,
ICICI Bank does not expect to be a PFIC for its current taxable year or in the
foreseeable future. However, since there can be no assurance that the proposed
Treasury regulations will be finalized in their current form, the manner of the
application of the proposed Treasury regulations is not entirely clear, and the
composition of our income and assets will vary over time, there can be no
assurance that ICICI Bank will not be considered a PFIC for any taxable year.

If ICICI Bank were treated as a PFIC for any taxable year during which a
US Holder held an ADS or equity share and such holder has not made the
mark-to-market election, as described below, such holder will be subject to
special rules generally intended to eliminate any benefits from the deferral of
US federal income tax that the 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 ADSs or equity shares, including, under certain
circumstances, a disposition pursuant to an otherwise tax—-free reorganization,
gain recognized by a US Holder would be allocated ratably over the holder's
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holding period for the ADSs or equity shares. The amounts allocated to the
taxable year of the disposition and to any year before ICICI Bank became a PFIC
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
corporations, as appropriate, and an interest charge would be imposed on the
amount allocated to each such taxable year. Further, any distribution in
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respect of ADSs or equity shares in excess of 125% of the average of the annual
distributions on ADSs or equity shares received by a US Holder during the
preceding three years or such holder's holding period, whichever is shorter,
would be subject to taxation as described above.

If the ADSs or equity shares are "regularly traded" on a "qualified
exchange," a US Holder may make a mark-to-market election. The ADSs or equity
shares will be treated as "regularly traded" in any calendar year in which more
than a de minimis quantity of the ADSs or equity shares, as the case may be, are
traded on a qualified exchange on at least 15 days during each calendar quarter.
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 a US Holder makes the mark-to-market election, such holder generally
will include as ordinary income the excess, if any, of the fair market value of
the ADSs or equity shares at the end of each 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 or equity shares over their fair market wvalue
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 a
US Holder makes the election, such holder's basis in the ADSs or equity
shares will be adjusted to reflect any such income or loss amounts. Any gain
recognized on the sale or other disposition of ADSs or equity shares will be
treated as ordinary income. Further, distributions would be taxed as described
above under "-Taxation of Dividends," except that the preferential dividend
rates with respect to dividends paid to certain non-corporate US Holders
would not apply.

If a US Holder owns ADSs or equity shares during any year in which ICICI
Bank is a PFIC, such holder must file Internal Revenue Service Form 8621.

In addition, if ICICI Bank were to be treated as a PFIC in a taxable year
in which ICICI Bank pays a dividend or for the prior taxable year, the

preferential dividend rates discussed above with respect to dividends paid to
certain non-corporate US Holders would not apply.

Information reporting and backup withholding

Payment of dividends and sales proceeds that are made within the United
States or through certain US-related financial intermediaries generally are
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subject to information reporting and to backup withholding unless the US Holder
is a corporation or other exempt recipient or, in the case ofbackup
withholding, such holder provides a correct taxpayer identification number and
certifies that no loss of exemption from backup withholding has occurred. The
amount ofany backup withholding from a payment to a US Holder will be allowed
as a credit against such holder's US federal income tax liability and may
entitle such holder to a refund, provided that the required information is
timely furnished to the Internal Revenue Service.
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UNDERWRITING

We and the underwriters for the ADS offering, or the Underwriters, named
below have entered into an underwriting agreement dated the date of this
prospectus with respect to the ADSs being offered. Subject to the conditions set
forth in the underwriting agreement, each Underwriter has severally agreed to
purchase from us the number of ADSs indicated in the following table. Merrill
Lynch International, Morgan Stanley & Co. International Limited and Nomura
International (Hong Kong) Limited are the representatives of the Underwriters.

Number of

Underwriters ADSs

Merrill Lynch International...............ceuunn. 5,767,760
Morgan Stanley & Co. International Limited....... 5,767,760
Nomura International (Hong Kong) Limited......... 4,654,680
0w 16,190,200

All the ADSs to be underwritten by Nomura International (Hong Kong)
Limited will be offered by Nomura Securities Co., Ltd. in Japan, acting as the
sole bookrunner for the Japanese Public Offering and its certain selling
members (if any).

The Underwriters are, provided certain conditions are satisfied, committed
to take and pay for all of the ADSs being offered by this prospectus, if any are
taken, other than the ADSs and equity shares covered by the option described
below.

In addition, Merrill Lynch International and Morgan Stanley & Co.
International Limited have an option to buy up to an additional 2,428,530 ADSs
(representing up to an additional 4,654,680 equity shares). They may exercise
that option within 30 days of the date of this prospectus. If any ADSs are
purchased pursuant to this option, Merrill Lynch International and Morgan
Stanley & Co. International Limited will severally, subject to the conditions
set forth in the underwriting agreement, purchase additional ADSs in
approximately the same proportion as set forth in the table above.

The following table shows the per ADS and total underwriting discounts and
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commissions to be paid to the Underwriters by us. Such amounts are shown
assuming both no exercise and full exercise of the Underwriters' option to
purchase 2,428,530 additional ADSs (representing up to an additional 4,654,680
equity shares).

No Exercise Full Exercise
Per ADS . ittt ittt ettt Uss 0.2675 USsS$ 0.2675
] = T Uss 4,330,879 Us$ 4,980,510

The ADSs sold by the Underwriters to the public will initially be offered
at the initial price to public set forth on the cover of this prospectus. Any
ADSs sold by the Underwriters to securities dealers may be sold at a discount of
up to US$ 0.1605 per ADS from the initial price to public. Any such securities
dealers may resell any ADSs purchased from the Underwriters to certain other
brokers or dealers at a discount of up to $0.10 per ADS from the initial price
to public. If all the ADSs are not sold at the initial price to public, the
representatives may change the offering price and the other selling terms.

Our ADSs are quoted on the New York Stock Exchange under the symbol "IBN."
Our equity shares, including those underlying the ADSs, are listed on the
National Stock Exchange and the Bombay Stock Exchange Limited.

We estimate that the total expenses of the offering, excluding
underwriting discounts and commissions, will be approximately US$ 1,440,000,
including registration fees of approximately US $60,000, estimated printing
fees of approximately US$ 130,000, estimated legal fees and expenses of
approximately US$ 1,050,000 and estimated accounting fees and expenses of
approximately US$ 200,000.

We are paying all the expenses of the offering, including underwriting
discounts and commissions, except that the Underwriters are paying for certain
legal fees and expenses, and printing fees and roadshow expenses.
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In addition, we are also selling equity shares in India and other
jurisdictions outside the United States, where permitted, under an Indian
prospectus filed with the RoC in India, that is taking place simultaneously with
this offering. This ADS offering is conditional upon the completion of the
Indian public offering, which condition may be waived by mutual agreement of the
Underwriters and ourselves, provided that all relevant Indian regulations are
complied with. The Indian public offering is subject to customary conditions and
there is no assurance that the Indian public offering will close. 97,155,388
equity shares are expected to be sold in the Indian public offering, with an
over—allotment option of 14,285,714 equity shares. The issue price of the equity
shares will be Rs. 525 ($11.38) per equity share, with a portion of the equity
shares being sold at a 5% discount to retail investors. The allocation between
the retail investors and other investors is expected to result in gross proceeds
from the Indian public offering of approximately Rs. 50.0 billion (or $1.08
billion) (or approximately Rs. 57.5 billion (or US$ 1.25 billion), assuming the
over—allotment option is fully exercised). ICICI Securities Limited is acting as
our Indian financial advisor.

Each purchaser of our equity shares in the Indian public offering is deemed
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to have acknowledged, represented and agreed as follows:

(1) It is neither in the United States nor a United States person (as
defined in Regulation S under the Securities Act).

(2) The equity shares offered in the Indian public offering have not been
registered under the Securities Act.

(3) It is purchasing those equity shares in an offshore transaction
meeting the requirements of Rule 903 of Regulation S.

We have agreed with the Underwriters not to issue any equity shares, ADSs
or securities convertible into or exchangeable for ADSs or equity shares or any
similar securities during the period from the date of this prospectus continuing
through the date 90 days after the date of this prospectus, except with the
prior written consent of the representatives, and subject to certain exceptions.

Offshore investors will not be permitted to deposit equity shares into the
ADR facility until 40 days after the earlier of (i) the date the securities
are first offered to the public and (ii) the closing date for the offering.
Offshore investors would have to comply with the procedures under Indian law
for the deposit of equity shares into the ADR facility.

A prospectus in electronic format may be made available on the website
maintained by one or more underwriters or securities dealers. The
representatives of the Underwriters may agree to allocate a number of ADSs to
the Underwriters for sale to their online brokerage account holders. ADSs to be
sold pursuant to an Internet distribution will be allocated by the
representatives to the Underwriters that may make Internet distributions on the
same basis as other allocations. In addition, ADSs may be sold by the
Underwriters to securities dealers who resell ADSs to online brokerage account
holders.

The Underwriters reserve the right to withdraw, cancel or modify the
offering and to completely or partially reject any orders.

In order to facilitate the offering of ADSs, the Underwriters may purchase
and sell equity shares and/or ADSs in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions
created by short sales. Short sales involve the sale by the Underwriters of a
greater number of ADSs than they are required to purchase in the offering.
"Covered" short sales are sales made in an amount not greater than the
Underwriters' option to purchase additional ADSs from us in the offering. The
Underwriters may close out any covered short position by either exercising
their option to purchase additional ADSs or purchasing additional ADSs in the
open market. In determining the source of ADSs to close out the covered short
position, the Underwriters will consider, among other things, the price of ADSs
available for purchase in the open market as compared to the price at which
they may purchase ADSs through the over-allotment option. "Naked" short sales
are any sales in excess of such option. The Underwriters must close out any
naked short position by purchasing ADSs in the open market. A naked short
position is more likely to be created if the Underwriters are concerned that
there may be downward pressure on the price of ADSs in the open market after
pricing that could adversely affect investors who purchase in
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the offering. Stabilizing transactions consist of various bids or purchases of
ADSs made by the Underwriters in the open market prior to the completion of the
offering.

The Underwriters also may impose a penalty bid. This occurs when a
particular Underwriter repays to the Underwriters a portion of the underwriting
discount received by it because the representatives have repurchased ADSs sold
by or for the account of such Underwriter in stabilizing or short covering
transactions (which shall not include sales for the account of clients of such
Underwriter) .

Any of these activities by the Underwriters may stabilize, maintain or
otherwise affect the market price of the ADSs. As a result, the price of the
ADSs may be higher than the price that otherwise might exist in the open market.
The Underwriters are not required to engage in these activities. If these
activities are commenced, they may be discontinued by the Underwriters at any
time. These transactions may be effected on the New York Stock Exchange, in the
over-the-counter market or otherwise.

It is expected that delivery of the ADSs to the Underwriters will be made
against payment on a delayed basis. The time of delivery is expected to occur on
December 16, 2005. Further data, if necessary, will be posted on our website at
www.licicibank.com. Rule 15c6-1 under the Securities Exchange Act of 1934, as
amended, generally requires that securities trades in the secondary market
settle in three business days, unless the parties to the trade expressly agree
otherwise. Accordingly, purchasers who wish to trade ADSs on any day prior to
the third business day before the delivery of the ADSs will be required, by
virtue of the fact that the ADSs initially will settle on a delayed basis, to
specify an alternate settlement cycle at the time of any such trade, or to make
any necessary arrangements to ensure that ADSs are available on the third
business day after trading for settlement, to prevent a failed settlement.
Purchasers of ADSs who wish to make such trades should consult their own
advisors. Purchasers who are not able to borrow ADSs or make any other necessary
arrangements to prevent a failed settlement may not be able to make any trades
of ADSs prior to the third business day before the delivery of the ADSs to the
underwriters.

The Underwriters and certain of their affiliates have been and are
currently our clients to whom we provide, from time to time, ordinary course
commercial banking services.

From time to time, the Underwriters and certain of their affiliates have
provided and continue to provide commercial and investment banking services to
us for which they have received, and may in the future receive, customary
compensation.

As of November 23, 2005, affiliates of Merrill Lynch International, Morgan
Stanley & Co. Limited and Nomura International (Hong Kong) Limited owned
approximately 1,551,952, 3,651,344 and 2,619,482 of our equity shares
(including through ADSs), respectively.

We have agreed to indemnify the several Underwriters against certain
liabilities, including liabilities under the Securities Act.

We have been advised by the Underwriters that Merrill Lynch International
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expects to make offers and sales in the United States through its registered
broker-dealer affiliate, Merrill Lynch, Pierce, Fenner & Smith Incorporated and
Morgan Stanley & Co. International Limited expects to make offers and sales in
the United States through its registered broker-dealer affiliate, Morgan
Stanley & Co. Incorporated.

The representatives of the Underwriters may be contacted at the following
address: Merrill Lynch International, Merrill Lynch Financial Centre, 2 King
Edward Street, London EC1A 1HQ, United Kingdom and Morgan Stanley & Co.
International Limited, 25 Cabot Square, Canary Wharf, London E14 4UA, United
Kingdom.

Selling Restrictions for the ADSs

No action has been taken in any jurisdiction (except in the United States)
that would permit a public offering of the ADSs, or the possession, circulation
or distribution of this prospectus or any other material relating to us or the
ADSs in any Jjurisdiction where action for that purpose is required. Accordingly,
the ADSs may not be offered or sold, directly or indirectly, and neither this
prospectus nor any other offering material or advertisements in
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connection with the ADSs may be distributed or published, in or from any
country or Jjurisdiction except in compliance with any applicable rules and
regulations of any such country or jurisdiction.

Australia. This prospectus is not a disclosure document under Part 6D of
the Corporations Act 2001 (Cth) (the "Australian Corporations Act"), will not be
lodged with the Australian Securities and Investments Commission and does not
purport to include the information required of a disclosure document under the
Australian Corporations Act.

Accordingly, (i) the offer of ADSs under this prospectus is only made to
persons to whom it is lawful to offer ADSs without disclosure to investors
under Chapter 6D of the Australian Corporations Act under one or more
exemptions set out in Section 708 of the Australian Corporations Act, (ii) this
prospectus will be made available in Australia to persons set forth in (i)
above, and (iii) the Underwriters must send the offeree a notice stating in
substance that by accepting the offer of ADSs, the offeree represents that it
is such a person as set forth in (i) above and agrees not to sell or offer for
sale in Australia any ADSs sold to the offeree within 12 months after their
transfer to the offeree under this prospectus.

Canada. The ADS will not be sold in Canada or to residents of Canada other
than in compliance with applicable Canadian securities laws, or Canadian
Securities Laws. Without limiting the foregoing, each Underwriter will only
make offers and sales of the ADSs included in this offering in Canada or to
residents of Canada (i) through an appropriately registered securities dealer
or in accordance with an available exemption from the applicable registered
securities dealer requirements under the Canadian Securities Laws and (ii)
pursuant to an exemption from the prospectus requirements under Canadian
Securities Laws.

European Economic Area. In relation to each Member State of the European
Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State"), each international underwriter has represented and agreed that,
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with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the "Relevant Implementation Date"),
it has not made and will not make an offer of ADSs to the public in that
Relevant Member State prior to the publication of a prospectus in relation to
the ADSs which has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State
and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that it may, with effect from
and including the Relevant Implementation Date, make an offer of ADSs to the
public in that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the
financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (i) an average of at
least 250 employees during the last financial year, (ii) a total
balance sheet of more than (euro)43,000,000 and (iii) an annual net
turnover of more than (euro)50,000,000, as shown in its last annual or
consolidated accounts; or

(c) 1in any other circumstances which do not require the publication by us
of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of shares to
the public" in relation to any of the ADSs in any Relevant Member States means
the communication in any form and by any means, of sufficient information on
the terms of the offer and the ADSs to be offered so as to enable an investor
to decide to purchase or subscribe for the ADSs, as the same may be varied in
that Member State, by any measure implementing the Prospectus Directive in that
Member State, and the expression "Prospectus Directive" means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant
Member State.

France. The ADSs will not be offered or sold, directly or indirectly, to
the public in France and only qualified investors (Investisseurs Qualifies) as
defined in and in accordance with Article L.411-2 of the French Code Monetaire
et Financier, as amended, and Decree no. 98-880 dated October 1, 1998, as
amended, acting for their own account, are eligible to accept the offer and sale
of the ADSs. This prospectus or any other offering material relating to the
ADS offering has not been and shall not be distributed to the public in
France. This prospectus has not been submitted to the clearance of the Autorite
des marches financiers.

97

Hong Kong. The ADSs will not be offered or sold in Hong Kong by means of
any document, other than to persons whose ordinary business is to buy or sell
shares or debentures, whether as principal or agent, or in circumstances which
do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32) of Hong Kong. No advertisement, invitation or document
relating to the ADSs, whether in Hong Kong or elsewhere, which is directed at,
or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the securities laws in Hong Kong)
will be issued other than with respect to ADSs which are or are intended to be
disposed of only to persons outside Hong Kong or only to "professional
investors" within the meaning of the Securities and Futures Ordinance (Cap. 571)
of Hong Kong and any rules made thereunder.
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Italy. The offering of the ADSs has not been registered with the
Commissione Nazionale per le Societa e la Borsa, or CONSOB, in accordance with
Italian securities legislation. Accordingly, (i) sales of the ADSs in the
Republic of Italy shall be effected in accordance with all Italian securities,
tax and other applicable laws and regulations; and (ii) the ADSs have not been
offered, sold or delivered, and will not be offered, sold or delivered, and
copies of this prospectus or any other document relating to the ADSs have not
been distributed in the Republic of Italy unless such offer, sale or delivery
of the ADSs or distribution of copies of this prospectus or other documents
relating to the ADSs in the Republic of Italy is to qualified investors
(operatori qualificati), as defined by Articles 25 and 31(2) of CONSOB
Regulation no. 11522 of 1 July 1998 as subsequently modified (Regulation
11522), except for individuals referred to in Article 31(2) of Regulation 11522
who exercise administrative, managerial or supervisory functions at a
registered securities dealing firm (a Societa di Intermediazione Mobiliare or
SIM), management companies (societa di gestione del risparmio) authorized to
manage individual portfolios on behalf of third parties and fiduciary companies
authorized to manage individual portfolios pursuant to Article 60(4) of
Legislative Decree no. 415 of 23 July 1996, and copies of this prospectus may
not be reproduced or redistributed or passed on, directly or indirectly, to any
other person or published in whole or in part. Any offer, sale or delivery of
the ADSs or distribution of copies of this prospectus in Italy must be made
solely by entities which are duly authorized to conduct such activities in
Italy and must be in full compliance with the provisions contained in
Legislative Decree no. 58 of 24 February 1998, Legislative Decree no. 385 of 1
September 1993 and any other applicable laws and regulations and possible
requirements or limitations which may be imposed by the Italian competent
authorities.

Japan. As part of the offering, it is expected a certain number of ADSs
will be offered in Japan in the Japanese Public Offering. It is intended that
the offering in Japan be made by way of a public offer in Japan or, if for any
reason, the Japanese Public Offering does not proceed, by way of a private
placement instead (in either case, in accordance with the Securities and
Exchange Law of Japan and the regulations thereunder). In any case, this
document is not intended to constitute an offer of or the solicitation of an
offer to buy ADSs to any resident of Japan. The Japanese Public Offering, if
made, will be made pursuant to the securities registration statement filed on
November 22, 2005 and its amendments to be filed by us with the relevant
authority in Japan in accordance with the Securities and Exchange Law of Japan,
as amended, collectively, the SRS. The offering price will be identical for both
the Japanese Public Offering and the offering. ADSs purchased by any
Underwriter to be sold in Japan will be purchased as principal and in
connection with the initial offering and distribution of such ADSs, such ADSs
will not be offered or sold, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan or to others for re-offering or resale,
directly or indirectly, in Japan or to, or for the benefit of, any resident in
Japan, except in accordance with the terms and conditions of the Japanese
Public Offering under the SRS (in the case of such a Japanese public offering)
or except in compliance with the Securities and Exchange Law of Japan and other
applicable laws and regulations of Japan (in the case of a private placement).
As used in this paragraph, "resident in Japan" means any person residing in
Japan, including any corporations or other entities organized under the laws of
Japan.

New Zealand. This prospectus i1s not a prospectus. It has not been prepared
or registered in accordance with the Securities Act 1978 of New Zealand, or the
New Zealand Securities Act. This prospectus is being distributed in New Zealand
only to persons whose principal business is the investment of money or who, in
the course of and for the purposes of their business, habitually invest money,
within the meaning of section 3(2) (a) (ii) of the New Zealand Securities Act, or
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Habitual Investors. By accepting this prospectus, you represent and warrant
that if you receive this prospectus in New Zealand, you are a Habitual Investor
and you will not disclose this prospectus to any person who is not also a
Habitual Investor.
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The Netherlands. The ADSs may not be offered in the Netherlands other than:

(a) to legal entities which are authorized or regulated to operate in the
financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (i) an average of at
least 250 employees during the last financial year; (ii) a total
balance sheet of more than (euro)43,000,000 and (iii) an annual net
turnover of more than (euro)50,000,000, as shown in its last annual or
consolidated accounts;

(c) to any legal entity and any natural person who has asked to be
considered as a professional market party and is registered pursuant
to the Dutch Exemption Regulation (Vrijstellingsregeline Wte 1995);
and

(d) in any other circumstances which do not require the publication of a
prospectus pursuant to the Dutch Exemption Regulation.

Singapore. This prospectus has not been registered as an offering
memorandum or information memorandum with the Monetary Authority of Singapore.
No advertisement may be made offering or calling attention to an offer or
intended offer of the ADSs to the public in Singapore. No ADSs may be offered or
sold, no ADSs will be made the subject of an invitation for subscription or
purchase, and this prospectus or any other document or material in connection
with the offer or sale, or invitation for subscription or purchase, of ADSs may
not be circulated or distributed, whether directly or indirectly, to the public
or any member of the public in Singapore other than:

o to an institutional investor specified in Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore, or the
Securities and Futures Act;

o to a sophisticated investor, and in accordance with the conditions
specified in Section 275 of the Securities and Futures Act; or

o otherwise pursuant to, and in accordance with the conditions of, any
other applicable provision of the Securities and Futures Act.

United Arab Emirates. This prospectus is not intended to constitute an
offer, sale or delivery of shares or other securities under the laws of the
United Arab Emirates (U.A.E.). The ADSs have not been and will not be registered
under Federal Law No. 4 of 2000 Concerning the Emirates Securities and
Commodities Authority and the Emirates Security and Commodity Exchange, or with
the U.A.E. Central Bank, the Dubai Financial Market, the Abu Dhabi Securities
Market or with any other U.A.E. exchange.

United Kingdom. Each international underwriter has represented and agreed
that:
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(a) (i) it is a person who is a qualified investor within the meaning of
Section 86 (7) of the Financial Services and Markets Act 2000, or the
FSMA, being an investor whose ordinary activities involve it in
acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (ii) it has
not offered or sold and will not offer or sell the ADSs other than to
persons who are qualified investors within the meaning of Section
86(7) of the FSMA or who it reasonably expects will acquire, hold,
manage or dispose of investments (as principal or agent) for the
purposes of their businesses where the issue of the ADSs would
otherwise constitute a contravention of Section 19 of the FSMA by us;

(b) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of Section 21 of the
FSMA) received by it in connection with the issue or sale of the ADSs
in circumstances in which Section 21 (1) of the FSMA does not apply to
it; and

(c) it has complied and will comply with all applicable provisions of the
FSMA with respect to anything done by it in relation to the ADSs in,
from or otherwise involving the United Kingdom.
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LEGAL MATTERS

Certain US legal matters will be passed upon for us by Davis Polk &
Wardwell, our US counsel, and for the underwriters by Latham & Watkins LLP,
US counsel to the underwriters. The validity of the ADSs offered by us in this
prospectus and the validity of the equity shares represented by the ADSs and
certain other Indian legal matters will be passed upon by Amarchand & Mangaldas
& Suresh A. Shroff & Co., our Indian counsel, and by Khaitan & Co., Indian
counsel to the underwriters. Davis Polk & Wardwell may rely upon Amarchand &
Mangaldas & Suresh A. Shroff & Co. and Latham & Watkins LLP may rely upon
Khaitan & Co. with respect to all matters of Indian law.

EXPERTS

Our consolidated balance sheets as of March 31, 2004 and 2005 and the
related consolidated statements of earnings, stockholders' equity, cash flows
and other comprehensive income for each of the years in the three-year period
ended March 31, 2005 have been incorporated by reference herein in reliance upon
the report of KPMG, an independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts
in accounting and auditing.

With respect to the unaudited condensed interim consolidated financial
statements as of September 30, 2004 and 2005, and for the six months then ended,
included herein, KPMG has reported that they applied limited procedures in
accordance with professional standards for a review of such information.
However, their report with respect thereto, included herein, states that they
did not audit and they do not express an opinion on such condensed interim
consolidated financial statements. Accordingly, the degree of reliance on their
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report on such condensed interim statements should be restricted in light of the
limited nature of the review procedures applied. The accountants are not subject
to the liability provisions of Section 11 of the Securities Act for their report
on the unaudited condensed interim financial statements because that report is
not a report or a part of the registration statement prepared or certified by
the accountants within the meaning of Sections 7 and 11 of the Securities Act.
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INDEX TO US GAAP FINANCIAL STATEMENTS

ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated financial statements
As of September 30, 2005 and for the six months ended September 30, 2005 and
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F-1

REVIEW REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders
ICICI Bank Limited

We have reviewed the accompanying condensed consolidated balance sheets of
ICICI Bank Limited and subsidiaries ("the Company") as of September 30, 2005,
the related condensed consolidated statements of operations, stockholders'
equity and other comprehensive income, and cash flows for each of the six-months
periods ended 30 September 2005 and 2004. These condensed consolidated financial
statements are the responsibility of the Company's management.

We conducted our review in accordance with the standards of the Public
Company Accounting Oversight Board (United States). A review of interim
financial information consists principally of applying analytical procedures and
making inquiries of persons responsible for financial and accounting matters. It
is substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board (United States), the
objective of which is the expression of an opinion regarding the financial
statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that
should be made to the condensed consolidated financial statements referred to
above for them to be in conformity with US generally accepted accounting
principles.
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We have previously audited, in accordance with standards of the Public
Company Accounting Oversight Board (United States), the consolidated balance
sheet of the Company as of March 31, 2005, and the related consolidated
statements of operations, stockholders' equity and other comprehensive income,
and cash flows for the year then ended (not presented herein); and in our report
dated April 30, 2005, we expressed an unqualified opinion on those consolidated
financial statements. In our opinion, the information set forth in the
accompanying condensed consolidated balance sheet as of March 31, 2005, is
fairly stated, in all material respects, in relation to the consolidated balance
sheet from which it has been derived. The United States dollar amounts are
presented in accompanying condensed consolidated financial statements solely for
the convenience of the readers and have been translated into United States
dollar on the basis described in Note 1 to the condensed consolidated financial
statements.

India KPMG

2005.

Mumbai,
November 3,

ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated balance sheets
In millions, except share data
As of March 31
2005

Assets
Cash and cash equivalents...... .ttt eennnnns Rs. 155,639
Trading @SS St i i i it ittt ittt ettt ee e e eneeeeeeneanns 75,538
Securities:

Available for Sale. ..ttt ittt ettt et e e 369,818

Non-readily marketable equity securities............... 7,209

Venture capital investments.........c.c.iiii e, 3,932
Investments in affiliates. .. ...ttt tneennnnn 4,725
Loans, net of allowance for loan losses, security

deposits and unearned INCOME. .. .. vvi ittt ennnenenneenns 999, 858
Customers' liability oOn acceptanCesS.......ueieeeeeeennnnns 74,116
Property and equipment, net........ ..ttt 26,055
Assets held for Sale. ...ttt ittt ettt eeeneeaenens 3,741
(€70 Yo L2 Ot 7,407
Intangible assets, Net. ...ttt ittt teeiieneennn 4,199
Deferred £axX aSSeL S ..ttt it ettt ettt et teeeaeeaens 12,111
Interest and fees receivable. ... ...ttt ittt ineennnnn 17,211
Other ASSEL S et i ittt ittt e it ettt et e ettt ettt eee e eaeens 101,888
Total ASSEE S e i ittt ittt ettt et et ettt ettt e e Rs. 1,863,447

As of September

Rs.

30 2005

151,095
59,588

430,531
4,142
2,078
5,052

1,170,154
73,522
26,695

3,360
8,161
3,884
8,379
22,141
108, 653

Liabilities
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Interest bearing deposits. .ttt ittt it eeieeeeennn Rs. 889,626 Rs. 1,101,45¢6
Non-interest bearing depositsS........i i iennnenn.. 126,908 125,007
Trading liabilitiesS. et i i ei ittt i ieeeeeeeeeennnns 24,258 20,880
Short-—term DoOrroWIingS. ..ot i ittt ittt ettt eeeeeeeeeenns 91,951 110,317
Bank acceptances outstanding............iiiiiiiitnnnenn. 74,116 73,522
Long-—term debt .. ...ttt it ettt e e e 367,499 357,443
Redeemable preferred stock....... it eennnnns 1,044 1,099
Taxes and dividends payable. ... ...ttt iineeeneeeennn 17,885 16,080
Deferred tax liabilities........iiiiiiiiiiiinneeeeennnnns 550 514
Other 11abilities. vttt ettt ettt et eeeaaeeennnens 139,546 134,108
Total 11abilities ...t in ittt ettt ettt eeaaeeeennens Rs. 1,733,383 Rs 1,940,426
Commitments and contingencies (Note 10)
Minority dnterest. ...ttt ittt ettt et e e 2,068 5,893
Stockholders' equity:
Common stock at Rs. 10 par value: 1,550,000,000 and
1,000,000,000 shares authorized as of March 31, 2005 and
September 30, 2005 respectively; Issued and outstanding
736,738,564 and 740,881,117 shares as of March 31, 2005
and September 30, 2005, respectively........cuoiiieeeeenennn 7,368 7,409
F-3
ICICI Bank Limited and subsidiaries
Unaudited condensed consolidated balance sheets (Continued)
In millions, except share data
Con
tra
i
For the six months ended Fo
September 30, mon
——————————————————————————— Sept
2004 2005
Additional paid-in capital...... ..ttt 96,818 98,027
Retained earningsS. ... ittt ittt et teeeeeeeeeenaanns 20,581 21,137
Deferred compensation COsSts. ...ttt eennnnns (60) (41
Accumulated other comprehensive income.................... 3,289 4,584
Total stockholders' eqUity.. ..ottt it eeeeeeeenns 127,996 131,116
Total liabilities and stockholders' equity............... Rs. 1,863,447 Rs 2,077,435

See accompanying notes to the unaudited condensed consolidated financial

statements.
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ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated statements of operations
In millions, except share data

Con
tra
i
For the six months ended Fo
September 30, mon
——————————————————————————— Sept
2004 2005
Interest and dividend income
Interest and fees 0N 10aANS . c i ittt ittt tetteeeeeeneeeeeenns Rs. 33,168 Rs. 44,853 USss
Interest and dividends on securities..................... 6,510 11,463
Interest and dividends on trading assets................. 1,057 1,548
Interest on balances and deposits with banks............. 705 1,175
Other interest 1nCOmMEe. .. ..ttt ittt ittt et teeeeneean 1,081 498
Total interest and dividend income.........c.oiiuiiieeeenn.. 42,521 59,537
Interest expense
Interest ONn dePOSitS . v ittt ittt ittt et i ettt e aeeeeeneenn 14,905 26,822
Interest on long-term debt........ ... iiiinnnnnnnnsn 15,556 15,113
Interest on short-term borrowings............eueeeeeeeene.. 1,304 2,112
Interest on trading liabilities..........iiiiiiiienneeo.. 704 2,046
Other Interest EXPeNSE. ..ttt ittt it ittt eeeeeeeeaeanens 92 71
Total Interest eXPENSE . . ittt ittt ettt eeeeeeeeeeannens 32,561 46,164
Net interest dIncome. ..... ..ttt ittt ittt tneeennenns 9,960 13,373
Provision for 1oan 10SSES . it ittt teeteeeeeeeneeeeeeneean 4,379 5,795
Net interest income/ (loss) after provision
FOr 10AN 10SSES .t i it ittt it ittt et ettt ene e 5,581 7,578
Non-interest income
Fees, commission and brokerage......... ..ot innennen. 7,598 11,420
Net gain/ (loss) on trading activitiesS......eeieueeenneenn. (1,067) 2,422
Net gain/ (loss) on venture capital investments........... (101) 449
Net gain on other securities.........c.c.iiiiiiiiinnnnennn. 2,854 3,956
Net gain on sale of loans and credit substitutes......... 2,745 2,430
Foreign exchange 1ncome. .... ...ttt iitneeeneennnenens (355) 660
Software development and SErviCesS........veieeeeeennnnn 670 1,164
Gain/ (loss) on sale of property and equipment............ (85) 50
Transaction processing Services. ... ..ottt eeennnnn 1,297 2,363
Other non-interest INCOME. ... ...ttt eeeeeeennnenens 216 181
Total non—-interest 1NCOmME. ... ... ittt it tteteeeeneennnn 13,772 25,095
Non-interest expense
Salaries and employee benefits...... ..., 5,179 7,807
General and administrative expenses..........ieienenn.. 9,554 12,727
Amortization of intangible assets.........ciiiiiiennn. 302 315
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Total non-interest EXPeNSE. ...ttt ittt eneeeeeeeeannnn 15,035 20,849
Income before equity in loss of affiliates,
minority interest and income taxes..........ccciiiii.... 4,318 11,824
Equity in loss of affiliates. ... iinnnnn.. (670) (541)
Minority dnterest .. ...ttt ettt ettt e 4 (31)
Income/ (loss) before InCoOmMe taXES. .. ..ot weeenennenennn 3,652 11,252
Income tax (expense)/benefit.......cciiiiiiiinnennennnn (874) (3,522)
L= S 15's ) 111 Rs. 2,778 Rs 7,730 USs$
See accompanying notes to the unaudited condensed consolidated financial statements.
F-5
ICICI Bank Limited and subsidiaries
Unaudited condensed consolidated statements of operations (Continued)
In millions, except share data
Con
tra
i
For the six months ended For
September 30, mon
——————————————————————————— Sept
2004 2005
FEarnings per equity share: Basic (RS.) ... iinnnnn.. Rs 3.86 Rs. 10.46 Uss
FEarnings per equity share: Diluted (RS.) ... Rs 3.82 Rs. 10.35 Uss
Weighted average number of equity shares
used in computingearnings per equity share (millions)
2= 1 720 739
0 5 oY 726 747

See accompanying notes to the unaudited condensed consolidated financial statements.

ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated statements of stockholders'

In millions,

except share data

Common Stock

Additional
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equity and other comprehensive incom



Edgar Filing: ICICI BANK LTD - Form 424B4

Balance as of March 31, 2004.......

Common stock issued, net of issue
EXPENSES &ttt e e e e e eenneeeeeeeeee
Common stock issued on exercise
of stock options ..................
Compensation related to employee
stock option plan ..........c....... -
Amortization of compensation....... -
Comprehensive income
Net income/ (1OSS) v v v eennnn -
Net unrealized gain/ (loss) on
securities, net of realization
(net of tax) v, —=
Translation adjustments
(net of tax) .v.uiii .. —=

115,920,758

2,416,016

Comprehensive income/ (loss)........ -
Cash dividends declared
(Rs. 7.5 per common share)........ —=

Balance as of September 30, 2004...

Balance as of September 30, 2004
(USS)  ie it e et e et e e et e e
Balance as of March 31, 2005.......
Common stock issued on exercise
of stock options ............ .. ...,
Compensation related to employee
stock option plan ..........c....... -
Increase in carrying value on
direct issuance by subsidiary ..... -
Amortization of compensation....... -
Comprehensive income...............
Net income/ (1OSS) v v v eeennnnn -
Net unrealized gain/ (loss) on
securities, net of realization
(net of tax) cvii ittt i i e i —=
Translation adjustments
(net of tax) cvii ittt i i e —=

736,738,564

4,142,553

Comprehensive income/ (loss)........ -
Cash dividends declared (Rs.
8.5 per common share).............. ——

Balance as of September 30, 2005...

Balance as of September 30, 2005
(USS) vt ettt et e et e et e e e -

See accompanying notes to the condensed consolidated financial statements.

Retained
Earnings

Deferre
compensat

Rs.
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ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated statements of cash flows
In millions, except share data

Operating activities
LS L 15 o Y ) 1=
Adjustments to reconcile net income to net cash (used in)/provided
by operating activities:
Provision for loan and other credit losses........coiiiiieunnenn.
I B et Y = il @ o
Amortization of intangibles and deferred income..................
Amortization of discounts and expenses on borrowings.............
Deferred INCOME LaX. ittt it iinnneeeeeeeeeennnnneeeeeeeeennnas
Unrealized loss on trading assetsS. ...ttt tteeeeeeeennenns
Unrealized loss/(gain) on venture capital investments............
Other than temporary decline in value of other securities........
Undistributed equity in loss of affiliates......... ...t
Minority dnterest ... ..ttt it e ettt e et e et e
(Gain) /loss on sale of property and equipment, net...............
Gain on sale of securities available for sale........coiiiiieeenn.
Gailn on sale Of 10ANS ..ttt ittt it ittt tnnnnteeeeeeeennnnnneees
Change in assets and liabilities
Trading aCCOUNE @SS S . i v it i ittt it ittt ettt et eeaeeeeeneenns
Interest and fees receivable. ... ...ttt
Lol 0T = = = i
Trading account liabilities....... it iin it teeeenneneenns
Taxes Pavable . ittt ittt e e e e e e e e e e e et
Other liabilitides ...ttt ittt ittt it

Net cash (used in)/provided by operating activities.................

Investing activities

Purchase of available for sale securitiesS........c.uoiiiiiitiinennenn.
Purchase of venture capital investments..........c.uiiiiiitiinennnn..
Purchase of non-readily marketable equity securities................
Proceeds from sale of available for sale securities.................
Proceeds from sale of venture capital investments...................
Proceeds from sale of non-readily marketable equity securities......
Origination of loans, Net ... ..ttt ittt it ettt eeaeaaeens
Proceeds from sale Of L10aNS. .. iii it titeeeeeeeeeneeeeeeeeeneeeennn
Purchase of property and equipment........ ..ttt enneneennn
Proceeds from sale of property and equipment............ciuiueeeene...
Investments 1n affiliates. ...ttt ettt et eee e
Payment for business acquisition, net of cash acquired..............

Net cash (used in)/provided by investing activities.................

For the six months end
September 30,

2004 2005
Rs. 2,778 Rs. 7,
4,379 5,
1,650 2,
(83) (1,

262
(5,219) 3,

2,194
101 (

480

669

(4)

85
(2,854) (3,
(2,744) 2,
50,459 15,
(4,458) 4,
(18,239) (7,
(17,397) (3,
617 (1,
21,773 (1,
34,449 9,
(98,451) (131,
(659) (1,
(1,115) (
80,703 75,
1,340 4,
1,488 3,
(167,152) (241,
119,461 69,
(1,954) (3,

107
(944) (
(1,388) (
(68,564) (226,

134



Edgar Filing: ICICI BANK LTD - Form 424B4
F-8
ICICI Bank Limited and subsidiaries

Unaudited condensed consolidated statements of cash flows (Continued)
In millions, except share data

For the six months end

Financing activities

Increase 1n deposits, Nel ...ttt ittt ittt ettt et eeeeeeeeeenns Rs.

Proceeds/repayment from short-term borrowings, net..................
Proceeds from issuances of long-term debt.......... ...t
Repayment of long term debt ... ... .ttt ettt et
Proceeds from issuance of common sStock...........c.iiiiiiiiiiiiinn
Cash dividends paid. ...ttt ittt ittt ettt te et eaaeeaeenn

Net cash provided by/ (used in) financing activities.................

Effect of exchange rate on cash and cash equivalents................

Net increase/ (decrease) in cash and cash equivalents................
Cash and cash equivalents at the beginning of the period............

Cash and cash equivalents at the end of the period.................. Rs.

September 30,

8,997 18,
49,823 37,
(67,771) (48,
32,187 1,
(6,228) (7,
54,813 212,

1,215
21,913 4,
98, 985 155,

Supplementary information:
Cash paid for:

T e Rs.

Foreclosed aSSel S . v i i ittt ittt ettt ettt eaeeeeee e
Change in unrealized gain/ (loss) on securities available for
£ = Y o 7 i
Acquisitions
Fair value of net assets acquired, excluding cash and cash
EOUIVA LN S . ittt ittt e e e e e e e e e e e e e e e e

See accompanying notes to the unaudited condensed consolidated financial
statements.

ICICI Bank Limited and subsidiaries

Notes to the unaudited condensed consolidated financial statements

3,861 Rs. 5,

15,503 3,
(4,536) 1,
1,388
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1. Significant accounting policies
Overview

ICICI Bank Limited ("ICICI Bank") together with its subsidiaries and
affiliates (collectively, the "Company") is a diversified financial services
group providing a variety of banking and financial services including project
and corporate finance, working capital finance, venture capital finance,
investment banking, treasury products and services, retail banking, broking and
insurance. Further, the Company also has interests in the software development,
software services and business process outsourcing businesses. The Company is
headquartered in Mumbai, India.

Basis of preparation

The accounting and reporting policies of the Company used in the
preparation of these condensed consolidated financial statements reflect general
industry practices and conform to generally accepted accounting principles in
the United States (US GAAP). In the opinion of management, all adjustments,
consisting of normal recurring adjustments, necessary for a fair presentation,
have been reflected. The accompanying unaudited condensed consolidated financial
statements should be read in conjunction with the audited consolidated financial
statements and related notes included in the annual report in Form 20F.

In the current period, the enacted corporate income tax rate decreased from
36.59% to 33.66% and the tax rate in respect of long term capital gains
increased from 20.91% to 22.44%. The net effect of this was an increase in
income tax expenses of Rs. 516 million for the period ended September 30, 2005.

The preparation of consolidated financial statements in conformity with
US GAAP requires that management makes estimates and assumptions that affect
the reported amount of assets and liabilities and disclosures of contingent
assets and liabilities as of the date of the consolidated financial statements
and the reported income and expense for the reporting period. The Company makes
estimates for valuation of derivatives and securities, where no ready market
exists, determining the level of allowance for loan losses and assessing
recoverability of goodwill, intangible assets and deferred tax assets.
Management believes that the estimates used in the preparation of the condensed
consolidated financial statements are prudent and reasonable. The actual
results could differ from these estimates.

Certain financial information that is normally included in annual financial
statements prepared in accordance with accounting principles generally accepted
in the United States of America, but is not required for interim reporting
purposes has been condensed or omitted.

Solely for the convenience of the readers, the unaudited condensed
consolidated financial statements as of and for the period ended September 30,
2005, have been translated into United States dollar at the noon buying rate in
New York City on September 30, 2005, for cable transfers in Indian rupees, as
certified for customs purposes by the Federal Reserve of New York of USS$ 1 =
Rs. 43.94. No representation is made that the Indian rupee amounts have Dbeen,
could have been or could be converted into United States dollars at such a rate
or any other certain rate on September 30, 2005, or at any other certain date.

ICICI Bank Limited and subsidiaries
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Notes to the unaudited condensed consolidated financial statements (Continued)

Stock-based compensation

The Company uses the intrinsic value based method of Accounting Principle
Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees and
related interpretations including FASB Interpretation No. 44, Accounting for
Certain transactions involving Stock Compensation an interpretation of APB
Opinion 25, issued in March 2000, to account for its employee stock-based
compensation plans. Compensation cost for fixed and variable stock based awards
is measured by the excess, if any, of the fair market price of the underlying
stock over the exercise price. Compensation cost for fixed awards is measured
at the grant date, while compensation cost for variable awards is estimated
until the number of shares an individual is entitled to receive and the
exercise price are known (measurement date).

Recently, the FASB issued SFAS No. 123 (Revised 2004) "Share - Based
Payment" requiring companies to change their accounting policies to record the
fair value of stock options issued to employees as an expense. Currently, the
Company does not deduct the expense of stock option grant from its income
statement based on the fair value method as the Bank has adopted pro-forma
disclosure provisions of SFAS No. 123 "Accounting for Stock based Compensation."
The Company is required to adopt SFAS No. 123 (R) from the fiscal year beginning
April 1, 2006. Had compensation cost been determined in a manner consistent with
the fair value approach described in SFAS No. 123, the Company's net income and
earnings per share as reported would have changed to the amounts indicated
below.

For the six-months period
ended September 30,

2004 2005

Net income/ (loss) (in millions)
2N T o o Yo i =Y Rs. 2,778 Rs. 7,730
Add: Stock based employee compensation expense

included in reported net income... ......... 22 16
Less: Stock based employee compensation expense

determined under fair value based method.... (234) (267)
Pro forma net 1ncome/ (1OSS) v v vttt ittt Rs. 2,566 Rs. 7,479
Earnings/ (loss) per share: Basic (in Rs.)
2N T o o Yo s =Y 3.86 10.46
@ T e B = O 3.56 10.12
Earnings/ (loss) per share: Diluted (in Rs.)
2N T o o Yo s =Y 3.82 10.35
Pro forma 3.53 10.01

The fair value of the options is estimated on the date of the grant using
the Black-Scholes options pricing model, with the following assumptions:

For the six-months period
ended September 30,

2004 2005
Dividend yield. ... ..ttt eteeneeeeeeeeeennnnns 2.7% 2.0%
Expected life. ... ..ttt it teeeeanns 3-6 years 3-6 years
Risk free interest rate..........iiiiiii.. 4.6%-6.1% 6.4%-7.2%
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Volatildty . vttt e e e e e 38.8% 37.7%

ICICI Bank Limited and subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

Reclassifications

Certain other reclassifications have been made in the financial statements
of prior periods to conform to classifications used in the current period. These
changes had no impact on previously reported results of operations or
stockholders' equity.

2. Business combination

During the six-months period ended September 30, 2005, the Company
acquired an additional 6% of the share capital in Prudential ICICI Asset
Management Company Limited, from Prudential PLC. The value of this transaction
is not material to the Company's condensed consolidated financial position,
results of operations or cash flows. The purchase consideration relating to
this step acquisition of Prudential ICICI Asset Management Company Limited has
been allocated to the assets and liabilities assumed as of the date of
acquisition based on management's preliminary estimates. Finalization of the
purchase price allocation, which is expected to be completed within seven
months from the date of the acquisition, may result in certain adjustments to
the purchase price allocation.

3. Segmental disclosures and related information
Segmental disclosures

SFAS No. 131, Disclosure about Segments of an Enterprise and Related
Information, establishes standards for the reporting of information about
operating segments. Operating segments are defined as components of an
enterprise for which separate financial information is available that is
regularly evaluated by the Chief Operating Decision Maker (CODM) in deciding how
to allocate resources and in assessing performance. The Company's operations
have been classified into the following segments: Commercial Banking segment,
Investment Banking segment and Others.

The Commercial Banking segment provides medium-term and long-term project
and infrastructure financing, securitization, factoring, lease financing,
working capital finance and foreign exchange services to clients. Further, it
provides deposit and loan products to retail customers. The Investment Banking
segment deals in the debt, equity and money markets and provides corporate
advisory products such as mergers and acquisition advice, loan syndication
advice and issue management services.

Others consist of various operating segments that do not meet the
requirements to be reported as on individual reportable segment as defined in
SFAS No. 131.

The CODM evaluates the Company's performance and allocates resources based
on performance indicators (components of profit and loss) of each of the
segments. Further, the CODM specifically reviews assets of the consumer loans
division, which is a part of commercial banking segment.
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ICICI Bank Limited and subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)
The profit and loss of reportable segments is set out below.

Commercial Banking
For the six months ended
September 30,

(in millions)

Income from external customers

Rs.

Investment Bank
For the six months
September 30

(in millions

9,219 Rs.
1,677

Interest INCOME. ...t ittt it eeeeneennnn Rs. 33,300 Rs. 46,161
Non - interest income.................... 9,742 14,029
Income from other operating segments
Interest INCOME. .. .. i ittt it eeeeneennnn 5,267 7,056
Non - interest income.................... 221 402
Total 1NCOME. &t it ittt ettt ettt eeeeeenn Rs. 48,530 Rs. 67,648
Interest eXPEeNSe. . it ittt it eeeeeeeennnn Rs. 28,267 Rs. 37,050
Depreciation. ..ottt tieeneeennnn 1,259 1,501
Provision for loan 1l0SS€S.....iueeeeneeenn. 4,382 5,764
Other eXPenSeS ...t ittt ettt tteeeeeennns 10,230 14,017
Income/ (loss) before taxes.....oeeeunnn. Rs. 4,392 Rs. 9,316
Income tax (expense)/benefit............. (1,051) (2,916)
Net 1ncome/ (10SS) v v v v ettt e e eeennnn Rs. 3,341 Rs. 6,400

A listing of certain assets of reportable segments is set out below.

Commercial Investment
Banking Banking
As of September 30, 2005

(in millions)

Property and equipment................... Rs. 21,420 Rs. 1,145
Investment in equity affiliates.......... - 15

Others

Rs. 4,130 Rs.
5,037

Inter segment transactions are generally based on transfer pricing measures
as determined by management. Income, expenses, assets and liabilities are either

specifically identifiable with individual segments or have been allocated to

segments on a systematic basis. Corporate overheads and assets have also been

allocated to segments on a systematic basis.

A reconciliation between the segment income and consolidated totals of the
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Company is set out below.

Commercial banking.............
Investment banking.............
Others......iiiiiiiiiiinn

Other reconciling adjustments..

Consolidated Total.............

Income/ (loss) before
taxes and accounting

Total income changes Ne

For the six months ended For the six months ended For t
September 30, September 30,

2004 2005 2004 2005 20

(in millions)

Rs. 48,530 Rs. 67,648 Rs. 4,392 Rs.
11,113 21,059 (132)
2,746 4,225 (608)
(6,096) (8,300)

Rs 56,293 Rs 84,632 Rs 3,652 Rs

9,316 Rs.
2,750
(814)

11,252 Rs

A reconciliation between the segments and consolidated total assets of the

Company is set out below.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

Commercial Banking(l)...........
Investment Banking..............
Others. ...ttt

Total segment assets............

Unallocable assets..............
Eliminations..........ccooiioo...

1) Commercial banking includes

million (March 31, 2005: Rs.

by the CODM.

Geographic distribution

assets of consumer loans division of Rs. 685,374
529,003 million), which are reviewed separately

As of March 31
2005

Rs. 1,207,78
641,72
9,22

Rs. 1,858, 74

27,05
(22, 34
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The business operations of the Company are largely concentrated in India.
Activities outside India include resource mobilization in the international
markets and operations of certain software development and services subsidiaries
in the United States, United Kingdom and Canada. The assets and income from
foreign operations are not significant to the overall operations of the Company.

Major customers

The Company provides banking and financial services to a wide base of
customers. There is no major customer, which contributes more than 10% of total
income.

4. Securitization activity

The Company primarily securitizes commercial loans through "pass—-through"
securitizations. After the securitization, the Company generally continues to
maintain customer account relationships and services loans transferred to the
securitization trust. The securitizations are either with or without recourse.
In a few cases, the Company may enter into derivative transactions such as
written put options and interest rate swaps with the transferees.

During the six-months period ended September 30, 2005, the Company
securitized loans which resulted in gains of Rs. 2,430 million. The gains are
reported as a component of gain on sale of loans and credit substitutes.

As discussed above, the Company has written put options, which require the
Company to purchase, upon request of the holders, securities issued in certain
securitization transactions. The put options seek to provide liquidity to
holders of such instruments. If exercised, the Company will be obligated to
purchase the securities at the predetermined exercise price.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

5. Issuance of stock by subsidiary

In April 2005, 3i Infotech Limited (formerly ICICI Infotech Limited) a
fully consolidated entity of the Company, involved in software development and
services, issued equity shares through an initial public offering of 21,766,844
equity shares at a premium of Rs. 90 per share amounting to Rs. 1,959 million.
As a result of the offering, the Bank's holding in 3i Infotech Limited reduced
from 92.4% at March 31, 2005 to 54.3% subsequent to the offering.

The offering price per share exceeded Company's carrying amount per share
in 31 Infotech, which resulted in an increase in the carrying value of
Company's investment in Infotech by Rs. 615 million. This change in the
carrying value has been recognized in the statement of stockholders' equity as
a capital transaction.

6. Investments in affiliates
The Company accounts for its 74% ownership interest in ICICI Prudential
Life Insurance Limited ("ICICI Prulife") and ICICI Lombard General Insurance

Company Limited ("ICICI Lombard") by the equity method of accounting because of
substantive participative rights held by the minority shareholders.
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The carrying value of the investment in these companies as of September
30, 2005, was Rs. 5,036 million (March 31, 2005: Rs. 4,294 million). The
Company's equity in the loss of these affiliates for the six-months period
ended September 30, 2005 was Rs. 567 million (September 30, 2004: Rs. 707
million).

The summarized balance-sheets and statements of operations of these
entities as of and for the six-months period ended September 30, 2005 is set

out below.

Balance sheet As of September 30, 20

ICICI Prulife ICICI Lombard

(in millions)

05

Cash and cash equivalents.........iii ... Rs. 2,054 Rs. 365
FS T ST B I s == R 11,985 7,087
Assets held to cover linked liabilities........... 31,333 -
Other aSSeL S .t i ittt ittt it ettt e ettt e et e e 7,402 6,137

Total ASSEL S it ittt ittt ettt et eeeeneeaenan Rs. 52,774 Rs. 13,589
Provision for linked liabilities.................. Rs. 31,333 Rs. -
Other liabilities. ...ttt in e eeeeennnnns 17,332 10,892
Stockholders' equUity. ..ttt ittt i ettt 4,109 2,697

Total liabilities and stockholders' equity..... Rs. 52,774 Rs. 13,589

F-15

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continue

For the six-months peri
Statement of income ended September 30, 20

ICICI Prulife ICICI Lombard

d)

od
05

Interest IncCoOmMEe. ...ttt ittt i ittt et Rs. 422 Rs. 231
Interest eXPEeNSEe. @i it it ittt ittt ittt - -
Net interest 1ncome..........iiiiiiiiiennnnnnnnn Rs. 422 Rs. 231
INSUrance PremiuUm. ...ttt i et ieeeneeneeeeeeneenn 3,065 3,151
Other non-interest income.......... oo, 738 328
Non—interest EXPeNSe. ...ttt te et eennnnneeeenn (5,033) (3,567
Income tax (expense)/benefit............ccivuiuon.. (109) 8
Net 1nCome/ (10SS) v vt vttt ettt ettt e ettt Rs. (917) Rs. 151
7. Loans
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A listing of loans by category is set out below.

As of March 31, As of September 30,
2005 2005

(in millions)

Project and corporate finance (1) (2) ............ Rs. 329,169 Rs. 359,054
Working capital finance (including

working capital term loans) ... .....iiiiiiieee.. 135,573 129,071
Lease finanCing. . ...ttt it e et eeeeneeeennn 18,400 16,659
Consumer loans and credit card receivables........ 526,515 663,083
[ ol o L 68, 660 80,552
GrOSS 10BN S e it ittt ettt ittt teeteeeeeeeneeaeeens Rs. 1,078,317 Rs. 1,248,419
Unearned 1NCOME . & v vt ittt ittt et teeteeeeeeeneeaeeens 68 1,158
SecuUrity deposSits. vttt ittt it e e et (2,627) (2,609)

Loans, net of unearned income and

security deposits. ittt ettt e e Rs. 1,075,758 Rs. 1,246,968
Allowances for 10an 1O0SSES . v it i ettt eeeeeeeenennn (75,900) (76,814)
Yo Y=o = o 1 Rs. 999, 858 Rs. 1,170,154
1) Non-readily marketable privately placed debt instruments are classified as

loans to reflect the substance of such transactions as substitutes for
direct lending (credit substitutes).

2) Includes Rs. 27,323 million (March 31, 2005: Rs. 31,268 million) of credit
substitutes classified as loans.

Project and corporate finance loans are generally secured by property,
plant and equipment and other tangible assets. Generally, the working capital
loans are secured by a first lien on current assets, principally comprising
inventory and receivables. Additionally, in certain cases the Company may
obtain additional security for working capital loans through a first or second
lien on property and equipment, pledge of financial assets like marketable
securities and corporate/personal guarantees.

8. Allowance for loan losses

Changes in the allowance for loan losses

Movements in the allowance for loan losses are set out below.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

For the six-— For the six-
months months
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period ended period ended
September 30, September 30,
2004 2005

Allowance for loan losses at the

beginning of the period.......... ... ... Rs. 66,767 Rs. 75,900
Provisions for loan losses, net of

releases of provisions

as a result of cash collections.............. 4,379 5,795
Rs 71,146 Rs. 81,695
Loans charged-off.. ...t iinnnnn (1,585) (4,881)

Allowance for loan losses at
the end of the period......... . ... Rs. 69,561 Rs. 76,814

9. Employee benefits
Gratuity

In accordance with Indian regulations, the Company provides for gratuity,
a defined benefit retirement plan covering all employees. The plan provides a
lump sum payment to vested employees at retirement or termination of employment
based on the respective employee's salary and the years of employment with the
Company. The gratuity benefit provided by the Company to its employees is equal
to or greater than the statutory minimum.

In respect of the parent company, the gratuity benefit is provided to the
employee either through a fund administered by a Board of Trustees and managed
by Life Insurance Corporation of India (LIC) or through ICICI Prudential Life
Insurance Company Limited ("ICICI Prulife"). The Company is responsible for
settling the gratuity obligation through contributions to the fund. The plan is
fully funded.

In respect of the remaining entities within the group, the gratuity
benefit 1is provided through annual contributions to a fund administered and
managed by the LIC. Under this scheme, the settlement obligation remains with
the Company, although the LIC administers the scheme and determines the
contribution premium required to be paid by the Company.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

The following table sets forth the funded status of the plans and the
amounts recognized in the financial statements:

As of September 30,
2005
(in millions)
Change in benefit obligations
Projected benefit obligations at beginning of the period.... Rs. 946
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ST o v ] T T X Y 100
Interest COSE .ttt ittt e e et e e et e e ettt e e 35
Benefits paid. ..ttt ittt e e e e e e e e e e e (37)
Actuarial (gain)/loss on obligationsS.......eee et enneennnnn (28)
Unrecognized prior service COSt ... ..ttt iieennnennnn -
Projected benefit obligations at the end of period.......... Rs. 1,016

Change in plan assets

Fair value of plan assets at beginning of the period........ Rs. 716
Actual return on plan asSetS. ...ttt ittt ittt 27
Employer contributions....... ..ttt teennnennns 107
Benefits paid. ...ttt et e e e e e e e e e e e e (37)
Actuarial (GAIn)/loS S . vttt ittt ettt ettt ettt -
Plan assets at the period end........ .0 tiinnnnnnnn Rs. 813
Funded StaltlS . v vttt ittt ittt et ettt ettt ettt ettt e e Rs. (203)
Unrecognized actuarial 10SS. ... uiii ittt itneeeeeeeonneeeenns 201
Unrecognized transitional obligation............... ... (15)
Unrecognized prior service COSt ... ittt iieennnennnn 53
Net prepaid gratuilty COST ...ttt ittt ittt et eeeeeeeennn Rs. 36
Accumulated benefit obligation for the period end........... Rs. 440

The components of the net gratuity cost are set out below.

For the six months ended
September 30,

eI VICE COSE ittt ittt e et e e e ettt ettt enaeeees Rs. 75 Rs. 100
Interest COSt .ttt ittt it e e e et e e e e e e et e eaaenn 28 35
Expected return on assetsS. ... .ttt ieeenneenens (22) (30)
Amortization of transition asset/liability........... (1) (1)
Amortization of prior service cost............iiin.. 3 3
Actuarial (gain)/loSS . it ittt ene et teeeeenneennnnn 5 4
Curtailment (gain)/loSS . vt it i et teeeeeeneeeneeennn —— -
Net gratulty COST ..ttt ettt e e e e e e et e eaeenn Rs. 88 Rs. 111

Weighted average assumptions used to determine net periodic benefit cost
for the period:

As of September 30,
2005

DiscoUnt rate. ...ttt ittt ittt i it e e
Rate of increase in the compensation levels.................
Rate of return on plan @SSl S . . i ittt ttteeeeeeeonneeeenns 7.

o J
o° o o
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Weighted average assumptions used to determine benefit obligations:

As of September 30,
2005

DiscoUnt rate. ...ttt ittt it ittt ittt e e 8
Rate of increase in the compensation levels................. 7

As of September 30, 2005, of the total plan assets Rs. 2 million (March
31, 2005 Rs. 2 million) has been invested in debt securities of the Company.

Plan Assets

The Company determines its assumptions for the expected rate of return on
plan assets based on the expected average long term rate of return over the
next 15 to 20 years.

The Company's asset allocation for the gratuity at the end of the year
ended March 31, 2005 and for the six-month period ended September 30, 2005 and
the target allocation for year ending March 31, 2006 by asset category based on
fair values is as follows:

Post-retirement Post-retirement

Target asset asset at Mar 31, asset at Sep 30,
Asset Category allocation 2006 2005 2005
Debt Securities............... % % %
Other investments............. 100% 100% 100%
Total.. vt 100% 100% 100%

The plan assets are maintained by LIC or ICICI Prulife.
Investment strategy for plan assets maintained by ICICI Prulife

The ICICI Prulife administers the plan fund and it independently
determines the target allocation by asset category. The investment strategy is
to invest in a prudent manner for providing benefits to the participants of the
scheme. The ICICI Prulife Trust primarily invests in Government of India
("GOI") debt securities or relatively low risk securities. The strategies are
targeted to produce a return that, when combined with the Company's
contribution to the funds will maintain the fund's ability to meet all required
benefit obligations. The insurance industry in the country is highly regulated
and ICICI Prulife functions within regulated investment norms.

Investment strategy for plan assets maintained by the LIC

LIC administers the plan fund and it independently determines the target
allocation by asset category. LIC primarily invests in government securities
and other debt instruments. The selection of investments and the asset category
is determined by LIC. LIC's strategy is to invest in a prudent manner to
produce a return that will enable the fund to meet the required benefit
obligations. The insurance industry in the country is highly regulated and LIC,
which is majority owned by the Government of India, functions within regulated
investment norms. As such, the return on investment is primarily subject to
interest rate risk with limited exposure to credit and other market risk. No
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such events have occurred in the history of operations of the fund.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

The investment strategy is to invest in a prudent manner for providing
benefits to the participants of the scheme. The strategies are targeted to
produce a return that, when combined with the Company's contribution to the
funds will maintain the fund's ability to meet all required benefit
obligations.

The benefit expected be paid in each of the next five fiscal year and in
the five fiscal years thereafter is as follows:

(in millions)
Expected company contributions to the fund

during the year 2005-2006. . ... ¢ttt tttneeeeeeeennenns Rs. 176
Expected benefit payments from the fund during:
20052006 . ¢ttt e e e e e e e e e 46
2006=200 7 ittt e e e e e e e 52
2007 =2008 . ¢ it e e e e e e e e 52
20082000 . ¢ it e e e e e e e 80
2009=20L0 .t vttt e e e e e e e e e e e e e 111
2010 t0 2004 . i ittt e e e e e e e e e, 789

Pension

The Company provides for pension, a deferred retirement plan covering
certain employees. The plan provides for a pension payment on a monthly basis
to these employees on their retirement based on the respective employee's
salary and years of employment with the Company. Employees covered by the
pension plan are not eligible for benefits under the provident fund plan, a
defined contribution plan. The pension plan pertained to the acquiree which was
acquired with effect from April 2003.

The pension plan is funded through periodic contributions to a fund set-up

by the Company and administrated by a Board of Trustees. Such contributions are
actuarially determined.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)
The following table sets forth the funded status of the plan and the

amounts recognized in the financial statements.

As of September 30,
2005
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(in millions)
Change in benefit obligations

Projected benefit obligations at beginning of the period.... Rs. 1,019
S eI VICE COSE it i ittt ittt et e e e ettt et ettt e 4
Interest COSE .ttt ittt et e ettt e e e ettt e eeeeeeeeannn 37
Benefits paid. ..ottt ittt e e e e e e e e e e e e e (31)
Actuarial (gain)/loss on ObligationS......e e eeueeeneennnnn (52)
Projected benefit obligations at the end of the period...... Rs. 977

Change in plan assets

Fair value of plan assets at beginning of the period........ Rs. 1,154
Actual return on plan asSetS. ...ttt ittt ittt 6
Employer contributions....... ..t tennnneennn 4
Gain/ (1oss) ON Plan ASSEL S . i vt i it tneteeeeeeeeenneenneenns —=
Benefits paid. ..ttt ittt e e e e e e e e e e e e e (31)
Plan assets at the end of period ........c.ciiiiiiiiiinnnnne.. Rs. 1,133
Funded status. ...ttt ittt ittt ettt Rs. 156
Unrecognized actuarial 10SS/(GaiN) « vt itinneteneeeneennns (151)
Unrecognized transitional obligation................ .. -
Unrecognized prior service COSt ... ..ttt eennnennnn -
Net Amount Recognized. ... ...t i it itneeeeeeenneeeeeeeenns Rs. 5
Accumulated benefit obligation at period end................ Rs. 913

The components of the net pension cost are set out below.

For the six months ended
September 30,

(in millions)

eI VICE COSE it ittt ittt e et ettt et ettt eaeeeeeeeens Rs. 5 Rs. 4
Interest COSt . ittt ittt it e et e et e e ettt e 35 37
Expected return on assSetsS. . ...ttt tteeneeeeeennns (38) (42)
Actuarial (gain)/loSS . vttt ittt et e eeeneeeneeeneeenan - (1)
Net PeNSION COST .t ittt ittt ittt ettt teeeeee e eeaeanens Rs. 2 Rs. (2)

Weighted average assumptions used to determine net periodic benefit cost
for the period:

As of September 30,

2005
Discount rate. .. ...ttt ittt ittt e 8%
Rate of increase in the compensation levels................ 7%
Rate of return on plan assSelS. ..ttt ittt eeeeeeenneneens 7.5%
PeNSI10N I1NCrEaSE S .t vttt ittt ittt ettt ettt eeee e 3%
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Weighted average assumptions used to determine benefit obligations:

As of September 30,
2005

DiSCOUNE Fate. i i ittt it ettt et e ittt et e ettt eeeeeeen
Rate of increase in the compensation levels................
PeNSI0N INCrEaASE S e vttt it ettt ettt et ettt eeee e

w J ©
o° o oe

Plan Assets

The Company determines its assumptions for the expected rate of return on
plan assets based on the expected average long-term rate of return over the
next 15 to 20 years.

The Company's asset allocation for the pension at the end of the year
ended March 31, 2005 and for the six-months period ended September 30, 2005 and
the target allocation for year ending March 31, 2006 by asset category based on
fair values are as follows:

Target asset Pension assets Pension assets

allocation at Mar 31, at Sep 30,
Asset Category 2006 2005 2005
Debt Securities.........c.oiiiiieonn. 100% 100% 100%
Other investments................... 0% 0% 0%
e o= 100% 100% 100%

The plan assets are maintained through a fund administered and managed by
a Board of Trustees.

The investment strategy of the Company is to invest in a prudent manner
for providing benefits to the participants of the scheme. The strategies are
targeted to produce a return that, when combined with the Company's
contribution to the funds will maintain the fund's ability to meet all required
benefit obligations. Risk is reduced by investment in GOI securities or
relatively low risk securities.

The benefit expected be paid in each of the next five fiscal year and in
the five fiscal years thereafter is as follows:

(in millions)

Expected company contributions to the fund

during the year 2005-2006. . ... ¢ttt tmeeeeeeeeennnnnns Rs. 10
Expected benefit payments from the fund during:
2005=2006 .ttt ittt e e e e e e e e e e e e 63
200672007 ¢ i vttt e e e e e e e e e e e e 64
2007 =2008 . ittt e e e e e e e e e e e e e 68
2008=2000 .ttt e e e e e e e e e e e 72
2009=20L0 .t vttt e e e e e e e e e e e e e 77
2010 t0 2004 . i ittt e e e e e e e e e, 436
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Superannuation

The permanent employees of the Company are entitled to receive retirement
benefits under the superannuation scheme operated by the Company.
Superannuation is a defined contribution plan under which the Company
contributes annually a sum equivalent to 15% of the employee's eligible annual
salary to LIC, the manager of the fund, which undertakes to pay the lump sum
and annuity payments pursuant to the scheme. The Company contributed, Rs. 53
million and Rs. 44 million, to the employees superannuation plan for the
six-month period ended September 30, 2005 and 2004 respectively.

Provident fund

In accordance with Indian regulations, employees of the Company (excluding
those covered under the pension scheme) are entitled to receive benefits under
the provident fund, a defined contribution plan, in which, both the employee
and the Company contribute monthly at a determined rate. These contributions
are made to a fund set up by the Company and administered by a Board of
Trustees. The contribution to the employee's provident fund amounted to Rs. 176
million and Rs. 127 million for the six-month period ended September 30, 2005
and 2004 respectively.

10. Commitments and contingencies
Loan commitments

The Company has outstanding undrawn commitments to provide loans and
financing to customers. These loan commitments aggregated Rs. 75,722 million as
of September 30, 2005 (March 31, 2005: Rs. 37,818 million). The interest rate
on these commitments is dependent on the lending rates on the date of the loan
disbursement. Further, the commitments have fixed expiration dates and are
contingent upon the borrower's ability to maintain specific credit standards.

Guarantees

As a part of its project financing and commercial banking activities, the
Company has issued guarantees to enhance the credit standing of its customers.
These generally represent irrevocable assurances that the Company will make
payments in the event that the customer fails to fulfill its financial or
performance obligations. Financial guarantees are obligations to pay a third
party beneficiary where a customer fails to make payment towards a specified
financial obligation. Performance guarantees are obligations to pay a third
party beneficiary where a customer fails to perform a non-financial contractual
obligation. The guarantees are generally for a period not exceeding 10 years.

The credit risk associated with these products, as well as the operating
risks, are similar to those relating to other types of financial instruments.

The current carrying amount of the liability for the Company's obligations
under the guarantee amounted to Rs. 1,686 million (March 31, 2005: Rs. 1,256
million).
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Details of guarantees outstanding are set out below.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

Nature of guarantee Maximum potential amount of future payments un

Financial guarantees..........ccuoee... Rs. 32,231 Rs. 12,601 Rs. 6,920 Rs.
Performance guaranteesS.........ceueuuu.. 45,872 46,320 18,475
1 o= Rs 78,103 Rs 58,921 Rs 25,395 Rs 1

The Company has collateral available to reimburse potential losses on its
guarantees. Margins available to the Company to reimburse losses realized under
guarantees amounted to Rs. 7,317 million (March 31, 2005: Rs. 4,066 million).
Other property may also be available to the Company to cover these losses under
guarantees.

Capital commitments

The Company is obligated under a number of capital contracts. Capital
contracts are job orders of a capital nature, which have been committed. As of
the balance sheet date, work had not been completed to this extent. Estimated
amounts of contracts remaining to be executed on capital account aggregated Rs.
1,828 million as of September 30, 2005 (March 31, 2005: Rs. 604 million).

Tax contingencies

Various tax-related legal proceedings are pending against the Company at
various levels of appeal either with the tax authorities or in the courts.
Where after considering all available information in the opinion of management
a liability requires accrual, the company has accrued such liability and does
not estimate any incremental liability in respect of related proceedings.

Where such proceedings are sufficiently advanced to enable management to
assess that a liability exist and is subject to reasonable estimation
management will record its best estimate of such liability. Where a reasonable
range of potential outcomes is estimated, management will record its best
estimate, or in the absence of a basis for selecting a specific estimate within
a range management will record a liability no less than the lower end of the
estimated range. The contested tax demands are adjusted by the tax authorities
against refunds due to the Company on favourable resolution of earlier years
appeals/completion of assessments or paid or kept in abeyance in accordance
with the terms of the stay order. The payment/adjustment/stay does not
prejudice the outcome of the appeals filed by the Company. The advanced tax
payments are recorded as advance tax payments under other asset. The Company
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does not estimate any incremental liability in respect of these proceedings.

As of September 30, 2005, the Company has been assessed an aggregate of
Rs. 26,616 million in excess of the provision made in the financial statements
in income tax, interest tax, wealth tax and sales tax demands by the Government
of India's tax authorities for past years. The Company has appealed each of
these tax demands. The Company believes that the tax authorities are not likely
to be able to substantiate their income tax, interest tax, wealth tax and sales
tax assessments and accordingly has not provided for these tax demands as of
September 30, 2005 based on views of eminent counsels/favorable decisions in
own/other cases.

Of the above, Rs. 11,036 million relates to 'disallowance of depreciation
on leased assets'. This issue is an industry wide issue, involving multiple
litigations across the country.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

In one of the instances relating to the above, the Income-tax Appellate
Tribunal which is the second appellate level authority, has disallowed the
depreciation to the Company in case of assets leased by it. The contingent
liability on this disallowance amounts to Rs. 189 million. The Company has
preferred an appeal to the Mumbai High Court, which has not yet come up for
hearing. The lower level tax authorities in subsequent years, have been
consistently denying the depreciation claim of the Company by treating the
lease transactions as loans and have allowed only the principal portion of
lease rentals as a deduction.

Based on judicial precedents and recent decisions of the Supreme Court and
based on consultation with senior tax counsel, the management believes that it
is more likely than not that the Company's tax positions will be sustained.
Accordingly, no provision has been made in the accounts.

Litigation

Various litigation and claims against the Company and its subsidiaries are
in process and pending. Based upon a review of open matters with legal counsel,
management believes that the outcome of such matters will not have a material
effect upon the Company's condensed consolidated financial position, results of
operations or cash flows.

Operating lease commitments

The Company has commitments under long-term operating leases principally
for premises and automated teller machines. The following is a summary of
future minimum lease rental commitments as of September 30, 2005, for
non-cancelable leases:

(in millions)

Lease rental commitments for the six month

ending March 31, 2006. ...ttt in ittt ettt eeeeneaens Rs. 536
Lease rental commitments for the year ending March 31,
2007 e e e e e e e e e e e e 890
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2008 . ittt e e ettt e e ettt e e 849

2000 . ittt e e e e e e ettt e e e 784

2000 i e et e e e e e e e e e e et ettt e 744

2/ O 708

Thereafter . i vttt it et e e e e et ettt ettt eee e eeeeeean 2,272
Total minimum lease commitments. ....c.uieii it ineeeeennennenn Rs 6,783
11. Recently issued accounting standards

SFAS No. 154 "Accounting Changes and Error Corrections"

In May 2005, the FASB issued SFAS No. 154, "Accounting Changes and Error
Corrections - A Replacement of APB Opinion No. 20 and FASB Statement No. 3"
("SFAS 154"). SFAS 154 replaces APB Opinion No. 20, "Accounting Changes" ("APB
20") and FASB Statement No. 3, "Reporting Accounting Changes in Interim
Financial Statements," and changes the requirements for the accounting for and
reporting of a change in accounting principle. APB 20 previously required that
most voluntary changes in accounting principle be recognized by including in
net income of the period of the change the cumulative effect of changing to the
new accounting principle. SFAS 154 requires retrospective application to prior
periods' financial statements for voluntary changes in accounting principle.
SFAS 154 is effective for accounting changes and corrections of errors made in
fiscal years beginning after December 15, 2005.

ICICI Bank Limited and Subsidiaries

Notes to the unaudited condensed consolidated financial statements (Continued)

QSPE status of certain Commercial Mortgage Securitization Structures

The Company transfers commercial mortgage loans to trusts that issue
various classes of securities backed by the commercial mortgage loans to
investors (CMBS). Those trusts are designed to be qualifying special purposes
entities (QSPE) as defined by Statement of Financial Accounting Standards No.
140 (FAS 140), "Accounting for Transfers and Servicing of Financial Assets and
Extinguishments of Liabilities." The Company previously has analyzed the
governing pooling and servicing agreements for the CMBS trusts to which it
transfers loans, and believes that their terms are consistent with the criteria
in FAS 140 for QSPE status. Recently, regulators and standard setters have had
discussions with industry participants and accounting firms regarding whether
certain provisions that are common in CMBS structures satisfy the stringent
QSPE criteria in FAS 140. The regulators and standard setters are considering
the need for clarifying guidance. If such future guidance results in a
determination that the CMBS trusts are not QSPEs, the Company's transfers may
be required to be accounted for as collateralized borrowings instead of as
sales. Also, 1if such future guidance is issued, we cannot predict what the
transition provisions for implementing such guidance will be.

For and on behalf of the Board
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