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NOTICE

NOTICE is hereby given that the Twenty-Ninth (29th) Annual General
Meeting of the Members of IFCI Limited will be held on Thursday,
December 22, 2022 at 11:30 A.M. (IST) at Auditorium, First Floor,
IFCI Tower, 61 Nehru Place, New Delhi-110019, through Video
Conference (VC) / Other Audio Visual Means (OAVM) to transact the
following business:

Ordinary Business

1.

To consider and adopt the Audited Financial Statements and
Consolidated Financial Statements of the Company for the year
ended March 31, 2022, and the reports of the Auditors' and Boards'
thereon.

To appoint a Director in place of Prof Arvind Sahay (DIN:
03218334), who retires by rotation at this Annual General Meeting
and being eligible, offers himself for re-appointment.

To fix remuneration of the Statutory Auditor(s) of the Company
in terms of the provisions of Section 139(5) and 142 of the
Companies Act, 2013 and to pass the following resolution, with
or without modification(s), as an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Section(s) 139(5)
and 142 and all other applicable provisions, if any, of the
Companies Act, 2013 and Companies (Audit and Auditors) Rules
2014 (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), the Board of Directors of the
Company, be and is hereby authorized to decide and fix the
remuneration of the Statutory Auditor(s) of the Company
appointed by Comptroller and Auditor General of India (C&AG)
for the Financial Year 2022-23, as may be deemed fit."

Special Business

4.

To consider and, if thought fit, to pass, the following resolution(s)
as Special Resolution(s):-

"RESOLVED THAT in accordance with the provisions of Section(s)
42, 71 and other applicable provisions, if any, of the Companies
Act, 2013 and Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in
force) and any other applicable laws including the SEBI(Issue
and Listing of Non-Convertible Securities) Regulations, 2021 ,
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Securities Contract (Regulations) Act, 1956
and other applicable SEBI regulations and guidelines, the
circulars / directions / guidelines issued by Reserve Bank of India,
and any other Rules / Regulations as amended from time to time,
the provisions of the Memorandum and Articles of Association
of the Company and subject to the receipt of requisite approvals
as may be applicable / required, including the approval of any
existing lender(s) / trustees of Debenture Holders, if so required
under the terms of agreement / deed and subject to such
conditions and modifications as may be prescribed or imposed
by any of them while granting such approvals, permissions and
sanctions which may be agreed to by the Board of Directors of
the Company (the "Board") or any duly constituted Committee of
the Board or such other authority as may be approved by the
Board, consent of the Members be and is hereby accorded to raise
funds through private placement of unsecured/secured, listed/
unlisted, perpetual/redeemable, non- convertible, cumulative/
non-cumulative, taxable/tax free, senior/subordinate bonds/
Infrastructure bonds/ Zero Coupon Bonds / Inflation Indexed
Bonds/ debentures/ notes/ debt securities in India and / or outside
India ( through External commercial borrowing, Foreign Portfolio
Investment, other debt securities etc.) upto an amount of ¥ 1,000
crore during a period of one year from the date of passing of this
resolution in one or more tranches/ series/ combinations

(including the exercise of Green Shoe option) under one or more
letter(s) of offer/disclosure documents as may be issued by the
Company in one or more series, to such persons as identified by
the Board of Directors of the Company (or any duly constituted
Committee of the Board or such other authority or such person
as may be approved by the Board) who may or may not be the
existing bond/debenture holder(s) of the Company, as the Board
(or any duly constituted Committee of the Board or such other
authority or person as may be approved by the Board) may at its
sole discretion decide, including eligible investors (whether
residents and/or non-residents and/or institutions/incorporated
bodies and/or individuals and/or trustees and/or banks or
otherwise, in domestic and/or one or more international markets)
including Non-Resident Indians, Foreign Institutional Investors
(FIIs), Venture Capital Funds, Foreign Venture Capital Investors,
State Industrial Development Corporations, Insurance
Companies, Provident Funds, Superannuation & Pension Funds,
Schedule Commercial Banks, Financial Institutions, Insurance
Companies, Primary/State/District/Central Co-operative Banks,
Regional Rural Banks, Mutual Funds, Bodies Corporate,
Companies, private or public, trust or any other entities,
authorities, and to such other persons or investors category
eligible to invest subject to current applicable rules, act, laws
etc. in one or more combinations thereof through Private
Placement in one or more tranches and including the exercise of
a green-shoe option (within the overall limit of ¥ 1,000 crore, as
stated above), if any, at such terms as may be determined under
the guidelines as may be applicable and on such terms and
conditions as may be finalized by the Board or any duly
constituted Committee of the Board or such other authority as
may be approved by the Board."

"RESOLVED FURTHER THAT for the purpose of giving effect to
any Private Placement of unsecured/secured non-convertible
bonds/ debentures in India or outside India the Board of Directors
of the Company (the "Board") or any duly constituted Committee
of the Board or such other authority or such person as may be
approved by the Board, be and is hereby authorized to determine/
approve/ vary or modify the terms of the Issue, including the
class of investors to whom the bonds/debentures are to be allotted,
the number of bonds/debentures to be allotted in each tranche,
issue price, tenor, interest rate, premium/discount to the then
prevailing market price, amount of issue, discount to issue price
to a class of bond/ debenture holders, listing, issuing any
declaration / undertaking etc. required to be included in the
Private Placement Offer Letter and to do and execute all such
acts, deeds and things as they may, in their absolute discretion
deem necessary, desirable or expedient for any offer, issue,
allotment of the aforesaid unsecured/secured non-convertible
bonds/ debentures, including but not limited to listing with the
Stock Exchanges and to resolve and to settle all questions and
difficulties that may arise in the proposed offer, issue and
allotment of the aforesaid non-convertible Debentures/ Bonds and
to do all such deeds and things in connection therewith and
incidental thereto as the Board in its absolute discretion may
deem fit without being required to seek any further consent or
approval of the Members of the company or otherwise to the end
and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board, be and is hereby
authorised to delegate all or any of the powers herein conferred,
to a Committee of the Board or any such persons as it may deem
fit in its absolute discretion, with the power to take such steps
and to do all such acts, deeds, matters and things as they may
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deem fit and proper for the purpose of the Issue, allotment and
settle any questions or difficulties that may arise in regard to the
Issue."

Appointment of Shri Surendra Behera (DIN: 09784122) as
Director Liable to Retire by Rotation.

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

"RESOLVED THAT pursuant to Sections 149, 152, and other
applicable provisions of the Companies Act, 2013 ("Act") and
Rules made thereunder, Regulation 17 (1C) and other applicable
provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and/
or any other applicable laws (including any statutory
amendment(s), modification(s) or re-enactment(s) thereof, for the
time being in force), the Articles of Association of the Company,
Shri Surendra Behera (DIN: 09784122), who was appointed as
Additional Director on the Board pursuant to section 161(1) of
the Act, with effect from November 09, 2022, and in respect of
whom, the Company has received a notice in writing proposing
his candidature for Directorship under Section 160 of the Act, be
and is hereby appointed as Director of the Company, liable to
retire by rotation."

Appointment of Shri Arvind Kumar Jain (DIN: 07911109) as
Director Liable to Retire by Rotation.

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

"RESOLVED THAT pursuant to Sections 149, 152, and other
applicable provisions of the Companies Act, 2013 ("Act") and
Rules made thereunder, Regulation 17 (1C) and other applicable
provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and/
or any other applicable laws (including any statutory
amendment(s), modification(s) or re-enactment(s) thereof, for the
time being in force), the Articles of Association of the Company,
Shri Arvind Kumar Jain (DIN: 07911109), who was appointed as
Additional Director on the Board pursuant to section 161(1) of
the Act, with effect from November 09, 2022, and in respect of
whom, the Company has received a notice in writing proposing
his candidature for Directorship under Section 160 of the Act, be
and is hereby appointed as Director of the Company, liable to
retire by rotation."

By order of the Board of Directors

IFCI Tower

61 Nehru Place
New Delhi-110019

(Priyanka Sharma)
Company Secretary

CIN: L74899DL1993G0I053677

Tel: 011-41732000

Fax: 011-26230201

Website: www.ifciltd.com

Email: complianceofficer@ifciltd.com

Date: November 09, 2022

NOTES:

1.

Pursuant to the Circular No. 20/2020 dated 5 May 2020 read with
Circular No. 14/2020 dated 8 April 2020, Circular No. 17/2020
dated 13 April 2020, Circular No. 02/2021 dated 13 January 2021,
Circular No. 19/2021 dated 8 December 2021, Circular no. 21/
2021 dated 14 December 2021 and Circular no. 2/2022 dated 05
May 2022 and other applicable circulars issued by the Ministry
of Corporate Affairs and other applicable circulars issued by the
Securities and Exchange Board of India (SEBI), the 29th AGM of
the Company shall be conducted through VC/OAVM.

In continuation of this MCA Circular No. 20/2020, dated May
05, 2020 and after due examination, MCA has allowed companies
whose AGMs were due in the year 2022, to conduct their AGMs
on or before 31.12.2022, in accordance with the requirements
provided in paragraphs 3 and 4 of the General Circular No. 20/
2020 as per MCA circular no. 02/2022 dated May 05, 2022.

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), Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015
('SEBI Listing Regulations') (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. 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 AGM ('Venue
Voting') will be provided by CDSL.

Pursuant to the Circular No. 14/2020 dated April 08, 2020 read
with Circular No. 20/2020 dated May 05, 2020 issued by the
Ministry of Corporate Affairs, the facility to appoint proxy to
attend and cast vote for the members is not available for this
AGM. However, pursuant to the Section(s) 112 and 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 through VC/OAVM and cast their votes
through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular
No. 17/2020 dated April 13, 2020, the Notice calling the AGM
has been uploaded on the website of the Company at
www.ifciltd.com. The Notice can also be accessed from the
websites of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively. The AGM 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.

This meeting is being convened through electronic means, in
accordance with the circulars, issued by the Ministry of Corporate
Affairs from time to time. Hence, Members are requested to attend
and participate in the ensuing AGM though VC/OAVM.
Accordingly, the Proxy Form, Attendance Slip and Route Map
are not annexed with the Notice.

The Deemed Venue' for 29th AGM shall be 'Auditorium, First
Floor, IFCI Tower, 61 Nehru Place, New Delhi - 110019'.

As per the MCA Circular No. 20/2020 dated May 05, 2020,
physical copy of the Notice calling AGM or the Annual Report
for the FY 2021-22 will not be sent in physical form. The Annual
Reports of the Company inter-alia including the Notice calling
29th AGM will be sent in electronic mode to those Members who
have registered their e-mail ID either with the Company or the
R&STA or their respective Depository Participants.

Those Shareholders whose email IDs are not registered, are
requested to register their email ID with Registrar & Share Transfer
Agent (R&STA) at admin@mcsregistrars.com;
helpdeskdelhi@mecsregistrars.com, by providing details viz.
Name as registered with the R&STA, address, email ID, PAN,
DPID/Client ID or Folio Number and Number of shares held by
them.

10. The Members can join the AGM in the VC/OAVM mode 15
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

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 AGM
through VC/OAVM will be made available for 1000 members on
first come first served basis.

This will however 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 Stakeholder's Relationship Committee, Auditors,
who are allowed to attend the AGM without restriction on account
of first come first served basis.

The Institutional shareholders are requested and encouraged to
attend and vote at the 29th AGM of the Company.

The attendance of the Members attending the AGM through VC/
OAVM will be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

The Members will be allowed to pose questions during the course
of the Meeting. The queries can also be given in advance at

complianceofficer@ifciltd.com.

The Explanatory Statement pursuant to the provisions of Section
102 of the Companies Act, 2013, setting out material facts in
respect of the Item No. 4, 5 and 6 is annexed hereto.

All documents referred to in the accompanying Notice and the
explanatory statement as well as other documents as required
under the provisions of the Companies Act, 2013 are open for
inspection through electronic mode on all working days except
Saturdays, Sundays and holidays between 11:00 am to 01:00 pm
upto the date of this AGM. The register required to be maintained
under section 170 of the Companies Act, 2013 will be available
for inspection at the AGM through electronic mode.

Register of Members and Share Transfer Books for equity shares
will remain closed from Friday, December 16, 2022 to Thursday,
December 22, 2022 (both days inclusive).

Brief details of the director, who is being re-appointed, is annexed
hereto as per requirements of regulation 36(3) of SEBI Listing
Regulations and as per provisions of the Act.

As per the SEBI requirements, Members holding shares in demat
form are requested to submit the PAN to their depository
participants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit
their PAN details to the Company or to R&STA.

In case of joint holders attending the Meeting, only such joint
holder whose name is registered as first holder will be entitled to
vote through e-voting or e-voting at AGM.

In accordance with the proviso to Regulation 40(1) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, w.e.f. April 01, 2019, transfer of Securities of the company
shall not be processed unless the securities are held in the
dematerialised form with a depository. Accordingly. Shareholders
holding equity shares in physical form are requested to have their
shares dematerialised.

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTE E-VOTING
AND E-VOTING DURING AGM AND JOINING MEETING THROUGH
VC/OAVM ARE AS UNDER:

(i)

The remote e-voting period begins on Monday, December 19, 2022
at 9:00 A.M. (IST) and ends on Wednesday, December 21, 2022
at 5:00 PM. (IST). During this period shareholders' of the
Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of Thursday, December

(ii)

(iii)
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15, 2022 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.

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.

Pursuant to abovementioned SEBI Circular, Login method for e-
Voting and joining virtual meetings for Individual shareholders
holding securities in Demat mode is given below:

Type of shareholders

Login Method

Individual 1)
Shareholders holding
securities in Demat
mode with CDSL

Users who have opted for CDSL's 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 URLs for users to
login to Easi / Easiest are https://
web.cdslindia.com/myeasi/home/login
or www.cdslindia.com and click on
Login icon and select New System
Myeasi.

2)  After successful login the Easi/ Easiest
user will be able to see the e-Voting
Menu. On clicking the e-voting menu,
the user will be able to see his/her
holdings along with links of the e-
Voting Service Provider ('ESP') i.e.
CDSL/ NSDL/KARVY/LINK INTIME as
per information provided by Issuer/
Company. Additionally, we are
providing links to ESPs, so that the user
can visit the e-Voting service providers'
site directly.

3) If the user is not registered for Easi/
Easiest, option to register is available

at https://web.cdslindia.com/myeasi/

Registration/EasiRegistration

4) 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 or click
on https://evoting.cdslindia.com/
Evoting/EvotingLogin. 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 1)
Shareholders holding
securities in Demat
mode with NSDL

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.
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Once the home page of e-Services is
launched, click on the "Beneficial
Owner" icon under "Login" which is
available under 'TDeAS' 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
i.e. IFCI Limited or ESP name and you
will be re-directed to ESP website for
casting your vote during the remote e-
Voting period or joining virtual meeting
& voting during the Meeting.

2)  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

3) 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 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 ESP website for casting
your vote during the remote e-Voting
period or joining virtual Meeting &
voting during the Meeting.

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 Members facing any technical issue in login
Shareholders holding |can contact CDSL helpdesk by sending a

securities in Demat

request at

mode with NSDL

mode with CDSL helpdesk.evoting@cdslindia.com or

Toll Free No.- 1800 22 55 33.
Individual Members facing any technical issue in login
Shareholders holding |can contact NSDL helpdesk by sending a

securities in Demat

request at evoting@nsdl.co.in or
Toll Free No. - 1800 1020 990 and
1800 22 44 30.

Individual
Shareholders (holding
securities in Demat
mode) login through
their Depository
Participants

You can also login 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
website after successful authentication,
wherein you can see e-Voting feature. Click
on company name i.e. IFCI Limited or ESP
name and you will be redirected to ESP's
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.

(iv) Login method for

e-Voting and joining virtual meeting for

Shareholders other than Individual Shareholders & for Physical

Shareholders.

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

2)  Click on "Shareholders" module.

3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b.  For NSDL: 8 Character DP ID followed by 8 Digits Client

1D,

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

4) Next enter the Image Verification as displayed and Click on

Login.

5) 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.

6) If you are a first-time user follow the steps given below:

For Shareholders holding shares in Demat Form
other than individual and Physical Form

PAN

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

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
Bank Details
OR

Date of Birth

Enter the Dividend Bank Details or Date of Birth
(in dd/mm/yyyy format) as recorded in your
Demat account or in the company records in order
to login.

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 as mentioned in
instruction (iii) above.

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

(vi) 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
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platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password
confidential.

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

(viii)Click on the EVSN for IFCI.

(ix) 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.

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

(xi) 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.

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

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

(xiv) 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.

(xv) There is also an optional provision to upload Board Resolution/
Power Of Attorney if any uploaded, which will be made available
to scrutinizer for verification.

(xvi) Additional Facility for Non - Individual Shareholders and

Custodians -Remote Voting

3 Non-Individual shareholders (i.e. other than Individuals,
HUEFE, 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.

e 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.

¢ A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favor 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 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 and to the Company at the email address viz.
complianceofficer@ifciltd.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

THROUGH VC/OAVM & E-VOTING DURING MEETING ('VENUE

VOTING') ARE AS UNDER:

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

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 AGM may register themselves as a speaker by sending
their request in advance atleast 7 days prior to AGM mentioning
their name, demat account number/folio number, email id, mobile
number at complianceofficer@ifciltd.com.

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

9. The shareholders who do not wish to speak during the AGM but
have queries may send their queries in advance 7 days prior to
AGM mentioning their name, demat account number/folio
number, email id, mobile number at
complianceofficer@ifciltd.com. These queries will be replied to
by the Company by email, as considered necessary.

10. Only those shareholders, who are present in the AGM 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 AGM.

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

PROCESS FOR THOSE SHAREHOLDERS WHO'S EMAIL ADDRESSES
ARE NOT REGISTERED WITH THE DEPOSITORIES FOR
OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE
RESOLUTIONS PROPOSED IN THIS NOTICE:

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 at complianceofficer@ifciltd.com

RTA at admin@mecsregistrars.com;
helpdeskdelhi@mcsregistrars.com

Please provide Demat account details (CDSL- 16-
digit beneficiary ID or NSDL-16-digit DPID +
CLID), Name, client master or copy of
Consolidated Account statement, PAN (self-
attested scanned copy of PAN card), AADHAR
(self-attested scanned copy of Aadhar Card) to
Company at complianceofficer@ifciltd.com

RTA at admin@mecsregistrars.com;
helpdeskdelhi@mcsregistrars.com

For Demat
shareholders
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For Individual Demat shareholders - Please update your email id &
mobile no. with your respective Depository Participant (DP) which
is required 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 22
55 33. All grievances connected with the facility for e-Voting may be
addressed to:

Mr. Rakesh Dalvi

Senior Manager

Central Depository Services (India) Limited
A Wing, 25th Floor

Marathon Futurex, Mafatlal Mill Compounds
N M Joshi Marg, Lower Parel (East)

Mumbai - 400013

E-mail - helpdesk.evoting@cdslindia.com
Toll Free No. - 1800 22 55 33

OTHER INFORMATION:

1)  Only those shareholders of the Company who are holding shares
either in physical form or in dematerialized form, as on the cut-
off date (i.e. Thursday, December 15, 2022), shall be entitled to
cast their vote either through remote e-voting or through venue
voting through VC/OAVM at the AGM, as the case may be. Any
person who is not a Member as on the cut-off date should treat
this Notice for information purposes only.

2)  Theremote e-voting period begins on Monday, December 19, 2022
at 9:00 A.M. (IST) and ends on Wednesday, December 21, 2022
at 5:00 PM. (IST). The remote e-voting module shall be disabled
by CDSL for voting thereafter.

3) The Members who have cast their vote by remote-evoting prior
to the AGM may also attend and participate in the proceedings
of the AGM through VC/OAVM but shall not be entitled to cast
their votes again.

4)  The shareholders can opt for only one mode of voting i.e. remote
e-voting or venue voting through VC/OAVM at the AGM. In case
of voting by both the modes, vote cast through remote e-voting
will be considered final and e-voting through VC/OAVM at AGM
will not be considered.

5) The Board of Directors has appointed Shri Vijay K. Singhal (COP
10385), Partner of M/s Sanjay Grover & Associates failing him
Shri Kapil Dev Taneja (COP 22944), Partner of M/s Sanjay Grover
& Associates, Practising Company Secretaries, New Delhi, as
Scrutinizer to scrutinize the remote e-voting and Venue Voting
in a fair and transparent manner and to submit report thereon.

6) Theresults declared along with the Scrutinizer's Report shall be
placed on the Company's website at www.ifciltd.com and on the
website of CDSL at www.evotingindia.com immediately and on
the Notice Board of the Company at its registered office after the
result is declared. The Voting Results along with Scrutinizer's
Report will also be submitted with the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited.

7) IFClis not including the financial statements of its subsidiaries
on standalone basis in its Annual Report. However, in terms of
Section 136 of the Companies Act, 2013, the Annual Audited
Accounts of these companies for the FY 2021-22 will be available
at the website of the Company at www.ifciltd.com. The Annual
Accounts of these Companies are open for inspection at the
Registered Office of IFCI and at the Registered Offices of the
respective companies upto the date of this AGM on any working
day. The Company will also provide copy of separate audited
financial statements in respect of each of its subsidiaries to any
of the shareholder of the Company who ask for it.

8) The Members holding equity shares in physical form are
requested to intimate to the R&STA i.e. MCS Share Transfer Agent
Ltd., F-65, Okhla Industrial Area, Phase - I, New Delhi - 110 020,
regarding change of address, if any, at the earliest, quoting their
registered folio number. Change of address in respect of shares
held in dematerialized form is required to be intimated to the
concerned Depository Participant.

9) Members holding shares in more than one folio in identical order
of names are requested to write to Registrar & Share Transfer
Agent enclosing their share certificates to enable them to
consolidate the holdings in one folio to facilitate better service.

10) Members seeking any information with regard to accounts or
operations are requested to write to the Company at an early date,
preferably at least seven days prior to the date of Meeting, so as
to enable the management to keep the information ready.

11) As per the MCA Circular 17/2020 dated April 13, 2020 read with
MCA Circular 20/2020 dated May 05, 2020, the Notice of the
AGM has been sent through electronic mode to only those
Members whose email IDs are registered with the Company/
Depository participant. Further, updation if any, will be provided
on the website of the Company at www.ifciltd.com.

12) Pursuant to Section 205A of the Companies Act 1956, the
Company has already transferred all unclaimed dividend declared
upto the financial year ended March 31, 1994 to the General
Revenue Account of the Central Government as required by the
Unpaid Dividend (Transfer to the General Revenue Account of
the Central Government) Rules, 1978. Consequent upon
amendment to Section 205A and introduction of Section 205-C
of the Companies Act, 1956, the unclaimed dividend for the
financial years 1994-95 to 1998-99 has been transferred to the
Investor Education & Protection Fund. The Company had not
declared any dividend for the financial years 1999-2000 to 2007-
08. The unclaimed dividend for the years 2008-09, 2009-10, 2010-
11, 2011-12, 2012-13, 2013-14 and 2014-15 (Interim Dividend)
have already been transferred to IEPF, pursuant to the provisions
of Section 124 of the Act, read with other applicable Law / Rules
/ Regulation in this regard. Further, unclaimed dividend for year
2014-15 has already become due for transfer to IEPF on September
27, 2022 and will be transferred to IEPF as per the statutory
provisions in due course.

13) The dividend for the Financial Year 2015-16 (interim) that
remained unclaimed after 30 days from the date of declaration
of dividend has been transferred to the Unpaid Dividend Account
[2015-16(Interim)] of IFCI Ltd. The Dividend remaining
unclaimed for seven years from the date of transfer to the above
mentioned account, is required to be transferred by the Company
to the Investor Education and Protection Fund (IEPF). The due
date for transfer of unpaid dividend amount to IEPF for year2015-
16 is March 16, 2023.

14) Members who have not yet encashed their dividend warrants or
are not in receipt of the dividend warrants are requested to seek
issuance of demand draft from IFCI. It may be noted that once
the unclaimed dividend is transferred to the IEPE no claim shall
lie in respect thereof. For the dividend declared for the year 2015-
16, Members who have not yet encashed their dividend warrants
or are not in receipt of the dividend warrants are requested to
contact the Company/ R&STA well before time i.e. well before
the due date of transferring the amount to IEPF as stated above.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item No. 4

As per Section 42 of the Companies Act, 2013 read with Rule 14 of
the Companies (Prospectus and Allotment of Securities) Rules, 2014
and Rule 18 of the Companies (Share capital and Debentures) Rules,
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2014 and the other applicable rules made thereunder, a company
offering or making an invitation to subscribe to Non-Convertible
Debentures ("NCDs") on a private placement basis, is required to obtain
the prior approval of the Shareholders by way of a Special Resolution.
The relevant provisions of the Companies Act, 2013, also provide that
such an approval by way of special resolution can be obtained once a
year for all the issues, offers and invitations made for such NCDs during
the year. Members of the Company at the 28th Annual General Meeting
held on December 17, 2021, approved by way of Special Resolution
issuance of securities by private placement for an amount not
exceeding ¥ 1,000 crore in the year commencing from December 17,
2021 i.e. the date of approval by shareholders. However, the above
approval of the shareholders is valid only upto a period of 1 year,
thereby completing on December 16, 2022.

In order to augment long term resources for onward lending, repayment
/ prepayment of principal of existing borrowings and/ or for general
corporate purpose, consent of the Members is required for the raising
of funds, thereafter and in line with the aforesaid statutory provisions,
it is necessary to pass a Special Resolution at the ensuing AGM for
raising of funds through private placement of secured/ unsecured non-
convertible bonds/ debentures during a period of one year from the
date of passing of this resolution.

The Board of Directors at their meeting held on November 09, 2022
had subject to the approval of the shareholders, accorded approval for
raising of funds by way of private placement of unsecured/secured
non-convertible bonds/debentures in India or Outside India to the
extent of ¥ 1000 crore, in one or more tranches.

Therefore, the approval of the Members is being sought by way of a
Special Resolution under Sections 42 and 71 of the Act read with the
applicable Rules made there under, to enable the Company to offer or
invite subscriptions for securities, including but not limited to bonds
and NCDs upto X 1,000 crore on a private placement basis, in one or
more tranches, during the period of one year from the date of passing
of the Resolution at Item No. 4, within the overall borrowing limits of
the Company, as approved by the Members from time to time.

None of the Directors or Key Managerial Personnel of the Company
and their relatives are concerned or interested, financially or otherwise,
in the resolution.

Your Directors recommend the Special Resolution for approval of the
Members.

Item No. 5

Shri Surendra Behera, (DIN: 09784122) was appointed as an Additional
Director of Your Company on November 09, 2022, on the
recommendation of Nomination and Remuneration Committee of
Directors, who holds the office upto the date of this Annual General
Meeting and eligible for appointment as Director as provided under
the Companies Act, 2013. The Company has received a valid notice
under Section 160 of the Companies Act, 2013 proposing his
candidature for office of Director and also he has given his consent to
act as director. Brief profile of Shri Surendra Behera is set out in the
"Information about Directors seeking appointment/reappointment as
mandated under Regulation 36 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015" is annexed with the
notice.

Shri Surendra Behera is interested in the resolution as it relates to his
appointment. None of the other Directors or Key Managerial Personnel
of the Company and their relatives are concerned or interested
financially or otherwise, in the resolution.

Accordingly, Your Directors recommends the Ordinary Resolution for
approval of the Members.

Item No. 6

Shri Arvind Kumar Jain, (DIN: 07911109) was appointed as an
Additional Director of Your Company on November 09, 2022, on the
recommendation of Nomination and Remuneration Committee of
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Directors, who holds the office upto the date of this Annual General
Meeting and eligible for appointment as Director as provided under
the Companies Act, 2013. The Company has received a valid notice
under Section 160 of the Companies Act, 2013 proposing his
candidature for office of Director and also he has given his consent to
act as director. Brief profile of Shri Arvind Kumar Jain is set out in the
"Information about Directors seeking appointment/reappointment as
mandated under Regulation 36 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015" is annexed with the
notice.

Shri Arvind Kumar Jain is interested in the resolution as it relates to
his appointment. None of the other Directors or Key Managerial
Personnel of the Company and their relatives are concerned or
interested financially or otherwise, in the resolution.

Accordingly, Your Directors recommends the Ordinary Resolution for
approval of the Members.

Registered Office:

IFCI Tower

61 Nehru Place

New Delhi-110019

Date: June 24, 2019

CIN: L74899DL1993G0I053677
Tel: 011-41732000

Fax: 011-26230201

Website: www.ifciltd.com
Email: complianceofficer@ifciltd.com

Date: November 09, 2022

By order of the Board of Directors

(Priyanka Sharma)
Company Secretary

INFORMATION ABOUT DIRECTORS SEEKING APPOINTMENT / RE-
APPOINTMENT AS MANDATED UNDER REGULATION 36 of SEBI
(LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS)
REGULATIONS 2015 IS AS UNDER:

Prof. Arvind Sahay

Prof. Arvind Sahay is Professor of Marketing and International
Business, Dean (Alumni & External Relations) at IM Ahmedabad. He
is Ph.D. from University of Texas Austin and B.Tech. from IIT Kanpur.
He did Post Graduation Diploma in Business from IIM Ahmedabad.

Prof. Sahay has authored more than 50 cases and published in leading
international journals like the Journal of Marketing, Journal of Product
Innovation Management, Journal of International Business Studies,
Sloan Management Review, Vikalpa, the Journal of Academy of
Marketing Science and Journal of Indian Business Research. His article
in the Journal of Academy of Marketing Science is one of the most
widely cited papers in marketing. He has been a regular columnist for
Outlook Business magazine on marketing strategy and has also written
for the leading Indian business newspaper, Financial Express, on
economics and business. He is the author of a case book on marketing
strategy called Cases in Pricing, Marketing Communications and
Distribution.

Professor Sahay is the recipient of the University Wide Outstanding
Dissertation Award from the University of Texas at Austin (for his
Ph.D thesis), the Innovation in Teaching Award at London Business
School and of the Dewang Mehta Best Teacher Award in Marketing
Management and the UTV Bloomberg Best Marketing Professor in
India. He was also nominated to the Thinkers50 India list by the
Institute of Competitiveness, Harvard Business School.

Professor Sahay has been a visiting faculty at EADA (Spain), the Mason
School at the College of William and Mary (USA), University of Texas
at Austin (USA), IIM Lucknow, Asian Institute of Technology,
(Vietnam), Gordon Institute of Business Science, University of Pretoria
(South Africa), SP Jain Institute of Management Research (Singapore,
Dubai), Retail Alliance (Dubai) and Indian School of Business,
Hyderabad.
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Besides IFCI, Professor Sahay is also on the Board of Brandscapes
Consultancy Pvt. Ltd., HIL Ltd., Matter Motor Works Private Limited
and Indian International Bullion Exchange IFSC Limited.

Prof. Arvind Sahay is on the following Board Level Committees of
IFCILtd.:

1) Audit Committee

2) Nomination and Remuneration Committee

3) Business Responsibility Reporting Committee

4) Risk and Asset Liability Management Committee

5) Stakeholders' Relationship Committee

6) Review Committee on Non Cooperative Borrowers and Recovery

& NPA Management Committee

He is also a member of the Audit Committee and Stakeholders
Relationship Committee of Directors in HIL Limited.

Prof. Arvind Sahay is on the Board of the Company since October 30,
2017. He has attended all the Board Meetings held during the FY 2021-
22.

He does not hold any shares in IFCI Ltd, neither in his name nor as
beneficial owner. He is not related to any Director on the Board. Further,
he is not debarred from holding the office of Director by virtue of any
SEBI order or any other authority.

Prof. Sahay is interested in the resolution as it relates to his
appointment. None of the other Directors or Key Managerial Personnel
of the Company and their relatives are concerned or interested
financially or otherwise, in the resolution.

Shri Surendra Behera

Shri Surendra Behera did his graduation in Economics and Post-
graduation in Personnel Management and Labour & Social Welfare
from Utkal University, Bhubaneswar. He was appointed as Direct
recruit officer in cadre of AAO (18th Batch) in LIC of India in 1986.
He is associated with LIC of India since then and had become Executive
Director in 2019.

Shri Surendra Behera has also served as a Head of marketing
department of Branch, Division, Zonal and Central office at LIC of
India. Besides being an marketing expert he had an illustrious career
as Head of Personnel and Legal Department at Division and Zonal
Level.

Currently, Shri Surendra Behera is in charge of Zonal Training Centre
of LIC of India under East Central Zone.

Besides IFCI Ltd., Shri Surendra Behera is not on the Board of any
other listed Entity. Further, at present he is a member of the
Stakeholders Relationship Committee, Business Responsibility
Reporting Committee, Risk & Asset Liability Management Committee,
Executive Committee and IT Strategy Committee of Directors of IFCI.

Shri Surendra Behera does not hold any shares in IFCI Ltd, neither in
his name nor as beneficial owner. He is not related to any Director on
the Board. Further, he is not debarred from holding the office of Director
by virtue of any SEBI order or any other authority.

Shri Arvind Kumar Jain

Shri Arvind Kumar Jain is a Gold medalist in M.Sc.(Statistics) and has
done, B.Sc.(Hons), LLB and CAIIB (Certified Associate of the Indian
Institute of Bankers).

Shri Arvind Kumar Jain is Ex- ED of Punjab & Sindh Bank, having rich
banking experience of around 40 years with expertise in Treasury
Corporate Credit, International Banking, Equity & Debt capital raising,
Compliances and Risk Management. In Banking, his career remained

quite bright & headed the Branches/ Controlling offices besides worked
in H.O. of the bank. In Oriental Bank of Commerce as a Chief General
Manager, he headed the Large Corporate Credit Department and as a
General Manager he headed Integrity Treasury and International
Division, Mid Corporate Credit, Merchant Banking division, Investor
Relation etc.

Shri Arvind Kumar Jain is on the Board and member of the Committees
of following Companies*:

S. | NAME OF COMPANY
No.

1. [Micro Units Development &
Refinanceagency Limited

2. |IDBI Asset Management
Limited

COMMITTEE

ACB, NRC, IT Strategy, RCM
and Executive Committee
ACB, RCM, Independent
Director, CSR and Staff
Accountability Committee

ACB, RCM and NRC

3. | PNB Investment Services

Limited
4. |Nabsamruddhi Finance ACB, NRC, CSR and
Limited Independent Director
5. |IFCI Venture Capital Funds Audit Committee, NRC,
Limited Executive Committee and
NPA Review Committee
6. |PNB Metlife India Insurance |Investment
Company Limited
7. | Sidbi Venture Capital Limited |NRC and CSR
ICMAI Registered Valuers Grievance

Organisation

*It includes the Listed entity from which he has resigned during past
3 years

Shri Jain does not hold any shares in IFCI Ltd, neither in his name nor
as beneficial owner. He is not related to any Director on the Board.
Further, he is not debarred from holding the office of Director by virtue
of any SEBI order or any other authority.

At present, he is a member of the Audit Committee, Nomination &
Remuneration Committee, Review Committee on wilful defaulters,
Review Committee on Non-cooperative Borrowers and Recovery & NPA
Management Committee and Executive Committee of Directors of IFCI.

LISTING AT STOCK EXCHANGES

The Company's Equity Shares are listed at BSE Limited and National
Stock Exchange of India Limited. Besides, the Bonds / Debentures of
the Company are also listed at BSE Limited. Further the Public Issue
of Secured Non-Convertible Debentures is listed both on BSE Limited
and National Stock Exchange of India Limited.

The Company has paid the annual listing fees to the Stock Exchanges
for the financial year 2022-23.

ROUTE MAP OF THE VENUE

Route Map and Prominent Landmark of AGM Venue and Attendance
Slip.

In view of the MCA vide its Circulars, the Company will hold the
AGM through VC/OAVM, without the physical presence of the
Members at Auditorium, 1st Floor, IFCI Tower, 61 Nehru Place, New
Delhi-19. In view of the directions from MCA, the Meeting is being
convened through VC/OAVM and physical presence of the Members
are not required at the venue and that the proceedings of the AGM
conducted shall be deemed to be made at this venue.



