With you today,
for a better tomorrow

AVIVA

| Life Insurance |




fradhddy

BOARDS’ REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the Twenty Third Annual Report on the business and
operations of the Company together with the audited Financial Statements, Management Report

and the Auditors’ Report thereon for the Financial Year ended 31st March 2023.

FINANCIAL RESULTS

Highlights of the financial results of your Company for the year ended 31t March 2023 are

summarized below:-

(Rs in ‘000’s)
Particulars Current Year Previous Year |
31-March-23 31-March-22
Sum Assured 1,031,004,264 1,011,101,149
Premium Income 13,174,529 12,681,484 |
Surplus/(Deficit) in the Revenue Account before ‘
transfer from Shareholders Fund:
(a) Linked Life Par 7,481 | 43,465
(b) Linked Pension Par - (6,694) 5,525
(c) Linked Life Non Par (311,515) (176,322)
' (d) Linked Pension Non Par 25124 37,015
(e) Linked Group (11,283) (5,016)
(f) Non Linked Life Par 11,447 (537)
(9) Non Linked Pension Par ~ (48) (382)
(h) Non Linked Life Non Par (942,807) B (1,045,992)
(i) Non Linked Pension Non Par 55,547— (67,152)
(j) Non linked Group Life Non Par (135,551) 40,025
(k) Non Linked Group Pension Non Par 2,563 (3,292) |
(I) Non Linked Annuity 67,830 1 50,324
[ (m) Non Linked Group- Variable (5,535) (904)
(n) Non Linked Health Non Par (109,557) 273
Total (1,352,998) (1,022,973)
Profit/(Loss) after tax (1,184,353) (859,257)

BUSINESS OPERATIONS

For FY 22-23, the Company grew the Individual new business volumes on an Annual Premium
Equivalent basis by ~19% (Rs 231 Crore in FY 22-23). On overall APE, company grew by 15%
over PY. Company also over achieved the Q4 targets in retail business. Company is focusing on
building own distribution for scale up, as cost of acquisition across institutional channels is
expected to go up post the new commission guidelines.

The Company also continues to focus on enhancing policyholders experience whilst assessing
opportunities for operational efficiency and cost optimisation to help reduce operating expense.
Company is focused for enhanced customer experience through afresh digital journey. Fresh
capital infused by the shareholder during the year has supported the solvency ratio. Assets under
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Management increased to Rs 12,328 Crore (FY21-22: Rs 11,547 Crore) arising from higher new
business during the year.

In FY22-23, the Company reported a loss of Rs. 118 Crore (FY21-22: Loss of Rs. 86 Crore) arising
from impact of reserve movements associated with existing product. Total Gross Premium of Rs
1,317 Crore (FY 21-22 Rs 1,268 Crore) was received during the period was reported.

Furthermore, in line with demonstrating our customer led focus, the Company achieved the Claim
settlement ratio of 98.75% in Individual business (FY21-22: 98.39%) and 99.41% in Group
business (FY21-22: 99.85%) during the period, testament to the support for customers during year.
This is an area of constant focus for us and support our customers to our best ability in their times
of need.

There have been no material changes in the controls or processes foliowed in the financial
statement closing process of the Company.

The Company has also assessed its solvency position as at the Balance sheet date and is at
184% (F21-22: 182%), supported by the capital infused (of Rs 185 Cr). The solvency is above the
prescribed regulatory limit of 150%. Further, based on the Company’s current assessment of the
business operations over next one year, it expects the solvency ratio to continue to remain strong
and above the minimum limit prescribed by the insurance regulator. The Company will continue to
closely monitor any material changes to future economic conditions.

The Company is embarking on a focused and disciplined strategy, focused on improvements in its
distribution channels and to enhance operational efficiency. The Company continues to look for
opportunities to expand its bancassurance distribution while retaining its current partner. Company
is also focusing on strengthening the own distribution channels Aviva Direct and Agency which will
reduce dependency on institutional channels going forward.

CAPITAL STRUCTURE OF THE COMPANY

TRANSFER OF SHARES FROM DABUR INVEST CORP (DIC) TO AVIVA INTERNATIONAL
HOLDINGS (AlH)

Pursuant to change in law, Aviva International Holdings (AlIH) exercised the option to purchase
shares from Dabur invest Corp (DIC) and increase its shareholding to the maximum percentage
permitted under law. DIC transferred 50,12,25,000 equity shares of the Company to AlH. After the
transfer of shares, DIC holds 26% and AlH holids 74% of Equity Shares of the Company.

ALLOTMENT OF SHARES ON RIGHTS BASIS TO EXISTING SHAREHOLDERS

Further, during the period under review, the Board of Directors of the Company have issued,
approved and allotted 18,50,00,000 (Eighteen Crore Fifty Lakh) equity shares of INR 10/- each
amounting to INR 1,85,00,00,000 (Rupees One Hundred And Eighty Five Crore Only) to the
existing shareholders of the Company on Rights Basis and accordingly the paid-up and subscribed
share capital of the Company increased to INR 21,89,90,00,000 (Two Thousand One Hundred
And Eighty Nine Crore Ninety Lakh Only).

Further, during the period under review the Company has not issued any sweat equity shares and
hence no information as per provisions of section 54(1)(d) of the act read with Rule 8(13) of the
Companies (Share Capital and Debenture) Rules, 2014 is furnished.

The Company has not issued any equity shares under employees stock option scheme during the
year under review and hence no information as per provisions of section 62(1)(b) of the Act read
with Rule 12(9) of the Companies (Share Capital and Debenture) Rules, 2014 is furnished.
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As on March 31, 2023, the authorized share capital of your Company stood at INR
25,00,00,00,000 (Two Thousand Five Hundred Crore Only) divided into 2,50,00,00,000 (Two
Hundred And Fifty Crore) equity shares of INR 10/- each and paid up stood at INR 2189,90,00,000
(Two Thousand One Hundred And Eighty Nine Crore Ninety Lakh Only. DIC holds 26% and AlH
holds 74% of Equity Shares of the Company.

BONUS TO WITH PROFIT POLICYHOLDERS

In accordance with the product feature of Life Unitized with Profit Fund (UWP) and Pension
Unitized with Profit Fund (PUWP), your Company declared the following bonus rates for various
lines of participating products:

A. Unitised With Profits (UWP) Business

Regular Bonus:

l Unitised with

Profit Products — Life

Profit Products — Pension

Unitised with

Declared Regular Bonus
(1-Oct-22 to 30-Sep-23)

11.50%

10.50%

Proposed Regular Bonus
(1-Oct-23 to 30-Sep-24)

11.50%

10.50%

A.2 Special Reversionary Bonus (SRB)

The Company has been declaring a SRB under this line of business (Unitized With Profits
Fund) for the last 5 financial years owing to the significant amount of surplus assets, known as
Fund for Future Appropriation (FFA). In line with the recommendations made by Independent
Actuary and the amount of FFA, it is recommended to declare a higher Special Reversionary
Bonus (SRB) of 10% p.a. under both UWP (Life & Pension) lines of business.

A.3 Terminal Bonus Rates:

Calendar UWP Life UWP Pension
year of Current Rate Proposed Rate Current Rate | Proposed Rate
creationof | (1.0¢ct-22t0 30- | (1-Oct-23 to 30- | (1-Oct-22 to 30- | (1-Oct-23 to 30-
units Sep-23) Sep-24) Sep-23) Sep-24)
2002 113% 113% NA NA
2003 83% 83% 72% 72%
2004 73% | 73% 63% , 63%
2005 62% | 62% 53% | 53%
2006 56% . 56% 47% | 47%
2007 48% 48% 40% 40%
2008 43% 43% 36% 36%
| 2009 36% | 36% 30% 30% |
| 2010 32% 32% 27% | 27%
| 2011 27% 27% 23% 23%
2012 20% 20% 17% 17%
2013 11% 11% 14% 1 14%
2014 9% 9% 7% ' 7%
2015 5% 5% 5% 5%
. 2016 2% 2% 2% 2%
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2017 1% ' 1% 1% 1%
2018 0% 0% 0% 0%
2019 0% ; 0% 0% 0%
. 2020 | 0% 0% | 0% , 0%
2021 | NA 0% ; NA i 0%
. 2022 NA 0% NA f 0%

B. Traditional With Profit Business:
B.1 Regular Bonus Rates

Product Line

Declared Regular Bonus Rate
FY 2022-23

Proposed Regular Bonus
Rates

FY 2023-24

Aviva Money Back
Plan

45 per 1000 Sum Assured

45 per 1000 Sum Assured

Aviva Secure
Pension Plan

35 per 1000 Sum Assured

35 per 1000 Sum Assured

Policy Regular Bonus Policy Regular Bonus
Term Rate Term Rate
(per 1000 Sum (per 1000 Sum
. . Assured) Assured)
Avlya.Dhan Nirman 18 Years | 42.5 | 18 Years 42.5
21 Years | 45.0 | 21 Years 45.0
25 Years | 45.0 { 25 Years | 45.0
30 Years | 47.5 | 30 Years | 47.5
- Premium Regular
Ilzremlunmt Regug:\artgonus Payment Bonus Rate
ayme Term (per 1000
) I~ Term (per 1000 Sum
Aviva Dhan Vriddhi Sum
Assured)
Plus Assured)
5 Years 33.0
| bSYears | 33.0
7 Years 37.0
| 1Y + 415 | | 7 Years 37.0
ears | ' 11 Years 415

B.2 Terminal Bonus Rates

Following Terminal Bonus Rates are being proposed under various products in Traditional with

profits line of business
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Product Line Declared Terminal Bonus Rate Proposed Terminal Bonus Rates
FY 2022-23 FY 2023-24
| Policy | Terminal Bonus Rate Polic Terminal Bonus Rate
Yegr of | (per 1000 Sum Year{)f (per 1000 Sum Assured)
Exit Assured) Exit
6 | 170 G 170
! Lis [ 7 185
8 200 8 200
Aviva Money | 9 215 ' 9 215
Back Plan 10 230 10 230
1 245 1| 245
12 260 12 | 260
13 275 13 | 275
12 290 14 290
15 305
15 305 16 | 320
Policy Year | Terminal Bonus Policy Terminal Bonus Rate
of Exit Rate Year of (per 1000 Sum
(per 1000 Sum Exit ASSUred)
Assured) 6 120
6 120 | 7 120
7 120 | 8 140
Aviva Secure 8 140 | 9 140
Pension Plan 9 140 10 160
10 160 L e
11 | 160 | 12 180
12 | 180 13 | 180
13 | 180 14 200
14 ! 200 | 15 200
15 | 200 1 16 220
Policy Terminal Bonus Policy Terminal Bonus Rate
Year of Rate Year of (per 1000 Sum
|| Exit (per 1000 Sum Exit Assured)
) Assured) 6 50
Aylva D*han 6 | 50 7 50
Nirman 7 50 || 8 50
8 50 Il 9 50
9 50 || 10 | 50
, 10 50 . 11 | 50
i




AVIVA
. Declared Terminal Bonus Rate Proposed Terminal Bonus Rates
Pioduct Line FY 2022-23 FY 2023-24
Policy Year | Terminal Bonus S oliGy Terminal Bonus
: Year of Rate
of Exit Rate )
Exit (per 1000 Sum
. (per 1000 Sum
Aviva Dhan Assured) Assured)
Vriddhi Plus 6 60 6 60
| . | 7 60
_ 7 | 60
3 60 8 60
9 60

L 1

*A special terminal bonus of Rs 50 per 1000 sum assured is declared for all Aviva Dhan Nirman
policies exiting during the FY 2023-24.

RENEWAL OF REGISTRATION

The Company has paid the annual renewal registration fees to the IRDAI for the financial year
2023-24.

SOLVENCY

The Company has maintained the required solvency margin as per the IRDAI Guidelines. As on
315t March 2023, the Company had a solvency margin of 184% of the required solvency margin.

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

During the year under review, the Company has over achieved its regulatory target by selling
21.03% policies in rural sector as against the target of 20%.

In case of social sector, the Company has covered 8.29% 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 through deeper
areas of intensity and through establishing new partnerships and the Company look forward to
enhanced engagement, enhanced relevant products, technological innovations and brand
awareness in this space.

INVESTMENTS

The Company's total Assets Under Management ('AUM’) as on 31t March 2023 was Rs.
12,328.52 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, Fixed deposits and Equity Shares. During the period FY22-23, the
Company has made no investment in real estate or loans. A summary of the investment
performance during the period and the investment portfolio as on 318 March 2023 is given below:

Shareholders | Policyholders Fund
| Fund Non Unit Linked Unit Linked

FY 2022-2023 Return* 7.0% 7.9% 2.0%
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Rs in Crore
Shareholiders Policyholders Fund

Fund Non Unit Linked | Unit Linked
Equity/Preference Shares - 2.00 1892.46
Government Securities including 413.55 6,661.23 931.48
Treasury Bills
Corporate Bonds
AAA 100.93 1,413.80 59.73
AA or better 0.74 2.45 107.33
Below AA*™* - 4.21 8.86
Mutual Funds- ETF - B - 187.29
Fixed Deposits/Money Market and 0.45 254.11 287.91
Net current Assets (for ULIP)
Assets Under Management 515.66 8,337.79 3,475.07

*Return is calculated on Mod-Dietz method

**Exposures to Below AA rated securities above are due to the downgrades of bonds subsequent
to our purchases.

CORPORATE GOVERNANCE

The Company has put in place a robust corporate governance framework with an emphasis on
overall risk management across the organization. The 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 31st March 2023
is Form MGT-7 is available on the website of the Company at https://www.avivaindia.com.

NUMBER OF MEETINGS OF THE BOARD

Six 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 attached as ‘Annexure A’.

DIRECTORS’ RESPONSIBILITY STATEMENT

In accordance with the requirements of Section 134(3)(c) and 134 (5) of the Companies Act, 2013,
the Board of Directors, to the best of their knowledge and belief, 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 loss of the
Company for that period;

ii. 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;
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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 has received necessary declaration from Independent Non-Executive Directors of
the Company under Section 149(7) of the Companies Act, 2013, that he/she continue to meet with
the criteria of independence and are Independent of Management as prescribed under Section
149(6) of the Companies Act, 2013 and have duly complied with the provisions of sub rule (1) & (2)
of Rule 6 of the Companies (Appointment & Qualification of Directors) Rules, 2014 i.e. inclusion of
name in the databank for independent directors

The Independent Directors have also confirmed that they have complied with the Company’s code
of conduct.

In the opinion of Board, all Independent Directors of the Company fulfill the criteria with regard to
integrity, expertise and experience (including the proficiency) of the independent directors as
defined under Companies Act, 2013 and rules made thereunder.

COMPANY’S POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

The Company's policy on directors’ appointment and remuneration including criteria for
determining qualifications, positive attributes, independence of a director and other matters
provided under section 178(3) of the Act are available on the website of the Company at
hitps://www.avivaindia.com as provided under Section 178(3) of the Companies Act, 2013 is
attached as ‘Annexure B’ to this report.

AUDITORS’ REPORT

There are no adverse remarks/qualifications/reservations or disclaimers in the auditor's report as
per applicable provision of the Act and Corporate Governance Guidelines, 2016 issued by IRDAL

SECRETARIAL AUDITOR AND THEIR REPORT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company had
appointed M/s Chandrasekaran Associates, Company Secretaries as the Secretarial Auditors of
the Company to undertake its Secretarial Audit for the financial year 2022-23.

There are no qualifications in the secretarial auditor’s report however as per applicable provision of
the Companies Act, 2013, other applicable laws and Corporate Governance Guidelines, 2016
issued by IRDAL.

During the year under review, the Secretarial Auditor have not reported any matter of frauds under
Section 143 (12) of the Companies Act, 2013, therefore no disclosure is required under Section
134(3)(ca) of the Companies Act, 2013.

The secretarial audit report is attached as ‘Annexure C’.

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.
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TRANSACTION WITH RELATED PARTIES

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 as
under:

1. Details of contracts or arrangements or transactions not at arm’s length basis -- NONE
a. Name(s) of the related party and nature of relationship -- NONE
b. Nature of contracts/arrangements/transactions
c. Duration of the contracts / arrangements/transactions
d. Material terms of the contracts or arrangements or transactions including the value, if any
e. Justification for entering into such contracts or arrangements or transactions
f. date(s) of approval by the Board
g. any advance paid or received for the confract and arrangement, if any:

h. Date on which the special resolution was passed in general meeting as required under first
proviso to section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis

a. Name(s) of the related party and nature of relationship — Aviva Central Services UK
Limited. Group Company.

b. Nature of contracts / arrangements / transactions -- As part of Project Pinnacle, Aviva
India has identified various obsolete technologies including hardware / software / workflow
etc. which need to be upgraded. For the purpose, multiple suppliers / service providers /
resources have been engaged. The expenses were incurred by Aviva India and recharged
to Aviva Central Services UK Limited on actual basis.

c. Duration of the contracts / arrangements / transactions — Twenty Eight months (March
2022 to June 2024).

d. Salient terms of the contracts or arrangements or transactions including the value,
if any: - The areas of technology obsolescence and upgrades had been identified and a
strategy was formulated for transformation. In order to execute the transformation, Aviva
India has engaged Wipro as a strategic partner and multiple other suppliers / service
providers / resources based on specific project requirements. The progress and
milestones have been reviewed by Pinnacle Steerco committee which comprises of
representation from Aviva Group and senior management of Aviva India.

The cost incurred on these suppliers / service providers / resources has been recharged to
Aviva Group on actual basis without any mark up. For the Financial year 2022-23, Rs.
16,87,65,540/- was recharged to the Group by Aviva India.

e. Date(s) of approval by the Board, if any: -- The Group recharge of Rs. 29.50 Crores
was approved in Board meeting held on 16" March 2022 and Rs. 36.50 Crores was
approved in Board meeting held on 15" November 2022.

f. Amount paid as advances, if any: -- No advance was paid by the Group to Aviva India
for Project Pinnacle.



DIVIDEND AND TRANSFER TO RESERVES

The Directors do not recommend any dividend on equity shares as well and do not propose to
transfer any amount to reserves for the period ended 315t March 2023.

CONSERVATION OF ENERGY

In its endeavor to achieve the global objectives of reducing our overall Carbon footprint, the
Company remains committed towards its obligations to conserve and protect the environment.
Over the last couple of years, we have conscientiously reduced our power consumption by
controlling wastages and optimizing resources. Our offices have been scaled down to achieve a
two-fold advantage of size and power optimization.

Relocating our Head Office to a smaller, more efficient, LEED Certified building that fulfils most
criteria of energy efficiency as laid down in the revised NBCC norms has also greatly reduced our
total CO2 emissions (1CO2e).

The Group has purchased energy certificates (RECs) to match our electricity consumption to
renewable sources in India. This has enabled Aviva to achieve it's public RE100 goal two-years
early.

From a Net Zero Operations perspective, this removes all our scope 2 emissions (around 1,108
tCO2e this year) and leaves Aviva India with a small volume of scope 1 from oil, ¢.140 tCO2e.
That's a 94% reduction from the 2019 baseline.

The company intends to maintain similar traction in the year ahead.
TECHNOLOGY ABSORPTION

During FY 2022-23, Aviva India IT has made significant progress in improving IT Systems, making
them more secure and robust. In order to ensure that appropriate checks and balances are built for
producing data with integrity, the implemented framework combining Technology, Governance &
Process is undergoing continuous improvements to make systems more robust.

Digital adoption — Significantly improved the Digital adoption for the customers, employees and
partners. We are continuously working towards creating a digital ecosystem to enable seamless
journeys for all the stakeholders.

Security Focus — We have further strengthened our security focus on the perimeter as well as
Internal through various technology upgrades/changes/new implementations, fully supported by
employees training and training programs.

FOREIGN EXCHANGE EARNINGS AND OUTGO

| Particulars Current year Previous Year |

| (315t March 2023) [ (315 March 2022) |
| Earnings (Rupees in thousands) | 72,642 : 13,48,708 |
| Outgo (Rupees in thousands) | 35,018 : 45,308 '

RISK MANAGEMENT
The Company has defined a comprehensive framework for both the ongoing assessment and

management of risks. The Company's approach to Corporate Governance consists of three
principal elements:

10
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¢ 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 fulfilment and observance of its
rules, processes and roles.

The overall risk profile of the Company is driven by the Company’s Risk Management Framework
supported with risk appetite and related Board approved policies with clearly defined risk
management practices that are reviewed on ongoing basis to address with agility the challenges of
a rapidly changing environment as well as day to day business needs and enable timely risk based
informed decision.

The business’s risk management goals are to:

« Embed rigorous risk management throughout the business, based on setting clear risk
preferences, appetites, tolerances and limits and staying within these;

¢ Ensure that capital is allocated where it will make the highest returns on a risk-weighted
basis; and

e Meet the expectations of our customers, investors and regulators that we will maintain
capital surpluses to ensure we can meet our liabilities, even if a number of extreme risks
materialize.

The business maintains a Risk Taxonomy, being a comprehensive list of risks that the organisation
is exposed to. Its purpose is to provide a consistent basis for assessing risk, enabling comparisons
to identify themes, trends and best practice and to support the summarisation, aggregation and
reporting of risk, capital and control information.

The Operational Risk & Control Management (ORCM) framework is embedded into the business
that enables our business leaders to assess operational risks against set tolerance levels, quantify
exposures and prioritise mitigating action where required.

Further, the level of tolerance or appetite in relation to each of the risks is defined in these policies
as well as 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: Primary responsibility for risk identification, measurement,
management, monitoring and reporting lies with management. The first-line management
is responsible for the implementation and practice of risk management. Consistent with
this, CEO is responsible for the majority of the underlying Own Risk and Solvency
Assessment (ORSA) processes.

Second line of defense: This comprises the Risk Management and Compliance key
control functions. Together they are responsible for the design and implementation of the
risk management system and reporting to the Board and Management on material risks
identified and the effectiveness of the operation of the risk management system. If also
provides independent oversight of first line risk taking. All key decisions must have the
support of the Risk Management Function before proceeding.

e Third line of defense: This comprises the Internal Audit key control function. Independent
of the second and third lines of defence, it evaluates the adequacy and effectiveness of
the internal control system and system of governance, reporting its findings and
recommendations to the Audit Committee of the Board and Management.

11
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The Company also has Management Level committees that drive Governance and appropriate risk
culture through ample oversight of internal controls, issues, risk status to ensure effective
outcomes. All major change programmes are driven through these Committees.

During the year under review, a detailed action and mitigation plan is in place for all the identified
material risks along with a robust monitoring mechanism in place through ORCM framework and
reporting via Management and Board level Committees.

CORPORATE SOCIAL RESPONSIBILITY

Pursuant to the Section 135 of the Act read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014, the Company has constituted the Corporate Social Responsibility (CSR)
Committee of the Board of Directors. The composition of the CSR Committee is provided in the
Report on Corporate Governance, which forms part of this Report. The CSR Policy as
recommended by the CSR Committee and approved by the Board of Directors in pursuance of the
provisions of Companies Act, 2013 is uploaded on website at hitps://www.avivaindia.com/. The
CSR Committee of the Company helps the Company to frame, monitor and execute the CSR
activities of the Company. The Committee defines the parameters and observes them for effective
discharge of the social responsibility of your Company. The CSR Policy of your Company outlines
the Company’s philosophy & the mechanism for undertaking socially useful programmes for
welfare & sustainable development of the community at large as part of its duties as a responsible
corporate citizen. The Company’'s policy on Corporate Social Responsibility is available on the
website of the Company.

CSR budget of the Company for FY 2023-24 i.e. 2% of average profits of last 3 years is NIL.
The Annual Report on CSR Activities for Financial Year 2022-23 is attached as ‘Annexure D’.
PERFORMANCE EVALUATION OF BOARD OF DIRECTORS

The Board has carried out an annual evaluation of its own performance, its Board Committees and
individual directors during the year 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. Similar criteria was also used to undertake 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 as well as other Committees i.e. Investment Committee, Policyholders’ Protection
Committee, Risk Management Committee and With Profits Committee was taken by all the
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 meetings of which
they were members like preparedness on the issues to be discussed, meaningful and constructive
contribution and inputs in meetings, etc. The consolidated responses of the above evaluations
were reviewed by the Board.

DISCLOSURES
i. The Company did not have any subsidiary, associate entity or any 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.

12
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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 order passed by any Regulatory Authority, Courts or
Tribunals which is impacting the going concern status and Company's operations in future.

v. There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company during the year ended March 31, 2023.

vi. The Company has not filed any application for settlement nor are any such proceedings
pending under the Insolvency and Bankruptcy Code, 2016, against the Company, as at
March 31, 2023.

vii. The details of difference between amount of the valuation done at the time of one time
settlement and the valuation done while taking loan from the Banks or Financial Institutions
along with the reasons thereof - Not applicable

vii. The Company has not obtained any Credit Rating of securities, during the year under
review.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Company has also received declarations from all its Directors as per Section 164 of the
Companies Act, 2013, confirming they are not disqualified from being appointed as Directors of the
Company.

Below were the changes in Directors during the year:

o Mr. Amit Malik resigned as Chief Executive Officer and Managing Director of the Company
with the effect from11% July 2022.

e Mr. Asit Rath was appointed as Chief Executive Officer and Managing Director of the
Company with effect from 11t July 2022.

e Mr. Asit Rath was appointed as Additional Director in the category of Managing Director of the
Company with effect from 11th July 2022.

e Mr. Asit Rath was appointed as Managing Director of the Company with effect from 11t July
2022.

e Dr. Anand Chand Burman resigned as Non Executive Director with effect from 27t September
2022

e Mr. Pradip Burman resigned as Non Executive Director with effect from 27t September 2022

e Mr. Ashwani Puri was appointed Additional in the capacity of Non-Executive Independent
Director of the Company with effect from 07" October 2022

e Completion of tenure of Mr. Bobby Parikh as an Independent Director with effect from 18th
November 2022.

o Mr. Ravi Dev Tiwari appointed as Director of the Company by the Shareholders with effect
from 12t August 2022,

e Mr. Arun Gupta was appointed as Alternate Director to Mr. PD Narang with effect from 14t
November, 2022. Further he resigned from his office with effect from 16t November, 2022.

e Mr. Ravi Dev Tiwari resigned as Non-Executive Director of the Company with effect from 25t
November 2022.

e Mr. Ashwani Puri resigned as an Independent Director of the Company with effect from 05®
December 2022.

e Mr. Andrew Maitland Dinwiddie was appointed as Additional in the capacity of Non-Executive
Director with effect from 20t March 2023. Further, the Directors of the Company have
recommended appointment of Mr. Andrew as Director of the Company to the Shareholders in
the ensuing Annual General Meeting.
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Below were the changes in Key Managerial Personnel during the year:

e Mr. Asit Rath was appointed as Chief Executive Officer with effect from 11t July, 2022. Further
the Shareholders in their meeting held on 12th August, 2022 approved his appointment as
Managing Director of the Company.

e Ms. Anaahat Singh was appointed as Head- People Function with effect from 21st December
2022.

e Ms. Komal Jolly was appointed as Company Secretary of the Company with effect from 04th
January 2023.

» Last working day of Mr. Ashish Mittal as Head- People Function of the Company was 31st
January 2023.

e Mr. Anuj Arora resigned as Company Secretary of the Company with effect from 29t August
2022.

e Redundancy of Mr. Prashant Kalaver as Internal Auditor of the Company with effect from 30th
September 2022.

DEPOSITS FROM PUBLIC

During the year under review, the Company has not invited or accepted any deposits from public/
members pursuant to the provisions of Sections 73 and 76 of the Companies Act, 2013 read
together with the Companies (Acceptance of Deposits) Rules, 2014 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 has had
its 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 impact Financial
Reporting. The methodology is aligned to the guidance outlined by the Committee of Sponsoring
Organisations of the Tradeway Commission framework which is one of the most acceptable
international frameworks for this purpose and involves documentations and assessment of both
adequacy and effectiveness of key controls.

For the current Financial Year, the Company appointed an external reviewer, a Chartered
Accountancy firm, to review and report on the Internal Financial Reporting controls of the
Company.

The review of Company’s IFC for the year ended 315t March 2023 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 the Institute of Chartered Accountant of India on 14t September 2015 and as
mandated under Section 143(3)(i) of the Companies Act, 2013, the testing of such controls has
also been carried out independently by the Statutory Auditors during the financial year 2022-23
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No material process deficiencies were identified during the testing with the assessment concluding
that the existing internal control framework is adequate and commensurate with the size and
nature of the business of the Company.

RECOGNITIONS AND AWARDS

Aviva India is recognized as the Most Trusted Private Life Insurance Brand of the Year 2023
(Marketing), 5th time in a row by TRA* in India.

The detailed 2023 report launched by Trust Research Advisory ranks Aviva India at Rank 1 as the
Most Trusted Brand in the Private Life Insurance Category in India. The Company is ranked 73 in

a list of 1000 brands across categories. In the overall BFSI category Aviva India has been ranked
6.

The fact that the Company has won this award 5 times in a row is a testament to our consistent
customer-centric approach guided by Company’s purpose ‘With you today, for a better tomorrow.’
Going ahead, the Company shall continue our endeavor to create simple, innovative solutions and
being our Customers’ Champion.

CUSTOMER SERVICE

The 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 issuance, customers service requests, complaints resolution
and claims settlement.

b. The customers can visit customer portal, touch base with our Call centre, write to our
customer services mail id, walk in our Branch offices or can get in touch with HO team
directly for their servicing requests. All our front offices team members are well versed with
policy servicing process and customer handling.

c. 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 in
high risk cases to ensure complete transparency to the client on the products bought by
them.

d. Enhanced due diligence at the proposal stage on risky profiles basis death claims
experience has facilitated improvement in the Mortality Risk.

e. The Company achieved highest ever claims settlement ratio of 98.75% in FY 2022-23 in
Individual Death Claims against 98.39% in FY 2021-22. The Company believes that claims
are the moment of truth in our quest to provide peace and prosperity to our customers. The
Company has set up 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. This is demonstrated by the
fact that the Company has setiled all claims received in the financial year and has ended FY
with NIL pending claims.

f. The Company continues to accord highest priority to complaints redressal. It has been
embedded as the key responsibility area of every employee of customer touch points. A 7
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 32% reduction in complaints with 65%
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reduction in Non Sales and 4% in Sales Complaints. Company also has NIL outstanding
complaints as on 31st March 2023.

g. Company achieved renewal goal by collecting 987 Cr for the CY22 against the target of 985
| Y-0-Y goal met from CY 2018 | Also on FY’23 goal, expected to close at ~1000 Cr against
last FY'22 at 954 Cr

h. Higher 13M Persistency reflects higher quality business and trust by customer. Company
has put a focused approach by aligning strategy to focus on Distribution channels from the
earlier Regional approach. The company achieved highest 13M Persistency since Jun-2018
@ 73.40% and it has increased by 4.6% in current FY (PD number will be available post
April'23). The 13M Ulip persistency has touched 83.6% which is the highest ever and
increment of 9.6% vis-a-vis Mar'22 @74%

i. Company has shown improvement in Compliance with respect to renewal Cheque pick up &
deposited within 24 hours, reflected by 64VB and TAT of 100% in FY 2022-23

JOINT STATUTORY AUDITORS

The shareholders vide the resolution dated 12t August 2022 appointed J. C. Bhalla & Co. (JCB)
and Thakur, Vaidyanath Aiyar & Co. Chartered Accountants (TVA) as joint statutory auditors of the
Company to hold office from the conclusion of the 22" AGM tili the conclusion of the 27" AGM to
be held in year 2027.

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

The Company has a robust and Internal Committee (IC) 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 IC also has the representation from an 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 IC 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:

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

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

¢ Online training on Prevention of sexual harassment for all employees was conducted during
the year.

« Training was conducted for IC members (14) for handling POSH cases
POSH was made part of annual Business Ethics training and declaration got signed from all
employees (1181)

e POSH was made part of training module for all the new joiners
Roll out of online posters on POSH to all India mail users fortnightly to increase awareness.

The Company is completely commitied to provide its diverse workforce with a safe and secure
work environment.
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Details of the cases received during the year are as follows:

Number of Nature of action
:;’:::;2;‘; Number of Number of | workshops or taken by the
of sexual complaints | cases awareness employer or
State disposed pending for | program District Officer
harassment . ;
: . off during more than against sexual
received in .
the year ninety days harassment
the year .
| | carried out
Maharashtra, 4 4 NIL e Fortnightly Action taken on
Madhya awareness 3 complaints:
Pradesh communication | Separation from
Haryana, to all employees | services and the
West Bengal e Training Respondent put
conducted for IC | on a do-not
members (14) rehire list.

for handling the

POSH cases

e POSH was Action taken on
made part of 1 complaint:
training module | Unsubstantiated.

for all the new

Steps taken to
increase POSH

joiners
e POSH was awareness in
made part of the region.

annual Business
Ethics training
and declaration
got signed from
all active
employees
(1181)

STRATEGY OF IMPLEMENTATION OF INDIAN ACCOUNTING STANDARDS

The IRDAI had 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 1st April 2018 onwards, with comparatives for the periods
ending 31st March 2018. Accordingly, the first proforma submission for the 9 months ended 31st
December 2016 was made to IRDAI in line with the direction given in the Notification.

It may be noted that in May 2017, the IASB issued new standard on insurance Contracts, IFRS 17,
Insurance Contracts, replacing IFRS 4 which was in the nature of an interim standard pending the
completion of the project on insurance contracts by the |IASB. After issuing IFRS 17, Insurance
Contracts, the IASB established a Transition Resource Group for IFRS 17 to discuss
implementation questions, and meeting with stakeholders affected by the changes introduced. We
understand the IRDAI has reviewed the Ind AS implementation and noted that Ind AS in its current
form is likely to lead a mismatch in asset & liability, along with volatility in financial statements of
insurance companies with double transition. IRDAI through circular dated June 28, 2017 (later
withdrawn) and its meeting held on 20 December 2019 decided to implement Ind AS 109,
Financial Instruments and Ind AS 117 simultaneously, along with other applicable Ind AS.
However, the effective date of implementation was to be decided after the finalisation of IFRS 17
by IASB.

After considering comments on the Exposure Draft, in June 2020, the IASB published

amendments to IFRS 17 including a deferral of the effective date of Standard by two years, i.e.,
from annual periods beginning on or after 1st January 2023. Following this news, the Indian
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Accounting Standards Board (ASB) decided to issue the Exposure Draft of Amendments to Ind AS
117 in January 2021 for public comment. Further information is awaited on the finalised draft,
albeit the Exposure draft outlines an expected effective date for annual periods beginning or after 1
January 2023.

IRDAI has been conducting meetings with insurers in groups to understand the level of
preparedness, to identify the challenges and their possible solutions, transition approach, and the
support needed from the Authority.

The Company submitted a draft plan in Aug’22 with an assessment that the Company would be

ready to publish the financials as per Ind AS from the FY24-25 (with comparative financials for
FY23-24), subject to regulatory notification.

The industry is on the learning curve. The Company has completed IFRS 17 workshops with three
consultants and understood various approaches to implementation provided by them. The
Company is contemplating taking up this project in multiple phases, namely:

Phase -1-Gap Analysis

Phase -2 Solution Design & Build

The Company has proposals for Phase 1 and the evaluation is underway. This is expected to be
finalised by June 2023, however the implementation plan will be finalised once IRDAI formally
notifies the regulations.

MAINTENANCE OF COST RECORD
Provisions of Section 148(1) of the Companies Act, 2013 are not applicable to the Company.
COMPLIANCE OF THE SECRETARIAL STANDARDS

The Company has complied with the applicable Secretarial Standards on Meetings of the Board of
Directors and on General Meetings issued by the Institute of Company Secretaries of india.
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DIN: 07087197
Chairwoman
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Annexure A
REPORT ON CORPORATE GOVERNANCE

Good corporate governance has always been at the core of the Company’s philosophy. Our
corporate governance is a reflection of our value system encompassing our culture, policies and
relationship with our stakeholders The Company is committed to the best practices in the area of
Corporate Governance, in letter and in spirit. The imperative need to have good governance
surfaced to demarcate the division between its ownership and its management. Concept of
corporate governance rests on the fulcrum of transparency behind all decisions taken,
accountability for the said decisions and safeguarding the interests of stakeholders

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 of persons of eminence having
expertise in their respective areas. As on 315t March 2023, the Board comprised of eight directors
with an Executive Director and seven Non-Executive Directors of which two are Independent
Directors. The mix of Independent and Non-Executive Directors enhances the quality of business
judgment.

BOARD PROCEDURE

The Board meetings are scheduled well in advance before the beginning of each calendar year.
The Company holds atleast four meetings of its Board of Directors every year in such a manner
that not more than one hundred and twenty days shall intervene between two consecutive
meetings of the Board. Further 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 as defined in Board’s Terms of Reference are reported to the Board periodically and
transactions exceeding the delegated limit are 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.

During the financial year 2022-23, six meetings of the Board were held on 14t April 2022, 20t May
2022, 03 August 2022, 07" October 2022, 15t November 2022 and 14t February 2023.

The composition of the Board of Directors, number of directorships held by them in other
Companies and the attendance of the Board Members are given in the table below:
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Member Nature of Educational Number of Number of
Directorship | Qualifications and Field Directorships | Meetings
of Specialization held in other | Attended*
Companies
Dr Anand Non-Executive | M.Sc. in Chemistry and - 3
Chand Burman' Director Doctorate in
Pharmaceutical Chemistry
from the University of
Kansas
Field of Specialization:
Pharmaceutical Sciences
Mr Amit Malik2 Chief Post Graduate - 2
Executive
Officer and
Managing
Director (CEO
& MD)
Mr Asit Rath? Chief Post Graduate - 4
Executive
Officer and
Managing
Director (CEO
& MD)
Mr Ashwani Puri4 Non-Executive | FCA, FCMA, B.Com from - 1
Independent Punjab University.
Director
Mr Andrew Non — FCA 6 -
Maitland Dinwiddie®| Executive
Director
Mr Arun Gupta (as | Non — Member of ICAI and ICMAI - 1
an alternate director| Executive
to Mr PD Narang)® | Director
Mr Bobby Parikh” Non-Executive | B.Com from Mumbai - 5
Independent University and FCA
Director
Field of Specialization:
Finance and Taxation
Mr Lee Patrick Non — Bachelor degree in law, 2 6
Callaghan Executive LLM in Corporate and
Director Commercial Law, Post
Graduate diplomas in
Specialist law fields (EU
law and Competition)
Field of Specialization:
Legal
Mr Mohit Burman Non — Bachelor of Arts, Business 19 6
Executive Administration and
Director Economics from Richmond

College London and MBA
(Finance)

Field of Specialization:
Finance




Bl AVIVA

Life Insurance

Member Nature of Educational Number of Number of
Directorship | Qualifications and Field Directorships | Meetings
of Specialization held in other | Attended*
Companies
Mr Pradip Burman® | Non — Graduate from MIT, USA - 2
Executive in BSc (Mechanical
Director Engineering).
Field of Specialization:
Engineering
Mr Pritam Das Non — B.Com, FCA, FCS, 18 3
Narang Executive AICWA and MIIA
Director
Field of Specialization:
Finance
Mr Randy Lianggargd Non — Post 5 6
Executive Graduate/Master/Equivalent]
Director
Mr Ravi Tiwari® Non — Economics Part |: First - 3
Executive Class, Economics Part II:
Director 2.i Class University of
Cambridge, Downing
College
Ms Sumithasri Non-Executive | BE, MS 2 6
Eranti Independent Field of Specialization:
\Venkataramagupta | Director Information Technology
(Woman Business Management
Director) Business Consulting
Banking
Mr Suresh Non- PGPIM 2 6
Mahalingam Executive
Independe
nt Director

* Attendance includes attendance through video conferencing.

Resigned as a director w.e.f 27th September 2022 on account of divestment of 25% equity stake held by Dabur Invest Corp in the Company.
Resigned as Chief Executive Officer and Managing Director w.e.f.11th July 2022

Appointed as Chief Executive Officer and Managing Director w.e.f.11th July 2022

Appointed as an Independent Director w.e.f 07th October 2022 and Resigned w.e.f 05th December 2022

Appointed as an Additional Director w.e.f 20th March 2023

Appointed as an Alternate Director w.e.f 14th November 2022 and ceased an alternate director w.e.f 16th November 2022

Completion of Tenure as an Independent Director w.e.f 18th November 2022

Resigned as a director w.e.f 27th September 2022 on account of divestment of 25% equity stake held by Dabur Invest Corp in the Company.

© ©®© N o g A~ DN =

Resigned as Non Executive Director w.e.f 25th November 2022

COMMITTEES

The 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.

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
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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 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 19" May 2022, 01st August 2022, 15"
November 2022 and 13t February 2023.

The composition of the Audit Committee and attendance of the Members is given below:

S.No | Members Nature of Directorship No. of Meetings

Attended
1. Mr Bobby Parikh' Non-Executive Independent Director 3
2. Mr Pritam Das Narang Non-Executive Director 1
3. Mr Randy Lianggara Non-Executive Director 4
4. Ms Sumithasri Eranti Non-Executive Independent Director 3

Venkataramagupta
5. Mr Suresh Mahalingam? | Non-Executive Independent Director 4
6 Mr Arun Gupta® Alternate Director to Mr Pritam Das 1
Narang

1. Completion of Tenure as an Independent Director w.e.f 18th November 2022
2. Became the Chairperson of the Committee w.e.f 04th December 2022.

3. Appointed as an Alternate Director w.e.f 14th November 2022 and ceased an alternate director w.e.f 16th November 2022

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 19t May 2022, 03 August 2022, 15"
November 2022 and 14" February 2023.

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 Amit Malik’ Chief Executive Officer & Managing 1
Director

2. Mr Asit Rath? Chief Executive Officer & Managing 3
Director

3. Mr Ajai Kumar Tripathi Appointed Actuary 4

4, Mr Akhilesh Gupta Chief Investment Officer 4

5. Mr Arun Gupta® Alternate Director to Mr Pritam Das 1
Narang
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S.No | Member Designation No. of Meetings

Attended
6. Mr Bobby Parikh* Non-Executive Independent Director 3
7. Mr Mohit Burman Non-Executive Director 3
8. Mr PD Narang Non-Executive Director 1
9. Mr Randy Lianggara Non-Executive Director 4
10. | Mr Ravi Tiwari® Non-Executive Director 3
11. | Ms Sonali Athalye Chief Financial Officer 4
12. | Mr Suresh Mahalingam | Non-Executive Independent Director 4
13. | Ms Vijayalakshmi Chief Risk Officer 4

Natarajan

1. Resigned as Chief Executive Officer and Managing Director w.e.f.11th July 2022

2. Appointed as Chief Executive Officer and Managing Director w.e.f.11th July 2022

3. Appointed as an Alternate Director w.e.f 14th November 2022 and ceased an alternate director w.e.f 16th November 2022.
4. Completion of Tenure as an Independent Director w.e.f 18th November 2022

5. Resigned as Non Executive Director w.e.f 25th November 2022

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,
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 20" May 2022, 01st August 2022, 14t
November 2022 and 13" February 2023.

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. Mr Bobby Parikh' Non-Executive Independent Director 2
2. Mr Pritam Das Narang Non-Executive Director 1
3. Mr Randy Lianggara Non-Executive Director 4
4, Ms Sumithasri Eranti Non-Executive Independent Director 4

Venkataramagupta
5. Mr Suresh Mahalingam Non-Executive Independent Director 4
6. Mr Arun Gupta? Alternate Director to Mr Pritam Das 1
Narang

Invitees Designation No. of Meetings
attended
1. Vijayalakshmi Natarajan Chief Risk and Compliance Officer 4

1.
2.

Completion of Tenure as an Independent Director w.e.f 18th November 2022

POLICYHOLDERS’ PROTECTION COMMITTEE

Appointed as an Alternate Director w.e.f 14th November 2022 and ceased an alternate director w.e.f 16th November 2022.

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
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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 four times on 18" May 2022, 22 July 2022, 11t
November 2022 and 13" February 2023.

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. | Mr Amit Malik? Chief Executive Officer & Managing 1
Director
2. | Mr Asit Rath? Chief Executive Officer & Managing 3
Director
3. | Mr Ajai Kumar Tripathi Appointed Actuary 4
4. | Mr Joydev Sengupta Head- Legal 4
5. | Mr Kunal Anand Chief Operation and Customer 4
Service Officer
6. | Ms Sumithasri Eranti Non-Executive Independent 4
Venkataramagupta Director
7. | Ms Vijayalakshmi Natarajan | Chief Compliance & Chief Risk 4
Officer
8. | Mr Vinit Kapahi Head-Marketing 4
9. | Mr Vishnu Kumar Chief Distribution Officer 4
S.No | Invitees Designation No. of Meetings
Attended
1 Mr Manoj Pandey Customer Representative 3

1. Resigned as Chief Executive Officer and Managing Director w.e.f.11th July 2022
2. Appointed as Chief Executive Officer and Managing Director w.e.f.11th July 2022

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 20t May 2022, 03¢ August 2022, 07t
October 2022, 31st March 2023.
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and Remuneration Committee and the attendance of the

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

1. | Mr Bobby Parikh? Non Executive Independent Director 3

2. | Mr Mohit Burman Non Executive Director 4

3. | Mr Pritam Das Narang Non Executive Director 3

4. | Mr Randy Lianggara Non Executive Director 4

5. | Ms Sumithasri Eranti Non-Executive Independent Director 4
Venkataramagupta

6. | Mr Suresh Mahalingam? Non-Executive Independent Director 4

1. Completion of Tenure as an Independent Director w.e.f 18th November 2022

2. Became the Chairperson of the Committee w.e.f 04th December 2022

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
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 18" May 2022 and 14t November 2022.

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

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

1. Mr Ashok Kumar Garg'

Independent Actuary

1

2. Mr Amit Malik?

Chief Executive Officer & Managing
Director

1

3. Mr Asit Rath3

Chief Executive Officer & Managing
Director

1

Mr Ajai Kumar Tripathi

Appointed Actuary

Mr Ravi Tiwari4

Non- Executive Director

Mr Suresh Mahalingam

Non- Executive Independent Director

Ms Sonali Athalye

Chief Financial Officer

®No|O A

Mr Subrahmanyam
Kollimarla

Independent Actuary

=SINININN

1.. Completion of tenure as per IRDAI regulation.
2. Resigned as CEO&MD w.e.f 11th July 2022
3. Appointed as CEO&MD we.e.f. 11th July 2022

4. Resigned as Non Executive Director w.e.f 25th November 2022.
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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:
i. Formulate and recommend to the Board, a Corporate Social Responsibility Policy of the
Company and any modifications thereto.
ii. Recommend the amount of expenditure to be incurred on the activities undertaken defined
in the Corporate Social Responsibility Policy of the Company.
iii. Review the performance of the CSR activities that have been approved by the Board of
Directors.
iv. Recommend to the Board of Directors, an annual report on CSR activities to be included in
the Board’s Report as per the prescribed format under Companies Act, 2013.
V. Monitor the Corporate Social Responsibility Policy of the Company from time to time.

During the financial year the Committee met once on 015t August 2022.

The composition of the Corporate Social Responsibility Committee is given below:

S.No | Member Designation No. of meetings
attended
1. Mr Amit Mallik Chief Executive Officer and -
Managing Director
2 Mr Asit Rath Chief Executive Officer and 1
Managing Director
2. Mr Lee Patrick Callaghan Non-Executive Director 1
3. Mr PD Narang Non-Executive Director -
4. Mr Suresh Mahalingam Non-Executive  Independent 1
Director
5. Ms  Sumithasri  Eranti | Non-Executive  Independent 1
Venkataramagupta Director

As per the applicable provisions of the Companies Act 2013 and the rules made thereunder,
during the financial year 2022-23, the Company was not required to spend any amount on CSR
based on the calculation of average net profits of the company made during the three immediately
preceding financial years, since there were no profits.

REMUNERATION TO DIRECTORS

The total remuneration paid to the CEO & MD for the year ended 318t March 2023 is Rs
658,23,384.

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.
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Out of the total eight directors, only one of the Independent Director, Ms Sumithasri Eranti
Venkataramagupta has drawn remuneration from the Company amounting to Rs 7,33,464 for the
year ended 315t March 2023 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 2022-23 is Rs 69,00,000 including Rs 17,00,000 paid to Mr Bobby Parikh, Rs.
24,00,000 paid to Ms Eranti Venkataramagupta Sumithasri and Rs 27,00,000 paid to Mr Suresh
Mahalingam and Rs 1,00,000 paid to Mr Ashwani Puri.

The Non Executive Directors have not drawn any commission from the Company, for the year
ended 31t March 2023. No commission is paid to Managing/Wholetime director and the
remuneration paid to CEO&MD has been disclosed above as well as in the Notes to Accounts of
the financial statements.

APPROVAL OF REMUNERATION TO MR. SURESH MAHALINGAM

Due to his association and valuable contribution to the Company, Mr. Suresh Mahalingam was
redesignated as Senior Independent Director w.e.f 15t April 2023

The remuneration of Directors was due for revision and it has been calibrated at group level.

Pursuant to the recommendation of Nomination and Remuneration Committee, the Board of
Directors of the Company have approved payment of an annual remuneration with total capping of
fees (both sitting fees and commission/ a remuneration with total capping of INR 38,71,060/-
(Indian Rupees Thirty Eight Lakh Seventy One Thousand sixty only) per annum (including both
sitting fees and commission/remuneration together) to Mr. Suresh Mahalingam, Non-Executive
Independent Director, even in event of no profits / inadequate profits of the Company, w.e.f 1t
April 2023 till 21st July 2025, subject to the approval of shareholders of the Company and/or such
other approvals as may be required in this regard.

Total remuneration to be paid to Mr. Suresh Mahalingam as above shall be inclusive Sitting fee
paid to be paid to him as Non-Executive Independent Director for attending every Board and
Committee meeting(s) and exclusive of any re-imbursement of expenses w.r.t. attending Board/
Committee meetings, if any.

The Board has also approved payment of remuneration of INR 9,67,765/- to Mr. Suresh
Mahalingam for his valuable contribution made to the Board as an Independent Director for the
period 15t January 2023 to 31st March 2023.

RESPONSIBILITIES OF THE CEO & MANAGING DIRECTOR

The Board has delegated to the Chief Executive Officer and Managing Director (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 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).

FINANCIAL CRIME AND WHISTLE BLOWING POLICY

The Company has in place a Board approved Anti Money Laundering, Anti Bribery & Corruption,
Gift and Entertainment, Conflict of Interest and Anti Fraud Policies. The best practices relating to
prevention of financial crime have been adopted with self assessments conducted twice a year
and Anti-Fraud Policy complies with IRDAI guidelines on Fraud Monitoring Framework.
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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, Anti Fraud
and Whistle Blower policies are uploaded on Iconnect for easy and regular access to employees.
Further, in order to create awareness training and assessment are conducted through the year and
along with periodical education teasers. These policies provide adequate guidance for effective
implementation of controls.

Further adequate controls are in place with local regulatory requirements and working fine in line
with Financial Crime Minimum Compliance Standards- Suspicious transaction monitoring and
reporting under AML, Central monitoring exercise under fraud, Conflict of interest monitoring, Gift
and Entertainment declaration monitoring, Data loss prevention tool dipsticks, Data analysis of
early death claims, complaints, Free look cancellation etc. and thematic reviews in place.

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 313t March 2023 is set out as a part of the
Directors Report.
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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, 2014the Board of Directors of every Company
shall constitute a Nomination and Remuneration Committee.

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

Il. 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
Board for further evaluation;

c. 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

I1l. DEFINITIONS

a. Applicable Laws include without limitations the Articles of Association of the Company, the
Companies Act, 2013, Insurance Act, 2015, rules regulations, circulars, guidelines and notifications
issued there under and the IRDAI Corporate Governance Guidelines, 2016 (as amended from time
to time) by the concerned regulators including IRDAI, Securities & Exchange Board of India,
Reserve Bank of India

b. “Board” means Board of Directors of the Company.

c. “Company” means “Aviva Life Insurance Company India Limited.”

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

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

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

g. “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.

h. “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.

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

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

NRC Policy/Ver 1.6/BM 20.08.2019
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IV. ROLE OF THECOMMITTEE

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 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 Applicable
Laws.

NRC Policy/Ver 1.6/BM 20.08.2019
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d. 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 Applicable Laws. 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):

Subiject 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. 1% 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 criteria stipulate that the compensation of the MD/CEO/whole time director will consist of
the following: a) Total Fixed Cost (TFC) and b) Variable Pay.

Total compensation to the MD/CEO/whole time director will be structured in a manner that the
ratio of TFC to Variable Pay shall be subject to a maximum cap of 40:60 resulting in variable pay
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not exceeding 150% of TFC. In all such cases, where the Variable Pay exceeds 150% of TFC,
the exceptional circumstances for such a grant shall be reviewed and recommended for
approval by the Board subject to IRDAI approval. The Variable Pay shall be deemed to be
substantial if it is equal to or more than 50% of Total Fixed Cost (“substantial pay”).

The Variable Pay mentioned herein above shall comprise of discretionary annual performance
bonus ("Performance Bonus") and long term incentive plan ("LTIP"). The payment of
Performance Bonus and LTIP shall be subject to the following conditions:

a) Of the total variable pay granted, the recommended ratio of Performance Bonus to LTIP shall
be in the range of 60:40.

b) Performance Bonus - 66.6% of the total Performance Bonus granted in a performance year
shall be payable in cash at the time of grant and the balance 33.3% shall be deferred over a
period of three years with phased vesting released in 3 equal annual tranches.

¢) LTIP - 100% of LTIP shall be deferred for a period of three years from the date of grant.

d) At the time of grant, more than 50% of Variable Pay shall be deferred over a period of
three years.

remuneration to be adjusted and be symmetric with various risks including persistency,
solvency, grievance redressals, expense management, claim settlement, claim repudiation,
overall compliance status and financial position such as net worth, AUM etc.

a. Apart from the above mentioned criteria, the NRC and the Board can also take into account
the international best practices in the industry as well as guidance received from its
shareholders.

b. In case of any negative trends in the criteria mentioned above, which can be observed ad
verified objectively, the deferred portion of the remuneration may be clawed back after giving
due consideration to the actual/realized performance of the Company. While exercising this
option the NRC and Board of Aviva India may also rely on the Malus and Clawback Policy of
its shareholders (as amended from time to time), as it represents the international best
practices in the industry.

c. It is clarified that any ESOPs offered by Aviva India shall be outside the scope of
aforementioned remuneration and shall be paid in accordance with Applicable Laws.

d. The Nomination and Remuneration Committee and the Board of Directors of the Company,
at the time of vesting of awards for CEO/MD shall take a holistic view bearing in mind various
factors stipulated in IRDAI (Remuneration of the Non- Executive Directors and Managing
Director/Chief Executive Officer/Whole-time Directors of the Insurers) Guidelines, 2016, as
amended from time to time.

e. Where any insurance is taken by the Company on behalf of its whole time executive director
and non executive non independent directors for indemnifying them against any liability, the
premium paid on such insurance shall not be treated as part of the remuneration payable to
any such director.

f. In special circumstances Nomination and Remuneration committee could consider

recommending to pay, Severance pay other than accrued benefits (gratuity, pension etc.), to
the board for approval
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Remuneration to KMP’s:

a. The remuneration to KMP’s shall be decided by the appointing authority which shall be
broadly classified into fixed and variable pay structure (including ESOP/ LTIP and STIP).
Appointing authority for the purpose of KMP shall refer to Board of Directors.

b. Where any insurance is taken by the Company on behalf of its key management persons for
indemnifying them against any liability, the premium paid on such insurance shall not be
treated as part of the remuneration payable to any such persons.

VIl. PROVISIONS RELATING TO REMUNERATION TO NON-EXECUTIVE INDEPENDENT DIRECTORS:

Vi.

Remuneration:

The remuneration shall be in accordance with the provisions of the Applicable Laws (as
amended), and the rules made there under for the time being in force.

Sitting Fees:

The Non- Executive Independent Director may receive remuneration byway of fees for attending
meetings of Board or Committees thereof. Provided always that the amount of such fees shall not
exceed the maximum amount as provided under the Applicable Laws.

Limit of Commission:

Commission may be paid within the monetary limit approved by shareholders, subject to the limit
not exceeding 1% of the net profits of the Company computed as per the provisions of the
Companies Act, 2013 (as amended) and rules made there under.

Stock Options:

An Independent Director shall not be entitled to any stock option of the Company.

Any expense relating to travel and / or accommodation incurred for the purpose of attending the
meetings of the Board of Directors or its Committees shall be reimbursed by the Company on
actual basis.

Where any insurance is taken by the Company on behalf of its non executive non independent

directors for indemnifying them against any liability, the premium paid on such insurance shall
not be treated as part of the remuneration payable to any such director.
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CACS § CHANDRASEKARAN ASSOCIATES®

COMPANY SECRETARIES

Form No. MR-3
Secretarial Audit Report
For the year ended March 31, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.S of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Aviva Life Insurance Company India Limited
2nd Floor, Prakashdeep Building,

7 Tolstoy Marg, New Delhi - 110001

We have conducted the secretarial audit of the compliance of applicable statutoryprovisions
and the adherence to good corporate practices by Aviva Life Insurance Company India
Limited (“hereinafter called the Company”). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the corporate conducts/ statutory
compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of
secretarial audit, we hereby report that in our opinion, the Company has, during the audit
period covering the financial year ended March 31, 2023 complied with the statutory
provisions listed hereunder and also that the Company has proper Board- processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on March 31, 2023
according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulation). Act, 1956 (‘SCRA’) and the rules made
thereunder; Not Applicable

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
applicable only to the extent of dematerialization of shares of the Company

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (*SEBI Act’): Not Applicable

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018

11-F, Pocket-1V, Mayur Vihar Phase-I, Delhi-110 091.
Phone : 2271 0514, 2271 3708, E-mail : info@cacsindia.com, visit us at : www.cacsindia.com ]
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(d) The Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021;

(e) Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client to the extent of securities issued;

(g) Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021;

(h) The Securities and Exchange Board of India (Buy-back of Securities) Regulations,
2018;

(vi) The Management has identified and confirmed the following Laws as being specifically
applicable to the Company:

1. Insurance Regulatory and Development Authority of India Act, 1999,
2. Insurance Act, 1938 and various Rules, Regulations & Guidelines issued
thereunder, including circulars issued from time to time

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by the Institute of Company Secretaries of India
(ii) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015: Not
Applicable

During the period under review, the Company has generally complied with the provisionsof
the Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above except as
mentioned below:

a) The Annual Disclosure of Interest for the Financial Year 2022-23 received from all the
Directors of the Company were not placed before the Board in their first meeting of Board
of Directors of the Company for the said Financial Year as per Section 184 of the Act read
with rules made thereunder. Further, as confirmed by the management and noted in the
Board Meeting that the said first meeting of Board of Directors of the Company was an
un-scheduled meeting on some urgent immediate matters and the Company was in
process of receiving disclosures from all the directors of the Company. Therefore, the
said annual disclosures were placed before the Board in the subsequent meeting held in
the month of May.

We further report that,

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors. The changes in the composition of the Board of Directors
that took place during the period under review were carried out in compliance with the
provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance (except in cases where meetings
were convened at a shorter notice for which necessary approvals obtained as per applicable
provisions), and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the
meeting.
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All decisions at Board Meetings and Committee Meetings are carried out unanimously as
recorded in the minutes of the meetings of the Board of Directors or Committees of the
Board, as the case may be.

We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period following major event has been happened
which are deemed to have major bearing on the Company’s affairs in pursuance of the
above referred laws, rules, regulations, guidelines, standards, etc.:

1) The Board of Directors of the Company in its meeting held on February 14, 2023 has
approved issue 18,50,00,000 (Eighteen Crore Fifty Lakh) equity shares of Rs. 10/-
(Rupees Ten Only) each amounting to Rs. 1,85,00,00,000 (Rupees One Hundred And
Eighty Five Crore only) on right basis to the existing shareholders of the Company in
their