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[CIC! LOMBARD GENERAL INSURANCE COMPANY LIMITED
{CIN:. L67200MH2000PLC129408)

Registered Office: ICICI Lombard House, 414, Véer Savarkar Marg,
‘Near'Siddhivinayak Temple, Prabhadevi, Mumbai 400 025
Email:invesio [§@tc*g|fgmbagj,gg . Website:. wwdcicilombard, com
Tel.:022-61861100, Fax: 022-61961323

Notice i hereby given thatthe Eig hteenth Annual General
Meeting ("AGM") of the Members .of {€ICI Lambard
General Insurance Company Limited {the "Company”}

‘will be held on Thursday July 12, 2018, at 2.30 p.m..

at Swatantrya Veer Savarkar Auditorium, 252, Shivaji

Park. Dadar {West), Mumbai -
following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Finangial
Statements for the: Financial Year ended March 31,

2018, together with the Reports. of the Board of

Directors and Auditors thereon.

To confitm the payment of Interim Dividend and
declarefinal dividend on Equity Shares of the-Company
far the Financial Year ended March 31, 2018,

To appoint a Director in place of Mr. N. 5. Kannan

(DIN: 00086009}, who retires by rotation and being
eligible. offers himself for re-appoiniment,

To re-appoint Joint Statutory Auditors of the
Company, and authorize Board of Directors to fix
their remuneration, and in this regard to consider

and; if thought fit, to pass the following Resolution
‘as an Ordinary Resolution;

RESOLVED THAT pursuant to the provisicns: of

Sections 139. 142 and other applicable provisions,

it any, of the Companies Act, 2013 read with the
Companies {Audit and Auditors) Rules, 2014 as may
be appiicable and the Insurance Laws [Amendment)
Act, 2015 and apglicable Circulars/Guidelines 1ssued
By the Insurarice Regulatory and Development
Authority of India {{RDAl}, from time to time, M/s. PKF

Sndhar & Santhanam LLP Chartered Accountants

{Firm's Registration No. 0029908}, be and are hereby

400028 to transact the.

fe-appoinied as Joint Statutory Auditors of the
Company to hold office from the conclusion of this.
AGM until the conclusion of the twenty-first AGM of

the Company.

RESOLVED FURTHER THAT pursuant to the
provisions of Sections 139, 142 and other applicable:
provisiars; if any, of the Companies. Act, 2013 read
with the Companies {Audit and Auditors} Bules,
2014.as may be-applicable and the Insurance Laws
{Amendment} Act, 2015 and applicable Circ¢uldrs/
Guidelines issued by the Insurance Regulatory and
Development Authority of India (IRDAI, from time to
time, M/s. Chaturvedi & Co., Chartered Accountants

- {Firm’s Registration No. 302137E), be and are hereby

re-appointed as Joint Statutory Auditors of the-
Company to'hold office from the conclusion of this.
AGM untilthe conclusion of the twenty-third AGM of
the Compary.

- RESOLVED FURTHER THAT the Board of Directors

based on the recommendation of the Audit Committee,

be and are hereby authorised to decide and finalise
thie terms and canditions of re-appointment, including

the remuneration {in addition to reimbursement of out
of pocket expenses.and:taxes as may be applicable).
of the Joint Statutory Auditors.

SPECIAL BUSINESS:

5.

To cansider and, if thought fit, to pass the following
Resolutien as an Ordinary Resolution:

RESOLVED THAT pursuant to Sections 149, 162
and other applicable provisions of the Companies
Act, 2013 read with the Companies {(Appointment
and qualification-of Directors) Rules, 2014, including
any amendments thereof, Mr Vishali Mahadevia
{DIN: '01035771), who was appointed as an
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Additiohal Directar of the Company (and categorised
as ‘independent Director'} by the. Board. of Directors

with efféct from April 25, 2018, and wha holds office

upte the date of this AGM in terms of Section 161
of the Companies Act, 2013 {"Act"), and in respect
of wham the Campany has received g rigtice in
writing fram a Member under Section 160 of the Act
proposing his candidaturé for the office of director
of the. Company, be and is hereby appointed as an
Independent Director of the 'Com pany fora period of
five years, with effect from April 25, 2018, not liable
1o rétire by rotation.

To consider and, if thought fit; to pass the following
Resolution as an Ordinary Resolution;

RESOLVED THAT subjecttotheapplicable provisions

of the Companies Act, 2013, the lnsurance Laws

{Amendinerit) Act, 2015 and pravisions of the Articles
of Association of the Company. Guidelines issued by
insurance Regulatory and Development Authority of
India {IRDAI} from time to time, and subject to the
approval of |RDAI, consent of the Members of thie
Company be and is hereby accorded for reévision in
the remuneration payable to M. Bhargav Dasgupta
{DIN: 00047728}, Managing Director and CEQ of the
Company, for the period commencing from Aprii 1,
2018 fo March 3%,;2019 as undsr:

a:. Salary:
¥ 1.941,830/- per morith.

b. Allowances:
¥ 1,650,766/ per monthi (inclusive of header for
any allowances, monetised value of benefits
delivered to the emplovee. llustrative fist of
contents of allowances basket would include

HRA, LTA; superaninuation, conveyance, medical:

allowance, supplementary pay personai pay €ic.}

€. Perquisites:
Perquisites inciudes cost of Company car as
per the eligibility in line with the Group Scheme.
fuelled & maintained by the Company and
Company provided. driver, membership of two
clubs, group life insurance of ¥ 1.5 crores,
accident. Insurance of T -6 crores, medical

ICICI Lombard Generdl lnsuranée Company Lirfited

reimbursement up to ¥ 75,000 per annum,
out of which ¥ 15,000 is-included in the above
allowances, for self, spouse, dependent parents
& two children, medical instrance of ¥ 4 lacs
covering self, spouse, dependent children &
dependent parents, soft furnishing of T 25 lacs
for a pericd of b years, reimbursement of Home
phone, internet usgge charges, électricity, gas,
water bill reimbursement. children's scholarship
as per Employee's Children Scholarship
Schemne. Interest subsidy at 5% per-annum on
ény home loén (up to-8 maximum loan value of
T -80.000,000) .under the Interest Subsidy
Scheme. Post Retirement Group Health
Insurance of ¥ 12 lacs per annum with floater
amount of T 36.1acs in a block of 3 years and
transportation to home town.

Retirals:

¥ 394,774/- per month {includes Provident Fund
and Gratuity).

Bonus:

An amagunt up.fo 70% of his annual fixed salary
(i.e. ¥29,337,801), as may bé determined by the
Board. If the bonus, as determined, exceeds
50% of fixed salary then 60% of the honus will
be paid upfront and the balance 40% would ba
egually deferred over 3 years,

Stock Options of ICIC! Bank Limited:
502,600 Stock Options of EICI Bank Limited

vesting over three years, in proportions. of
30%, 30% and 40%. This proposal is subject to
necessary approvals.

RESOLVED FURTHER THAT thg Board of
Directors of the Company, inciuding any
Committee therecf, be and are hereby
authorised from time to time to determine or

revise the amount of Salary, rermuneration,

including perduisites, Stdck Options, and other
benefits, as may be dgreed with Mr. Bhargay
Dasgupta, and as approved by the IRDA

as applicable.



RESOLVED FURTHER THAT the other terms
of employment of Mr. Bhargav Dasgupta to
the éxtent not amended or modified herein;
-shall remain unthanged. and further the Baoard
of Directors: including any Committee thereof
as may be authorised, be and are hereby
authorised to do ali such acts, deeds, matters
and things, as they may consider necessary

expedient or desirable for giving effect to the.

foregoing resolution,

7. To consider and. if thought fit, 10 pass the foliowing

‘Resolution as an Ordinary Resolution:

RESOLVED THAT subjecttotheapplicablé provisions
of the Companies Act, 2013, the insurance Laws
(Amendment} Act, 2075 and provisions of the Articles
of Association of the Company, Guidelines issuad by
lnsurance Regulatory and Development Authbrity: of
India (IRDAL from time fo time, and subject to the
approval of IRDAI, consent of the Members-of the
‘Company be and is hereby accorded for revision in
the remuneration payable to Mr. Alok Kumar Agarwal
{DIN: 03434304}, Wholetime Director, designated as
Executive Director-Wholesale of the "Coh"lpany. for
the period commencing from April T, 2018 to March
31, 2079 as under:

a, Salary:
%.886,450/- per month.

b. Allowances:

¥ 1,116,457/- per month {inclusive of header for
any allowances, -monetised value of benefits
delivered to the employee. lllustrative list of
contents of allowarices basket would include
‘HRA, LTA, superapnuation, conveyance, medical
gllowance, supplementary pay, “personal
pay etc.}

¢. Perguisites:
Perquisites includes cost of Compary .car
‘as per the eligibifity in line with the Group
Scheme, one <lub membership, group fife
insurance of ¥.0.9 crores, accident insurance
of ¥ 3.6 crores, medical reimbursement upto
T75.000, cutof which¥ 15,000 isincluded in the
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above allowances, for self, spouse, dependent
parents and two children, medical insurance
of T 4 tacs covering self, spouse, dependent
children & dependent parents, reimbursement
of home.phone-upto ¥ 3000 per maonth. Post.
Retirement Group Health 1nsurance of T 12
lacs per annum with floster amount of T 36,
lacs in‘a biock of 3 years and transportation to
higrme town.

Retirals:
¥ 180,215/~ per month {includes Provident Fund
and Graturty).

Bonus:

An -amount up-to 70% of his annual fixed salary
{i.e. ¥16.816,022), as may be détermined by the
Boaid. If the bonus, as determined, exceeds
50% of fixed pay then 60% of the bonus will
be paid upfront and the balance 40% wouid be
equally deferred over 3 years.

Stock Options of iICICI Bank Limited:

66,200 Stock Options of ICIC! Bank Limited’
vesting over three years, in proportions. of
30%, 30% and 40%: This proposal is subject to
necessary approvals.

RESOLVED FURTHER THAT the Board of
Directors of the Company, including any
Cdommittee théreot, be and arée héreby authorised
from time fo time to dstermirie or revise the
amount -of Salary. remuneration, including
perquisites, Stock Gptions, and other benefits,
as may be agreed with Mr. Alok Kumar Agarwal,
and d@s approved by the IRDAI, -as applicable.

RESOLVED FURTHER THAT the other terms

of employment of Mr. Alok Kumiar Agarwal to
the extent not amended or modified herein,

shall remain unchanged, and further the Board

‘of Directors including any Cammittee thereof
as may be authorised, be and are hereby
autharised to do all such acts, deeds, matiers

and things. as they may consider necessary,
expedient or ‘desirable for giving effect to the
foregoing resolution,
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To consider and, if thought fit, to pass the following.
Resolution as an Qrdinary Resolution:

RESOLVEDTHAT subjectiotheapplicable provisions
of the Companies. Act, 2013, the Insurance Laws
{Amendrient) Act, 2015 and provisions of the Articles
of Association of the Company, Guidelines issued by
insurance Reguatory and Develepment Authority of

india {IRDA}} from time to time, and subject 0. the.

approval of IADAI, consent of the Members of the
Company be and I8 hereby -accorded for revision
in the remuneration payable to Mr. Sanjeev Mantri
(DIN; 07182264}, Wholetime Director, designated as'
Executive Director-Retail of the Company, for the
period cammencing frorm April 1, 2018 to March 37,
2018 as under:

a. Salary:
¥ 1,025,930/ per month.

b.. Allowance:
¥ 1,181,317/ per month {inclusive .of header for
any ‘allowances, monetised vaiue of benefits
delivered to' the employee. [llustrative list of
contents of allowances basket would: include
HRA, [TA, superahnuation; conveyance, medical
allowance, supplemenitary pay, personal pay-etc.)

¢. Perguisites:
Perquisites includes cost of Compariy car as
per the eligibility in line with the Group Scheme,
one club membership, group life insurance
of T 0.9 crores, acc‘ident insurance of T 3.6
crotes, medical réimbursement upto T 75,000,
out of which T 15,000 is included in the abeve

allowances, for self, spouse, dependent parents-
and two children, medical insurance.of T 4 lacs:

covering self. spouse, dependent children §
dependent parents, reimbursement of heme
phone upto T 3000 per month. Post Retrement
Group Health Irisurance of ¥ 12 lacs per annum
with floater amount of ¥ 36 lacs in a block of 3
years and transpartation ta hame town.

d. Retirals:

Z 208,572/- per month {includes Provident Fund
and Gratuity}.

ICICE Lombard Génerdl [nsutancs Company Limited.

'Insurapce

e. Bonus:
An amount up ta 70% of his annual fixed salary
{i.e. T 17,433,7563), as may be determined by the
Board: If thé benus, as determined,- exceeds
50% of fixed pay then 80% of the bonus will
be paid upfront and the balance 40% would be
equally deferred-gver 3 years,

f. Stock Options of ICICI Bank Limited:

201,000 Stock Options of ICICI Bank Limited
vesting oveér three years; in proportions of
30%. 30% and 40%. This proposal is subject to
necessary approvals.

RESOLVED FURTHER THAT the Board of
Directors of the' Company, including. any
‘Committee thereof, be and are:hereby authorised
fromtime to.timeto determine or revise the amount
of Salary, remuneration, including perquisites,
Stock Options, and ather benefits, as may be
agreed-with Mr. Sanjeev Mantri, and as. approved
by the IRDA, as applicable.

RESOLVED FURTHER THAT the cther terms of
employment of Mr. Sanjeev Mantri to the extent
not amended or modified herein, shall remain
unchariged, and further the Board of Directors
including any Commiitiee thereof as may be
authorised, be and are, hereby authorised to do
all suchacts, deeds,; matters and things. as they
may consider necéssary; expedient or desifable
for giving effect to the foregoing resolution.

To consider and, if thought fit. to pass the following
Resclution as.a Special Resolution;

Approval and ratification of 1CICl Lonibard-Géreral
Compaiy.  Limited-Employee  Stock
Option Scheme-2005

RESQLVED THAT pursuant to- the provisions of

sactioh 62(t{b) and other applicahle provisions, if
any, of the Companies Act, 2013:and the.Rules made
thereunderand in aceordance with the Memorandum
and Articlesof Association of the Company, pravisions

of the Securities and Exchange Board of India’
{Listing Obligations” and Disclosure Reguiréments)



Regutations, 2015 (“SEBI LODR Regulations”),
provisions of the Securities and Exchange Board of
India {Share Based Employee Benefits) Regulations,
2014 {"SEB! SBEB Regulations”). if any, ingluding
“any amendments thereto, and subject to such ather

-approvals, permissions and sanctions as may be.

necéssary, consent of member{s} of the Cormpany

be and is hereby .accorded to ratify and ‘approve.
the revision of [1CICI Lombard General Insurance:
Company Limited-E mployee Stock Option Scheme.

2006° {"ESOS" or the “Scheme”}.

RESOLVED FURTHER THAT the other terms and

conditions of the ESOS, except as set out in the.

explanatory statement, shall remain unchanged.

RESOLVED FURTHER THAT the'Board of Directors
of the Company including the Nomination and
Remuyneration Committee thereof {hereinafter
referred to .as the “"Board”), be and are hershby
“authorised to dreate, grant, offer, issue and aliot-from
time totime, in one or maore tréanchas, such number
of Employee Stock Optiors {entitling the holder to
apply for and be allotted eguity shares) within the
framework of the revised Scheme {(“Revised ESOS"
or the “Revised Schemie”),

'RESOLVED FURTHER THAT the.equity shares to be
issued and aliotted ds mentioned héfein before shali
rank pari passu in all respects with the then existing
Equity Shares of the-Company.

RESOLVED FURTHER THAT the Board of Directors
including any Committee thereof, be and are hereby
authorised to make all such chignges as may be
required forthe purpose of making fairand reasonable
adjustments to the number of options, exercise
price or other terms and conditions consequent to
‘any corporate action(s) such as right issues. bonus
issues, change in capital ‘stricturs, merger, spiit,
-consalidation of shares, sale of divisisn/undertaking
etc., of the Cormpany.

RESOLVED FURTHER THAT the Board of Directars
including any Committee thereof, be and are hereby
autharised to. do all such acts, deeds, and things, as
they may, in theirabsolute discretion deem necessary

10.
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including appotntment of various. intermediaries,
advisors, consultants or representatives, béing
incidental 1o the sffective. implementation and
administration of ESOS or Revised ESOS as also to
make applcations to the appropriate Authofities,
for their requisite approvals. as ‘also to initiaté al
necessary actions for and tosettle ) such questions,
difticulties or doubts whatsoeverthat may arise and
take all such steps and desisions.in this regard.

RESOLVED FURTHER THAT the Board of Directors
including anly Committee thereof, beand are hereby
authorised to take necessary steps for fisting of the
sacurities aliotted under the Scheme on the Stock.
Exchanges, wherfe the Seturities of the Comipany are.
listed as per the provisions of the Listing Agreement
with the concerned Stock Exchanges and other
applicable guidelines, rules and regulations,

To consider and, if thought fit, to pass the following
Resolution as a Special Resolution;

Approval 1o Grant of Empléyeg Stock Option to
the. Empioyees/Directors of Holding and Subsidiary
Companyfies) (Present B Future) under the
Revised Scheme,

RESOLVED THAT pursuant to the provisions of
section 62{1}b) and other applicable provisions; if
any, of the Companies Act, 2013, pursuant to the-
provisions of the Securities and Exchange Board of
India {Shéare Based Erriployee Benefits] Regtilations,
2014 {("SEB! SBEB Regulations”) and amendments
thereto, other applicable laws and subject to such
other approvais, permissions and sanctions as may
be necessary; the consent.of the Members of the
Company bie'and is hergby acecdrded to the Board of
Directors of the Company includingrany Committee
thereof to grant the Employee S-to;:k-Opt{o.ns under
the Revised Scheme, knownfreferred to. by any
other name, to the employees. of the Company's
Holding ‘and ‘Subsidiaty Company{ies) (Présent
& Future) dand their Director{s}: but -excluding
Independent Directors, if any, from time to. time,
on such terms and conditions; as set out in the
Revised Scheme.
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RESOLVED FURTHER THAT the Board, including
any Committee thereof, he.and are-hereby authorised
to doall such acts, deeds, and things, as:they may, in
their absolute discretion deem necessary including
appointment of various intermediaries, advisors,
‘consuitants orrepresentatives, being incidentaltothe
effective implementation and administration of ESOS
or Revised ESOS a5 also to make applications to the
apprepriate Authorities, for their req_u_isft_e approvals
asalsota initiate all necessary actions forandto settle

all such-questions, difficulties or doubts whatsoever

that may arise and take ail such steps and decisigns
in this régard.

RESOLVED FURTHER THAT the Board be and
is hereby authorised to take necessary steps for
listing of the securities allotted under the Scheme
on the Stock Exchanges, where the Securities of the
Companyare listed as per the provisions of the Listing

NOTES:

a. ‘The Explanatory Statement pursuant te Section
102(1) of the: Compames Act, 2013, setting out-the
material fac___ts goncerning the Resolutions stated at
item Nos. 4 to 10 set out in the Notice is annexed
hereto.

b. A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING 1S ENTITLED TO-APPOINT A F‘HOXYF
PROXIES TO ATTEND AND, ON A POLL, TO VOTE
INSTEAD QF HIMSELF/HERSELF AND SUCH A
PROXY NEED NCT BE AMEMBER OF THE COMPANY.

THE PROXY FORM, IN ‘GRDER TO BE VALID
AND EFFECTIVE, MUST BE RECEIVED. AT THE
REGISTERED OFFICE OF THE COMPARY, NOT
LESS _THAN FORTY-EIGHT HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

Pursuant to. the provisions of the Companies. Act,
2013 and the underlying rules viz. Companies
{Management and Administration} Rules, 2014, a
person can act as proxy on behalf of members not
exceeding fifty-and holding in the aggregate not more
than ten percent {10%) of the total Share Capital
of the Company carrying voting rights. ‘However, &

06 JGICILombard General Insiiiance Company Limitsd

Agreement with the concerned Stock Exchanges and
other applicable guidelines, rules and re_g_ula.tions-;

By Order of the Board
For ICIC! Lombard General Insurance Company Limited

Sd/-
Vikas Melya
Company Secretary
ACS Nao.: 12117
Mumibai
June 6, 2018

Registered. Office:

ICICI Lembard House,

414, Veer Savarkar Marg Prabhadevi, Mumbas400025
CIN: LB?ZOOMHZOODPLC129408
Tel No. : +81.-22-6196 1100 | Fax No. :
Website: www.igiciiombard.com

+91-22-6196 1323

member_'hotding more than ten percent {10%:; of the
total ‘Share Capital of the Company carrying voting
rights rmay appoint a single persori as:proxy and such
person shall not act as Proxy for any othér person
or sharehotder.

A Proxy form is attached herewith.

Proxy Form submitted on behalf of the companies,
sociéties etc., must be'supported by an appropridte
Resclution/Authority, -as “applicable. The holder of
Proxy shall prove identity at the time of attending
the Meeting.

Corporate: members intending to send their
Authorised. Represéentatives to atiend the Meeting
are requested to send to the Company a Certified
True Copy of the Board Reésolution/Authority,
‘authorising their representative to attend and vote
on their behalf at the Meeting.

c. Members/Proxies should bring the duly filled
Attendance Slip enclgsed herewith to attend the
Annudal General Meeting and hand :it over at the
Registration Counter at the venus.



The Register of Members and Share Transfer Bagks
of the Companiy will remain closed frém Friday, July 6,
2018 to Thursday, July 12, 2018 {both days inclusive}
for determining the entitiément of the sharehalders
for Dividend on Equity Shares for FY2018.

The final dividend forthg Financial Year ended March
31, 2018 at the rate of T 2.50 per paid up equity'share
of facé value of T 10 each, as recommended by the
Board of Directors, if approved at this Meeting, will
be paid to those Members who haold shares:

i.  Indematerialised mode, based on the beneficial

ownership details to be recelved from National
Securities Depository Limited {NSDL} and
Central Depository Services {India) Limited
{CDSL) as at the close af business hours on
Thursday; July 5,:2018.

ii. In physical mode, if their names appear in the
"Company’s Register of Mermbers at the close of
business hours on Thursday, July 5. 2018 after
giving effect to all valid transters in physical form
lodged on or before Thursday, July 5, 2018,

THE COMPANY'S REGISTRAR & TRANSFER
AGENTS FOR ITS SHARE REGISTRY {BOTH,
PHYSICAL AS WELL AS. ELECTRONIC) 1S KARVY
COMPUTERSHARE PRIVATE LIMITED {“KARVY/
Registrar/RTA’) HAVING TS OFFICE AT KARVY
SELENIUM TOWER B, PLOT 31-32, ‘GACHIBOWLY,
FINANCIAL RISTRICT, NANAKRAMGUDA,
HYDERABAD 500 032, UNIT: IGIC]
GENERAL INSURANCE COMPANY LIMITED.

Members holding shares in physical form are
requested to immediately notify change in their
address, 10 Karvy. guoting thelr Folio Number(s_.'},-

In order to avoid fraudulent encashment of dividend

warrants, Members holding shares in physical
form are requested tg send to Karwy, -at the above
mentiened -address, on- or hefore Thursday, July B,

2018, 4 Bank Manhdate {providing details of name and:

address of banker, branch, PIN code and particulars
of the bank aceount} or changes therein, if not
provided earfier, under the signature of the Sole/First
holder guoting their Folio' Number. This inforimation

LOMBARD.
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will be printed on the dividerid warranis. Members
may .also avail of the Eectronic Cléaring Servicg
{ECS} mandate facility provided by the Company.

Mefnbers holding shares in dematerialised miodeé
are requested to intimate all changes pertaining to
their bank details, ECS mandates, email addresses,
nominations; power of attorney, changé of address/
namé etc. to their respective Depositary Participany(s)
{DPsyonly and not to the Company or Karvy. Members
holding shares in physical mode are reguested. to
advise anychange in‘their address or bank.mandates
to Karvy an or before Thursday, July 5, 2018.

The Securities and Exchange Board of india {"SEB["}
has mandated the'submissicn of Permanent Accourit,

Number {PAN} by every participant in securities

market. Members.holding shares in electronic mode
are, thersfore, requested to submittheir PAN to their
DPs with whom they are maintaining their demat
accourits. Members holding shares in physical mode
tan submit their PAN to Karvy:

Mémbers holding $hares in physical mode are
advised to make nomination in respect of their
sharehpidihg in the Company in the nomination
form {SH-13). Members holding shares in electronic
mode may contact their respective DPs for availing
the narmination facility,

Non-Resident Indian members are requested to
infarm their respective DPs, immediately of;

+ Change in their residential status on return to
India for permanent settlement.

*  Particulars of their bank account maintained
in India with complete name, branch, account
type. account number and addréss of the bank
with pin codé number if not furnished eatlier.

The Company has. uplcdded: the details of ufpaid
and unclaimed dividend -amounts on its website.
Members. who have not encashed the dividend so
far are requested to write to Karvy, who shall-arrange
to send the unclaimed dividend amount.

During the period ‘beginning 24 hours befare the
tme fixed for the commencement of the Meeting
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and ending with the conclusion of the Meeting, a
Member would be entitled 1o inspact the proxies
lodgead with the Company during normal business
tours at the registered office of the Company,
provided that & requisition. for the same fiom a
Member is received in writing not less:than 3 days
before the commengement of the Meeting.

All the. documents referred to in the Notice and
Explanatary Statement will be available for inspeciion.
by the’ Members at the Registered Office of the

Company during normal business houts on all working

days frorn the date hereof ugto the date of the Meeting.

The relevant. documents referred to 4in the Nofice
and Explanatory Statement will also be available for
inspection by the Members at the vénue of the Meeting,

Pursuant to Regulation 36(3) of the Securities -and

Exchange Board of India (Listing Obligations and-
Disclosure Requirements) Regulations, 2015, the

information about ‘the Directors proposed to be

appointed as Indepéndent Director is given in

Annexure | and the informatien about the Directors
propesed to be appointed/re-appointed- is 'given in
Annexure Il to the Notice,

Membefs desirous of getting any information about
the Accounts andfor operations of the Company are
requisted to write to the Gompany at least seven days
before the date. of the Meeting so as to enable the
Company to keep the information ready at the Meeting.

Members ‘who have not registered/updated their
e-mail addtesses with Karvy, if shares dre held in
physical fode or with their. OPs, if shares are held in
electranic mode, are requested tg do so forreceiving
all future communications from the Company
including. Annual Reperts, Notices, Circulats,
etc., electranically. '

The Annual Report FY2018, the Notice of the 187
AGM and instructions for e-voting. along with the
Attendance ship and Proxy forim, ére being seént

by electronic mode. 1o all members whose ematl

addresses are registered with the Company/
Depository. Participants, .unfess a member has
requested: for a physical copy of the documents.

ACICH:ombard. Gererat Insurancé CompanLimited:

For members who Have not registered their email

dddiesses, physical copy of the -Annual Report

FY2018, along with relevant documents are being:

gent by the permitted made.

This Notice and the Annual Repdrt of the Gom pany
tirculated {0 the Members of the Company will be
made available on the.Comnipany's website at www:
icicifombard.com and .on the website of Karvy at
https:/eveting.karvy.com,

Attendance Registration:

*  Shareholders- are requested to tender their
attendance slips {@nnexed to the Notice), along
with a'valld identity proof such as the PAN card,
passpart, AADHAR card, at the registration
couhters -at the: venue of the' AGM and seek
registration before entering the Meeting hall.

*  Only bonafide members of the Campany whose
names appear en the Register of Members/
Proxy. holders, in possession of valid attendance
slips duly filled and signed will be. permitted
to attend the Meeting. The Company: reserves
its right to take all ‘steps as may be deemed
necessary to restrict non-members from
attending the Meeting.

* In case of joint holders attending the Mesting..
only such joint hatder who'is higher in'the order
of names will b& entitied to voté.

Pursuant to section 108 of the Companies Act,
2013; Rule 20 of the Companies {Management
and Administration) Rules, 2014, as amended and
Regulation -44 of the SEBI (Listing Obligations and:
Disclosure. Requirernents). Regulations, 2015, the
Company has provided a facility to -'Members-_. 10
exercise theirrighttovote on the resolutioris proposed
to be passed &t the 18" Annual Generd Meeting
{AGM) by electronic means, i.6., "Remote e-Veting”.

+ Apersonwhosenameis recorded in the.Register
of Members or in the Register of Beneficial
Owners maintained by the depositories as dn-
Thursday, July 5, 2018 i.&. the date prior to the
commencemant of book closure, Being thé



cut-off date only shall be-entitled to.avail the facifity
of remote e-voting'as well as voting at the AGM.

« The facility for -electronic voting shall also be

made available at the venue of the. AGM and the

Members attending the AGM who have not already
cast their votes through remote evoting shall be
able to exercise their voting rights. at the AGM.

*  The Members who have cast their votes

through remate g-voting prior to the AGM may
also attend the AGM but shall not be entitied

to cast their vote -again. However, in case a

Member casts his/her vote both by electronic
voting at the AGM and by remote g-voting, then
vgting done through remots ‘e-voting shall- be
considered and voting done by alectronic votmg
at the AGM will be treated as invalid.

+  Theremote e-voting period will commence a1 9:00
a.m. IST on-Monday, July'S, 2018 and will end at
5:00 p.m. {ST'on Wedriesday, Juiy 11,2018

* At the ehd of the remate ewvoting period, the’

facility shall forthwith be blocked. Once'thie vote on
a resolution is casted by the membey, the member
shall not be allowed to change it subsequently.

«  The Company has appeinted Mr. B N, Parikh

(FCS 327 CP 1228), or tailing him Mz Mitesh’

Dhabliwala (FCS.8331 CP 9511) of M/s Parikh &
Associates, Practicing Company Secretaries; as
the "Scrutinizer', to scrutinize the entire e-voting
process, including ElectronicVoting at.the AGM,
in-a fair and transparent manner,

Dividend weuld be payable on.or beforg August 10,
2018 to the shareholders whose names- appear in
the Register of Members on Thursday, July 5, 2018,

The Register of Directors and Key Managerial
Personnel and their Shareholdings, ather Statutory
Registers prescribed urnider the Companies Acdt,
2013 and the Certificate from Auditors of the
Company eertifying that the ESCP Scheme of the
‘Company is in tompliance with the SEB[ {Shares-
Based Employee Benefits) Regulations, 2014, wil
be available for inspection at the AGM.

b rcici€rombard
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Instructions for electronic voting at the AGM/Remote

e-Voting are:as under!

The Company. has entered into an artangement with

Karvy Computershare Privaté Limited for facilitating,
remote e-voting for AGM, The instructions for remote

A

-e-voting are as under;

in case a Member receives an emeil of the AGM

Motice:

i, Launch internet browser by typing the URL:
https: fevoting karvy.com.

ii. Enter the login credentials i.e. User ID and
password, provided in-the email received from
Karvy Computershare Private Limited. However,
if you are already registéred with Karvy for
e-voting, you can use your existing User 1D and
password for casting your vote.

iii. After entering these details appropriately, click:
on “LOGIN",

v. You will now reach password change menu
wherein you are required to mandatorily
change your password. The new password:
shall comprise of minimum & characters with at
ledst one upper case {A-Z), one lower case {a-z},
cne numeric value {0-8) and a speciaf character-
(@, #,3, etc.). The system will prompt you to
change vour password and update.your contact
details like mobile Aumbér, email 1D, ett. on first
login. You may alse enter a secret question and
answer of your choiee 1o retrieveyour password
incaseyou forget it. It is strongly recommended
that you do not share your password with any
other persoh and that you take utmost care to
keep your password confidential,

v.  Youneed tologin again with thé new cradantials.

vi. Orisuccessful iogin, the systero will promptyou-
td select the e-voting EVENT.

vii, Select "EVENT” of ICIC! Lommbard General Insuiarice
Company Limited -AGM and click on Submit.

vili. Now you dare ready for “Batlot

Form™ pagé Gpens.

“e-voting” as
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iX. You may then cast your vote by selecting an
-appropriate optien-and click on "Submit”, Click
on "OK" when promptéd:

x. Upon confirmation, the message "Vote cast
suecessfully’ will be displayed.

xi. Once you have confirmed your vote on the

résolutions, you cannot modify your vote.

xit. Corporate/institutional Members {i.e. other than
Individuals, HUR NR|, etc.) are also fequired to
send scanned ceriified true-copy (PDF Format)
of the Board Resoiution/Authiority Letter, etc,
together with attested specimen signaturels)
of the duly authorised representatwe{s} 10
the Scrutinizer at email ID: icicilombard,
scrutinizer@amail.com with a copy marked 1o
evoting@karvy.com. The scanned imagé of the
above mentiched dosuments should be in the
naming format "Corporate Name_ EVENT NO.*

If you Have forgetten your password, you can Teéset
your password by gsing Forgot Password” gvailable
on biips:fev anvy.com of contact  Karvy
Computershare Prwate Limited at tol! free no: 1-800-

3454-001 or email ‘at evoting@karvy.com.

In case of any query pertaining 10 .remote e-voting,
please visit Help. & FAQ's section of htips/feveting.
karvy:com.

Thescrutinizer shall, immediately afterthe conclusion
of the voting at the AGM, first count the vote casted
at the meeting, thereafter unbidck the voies casted
through remote e-voting in the présence of atleast
two (2} witnesses not in the employment of the.
Company, and the Results on resplutions. shall be
deciared within 48 hours after the Annual General
Meeting of the Company and the resolutionis} will
be deemed to be passed an the Annual General
Meeting date subject to receipt of the. requisite
number of votes in favour of-the resolution{s}.

B. i case a Member receives a physical copy of
the AGM Notice by Post/Courier (for members The results of the electronic voting shall be. declared
whose ematl IDs are not registered with the 10 the Stock Exchanges after the AGM. The results
company/depository participant{s}: along with the Scrutinizer's Report .shall also b&
|, User D and initial password as. grovided by the: placed on the website of the Company and R the
Company in 8 sepafaté letter along with this website: of Karvy Computershare Private Limited,
Notice in the below format: https:/evoting karvy.com.
User Id Password .
_ - By Order of the Board
- For ICICl Lombard General Insurance Company Limited
li. Please follew afl steps. from Sr. No. {i} to'{xil) as
méntioned in {A} above, to cast your vote. Sd/-
_ Vikas Mehira
C. In tase a person has become the Member of the Company. Secretary

Company after the: dispatch of AGM Notice but

ACS No.: 12117

on or befere the cut-off date Le. Thursday, July 5,
2018, may write to Karvy on-the ‘email |dy evating@®
katwy.com’ or to Mrs, C Shobha Anand, Contact
No. 040-67162222, at Unit: ICICI Lombard General
fnsurance Company: Limited, Karvy Computershare
Private Limited, Karvy Selenium Towsr B, Plot 31-
32. ‘Gachibowli, Financial District, Nanakramguda,
Hyderabad «500 032, requestinig for the User 1D and

Place: Mumbal
Date: June 6, 2018

Registered Office:

C1C) Lombard House,

414, Veer Savarkar Marg, Prabliadeyi.
Mumbai-400025

CIN: LB7200MH2000PLC 129408

Password. After recgipt of the above ¢redentials,  Tel No. : +91-22-6196 1100
please follow alf the steps. from Sr. No i} to {(xl) a5 Fax No, : +91 2? 6196 1323
mentioned in{A} abeve, 10 cast the vote. Wehsite: v '

1 ICIC Lombard Gensral Insurance Gompany Linited



EXPLANATORY STATEMENT PURSUANT TO
SECTION 102{1) OF THE COMPANIES ACT, 2013
ftem No. 4

M/s. Chaturviedi & Co., Chartéréd Accountants and M/s.
PKF Sridhar & Santhanam LLE Chartered Accountants,
were appointed/re-appointed as Joint Statutory Auditors
of the Company for FY2018 in the Seventéenth Annual
General Meeting (AGM) of the Compary held on July
10, 2017. The present term of théir appointment/
re-appointment expires at the conclusion of the
ensuing AGM.

Insurance, Regulatory and Development Authority of
India (IRDA)N vide eircular dated May 18, 2018, had
issued Corporate Governance Guidetines {CG guidelines)
wherein criteria for appeintment of statutory auditors of
insurance .companies had heen stated, Pursuant to the
CG guidelines, the provisions of appointment of auditors
are aligned with the. provisions of Companies Act,
2013 (the Act). Accordingly, évery insurance company
is required to appoint.two audit firms. as joint statutory
auditors on rotational basis for a maximum duration of
five {5} years. However, an gudit firm which completes
the tenure of five years at the first instance.in respect of
the insurer may be reé-appointed as statutory auditor of
that insurer for another term of five years.

Mss, Chaturvedi & Co., Chartered Accountants, has
completed its term of five (b} years out of their first term
'of five years as-on March 31, 2018. The re-appoimmént .of

M/s. Chaturvedi & Co., Chartered Accountants is proposed
for a period of five years i.e. from. the conclusion: of
eighteenth AGM upto the conclusion of twenty-third AGM.

M/s. PKF Stidhar & Santhanam LLP Ghartéred Aceounitants,
has compléted its two {2)yearsout of their first term of five
years as-on March 31, 2018. The re-appointment of M/s.
PKF Sridhar & Sarithanam LL:P. Chartered Accountants; is
proposed for a period. of three financial years i.e. from
the tanciusion of eighteenth AGM upto. the conciusion
of twenty-first AGM.

As per the requirement of the Act both Statutory Auditors’

have confirmed that the re- appointment if made wotild
be within the limits. specified under Section 1413)(g} of
the Act and it is not disqualified to be re-appointed as
statutory auditor in terms.of the provisions of the provisc

ﬁ!CﬂC!@Lo'mbard
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to Section 139(1), Section 141(2} and Section 141{3}
of the Act and the provisions of the Companies {Audit
and Auditors) Rules, 2014. Their re-appointmient will be
in conformity to the requirement parameters laid .down
‘by IRDAL.

In view of above and based on-the recommendation of
the Audit Commiitteg, the: Board of Directors at its
‘Megting held -on April 25, 2078 recommended the
re-appoiniment of M/$. Chaturvedi & Co., Chartered
Accountants and M/s. PKF Sridhar & Santhanam LLP,
Chartered Accountants as jeint auditors of the Company.

The Directors therefore recommeénd the adoption of the
Ordinary Resolution set out at item no. 4 of the Notice,

None of the Director, Key Mapagerial Personnel or
their relatives are inany way, concerned or interested, .
financially or otherwise, in the said Resalution.

ltem No. 5

The Board of Directors vide its resoelutions dated April 25,
2018 appotnted Mr. Vishal Mahadevia (DIN: 0103577 1),
as Additiona! Director of the Company with effect from
April 25,2018 pursuant to section 161 of the Companigs
Act, 2013 to hold office for a peried of five consecutive
years, not lisble to retire by rotation, subject to.consent
by the members of the Company at the-ensuing Anriual
General Meeting.

Mr. Vishal Mahadevia has given declarations to the Board
of Directors of the Company that he meets the criteria
of independence as reguired under-section 149 of the
Companies Act, 2013. In thg opinion of the Board of
Directors, Mr. Vishal Mahadevia fulfills the conditiong
specified in the Companies Act, 2013 and rules made
thereunder for his -appointment ‘as. independent
Director of the Company and he is independent of the
mapagement. Mr. Vishal Mahadevia is not disqualified
frém being appointed as Director in terms of section 164
of the Companies Act, 2013.

The Company has received from Mr. Vishal Mahadevia (i)
consent in writing to act as director in Form DIR-2 pursuant
to Rule 8 of Companies {Appointment &: Qualitication of
Directors) Rules, 2014 and {ii} inimation in DIR-8-in terms

.of Companies {Appotntrient & Qualification of Directors)
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Ruies, 2014, to the effect that hé is not disqualified under

sub-section {2) of Section 164 of the Companias Act, 2013,

In terms of section 160.of the Campanies Act, 2013, the
Company has received notice int writing from a member
proposing the candidature of Mr. Vishal Mahadevia 1o be

appointed as Independent Directgr as per the provisions

«of sections 149 and 152 the Companies Act, 2013.

Except Mr. Vishal Mahadevia, ‘being appoiniee, and
his relatives, none of the Directors and Key. Managerial

Personriel of the Company and -their relatives are.

canceined or interested financially or otherwise, in the
resolution set ouf at item ne..b.

Pursuant to Regulation .36 .of SEBI {Listing Obligation

and Disclosure Reguirements) Regulations, 2015 and

Secretarial Standard 2, issued by the Institute of Company:

Secretaries of India, please find appended in Apnéxure |
ditails of the Independent Director..

The Directors recommend the adoption of the Resolution
‘at iten no. 5 of the Notice as'an Ordinary Resolution:

Nong of the Director, Keéy Managerial Peisonnel or
their relatives are in any-way, concernad or interesied,
financially or otherwise, in the said Resolution except Mr.
Vishal Mahatevia.

Item No. 6

The revision in rermuneration of Mr. Bhargav Dasgupta,
Managing: Directar & CEO of the Company for FY2018
was approved by the Members of the Company at.the
Seventzenth Annual General Meeting held on July 10,
2017. Subsequently. the- Company had received the

'approval of IRDAI,

The Board of Directors, at its Meeting held on April

76, 2018 {based o the recommendation of the Board.

Nomination and Remunération Committes) approved
the revision in remuneration payabie to Mr. Bhargav
Dasgupta effective from April 1, 2018 to March 31, 2019,
subject to the approval of the Members and IRDA!. Board
Nominatiori and Remuneration Commities vide Circular
Resdlution had approved. grant of stack options. of IGICI
Bank Limited to Mr Bhargav Dasgupta.

Thé recommended révision in the refuneration payable to M7 Bhargav Dasgupta is as per details given below:

Pay details

Current salary

. Proposed salary

p.m, n.&. p.m. p.a..

Basic

16,8850

20262600 1841830 23301960

Retiais (PR gratuty) . 343282 ... 384774 4737288
SUDD gllowance 1348483 .. .1B50765 18609184
3380371 3887369 46648433

Target bonus (70% of basic + supplementary)

" 6.60,74, 983' 7,59,86,234

Total pay “55,06,249 6332186

This amounted to .15:"’}%; increase on fixed pay {15% increase on basic)

Employee Stock Options FY2018

Number of Stock Options of 1CIC} Bank under ICICI Barik Staek Qptions Scheme - 2000 in ling. 502,500

with ICIC! Group norms (ICICE Bank ESOS)

12 ICICtLombard General tnsurance Company Lifited.



The vesting schedule of [CIC! Bank ESOS was over tfiree.

years, in proportion of 30:30:40.

This. :shall be deamed to be the abstraét of the

memorandum setting out his terms as per Sectjon 190
of the Companies Act, 2073,

Pursuant to Regulation 36 of SEBI {Listing Obligation :and.

Disclosure Requirements) Regulations, 2015 and Secretarial
Standard 2, issued by the Institute of Company Sécretaries
of India, please find apperided detsils in Annexure |,

The Directars recommend the adoption of the Resolution
at item no. 6.of the Notice as an Ordinary Resolution.

Norie of the Director, Key Managerial Personnel or their
relatives are in.any-way, concerned orinterested financially
or otherwise, in the said Resolution except-Mr. Bhargav
Dasgupta to the extent of payment of remunération..

g@ JCiCH ELombard
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Item No. 7

The revision of remuneration of Mr: Alok Kumar-Agarwal,
Executive Ditector-Wholesale of the Company for
FY20(18 was approved by the Members: of the Company

“at the Seventeenth Annual General Meeting held onJuly

10, 2017, Subsequently, the Company had received the

approval of JRDAI,

The. Board of Directors, at its Meeting held on April

25, 2018 (hased on the recommendation of the. Board

Nomination and Remuneration Committes) approved
the revision in remuneration-payable to Mr. Alok Kumar
Agarwal effective from Apiit 1, 2018 to March 31, 2018,
subject to thé approval of the Members and IRDAI. Board
Nomination and Remuneration Committee vide Circular
Resoclution had approved grant of stock options. of ICICT
Bank Limitad. to Mr. Alok Kumar Agarwal.

The recommended revision in the-remuneration payable to Mr, Alok Kumar Agarwal is as pér détails given below:

Pay details

Current salary

~ Proposed salary

p.m. .p.a p.m, p.a.

Basic 791470 9497840 886450  1,0637.400
Retials (PF gratuity) 160906 1930870 180215 2162583
Supp.allowance 995348 1,951,376 1115457  1,33,65.489
o U iaar iame R hain i
'._Target bonué {70% of basu: + suppiementary} | 12,51‘193 15 50 14,31 1 ) 14 D‘E 335_ 1 68 16 022
Total pay 31,99,516 383,94, 197 3583458 430,07, 495

Thiz amounted t0-12% ifcrease on fiked pay {12% increage tn basic)

Employes Stock Options, FY2018

Numiber of Stock Options. of ICIC! Bank under ICIC Bank Stoek Options.Scheme - 2000 in fine

with ICICI Group norms {ICICI Bank ESOS}

66,200

The vesting schedule of ICICI Bank ESOS was-over three
years, in proportion of 30:30:40.

This shall be deemed to be the abstract of the
memorandum setting out his terms as par Section 190
of the Companies Act. 2013.

Pursuant to Regulation 36 of SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015
and Secretarial Standard 2, issued by the Institute of

Cempany Secretaries of India, ptease: find appended
details In Annexure |i.

The Directors recommend the adoption of the Resolution
at item-no. 7 of the Ndlice as-an Qrdinidry Resciution.

Noné of the Director, Key Managerial Personngl or their
relatives ara in-any way. concérned or interested financially
br otherwise, i the-said Resolution excépt Mr. Alok Kumar
Agarwal to the extent of payment of remuneration.

Aniiial Repost 201718 13
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Item No. 8

The revision of remuneration of Mr. Sanjeev Mantri,
Executive Director-Retail of the Company for FY2018 was
approved by'the Members.of the Company at the Seventeenth
Annual General Megting held on Jaly 10, 2017. Subsequently,
‘the Company had received the approval of IRDAI.

The Board of Directors, at its Meeting held on April
25, 2018 (based on ibe recommendation of the

Board Nomination and Remuneration Committee)
approved the. revision in remuperation payable to
Mr Sanjaév Mantri effective from April 1, 2018 to March

, 2019, subject to the approval of the Members
of the Company and IRDAL Board Nomination and
Remuneration Committee: vide Circular Resolution had
approved grarnit of stock options of ICICI Barik Limited to
Mr. Sanjeev Mantri.

The recommendad revision in.the remuneration payable to Mr. Sanjeev Mantri is as per details _giv_en below:

Pay. details

Currer_\t.sata__w

~Proposed salary

p.m. p-a. p.m. p:a.

Basic 892110 10705320 1026930 1.28,11,160
Retrals (PF, gratuity) 181366 2176392 208572 2602860
Supplallowancet 131800 1581600 131 800_ 1581600,
_Supplanowa_ncez h 9,12 627: 10951 524_ -

F:xed Pay _ _21 17 903_ B __2 54 ‘[4 836_ _24 15 818_ _ 2 89 89 821
__Tafgei bonus (70% Df basac + Supplementary} 28 63 316 1,51,59,?91 14 52 813_ 1 74 33 753
Total pay 33, 81 219 4,05,74,627 38, 68 831 4,64,23,574
This @mounted fo-14% incrédse on fixed pay (15% increase on basicl

Employee Stock Options FY2018

Numiber of Stock Options of ICICI Bank'undér ICIC! Bank Stock Options Scheme ~2000 in fine 201,000

with ICICI Group norms {iCICI Bank ESOS)

The vesting scheduie of ICICl Bank ESOS was over three:

years, in proportion of 30:30.40,

This shal be deemed to be the abstract of thg
memerandum setting out his-terms as per Section 180
of the Companies Act, 2013,

Pursuant to Regulation 36 of SEB! {Listing Obligation
and Disclosure Requirements) Reguiations, 2015
and Secretarial Standard 2, issued by the Instiwte of
Company Secretaries af \ndia, please find appended
details in Annexure i,

The Directors recommend the adoption of the Resolution:

gt item no.:8 of the Notice as an Ordinary Resaolution,

14 |CiciLombard Genaral Insurance Gompany Limited

None of the Director, Key Managerial Personnel or their
relatives-arein any way, concerned or interested finaricially
or otherwige, in the said Resolltion except Mr. Sanjeév
Mantri to:the éxtent of payment of remiuneration.

Item Nos. 9.and 10

The below notes pertain to both Resojutions 9 and 10 set
out in this-item,

The revision to the Scheme. is in conformity -with the
Securities Exchange Board of India (Share Based
Employee Benefits} Regulations, 2014 ("SEB! SBEB
Regulations” or “Reguiations”), it is referred herein and
shalt be regarded as “Revised ESOS" or the "Revised
Schemg".



The Revised Scheme allows the exercise period to

gommience from the date of vesting and expires on

completion of such period not exceeding five years from

the date of vesting of options as may be determined.

by the BNRC for gach grant which was ten years in the
earlier scheme. The same is mentioned in Point g.

Pursuant fo RBegulation 6 of the Regufations, your

Comnpany seeks your approvai for further grant of options.

to eligible.employees as defined in.the Revised Stheme.
Further information about the Revised Schemi¢ and
Schemie is as. follows:

a) Brief description of the Scheme

The Company has an Employee Stock Optior

Scheime ("ESQS" or the “Scheme”} which was

instituted in figcal 2006. The ESOS aims at achieving-
the objectives eof enhancing employee motivation,,

to enabie émployées to participate in the fong
tefm growth and financial success of the Company
and acts as a retention mechanism, by enabling

employee p_a_rt_ic’ipatibn in the business as an active

stakeholderto usher in an ‘owner-manager’ culture.

b} Total number of options to he gr_antgd
The Revised Scheme provides that the aggregate of
Options granted to.the Eligible'Employees shall not
exceed 5% of the aggregate of the numBer of issued
Shares of the Company. from time to time, on the
date(s) of grant of Gption{s}.

¢) ldentification of classes of employees entitled to
participate and bie beneficiaries in the Schemé

The Revised Scheme allows permanent empioyees.
of a diréctor {exciuding Indépendent director) of the-

Company:or of a Subsidiary ¢r a Holding Company to
participate:

d) Requirénients of vesting and pesiod of vesting:
The options granted 1o the participant may vest in
‘one or more tranches-as may be decided by the
Board Nomination and Remuneration Committeg
(BNRC), defined in the Scherie and Revised Scheme.

No cpticn or any part therecf shall vest, if the
participant, does not fulfilt the wvesting criteria

as stipulated in the award confirmation, or if the-

e}
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participant's employment is terminated by the
Company for cause or if the: participant voluntarily
terminates employment with the Company.

If a participant i5 on-deputation, or if subsequent
to grant of options, he'is deputed or transferred,
the vesting and exercise -as per the terms of the
grant shall continue far such' transferred/deputed
employee even aftér the transfer or deputation and
thé BNRC shall be entitied fo specify additional
vesting gonditions or modify existing conditions in-
this regard, However, such conditions shali not be

detrimental 1o’ the interests of the employee-being

deputed or transferred.

if the participant's employment terminates due.
to death or permanent disability, whole of the:
opticns. shall immediately vést in the participant's
slccessors; or the participant, as thie case maybe.
In the -gvent of résignation or termination of the:
employee, all the options which are granted and yet
not vested as on that day shall expire.

Further, if the participant’s employment terminatés
due to retirement {including pursuant to any early/
voluntary retirement-schemé), the options shall vest
by such periodas stipulated in the award confirmation,
subject to the participant demonstrating compliance
with the Code of Canduet including undertaking of
continued Good Condugt. Provided however, at the
sole discretion of the BNRC, it may allow the whaole
of the:options. or part thereof to vest at one time or
at various points of time on the expiry of one yeér
frem the date of grant of options. Provided however
that in the event of death or permanent disability of
the participant after retirement but before vesting of
options, the whole of the eptions shall immediately
vest in the participant's Successors orthe participant.
as the case may be.

Maximum pesiod within which the options shaii
be vested:

Subject to the provisions of the Schemg and
applicable law and in addition to the other express
powers anid autharisations conferred by the Scheme,
the BNRC shall have full power and authority to
prescribe the vesting period -and vesting criteria;
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provided, howaver, there'shall be a minimum period
of one yearbetween the grant of options.and vesting
of options,

Exercise price or pricing formula:
The.Exercise Price 'shall bé determined by the BNRC
in concurrence with the Board of Directors: of the
Company en the date the options are-granted.

Exercise period and the process of Exercise:

The Revised Scheme aliéws the exercise period to
commence from the date of vesting and expires
on completion of such period not exceeding five
years from the date of vesting of options as may be

determined by the BNRC for each grant.

The appraisai process for defermining the
eligibility of employees under the Scheme
The BNRC shall have the sole authority to designate
any eligible employee as participant. In determining
the eligibie employee to receive an eption as well as
in determining the number of options to be granted

‘to.a participant, the BNRC may consider, position and

responsiilities of the eligible employee, the nature
and value to'the Company of the eligible employee’s
services and accormplishments whether direct or
indirect, length of service, grade, performance, merit,

present and potential contribution and conduct of
‘the eligible.emplioyee and such other factors as the

BNRC miay deem relevant.

Maximuim number of options ta be {ssued per
employee and in aggregate

Pursuant to the Revised ESOS. the maximum
number of options granted ta any eligible amployee
in a finaricial year shall not exceed 0.10% of the
issued shares of the Company at the time of grant
of options.

Maximum guantun: of benefits to be provided
per employee under the Scheme

The Maximum gquantum of benefits underlying the
options issued to an eligible employee shall be

equal to difference between thé option Exercise
‘Price and the Market Price of the shares on the
exercise date.

ICIEY Lombard General Insurance Comipany Limited

k)

m)

o)

a}

Whether the Scheme is to be implemented and

administered directly by the Company or through

atrust
The Scheme and the Revised Scheme shall be
impleniented and administered by the Company.

Whether the S¢theme involves new issue of
shares by the Company or secondary acquisition
by the trust ar both

This does not.involve new issue of shares,

The amaount of oan o be provided for
implementation of the Scheme by the Company
to the trust, its tenure, utilisation, repayment
terms, etc.

Notapplicalle, as the.Company does not operate its
scheme through trust.

Maximum perceéntage of secondary acquisition
{subject to limits specified under the reguiations}
that can be made by the trust for the purpose of
the Scheme

Not applicable, as the Compary does not operate its
scheme through trust.

Disclosure and Accounting Policies

The Company shall comply. with the aceouriting
policies and digclosure requirements prescribed
under Regulatién 15 of SEB! SBEB Reguiations.

Method of option vaiuation

As  per applicable Accounting Standards, ‘the

Company shall use the intrinsic value méthod
for accounting of option charge in the financial
statements. Notwithstanding the above, the
Company may adopt any other method -as may be
required under prevailing applicable laws.

Declaration {if applicabte}

In- case the. Company has opted for Intrinsic Value
method for expensing of the benefits of the

scheme, the difiérence between the employee

compensation cost so computed and the employee
tompensation cost that shalt have been recognised

if it had used the Fair Value, will be disclosed

in the D_iﬁecto_r-_s’ Report and the impact of this



differénce on profits and on Earhings Per Share
{"EPS™) of the Company will alsoBe disclosed in the
Directors’ Beport:

The BNRC shall have all the powers to take

necessary decisions for effective implementation
of the scheme. Consent of the menibers, is' being
sought pursuant tc Sectien 82{1)b) arid all other
applicable provisions, if any, of the Companies
Act, 2013 and as per Regulation 6 of the SEBI
SBEB Regulations. '

Non-independent Directors and Key Managerial
Persbnnel of the Company ‘and their reldtives,
are deemed to be concerned or interested in the
resolutions te the extent of options granted or which
would be granted to them under ESUS/Revised
ESOS. Save as aforesaid, none of the Directors and
any of their relatives, are concerned or intérested,
financially of othefwise in thé.said resolutions set
out-at item Nos. 9 and 10 of the notice,

& icici€Llombard

Aibfraye Vaade sewessasse

The: Ditectors recommend the adoption -of the
Resolutions at item no. 8 and 10 of the Notice as
Special Resolutions.

By Order of the Board
For ICIC! Lambard General Insurance Company Limited
Sd/
Vikas Mehra
Company Secretary
ACS No.: 12117
Place: Mumbai
Date: June6, 2018

Registered Office:
ICICI Lombard Héuse,

414, Veer Savarkar Marg, Prabhadevi;

Mumbai-400025

CIN: L&7200MH2000PLC 129408
Tel No, : +81-22-6196 1100

Fax No. : +97:22-6196 1323
Website: www.isicilombard.com
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ANNEXURE |

Details of Directors seeking appointment as Independent Director

{Pursuant to Regulation 36{3) of the SEBI! {Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standards on General Meetings)

Particulais Mr. Vishal Mahadevia ({ltem No. 5)

Age 45 years. ,

Qua 3, . _.S zn E[ectncai Engineernng B
Experience Mr. Vishat Mahadevia 10!ned Warburg Pincus in 2006 and

Terms and conditions of appaintment or re-appointment

.,'_Shareholdmg in the 'company

no 5f'rapprovalofM mbers.

is a member of the firm’s exécutive management group.
Previously, he was a Principal-at Greenbriar Equity Group,
a fund focused on private equity investments in the
transportation sector. Prior to'that, Mr. Mahadevia worked

at Three Cfties Hesearch El Néw York b’ased pr'f\'.rate' e‘quity

"Appoanted as independent Director of the- Company fora

period of five years with effect from April 25, 2018,
Appointment details proposed are being placed at item

Relationship with ofher D:rectors Manager R othes N T e e e e

Key Managerial Personnel of the company
Number of Meetings of the Board attended’ during the’
year .

Ko Directo(qhtps et e s e e el s e e s

{Includes ditectorship in public, private and foreign
compariies and insurance carporations)

Chairmanship/Membership of the Commitiees of other
Companies in which pesition of Director is held

‘Remuneration sought tobe paid
Remuneration last drawn

GangavaramPortLtd e e e
Warburg Pincus India {P) Ltd.,
IMC. Ltd.,

Capital First Ltd,,

Biba Apparals {P} Ltd.,

Kalyan Jewelters India Lid.,

Ecom Express (P} Ltd.,
Stellar Value Chain Solutions (P) Lid.,

PVR L|m|ted o
'Gangavaram Port L.,

a. Audit Comm:ttee Member

b. Nomination and F{emuneratlon Commlttee Member
IMC 1td.,

a. CSA Committee: Member

b. Nomination and Rémuneration Committee: Member’
. Audit Committeg: Mamber

Kaiyan Jewellers india Lid.,

a.  Audit Committee: Member _

b Nomination and Remuneration Committee: Member
Capital First Ltd .,

a, CSR Committee: Membeér

6. Nomination and Remunefation Committee: Mémber

¢. Capital Raising Committee: Member

d. Audit Comrnittee: Member

Sitting fees and profit refated commission
NiL
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ANNEXURE I
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Details of Directors seeking appointment or re-appointmernit and/or fixation of remuneration of Directors
{Pursuant to Regulation 36(3) of the SEB! {Listihg Obligations and Disclosure Requirements}
Regulations, 2015 and Secretarial Standards on General Meetings)

Particulars Mr. Bhargav Dasgupta (tem No. 6}  Mr. Alok Kumar Agarwal {Item No. 7}
Age '.51 years. .. ... . Blyeas
O"ualif_icatien B.E. {Mechamca!} PGDM. M B.E. {Chemscai} PGDM IIM Ca!cutia
I -Bangaiore” e
Experience Experience in corporate and retaﬂ 'Expe_rience. in the Banking ard
financial services including areas InsUrance industry.
of pfoject finance, de’ve!oprh'ent of '
... . memationalstrategyande-commerce.
Terms and conditions of appointment  Re-appointed as Managmg Director Re-appointed 'as  an  Executive

or fe-appointment

Date of flrst appomtment on the Board:_\_

_Shareho\dmg inthe company

Relationship  with other Dlrectorq.

Managér and other Key Manageria!
Personnel of the company |

Number af Meetmge of th.e' Boardﬁ

Other Dlrectorships

{Includes directorship in public,
private and foreign companjes and
insurance corporations}

Cha:rmanshlpKMembershlp of the'

Corrimitiees of other Companies in
whrch poszt" n of Drrector s heid

Remuneration eought to be pald

Remuneration last.drawn

& CEO of the Company for a period
of ﬁve years with &ffect from'May 1,

Mey 1 1 2008
375, 508 Equtty Shares

NA

o {10} U

'BFSI Sector Skill Council of India

Details of Remuneration proposed for

FY2019 gre-being placed atitem no., 6
for approval of Members, s provided
in the resolution and -explanatory

. statement,

Details of Remuneration pa;d durmg'
FY2018, is given in the ‘Corporate
LGovernance Report’, which formis an

~ integral part of the Anhual Report.

Director for & period of five years with

effect from January 19, 2016,

 January 19,2011
455,000 Equ:ty Shares L

NA

Ninetgr e v

Detaits of Remuneration proposed for

FY2019 are being placed at item no. 7
for approval of Members, as provided
in ‘the resclutiont -end explanatory

:statement
Details of Hemunerann pa:d durmg

FY2078, is given in the ‘Corporate
Governance Report’, which forms an
integral part of the Annual Report.
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Particulars

Mr. Sanjeev Mantri (Item No. 8)

e
Qualification
Expefience.

Terms and conditions of appointment or re-appointment.

Date of flrst appo:ntrnent on tha_Board o

ATYCBIS o e e e i e
FCAand ICWA '

Expenence in the banklng sector.and handled various
respénsibilities in Corporate Banking, SME, Agri space

~and Rural Banking,

Appomted as an Exa'aat:ue Director for a per[od of ﬂue
yearswith effect from May 2,2015.
M3Y2 .2015 et s+ e e e e s

Re!atqonsh;p W;th other Dlrectms Manager and mher. SRR RUEIER L

Key Managarlal Personnel of the company

Number of Meetmgs of the Board attended dunng the-

year e

Other Dlrectorshjps

{Includes directorship in public, private and fareign
‘corhpanies and insurance co;porataons)

Cha:rmanshlp;‘Membarshlp of the Committees of other
Compariies in which position of Director is held

F{emuneraticnn sought tobe pazd

Remuneration tast drawn: '

Ntne{Q} e e e o e e e

Details of Remurieration proposed for FY2019 are being

placed at.item no.8 for approval of Members, as provided

in the resolytion and explanatory statement.

Detalls Of Hemuneratlon paid -during FY2018 is gwen“
in the ‘Corporate Governance Repert’, which forms_an
integral pant of the Annual Report.

Particuiars

Mr. N. S. Kannan {{tem No. 3}

AGe e e e
Qualification
Experience.

Terrns and condtt;ons of appomtment or re-appomtment
Date of ﬂrst appomtment on the Board o
Sharehold[ng in the.com pany

Relationship. w:th ather Direcia}a Manaqer and othar'

Key Managerial Personnei of tha company

Number of Meetingsof thc Board anendad durmg Lhe

year

20 {CIG1 Lompbatd. Generat insurance Company Lirmied

© May 1,2009

. _..52' years . e
BE {Hon} PGDM !IM Bangalore CFA

Expenence i F:nance Treasury, Commercial Bank;ng
Corporate  Legal, Risk Management, Secretartal,
Cc')m'plia_nc_e, Internal Audit, Corparate Communications

‘and Corporate Branding and strategic solutiens Group,

Re- ap ointed as Non- executlve Director

_Ni.'_-_.___ -
NA

o {1 0} .



@ 1cICI€lombard

Nibhaye Vaade wwssommipsr

Particulars

Other Directarships
{inciudes directorship in public, private and foreign
tompanies:-and insurance corporations)

Chairmanship/Membership of the Committees of other
Cormpanies in which position of Director is held

Remunération sc')u'g.i;lt to .beub'a'l'd,: a.nd.'.!.as.t drawn

:"“_m o0 oo

- Mr.N. S. Kannan {[tem No. 3)

[CICt Bank Limited

ICICI Secttities Primary Dealership Limited

ICIC! Prudential Asset Management Company Limited.

iCICH Prudential Life Insurance Company Limited

ICIC] Bank UK PLC

ICICl Bank Canada

lCiCl Bank Limited:

a. Asset Liability Management Committee; Member

b. Committee of Exgoutive Riréctors: Meimber

c. Committes for Identification of wilful defautters/non-
cooperative borrowers; Member
Stakeholders Relationship Committee: Member

e. Committee of Senier Managemient: Member

f. Executive Investment Committee: Member

ICIC! Securities Primary Dealership. Limited:
a. Nomination and Remuneration Committes: Member

ICIC} Prudential Life insurance Company Limited:

a. Board Audit Committeé: Member

b, Board Corporate Social Responsibility Committee:
Wember

¢. Bodrd [hvestment Committee; Membet
Board Risk Mdanagement Commitige: Member
Board C'u_stomer-:'Servic_e-'Er Policyholdars’ Protection
Committee-Member

f.  Board Nomination & Remuneration Committee-Member

g. With Profits Commitiee; Méember

h. Strategy Committee; Member

ICICI Prudential Asset Management Company Limited:

a. Committee of Directors: Chairman

b. Corporate Social Responsibility
‘Chaifman

¢. Investment Committee: Member

ICICt Bank UK PLC:
a. Board Governance Committee; Member

Committee:

(CICI Bank Canada:

a.  Audit Committee: Member

Non- executive, Non mdependent D:rectors are not paid

any sitting fees and profit related commission.
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ICICI LOMBARD GENERAL INSURANCE COMPANY LIMITED

{CIN:LE7200MH2000PLC 129408}

Registered Office: ICIC! Lombard House, 414, Veer Savarkar Marg, Near
Siddhivinayak Temple, Prabhadevi, Mumbai 400 025
Email:investors@icicifombard.com, Website: wwwiicicilombard.com.
Tel.:022-61961100, Fax: 022-61961323

ATTENDANCE SLIP

| hereby record my presence at the ‘E'ightee'nth- Annual General Meeting of ICIC] LOMBARD GENERAL INSURANCE
COMPANY LIMITED on Thursday, July 12, 2078-at 2.30 p.m., at the Swatantrya Veer Savarkar Auditorium, 252, Shivaji
Park, Dadar {West}, Mumbai - 400028 ’

Folio No.

DPID.

Client ID.

Narne of the Member:

Name of the Joint holder (if any):

Name.of Proxy holder:

Number of shares held:

Signature of the Member/Proxy:

Signature of the Joint holder (if any):

Notes:
{1y Members/Proxyholders are reguested to produce the attendance slip-duly signed for admission to the Meeting hail.

{2} Members are requested to bring theif copy of Annual Report for reference at the Meeting,



B ICICH ] Lombard

Nibhaye Vaada seummmeey

FORM NO. MGT 11
PROXY FORM

[Pursuant to Section 105(6} of the Companies Act, 2013 and rule 19(3} of the Companies.
{Management and Administration) Rules, 2014]

ICICI LOMBARD GENERAL INSURANCE COMPANY LIMITED
{CIN:L57200MH2000PLC 129408} _
Registered Office: ICIC| Lombard House, 414, Veer Savarkar Marg,
‘Near Sid__dhiv]n_ayak Temple, Prabhadevi, Mumbai 400-025
Emai!:'fg'vgg;grs@iQig'ﬂgmbgrd-.cgm,Website‘;. wv ioicilomb:
Tel.i022-61961100, Fax: 02261961323

Name:of the Member(s):

Registered ‘Address:

_E_—m‘ai_l 1D

Folio No./Client ID: DP ID:

IAWe beih_g_ the Member(s} holding
Limited, hereby appoint:

___equity shares of ¥ 10 each of [CIC! Lombard General Insurance Company

1. Name: E-mail Id:
Address! Signature: ar failing him
2. Name: E-mait id;
Address: Signature: or falling him.
3. Name: E-maii id:
Address: Signature:

as my/our proxy. to attend ang vote {on & poll) for mefus and on my/our behalf at the gt Annual General Meeting
of the:Campany, te be held on Thursday, July 12, 2018 at 2,30 p.m. at Swatantrya Veer Savarkar. Auditorium, 2562,



Shivaji Park; Dadar (West}, Mumbai - 400028 and at'any adjournmerit{s) thereof, in respéct of the resolutions, as
‘indicated beldw:

Resolution | Resolutions Optional®
No.
For Against
Ordinary Business
1 1T receive, consider and adopt the Audited Financial Statements for the
Finangial Year ended March 31, 2018, togsther with the Reports of the Board
of Directars and Aluditors thereon:
2 To confirm the payment of interim Dividend and declare final dividend on
Equity Shares of the Company for the Finangiadl Year ended March 31, 2018.
3 Toappoint a Director in place of Mr. N. S. Kannan {DIN: 00066009}, whi retires
by rotation and beirg eligible, offers himself for re-appointment.
4 To re-appaint Joint Statutdry Auditors of the Comipany, and authorize Bodrd of
Directors te fix their remuneration.
Special Business
5. Te approve appointment of Mr. Vishal Mahadevia as .an Independent Director
of the Company.
6 To approve the Remuneration of Mr. Bhargav Dasgupta. Managing Director
and CEQ.
7 To approve the Remuperation of Mr Alok Kumar Agarwal, Executive
Rirector-Wholesale.
Toapprove the Remuneration of Mr. Sanjeey Mantri, Executive Director-Retail.
To approve and ratify ICICI Lombard: General Insurarice Company Limited-
Emplayee Stock Optien Scheme:2005.
10 To. approve Grant of Employee Stock options. to the Employees/Birectors
of Holding and Subsidiary Companyiies) {(Present & Future) under the
reviséd scheme.,
Signed this day of 2018
Affix
Signature of Memiber(s}); Revenue
Stamp T 1

Signature of the-Proxy holder{s}):

'Note;ﬁ_]a This forrir of proxy in order to be efféctive should be duly completed and deposited at the Registered Office.of the Campany, not less
© than 48 howrs beforethe commencement of the Meating

{2} For the Aesciutions, Explanatory Statement and Notes, please refer to the Notice of the Annual Generai Meeting

(3} It is aptional 1o Dut &t} .in-{he.appropria:e column against the Resolutions indicated in the Box. i you isave the ‘For”or ‘Against’ column

blank against any or all Resolutions; your Froxy will be entited 1o voie in the manger as-hefshe thinks appropriag.

{4} Piease compiete afl details including details oi membeds) in above box before submission
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