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Dear Sir/Madam,
Subject: Notice of 18" Annual General Meeting (AGM) of the Company

Pursuant to the requirement specified under Regulation 30 read with Schedule lll of the
Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015, we enclose herewith the Notice of 18" Annual General Meeting of the
Company for FY2018 to be held on Tuesday, June 26, 2018 at 2.30 p.m. IST at the Swatantrya
Veer Sawarkar Auditorium, 252, Shivaji Park, Dadar (West), Mumbai - 400028.
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Vyoma Manek
Company Secretary
ACS 20384
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NOTICE

Notice is hereby given that the 18" Annual General Meeting ("AGM") of
the Members of ICICI Prudential Life Insurance Company Limited (“the
Company”) will be held on Tuesday, June 26, 2018 at 2.30 p.m. IST at the
Swatantrya Veer Sawarkar Auditorium, 252, Shivaji Park, Dadar (West),
Mumbai — 400 028, to transact the following business:

ORDINARY BUSINESS

To receive, consider and adopt:

The standalone Audited Revenue Account, Profit and Loss Account and
Receipts and Payments Account of the Company for the financial year
ended March 31, 2018, the Balance Sheet as at that date, together
with the Reports of the Directors and Auditors.

The consolidated Audited Revenue Account, Profit and Loss Account
and Receipts and Payments Account of the Company for the financial
year ended March 31, 2018, the Balance Sheet as at that date, together
with the Report of the Auditors.

To declare dividend on equity shares.

To appoint a Director in place of Mr. Puneet Nanda (DIN: 02578795),
who retires by rotation and, being eligible, offers himself for
re-appointment.

To appoint a Director in place of Mr. Sandeep Batra (DIN: 03620913),
who retires by rotation and, being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS

5.

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

RESOLVED THAT pursuant to the provisions of Sections 149, 152
read with Schedule IV and other applicable provisions, if any, of the
Companies Act, 2013 as amended from time to time, Mr. R. K. Nair
(DIN: 07225354), who was appointed as an Additional Independent
Director by the Board of Directors effective July 25, 2017 and who
holds office till the date of Annual General Meeting in terms of Section
161 of the Companies Act, 2013 and in respect of whom the Company
has received notice in writing under section 160 of the Companies Act,
2013 from a Member proposing his candidature for the office of Director
of the Company, be and is hereby appointed as an Independent Director
of the Company with effect from July 25, 2017 to July 24, 2022 and
that he shall not be liable to retire by rotation.

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

RESOLVED THAT pursuant to the provisions of sections 149, 152
read with Schedule IV and other applicable provisions, if any, of the
Companies Act, 2013 as amended from time to time, Mr. Dileep Choksi,
(DIN: 00016322) who was appointed as an Additional Independent
Director by the Board of Directors effective January 19, 2018 and who
holds office till the date of Annual General Meeting in terms of section
161 of the Companies Act, 2013 and in respect of whom the Company
has received notice in writing under section 160 of the Companies Act,

2013 from a Member proposing his candidature for the office of Director
of the Company, be and is hereby appointed as an Independent Director
of the Company with effect from January 19, 2018 to January 18, 2023
and that he shall not be liable to retire by rotation.

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

RESOLVED THAT pursuant to the provisions of section 152 and any
other applicable provisions of the Companies Act, 2013, if any, as
amended from time to time, Mr. Raghunath Hariharan (DIN: 08007442),
who was appointed as a Director by the Board of Directors effective
December 14, 2017 and in respect of whom the Company has received
notice in writing under section 160 of the Companies Act, 2013 from
a Member proposing his candidature for the office of Director of the
Company, be and is hereby appointed as a non-executive Director of the
Company and he shall be liable to retire by rotation.

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

RESOLVED THAT pursuant to section 196 and other relevant provisions
of the Companies Act, 2013, section 34A of the Insurance Act, 1938,
as amended from time to time, in terms of the Articles of Association
of the Company and subject to the approval of the Insurance Regulatory
and Development Authority of India (“IRDAI”), Mr. Sandeep Bakhshi
(DIN: 00109206) be and is hereby re-appointed as Managing Director
& CEO ("MD & CEQ") of the Company with effect from June 1, 2018 to
May 31, 2020 on the following terms and conditions:

RESOLVED FURTHER THAT Mr. Sandeep Bakhshi, MD & CEO, will
be in the whole time employment of the Company and is hereby
authorised to act on behalf of the Company in all matters relating to the
day-to-day operations of the Company, including signing/executing all
deeds/documents and other correspondence in this respect and to
perform such other duties and functions as may be assigned to him by
the Board of Directors from time to time.

RESOLVED FURTHER THAT Mr. Sandeep Bakhshi, MD & CEQ, be and is
hereby authorised with effect from June 1, 2018 to exercise all such
powers and to do all such acts and things which he has been authorised
on behalf of the Company vide its resolution dated July 31, 2010 and as
amended from time to time.

RESOLVED FURTHER THAT subject to the approval of I[RDAI
Mr. Sandeep Bakhshi, MD & CEQ be and is hereby remunerated as
below w.e.f. April 1, 2018:

Fixed Pay and Basic Salary: The revised basic salary to be ¥ 26,278,920
per annum.

Allowances: T 18,007,176 per annum.

Retirals: ¥ 5,342,504 per annum.

Others: Perquisites such as group health and insurance, soft furnishings,
club fees, personal insurance, use of Company’s car and telephone

and reimbursement of expenses; employee stock options under the
Revised Scheme (Employee Stock Option Scheme 2005 as approved

ANNUAL REPORT 2017-18 | 1



ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED

9.

by Members on July 17, 2017) of the Company and the ICICI Bank
Employee Stock Option Scheme — 2000; performance bonus based
on achievement of the performance parameters and such other
components as may be determined by the Board of Directors or the
Board Nomination and Remuneration Committee in accordance with
the Compensation and Benefits Policy of the Company.”

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

RESOLVED THAT subject to the approval of Insurance Regulatory and
Development Authority of India (“IRDAI"), Mr. Puneet Nanda (DIN:
02578795), Executive Director be and is hereby remunerated as below
w.e.f. April 1, 2018:

Fixed Pay and Basic Salary: The revised basic salary to be ¥ 14,782,440
per annum.

Allowances: < 15,770,492 per annum.
Retirals: ¥ 3,005,270 per annum.

Others: Perquisites such as group health and insurance, soft furnishings,
club fees, personal insurance, use of Company’s car and telephone
and reimbursement of expenses; employee stock options under the
Revised Scheme (Employee Stock Option Scheme 2005 as approved
by Members on July 17, 2017) of the Company and the ICICl Bank
Employee Stock Option Scheme — 2000; performance bonus based
on achievement of the performance parameters and such other
components as may be determined by the Board of Directors or the
Board Nomination and Remuneration Committee in accordance with
the Compensation and Benefits Policy of the Company.”

10. To consider, and if thought fit, to pass with or without modification(s),

the following resolution as an Ordinary Resolution:

RESOLVED THAT subject to the approval of Insurance Regulatory and
Development Authority of India, Mr. Sandeep Batra (DIN: 03620913),
Executive Director be and is hereby remunerated as below w.e.f.
April 1, 2018:

Fixed Pay and Basic Salary: The revised basic salary to be ¥ 10,966,560
per annum.

Allowances: T 16,883,759 per annum.
Retirals: ¥ 2,229,502 per annum.

Others: Perquisites such as group health and insurance, soft furnishings,
club fees, personal insurance, use of Company’s car and telephone
and reimbursement of expenses; employee stock options under the
Revised Scheme (Employee Stock Option Scheme 2005 as approved
by Members on July 17, 2017) of the Company and the ICICI Bank
Employee Stock Option Scheme — 2000; performance bonus based
on achievement of the performance parameters and such other
components as may be determined by the Board of Directors or the
Board Nomination and Remuneration Committee in accordance with
the Compensation and Benefits Policy of the Company.”
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NOTES:

a)

b)

c)

d)

e)

f)

The relevant Explanatory Statement pursuant to section 102(1) of the
Companies Act, 2013, setting out the material facts concerning special
business in respect of item nos. 5 to 10 as set out above is annexed
hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND, ON A POLL, TO
VOTE INSTEAD OF HIMSELF. SUCH A PROXY NEED NOT BE A MEMBER
OF THE COMPANY. Proxies in order to be valid and effective, must be
delivered at the Registered Office of the Company, not less than forty-
eight hours before the commencement of the Meeting.

A person can act as proxy on behalf of members not exceeding fifty
(50) and holding in the aggregate not more than ten percent of the
total share capital of the Company carrying voting rights. However, a
member holding more than ten percent of the total share capital of
the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as proxy for any other shareholder.
A Proxy form is attached herewith. Proxies submitted on behalf of
the companies, societies etc., must be supported by an appropriate
resolution/authority, as applicable. The holder of proxy shall prove his
identity at the time of attending the Meeting.

Corporate members intending to send their authorised representatives
to attend the Meeting are requested to send to the Company a certified
copy of the Board resolution authorising their representative to attend
and vote on their behalf at the Meeting.

The Register of Members and Share Transfer Books of the Company
will remain closed from June 20, 2018 to June 26, 2018 (both days
inclusive) for the purpose of payment of the final dividend for the
financial year ended March 31, 2018.

The final dividend for the financial year ended March 31, 2018 at the
rate of ¥ 3.30 per paid up equity share (including special dividend of
% 1.10 per equity share) of face value of % 10 each, as recommended by
the Board of Directors, if approved at this Meeting, will be paid to those
Members who hold shares:

i.  In dematerialised mode, based on the beneficial ownership details
to be received from National Securities Depository Limited (NSDL)
and Central Depository Services (India) Limited (CDSL) as at the
close of business hours on June 19, 2018.

ii. In physical mode, if their names appear in the Company’s Register
of Members at the close of business hours on June 26, 2018 after
giving effect to all valid transfers in physical form lodged on or
before June 19, 2018.

THE COMPANY'S REGISTRAR & TRANSFER AGENTS FOR ITS SHARE
REGISTRY (BOTH, PHYSICAL AS WELL AS ELECTRONIC) IS KARVY
COMPUTERSHARE PRIVATE LIMITED (“KARVY/ Registrar/ RTA")
HAVING ITS OFFICE AT KARVY SELENIUM TOWER B, PLOT 31-32,
GACHIBOWLI, FINANCIAL DISTRICT, NANAKRAMGUDA, HYDERABAD
- 500 032, UNIT: ICICI PRUDENTIAL LIFE INSURANCE COMPANY
LIMITED.

Members holding shares in physical form are requested to immediately
notify change in their address, to Karvy, quoting their Folio Number(s).

In order to avoid fraudulent encashment of dividend warrants, Members
holding shares in physical form are requested to send to Karvy, at the
above mentioned address, on or before June 19, 2018 a Bank Mandate
(providing details of name and address of banker, branch, PIN code and
particulars of the bank account) or changes therein, if not provided
earlier, under the signature of the Sole/First holder quoting their Folio



h)

k

m)

n)

0)

p)

Number. This information will be printed on the dividend warrants.
Members may also avail of the Electronic Clearing Service (ECS)
mandate facility provided by the Company.

Members holding shares in dematerialised mode are requested to
intimate all changes pertaining to their bank details, ECS mandates,
email addresses, nominations, power of attorney, change of address/
name etc. to their Depository Participant (DP) only and not to the
Company or Karvy. Any such changes effected by the DPs will
automatically reflect in the Company’s subsequent records. Members
holding shares in physical mode are requested to advise any change in
their address or bank mandates to Karvy.

The Securities and Exchange Board of India (“SEBI”) has mandated the
submission of Permanent Account Number (PAN) by every participant
in securities market. Members holding shares in electronic mode are,
therefore, requested to submit their PAN to their DPs with whom they
are maintaining their demat accounts. Members holding shares in
physical mode can submit their PAN to Karvy.

Members holding shares in physical mode are advised to make
nomination in respect of their shareholding in the Company in the
nomination form (SH-13). Members holding shares in electronic mode
may contact their respective DPs for availing the nomination facility.

Non-Resident Indian members are requested to inform their respective
DPs, immediately of:

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

e Particulars of their bank account maintained in India with complete
name, branch, account type, account number and address of the
bank with pin code number, if not furnished earlier.

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

During the period beginning 24 hours before the time fixed for the
commencement of the Meeting and ending with the conclusion of the
Meeting, a Member would be entitled to inspect the proxies lodged with
the Company during normal business hours at the Registered Office of
the Company, provided that a requisition for the same from a Member
is received in writing not less than 3 days before the commencement of
the Meeting.

All the documents referred to in the Notice and Explanatory Statement
will be available for inspection by the Members at the Registered Office
of the Company during normal business hours on all working days from
the date hereof upto the date of the Meeting. The relevant documents
referred to in the Notice and Explanatory Statement will also be
available for inspection by the Members at the Meeting.

Pursuant to Regulation 36(3) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations,
2015, the information about the Directors proposed to be appointed/
re-appointed is given in the Annexure | to the Notice.

Members desirous of getting any information about the accounts
and/or operations of the Company are requested to write to the
Company at least seven days before the date of the Meeting to enable
the Company to keep the information ready at the Meeting.

Members who have not registered/updated their e-mail addresses with
Karvy, if shares are held in physical mode or with their DPs, if shares are

r)

s)

t)

held in electronic mode, are requested to do so for receiving all future
communications from the Company including Annual Reports, Notices,
Circulars, etc., electronically.

The Annual Report 2017-2018, the Notice of the 18" AGM and
instructions for e-voting, along with the Attendance slip and Proxy
form, are being sent by electronic mode to all members whose email
addresses are registered with the Company/Depasitory Participants,
unless a member has requested for a physical copy of the documents.
For members who have not registered their email addresses, physical
copy of the Abridged Annual Report 2017-2018, along with relevant
documents are being sent by the permitted mode.

This Notice and the Annual Report of the Company circulated to the
Members of the Company, will be made available on the Company's
website at www.iciciprulife.com and on the website of Karvy at
https://evoting.karvy.com.

Attendance Registration:

e Shareholders/ Proxy holders are requested to tender their
attendance slips (annexed to the Notice), along with a valid
identity proof such as the PAN card, passport, AADHAR card, at the
registration counters at the venue of the AGM and seek registration
befare entering the Meeting hall.

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

e In case of joint holders attending the Meeting, only such joint
holder who is higher in the order of names will be entitled to vote.

Pursuant to section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended
and Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company has provided a facility
to Members to exercise their right to vote on the resolutions proposed
to be passed at the 18" Annual General Meeting (AGM) by electronic
means.

e A person whose name is recorded in the Register of Members or
in the Register of Beneficial Owners maintained by the depositories
as on June 19, 2018 i.e. the date prior to the commencement of
book closure, being the cut-off date only shall be entitled to avail
the facility of remote e-voting as well as voting at the AGM.

e The facility for electronic voting shall also be made available at the
AGM and the Members attending the AGM who have not already
cast their votes through remote e-voting shall be able to exercise
their voting rights at the AGM.

e The Members who have cast their votes through remote e-voting
prior to the AGM may also attend the AGM but shall not be entitled
to cast their vote again. However, in case a Member casts his/her
vote both by electronic voting at the AGM and by remote e-vating,
then vating done through remote e-voting shall be considered and
voting done by electronic voting at the AGM will be treated as
invalid.

e The remote e-voting period will commence at 9:00 a.m. IST

on Saturday, June 23, 2018 and will end at 5:00 p.m. IST on
Monday, June 25, 2018.
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e Atthe end of the remote e-voting period, the facility shall forthwith
be blocked.

e The Company has appointed Mehta & Mehta, Company Secretaries,
as the Scrutiniser, to scrutinise the entire e-voting process in a
fair and transparent manner. Ms. Dipti Mehta, Partner, Mehta &
Mehta, failing her, Mr. Atul Mehta, will represent Mehta & Mehta,
Company Secretaries.

Procedure and instructions for remote e-voting

The Company has entered into an arrangement with Karvy Computershare
Private Limited for facilitating remote e-voting for AGM. The instructions for
remote e-voting are as under:

representative(s), to the Scrutiniser at email ID: evoting@mehta-
mehta.com with a copy marked to evoting@karvy.com. The
scanned image of the above mentioned documents should be in
the naming format “Corporate Name_ EVENT NO.”

B. In case a Member receives a physical copy of the AGM

Notice:

i. User ID and initial password as provided by the Company in a
separate letter along with this Notice in the below format:

User ID Password

A. In case a Member receives an email of the AGM Notice:

i. Launch internet browser by typing the URL: https://eveting.
karvy.com.

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

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

iv. You will now reach password change menu wherein you are
required to mandatorily change your password. The new password
shall comprise of minimum 8 characters with at least one upper
case (A-Z), one lower case (a-z), one numeric value (0-9) and a
special character (@,#,$, etc.). The system will prompt you to
change your password and update your contact details like mabile
number, email ID, etc. on first login. You may also enter a secret
question and answer of your choice to retrieve your password in
case you forget it. It is strongly recommended that you do not share
your password with any other person and that you take utmost
care to keep your password confidential.

v.  You need to login again with the new credentials.

vi. On successful login, the system will prompt you to select the
e-voting event.

vii. Select “EVENT" of ICICI Prudential Life Insurance Company Limited
- AGM and click on - Submit.

viii. Now you are ready for “e-voting” as “Ballot Form” page opens.

ix. You may then cast your vote by selecting an appropriate option and
click on “Submit”. Click on “OK" when prompted.

x.Upon confirmation, the message ‘Vote cast successfully” will be
displayed.

xi. Once you have confirmed your vote on the resolutions, you cannot
madify your vote.

xii. Corporate/Institutional Members (i.e. other than Individuals,
HUF, NRI, etc.) are also required to send scanned certified true
copy (PDF Format) of the Board Resolution/Authority Letter, etc.
together with attested specimen signature(s) of the duly authorised

4 | ANNUAL REPORT 2017-18

ii. Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A)
above, to cast your vote.

C. In case a person has become the Member of the Company after the
dispatchof AGM Notice butonorbefore the cut-offdatei.e. June 19,2018,
he/she may write to Karvy on the email ID: evoting@karvy.com or to
Mr Sridhar Balamurli, Contact No. 040-67161563, at Unit: ICICI
Prudential Life Insurance Company Limited, Karvy Computershare
Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowl,
Financial District, Nanakramguda, Hyderabad — 500 032, requesting for
the User ID and Password. After receipt of the above credentials, please
follow all the steps from Sr. No.(i) to (xii) as mentioned in (A) above,
to cast the vote.

D. If you have forgotten your password, you can reset your password by
using “Forgot Password” available on https://evoting.karvy.com or
contact Karvy Computershare Private Limited at toll free no.: 1-800-
3454-001 or email at evoting@karvy.com.

E. Incase of any query pertaining to remote e-voting, please visit Help &
FAQ's section of https://evoting.karvy.com.

F. The results of the e-voting shall be declared to the Stock Exchanges
after the AGM. The results along with the Scrutiniser’s Report, shall
also be placed on the website of the Company and on the website of
Karvy Computershare Private Limited, https://evoting.karvy.com.

G. The Results on resolutions shall be declared on or after the Annual
General Meeting of the Company and the resolution(s) will be deemed
to be passed on the Annual General Meeting date subject to receipt of
the requisite number of votes in favour of the resolution(s).

By Order of the Board

Mumbai Vyoma Manek
May 9, 2018 Company Secretary
ACS 20384

Registered Office:

1089, Appasaheb Marathe Marg
Prabhadevi, Mumbai - 400 025

Tel: 022 4039 1600; Fax: 022 2437 6638
investor@iciciprulife.com
www.iciciprulife.com

CIN: L66010MH2000PLC127837



EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013

Item Nos. 5-7

The Board of Directors, based on the recommendation of the Board Nomination and Remuneration Committee, vide its resolutions dated
July 25, 2017 and January 19, 2018, appointed Mr. R. K. Nair and Mr. Dileep Choksi as Additional Independent Directors of the Company with effect from
July 25, 2017 and January 19, 2018, respectively, and Mr. Raghunath Hariharan vide resolution dated December 11, 2017 as a Director of the Company,
nominated by Prudential Corporation Holdings Limited, with effect from December 14, 2017.

Mr. R. K. Nair and Mr. Dileep Choksi have given declarations to the Board of Directors of the Company that they meet the criteria of independence as
required under section 149 of the Companies Act, 2013 along with consent to act as Director of the Company. In the opinion of the Board of Directors, each
of these Directors fulfil the conditions specified in the Companies Act, 2013 and rules made thereunder for their appointment as Independent Directors of
the Company and they are independent of the management.

The aforementioned Directors are not disqualified from being appointed as Directors in terms of section 164 of the Companies Act, 2013.

In terms of section 160 of the Companies Act, 2013, the Company has received notices in writing from members proposing the candidature of
Mr. R. K. Nair and Mr. Dileep Choksi to be re-appointed as Independent Directors and of Mr. Raghunath Hariharan to be re-appointed as
non-executive Director of the Company as per the relevant provisions the Companies Act, 2013.

Except Mr. R. K. Nair, Mr. Dileep Choksi and Mr. Raghunath Hariharan being appointees, and their relatives, none of the Directors and Key Managerial
Personnel of the Company and their relatives are concerned or interested financially or otherwise, in the resolution set out at [tem Nos. 5, 6 and 7.

Pursuant to Regulation 36 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 and Secretarial Standard 2, issued by the Institute of
Company Secretaries of India, please find appended in Annexure | details of the above Independent Directors.

Your Directors recommend the resolutions at ltem Nos. 5, 6 and 7 for your approval.

Item Nos. 8-10

The Board of Directors of the Company appointed Mr. Sandeep Bakhshi as the MD & CEO of the Company for a period of five years with effect from August 1,
2010, subject to necessary approvals. The appointment was subsequently approved by the Members at its meeting held on September 9, 2010 and by the
IRDAI vide its letter dated September 3, 2010.

Mr. Sandeep Bakhshi was re-appointed as the MD & CEQ by the Board of Directors with effect from August 1, 2015 for a period of five years or his date of
retirement whichever is earlier, which was approved by the Members at the Annual General Meeting held on June 25, 2015 and by the IRDAI vide its letter
dated August 5, 2015. The date of retirement of Mr. Sandeep Bakhshi was May 31, 2018 and accordingly the re-appointment was with effect from August
1,2015 to May 31, 2018.

Mr. Sandeep Bakhshi has made significant contribution towards the progress of the Company. Further, continuity of leadership would be necessary for
seamless execution of strategy and realisation of the Company's market share and profitability objectives. The Board of the Company, therefore, based on
the recommendation of Board Nomination and Remuneration Committee, approved the extension of the retirement age for Mr. Sandeep Bakhshi to 60 years
of age and his term of appointment as MD & CEQ from June 1, 2018 to May 31, 2020, subject to all necessary approvals.

In terms of section 160 of the Companies Act, 2013, the Company has received notice in writing from Member proposing the candidature of
Mr. Sandeep Bakhshi to be re-appointed as MD & CEO as per the provisions of sections 152 and 196 of the Companies Act, 2013.

Further, the Members at the Annual General Meeting held on July 17, 2017 had approved the revision of remuneration payable to Mr. Sandeep Bakhshi,
Managing Director & CEO, Mr. Puneet Nanda, Executive Director and Mr. Sandeep Batra, Executive Director, which was approved by IRDAI vide its letter
dated October 17, 2017.

The remuneration of all employees including Managing Directors and Whole-time Directors is subject to annual revision as per the Compensation & Benefits
Policy. The Board (on the basis of the recommendation of the Board Nomination & Remuneration Committee) at its Meeting held on April 24, 2018 had
recommended revision in the remuneration payable to Mr. Sandeep Bakhshi, Mr. Puneet Nanda and Mr. Sandeep Batra effective April 1, 2018 in the range
of 12% to 15%.

Employee Stock Options:

Name & Designation Number of stock options of ICICI Bank under ICICI Bank Number of stock options of the Company under the Revised
Employees Stock Options Scheme — 2000 in line with ICICI Scheme (Employee Stock Option Scheme 2005 as approved
Group norms (ICICI Bank ESOS) [granted on May 7, 2018] by Members on July 17, 2017) [granted on April 24, 2018]*

Mr. Sandeep Bakhshi, Managing Director & CEO 606,500 255,500
Mr. Puneet Nanda, Executive Director 242,500 102.200
Mr. Sandeep Batra, Executive Director 181,900 76,600

* The above stock options of the Company excludes 165,000 options granted to Mr. Sandeep Bhakshi, 66,000 options granted to Mr. Puneet Nanda and 49,500 options granted to Mr. Sandeep Batra
on July 25, 2017.
The vesting schedule of the all the options above was over three years, in the proportion of 30:30:40.
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The Company's approach to compensation is intended to drive meritocracy within the framework of prudent risk management, in accordance with the IRDAI
Guidelines on remuneration for executive Directors. The structure of remuneration for whole-time directors seeks to ensure that fixed pay is reasonable,
taking into account all relevant factors, and remuneration outcomes are reflective of risk outcomes and sensitive to the time horizon of the risk.

The approval of Members is therefore, sought for the re-appaintment of Mr. Sandeep Bakhshi as MD & CEQO from June 1, 2018 to May 31, 2020 and revision
in remuneration payable to Mr. Sandeep Bakhshi, Mr. Puneet Nanda and Mr. Sandeep Batra subject to the approval of Insurance Regulatory & Development
Authority of India (IRDAI).

The Company being governed by the Insurance Act, 1938 as well as IRDAI guidelines is subject to stringent regulatory framework whereby any benefit
conferred whether in monetary or non-monetary form would be subject to approval of IRDAI. The Company accordingly seeks the approval of IRDAI as and
when the Board recommends increments, allowances, performance bonus, stock options and any other remuneration component approved by the Board of
Directors and the shareholders of the Company.

Except, Mr. Sandeep Bakhshi, Mr. Puneet Nanda and Mr. Sandeep Batra, none of the Directors and Key Managerial Personnel of the Company and their
relatives are concerned or interested financially or otherwise, in the resolutions set out at ltem Nos. 8, 9 and 10.

Pursuant to Secretarial Standard 2, issued by the Institute of Company Secretaries of India, please find appended in Annexure |, details of the above Non-
Independent Directors.

Your Directors recommend the resolutions at item nos. 8, 9 and 10 for your approval.

By Order of the Board

Mumbai Vyoma Manek
May 9, 2018 Company Secretary
ACS 20384

Registered Office:

1089, Appasaheb Marathe Marg
Prabhadevi, Mumbai - 400 025

Tel: 022 4039 1600; Fax: 022 2437 6638
investor@iciciprulife.com
www.iciciprulife.com

CIN: L66010MH2000PLC127837
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ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED
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¢ 1cICI PRUDENTIALT T/
[ LIFE _INSURANCE
ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED
CIN: L66010MH2000PLC127837
Regd. Office: 1089, Appasaheb Marathe Marg, Prabhadevi, Mumbai - 400 025, India
Tel: 022 4039 1600; Fax: 022 2437 6638
www.iciciprulife.com; investor@iciciprulife.com

ATTENDANCE SLIP

I/We hereby record my/our presence at the 18" Annual General Meeting of ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED on Tuesday,
June 26, 2018 at 2.30 p.m. IST at the Swatantrya Veer Sawarkar Auditorium, 252, Shivaji Park, Dadar (West), Mumbai — 400 028.

Name of the Shareholder/Proxy (in Block Letters)
Member's Folio No./DP ID — Client ID No.

Signature of the Shareholder/Proxy

Notes:
1. Please complete the Folio/DP ID-Client ID No. and name, sign this Attendance Slip and hand it over at the Attendance Verification Counter at the
ENTRANCE OF THE MEETING HALL.

2. Members holding shares in physical form are requested to advise the change in their address, if any, AT KARVY SELENIUM TOWER B, PLOT 31-32,
GACHIBOWLI, FINANCIAL DISTRICT, NANAKRAMGUDA, HYDERABAD — 500 032, UNIT: ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED,
quoting their Folio Number(s). Members holding shares in electronic form may update such details with their respective Depository Participant(s).

3. Members are requested to bring this slip along with them as duplicate slips will not be issued at the venue of the Meeting.

4. The business as set out in the Notice of AGM, will be transacted through e-voting. Members are requested to refer to the detailed procedure on e-voting
provided in the Notice of AGM.



X

¢ 1cICI PRUDENTIALT T/
[ LIFE _INSURANCE
ICICI PRUDENTIAL LIFE INSURANCE COMPANY LIMITED
CIN: L66010MH2000PLC127837
Regd. Office: 1089, Appasaheb Marathe Marg, Prabhadevi, Mumbai - 400 025, India
Tel: 022 4039 1600; Fax: 022 2437 6638
www.iciciprulife.com; investor@iciciprulife.com

PROXY FORM

18" Annual General Meeting
Tuesday, June 26, 2018 at 2.30 p.m. IST

Name of the member(s):

Registered address:

E-mail ID:

Folio No./Client ID:

DP ID:

I/we, being the MEMDET(S) OF ... shares of the above named company, hereby appoint:
(1) NI oottt ettt n e
ANATESS: e R R
....................................................... E-mail 1D oo SIQNALUTE oo OF fAlING hiM/heT;
(2) NBIMIE: e ettt ettt
AUATESS: bRt
....................................................... E-mail 1D e SIQNATUTE e OT falING hiM/NeT;
(B) NBIMIB. ettt ettt ettt

AAAIESS: ettt e et

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18™ Annual General Meeting of the Company, to be held on Tuesday,
June 26, 2018 at 2.30 p.m. at Swatantrya Veer Sawarkar Auditorium, 252, Shivaji Park, Dadar (West), Mumbai — 400 028 and at any adjournment thereof
in respect of such resolutions as are indicated below:

Optional*
For Against

Sr.
Resolutions
No.

Ordinary Business

Adoption of:

(a) the standalone Audited Revenue Account, Profit and Loss Account and Receipts and Payments Account of the Company for the financial
1 year ended March 31, 2018, and the Balance Sheet as at that date, together with the Reports of the Directors and Auditors

(b) the consolidated Audited Revenue Account, Profit and Loss Account and Receipts and Payments Account of the Company for the financial
year ended March 31, 2018, and the Balance Sheet as at that date, together with the Reports of the Auditors.

2 To declare dividend on equity shares.
3 Re-appointment of Mr. Puneet Nanda (DIN: 02578795), who retires by rotation.




Optional*®

Sr. )
Resolutions i
No. For Against

4 Re-appointment of Mr. Sandeep Batra (DIN: 03620913), who retires by rotation.
Special Business
Ordinary Resolution for appointment of Mr. R. K. Nair, (DIN: 07225354) as an Independent Director of the Company.
Ordinary Resolution for appointment of Mr. Dileep Choksi, (DIN: 00016322) as an Independent Director of the Company.
Ordinary Resolution for appointment of Mr. Raghunath Hariharan, (DIN: 08007442) as a Director of the Company.
Ordinary Resolution for re-appointment and revision in the remuneration of Mr. Sandeep Bakhshi (DIN: 00109206) (M.D & C.E.O).
Ordinary Resolution for revision in the remuneration of Mr. Puneet Nanda (DIN: 02578795) (Executive Director).
0 Ordinary Resolution for revision in the remuneration of Mr. Sandeep Batra (DIN: 03620913) (Executive Director).

= lOo|o(J|[m o

Signed this ..o day of oo, 2018 Affix

Revenue
Stamp 1

Signature of the Shareholder: ..........cc.ccoveveveveeeeeeeececeee e

Signature of the Proxy holder(s): .........cooeveveereeeeeceeeee e

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 48 hours
before the commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the 18" Annual General Meeting.

3. *ltis optional to put a ‘X" in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For” or ‘Against’ column blank against
any or all Resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

4. Please complete all details including details of member(s) in above box before submission.



ROUTE MAP TO THE AGM VENUE

Venue: Swatantrya Veer Sawarkar Auditorium, 252, Shivaji Park, Dadar (West), Mumbai — 400 028.
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