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A debt-listed company!

Post the successful completion
of its first Public Issue of NCDs
(Non-Convertible Debentures) in
December 2023, ICL Fincorp is a
debt listed company!
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Building
Scale.

Powering
Growth!

Gold loan financing
may be at the heart of
our operations. But the
impacts of financial
inclusion and social
wellbeing are the soul.

New branches opened in FY2024

We provide gold loans to hundreds
of thousands of people, stimulating
growth in India’s various rural,
semi-urban and urban areas.
We have always aimed at
enhancing our presence to capture
the opportunities and concurrently
maintain our commitment to social
responsibility. We are extending
financial inclusion across India in a
commercially viable manner.

Anchored on the key
socio-economic impacts of our
business, we are committed to
Building Scaleand Powering Growth!




About this

Report

We are committed to transparency in
information disclosure and investor
communication.

This annual report is a cohesive document that provides our stakeholders
with a holistic view of ICL Fincorp’s performance, incorporating financial,
operational and other organisational aspects. It goes beyond traditional
financial reporting, offering a more inclusive and transparent representation
of the organization's value creation and sustainability efforts.

Our report encapsulates the company's commitment to transparency,
responsible business practices and long-term value creation. Governance, a
cornerstone of corporate responsibility, is addressed in this report. We outline
our governance focus, which reinforces the company's commitment to
ethical business practices and aligns with the requirement for accountability
amongst investors, regulators and other stakeholders.

To provide feedback on this report or request further information, please
e-mail to Mr. Visakh T.V., Company Secretary & Compliance Officer, at:
cs@iclfincorp.com.

The information presented in this report may include certain information
on future operations and performance of the company. While these
statements reflect our future expectations, several risks and uncertainties
such as significant fluctuations in gold prices, unanticipated changes in
regulations and other critical factors may cause actual results to differ from
our expectations.

Please access a digital copy of this report from
https://www.iclfincorp.com/investors
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Business Profile

Growth Mode On!

With arich legacy of more than 33 years, ICL Fincorp is on a growth mode, augmenting
its financial resources, enhancing its operations, expanding its branch network and
aligning business priorities with social responsibility.

About Us - A Dependable
Partner for our Customers

Incorporated in the year 1991, ICL is among
India’s fastest growing gold loan financing
companies. Committed to financial inclusion
and societal well-being, we strive to empower
underserved communities by providing
accessible gold-backed credit solutions.

With pan-India ambitions, the company’s
operations span the states of Kerala, Tamil
Nadu, Andhra Pradesh, Karnataka, Telangana,
QOdisha, Gujarat and Maharashtra.

By leveraging gold as collateral, we offer
quick, affordable and hassle-free loans to
individuals and small businesses, fostering
financial independence and economic
growth. Our ability to quickly distribute loans
make us a dependable partner for customers
during times of financial difficulty.

The company has a strong in-house team of
professionals specifically dedicated to gold
appraisal, ensuring that the valuation of the
customers' gold is precise, transparent and
impartial. As part of our commitment to
regulatory standards, the company adheres
to strict KYC procedures.

With a mission to build scale, we are
continuously investing in technology and
extending our reach through expanding our
branch network. Our unique customer-centric
approach ensures transparency and trust,
promoting responsible lending practices.
Through our relentless efforts, we not only
power organisational scale and growth
but also contribute to the broader goals of
financial stability and social progress.

Annual Report 2023-24

Our mission is to build a customer-centric business
with advanced technology, upholding high
standards of corporate governance.

We strive to reach out to the economically weaker
sections of the society and empower their dreams
by making loans and other financial assistance
accessible to those in rural and semi-urban areas
for the nation. Through ICL, we aim to stop illegal
financial establishments from preying on the
vulnerable and economically backward in need of
urgent funds for their dreams and wants.

ICL adheres to the standards set by the Reserve
Bank of India in all its services and products so as
to deliver results that exceed the expectations and
requirements of its customers. By aiming to provide
trusted assistance and building services that meet
the changing demands of the public, ICL aims to
uplift its customers, employees and shareholders.

r
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Key Performance
Indicators

Total assets

Total AUM

Net worth

NPA (net)

Total debt-to-total assets
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Message from the Chairman and

Managing DireCtor Thank you for being a part
GROWTH BEGINS WITH TRUST of ICL Fincorp Ltd!

Commitment to Financial
Inclusion

We at ICL Fincorp truly believe in inclusive
and all-round development.

i
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Dr C. Rangarajan, ex-Governor of the RBI
in its Financial Inclusion Report (2008)
defined financial inclusion as “The process
of ensuring access to financial services and
timely and adequate credit where needed by
vulnerable groups such as weaker sections
and low-income groups at an affordable
cost”” Inclusive development is a critical
aspect of meeting the growth aspirations of
India, especially with the country aiming to
become a developed nation under the Viksit
Bharat 2047 mission.

P

Financial inclusion not only provides
substantial benefits to marginalised
individuals, but also plays a crucial role
in fostering a more dynamic and secure
financial system, thereby benefiting the
society at large. In India, the primary
emphasis of financial inclusion has been on
integrating rural and hinterland areas into the
banking system.

The challenges have been numerous,
especially for banks in reaching the last-mile.
It is here that registered NBFls have picked
up the mantle through their hyper-localised
presence, focused geographical coverage
and customer delivery strategy, inexpensive
small-value transactions, appropriate
products ensuring product-market fit, etc.
However, the nation still has a considerable
distance to cover in order to attain complete
financial inclusion.

m The world of ICL Fincorp is more than just The gold loan sector of India demonstrates
lendi Iti b t ti t it d significant potential too when one considers
ending. It Is about creating opportunity an that Indian households reportedly hold an

uplifting lives. This is the biggest inspiration astounding 25,000 tonnes of gold, valued
f build I d h at around Rs. 126 lakh crore. The organised

or us to bui scalé and power grOWt ’ gold loan market however is estimated just
excelling in all-round value creation.

K.G. Anilkumar,

Inspired by our customers
and the growth potential of
the sector, the year 2023-24
was about scaling the
business. We established
54 new branches during
the year, taking the total
to 290 branches at the
close of the year.

Chairman and Managing Director

P

Oversubscrition of NCDs

Total branches

at Rs. 7.1 lakh crore, or barely 6% of the total
addressable market!

On Growth Mode

The fundamentals of the gold loan sector
are strong. Sectoral competition is intense,
yet there is scope for growth that we have
demonstrated in our performance track
record over the years. We want to be a
partner in our customer’s life journey and
it is inspiring to see the utility of our gold
loan products in meeting their needs
and requirements.

Inspired by our customers and the growth
potential of the sector, the year 2023-24 was
about scaling the business. We established
54 new branches during the year, taking
the total to 292 branches at the close of the
year. The highlight here was the business
being expanded into newer regions
through launching 5 branches each and a
regional office in Mumbai and Ahmedabad.
Venturing into these markets will give us
a foothold into the fast-growing western
and northern regions of the country.
This expansion also demonstrates our
confidence in our offerings as these are
established and highly competitive regions.

During the year the Company’s overall
performance was satisfactory, even though
the bottom-line margin was low during the
year which was mainly due to incurring of
some major expenses and the increase in
operations costs due to branch expansions.
However with the consolidation of activities,
the Management is confident to have a
significantly higher profit margin during the
current financial year.

Another major development of the

year was the company successfully
completing its maiden Public Issue of

&
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There is a significant
opportunity for growth,
given the size of the
domestic stock of gold
available in the country.
For the economy, it is
crucial that idle gold
stocks are monetised for
productive purposes to
the maximum extent.

NCDs (Non-Convertible Debentures) in
December 2023, thus becoming a debt
listed company. The NCDs have been rated
"ACUITE BBB-" by Acuite Ratings, with such
ratings considered to have a stable outlook.
The overall issue size comprised Rs. 100 crore
and | am delighted that investors placed
their trust in our issue, which was in fact
oversubscribed by 1.37x, especially with
retail bids being oversubscribed by 1.42x.
The NCDs has enabled us to diversify our
fund sources and furthered bolstered our
lending and borrowing operations.

Technology Adoption

Technology is critical for any business,
more so ours as we have geographically
dispersed operations and many compliance
requirements that warrant accurate data.
Moreover, customer service excellence is
also fundamentally linked to technology.
While our backend systems are strong, during
the year in review we focused on improving

our customer service standards, aligning it
with operational expansion.

In this regard, we developed a new
interactive and functional website during
the year. The entire loan disbursement
system was digitalised through electronic
payment gateway directly integrated into the
customer’s account. The company has also
had initial discussions with various software
providers on better technology adoption,
which will be fruitful in the coming years.

ICL has been following paperless Board
meetings and Board agendas, with other
supporting documents also made available to
the members in online mode. The company
is also aiming to make all the agreements,
applications and other documents in a
paperless mode via e-authentication,
and took the first step in this direction by
digitising the entire application/subscription
process of NCDs through online application
during the year.

Way Forward

Going forward, the industry’s prospects
are bright owing to better operating
environment, stable regulations, easier
liquidity, benefits of operating leverage on
account of economies-of-scale and, product
understanding among customers.

There is a significant opportunity for growth,
given the size of the domestic stock of gold
available in the country. For the economy, it
is crucial that idle gold stocks are monetised
for productive purposes to the maximum
extent. With majority of gold holding in rural
areas, gold loan financing is directly linked to
financial inclusion.

ICL will continue with its expansion plans
during the current financial year as well. This
year, the expansion will be centered around
northern and eastern India by setting up new
branches in Delhi, Rajasthan and West Bengal
and making further inroads into Mumbai and
Ahmedabad. A total of 60 new branches are
planned to be opened during this year.

Apart from the branch expansion, we also
have plans to diversify our loan portfolio into
various other sectors like project finance,
used premium vehicle loans, microfinance,
credit cards, etc. The aim here is to diversify

the business and grow as a holistic NBFC with
branches all over India.

In the next five years, ICL aims to be one
of the eminent NBFC aligned to statutory
regulations, thus serving all classes of citizens
of the country and providing quality services
to them. The company has set its ambition
to reach an AUM size of Rs. 5,000 crore with a
1,000+ branch network pan-India.

Business with a Cause

At ICL, we have always believed that our
success is pointless unless the communities
that we serve are thriving as well.
Thus, we continued to serve the society
under our various social responsibility
initiatives and programs.

The company’s pro-social efforts are always
appreciated by the general public as we
conduct initiatives in the true spirit, which
is evident from our social activities during
the year. Even though the company does
not come under the statutory provisions of
Corporate Social Responsibility, we have been
contributing voluntarily to social welfare in
various forms. For instance, we sponsored 13
children in Hyderabad, supporting them in
education and livelihood. We also supported
kidney transplantation with all expenses
paid, including post transplantation and
also supported the healthcare needs
of a bedridden patient covering all his
medical expenses.

Vote of Thanks

Nothing of value can ever be achieved in
isolation. Whatever we have achieved till
now is the result of collective work and we
will continue to strengthen our team effort.
I would like to take this opportunity to thank
all our stakeholders for making the company
what it is today and paving the way for
greater achievements in the years to come.

Deepening and widening the market niche,
we will expand our share of the business
despite competitive forces. Our growing
branch footprint, extensive operations, and
customer additions enhance future business
optimism. Having built strong foundations,
we are scaling the business, upholding our
value creation responsibility both to our
customers and shareholders.

Yours sincerely,

K.G. Anilkumar
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Unlocking our potential!

Prioritising economic stability, driving all-round value creation

We have always prioritised the needs of our customers, which has humbly contributed to the broader themes of institutional credit
access to under/unserved communities, employment creation and economic value-addition. We are here to support India’s growth
journey towards a Viksit Bharat 2047!

—

Robust
economic
fundamentals

Underserved
population

Large stock of
household

gold ' &

Accelerated
digital adoption

Attractive
demographic

Strong YoY performance

Knowledge and insights

Innovation and technology

Robust employer brand Operational efficiency Regulatory compliance

Growing branch footprint Management pedigree Brand reputation

CSR and society uplift Multi-state presence

Customer trust Strong ALM management Performance track record

Enterprise Strong media presence
risk management

Specialised talent

Robust governance Omni-channel network

Diversified loan products

Personalised offering Quick loan disbursal

Each customer matters to us and we ensure we serve them with ——
empathy, care, excellence and pride.
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5-Year Financial

Performance

Total assets

(X crores)

2023-24

2022-23

2021-22

2020-21

2019-20

I 1 0

616.65

526.1

458.1

386.23

332.09

Assets under management

(X crores)

2023-24

2022-23

2021-22

2020-21

2019-20

472.18

396.1

344.19

301.64

250.08
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Gold loan outstanding per branch (avg)

[ crores)

2023-24 1.62
2022-23 1.64
2021-22 1.65
2020-21 1.75
2019-20 1.54
Profit after tax

(X crores)

2023-24 1.9
2022-23 3.13
2021-22 2.00
2020-21 1.42
2019-20 0.57

Capital adequacy ratio (CAR)

(%)

2023-24 14.99
2022-23 16.75
2021-22 17.14
2020-21 19.68
2019-20 20.69
Branches

2023-24 292
2022-23 241
2021-22 209
2020-21 172
2019-20 162

Total revenues

 crores)

2023-24 143.57
2022-23 110.89
2021-22 88.53
2020-21 75.99
2019-20 57.02
Net worth

(R crores)

2023-24 85.12
2022-23 81.07
2021-22 71.62
2020-21 70.65
2019-20 69.57

Loan accounts

(Nos in lakhs)

2023-24 0.57
2022-23 0.61
2021-22 0.60
2020-21 0.53
2019-20 0.51

Total employees

2023-24 1,297
2022-23 1,116
2021-22 1,037
2020-21 846
2019-20 822
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Industry Scenario

Gold - A symbol of progress and prosperity

Gold is deeply wedged in the cultural and social milieu of India. It is widely
regarded as a symbol of progress and prosperity as well a secure investment
that offers protection against inflation. The liquidity offered by gold has made it
aviable form of collateral for obtaining loans and emotional attachment linked
to gold motivates borrowers to make timely loan repayments, thereby ensuring
its position as a secured asset.

A
T11LLLLLLLTA

.
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In India, the gold loan industry primarily
involves lending money against gold
jewellery that is typically owned by
households. The industry is divided into two
main segments: Unorganised and organised.

The unorganised segment comprises
traditional gold financiers who have been
a dominant part of the gold loan market.
This is due to widespread presence of the
unorganised market, the ability to provide
loans quickly and with minimal or no
paperwork, higher loan-to-value (LTV) and
even loan disbursement in cash.

The organised category includes entities
such as banks, cooperatives and NBFCs.
Organised players benefit from features
such as reduced interest rates, increased

trust levels and secure deposits for pledged
gold. Although scheduled commercial banks
have historically held a larger portion of the
organised industry, specialised gold loan
non-banking financial companies (NBFCs)
have made significant inroads into the
market through investment in expansion,
etc. Today, NBFCs benefit from strong brand
recognition, capacity to operate across both
physical and online platforms, extensive
network, minimal paperwork, quick
disbursement, high LTV, etc.

Industry growth drivers

Easy access to gold loans

Inaccessibility of rural and lower-income
groups to traditional banking products
and their low credit score undermine their
efforts to obtain loans through normal
routes. This constraint is faced by a large
segment of the population, especially those
engaged in farming and rural employment.
Gold loans provide a viable source of cash
flow for this segment, enabling them to meet
their requirements. The securitised nature
of gold loans and the ability to recover the
loan principal reduce the need for extensive

ICL Fincorp Ltd

checks on the borrower’s credit history, which
is a key driver of popularity of gold loans.

High economic correlation

According to research by the World Gold
Council (WGC), a 1% rise in income boosts
gold demand by 1%. This correlation is a
significant demand driver as rising disposable
income induces gold purchases that could
be unlocked for credit in the future.

Flexible lending terms

Customised offerings of gold loan products
come together with additional benefits, such
as quick disbursal, wide product features, etc.
This focus on customisation has facilitated
the rise of gold loan penetration.

Low default rates

The reason for the entry of formal lenders into
the gold loan space has been the historically
low rates of defaults from borrowers.
Default rates are much lower compared to
other traditional products offered by financial
institutions, making gold loans an attractive
and safe product with a high return on assets.

Gold loans - Beneficial for both borrowers and lenders

Borrowers

Unlocking value of idle gold for
productive purposes

Highly liquid and assured source of
funds during emergencies

No requirement of a credit history
Various loan tenures and interest rates

Best value through LTV,
product features, etc.

Highly secured and collateralised loan
High liquidity/monetizability
Negligible loan loss write-off

High credit security, as majority
borrowers make payments
before the due date

Low loan tenures mitigate gold
price volatility

Established, mature and
regulated market
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Our ESG Practices

Putting ESG in action

I 14

ENVIRONMENTAL

Our commitment
to responsible
environmental
practices,
specifically
related to climate
change

Paperless Board meetings and Board
agendas, with supporting documents
always made available in online mode.

Aiming to make all agreements,
applications and other documents in
paperless mode.

Digitised the entire application/
subscription of NCDs through online
application forms.

Created employee awareness on
resource conservation, environmental
awareness, etc.

Annual Report 2023-24
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We believe our
employees are
fundamental to
our success and
their welfare
and satisfaction
are a priority
for us.

Upgradation of the existing HRMS platform to the newest
version which will help in providing robust interface for
all HR functions and operations, including employee
self-service portals.

A mobile application is being developed (as part of the
upgradation), which is under process of implementation
and is expected to be launched in the next financial year.
The new platform will help in individual performance
assessment, independent HR transactions and improving
employee experiences.

Staggered recruitment drives were conducted across
the region to fill existing gaps. All new branches were
sufficiently staffed before the inauguration.

Staff Day celebration was conducted for all employees of
the Kerala region.

Conducted regional celebrations across the country for
Onam, Diwali, Christmas and New Year.

Regional training programmes were organised for new
recruits and refresher training programmes for existing
employees were conducted at respective regional offices at
regular intervals.

Achievers meet was conducted for employees across

the country to recognise top performers in the public
issue of NCDs.

b

)
)
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GOVERNANCE

We believe that
good corporate
governance is

fundamental

to the success,

sustainability

and legitimacy
of our company.

During the year, ICL became a debt listed entity and the
provisions of SEBI (Listing Obligations and Disclosure)
Regulations, 2015 became applicable. This led to overall
bolstering of existing governance/compliance processes
to meet the compliance requirements as per the
aforesaid regulations.

Fully digitized the process of application/ subscription to
NCDs/equity shares and branches are now able to provide
pre-filled application to NCD investors on subscription to
company securities.

Came under the purview of mandatory internal audit as per
the provisions of Companies Act, 2013 and appointed two
experienced audit firms to conduct the internal audit.

Put forth a new interactive and functional website providing
all statutory and other disclosures to provide stakeholders
the requisite information.

Registered on SCORES platform of SEBI, whereby
stakeholders can raise any complaint related to investments
and get a speedy resolution of the grievances, if any.

Established a dynamic Customer Care Department headed
by an official in the role of AGM; also appointed AGM-ranked
official as the Principal Nodal Officer for Investor Grievances.

Spurious gold and KYC misuse are the primary risks. Our key
mitigation measures include proper training and awareness
to staff, three levels of periodic and surprise audits and
better technology adoption.
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Our Board

Chairman & Managing Director

Mr. K.G. Anilkumar is the son of veteran freedom
fighter, Shri Erekath Govindan Menon. Mr. Anilkumar
has been imbued with fighting spirit by his father since
childhood, which later helped him to succeed in the
competitive field of financing.

Mr. Anilkumar is a passionate businessperson and with
his experience and strong backing of the Directors,
he established the Company in 1991. Since then, the
company has been growing at a steady pace under his
visionary leadership.

His vision and passion have also been instrumental
in the Group venturing into real estate, chits, tours
and travel business, fashion boutique and healthcare
business through separate group companies.

Independent Director Whole-Time Director

I 1 6

Other Directors

Whole-Time Director

Director

Independent Director

Director

Independent Director
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Corporate
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K.G Anilkumar M/s. Mundhra & CO.,, Chennai
Chairman and Managing Director CS Yacob Pothumuriyil Ouseph, Ernakulam
Umadevi Anilkumar
Whole Time Director & CEO REGISTRAR & SHARE TRANSFER AGENTS
. . M/s Cameo Corporate Services Limited
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M.N Gunavardhanan, IAS Retd Tel: 491 44 40020700
Independent Director Fax: +91 44 28460129
Shinto Stanly Email: cameo@cameoindia.com
Independent Director
AA Balan DEBENTURE TRUSTEE
Independent Director MITCON Credentia Trusteeship Services Limited

1402/1403, Dalamal Tower, B wing 14th Floor, Free Press Journal
Marg, 211 Nariman Point, Mumbai 400021, Maharashtra, India

Tel: +91 22 22828200
Email: contact@mitconcredentia.in

Sreejith Surendran Pillai
Non - Executive Director

K.K Wilson

Non - Executive Director ) ) }
Website: www.mitconcredentia.com

COMPANY SECRETARY & COMPLIANCE OFFICER Kunnatheri Pallathmadam Satheesan

Visakh TV Lakshmiprasadam, Pallath Madam, Kavil, Near Forest Check Post,
Kodakara, Thrissur, Mukundapuram, Kerala, India, 680684
CHIEF FINANCIAL OFFICER Phone: 8589000992
Madhavankutty T Email: icldebenturetrustee@gmail.com
Saseendran Vengalathumadom Kunju Nair
REGISTERED OFFICE Chullikkattil Veedu, Varakkara PO. Amballur, Thrissur, Kerala, India,
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Email: icldebenturetrustee 1T@gmail.com
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Tel: +91 9447100504, 8606836564
Email: manikandan_ck@yahoo.com
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CIN: U65191TN1991PLC021815
Regd. Office: Plot No: C308, Door No: 66/40, 4th Avenue, Ashok Nagar,
Chennai, Tamil Nadu, India — 600083
E-Mail ID: info@iclfincorp.com, Phone No: 0480-282807 1

Notice of 33rd Annual General Meeting

Notice is hereby given that the 33rd Annual General Meeting of
the members of ICL Fincorp Limited (hereinafter referred to as “the

Com

pany”) will be held on Saturday, the 28th day of September,

2024 at 12.00 p.m. IST (hereinafter also referred to as "AGM") through
Video Conferencing (hereinafter referred to as “VC")/Other Audio-
Visual Means (hereinafter referred to as "OAVM”) facility to transact
following businesses:

Ordinary Businesses

1.

I 18

Approval of audited standalone financial state-
ments of the Company for the financial year ended
March 31, 2024.

To consider and, if thought fit, to pass with or without
resolution as

modification, the following an Ordinary

Resolution: -

“RESOLVED THAT the audited standalone financial statements
of the Company for the financial year ended March 31, 2024
and the reports of the Board of Directors and Auditors thereon,
as circulated to the Members, be and are hereby considered
and adopted”

Approval of audited consolidated financial state-
ments of the Company for the financial year ended
March 31, 2024.

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

“RESOLVED THAT the audited
statements of the Company for the financial year ended March

consolidated  financial

31, 2024 and the reports of Auditors thereon, as circulated to
the Members, be and are hereby considered and adopted!”

Declaration of preference dividend for the financial
year ended March 31, 2024.

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

Resolution: -

"RESOLVEDTHAT pursuantto Section 123 of the Companies Act,
2013, dividend at an annual rate of 15% per Redeemable Non-
Convertible Cumulative Preference Shares, as recommended
by the Board of Directors, be and is hereby declared for the
financial year ended March 31, 2024 on 2,84,000 Redeemable
Non-Convertible Preference Shares of Rs.100/- (Rupees One
Hundred Only) each and the said dividend be paid to the

preference shareholders of the Company, whose names appear
in the list of beneficiary position provided by Depositories as on
the record date and who are entitled to such dividend, out of
the profits of the Company!”

Appointment of a Director in place of Mr. K. G. An-
ilkumar who retires by rotation and being eligible,
offers himself for re-appointment.

To consider and, if thought fit, to pass with or without
resolution as

modification, the following an Ordinary

Resolution: -

“RESOLVED THAT pursuant to the provisions of Section 152
and other applicable provisions of the Companies Act, 2013,
Mr. KG. Anilkumar, Managing Director (DIN: 00766739) of the
Company, who retires by rotation at the 33rd Annual General
Meeting and being eligible offers himself for re-appointment,
be and is hereby re - appointed as a Director of the Company,
liable to retire by rotation.”

Appointment of M/s. Mohandas & Associates, Char-
tered Accountants, as Statutory Auditors of the
Company.

To consider and, if thought fit, to pass with or without
resolution  as

modification, the following an Ordinary

Resolution: -

“RESOLVED THAT pursuant to the provisions of sections 139
(1), 141, 142 and other applicable provisions, if any, of the
Companies Act, 2013 read with rule 3 of the Companies (Audit
& Auditors) Rules, 2014 (including any statutory modification or
re-enactment thereof for the time being in force) and pursuant
to approval and recommendations of the Audit Committee
and the Board of Directors, consent of the Members of the
Company be and is hereby accorded for the appointment
of M/s. Mohandas & Associates, (FRN. 002116S), Chartered
Accountants, 3rd Floor, Sree Residency, Press Club Road, Thrissur,
Kerala — 680001 as Statutory Auditors of the Company, in the
vacancy caused by the resignation of the Statutory Auditors
M/s. Manikandan & Associates, (FRN. 008520S), Chartered
Accountants, to hold the office for a period of 3 years from the
conclusion of this Annual General Meeting till the conclusion
of 36th Annual General Meeting of the Company, to be held in
the year 2027, at a consolidated remuneration of Rs.8,75,000/-
(Rupees Eight Lakh Seventy Five Thousand Only), payable in
one or more instalments, exclusive of applicable taxes and
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reimbursement of out-of-pocket expenses incurred thereon
and on such terms and conditions, including annual increment
in remuneration, as may be mutually agreed between the
Auditors and the Board of Directors of the Company from time
to time, as the case may be;

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to take such steps, as
may be necessary for obtaining necessary approvals - statutory,
contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing
of necessary forms and returns with the Ministry of Corporate
Affairs, Reserve Bank of India and other concerned authorities
and generally to do all such other acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for
giving effect to the resolutions!

Special Businesses

6. Appointment of Dr. Rajashree Ajith as a director lia-

ble to retire by rotation
To consider and, if thought fit, to pass with or without
modification, the following resolution as Ordinary Resolution:-

RESOLVED THAT Dr. Rajashree Ajith (DIN: 01457369), who was
appointed by the Board of Directors as an Additional Director
of the Company, with effect from July 16, 2024 and who holds
office up to the date of this Annual General Meeting, in terms of
Section 161 of the Companies Act, 2013 (“Act”) and Article 135
of the Articles of Association of the Company and in respect
of whom the Company has received a notice, in writing,
from a Member under Section 160 of the Act, proposing her
candidature for the office of Director of the Company, and
who is eligible for appointment as a Director, be and is hereby
appointed as a Director of the Company

Appointment of Dr. Rajashree Ajith, as Whole- Time
Director and Key Managerial Personnel of the Com-

pany.
To consider and, if thought fit, to pass with or without
modification, the following resolution as Special Resolution: -

"RESOLVED THAT pursuant to the provisions of Sections 196,
197, 198, 203 and any other applicable provisions, if any of
the Companies Act, 2013, the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, read
with Schedule V to the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof for the time
being in force), regulations issued by the Reserve Bank of India
and pursuant to the provisions of the Articles of Association
of the Company and based on the recommendation of the
Nomination and Remuneration Committee and Board of
Directors, consent of the Members of the Company be and
is hereby accorded to the appointment of Dr. Rajashree Ajith
(DIN: 01457369) as the Whole Time Director of the Company
and designated as “Whole Time Director and Key Managerial
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Personnel” of the Company on such terms and conditions as
hereunder:

SN Particulars Description

1 Tenor
of Appointment

5 years .i.e. with effect from July 16,
2024 to July 15, 2029.

Monthly remuneration of Rs.
8,33,333/- (Rupees Eight Lakhs
Thirty Three Thousand Three
Hundred and Thirty Three Only)
payable for a period of three years
effective from July 16, 2024 to July
15,2027.

3 Perquisites 1. Accommodation
2. Office Car with Driver.

2 Remuneration

RESOLVED FURTHER THAT where in any of the Financial
Years commencing from 2024-25 to 2026-27, the Company
has no profits or its profits are inadequate, the Company may
pay to Dr. Rajashree Ajith, the above remuneration as the
minimum remuneration by way of salary, perquisites and other
allowances and benefits as specified above, subject to receipt
of the requisite approvals, if any.

“RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to take such steps, as
may be necessary for obtaining necessary approvals - statutory,
contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing
of necessary forms and returns with the Ministry of Corporate
Affairs, Reserve Bank of India and other concerned Authorities
and generally to do all such other acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for
giving effect to the resolution”

Appointment of Mr. M.N. Gunavardhanan, as an In-
dependent Director of the Company.

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

“RESOLVED THAT Mr. M.N. Gunavardhanan (DIN: 02326840),
who was appointed by the Board of Directors as an Additional
Director of the Company, with effect from May 30, 2024 and
who holds office up to the date of this Annual General Meeting,
in terms of Section 161 of the Companies Act, 2013 ("Act”) and
pursuant to Articles of Association of the Company and based
on the recommendation of the Nomination and Remuneration
Committee and Board of Directors and in respect of whom
the Company has received a notice, in writing, from a Member
under Section 160 of the Act, proposing his candidature for
the office of Director of the Company, and who is eligible for
appointment as a Director, be and is hereby appointed as a
Director of the Company!”

RESOLVED FURTHER THAT pursuant to the provisions of
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Sections 149, 152 and other applicable provisions, if any, of
the Act and the Companies (Appointment and Qualifications
of Directors) Rules, 2014 read with Schedule IV to the Act,
regulations issued by the Reserve Bank of India and pursuant
to the provisions of the Articles of Association of the Company,
and other applicable laws, including any statutory modification
or re-enactment thereof from time to time and based on
the recommendation of the Nomination and Remuneration
Committee and Board of Directors, Mr. M.N. Gunavardhanan
(DIN: 02326840), who has submitted a declaration that he
meets the criteria for independence as provided in Section
149(6) of the Act and who is eligible for appointment, be and is
hereby appointed as an Independent Director of the Company,
not liable to retire by rotation, to hold office for an initial term
of 5 years commencing from May 30, 2024 to May 29, 2029

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to take such steps, as
may be necessary for obtaining necessary approvals - statutory,
contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing
of necessary forms and returns with the Ministry of Corporate
Affairs, Reserve Bank of India and other concerned Authorities
and generally to do all such other acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for
giving effect to the resolution”

Re- appointment of Mr. Shinto Stanly as an Inde-
pendent Director of the Company.

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

"RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and other applicable provisions, if any, of the
Companies Act, 2013 read with Schedule IV to the Companies
Act, 2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014, (including any statutory modification(s)
or re—enactment thereof for the time being in force),
regulations issued by the Reserve Bank of India and pursuant
to the provisions of the Articles of Association of the Company
and based on the recommendation of the Nomination and
Remuneration Committee and Board of Directors, Mr. Shinto
Stanly (DIN:06534505), in respect of whom the Company has
received a notice under the provisions of Section 160 of the
Act, proposing his candidature for the office of the Director
be and is hereby re-appointed as a Director (Independent and
Non-Executive) of the Company, not liable to retire by rotation,
to hold office for a second term of 5 (five) consecutive years,
commencing from December, 03 2024 to December, 02 2029.

“RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to take such steps, as

10.

may be necessary for obtaining necessary approvals - statutory,
contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing
of necessary forms and returns with the Ministry of Corporate
Affairs, Reserve Bank of India and other concerned Authorities
and generally to do all such other acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for
giving effect to the resolution.

Revision in remuneration payable to Mr. K.G.
Anilkumar, Managing Director of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 196(4),
197, 198, 203 and any other applicable provisions, if any of
the Companies Act, 2013, the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, read
with Schedule V to the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof for the time
being in force), regulations issued by the Reserve Bank of India,
and pursuant to the provisions of the Articles of Association of
the Company, and pursuant to approval and recommendation
of the Nomination and Remuneration Committee and Board
of Directors of the Company, consent of the members of
the Company be and is hereby accorded to pay Managerial
Remuneration to Mr. K.G. Anilkumar, Managing Director of the
Company, on the terms and conditions as specified herein:

SN Particulars Description

1 Remuneration 1.
Payable

Entitled to an aggregate amount
of Rs.25,00,000/-per month
(Rupees Twenty Five Lakhs Only)
by way of salary, perquisites,
allowances etc,; and

2. Entitled to a profit related
commission of not exceeding
1% on the net profits of the
Company for the Financial Years
FY 2025 and FY 2026.

2 Period for which  Remuneration shall be paid for the
Remuneration is period effective from August 31,
payable. 2024 to September 30, 2026.

5 years with effect from October 01,
2021 to September 30, 2026.

3 Tenure of
Appointment.

RESOLVED FURTHER THAT where in any of the Financial Years
commencing from 2024-25 to 2025-26, the Company has
no profits or the profits are inadequate, Mr. K.G. Anilkumar,
Managing Director, shall be entitled to receive the above
remuneration as the minimum remuneration;

RESOLVED FURTHER THAT Board of Directors of the Company
be and is hereby authorized to take such steps, as may be
necessary for obtaining necessary approvals - statutory,
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contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing of
necessary forms and returns with the Reserve Bank of India and
other concerned authorities and generally to do all such other
acts, deeds, matters and things as may be necessary, proper,
expedient or incidental for giving effect to the resolution”

Revision in remuneration payable to Ms. Umadevi
Anilkumar, Whole-time Director and CEO of the
Company

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

“RESOLVED THAT pursuant to the provisions of Sections 196(4),
197, 198, 203 and any other applicable provisions, if any of
the Companies Act, 2013, the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, read
with Schedule V to the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof for the time
being in force), regulations issued by the Reserve Bank of India,
and pursuant to the provisions of the Articles of Association of
the Company, and pursuant to approval and recommendation
of the Nomination and Remuneration Committee and Board
of Directors of the Company, consent of the members of
the Company be and is hereby accorded to pay Managerial
Remuneration to Ms. Umadevi Anilkumar, Whole-time Director
and CEO of the Company, on the terms and conditions as
specified herein:

SN Particulars Description

Place: Chennai
Date: 27.08.2024
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1 Remuneration 1. Entitled to an aggregate amount
Payable of  Rs.15,00,000/-per  month
(Rupees  Fifteen Lakhs Only)
by way of salary, perquisites,

allowances etc,; and

2. Entitled to a profit related
commission of not exceeding 1%
on the net profits of the Company
for the Financial Years FY 2025.

2 Period Remuneration shall be paid for the
for which period effective from September 01,
Remuneration 2024 to August 30, 2025.
is payable.

3 Tenure of
Appointment.

5 years with effect from September 01,
2020 to August 30, 2025.

RESOLVED FURTHER THAT where in the Financial Year 2024-25,
the Company has no profits or the profits are inadequate, Ms.
Umadevi Anilkumar, Whole-time Director, shall be entitled to
receive the above remuneration as the minimum remuneration;

RESOLVED FURTHER THAT Board of Directors of the Company
be and is hereby authorized to take such steps, as may be
necessary for obtaining necessary approvals - statutory,
contractual or otherwise, in relation to the above and to settle
all matters arising out of and incidental thereto and to sign
and execute deeds, applications, documents and writings, that
may be required, on behalf of the Company, including filing of
necessary forms and returns with the Reserve Bank of India and
other concerned authorities and generally to do all such other
acts, deeds, matters and things as may be necessary, proper,
expedient or incidental for giving effect to the resolution”

By order of Board of Directors,
For ICL Fincorp Limited

Sd/-

K. G. Anilkumar

Chairman and Managing Director
(DIN: 00766739)
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Notes & Instructions

1.

I ) )

The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 (hereinafter also referred to as “the Act”)
read with rules setting out material facts pertaining to the
proposed resolutions under item nos. 6 to 11 and reasons
thereof are annexed for your consideration and requisite action.

The Annual Report of the AGM is being sent by e-mail to all the
members, whose names appear in the Register of members/
List of Beneficial Owners as furnished by the Depositories i.e.
National Securities Depository Limited (hereinafter referred
to as “NSDL") and Central Depository Services (India) Limited
(hereinafter referred to as “CDSL") as at the close of business
hours on Friday, August 30, 2024, and who have registered
their e-mail address in respect of electronic holdings with the
depository through the concerned Depository Participants and
in respect of physical holding with the Company’s Registrar &
Share Transfer Agent ie. Cameo Corporate Services Limited
(hereinafter referred to as “RTA").

Members whose name appear on the Register of Members/List
of Beneficial owners as on the cut-off (record) date i.e. Saturday,
September 21, 2024 will be considered for the purpose of
remote e-voting and voting rights shall be reckoned on the
paid-up value of shares registered in the name of the members
as on that date. A person who is not a member as on the record
date should treat this Notice for information purposes only. The
Register of Members and Share Transfer Books of the Company
shall remain closed from Monday, September 23, 2024 to
Saturday, September 28, 2024 (both days inclusive) for the
purpose of AGM. Transfers received during book closure will be
considered only after reopening of the said registers.

Members whose name appears on the Register of Preference
Shareholders/List of Preference Shareholders as on the cut-
off (record) date ie. Saturday, September 21, 2024 will be
considered for the purpose of payment of dividend for the
financial year 2023-24.

The Board of Directors has appointed Cameo Corporate
Services Limited, having office at Subramanian Building, No.1,
Club House Road, Near Spencer's Signal, Anna Salai, Chennai,
Tamil Nadu - 600002, as the RTA of the Company for the share
registry work (physical and electronic).

The Board of Directors of the Company, vide meeting held on
Tuesday, August 27, 2024 has appointed Mr. K.G.Anilkumar,
Chairman and Managing Director (DIN: 00766739) of the
Company, as the person responsible for the entire process of
AGM and e-voting.

The Board of Directors of the Company, vide meeting held
on Tuesday, August 27, 2024 has appointed Mr. Yacob PO,
Practising Company Secretary having office at 02nd Floor,
Kalarikkal Building, Karingachira, Tripunithura, Kerala — 682301
as the Scrutinizer for scrutinizing e-voting process in a fair and
transparent manner.

10.

12.

13.

The Company has issued paper notice on Wednesday, August
28,2024, in The New Indian Express (English Newspaper) and
Dinamani (Tamil Newspaper) requesting all the members
to register their permanent e-mail address. It is clarified
that members are required to register their e-mail address,
in respect of electronic holdings with the Depositories/
Depository Participant and in respect of physical holding with
the Company or RTA.

Pursuant to the General Circular No. 09/2023 dated September
25, 2023, issued by the Ministry of Corporate Affairs (MCA)
and Circular SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated
October 7, 2023 issued by SEBI (hereinafter collectively referred
to as “the Circulars”), companies are allowed to hold AGM
through VC, without the physical presence of members at a
common venue. Hence, in compliance with the Circulars, the
AGM of the Company is being held through VC.

Pursuant to the provisions of Section 108 of the Act read with
rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended, the Secretarial Standard - 2 on General
Meetings issued by the Institute of Companies Secretaries
of India (hereinafter referred to as “ICSI") and subject to MCA
Circulars, the Company is providing facility of remote e-voting
to its members in respect of the businesses to be transacted at
the AGM. For this purpose, the Company has engaged CDSL as
the authorised agency for facilitating voting through electronic
means. The facility of casting votes by a member using remote
e-voting as well as the e-voting system on the date of the AGM
will be provided by CDSL.

. Member's log-in to the VC platform using the remote e-voting

credentials shall be considered for record of attendance at the
AGM and such member attending the meeting will be counted
for the purpose of reckoning the quorum under Section 103 of
the Act.

Pursuant to the provisions of the Section 105 of the Act, a
member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the
proxy need not be a member of the Company. Since this AGM
is being held pursuant to MCA circulars through VC/OAVM,
the requirement of physical attendance of members has
been dispensed with. Accordingly, in terms of MCA Circulars,
the facility for appointment of proxies by the members will
not be available for this AGM and hence, the proxy form and
attendance slip are not annexed to this notice.

In line with MCA Circulars, AGM Notice and Annual Report
is being sent through electronic mode to those members
whose e-mail addresses are registered with the Company/RTA/
Depositories. The Notice calling the AGM and Annual Report
has been uploaded on the website of the Company at www.
iclfincorp.com. The AGM Notice and Annual Report is also
disseminated on the website of CDSL ie. www.evotingindia.
com. In case a member is desirous of obtaining an e-mail of
Annual Report, he/she may send an e-mail to cs@iclfincorp.
com.
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In accordance with the Secretarial Standard on General
Meetings issued by the ICSI read with Clarification/Guidance
on applicability of Secretarial Standards — 1 and 2 issued by
the ICSI, the proceedings of the AGM shall be deemed to be
conducted at the Registered Office of the Company which
shall be the deemed venue of the AGM. Since the AGM will be
held through VC/OAVM, the route map is not annexed to this
Notice.

Corporate/Institutional Members are entitled to appoint
authorized representatives to attend the AGM through VC/
OAVM on their behalf and cast their votes through remote
e-voting or at the AGM. Corporate/Institutional Members (i.e.
other than individuals/HUF, NRI, etc.) are required to send a
scanned copy of the Board Resolution/Authority Letter, etc,
authorizing their representative to attend the AGM through
VC/OAVM on their behalf and to vote through remote e-voting
or during the AGM. The said Resolution/Authorization shall be
sent to the Scrutinizer by e-mail through its registered email
address to csevoting@gmail.com with a copy marked to cs@
iclfincorp.com.

The voting period shall commence on Wednesday, September
25,2024 at 10.00 a.m. IST and ends on Friday, September 27,
2024 at 05.00 p.m. IST. The remote e-voting facility shall be
disabled by the CDSL for e-voting thereafter.

The Scrutinizer will submit a consolidated Scrutinizer's Report
to the Chairman/Director after the completion of scrutiny on
remote e-voting as well as the venue e-voting at the AGM on
Monday, September 30, 2024 at 12.00 p.m. at the corporate
office of the Company at Main Road, Irinjalakuda, Thrissur,
Kerala — 680121 and will also be displayed on the website of
the Company www.iclfincorp.com and on the website of CDSL
www.evotingindia.com

The resolutions shall be deemed to be passed on the date of
the meeting, i.e. September 28, 2024, subject to receipt of the
requisite number of votes in favour of the resolutions.

The Register of Directors and Key Managerial Personnel and
their shareholding, maintained under Section 170 of the Act
and the Register of Contracts or Arrangements in which the
Directors are interested, maintained under Section 189 of
the Act will be available electronically for inspection by the
members during the AGM. All documents referred to in the
Notice will also be available for electronic inspection without
any fee by the members from the date of circulation of this
Notice up to the date of AGM. Members seeking to inspect
such documents can send an email to cs@iclfincorp.com. The
same will be replied by the Company suitably.
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As per Sections 124 and 125 of the Act, the amount of unpaid
or unclaimed dividend lying in unpaid dividend account for
a period of seven (7) years from the date of its transfer to the
unpaid dividend account and the underlying Equity Shares
of such unpaid or unclaimed dividend, are required to be
transferred to the Investor Education and Protection Fund
established by the Central Government. Once the amount is so
transferred, no claim shall lie against the Company in respect
of dividend amount thereafter. Shareholders are requested to
send their claims, if any, for the financial year 2016-17 onwards,
before the amount becomes due for transfer to the above
fund. For details, please refer to the Company’s website, www.

iclfincorp.com/iepf.

As per the provisions of Section 72 of the Act read with rule
19(1) of the Companies (Share Capital and Debentures) Rules,
2014, members holding shares in physical form may file
nomination in the prescribed form SH-13 with RTA. In respect
of shares held in dematerialized form, the nomination may be
filed with the respective Depository Participants.

Pursuant to the Companies (Prospectus and Allotment of
Securities) Rules, 2014, as amended securities of Unlisted
Public Companies can be transferred only in dematerialised
form. In view of the same and to avail various benefits of
dematerialisation, members are advised to dematerialise
shares held by them in physical form and for ease in portfolio
management.

In case of joint holders, the member whose name appears as
the first holder in the order of the names as per the Register
of Members of the Company will be entitled to vote at the
meeting.

Members should notify the changes in their address
immediately to the RTA of the Company/Depository
Participants as the case may be. Members who are holding
shares in dematerialised form are requested to keep their bank
account details including IFSC and/or MICR updated with their
respective Depository Participants and those members who
are holding shares in physical form, by sending a request to
the RTA by quoting their folio No., PAN along with cancelled
cheque or other acceptable bank account proof.

Members are requested to intimate changes, if any, pertaining
to their name, postal address, email address, telephone/mobile
numbers, PAN, mandates, nominations, bank details such as
name of the bank and branch details, bank account number,
MICR Code, IFSC Code, etc. to their Depository Participants, in
case the shares are held by them in electronic form and to the
RTA in case the shares are held by them in physical form. The
process for registration of e-mail address is mentioned below:
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27.
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Physical
Holding

Send an e-mail to the Company at cs@iclfincorp.
com along with the scanned copy of the request
letter duly signed by sole/first shareholder
quoting the folio no, name of shareholder,
scanned copy of the share certificate (front and
back), PAN (self- attested scanned copy of PAN
Card), Aadhar (self-attested scanned copy of
Aadhar Card) for registering mobile number.

or

Visit web portal https:.//investors.cameoindia.
com of RTA of the Company.

Demat
Holding

Please contact your Depository Participant
and register your email address in your demat
account, as per the process advised.

In case of any queries or grievances connected with the

e-voting process, members may contact the following official:
Mr. K.G. Anilkumar

Managing Director,

ICL Fincorp Limited

Main Road,

Irinjalakuda, Thrissur, Kerala — 680121

Ph: 85890 23110, E-mail: md@iclfincorp.com

The Instructions for shareholders for remote e-voting and
e-voting during AGM and joining meeting through VC/OAVM

are as under:

a)

b)

The remote e-voting period begins on Wednesday,
September 25, 2024 at 10.00 a.m IST and ends on Friday,
September 27, 2024 at 05.00 p.m. IST. During this period
shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on cut-off date
(record date) ie. Saturday, September 21, 2024 may cast
their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

The voting rights of the members shall be in proportion
to their shares of the Paid up Equity Share Capital of the
Company, as on the cut-off date ie. Saturday, September 21,
2024 Voting rights in the e-voting cannot be exercised by
a proxy, though Corporate and Institutional Members shall
be entitled to vote through authorized representatives
with proof of their authorization. The voting right of the
Equity Share is one vote per Equity Share, registered in the
name of the member.

Shareholders who have already voted prior to the meeting
date would not be entitled to vote at the meeting
venue. Further, once the vote on a resolution is cast by a
member, the member shall not be allowed to change it
subsequently.

d)

Login method for e-voting and joining virtual meeting for
individual shareholders holding securities in demat mode
is given below:

CDSL e-Voting System - For e-voting and Joining Virtual
meetings.

As you are aware, in view of the situation arising due to
COVID-19 global pandemic, the general meetings of
the companies shall be conducted as per the guidelines
issued by the Ministry of Corporate Affairs (MCA)
vide Circular No. 14/2020 dated April 8, 2020, Circular
No.17/2020 dated April 13, 2020 and Circular No. 20/2020
dated May 05, 2020. The forthcoming AGM/EGM will thus
be held through video conferencing (VC) or other audio
visual means (OAVM). Hence, Members can attend and
participate in the ensuing AGM/EGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended) and Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015 (as amended),
and MCA Circulars dated April 08, 2020, April 13, 2020
and May 05, 2020 the Company is providing facility of
remote e-voting to its Members in respect of the business
to be transacted at the AGM/EGM. For this purpose, the
Company has entered into an agreement with Central
Depository Services (India) Limited (CDSL) for facilitating
voting through electronic means, as the authorized
e-Voting's agency. The facility of casting votes by a
member using remote e-voting as well as the e-voting
system on the date of the EGM/AGM will be provided by
CDSL.

The Members can join the EGM/AGM in the VC/OAVM
mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following
the procedure mentioned in the Notice. The facility
of participation at the EGM/AGM through VC/OAVM
will be made available to at least 1000 members
on first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee
and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the EGM/AGM without
restriction on account of first come first served basis.
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4. The attendance of the Members attending the AGM/
EGM through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the
Companies Act, 2013.

5. Pursuant to MCA Circular No. 14/2020 dated April 08,
2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this AGM/EGM.
However, in pursuance of Section 112 and Section 113 of
the Companies Act, 2013, representatives of the members
such as the President of India or the Governor of a State
or body corporate can attend the AGM/EGM through VC/
OAVM and cast their votes through e-voting.

6. Inline with the Ministry of Corporate Affairs (MCA) Circular
No. 17/2020 dated April 13, 2020, the Notice calling the
AGM/EGM has been uploaded on the website of the
Company at https//www.iclfincorp.com. The Notice can
also be accessed from the websites of the Stock Exchanges

i.e. BSE Limited at www.bseindia.com respectively. The
AGM/EGM Notice is also disseminated on the website of
CDSL (agency for providing the Remote e-Voting facility
and e-voting system during the AGM/EGM) i.e. www.

evotingindia.com.

7. The AGM/EGM has been convened through VC/OAVM in
compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April
8, 2020 and MCA Circular No. 17/2020 dated April 13,2020
and MCA Circular No. 20/2020 dated May 05, 2020.

8. In continuation to this Ministry's General Circular No.
20/2020 dated 05.05.2020, General Circular No. 02/2022
dated 05.05.2022 and General Circular No. 10/2022 dated
28.12.2022 and after due examination, it has been decided
to allow companies whose AGMs are due in the Year 2023
or 2024, to conduct their AGMs through VC or OAVM on
or before 30th September, 2024 in accordance with the
requirements laid down in Para 3 and Para 4 of the General
Circular No. 20/2020 dated 05.05.2020.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING
AND JOINING VIRTUAL MEETINGS ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting system
in case of individual shareholders holding shares in demat mode.

Step2: Access through CDSL e-Voting system in case of
shareholders holding shares in physical mode and non-individual
shareholders in demat mode.

The voting period begins on Wednesday, September 25, 2024
at 10.00 am IST and ends on Friday, September 27, 2024 at
05.00 p.m. IST. During this period shareholders’of the Company,
holding shares either in physical form or in dematerialized form,
as on the cut-off date (record date) of Saturday, September 21,
2024 may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting
date would not be entitled to vote at the meeting venue.

Pursuant to SEBI  Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation 44 of
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, listed entities are
required to provide remote e-voting facility to its shareholders,
in respect of all shareholders’resolutions. However, it has been
observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs)
providing e-voting facility to listed entities in India. This
necessitates registration on various ESPs and maintenance of
multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way
of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat
account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only
facilitating seamless authentication but also enhancing ease
and convenience of participating in e-voting process.

Step 1: Access through Depositories CDSL/NSDL e-Voting system
in case of individual shareholders holding shares in demat mode.

iv.

In terms of SEBI «circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their
demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access
e-Voting facility.
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Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual shareholders holding securities
in Demat mode CDSL/NSDL is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in
Demat mode with
CDSL Depository

1)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password.
Option will be made available to reach e-Voting page without any further authentication. The users to login
to Easi / Easiest are requested to visit cdsl website www.cdslindia.com and click on login icon & New System
Myeasi Tab.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies
where the evoting is in progress as per the information provided by company. On clicking the evoting option,
the user will be able to see e-Voting page of the e-Voting service provider for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service Providers, so that the user can visit the e-Voting service
providers' website directly.

If the user is not registered for Easi/Easiest, option to register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN No.
from a e-Voting link available on www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in progress and also able to directly access
the system of all e-Voting Service Providers.

Individual Shareholders
holding securities in
demat mode with NSDL
Depository

Individual Shareholders
(holding securities

in demat mode)

login through their
Depository Participants
(DP)

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open web
browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer or on a mobile.
Once the home page of e-Services is launched, click on the “Beneficial Owner”icon under “Login” which is
available under ‘IDeAS’ section. A new screen will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting services. Click on "Access to e-Voting” under
e-Voting services and you will be able to see e-Voting page. Click on company name or e-Voting service
provider name and you will be re-directed to e-Voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at https.//eservices.nsdl.com.
Select "Register Online for IDeAS “Portal or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https.//www.evoting.nsdl.
com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting system is launched,
click on the icon “Login”which is available under ‘Shareholder/Member’ section. A new screen will open. You
will have to enter your User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/
OTP and a Verification Code as shown on the screen. After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-Voting page. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the meeting.

You can alsologin using the login credentials of your demat account through your Depository Participant registered
with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting option. Once you click
on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful authentication, wherein
you can see e-Voting feature. Click on company name or e-Voting service provider name and you will be redirected
to e-Voting service provider website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option
available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through Depository i.e.

CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding securities in Demat mode with Members facing any technical issue in login can contact CDSL

CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com
or contact at toll free no. 1800 22 55 33

Individual Shareholders holding securities in Demat mode with Members facing any technical issue in login can contact NSDL

NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at : 022 -

4886 7000 and 022 - 2499 7000
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Step 2: Access through CDSL e-Voting system in case of shareholders
holding shares in physical mode and non-individual shareholders
in demat mode.

U]

(i

Login method for e-Voting and joining virtual meetings for
Physical shareholders and shareholders other than individual
holding in Demat form.

The shareholders should log on to the e-voting website www.
evotingindia.com.

1)  Click on“Shareholders”module.
2)  Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

c. Shareholders holding shares in Physical Form should
enter Folio Number registered with the Company.

3) Nextenter the Image Verification as displayed and Click on
Login.

4)  If you are holding shares in demat form and had logged
on to www.evotingindia.com and voted on an earlier
e-voting of any company, then your existing password is

to be used.

5) Ifyou are a first-time user follow the steps given below:

For Physical shareholders and other
than individual shareholders holding
shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN
issued by Income Tax Department
(Applicable for both demat shareholders
as well as physical shareholders)

e Shareholders who have not
updated their PAN with the
Company/Depository  Participant
are requested to use the sequence
number sent by Company/RTA or
contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date
Bank Details  of Birth (in dd/mm/yyyy format) as
OR Date of  recorded inyour demataccount orin the
Birth (DOB)  company records in order to login.

e If both the details are not recorded
with the depository or company,
please enter the member id / folio
number in the Dividend Bank details
field.

After entering these details appropriately, click on"SUBMIT" tab.

(i) Shareholders holding shares in physical form will then directly

reach the Company selection screen. However, shareholders
holding shares in demat form will now reach ‘Password
Creation’menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for

voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost
care to keep your password confidential.

(iv) For shareholders holding shares in physical form, the details
can be used only for e-voting on the resolutions contained in
this Notice.

(v) Clickon the EVSN for the relevant <Company Name> on which
you choose to vote.

(vi) On the voting page, you will see “RESOLUTION DESCRIPTION”
and against the same the option “YES/NO" for voting. Select
the option YES or NO as desired. The option YES implies that
you assent to the Resolution and option NO implies that you
dissent to the Resolution.

(vii) Click on the “RESOLUTIONS FILE LINK" if you wish to view the
entire Resolution details.

(viii) After selecting the resolution, you have decided to vote on,
click on "SUBMIT". A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK’, else to change your
vote, click on “CANCEL" and accordingly modify your vote.

(ix) Once you "CONFIRM"your vote on the resolution, you will not
be allowed to modify your vote.

(x)  You can also take a print of the votes cast by clicking on “Click
here to print”option on the Voting page.

(xi) If a demat account holder has forgotten the login password
then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by
the system.

(xii) There is also an optional provision to upload BR/POA if any
uploaded, which will be made available to scrutinizer for
verification.

(xiii) Additional Facility for Non - Individual Shareholders and
Custodians —For Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselves in the
“Corporates”module.

A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should
be created using the admin login and password. The
Compliance User would be able to link the account(s) for
which they wish to vote on.

The list of accounts linked in the login will be mapped
automatically & can be delink in case of any wrong

mapping.
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It is Mandatory that, a scanned copy of the Board
Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the scrutinizer to
verify the same.

Alternatively Non Individual shareholders are required
mandatory to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to the
Scrutinizer at the email address: csevoting@gmail.com and to
the Company at the email address viz; cs@iclfincorp.com, if
they have voted from individual tab & not uploaded same in

the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE
AGM/EGM THROUGH VC/OAVM & E-VOTING DURING
MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of
the AGM/ EGM is same as the instructions mentioned above for
e-voting.

2. The link for VC/OAVM to attend meeting will be available where
the EVSN of Company will be displayed after successful login as
per the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will
be eligible to attend the meeting. However, they will not be
eligible to vote at the AGM/EGM.

4. Shareholders are encouraged to join the Meeting through
Laptops / IPads for better experience.

5. Further shareholders will be required to allow Camera and use
Internet with a good speed to avoid any disturbance during
the meeting.

6. Please note that Participants Connecting from Mobile Devices
or Tablets or through Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable
Wi-Fi or LAN Connection to mitigate any kind of aforesaid
glitches.

7. Shareholders who would like to express their views/ask
questions during the meeting may register themselves as a
speaker by sending their request in advance atleast 7 days
prior to meeting mentioning their name, demat account
number/folio number, email id, mobile number at (company
email id). The shareholders who do not wish to speak during
the AGM but have queries may send their queries in advance
7 days prior to meeting mentioning their name, demat
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account number/folio number, email id, mobile number at
(company email id). These queries will be replied to by the
company suitably by email.

8. Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the meeting.

9. Only those shareholders, who are present in the AGM/EGM
through VC/OAVM facility and have not casted their vote on
the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through
e-Voting system available during the EGM/AGM.

10. If any Votes are cast by the shareholders through the e-voting
available during the EGM/AGM and if the same shareholders
have not participated in the meeting through VC/OAVM facility,
then the votes cast by such shareholders may be considered
invalid as the facility of e-voting during the meeting is available
only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/
MOBILE NO. ARE NOT REGISTERED WITH THE COMPANY/
DEPOSITORIES.

1. For Physical shareholders- please provide necessary details
like Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned copy of
PAN card), AADHAR (self attested scanned copy of Aadhar Card)
by email to Company/RTA email id.

2. ForDemat shareholders -, please update your email id & mobile
no. with your respective Depository Participant (DP)

3. For Individual Demat shareholders — Please update your
email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting & joining
virtual meetings through Depository.

If you have any queries or issues regarding attending AGM &
e-Voting from the CDSL e-Voting System, you can write an email
to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800
225533,

All grievances connected with the facility for voting by electronic
means may be addressed to Mr. Rakesh Dalvi, Sr. Manager, (CDSL,)
Central Depository Services (India) Limited, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@
cdslindia.com or call toll free no. 1800 22 55 33.
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Annexure to Notice

Item No. 4: Appointment of a Director in place of Mr. K. G. Anilkumar who retires by rotation and being eligible, of-
fers himself for re-appointment.

Disclosures under Secretarial Standard -2 issued by the Institute of Company Secretaries of India is detailed as below:

SI.No.  Particulars Response

01. Name Mr. Kuzhuppilly Govinda Menon Anilkumar

02. Director Identification Number (DIN) 00766739

03. Terms & Conditions of appointment Managing Director of the Company for a term of 5 consecutive years effective from

October 01,2021 to September 30, 2026.

Existing

Monthly remuneration of Rs.10, 00,000/~ (Rupees Ten Lakhs) for a period of three years
effective from 01 day of September, 2021 to 30" day of August, 2024.

Provision of car with driver for official use will not be considered as perquisites.

In addition to the monthly remuneration, employee related benefits like gratuity, leave
encashment etc. as applicable in general may also be provided.

Commission based on the net profits for the Financial Years commencing from 2021-
2022 to 2023-2024 not exceeding 1% (one percent) of such profits, according to
the performance of the Company and subject to the approval of Nomination and
Remuneration Committee and Board of Directors.

Proposed

1. Entitled to an aggregate amount of Rs. 25,00,000/-per month (Rupees Twenty Five
Lakhs Only) by way of salary, perquisites, allowances etc; and

2. Entitled to a profit related commission of not exceeding 1% on the net profits of the
Company for the Financial Years FY 2024-2025 and FY 2025-2026.

04. Nationality Indian
05. Date of Birth June 28,1963
Age 61 Years
06. Business address (along with Phone, ICL Fincorp Limited
Fax and Email) Main Road, Irinjalakuda, Thrissur, Kerala — 680121

Mob : 8589020137.
Email: md@iclfincorp.com

07. Residential address (along with Phone,  Errekheth House, Sugrtham, Santhi Nagar, Irinjalakuda, North P. O, Thrissur, Kerala, India
Fax and Email) - 680125,
Mob : 8589020137.
Email: md@iclfincorp.com

08. Educational/professional qualifications  BA; MBA; LLB

09. Nature of expertise/Experience if any, in Over 20 years of Experience in the Non - Banking Financial Sector and other related
the Financial Services Sector (including  areas.
Banking Sector)

10. Details of remuneration for the financial No remuneration was paid to the Director for the financial year 2023-24. However,
year 2023-24 sitting fees totalling ® 96,000 were paid to the Director for attending the Board meetings
during the same period.
11. Designation and Date of first Director
appointment on Board. Date of Appointment: July 14, 2004
12. Relation with other Directors, Managers Spouse of Ms. Umadevi Anilkumar, Whole-time Director and CEO of the Company.

or Key Managerial Personnel

13. Number of Board Meetings attended 21 meetings
during the financial year 2023-24
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SI.No.  Particulars Response
14. Name(s) of other organizations 1) Salem Erode Investments Limited
or entities or associations or (Managing Director)
unincorporated entities in which the Activity - NBFC
person ha; helq the post ofChawman 2) ICL Chits Limited
or Managing Director or Director or .
) . } (Director)
Chief Executive Officer or associated Activity — Chit Business
with the above entities in any other y
capacity. Indicating the activity of the  3) ICL Tours and Travels Private Limited
Company and regulators, if any. (Director)
Activity — Travel and Tourism.
4) ICL Nidhi Limited
(Director)
Activity — Nidhi Business.
5) Snow View Tex Collections Private Limited
(Director)
Activity — Retail trade of textiles and garments.
6) ICL Medilab Private Limited
(Director)
Activity — Medical Laboratory.
7) Laneseda Vanijya Pvt Ltd
(Director)
Activity — NBFC
15. Memberships / Chairmanships of Salem Erode Investments Limited
Committees of the Board. a. Debenture and Bond Committee (Member)
b. Asset Liability Management Committee (Chairman)
c. Branch Authorisation Committee (Member)
d. Risk Management Committee (Member)
e. [T Steering Committee (Chairman)
ICL Fincorp Limited
a. Stakeholders Relationship Committee (Member)
b. Debenture Issue Committee (Formerly Known as Debenture and Bond Committee)
(Chairman)
c. Risk Management Committee (Chairman)
d. Share Allotment Committee (Chairman).
e. Branch Authorisation Committee (Chairman)
f. IT Steering Committee (Chairman)
16. Directorship and Membership of Directorship
Committees of the Board in Listed Salem Erode Investments Limited- Managing Director.
entities. Membership of Committees
Refer point no.15 above detailing the Memberships / Chairmanships of Committees of
the Board in Salem Erode Investments Limited.
17. Listed entities from which the person  NIL
has resigned in the past three years
18. Shareholding in the Company as on 1,76,16,478 (35.38%)
31.03.2024.
19. Brief Resume

Mr. KG. Anilkumar belongs to Irinjalakuda, a place of cultural and historical importance in the State of Kerala. His father, late Mr.
Kuzhuppilly Govinda Menon was a famous freedom fighter in Kerala. He has done graduation in B.A, Post-Graduation in Business
Management (MBA) as well as an LLB holder. He is currently undergoing PhD in Banking & Finance, which shows his insatiable
thirst for knowledge. He is the Managing Director of ICL Fincorp Limited since July 14, 2004. It's his great business acumen and
quiet strength that led ICL group to grow into a nationally known brand.

The contribution of Mr. K. G. Anilkumar to the social services sector assumes immense value in today’s not so broadminded world
and his efforts are much acclaimed. Even during his busy schedule, he has found time and energy to pursue his philanthropic
work to help poor and needy and also help promoting cultural activities and artists. To support his efforts he has established ICL
Cultural & Charitable Trust which undertakes various charitable activities like helping/sponsoring students who are economically
backward by distributing educational help, adopting needy children and ensuring that their wellbeing and educational needs are
fulfilled, conducting blood donation camps, helping palliative care units etc.
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SI.No.  Particulars Response

20. Performance Evaluation

Mr.K. G. Anilkumar was awarded with 98.46% attendance at Board Meetings and General Meeting and various Committee Meetings
and had actively participated throughout the meetings. The Board evaluated and confirmed that the said Director has exercised
duties with due and reasonable care, skill and diligence, along with cent percent independent judgment and in the best interest
of the Company. Mr. K. G. Anilkumar has complied with all the guidelines with respect to the professional conduct, role, functions
and duties, as mentioned in the Companies Act, 2013.

The performance evaluation criteria for accessing the appointment or regularization of Directors, inter-alia, includes factors like
participation at Board/Committee Meetings, Managing Relationship with fellow Board Members, Knowledge and skill, Personal
attributes like ethics and integrity, independent judgment with regard to corporate strategy, performance, risk management
etc, corporate governance implementation, knowledge about the Company and external environment in which it operates,
confidentiality level, adherence to the applicable code of conduct for Directors etc.

Item No.5 Appointment of M/s. Mohandas & Associates, Chartered Accountants, as Statutory Auditors
of the Company

The Members of the Company at the 32nd Annual General Meeting, held on 15th day of July, 2023, had appointed M/s. Manikandan &
Associates, FRN. 0085205 as Statutory Auditors of the Company, for a period of 5 years, till the conclusion of 37th Annual General Meeting
of the Company to be held in the year 2028. However the auditors, vide their letter dated August 23, 2024, have tendered their resignation
from the office of Statutory Auditor, effective at the conclusion of this Annual General Meeting. The Auditors have cited substantial increase
in scalability of operations in their firm and heavy workload and tight schedule as the reason for their resignation.

Accordingly, the Board of Directors of the Company at their meeting held on August 27, 2024 has appointed M/s. Mohandas & Associates, FRN.
0021168, Chartered Accountants, 3rd Floor, Sree Residency, Press Club Road, Thrissur, Kerala — 680001 as Statutory Auditors of the Company to
hold the office for a period of 3 years from the conclusion of 33rd Annual General Meeting till the conclusion of 36th Annual General Meeting
of the Company, to be held in the year 2027, at a consolidated remuneration of Rs.8,75,000/- (Rupees Eight Lakh Seventy Five Thousand Only),
payable in one or more instalments, exclusive of applicable taxes and reimbursement of out-of-pocket expenses incurred thereon and on
such terms and conditions, including annual increment in remuneration, as may be mutually agreed between the Auditors and the Board of
Directors of the Company from time to time, as the case may be;

Your Company has received the necessary consent letter and eligibility certificate from the firm in accordance with the provisions of sections
139 and 141 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 and as per the provisions of section 139(2)
of the Companies Act, 2013 read with rule 6 of the Companies (Audit and Auditors) Rules, 2014, M/s. Mohandas & Associates are eligible for
appointment as Statutory Auditors of the Company.

The Board of Directors of your Company has recommended for their appointment to hold the office for a period of 3 years from the conclusion
of the 33rd Annual General Meeting of the Company till the conclusion of the 36th Annual General Meeting of the Company to be held in
the year 2027.

A brief profile of M/s. Mohandas & Associates is annexed hereto for reference and evaluation.

SN Particulars Response

01. Name and address of the firm M/s. Mohandas & Associates,
Chartered Accountants, 3 Floor, Sree Residency, Press Club Road,
Thrissur, Kerala — 680001.
Ph: 0487 2333124, 2321290
Email: ma.auditors@gmail.com

02. PAN of Firm AADFM8074D
03. Firm Registration Number 0021165
04. Peer Review Certificate No. & period of validity 016256
24.01.2024 - 31.01.2027
05. Terms & conditions of appointment As explained above
06. Nationality Indian
07. Date of establishment 01.09.1986
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SN Particulars Response
08. Details of Partners and educational/professional 1. Mr. Mohandas A
qualifications BSC, FCA

2. Mr.G. Anoop
B.Com, FCA, DISA(ICAI)

3. Ms. Mini Chandrankaipulli
FCA, CIFR,DISA(ICAI)

4. Ms. Rakhi K. R.

ACA
5. Ms Geethu M.D
ACA
6. Mr. Asish Vincent
ACA
09. Experience Around 39 years of experience in accounts, audit, taxation and allied
matters
10. Details of remuneration for the financial year 2024-25  Consolidated Remuneration of Rs. 8, 75, 000/- (Rupees Eight Lakh

Seventy Five Thousand Only), payable in one or more instalments,
exclusive of applicable taxes and reimbursement of out-of-pocket
expenses incurred thereon and on such terms and conditions,
including annual increment in remuneration, as may be mutually
agreed between the Auditors and the Board of Directors of the
Company from time to time, as the case may be.

11. Date of first appointment as Statutory Auditors Appointed as Statutory Auditors in Casual Vacancy for the Financial
Year 2015 — 2016 vide. Extra Ordinary General Meeting held as on 07
day of March, 2016.

12. Relation with other Directors, Managers or Key Not applicable
Managerial Personnel

13. Shareholding in the Company as on 31.03.2024. Nil

14. Brief Resume

M/s. Mohandas & Associates is an old and well established Chartered Accountancy firm, having been setup in the year 1986
and established as an independent Indian partnership firm in 1995. The firm is head-quartered in Thrissur District of Kerala and
its operations are adequately supported by 6 partners and 60 staffs. All the partners are equipped with adequate professional
qualification, skill and knowledge and are in full time practice. With a track record of over three decades, the firm is providing
services in the field of Accounting, Audit (Statutory/Internal), Taxation, Management Consultancy and other allied areas. The
firm has been Statutory Auditors of large reputed Companies including Non — Banking Finance Companies, Listed Companies,
Banks, Government Companies etc. and carries a good professional track-record. Multi-disciplinary experience, timely service,
online interaction/solutions, ethical values, professional excellence, integrity confidentiality etc. paves the Firm to a strong
standing and brand name in Kerala.

Copy of draft letter of appointment constituting terms and conditions of appointment and other allied documents, being referred in the
resolution would be available for inspection by the members free of cost, in physical or electronic form during business hours i.e, 09.30 a.m. to
05.30 p.m. at the registered office & corporate office of the Company, up to and including the last date of Annual General Meeting. Members
seeking to inspect such documents may send an e-mail to cs@iclfincorp.com requesting for the same.

Approval of the Members of the Company is sought by way of an Ordinary Resolution set out at item no.5 of this Notice.

None of the Directors or Key Managerial Personnel or other relatives are, in any way, concerned or interested, financially or otherwise in the
said Resolution.
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Statement of material facts pursuant to Section 102 of the Companies Act, 2013

Item No. 6: Appointment of Dr. Rajashree Ajith as a director liable to retire by rotation,

Item No.7: Appointment of Dr. Rajashree Ajith, as Whole- Time Director and Key Managerial Personnel
of the Company.

Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors at its meeting held on July 16,
2024 appointed Dr. Rajashree Ajith as an Additional Director. Pursuant to the provisions of Section 161 of the Act and rules made thereunder
Dr. Rajashree Ajith will hold office till the date of the ensuing Annual General Meeting and is eligible to be appointed as a Director of the
Company. The Company has received a notice under Section 160 of the Companies Act, 2013 signifying candidature of Dr. Rajashree Ajith for
directorship of the Company. The Company has also received consent to act as a Director of the Company in form DIR-2 and declaration that
she is not disqualified from being appointed as a Director of the Company in Form DIR-8.

Further, at the same meeting, the Board of Directors have also appointed Dr. Rajashree Ajith as a Whole-time Director designated asWhole
Time Director and Key Managerial Personnel for a term of five consecutive years effective from July, 16 2024 to July, 15 2029, subject to
approval of the members at the ensuing general meeting. The Terms and conditions of the appointment have been detailed in the resolution
set out in the Agenda item no 7 of this notice.

The Company has received all the statutory disclosures/ declarations including, (i) consent in writing to act as director in Form DIR-2 pursuant
to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014 (“the Appointment Rules”) and (i) intimation in Form DIR-8
in terms of the Appointment Rules to the effect that she is not disqualified under sub-section (2) of Section 164 of the Act.

Brief Profile of Dr. Rajashree Ajith, including the nature of her academic qualification, skill and expertise, is provided in this notice and is also
available for the inspection of the Shareholders.

The Board is confident that Dr. Rajashree Ajith's appointment is in the best interest of the Company due to her extensive industry knowledge,
proven business acumen, strategic vision, and strong leadership skills, all of which will significantly contribute to the Company’s growth and
success. The Management believes that her whole-time association in the form of a Whole-time Director and Key Managerial Personnel of the
Company would give great fillip to the Company in its journey as a well reputed financial institution in the Country.

Pisclosures under Secretarial Standard -2 issued by the Institute of Company Secretaries of India is detailed as be-
ow:

01. Name Dr. Rajashree Ajith
02. Director Identification Number (DIN) 01457369
03. Terms & conditions of appointment Tenor of Appointment

5 years .i.e. with effect from July 16, 2024 to July 15, 2029.

Remuneration:

Salary

Monthly remuneration of Rs. 833,333/~ (Rupees Eight Lakhs Thirty Three
Thousand Three Hundred and Thirty Three Only) payable for a period of three
years effective from July, 16 2024 to July 15, 2027.

Perquisites
1. Accommodation
2. Office Car with Driver.

04. Nationality Indian
05. Date of Birth February 29, 1968
Age 56

06. Business Address (along with Phone, Fax and Email)  ICL Fincorp Limited
Main Road, Irinjalakuda, Thrissur, Kerala — 680121
Mob : 9633611788,
Email: ed@iclfincorp.com
07. Residential Address (along with Phone, Fax and  TC 9/933 (1) PLRA- A-30/1, Shreni Hills Panickers Lane, Sasthamangalam PO,
Email) Trivandrum Kerala — 695010.
Mob : 9633611788,
Email: ed@iclfincorp.com

08. Educational/professional qualifications Ph.D (Management), MBA, B.Tech, PGDHRM, PGDCS, NET - JRF.
09. Experience if any, in the financial services sector 1. Managing Director- Kerala Transport Development Finance Corporation
(including banking sector) Limited (KTDFQC)

2. General Manager - Kerala Transport Development Finance Corporation
Limited (KTDFC)
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10. Details of remuneration for the financial year 2023-  Nil
24
11. Designation and date of first appointment on  Whole-Time Director & Key Managerial Personnel.
Board Date of Appointment: July 16, 2024
12. Relation with other Directors, Managers or Key Not applicable
Managerial Personnel.
13. Number of Board Meetings attended during the  Not applicable
financial year 2023-24
14. Name(s) of other organizations or entities or 1. Managing Director- Kerala Transport Development Finance Corporation
associations or Unincorporated entities in which Limited (KTDFQ).
the person lhas held the post ofthhfairman'or 2. Director- Kerala Institute of Tourism and Travel Studies (KITTS).
Managing Dlrect'or of D'lrector or Chie Exg;utlye Board Member- United Nations World Tourism Organization (UNWTO).
Officer or associated with the above entities in
any other capacity. Indicating the activity of the 4. Vice President — Asia Pacific United Nations World Tourism Organization
Company and regulators, if any. (UNWTO).
5. Board Member - Food Crafts Institute (FCI) Departments of Tourism
Government of Kerala.
Board Member - State Institute of Hospitality Management (SIHM).
Managing Director- Kerala State Centre for Advanced printing and
Training (C-APT).
8. Director -Centre for Continuing Education Kerala (CCEK).
9. Director - Institute of Fashion Technology, Kerala (IITK).
10. Director — Kerala Civil Service Academy.
11. Director - College of Engineering Munnar.
12. Board Member - Kerala State Road Transport Corporation (KSRTC).
13. Board Member - Sree Chithra Engineering College.
14. General Manager - Kerala Transport Development Finance Corporation
Limited
15. Memberships / Chairmanships of Committees of  NIL
the Board.
16. Directorship and Membership of Committees of  NIL
the Board in Listed entities.
17. Listed entities from which the person has resigned  NIL
in the past three years
18. Shareholding in the Company as on 31.03.2024 0%
19. Brief Resume

Dr. Rajashree Ajith holds Ph.D. (Management), MBA, B.Tech, PGDHRM, PGDCS, NET — JRF to her academic qualification.

At the remarkable age of 28, she was appointed as the Managing Director of the Kerala Transport Development Finance Corporation
(KTDFCQ), making her the youngest Managing Director of a Public Sector Undertaking (PSU) under the Government of Kerala. Under
her visionary leadership, KTDFC transformed from a nascent organization into a highly successful financial entity, consistently
delivering dividends to the Government. Her strategic initiatives have earned KTDFC an “AA” credit rating from the National Credit
Rating Agency. She played a vital role in implementing the first ever successful BOT project of the Government of Kerala, ‘Trans
Towers,in the capital city. She also spearheaded JV projects with the state-owned public transport system KSRTC for the commercial
development of bus terminals across the state.

From 2008, she served as the MD of C-APT, formerly known as KSAVRC, under the Higher Education Department, Kerala. During her
tenure, C-APT saw a successful turnaround into a profitable and effective enterprise with the inclusion of all involved stakeholders.
She was also instrumental in establishing the Centre for Braille Studies at Shangumugham, Thiruvananthapuram. She also initiated
the state-wide launch of C-APT Multimedia Academy across the State through over 100 Franchisee Centers.

From 2012 to 2022, Dr. Rajashree Ajith served as the Director of the Kerala Institute of Tourism and Travel Studies (KITTS) under the
Department of Tourism. During her tenure, she successfully transformed KITTS into a profitable organization, maintaining consistent
profitability throughout her leadership.

Under her guidance, KITTS evolved from a specialized educational institution into a pivotal agency promoting various initiatives and
programs within the tourism and travel industry. From 2012 to 2017, KITTS was designated as the nodal implementing agency for
Responsible Tourism (RT), further solidifying its role in the sector.
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Dr.Rajashree Ajith's leadership led to KITTS being recognized as an affiliate member of the United Nations World Tourism Organization
(UNWTO). A significant milestone was achieved when Kerala received the prestigious UNWTO Ulysses Award in public policy and
governance, with KITTS serving as the implementing agency for Responsible Tourism.

Additionally, she expanded KITTS's reach by on boarding various authorized training centres, enabling the institute to extend its
activities statewide. Today, KITTS stands as a key training partner for skill development and capacity-building programs in tourism
and hospitality, serving both the state of Kerala and the Ministry of Tourism, Government of India.

20. Performance Evaluation
Not applicable

Information as per Schedule V to the Companies Act, 2013 is as under:

I.  General Information:

01. Nature of Industry Non - Banking Financial activities

02. Date or expected date of commencement of Not applicable
commercial production

03. In case of new Companies, expected date of Not applicable
commencement of activities as per project
approved by financial institutions appearing in the

prospectus
04. Financial performance based on given indicators Financial performance for the FY 2023-24
Gross Revenue -Rs. 143.57 Crores /-
Profit after Tax —Rs. 1.90 Crores /-
Dividend — Nil
EPS - 0.40
05. Foreign investments or collaborations, if any. Not applicable

Il.  Information about the Directors to whom remuneration is payable as mentioned above.

01. Background Details Detailed in brief resume as above

02 Past Remuneration Not Applicable

03. Recognition or awards Nil

04. Job Profile and suitability Dr. Rajashree Ajith will be responsible for leading business operations

and driving branch expansion into strategic areas at ICL. With 29 years of
experience in management and business administration within the non-
banking financial services sector, she will oversee operational strategies
and manage growth initiatives. Dr. Ajith's previous role as Managing
Director of KTDFC involved significant organizational transformation and
achieving an "AA” credit rating, demonstrating her capability in similar
high-impact roles. Her qualifications, including a Ph.D. in Management,
an MBA, and extensive industry experience, make her well-suited for
this position. Her background and skills are aligned with the Company’s
objectives of expanding its operations and enhancing its market presence.

05. Remuneration proposed Salary

Monthly remuneration of Rs. 8,33,333/- (Rupees Eight Lakhs Thirty Three
Thousand Three Hundred and Thirty Three Only) payable for a period of
three years effective from July 16, 2024 to July 15, 2027.

Perquisites
a) Accommodation
b) Office Car with Driver.
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06. Comparative remuneration profile with respect The proposed remuneration for Dr. Rajashree Ajith is aligned with industry
to industry, size of the Company, profile of the standards and appropriate for the size and scope of ICL, where she will
position and person (in case of expatriates the head and drive business operations and branch expansion. In the non-
relevant details would be with respect to the banking financial services (NBFC) sector, similar executive roles typically
country of his origin) command annual remuneration ranging from INR 1 Crore to INR 5 Crore.

ICL, being a mid-sized NBFC, positions her remuneration within the
competitive range for companies of comparable size and revenue. Given
Dr. Rajashree Ajith's significant role, which involves strategic expansion
and senior management responsibilities, her remuneration falls within the
expected range of INR 1 Crore annually. Dr. Ajith's impressive qualifications,
including a Ph.D. in Management, an MBA, and her extensive 29 years of
experience, including her transformative leadership at KTDFC, justify the
proposed package. Her achievements, such as securing an “AA” credit
rating for KTDFC, reinforce the appropriateness of her compensation. This
remuneration is reflective of her exceptional expertise and the strategic
importance of her role in the Company's growth.

07. Pecuniary relationship directly or indirectly with NIL
the Company, or relationship with the Managerial
Personnel or other Director, if any

lIl.  Other Information:

01. Reasons of loss or inadequate profits

The Company believes in the long-term goal of wealth maximization rather than pursuing the short-term goal of profit maximization
and has been always striving to strike a balance between the same.

During the FY 2023-24, the financial performance of the Company has been very good, reflecting its commitment to excellence. The
Increased scale of operations during the year resulted in robust increase in Gross Revenue of the Company. The Total Income of the
Company increased from Rs.110.89 Crores to Rs.143.57 Crores thereby registering an increase of 29.48%.

However, keeping in view, the long-term growth and diversification plans, the Company had been focusing more on expanding its
Loan Book and to ensure that the growth targets are met and are in line with the envisaged Business Plan of the Company. With the
concerted efforts during the Financial Year, the gold loan portfolio of the Company increased considerably from Rs.392.94 crores
to Rs.465.85 crores thereby registering a growth of 18.55%. The main factors that fuelled the growth in business was the opening
of 54 new branches and the optimum fund raising happened during the said period. However, both the fund raising and Branch
openings are coupled with huge quantum of operation and administration overheads in the form of Finance costs, employee
benefit expenses and other administrative overheads. During the year, the finance cost and the employee benefit expenses also
reported proportionate hike with respect to the increased business volume. Apart from that the Company had to spend a higher
amount for Advertisement in connection with the First NCD public issue. After the pandemic, the Company had been giving prime
importance to its branch expansion and diversification activities and the staff recruitments are done in full-fledged manner which
also contributed to increased overheads. The Company is also in the process of developing the necessary infrastructures in the
form of Branch presence in highly profitable business centres/locations and recruiting suitable employees on role to meet up to
the rising demands and to support and stimulate the forecasted growth in the upcoming years.

The Company's net profit before tax witnessed a decrease from Rs. 4.32 crores to Rs. 2.82 crores during the last fiscal year. The dip in
the growth of Net profit in proportion to the Increased business volume was due to the increase in aforesaid operational and
administrative overheads reported in connection with the Branch expansion and diversification plans undertaken during the year.

02. Steps taken or proposed to be taken for improvement

e Reduce the average cost of fund which is currently around 13.75%.

e Increase the margin by optimising the portfolios.

e Furtherincrease the quality of Loan assets.

e Scaling up the Business volume of segments other than gold loan.

* Promoting digitalisation and introduction of new digital initiatives in offering gold loan products.

03. Expected increase in productivity and profits in measurable terms

It is expected that the Branch Expansions and Diversification plans already undertaken would reap enormous benefit for the
Company in the upcoming financial years and the profitability of the Company is expected to increase by at least15-20% over
the current level. However, the Increase in profitability would depend mainly on the quantum of Branch expansion and other
diversification plans that the Company would undertake during the coming years.

Appointment of Director needs to be done at a general meeting of the members by passing an ordinary resolution and as per the provisions
of Sections 196(4) and 197(1) second proviso of the Companies Act, 2013, and the Rules made thereunder read with Schedule V, remuneration
payable to a Whole Time Director in excess of the limits specified in Section 197 (1) shall be approved by way of a Special resolution passed
by the members of the Company at the General Meeting.

The Board recommends the resolutions set out in Item Nos. 6 & 7 for the approval of the Members.
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Copy of draft letter of appointment constituting terms and conditions of appointment and other allied documents, being referred in the
resolution would be available for inspection by the members free of cost, in physical or electronic form during business hours i.e, 09.30 a.m. to
05.30 p.m. at the registered office & corporate office of the Company, up to and including the last date of Annual General Meeting. Members
seeking to inspect such documents may also visit the Company's website www.iclfincorp.com or send an e-mail to cs@iclfincorp.com

ICL Fincorp

Except Dr. Rajashree Ajith, being the appointee, none of the Directors or Key Managerial Personnel of the Company or their relatives thereof
are directly or indirectly concerned or interested in this Resolution.

In compliance with the general circular no. 02/2022 issued by the MCA, this items are considered unavoidable and hence forms part of this
Notice.

Item No. 8: Appointment of Mr. M.N. Gunavardhanan, as an Independent Director of the Company.

The Board of Directors of the Company, based on the recommendation of the Nomination & Remuneration Committee, has appointed Mr.
MN. Gunavardhanan as an Additional Director (Non — Executive & Independent Director Category) of the Company effective from May 30,
2024.

Pursuant to Section 161(1) of the Companies Act 2013, Mr. M.N. Gunavardhanan shall hold office only up to the date of ensuing Annual
General Meeting of the Company and has to be re-appointed in order to continue his directorship. With respect to the same, the Company
has received a notice under Section 160 of the Companies Act, 2013 nominating Mr. M.N. Gunavardhanan to the office of independent
director on the Board of Directors of the Company.

The Company has also received all statutory disclosures / declarations including, (i) consent in writing to act as director in Form DIR-2,
pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014 (“the Appointment Rules”), (i) intimation in Form
DIR-8 in terms of the Appointment Rules to the effect that he is not disqualified under sub-section (2) of Section 164 of the Act, and (iii) a
declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of Section 149 of the Act.

The Board of Directors of your Company believes that Mr. M.N. Gunavardhanan’s professional background and administrative expertise will
provide significant value as an Independent Director on the Board. His appointment is expected to greatly benefit the Company and its
stakeholders. The Board has verified credentials and satisfied with regard to integrity, expertise and experience, including the proficiency of
the said person for the position of Independent Director. In the opinion of the Board, Mr. M.N. Gunavardhanan fulfills the eligibility criteria
specified under the Companies Act, 2013.

Disclosures under Secretarial Standard -2 issued by the Institute of Company Secretaries of India is detailed as below:
01. Name

Mr. Munappil Gunavardhanan Narayana Gopalan

02. Director Identification Number (DIN) 02326840
03. Terms & conditions of appointment Independent Director for a period of
five consecutive years with effect from
May 30, 2024 to May 29, 2029.
During the tenure he may receive sitting fees under Section 197 (5) of the
Companies Act, 2013 and other reimbursement of expenses for participation
in the Board and other Committee Meetings, if any.
04. Nationality Indian
05. Date of Birth April 05, 1950
Age 74 Years
06. Business Address (along with Phone, Fax Not Applicable
and Email)
07. Residential Address (along with Phone, Fax ~ Munappil House, Sree Dharma Sastha Road, PO Chiyyaram, Thrissur, Kerala,
and Email) India - 680026.
08. Educational/professional qualifications Master of Arts, LLB, PGDBM (IIM B)
09. Experience if any, in the financial services NIL
sector (including banking sector)
10. Details of remuneration for the financial Nil
year 2023-24
11. Designation and date of first appointment  Additional Director (Non-Executive Independent Category)
on Board Date of Appointment: May 30, 2024
12. Relation with other Directors, Managers or ~ Not applicable
Key Managerial Personnel.
13. Number of Board Meetings attended during Not applicable

the financial year 2023-24.
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14. Name(s) of other organizations or entities 1. Manappuram Insurance Brokers Limited — IRDAI.
or associations or Unincorporated entities 2. Being an IAS Officer, he served several positions in Government Service
in which the person has held the post of as hereunder:
Chairman or Managing Director or Director - Director Social Welfare
or Chief Executive Officer or associated with - Director Employment, Industrial Training.
the above entities in any other capacity. - Managing Director- Coirfed, Alappuzha
Indicating the activity of the Company and - Managing Director- Oushadhi, Thrissur
regulators, if any. - Managing Director- Kerala Tourism Development Corporation.
- Managing Director- State Co-operative Bank.
15. Memberships / Chairmanships of Manappuram Insurance Brokers Limited
Committees of the Board. 1. Audit Committee- Chairman.
2. Nomination Compensation and Corporate Governance Committee-
Member
16. Directorship and Membership of NIL
Committees of the Board in Listed entities
17. Listed entities from which the person has NIL
resigned in the past three years
18. Shareholding in the Company as on 0%
31.03.2024
19. Brief Resume

Mr M.N Gunavardhan in his capacity has served at the highest levels of Bureaucracy in State of Kerala, India. Before retiring
in 2015, he held the post of State Information Commissioner in the rank of Chief Secretary of the State from 2010 to 2015.
He has secured his LLB with state rank and is also a management graduate from [IM-Bangalore.

Apart from his prominent role as the State Information Commissioner, Mr. M.N. Gunavardhanan has held numerous key
positions throughout his extensive career in both government and non-government organizations, including:

Director, Social Welfare

Director, Employment and Industrial Training

Managing Director, Coirfed, Alappuzha

Managing Director, Oushadhi, Thrissur

Managing Director, Kerala Tourism Development Corporation, Thiruvananthapuram

Managing Director, State Co-operative Bank, Thiruvananthapuram

20. Performance Evaluation
Not applicable

In compliance with the provisions of Section 149 read with Schedule IV to the Act, and other applicable provisions of the Act, the Board of
Directors of your Company recommends the appointment of Mr. M.N. Gunavardhan as an Independent Director on the Board of Directors of
the Company by way of an Ordinary Resolution set out in Item no 8 of this Notice.

Copy of draft letter of appointment constituting terms and conditions of appointment and other allied documents, being referred in the
resolution would be available for inspection by the members free of cost, in physical or electronic form during business hours i.e, 09.30 a.m. to
05.30 p.m. at the registered office & corporate office of the Company, up to and including the last date of Annual General Meeting. Members
seeking to inspect such documents may also visit the Company's website www.iclfincorp.com or send an e-mail to cs@iclfincorp.com

Except Mr. M.N. Gunavardhanan, being an appointee, none of the Directors or Key Managerial Personnel of the Company or their relatives
thereof are directly or indirectly concerned or interested in this Resolution.

In compliance with the general circular no. 02/2022 issued by the MCA, this item is considered unavoidable and hence forms part of this
Notice.

Item No. 9: Re- appointment of Mr. Shinto Stanly as an Independent Director of the Company.

Mr. Shinto Stanly (DIN: 06534505) currently serves as an Independent Director of the Company, as well as the Chairman of the Audit
Committee, Nomination and Remuneration Committee, and Stakeholders Relationship Committee. He was appointed as an Independent
Director at the 29th Annual General Meeting held on September 30, 2020, for a term of five consecutive years starting from December 3,
2019, to December 2, 2024. He is eligible for re-appointment for a second term on the Board.
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Based on the recommendation of the Nomination & Remuneration Committee (NRC), the Board of Directors, in its meeting held on August
27,2024, proposed Mr. Shinto Stanly's re-appointment as an Independent Director for a second term of five consecutive years, starting from
December 3, 2024 to December 2, 2029 (both days inclusive). His position is not liable to retire by rotation and is subject to approval by the
Members via a Special Resolution.

ICL Fincorp

The Company has received a notice under Section 160 of the Companies Act, 2013 signifying candidature of Mr. Shinto Stanly for the position
of Independent Director of the Company. The Company has also received all statutory disclosures / declarations including, (i) consent in
writing to act as director in Form DIR-2, pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014 (“the
Appointment Rules”), (i) intimation in Form DIR-8 in terms of the Appointment Rules to the effect that he is not disqualified under sub-
section (2) of Section 164 of the Act, and (iii) a declaration to the effect that he meets the criteria of independence as provided in sub-section
(6) of Section 149 of the Act.

The Board is convinced that Mr. Shinto Stanly remains exceptionally well-suited for his role as an Independent Director, given his core skills,
expertise, and competencies, which are vital for the Company’s success. His continued involvement is expected to bring significant value to
the Company. The Board has verified credentials and satisfied with regard to integrity, expertise and experience, including the proficiency
of the said person for the position of Independent Director. In the opinion of the Board and the Nomination Remuneration Committee, Mr.
Shinto Stanly fulfills the eligibility criteria specified under the Companies Act, 2013.

Disclosures under Secretarial Standard -2 issued by the Institute of Company Secretaries of India is detailed as below:
01. Name Mr. Shinto Stanly

02. Director Identification Number (DIN) 06534505

03. Terms & conditions of appointment Independent Director for a period of five consecutive years with effect from
December 3, 2024 to December 2, 2029.
During the tenure he may receive sitting fees under Section 197 (5) of the
Companies Act, 2013 and other reimbursement of expenses for participation
in the Board and other Committee Meetings, if any.

04. Nationality Indian

05. Date of Birth January 17,1986

Age 38 Years
06. Business Address (along with Phone, Fax Elenjickal House, Edavilangu PO,

and Email)

Kodungallur, Thrissur,

Kerala - 680671

Mob : 8589001421

Email: shintodirector@gmail.com.

07. Residential Address (along with Phone, Fax  Elenjickal House, Edavilangu PO,
and Email) Kodungallur, Thrissur,
Kerala - 680671
Mob : 8589001421
Email: shintodirector@gmail.com
08. Educational/professional qualifications 1. Associate Company Secretary
2. Chartered Financial Analyst
3. Master of Financial Analysis
4. Master of Business Administration
5. Bachelor of Commerce
09. Experience if any, in the financial services Having approximately 12+ years of experience in the Finance & Secretarial
sector (including banking sector) Field.
10. Details of remuneration for the financial Sitting Fees of Rs. 96,000/- in aggregate for attending the Board and
year 2023-24 Committee meetings during the FY 2023-24.
11. Designation and date of first appointment  Independent Director — December 3, 2019
on Board
12. Relation with other Directors, Managers or ~ Not applicable
Key Managerial Personnel
13. Number of Board Meetings attended during 21 Meetings

a) financial year 2023-24
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14. Name(s) of other organizations or entities  Independent Director at Salem Erode Investments Limited
or associations or Unincorporated entities  Independent Director at Meenachil Finance Limited
in which the person has held the post of
Chairman or Managing Director or Director
or Chief Executive Officer or associated with
the above entities in any other capacity.
Indicating the activity of the Company and
regulators, if any.

15. Memberships / Chairmanships of ICL Fincorp Limited

Committees of the Board. - Audit Committee (Chairman)
[T Strategy ( Chairman)
Share Allotment Committee
(Member)
Nomination & Remuneration
Committee (Chairman)
Risk Management Committee (Member)
Stakeholders Relationship
Committee (Chairman)

16. Directorship and Membership of Salem Erode Investment Limited
Committees of the Board in Listed entities - Audit Committee (Chairman)

Nomination and Remuneration Committee (Chairman)
Stakeholders Relationship Committee (Chairman)
Debenture and Bond Committee (Chairman)
IT Strategy Committee (Chairman)
Risk Management Committee (Chairman)
Corporate Social Responsibility Committee (Chairman)

17. Listed entities from which the person has NIL
resigned in the past three years

18. Shareholding in the Company as on 0%
31.03.2024

19. Brief Resume

Mr. Shinto Stanly has 12 years of extensive experience in the corporate field. He is a member of the Institute of Company
Secretaries of India and the Institute of Chartered Financial Analysts of India, Tripura. He also holds postgraduate degrees,
including a Master of Financial Analysis (MFA) and a Master of Business Administration (HRM). His vast expertise spans
Corporate Secretarial, Accounts, and allied businesses of Non-Banking Financial Companies, Manufacturing Companies,
and Multi-National Companies. Currently, he is a Strategic Consultant to various Finance Companies and Multi-National
Business-oriented Companies in Kerala. As a Practicing Professional, his vision is to provide comprehensive business services
to those in need and to promote the business community.

20. Performance Evaluation

Mr. Shinto Stanly has awarded with 100% attendance at Board Meetings and various Committee Meetings and actively
participated throughout the Meetings. The Board evaluated and confirmed that the said Director has exercised duties with
due and reasonable care, skill and diligence, along with cent percent independent judgment and in the best in the interest of
the Company. Mr. Shinto Stanly has complied with all the guidelines with respect to the professional conduct, role, functions
and duties, as mentioned in the Schedule IV to the Companies Act, 2013.

The performance evaluation criteria for accessing the re — appointment or regularization of Independent Directors, inter-
alia, includes factors like participation at Board/Committee Meetings, Managing Relationship with fellow Board Members,
Knowledge and skill, Personal attributes like ethics and integrity, independent judgment with regard to corporate strategy,
performance, risk management, corporate governance implementation, knowledge about the Company and external
environment in which it operates, confidentiality level, adherence to the applicable code of conduct for Independent
Directors etc.

In compliance with the provisions of Section 149 read with Schedule IV to the Act, and other applicable provisions of the Act, the Board of
Directors of your Company recommends the appointment of Mr. Shinto Stanly as an Independent Director on the Board of Directors of the
Company by way of a Special Resolution set out in Item no 9 of this Notice.

Except Mr. Shinto Stanly, being the appointee, none of the Directors or Key Managerial Personnel of the Company or their relatives thereof
are directly or indirectly concerned or interested in this Resolution.

In compliance with the general circular no. 02/2022 issued by the MCA, this item is considered unavoidable and hence forms part of this
Notice.
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Copy of draft letter of appointment constituting terms and conditions of appointment and other allied documents, being referred in the
resolution would be available for inspection by the members free of cost, in physical or electronic form during business hours i.e, 09.30 a.m. to
05.30 p.m. at the registered office & corporate office of the Company, up to and including the last date of Annual General Meeting. Members
seeking to inspect such documents may also visit the Company's website www.iclfincorp.com or send an e-mail to cs@iclfincorp.com

Item No. 10: Revision in remuneration payable to Mr. K.G. Anilkumar, Managing Director of the Company.

Mr.K.G. Anilkumar, Chairman and Managing Director (CMD) of the Company, was appointed for a five-year term at the AGM held on September
25,2021, with his tenure extending until September 30, 2026. However, the terms and conditions of Appointment, including remuneration,
were fixed for a period of 3 years at that AGM, and the validity period of the same is set to expire on August 30, 2024.

In its meeting held on August 14, 2024, the Board of Directors approved and recommended revised terms and conditions of appointment,
including remuneration, for Mr. K.G. Anilkumar for the remainder of his tenure as Chairman and Managing Director, effective from August 31,
2024. The Board deems it timely to update these terms to align with the substantial growth and success the Company has achieved. Over
the past three years, the Company has demonstrated a strong upward trajectory, establishing itself as one of the fastest-growing NBFCs in
the sector. Mr. K.G. Anilkumar’s strategic vision and business acumen have been pivotal to this success, resulting in several key milestones,
including the expansion of the Company’s brand presence to eight states across India. The Board is of the opinion that the sheer effort and
whole-time commitment of the Chairman and Managing Director should be properly rewarded considering the business achievement and
contributions he brought to the organization as a whole.

The revised terms and conditions of appointment, including remuneration, are outlined in the resolution included in Agenda Item No. 10 of
this notice and has been duly approved and recommended by the Nomination and Remuneration Committee of the Company.

As per the provisions of Sections 196(4) and 197(1) second proviso of the Companies Act, 2013, and the Rules made thereunder read with
Schedule V, remuneration payable to a Managing Director in excess of the limits specified in Section 197 (1) shall be approved by way of a
Special resolution passed by the members of the Company at the General Meeting and the Board of Directors of the Company therefore
recommends the resolution set out atitem No. 10 as a Special Resolution for the consideration and approval of the members of the Company.

Mr. KG. Anilkumar and Ms. Umadevi Anilkumar and their relatives are considered to be concerned or interested in the proposed resolution.
None of the other Directors, Key Managerial Personnel, and their relatives are concerned or interested (financially or otherwise) in the
proposed resolution.

In compliance with the general circular no. 02/2022 issued by the MCA, this item is considered unavoidable and hence forms part of this
Notice.

Disclosures under Secretarial Standard on General Meetings (SS-2) issued by ICSI are detailed as below. — Refer annexure to notice of ltem
No 4 of this Notice for the relevant disclosure.

Information as per Schedule V to the Companies Act, 2013 is as under:

IV.  General Information:

01. Nature of Industry Non - Banking Financial activities
02. Date or expected date of commencement of commercial Not applicable

production
03. In case of new Companies, expected date of commencement Not applicable

of activities as per project approved by financial institutions
appearing in the prospectus

04. Financial performance based on given indicators Financial performance for the FY 2023-24
Gross Revenue -Rs. 143.57 Crores/-
Profit after Tax —Rs. 1.90 Crores /-
Dividend - Nil
EPS - 0.40

05. Foreign investments or collaborations, if any. Not applicable
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V. Information about the Directors to whom remuneration is payable as mentioned above.

01. Background Details Refer annexure to notice of Item No 4 of this Notice for the relevant disclosure.

02 Past Remuneration 1. Monthly remuneration of Rs.10,00,000/- (Rupees Ten Lakhs) for a period of three years effective
from September 01, 2021 to August 30, 2024

2. Commission based on the net profits for the Financial Years commencing from 2021-2022 to

2023-2024 not exceeding 1% (one percent) of such profits

03. Recognition orawards - “Excellence in Finance Sector Award" for the year 2019 from His Excellency, the Vice President of
India, Mr. M. Venkaiah Naidu.
“Bharat Excellence Award” for the year 2015 from His Excellency the Governor of Tamil Nadu, Mr.
Rosaiah.
Consumer Protection Award for the year 2015 by Kerala Chief Whip Adv. Thomas Unniyadan, MLA.
JCI group “Business Excellence Award” for the year 2015 by Mr. P. K. Kunhalikutty (Minister of
Industries and Information Technology, Kerala).
Business Excellence Award 2016 — Mangalalosavam — by Mr. A. C. Moideen, Minister for Industries,
Sports and Youth Affairs.
Business Reliability Award 2016 — Reporter Channel.
Dharmamudhra Award, 2016.
Karma Sreshta Puraskaram, 2016 - Kerala Kaladeepam.
Best Achiever Award, 2016 - Lions International.
Phoenix Award, 2016 - Kairali TV by "Padma Shri" Bharat Mammootty, film actor.
JeevanTV Felicitation Award, 2017 by Ms. Nirmala Sitharaman, Defence Minister together with Mr.
Ravi Shankar Prasad, Minister of Electronics and Information Technology.
Kerala Kaladeepam Felicitation Award, 2017 for the Best Performing NBFC of the year.
Appointed as Goodwill Ambassador for the Latin American Caribbean region by the Latin
American Caribbean Trade Council, focusing on enhancing trade and tourism ties between India,
the Middle East, and the LAC region.

04. Job Profile and Mr. K.G.Anilkumar serves as the Chairman and Managing Director of the Company. He holds a Bachelor
suitability of Arts (B.A), a Master of Business Administration (MBA), and a Bachelor of Laws (LLB). With over 20

years of experience in overseeing businesses within the financial services sector, he brings extensive
expertise and leadership to his 