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DIRECTORS' REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the Eighteenth Annual Report together with the audited
Financial Statements, Management Report and the Auditors’ Report thereon for the Financial Year
ended 31 March 2018.

FINANCIAL RESULTS

Highlights of the financial results of your Company for the year ended 31* March 2018 are
summarized below:-

(Rs in ‘000’s)
Particulars Current Year Previous Year
31-Mar-18 31-Mar-17
Sum Assured 968,164,502 956,930,483
Premium Income 13,442,163 13,365,063
Surplus/(Deficit) in the Revenue Account before
transfer from Shareholders Fund:
(a) Linked Life Par (28,607) 118,324
(b) Linked Pension Par 3,259 14,157
(c) Linked Life Non Par (11,731) 287,899
(d) Linked Pension Non Par 52,279 60,718
(e) Linked Group (1,377) (3,695)
(f) Non Linked Life Par 15,972 3,219
(g) Non Linked Pension Par 45 2,540
(h) Non Linked Life Non Par (106,926) (538,517)
(i) Non Linked Pension Non Par (44,355) 116,431
(i) Non linked Group Life Non Par 32,282 373,561
(k) Non Linked Group Pension Non Par (36,735) (427,399)
() Non Linked Annuity 146,648 9,598
(m) Non Linked Group- Variable (8,703) 984
(n) Non Linked Health Non Par (2,085) (9,214)
Total 9,969 8,606
Profit/(Loss) after tax (520,208) (369,980)

BUSINESS OPERATIONS

During the year under review, Company has been rated as most trusted Life Insurance Brand
(TRA Report 2018).

In terms of business performance, Company has incurred a net loss of Rs 52 Crore during the
year end under review. Continued investment on 3-5 year strategy has put a strain and led to the
loss. Company has continued to focus on capital conservation and hence has not injected any
fresh capital in the last 7 years and maintained a healthy solvency margin of 294% as on 31
March 2018. Assets under management of the Company stand at Rs 8,957 Crore as on 31* March
2018 as compared to Rs 9,062 Crore in previous yeatr.

As part of strategy, Company is investing in new initiatives and consequently the expense ratio is
expected to be under strain in the short term. However, the Company is optimistic that the
investments being made now will start to yield results in future. Also, the current guidelines on
Open Architecture issued by Insurance Regulatory and Development Authority of India (IRDAI)
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give an opportunity to increase partnerships with other banks. Accordingly, during the year under
review, a new bancassurance partnership with Bank of Maharashtra has been launched.

The Company continues to focus on widening the distribution channels in order to deliver a wide
reach and choice to both existing as well as prospective customers. In line with this strategy, the
Company has entered into new alliances with brokers, NBFC’'s and has also launched a new

distribution channel (Defence).

The Company continues to focus on improving operational efficiency which has resulted in
reduction in customer complaints per 10,000 customers to 0.9 during the year under review as
compared to 0.99 in the previous year Also, claim settlement ratio has improved to 94.4% during

the year under review as compared to 91% in the previous year.

Strategically, the Company has embarked upon a 3 — 5 year plan to grow MCEV (Market
Consistent Embedded Value), building on existing strengths of Child, Protection and Digital
capabilities which play well into Indian consumer needs and drive profitable growth potential in a
resurging life market. Digital remains a key thrust area for the Company, which will enable
achievement of a vision to be the life insurer of choice for the families of 400 million children

across India.

BONUS TO POLICYHOLDERS
A. Unitised With Profits (UWP) Business

Regular Bonus Rates under UWP (Life and Pension) lines of business:

UWP Products — Life UWP Products — Pension
11.50% 10.50%

Special Reversionary Bonus
An additional one-off Special Reversionary Bonus of 2% p.a. under both UWP (Life & Pension)

Lines of Business.

Terminal Bonus Rates

Calendar year of UWP Life UWP Pension
creation of units Rate Rate
(1-Oct-18 to 30-Sep-19) (1-Oct-18 to 30-Sep-19)

2002 113% NA
2003 83% 72%
2004 73% 63%
2005 62% 53%
2006 56% 47%
2007 48% 40%
2008 43% 36%
2009 36% 30%
2010 32% 27%
2011 27% 23%
2012 20% 17%
2013 11% 14%
2014 9% 7%
2015 5% 5%
2016 2% 2%
2017 0% 0%
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Product Line

Regular Bonus Rates

FY 2017-18

Aviva Money Back Plan

Rs 45 per 1000 Sum Assured

Aviva Secure Pension Plan

Rs 35 per 1000 Sum Assured

Aviva Dhan Nirman

Policy Term Regular Bonus Rate (per
1000 Sum Assured)
18 years 42.5
21 years 45.0
25 years 45.0
30 years 47.5
Aviva Dhan Vriddhi Plus
Premium Regular Bonus Rate (per
Payment 1000 Sum Assured)
term
5 years 30.0
7 years 34.0
11 years 38.5

Terminal Bonus Rates

Product Line

Terminal Bonus Rates

FY 2017-18

Aviva Money Back Plan

Policy Year | Terminal Bonus Rate
of Exit (per 1000 Sum Assured)
6 150
7 150
8 150
9 170
10 170
11 170
Aviva Secure Pension Plan
Policy Year | Terminal Bonus Rate
of Exit (per 1000 Sum Assured)
6 120
7 120
8 140
9 140
10 160
11 160
Aviva Dhan Nirman
Policy Year | Terminal Bonus Rate
of Exit (per 1000 Sum Assured)
6 45
Aviva Dhan Vriddhi Plus Nil
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RENEWAL OF REGISTRATION

The Company has paid the annual renewal registration fees to IRDAI for the Financial Year 2018-
19.

SOLVENCY

The Company has maintained the required solvency margin as per the IRDAI Guidelines. As on
31% March 2018, the Company had a solvency margin of 294% of the required solvency margin.

RURAL AND SOCIAL SECTOR OBLIGATIONS
The Company has complied with the rural and social sector obligations prescribed by IRDAL.

During the year under review, the Company has over achieved its regulatory target by selling 27%
policies in rural sector as against the target of 20%.

In case of social sector, your Company has covered 7% lives during the year under review against
a regulatory target of 5%. This has been achieved through a focused distribution and marketing
plan to service micro financial institutions, regional rural banks and other players in this segment.

The Company has continued to focus on the rural and social sector business by penetrating
deeper into this segment by establishing new partnerships and look forward to enhanced
engagement, unigue products, technological innovations and brand awareness in this segment.

INVESTMENTS

Company’s total asset under management as on 31% March 2018 was Rs 8957.10 Crore. The
Company has made investments as per the IRDAI (Investment) Regulations (as amended from
time to time) in Government Securities, Corporate Bonds, Money Market instruments, Mutual
Funds, Infrastructure Investment Trusts (InviT) and Equity Shares. During the year under review,
the Company has made no investment in real estate and loans. A summary of the investment
portfolio as on 31° March 2018 is given below:

Shareholders Fund Policyholders Fund
Non Unit Linked Unit Linked
FY 2017-2018 Return* 8.74% 8.43% 7.27%

*return is calculated on Mod-Dietz method which is used in Public Disclosure also

(Rs in Crore)

Shareholders Policyholders Fund
Fund Non Unit Linked Unit Linked

Equity/Preference Shares 14.86 90.83 2,102.96
Government Securities including 325.64 3,119.97 815.39
Treasury Bills
Corporate Bonds

AAA 247.23 862.48 592.21

AA or better 7.57 20.05 137.14
Mutual Funds — ETF - - 167.73
Fixed Deposits/Money 32.43 112.26 309.06
Market/Net current Assets (for
ULIP)
Assets Under Management 627.73 4,205.61 4,123.76
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CORPORATE GOVERNANCE

Your Company has put in place robust corporate governance policies and practices with emphasis
on overall risk management across the organization. Your Company remains committed to ensure
transparency and accountability in relation to all its stakeholders. The Corporate Governance
Report is attached as ‘Annexure A’ in detail.

EXTRACT OF THE ANNUAL RETURN

The extract of the annual return of the Company as on the financial year ended 31* March 2018 is
attached as ‘Annexure B’ in Form MGT 9.

NUMBER OF MEETINGS OF THE BOARD

Five meetings of the Board were held during the year under review. For details of the meetings of
the Board, please refer to the corporate governance report enclosed as ‘Annexure A’.

DIRECTORS’ RESPONSIBILITY STATEMENT

In accordance with the requirements of Section 134 (5) of the Companies Act, 2013, the Board of
Directors, to the best of their knowledge and ability, confirm that:

i. in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures;

ii. they have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the financial year and of the profit of the
Company for that period;

iii. they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities;

iv. they have prepared the annual accounts on a going concern basis.

v. they have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

DECLARATION BY INDEPENDENT DIRECTORS

The Company is in receipt of the declaration by Independent Directors as on 31* March 2018 that

each of them meets the criteria of independence as provided in section 149(6) of the Companies

Act, 2013. The same was placed before the Board Meeting in its first meeting of the financial year

2018-19 held on 17" May 2018.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

The Company’s policy on directors’ appointment and remuneration as provided under Section
178(3) of the Companies Act, 2013 is attached as ‘Annexure C’.
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AUDITORS’ REPORT

There are no qualifications, reservations or adverse remarks or disclaimer of the Joint Statutory
Auditors in the Report issued by them for the financial year 2017-18, which calls for any
explanation from the Board of Directors.

SECRETARIAL AUDITOR AND THEIR REPORT

M/s Chandrasekaran Associates, Company Secretaries, were appointed as Secretarial Auditor of
the Company for the financial year 2017-18 pursuant to Section 204 of the Companies Act, 2013.
The Secretarial Audit Report submitted by them in the prescribed form MR- 3 is attached as
‘Annexure D’. The report does not contain any qualification, reservation or adverse remark or
disclaimer.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The Company being a life insurance company is out of the purview of Section 186 of the
Companies Act, 2013.

TRANSACTION WITH RELATED PARTIES

During the year under review, the Company has not entered into any contract or arrangement or
transactions which are not at arm’s length basis. Further, it has also not entered into any material
contract or arrangement or transaction at arm’s length basis. Therefore, the information on
transaction with related parties pursuant to Section 134(h) of the Companies Act, 2013 read with
rule 8(2) of the Companies (Accounts) Rules, 2014 as per Form AOC 2 is Nil.

POLICY ON ALLOCATION AND APPORTIONMENT OF EXPENSES

The Board of Directors of the Company in its meeting held on 8" February 2017 approved the
policy on allocation and apportionment of expenses. As part of the annual review of the policy, the
Board in its meeting held on g™ February 2018 approved the routine revisions in the policy with no
other major revisions having a significant impact.

DIVIDEND AND TRANSFER TO RESERVES

The Directors do not recommend any dividend on equity shares as well as do not propose to
transfer any amount to reserves for the period ended 31% March 2018.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

The Company has always been conscious of its obligations to conserve and protect the
environment. In that direction, it continuously works towards reducing its carbon footprint. Over the
last couple of years, the Company has conscientiously reduced its power consumption by
controlling wastages and optimizing resources. Its offices have been scaled down to achieve a
two-fold advantage of size and power consumption.

During the year under review, the Company’s carbon emissions were reduced to a huge extent.
The energy consumption has been further reduced by a record 20% over the last year. The project
of managing electricity and power consumption in branches has already started showing
impressive results. The Company has more than recovered our investments in less than a year of
starting the project in 12 branches. The Company has embarked on yet another ambitious project
of upgrading our uninterrupted power supply systems to help reduce our carbon footprint.



Bl AVIVA

Life Insurance

Further, the Company has undertaken significant steps for development and improvement of IT
systems and software which has resulted in automation in processes and thereby saving in costs.
The key technology solutions that have been implemented by the Company include introduction of
tab based workplace environment for distribution channel, revamping the digital portals for
enhanced customer experience, strengthening of IT infrastructure environment for ensuring cyber
security and development of data vault for Aadhar.

FOREIGN EXCHANGE EARNINGS AND OUTGO

(Rs. in "000)
Particulars Current Year Previous Year
(31 March 2018) (31 March 2017)
Earnings 81,641 99,417
Outgo 62,489 98,112

RISK MANAGEMENT

The Company has a defined framework for ongoing assessment and management of risks. The
Company'’s approach to Corporate Governance consists of three principal elements:

e A pervasive culture and management approach which underpins the overall operation of
the Company and ensures that its business is conducted in a fit and proper manner.

e A Company-wide governance framework which prescribes constraints in the form of
policies, processes, organization and responsibilities within which management operates;
and

e The execution of the governance framework through the fulfillment and observance of its
rules, processes and roles.

The Company’s Risk Management Framework provides a way to classify all the different types of
risk that the Company faces. It has been developed to support risk management and internal
control at all levels throughout the Company. It enables risks to be consistently categorized,
managed and reported to line management, concerned policy owners and committees. The
framework reflects each category of risk to which the Company may be exposed and the inherent
risks within each category that could present a threat to the business achieving its strategic
objectives. The framework supports implementation of the Risk Policies. The in-principle role is to
deliver consistency across the Company in managing key risks. It helps in identifying the risks
inherent to different functions and articulate on how these should be managed.

Further, the level of tolerance or appetite in relation to each of the risks is defined in these policies
and the minimum standards of control the business is expected to maintain.

The Company’s control and governance framework has identified three lines of defense:

e First line of defense: Process owners/function heads are designated as ‘First line of
defense’ and are responsible for embedding their risk policies including oversight and
monitoring of the associated controls. Each policy has a functional owner who maintains
the policy, ensures it is appropriately communicated and oversees and monitors at an
appropriate level of materiality, adherence to the policy.

e Second line of defense: Risk team is designated as the ‘Second line of defense’ and acts
as an independent team in supporting and challenging the completeness and accuracy of
risk assessment, risk reporting and adequacy of mitigation plans. The team is responsible
for providing an assurance on the robustness and application of Risk Management
framework. It oversees the aggregate financial and operational risk exposure on behalf of
the senior management team that are material. The activities of the Company’s risk
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management committee focus on the implementation and management of all risk
management policies. The committee meets once every quarter.

e Third line of defense: The Internal Audit function provides reliable independent assurance
quarterly to the Audit Committee and Management on the adequacy and effectiveness of
risk management, control processes within the business, safeguarding of assets of the
Company and ensuring compliance with corporate policies.

During the year under review, no material risks having an adverse impact on the Company have
been identified.

CORPORATE SOCIAL RESPONSIBILITY

The brief outline of the Corporate Social Responsibility (CSR) Policy of the Company and the
initiatives undertaken by the Company on CSR activities during the year is attached as ‘Annexure
E’ in the format prescribed in the Companies (Corporate Social Responsibility Policy) Rules, 2014.
The policy is available on the website of the Company.

BOARD EVALUATION

The Board has carried out an annual evaluation of its own performance, Board Committees and
individual directors pursuant to the provisions of the Companies Act, 2013.

The performance of the Board was evaluated by the Board after seeking inputs from all the
directors on the basis of the criteria such as the Board composition and structure, effectiveness of
board processes, information and functioning etc. The performance evaluation of all the statutory
Committees constituted under Companies Act, 2013 i.e Audit Committee, Corporate Social
Responsibility Committee, Nomination and Remuneration Committee and other Committees i.e
Investment Committee, Policyholders’ Protection Committee, Risk Management Committee and
With Profits Committee were taken by respective members on criteria like composition of the
committee, effectiveness of its meeting etc., which was then considered by the Board as well.

The Directors of the Company reviewed the performance of the other individual directors on the
basis of the criteria such as their contribution to the Board and its Committee meeting like
preparedness on the issues to be discussed, meaningful and constructive contribution and inputs
in meetings, etc. The consolidated response of the above evaluations was reviewed by the Board.

DISCLOSURE

i. The Company did not have any subsidiary, associate and joint venture company during the
year under review.

i. There was no change in the nature of business of the Company during the year under
review.

iii. There were no material changes and commitments affecting the financial position of the
Company which have occurred between the end of the financial year of the Company to
which the financial statements relate and the date of this report.

iv. There were no significant and material orders passed by the regulators or courts or tribunals
impacting the going concern status and Company's operations in future.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
Mr David Anthony Elliot was appointed as the additional director of the Company with effect from

17" May 2017 and thereafter, his appointment as director of the Company was confirmed vide
shareholders approval dated 27" July 2017.
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Dr Ajay Dua completed his tenure as an Independent Director of the Company on 18™ November
2017. Mr Bobby Parikh completed his tenure as an Independent Director of the Company on 18"
November 2017 and was reappointed for a further term of five years with effect from 19"
November 2017 by way of special resolution passed by shareholders.

Ms Eranti Venkataramagupta Sumithasri was appointed as an independent director for a term of 3
years with effect from 12" February 2018.

Ms Falguni Nayar completed her tenure as an Independent Director of the Company on 1* March
2018 and was re-appointed for a further term of six months with effect from 26™ March 2018 by
way of special resolution passed by shareholders.

Mr Mohit Burman and Dr Anand Chand Burman will retire by rotation and being eligible have
offered themselves for re-appointment at the ensuing annual general meeting.

During the year, there have been no changes in the key management personnel defined under
Companies Act, 2013.

DEPOSITS FROM PUBLIC

The Company has not accepted any deposits from public and as such, no amount on account of
principal or interest on deposits from public was outstanding as on the date of the balance sheet.

INTERNAL FINANCIAL CONTROLS AND ITS ADEQUACY

According to clause (e) of sub section 5 of Section 134 of the Companies Act 2013, the term
Internal Financial Control (IFC) has been defined as the policies and procedures adopted by the
Company to ensure orderly and efficient conduct of its business, including adherence to
Company’'s policies, safeguarding of its assets, prevention and detection of frauds and errors,
accuracy and completeness of accounting records, and timely preparation of reliable financial
information.

The relevant part of IFC requirements applicable to the Company as a public unlisted company is
the requirement of having Internal Controls on Financial Reporting (ICFR). The Company is
already having the Financial Reporting Controls Framework (FRCF) in existence since 2011,
which is aligned to ICFR.

The scope of FRCF includes assessment of controls on processes that impacts Financial
Reporting. The methodology is guided by Committee of Sponsoring Organisations of the
Tradeway Commission framework which is one of the most acceptable international frameworks
for the purpose and involves documentations and assessment, of both adequacy and
effectiveness, of key controls. The FRCF review is conducted by management consultants and
year end sign off from the Chief Financial Officer is obtained on the adequacy of the controls
existing on Financial Reporting basis the assessments done in phases throughout the year.

The review of Company’s IFC for the year ended 31* March 2018 has been undertaken by Joint
Statutory Auditors.

Further, pursuant to the Guidance note on the audit of Internal Financial Controls over Financial
Reporting issued by Institute of Chartered Accountant of India on 14" September 2015 and as
mandated under Section 143(3)(i) of the Companies Act, 2013, the testing of such controls has
been carried out independently by the statutory auditors during the financial year 2017-18.

No material process deficiencies have been identified during the testing as the existing internal
control framework is adequate and commensurate with the size and nature of the business of the
Company.
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RECOGNITIONS AND AWARDS

The Company was recognised across several prestigious platforms for its initiatives during the
year. The World HRD Congress is a large brand credibility award which recognizes organizations
for excellence in people practices. The 26" edition of the Times Ascent, World HRD Congress
Awards saw participation from over 1500 national as well as international organizations. In light of
this, the Company bagged the following awards

Dream Companies to work for (Ranking 12"‘)

Top 3 companies to work for (Insurance Sector)

Global HR Excellence Award — Organization with Innovative HR Practices

Global Training & Development Awards (Best Organisational Development Programme)
Best B School Recruitment Program

OO0O0OO0Oo

The above recognitions bear testimony to progress made in Company’'s efforts to become an
employer of choice and will further encourage Company’s drive towards excellence in people
practices.

Further, brand AVIVA LIFE INSURANCE was listed as the most trusted private insurance brand of
India in ‘The Brand Trust Report, India Study 2018’, an independent survey conducted by TRA
research. The Company was ranked number one among private life insurers with the ranking of
29" among 52 players in the overall BFSI segment.

CUSTOMER SERVICE

Your Company recognizes that a differentiated customer experience for life insurance business is
the key to success. The key initiatives taken by the Company on this are highlighted below:

a. Processes and systems have been aligned to help deliver one of the best turnaround times
for processing of new business, policy servicing, complaints resolution and claims settlement.

b. The Company is committed to ensure qualitative sourcing and has taken measures to protect
policyholders. Proposal stage verification prior to policy issuance is carried out to ensure
complete transparency to the client on the products bought by them.

c. Enhanced due diligence at the proposal stage itself on certain negative profiles basis past
claims experience has facilitated improvement in the claims experience of customers.

d. The Company continues to introduce new options for online payments for its customers
including providing facility of converting premium payment via credit cards into EMI online
(with select banks).

e. The Company has got one of the best in class claim settlement process wherein the
Company assists its customer in submission of claim documents towards a speedy claim
settlement. Further, the Company strives to better its claims experience by continuously
monitoring and analyzing claims trends in terms of product, location and customer profile.
During the year, the Company achieved claims settlement ratio of 94.4% in individual claims,
99.91% in Group claims and 98.49% overall. In Individual Life, this is the best settlement ratio
achieved in a decade. The claims outstanding ratios are 0.71% for individual, nil in Group and
0.16% overall. The Company continues to accord highest priority to complaints redressal. It
has been embedded as the key responsibility area of every employee of customer facing
functions. A seven step process is adopted which includes identification, investigation,
evaluation, analyzing, redressal, fixing and improving. Proactive management of complaints
based on root cause analysis enables to prevent recurrence resulting in 7% reduction in
complaints.
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f.  Systems Thinking is learning to study the whole rather than parts of an organization. During
the year under review, 14 operation processes were re-engineered under Systems Thinking
with the primary focus on Customer experience. Some of the key highlights include:

e Revamping of new business model that improved the issuance turnaround time by 15%.

¢ Introduction of the automation of underwriting process for non medical portfolio.

e Under Customer Services, our frontline contact centre executives were to provide first
point resolution (FPR) to customers leading to improvement in FPR by 14%.

o Digital platform enhanced to ease customer journey to update Aadhaar and Bank
account details.

e Automation of 40% of our interaction with customers through digitized mode.

e [Further to improve payout experience, various measures taken to increase direct transfer
to customer’s bank accounts from 76 to 91%.

e Designing of new framework to reduce the unclaimed fund lead from Rs 249 Crore fund
to Rs 190.65 Crore.

e Simplification of our customer service forms to ease the documentation for our
customers.

g. While focusing on quality and simplification of process, the Company had opted for Integrated
ISO certifications and has qualified for the below ISO standards:
a. Quality Management System ISO 9001:2015
b. Information Security Management System ISO 27001:2013
c. Business Continuity Management System 1SO 22301:2012

AUDITORS

The shareholders vide the resolution dated 27" July 2017 appointed M/s Walker Chandiok & Co
LLP (Walker) and M/s MSKA & Associates, Chartered Accountants (MSKA) as joint statutory
auditors of the Company to hold office from the conclusion of the 17" AGM till the conclusion of
the 22" AGM.

Pursuant to section 139(1) of the Companies Act, 2013, the proposal relating to ratification of
appointment of Walker and MSKA as joint statutory auditors of the Company from the conclusion
of the 18" AGM till the conclusion of the 19" AGM shall be taken up at the ensuing annual general
meeting.

PARTICULAR OF EMPLOYEES

As required by the provisions of rule (5) of Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the names and other particulars of the employees is attached
as ‘Annexure F1'. Also, as required by the IRDAI Corporate Governance Guidelines, 2016, the
remuneration details of the Key Management Persons (as defined under the guidelines), is
attached as ‘Annexure F2'.

REPORTING UNDER SEXUAL HARRASMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) Act, 2013

The Company has a robust and Internal Complaints Committee (ICC) in accordance with the
provisions of Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013. The Committee has representation from all four regions and at any time, more than
50% of its members are female employees. Senior female members have been assigned the
responsibility of acting as presiding officers in accordance with the law and are required to be
present in the inquiry of complaints at all times. The ICC also has the representation from an
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external party who is an expert in dealing with matters related to sexual harassment and is
associated with a Non Governmental Organization dedicated to cause of women.

The role of ICC broadly includes investigation of complaints arising out of violation of POSH
(prevention of sexual harassment) policy, preparation of annual report, providing inputs for
employee awareness sessions, and communication to all employee groups via emails, posters,
messages and the overall administration of the POSH policy.

During the year, following key activities were undertaken:

a. Poster communication were ensured in all branches and Corporate Office to increase
awareness and encourage employees to come forward

b. Timely updation of ICC members list and ensuring that the list is displayed prominently in
all branches and Corporate Office.

c. Town hall messaging through Chief People Officer across locations
d. Self service training content shared with all new ICC members
e. Roll out of online posters on POSH to all India mail users fortnightly to increase awareness

The Company is completely committed to providing its diverse workforce with a safe and secure
work environment. All five sexual harassment cases highlighted to People Function during the year
were managed by ICC. Out of the five cases, four have been disposed off and one is currently
work in progress. The case investigations resulted in acquittal of the accused, termination of the
accused, warning letter issuance, warning with transfer and counseling of the accused in order to
ensure the safety of our women employees at the workplace.

STRATEGY OF IMPLEMENTATION OF INDIAN ACCOUNTING STANDARDS

The IRDAI have notified insurers to follow the Indian Accounting Standards (Ind AS) as prescribed
under the Companies Rules 2015. Insurers were initially notified to comply with these standards
for accounting periods beginning from 1% April 2018 onwards, with comparatives for the periods
ending 31% March 2018. Later, IRDAI through circular no. IRDA/F&A/CIR/ACTS/146/06/2017
dated 28" June 2017 deferred the implementation of Ind AS for a period of two years. Accordingly,
Ind AS for Indian insurance companies is now applicable from 1% April 2020 (instead of 1* April
2018). However, insurance companies would still be required to submit the proforma Ind AS
financial statements to IRDAI on a quarterly basis effective from 31% December 2016.

This implementation will significantly impact the financial reporting systems and processes. As per
the aforementioned notification, the Boards of the insurers shall have the ultimate responsibility in
shaping the strategy for implementation of Indian Accounting Standards.

In this regard, the Company has formed a Steering Committee, comprising of members from
cross-functional areas. During the financial year 2016-17, the Company also engaged M/s Price
Waterhouse, Chartered Accountants for providing requisite training and guidance to support the
transition. An impact assessment of Ind AS transition on the financial statements has been
undertaken. Accordingly, the first proforma submission for the 9 months ended 31* December
2016 was made to IRDAI in line with the direction given in the notification. Further, the quarterly
proforma submissions of financials upto quarter ended 31* December 2017 have also been made.
The Proforma Financials will continue to be submitted to IRDAI on quarterly basis till the transition
date which is 1% April 2020.

The Company endeavours to have a planned approach in the implementation of the Indian
Accounting Standards and thereby enable a smooth transition.

ACKNOWLEDGEMENTS

The Board of Directors wishes to place on record its appreciation for the co-operation and
assistance extended by the IRDAI, Government Authorities, Life Insurance Council and
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Shareholders during the year under review. The Directors wish to place on record their deep
appreciation for the hard work, teamwork and professionalism shown by the employees and the
advisors. Your Directors also thank the customers, distribution partners, clients, vendors and other
business associates for their continued support.

For and on behalf of the Board

Sd/-

Mohit Burman Date: 17" May 2018
DIN: 00021963 Place: Gurugram
Chairman
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Annexure A
REPORT ON CORPORATE GOVERNANCE

We remain committed to the best corporate governance practices aimed at ensuring transparency
and accountability in relation to all our stakeholders.

BOARD OF DIRECTORS

The Board of Directors ensures that strategies and policies are implemented in a manner that
would sustain growth and protect the interests of all the stakeholders of the Company and
policyholders in particular. The Board of Directors comprises persons of eminence having
expertise in their respective areas. As on 31% March 2018, the Board comprised of eleven
directors with an Executive Director and ten Non-Executive Directors of which three are
Independent Directors. The mix of Independent and Non-Executive Directors enhances the quality
of business judgement.

During the financial year 2017-18, five meetings of the Board were held on 17" May 2017, 10"
August 2017, 14™ November 2017, 8" February 2018 and 21° March 2018.

The composition of the Board of Directors, number of directorships held by them in other
Companies and the attendance of the Members are given in the table below:

Member Nature of Educational Number of Number of
Directorship Qualifications and Field | Directorships | Meetings
of Specialization held in other | Attended*
Companies
Dr Ajay Dua" Non-Executive Economics Honours from 2 3
Independent St. Stephens College,
Director Delhi University, M.Sc.

(Economics) from London
School of Economics and
Politics, awarded PhD by
University of Bombay and
Diplomas in Business
Administration, Marketing
Management and
Russian Language

Field of Specialization:
Economics and

Management
Dr Anand Non-Executive M.Sc. in Chemistry and 19 4
Chand Burman Director Doctorate in

Pharmaceutical

Chemistry from the
University of Kansas

Field of Specialization:
Pharmaceutical Sciences

Mr Bobby Parikh® | Non-Executive B.Com from Mumbai 8 5
Independent University and FCA
Director

Field of Specialization:
Finance and Taxation

Mr David Anthony | Non—Executive | ACA BSc Hons. - 3
Elliot® Director
Field of Specialization:
Finance
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Ms Eranti
Venkataramagupta,
Sumithasri*

Non-Executive
Independent
Director

BE, MS

Field of Specialization:
Information Technology
Business Management
Business Consulting
Banking

Ms FaI%uni Sanjay
Nayyar

Non-Executive
Independent
Director
(Woman
Director)

B.Com from Mumbai
University and MBA from
IIM — Ahmedabad

Field of Specialization:
E-Commerce and
Finance

12

Mr Lee Patrick
Callaghan

Non -Executive
Director

Bachelor degree in law,
LLM in Corporate and
Commercial Law,Post
Graduate diplomas in
Specialist law fields (EU
law and Competition)

Field of Specialization:
Legal

Mr Mohit Burman

Non -Executive
Director

Bachelor of Arts,
Business Administration
and Economics from
Richmond College
London and MBA
(Finance)

Field of Specialization:
Finance

15

Mr Nishit Piyush
Majmudar

Non -Executive
Director

B.Com (Bombay
University), Fellow of the
Institute of Actuaries of
India

Field of Specialization:
Actuarial

Mr Pradip Burman

Non -Executive
Director

Graduate from MIT, USA
in BSc (Mechanical
Engineering).

Field of Specialization:
Engineering

14

Mr Pritam Das
Narang

Non -Executive
Director

B.Com, FCA, FCS,
AICWA and MIIA

Field of Specialization:
Finance

10

Mr Trevor Bull

Chief Executive
Officer &
Managing
Director (CEO &
MD)

10 O level and 2 A levels
from UK

Field of Specialization:
Insurance

 Attendance includes attendance through video conferencing.

1 Completion of tenure as an Independent Director with effect from 18th November 2017.

2 Re-appointed as an Independent Director with effect from 19th November 2017 for a term of 5 consecutive years.

3 Appointed with effect from 17th May 2017 as an additional director. Thereafter, appointed as director vide shareholders’ resolution dated 27th July

2017.

4 Appointed as an Independent Director with effect from 12th February 2018 for a term of 3 consecutive years.
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5 Completion of tenure as an Independent Director with effect from 1st March 2018. Re-appointed as an Independent Director with effect from 26th
March 2018 for a term of six months.

BOARD PROCEDURE

The Board meetings are scheduled well in advance before the beginning of each calendar year.
The Company holds at least four meetings of the board every year and not more than 4 months
intervene between two consecutive meetings. Additional meetings are also convened from time to
time as and when required. The management operates within the defined terms of reference and
delegation of authority matrix.

There is a transparent flow of information to the Board from the senior management through well
documented agenda notes. Independent Directors of the Company are provided training on the
key aspects of the life insurance business after their appointment. Detailed presentations are
made at the meeting of the Board of Directors on the business plans and actual business
performance is reviewed by the Board on a quarterly basis. Transactions exceeding prescribed
limit are reported to the Board periodically and transactions exceeding the delegated limit is placed
before the Board for its prior approval. Related party transactions, in which any director or joint
venture partner is interested, is placed before the Board for approval. Deliberations of the
meetings of the Committees are submitted to the Board on quarterly basis.

COMMITTEES

Your Company has in place all the mandatory Committees namely, Audit Committee, Corporate
Social Responsibility Committee, Investment Committee, Nomination and Remuneration
Committee, Risk Management Committee, Policyholders Protection Committee and With Profits
Committee. The Committee meetings are also scheduled well in advance every year. At least four
meetings are held in a financial year and the gap between two meetings does not exceed 4
months for mandatory committees except Nomination and Remuneration Committee, Corporate
Social Responsibility Committee and With Profits Committee.

In addition to the mandatory committees, the Company also has an Ethics Committee which is an
optional committee.

AUDIT COMMITTEE

The terms of reference of the Audit Committee inter alia includes reviewing the interim, quarterly
and annual financial statements, auditor’s report, internal audit reports and systems for internal
control, responsible for appointment and remuneration of external auditor (including concurrent
auditor), reviewing and monitoring the Company’s legal risk profile and compliance with applicable
legal and regulatory requirements, establishing and monitoring policies and procedures for
treatment of complaints received by the Company, approving or modifying transactions with
related parties.

The Audit Committee of the Company is constituted as per Section 177 of the Companies Act
2013 comprising of Independent and Non-Executive Directors. The Chairman of the Committee is
an Independent Director with finance and tax experience and is a Chartered Accountant and all the
members of the Committee have accounting and financial management expertise. The Company
Secretary of the Company acts as the Secretary of the Committee.

During the financial year, the Committee met four times on 16" May 2017, 9" August 2017, 13"
November 2017 and 7™ February 2018.

The composition of the Audit Committee and attendance of the Members is given below:
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S.No | Members Nature of Directorship No. of Meetings
Attended*

1. Dr Ajay Dua’ Non-Executive Independent Director 3

2. Mr Bobby Parikh Non-Executive Independent Director 4
(Chairman)

3. Ms Eranti Non-Executive Independent Director -
Venkaramagupta
Sumithasri®

4. Ms Falguni Sanjay | Non-Executive Independent Director 3
Nayar

5. Mr Mohit Burman Non-Executive Director 4

6. Mr Pritam Das | Non-Executive Director 4
Narang

*Attendance includes attendance through videoconferencing.
1. Completion of tenure as an Independent Director with effect from 18th November 2017.
2. Appointed with effect from 12th February 2018.

INVESTMENT COMMITTEE

The terms of reference of the Investment Committee inter alia includes laying down an overall
investment policy and operational framework for the investment operations, reviewing and
implementing the investment policy as approved by the Board, independently reviewing the
investment decisions, formulating an effective reporting system to ensure compliance with the
policy, specifying norms for investing and monitoring “Other investments”, ensuring compliance
with the various Acts, Rules, Regulations, Guidelines, Circulars etc. issued by the Authority from
time to time.

During the financial year, the Committee met four times on 17" May 2017, 10" August 2017, 14"
November 2017 and 8" February 2018.

The composition of the Investment Committee and the attendance of the Members are given
below:

S.No | Member Designation No. of Meetings
Attended
1. Mr Bobby Parikh Non-Executive Independent 4
Director

2. Mr Karni S Arha Chief Financial Officer 4

3. Mr Mohit Burman Non-Executive Director 4

4. Mr Prashant Sharma Chief Investment Officer 4

5. Mr Pritam Das Narang Non-Executive Director 4

6. Mr Sanjeeb Kumar" Appointed Actuary 4

7. Mr Trevor Bull Chief Executive Officer & Managing 4
(Chairman) Director

8. Ms Vijayalakshmi Chief Risk Officer 1
Natarajan’

1. Ceased to be Chief Risk Officer with effect from 1st December 2017.
2. Appointed with effect from 1st December 2017.

RISK MANAGEMENT COMMITTEE

The terms of reference of the Risk Management Committee inter alia includes providing financial
(credit, market and liquidity), insurance, operational risk and reputation management oversight;
supporting the business and risk management strategy; management of the business’s reputation
and franchise value; ensuring the business’s systems and processes meet customer, employee,
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regulator and external stakeholders’ expectations; overseeing the risk mitigation programmes;
monitoring the entity’s position against franchise value risk appetite; reviewing and challenging the
Company’s methodology for creating its forward-looking risk profile; reviewing management’s view
of emerging and potential risks.

During the financial year, the Committee met four times on 16" May 2017, 9" August 2017, 13"
November 2017 and 7" February 2018.

The composition of the Risk Management Committee and the attendance of the Members are
given below:

S.No Member Designation No. of Meetings
attended

1. Dr Ajay Dua’ Non-Executive Independent Director 3

2. Mr Bobby Parikh Non-Executive Independent Director 4
(Chairman)

3. Mr David Anthony Nominee of Aviva International Holdings 4
Elliot Limited

4. Ms Eranti Non-Executive Independent Director -
Venkaramagupta
Sumithasri®

5. Mr Trevor Bull Chief Executive Officer & Managing 4

Director

1. Completion of tenure as an Independent Director with effect from 18th November 2017.
2. Appointed with effect from 12th February 2018.

POLICYHOLDERS’ PROTECTION COMMITTEE

The terms of reference of the Policyholders Protection Committee inter alia includes putting in
place proper procedures and effective mechanism to address complaints and grievances of
policyholders including misselling by intermediaries; ensuring compliance with the statutory
requirements as laid down in the regulatory framework; ensuring adequacy of disclosure of
“material information” to the policyholders; reviewing claims report, repudiated claims, unclaimed
amount of policyholders and awards given by the Insurance Ombudsman/ Consumer forums
remaining unimplemented for more than three months

The Committee is headed by a Non-Executive Director and includes a Customer representative as
an invitee to enable the Company to formulate policies and assess compliance thereof

During the financial year the Committee met five times on 25" April 2017, 25" July 2017, 9™
August 2017, 30" October 2017 and 21 February 2018.

The composition of the Policyholders’ Protection Committee and the attendance of the Members
are given below:

S.No | Member Designation No. of Meetings
Attended

1. Dr Ajay Dua’ Non-Executive Independent Director 4
(Chairman)

2. Ms Anjali Malhotra | Chief Customer, Marketing and Digital 3
Nanda Officer

3. Ms Eranti Non-Executive Independent Director 1
Venkaramagupta
Sumithasri’ (Chairman)

4. Mr Mahesh Misra® Chief Distribution Officer 4

5. Mr Sanjeeb Kumar® Appointed Actuary 4

6. Mr Trevor Bull® Chief Executive Officer & Managing 3

Director & Chief Distribution Officer
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(interim position)
7. Ms Vijayalakshmi Chief Compliance & Chief Risk Officer 5
Natarajan®
8. Mr Vivek Saxena General Counsel 5
T Completion of tenure as an Independent Director with effect from 18th November 2017.

2. Appointed with effect from 12th February 2018.

3 Resigned with effect from 1st January 2018.

4. Ceased to be Chief Risk Officer with effect from 1st December 2017.

5. Appointed as an officiating Chief Distribution Officer with effect from 11th December 2017.
6. Appointed as Chief Risk Officer with effect from 1st December 2017.

NOMINATION AND REMUNERATION COMMITTEE

The terms of reference of the Nomination and Remuneration Committee inter alia includes
scrutinizing, reviewing and formulating criteria for determining qualifications, positive attributes of
Key Management Persons and Directors and also determine the independence of Directors,
recommending appointment and removal of Key Management Persons and Directors, carrying out
evaluation of Director's performance and recommend appointment/ removal basis the
performance, recommending the policy relating to appointment/ re-appointments and remuneration
for Directors and Key Management Personnel and ensure adherence of the policy while
considering such appointment, re-appointments and remuneration; formulating such policies for
retention plans, short & long term incentive plans, monetary and otherwise, to all or any class of
employees and recommend the same to the Board for approval.

During the financial year, the Committee met four times on 18" April 2017, 14™ November 2017,
7" February 2018 and 21% March 2018.

The composition of the Nomination and Remuneration Committee and the attendance of the
Members are given below:

S.No | Member Designation No. of meetings
attended*

1. Dr Ajay Dua Non Executive Independent Director 2
(Chairman)*

2. Mr Bobby Parikh Non Executive Independent Director 4

3. Ms Eranti Non-Executive Independent Director -
Venkaramagupta
Sumithasri’

4. Ms Falguni Nayar® | Non-Executive Independent Director 3

5. Mr Lee Patrick Non Executive Director 3
Callaghan’

6. Mr Mohit Burman | Non Executive Director 4

7. Mr Pritam Das Non Executive Director 4
Narang

*Attendance includes attendance through video conferencing.

1. Completion of tenure as an Independent Director with effect from 18th November 2017.
2. Appointed with effect from 12th February 2018.

3. Appointed with effect from 6th April 2017.

4. Appointed with effect from 6th April 2017.

WITH PROFITS COMMITTEE

The terms of reference of the Committee inter alia includes supervising the investment strategy of
the insurer for the with profits funds considering the assets and liabilities of the with profit funds,
supervising the reinsurance arrangements for the with profit funds, ensuring they are appropriate
and in the interest of the with profits policyholders, ensuring the appropriateness in debiting the
expenses to with profit funds, determining the share of assets attributable to the policyholder, the
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investment income attributable to the participating fund of policyholders and the expenses
allocated to the policyholders

During the financial year, the Committee met twice on 17" May 2017 and 14" November 2017.

The composition of the With Profits Committee and attendance of the Members are given below:

Managing Director

S.No | Member Designation No. of meetings attended
1. Mr Bobby Parikh Non Executive Independent 2
Director
2. Mr K K Wadhwa Independent Actuary 2
(Chairman)
3. Mr Sanjeeb Kumar Appointed Actuary 2
4, Mr Trevor Bull Chief Executive Officer & 2

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Corporate Social Responsibility Committee is constituted as per Section 135 of the
Companies Act 2013, comprising of Non Executive and Independent Directors to:
[ Formulate and recommend to the Board, a Corporate Social Responsibility Policy of the
Company and any modifications thereto.
Recommend the amount of expenditure to be incurred bon the activities undertaken
defined in the Corporate Social Responsibility Policy of the Company.
Review the performance of the CSR activities that have been approved by the Board of

Directors.

Recommend to the Board of Directors, an annual return on CSR to be included in the
Board’s Report as per the prescribed format under Companies Act, 2013.
Monitor the Corporate Social Responsibility Policy of the Company from time to time.

During the financial year the Committee met twice on 17" May 2017 and 13" November 2017.

The composition of the Corporate Social Responsibility Committee and attendance of the
members are given below:

S.No | Member Designation No. of meetings
attended
1. Dr Ajay Dua Non Executive Independent Director 2
(Chairman)
2. Mr Amit Mallik® Chief People, Operations and Customer 2
Services Officer
3. Ms Anjali Malhotra Chief Customer, Marketing and Digital 2
Nanda Officer
4, Mr Bobby Parikh Non-Executive Independent Director 2
(Chairman)
5. Ms Eranti Non-Executive Independent Director -
Venkaramagupta
Sumithasri®
6. Mr Karni S Arha Chief Financial Officer 2
7. Mr Pritam Das Non -Executive Director 1
Narang
8. Mr Trevor Bull Chief Executive Officer & Managing 2
Director
I. Completion of tenure as an Independent Director with effect from 18th November 2017.

2. Appointed as Chief Operations and Customer Services Officer with effect from 1st January 2018.

3. Appointed with effect from 12th February 2018.
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ETHICS COMMITTEE

The terms of reference of the Ethics Committee inter alia includes monitoring the compliance
function and the risk profile in respect of compliance with laws and regulations and internal
policies, including the code of ethics or conduct of the Company; supervising and monitoring
matters reported using the Company’s whistle blowing or other confidential mechanisms for
employees and others to report ethical and compliance concerns or potential breaches or
violations; advising the Board on the effect of the above on the Company’s conduct of business
and helping the Board set the correct “tone at the top” by communicating, or supporting the
communication.

The composition of the Ethics Committee is given below:

S.No | Member Designation
1. Mr Amit Malik" Chief People, Operations and Customer Services
Officer
2. Mr Karni S Arha Chief Financial Officer
3. Mr Prashant Kalaver Chief of Internal Audit
4. Mr Sanjeeb Kumar® Chief Risk Officer
5. Mr Trevor Bull Chief Executive Officer & Managing Director
6. Ms Vijayalakshmi Natarajan® Chief Risk Officer
7. Mr Vivek Saxena General Counsel

T Appointed as Chief Operafions and Customer Services Officer with effect from 1st January 2018.
2. Ceased to be Chief Risk Officer with effect from 1st December 2017.

3. Appointed as Chief Risk Officer with effect from 1st December 2017.

REMUNERATION TO DIRECTORS

The remuneration of Managing Director and Chief Executive Officer for the year ended 31* March
2018 is Rs 47,216,325.

The present salary structure of CEO of the Company includes fixed and variable (performance
bonus plus long term incentive) which is in compliance with IRDAI Guidelines on remuneration
dated 5" August 2016 (hereinafter referred as “the circular”) wherein more than 50% of the salary
constitutes of variable component which is deferred for 3 years.

In compliance with the circular, the Company had duly amended its Nomination and Remuneration
Policy and subjected CEO’s salary to be in compliance with applicable laws. Accordingly,
whenever any proposal for CEO salary is considered by Company’s Nomination and
Remuneration Committee and the Board, compliance of IRDAI Guidelines will be adhered to and
ensured.

The “Risk and Control” is one of the key objectives in the goal sheet of the CEO of the Company.
This objective includes Conduct, Governance and Risk management elements. The Nomination
and Remuneration Committee and the Board of the Company, at the time of considering vesting of
awards, shall take a holistic view bearing in mind various factors including the parameters
stipulated in the circular viz. persistency, solvency, grievance redressal, expenses of management,
claim settlement/repudiation, overall compliance status and overall financial position.

The Independent Directors have not drawn any remuneration from the Company, for the year
ended 31 March 2018 other than sitting fee of Rs. 1,00,000 for every meeting of the Board and
Committees attended by them. The total remuneration paid to Independent Directors for the
financial year 2017-18 is Rs 56,00,000 including Rs 17,00,000 paid to Dr Ajay Dua, Rs 26,00,000
paid to Mr Bobby Parikh, Rs 11,00,000 paid to Ms Falguni Nayar and Rs. 2,00,000 paid to Ms
Eranti Venkataramagupta Sumithasri.

The Non Executive Directors have not drawn any commission from the Company, for the year
ended 31* March 2018.
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RESPONSIBILITIES OF THE CEO & MANAGING DIRECTOR

The Board has delegated to the CEO & MD responsibility for day-to-day management of the
business of the Company in accordance with the strategy, objectives and policies set by the Board
from time to time.

INTERNAL AUDIT

Internal Audit function reports to the Audit Committee. The purpose of the function is to help the
Board and Executive Management to protect the assets, reputation and sustainability of the
Company. The function consists of internal audit and fraud investigation team. The function
assesses the effectiveness of framework of controls, management actions to address deficiencies
therein and reports to the Audit Committee on a quarterly basis and to management (as
appropriate). It also investigates and reports on cases of suspected financial crime and employee
fraud and malpractices.

FINANCIAL CRIME AND WHISTLE BLOWING POLICY

The Company has in place a Board approved Anti Money Laundering, Anti Bribery & Corruption,
Gift and Hospitality and Anti Fraud Policy that complies with IRDAI guidelines on Fraud Monitoring
Framework and best practices relating to prevention of financial crime have been adopted with self
assessments conducted twice a year.

Financial Crime Risk assessments are performed on a regular basis, inadequate controls are
identified and existing controls are tested regularly to prevent and detect malpractice incidents,
followed by review of design and operating effectiveness. Anti Bribery & Corruption and Anti Fraud
Policies have Whistle Blowing mechanism that provides an appropriate channel for communicating
any breaches of the Company’s policies and other regulatory requirements without disclosing their
identity.Training and assessment along with periodical education teasers to create employee
awareness is conducted through the year.

PUBLIC DISCLOSURES

Pursuant to the Public Disclosures requirements stipulated by IRDAI, the Company has published
its quarterly, half yearly and annual results within the prescribed period in the newspapers and has
made the necessary disclosures in the prescribed format on the Company’'s website. Any
transaction with related party is disclosed in the Annual Accounts.

SECRETARIAL AUDIT

The Secretarial Audit Report for the financial year ended 31* March 2018 is set out as a part of the
Directors Report.
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Certification for Compliance of the Corporate Governance Guidelines

| Vijayalakshmi Natarajan hereby certify that Aviva Life Insurance Company India Limited has complied
with the Corporate Governance guidelines for Insurance Companies as amended from time to time and
nothing has been concealed or suppressed.

Vijay%ﬁiﬁshmi Natarajan
Chief Risk & Compliance Officer

Date: 30" April 2018
Place: Gurugram

CIN - U66010DL2000PLC107880 M
IRDA Reg. No. 122
Aviva Life Insurance Company India Limited

Head Office: Aviva Tower, Sector Road, Opposite Golf Course, 4504 1802266 1 0124-2709046  customerservices@avivaindiacom  www.avivaindia.com
DLF Phase -V, Sector 43, Gurgaon-122 003 1800-103-7766

Tel.: +91 124 2709000, Fax: 491124 2571210

Registered Office: 2nd Floor, Prakashdeep Building,

7, Tolstoy Marg, New Delhi - 110 001, India 23
Tel.: 491 11 41510933, Fax: +91 1141510922
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. PREAMBLE

Pursuant to Section 178(2), 178(3) and 134(3)(e) of the Companies Act, 2013 read with rule 6 of the
Companies (Meeting of Board and its Powers) Rules, 2015 the Board of Directors of every Company
shall constitute a Nomination and Remuneration Committee.

The policy covers directors and key management persons of the Company.

IIl. OBJECTIVE

The key objectives of the Committee are:

a. To guide the Board in relation to appointment and removal of directors and key management

persons;

b. To evaluate the performance of the members of the Board and provide necessary report to the

C.

Board for further evaluation;

To recommend to the Board a policy relating to remuneration payable to the directors and key
management persons; and

d. Review Key personnel policies - for overall compensation and reward strategies of Directors and
KMP
Ill. DEFINITIONS
a. Applicable Laws include without limitations the Companies Act, 2013, Insurance Act, 2015 and

j-

rules regulations, circulars, guidelines and notifications issued there under (as amended from time
to time) by the concerned regulators including IRDAI, Securities & Exchange Board of India,
Reserve Bank of India

. “Board” means Board of Directors of the Company.
. “Company” means “Aviva Life Insurance Company India Limited.”

. “Director” means a director of the company appointed under Companies Act, 2013

. “Independent Director” means a director referred to in Section 149 (6) of the Companies Act, 2013.

“IRDAI" means Insurance Regulatory and Development Authority of India.

“Key Management Persons” (KMP) shall mean such officers prescribed as key management
persons under Companies Act, 2013 read with IRDAI Corporate Governance Guidelines, 2016 as
amended from time to time,

. “The Committee” shall mean Nomination and Remuneration Committee of Board of Directors of the

Company, constituted in accordance with the provisions of Section 178 of the Companies Act,
2013.

“Policy or This Policy” means Nomination and Remuneration Policy.

“Remuneration” means any money or its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income-tax Act, 1961.

NRC Policy/Ver 1.4/BM 21.03.2018
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IV. ROLE OF THE COMMITTEE

The role of the Committee inter alia shall include:

a.

To review and formulate criteria for determining qualifications, positive attributes and
independence of a director;

To recommend to the Board appointment and removal of Key Management Persons.

To carry out evaluation of Director's performance and recommend to the Board appointment /
removal based on his / her performance

To recommend to the Board on (i) policy relating to remuneration for Directors and Key
Management Persons and (ii) Executive Directors remuneration and incentive

To formulate Employee Stock Option Schemes (ESOPS), including the review and recommended
grant of options to eligible employees under such schemes

To formulate such policies for retention plans, short & long term incentive plans, monetary and
otherwise, to all or any class of employees.

To ensure that level and composition of remuneration is reasonable and sufficient, relationship of
remuneration to performance is clear and meets appropriate performance benchmarks.

To perform such other functions as may be necessary or appropriate for the performance of its
duties.

V. APPOINTMENT AND REMOVAL OF DIRECTOR AND KMP AND SENIOR MANAGEMENT

Appointment criteria and qualifications:

The Committee shall identify candidates, as may be required, who meet fit and proper criteria as
set forth in the applicable law including IRDAI Corporate Governance Guidelines, 2016 to serve as
members of the Board of Directors, and who have the qualifications and experience that would
provide the Company’s Board with the diversity of experience that would benefit the Company. The
criteria to be satisfied may relate to integrity demonstrated in personal behavior, business conduct,
financial soundness, relevant experience. The Committee, on being satisfied with the candidature,
will then recommend candidates to be appointed by the Board subject to approval of shareholders.

a. Appointment of Director:

The Committee will recommend the appointment of Director(s) to the Board (subject to approval
by the shareholders). The Director on being appointed on the Board of the Company, will be
required to provide requisite confirmations and execute such documents as required under
Applicable Laws or otherwise required by the Company as per its policies and practices.

. Appointment of Chief Executive Officer:

The Appointment of Chief Executive Officer shall be -done in accordance with the provisions of
the Articles of Association of the Company, the applicable Laws and applicable policies of the
company.

. Appointment of Chairman:

The Appointment of Chairman shall be made in accordance with the provisions of the Articles of

NRC Policy/Ver 1.4/BM 21.03.2018
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Association of the Company, the Companies Act, 2013 and such other laws as may be
applicable.

. Appointment of Key Management Persons

The CEO & MD shall recommend shortlisted candidate/s for the appointment of a KMP to the
Nomination and Remuneration Committee in accordance with the Articles of Association of the
Company. The Nomination and Remuneration Committee shall consider such
recommendations, and if satisfied, - place the recommendations before the Board of Directors
for their approval.

Term / Tenure:

a. Managing Director/Whole-time Director/CEO (Managerial Person):

Subject to the prior approval of IRDAI and provisions of the Applicable Laws, the Company shall
appoint or re-appoint any person as its Managerial Person for a term not exceeding five years at
atime.

. Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the Board of
the Company and will be eligible for consideration for reappointment on passing of a special
resolution by the shareholders of the Company and disclosure of such appointment in the
Board's report.

No Independent Director shall hold office for more than two consecutive terms, but such
Independent Director shall be eligible for appointment after expiry of three years of ceasing to
become an Independent Director or such other period stipulated by Applicable Laws

Provided that an Independent Director shall not, during the aforesaid period of three years, be
appointed in or be associated with the Company in any other capacity, either directly or
indirectly.

VI. PROVISIONS RELATING TO REMUNERATION OF WHOLE TIME DIRECTOR, NON EXECUTIVE
DIRECTOR ,KMP’s and MANAGING DIRECTOR / CEO

Remuneration to Whole Time Director and Non Executive Directors:

The remuneration or any modification in the remuneration to be paid to the whole time director
and non executive non independent directors will be determined by the Committee and be
recommended to the Board for its approval which shall be subject to the approval of the
shareholders of the Company and Central Government/ IRDAI, wherever required.

Remuneration to Managing Director/ CEO

The remuneration or any modification in the remuneration to be paid to the Managing Director/
CEO, whole time director and non-executive non independent directors shall be subject to prior
approval of IRDAI and will be governed by Applicable Laws, including Guidelines on
Remuneration of Non- Executive Directors and Managing Director/Chief Executive
Officer/Whole-time Directors of Insurers w.e.f. 1st October 2016 as amended ("Guidelines"). -.
The remuneration of the Managing Director/CEO/whole time director shall be subject to criteria
stipulated under the Applicable Laws, Guidelines, and the business plan of Company. These

NRC Policy/Ver 1.4/BM 21.03.2018
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At the beginning of the year

982,401,000

49%

982,401,000

49%

Date wise increase/ decrease
in promoter shareholding
during the year specifying the
reason for increase / decrease
(e.g. allotment / transfer /
bonus / sweat equity etc)

No change during the financial year 2017-18

At the End of the year

982,401,000

49%

982,401,000

49%

iv.

Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRS):

Sr. No.

Shareholding at the beginning of the year

Cumulative Shareholding during the year

For Each of the Top 10
shareholders

No.

of shares

% of total shares of
the Company

No. of shares

% of total shares of the
Company

At the beginning of the
year

Date wise increase/
decrease in shareholding
during the year
specifying the reason for
increase / decrease (e.g.
allotment / transfer /
bonus / sweat equity etc)

At the End of the year (or
on the date of
separation, if separated
during the year)

V.

Shareholding of Directors and Key Managerial Personnel:

Sr. No.

Shareholding at the beginning of the year

Cumulative Shareholding during the year

For Each of the Directors
and KMP

No.
shares

of

% of total shares of the
Company

No.
shares

of

% of total shares of the
Company
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Dr. Ajay Kumar Dua
(Director)*

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

Dr. Anand Chand Burman
(Director)

At the beginning of the year

100

0.00%

100

0.00%

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

No change during the financial year 2017-18

At the End of the year

100

0.00%

100

0.00%

Mr. Bobbg/ Kanubhai Parikh
(Director)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

Mr. David Anthony Elliot
(Director)®
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At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

Ms. Eranti Venkataramagupta
Sumithasri (Director)4

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

Ms Falguni Sanjay Nayar
(Director) °

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

Mr. Lee Patrick Callaghan
(Director)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
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equity etc)

At the End of the year

Mr. Mohit Burman (Director)

At the beginning of the year

100

0.00%

100

0.00%

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

No change during the financial year 2017-18

At the End of the year

100

0.00%

100

0.00%

Mr. Pritam Das Narang
(Director)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

10.

Mr. Pradip Burman (Director)

At the beginning of the year

100

0.00%

100

0.00%

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

No change during the financial year 2017-18

At the End of the year

100

0.00%

100

0.00%

11.

Mr. Trevor Bull (Director)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
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decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

12.

Mr Nishit Piyush Majmudar
(Director)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

13.

Ms Nisha Prabhakar
(Company Secretary)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

14.

Mr. Karni Singh Charan Das
Arha (Chief Financial Officer)

At the beginning of the year

Date wise increase/
decrease in shareholding
during the year specifying
the reason for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)

At the End of the year

1 Completion of tenure as an Independent Director with effect from 18th November 2017.
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2 Re-appointed as an Independent Director with effect from 19th November 2017 for a further term of 5 consecutive years.
3 Appointed with effect from 17th May 2017 as an additional director. Thereafter, appointed as director vide shareholders’ resolution dated 27th July 2017.
4 Appointed as an Independent Director with effect from 12th February 2018 for a term of 3 consecutive years.

5 Completion of tenure as an Independent Director with effect from 1st March 2018. Re-appointed as an Independent Director with effect from 26th March 2018 for a term of six months.
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V.

VI.

INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for Payment

Unsecured
Loans

Deposits

Total Indebtedness

Indebtedness at

beginning

financial year

i. Principal Amount

i. Interest due but
not paid

iii. Interest accrued
but not due

Secured Loans
excluding
deposits
the -
of the

Total (i+ii+iil) -

Change
indebtedness

the financial year
Additions
Reductions

in -
during

Net Change -

Indebtedness at
end of the financial

year

i. Principal Amount

ii. Interest due but
not paid

iii. Interest accrued
but not due

the -

Total (i+ii-+iii) -

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sr. No. Particulars of Remuneration Name of MD / WTD / Manager Total Amount
I Mr. Trevor Bull — Managing
Director & Chief Executive
Officer
1. Gross Salary
a. Salary as per provisions
contained in section 17(1) of Rs. 2,94.48,536 Rs. 2,94.48,536
the Income Tax Act, 1961
b. Value of perquisites under
section 17(2) of the Income
Tax Act, 1961- Company Rs. 41,78,132 Rs. 41,78,132
Leased Accommodation
c. Profits in lieu of salary under
section 17(3) of the Income Rs. 39,600 Rs. 39,600
Tax Act, 1961- Meal Card
2. Stock Option - -
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Sweat Equity

4. Commission - -
- as 5 of profit
- others, specify

5. Others, please specify

Long Term Incentive Plan

Provident Fund Contribution

Rs. 1,22,78,057

Rs. 12,72,000

Rs. 1,22,78,057

Rs. 12,72,000

Total (A)

Rs. 4,72,16,325

Rs. 4,72,16,325

Ceiling as per the Act

Not Applicable being an Insurance Company

B. Remuneration to other directors:

Sr. No. Particulars of Remuneration Name of Directors Total Amount
l. Dr. Ajay Kumar Dua -
Independent Director
1. Fee for attending board meetings Rs.17,00,000 Rs. 17,00,000
2. Commission - -
3. Others, please specify - -
Il. Mr. Bobby Kanubhai Parikh —
Independent Director
1. Fee for attending board meetings Rs. 26,00,000 Rs. 26,00,000
2. Commission - -
3. Others, please specify - -
[l Ms. Falguni Nayar — Independent
Director
1. Fee for attending board meetings Rs. 11,00,000 Rs. 11,00,000
2. Commission - -
3. Others, please specify - -
V. Ms. Eranti Venkataramagupta
Sumithasri — Independent Director
1. Fee for attending board meetings Rs. 2,00,000 Rs. 2,00,000
2. Commission - -
3. Others, please specify - -
Total Rs. 56,00,000 Rs. 56,00,000
V. Other Non Executive Non

Independent Directors
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1. Fee for attending board meetings - -
2. Commission - -
3. Others, please specify - -
Total - -
Total (B) Rs. 56,00,000 Rs. 56,00,000

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sr. No. Particulars of Remuneration Key Managerial Personnel Total Amount
I Mr Karni S Arha— Chief Financial
Officer
1. Gross Salary
a. Salary as per provisions
contained in section 17(1) Rs. 1,09,76,729 | Rs. 1,09,76,729
of the Income Tax Act,
1961
b. Value of perquisites u/s
17(2) Income Tax Act, ) )
1961
c. Profits in lieu of salary
under section 17(3)
Income Tax Act, 1961
2. Stock Option - -
3. Sweat Equity - -
4. Commission - -
As % of profit
Others, specify
5. Others, please specify - -
Total Rs. 1,09,76,729 | Rs. 1,09,76,729
Il. Ms Nisha Prabhakar — Company
Secretary
1. Gross Salary
a. Salary as per provisions
contained in section 17(1) Rs. 22,68,465 Rs. 22,68,465
of the Income Tax Act,
1961 - -
b. Value of perquisites u/s
17(2) Income Tax Act,
1961 - -
c. Profits in lieu of salary
under section 17(3)
Income Tax Act, 1961
2. Stock Option - -
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VII.

3. Sweat Equity -
4, Commission -
As % of profit
Others, specify
5. Others, please specify -
Total Rs. 22,68,465 Rs. 22,68,465
PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL
Type Section  of | Brief Description | Details of Penalty | Authority Appeal
Companies [/ Punishment /| [RD/NCLT/ | made, if
Act Compounding Court] any (give
fees imposed details)
A. COMPANY
Penalty - - - -
Punishment - - - -

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding
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Annexure C

AVIVA

NOMINATION AND REMUNERATION POLICY FOR DIRECTORS AND KEY MANAGEMENT
PERSONS



VI.

VILI.

Bl AVIVA

Life Insurance
Contents

Particulars

Preamble

Objectives

Definitions

Role of the Committee

Appointment and removal of Director and Key Management Persons

Provisions relating to remuneration of Whole Time Director, Non
Executive Non Independent Director and Key Management Persons

Provisions relating to remuneration to Non-Executive Independent
Director

NRC Policy/Ver 1.4/BM 21.03.2018
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. PREAMBLE

Pursuant to Section 178(2), 178(3) and 134(3)(e) of the Companies Act, 2013 read with rule 6 of the
Companies (Meeting of Board and its Powers) Rules, 2015 the Board of Directors of every Company
shall constitute a Nomination and Remuneration Committee.

The policy covers directors and key management persons of the Company.

IIl. OBJECTIVE

The key objectives of the Committee are:

a. To guide the Board in relation to appointment and removal of directors and key management

persons;

b. To evaluate the performance of the members of the Board and provide necessary report to the

C.

Board for further evaluation;

To recommend to the Board a policy relating to remuneration payable to the directors and key
management persons; and

d. Review Key personnel policies - for overall compensation and reward strategies of Directors and
KMP
Ill. DEFINITIONS
a. Applicable Laws include without limitations the Companies Act, 2013, Insurance Act, 2015 and

j-

rules regulations, circulars, guidelines and notifications issued there under (as amended from time
to time) by the concerned regulators including IRDAI, Securities & Exchange Board of India,
Reserve Bank of India

. “Board” means Board of Directors of the Company.
. “Company” means “Aviva Life Insurance Company India Limited.”

. “Director” means a director of the company appointed under Companies Act, 2013

. “Independent Director” means a director referred to in Section 149 (6) of the Companies Act, 2013.

“IRDAI" means Insurance Regulatory and Development Authority of India.

“Key Management Persons” (KMP) shall mean such officers prescribed as key management
persons under Companies Act, 2013 read with IRDAI Corporate Governance Guidelines, 2016 as
amended from time to time,

. “The Committee” shall mean Nomination and Remuneration Committee of Board of Directors of the

Company, constituted in accordance with the provisions of Section 178 of the Companies Act,
2013.

“Policy or This Policy” means Nomination and Remuneration Policy.

“Remuneration” means any money or its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income-tax Act, 1961.

NRC Policy/Ver 1.4/BM 21.03.2018
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IV. ROLE OF THE COMMITTEE

The role of the Committee inter alia shall include:

a.

To review and formulate criteria for determining qualifications, positive attributes and
independence of a director;

To recommend to the Board appointment and removal of Key Management Persons.

To carry out evaluation of Director's performance and recommend to the Board appointment /
removal based on his / her performance

To recommend to the Board on (i) policy relating to remuneration for Directors and Key
Management Persons and (ii) Executive Directors remuneration and incentive

To formulate Employee Stock Option Schemes (ESOPS), including the review and recommended
grant of options to eligible employees under such schemes

To formulate such policies for retention plans, short & long term incentive plans, monetary and
otherwise, to all or any class of employees.

To ensure that level and composition of remuneration is reasonable and sufficient, relationship of
remuneration to performance is clear and meets appropriate performance benchmarks.

To perform such other functions as may be necessary or appropriate for the performance of its
duties.

V. APPOINTMENT AND REMOVAL OF DIRECTOR AND KMP AND SENIOR MANAGEMENT

Appointment criteria and qualifications:

The Committee shall identify candidates, as may be required, who meet fit and proper criteria as
set forth in the applicable law including IRDAI Corporate Governance Guidelines, 2016 to serve as
members of the Board of Directors, and who have the qualifications and experience that would
provide the Company’s Board with the diversity of experience that would benefit the Company. The
criteria to be satisfied may relate to integrity demonstrated in personal behavior, business conduct,
financial soundness, relevant experience. The Committee, on being satisfied with the candidature,
will then recommend candidates to be appointed by the Board subject to approval of shareholders.

a. Appointment of Director:

The Committee will recommend the appointment of Director(s) to the Board (subject to approval
by the shareholders). The Director on being appointed on the Board of the Company, will be
required to provide requisite confirmations and execute such documents as required under
Applicable Laws or otherwise required by the Company as per its policies and practices.

. Appointment of Chief Executive Officer:

The Appointment of Chief Executive Officer shall be -done in accordance with the provisions of
the Articles of Association of the Company, the applicable Laws and applicable policies of the
company.

. Appointment of Chairman:

The Appointment of Chairman shall be made in accordance with the provisions of the Articles of

NRC Policy/Ver 1.4/BM 21.03.2018
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