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T T A s R g
I LT
gavTaTs, 20 AT, 2024
T fiwT AR i A fer (diumsatst F g Faet stfsreres) g, 2024

w1, °. 9.0 @7 RRaw7/201/2024 —wT srfafaer, 1938 (1938 =T 4) #T 9T 11417 #i
STITRT (2) & @< (Sreet) qoar a7 AfFames v G st sfefa=m, 1999 (1999 = 41) #Y
TS 14 3T 26 FRT T80 ATHAT T TINT FId g, TTIEHI, SHT HATGHIT AT 3 qIT TIOHT FIA
% AT, T G MATIEd (A HIH a97dT &, A7 -

T - |
FIREED

1. | AT, TS i) wasaarn

(1) T RAfFTw g S Bfaams & T atemr (@weare & o st sfrema)
aff=m, 2024 FgaTim|

(2) 7 FEfATw AL TS | 37F TR i A | T g9

(3) ATER=AT T TG & YT o1 a9 § Uk I = [ATFAT 6T Feter 7 STusfy, St a o qerer
7 R\ AT HLATE T A@LTHAT 386 A 3T 7 2l

2157 G1/2024 1)



2 THE GAZETTE OF INDIA : EXTRAORDINARY [PART I1I—SEC.4]

(4) 7 TAfF=w aa § T oTET % ATeAH § qAerar Faa § a7 Feft duer @i greae af
FATRATA TT AT BT
2. WA

(1) FraTRatstt 1 3TF ATHTET FT HEAT F qgE M7 FEwget Rgia ¢ vt aoee F oo
ZIAT ITASY FHIAT, TAT

(2) FATFATAT F TS AT TG T TAAFTAT 3T ITAAT FT U SiAT ITASH FLAT, ITITE TR
ofga ot Ragrawt & Bal &1 G20 FTAT, Ja7 SAmhRate g7 S99 ATare Jaeshed
fRrgtat & forg =T oo

3. gfewmeTd
(1) == ff=t &, S 9 g2 7 st sfera T v, -
) “srferffew” & frar srfafaaw, 1938 (1938 =71 4) wfea 21

(@) “srereeor” 7 a7 AR s s arfaeor srfafaer, 1999 (1999 &1 41) #i ey
3 #¥ IT-eTT (1) F Fefie =i ATt o7 AR i e sriesreor srfena )

(1) “qE” & FHTERAT 1 A=A At gl
(%) “Foeit AT T THT-THT I FATHATRG FHa1 A9, 2013 TS 2
(¥) “T&w gTiara”

(i) e ATHUT & AT

(i) | QUIRTIorh &€ AT TUHTIeTh Gaedl *hl FTHIC AT FLqeT 6 gy Heiiid
TR STTaTer SITTErReoT o TR STTEramT<y (3F)3TTsTsa &)

(F) “JeET F THG ARE” (FUTH) T THI-TH7T 9¢ TATHATET AT a7 @ i
e TfereReor (SeTeaRarel T Ostwer, dS A, 9Fl &7 $aeor Sie JHTHa)

fFw, 2024 % qfeara &9 & i g
(2) ==t == faffeEr & 9g<F ofiw sivariug, wiq st AT seEr afafaaw seEr &
= T e wrteeeor siterf=as, 1999 (1999 FT 41) s72raT I Tl a=ra 17 H=at
77 ARt ® afearfoa asft orsat o AfF=atndl F7 oo Jgr g ST FHeT: 39 AT ==aat a7

et =7 fAfRt § s forw Ratia e w2

T - |1
framraten TS

4.

(1) S ATHTRAT F 976 TF 9IS g7 orad Faersi & =7 § 977 3T qgar-urg =6 g, S
T TIATSAT T AAT T I<F T ST ATHTRAT 6 T, SAAETT T ST{eAdT 3T AHT 6 A&
gf TIT it 3 weree & forerasar & A= o= & ghr, s siaH-sitehd ST sqaam it
SAEATY, TR T ST 7 30, B3, i, [Fasor =, fAeer f{gwor s gfaamr
Saer, AT forawraa e, fafer, Sf&T, stasgfaat, sreiam, el
Tqsft FAFTRAT A T et & gAaH & T T Maasdt i S-wEEy et f
T TEAH ST I AT H:

Fod 6 fAgeft Ferer amr damrat ared fur Fufaa (Bl Fae) Faw, 2015 #1 f
AATAT
U AT I W T g1 6, T FTAFTT SATAFTT aTE HT U QUi ol qaed g
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g Tg AT T Nt T AR & % AHTRATE B BIEHT d7F drTharear & o are #i
TS TAH TTTAFRILN & I3 SAHIEA & (Hgh AT ST

(2) aTE T AT F T Ff7 F@a et it @ear Fgaan Ay ger & &7 g1 A1l g, ar
FATFRAT TeaLaTIds TTEEFIOr &l graa wam THT Rt 9 g0 aeaarq@®, 99 Jonrd
AT AT 5% | Tgel a7 UHT Xf<F Fi g & A9 7ei & 3@, S off 978 § g, Irieewor
TN g FId O AL STUIAN| THE FATAT, SHATRAT 6 [hell Taa= fHaerd w1 ge/ T&@aT
fAger T AR &3 S 9% SH9TRaT STEOT il FEON & G719 Tohld, dF (& % 387
THT FAAT <

(3) waa= e srfarfaaw, soet srtafam, <t srtaf@ae qur s9F aefie s & s R,
fafaaet, ottt snfe (S & 21) & Sueet ud garw sty g ARt it SEErt s
ﬂqalﬂiaﬁfﬂj‘ilc’ld AT

(4) fzers geaw rfasreT g Ay o Searer =9 #, vF [EaT g o7 IR ST SR
& HTES! &l g€ THT T H|

(5) et & srater, FrEw o fAgRe Fuet stefaae s stefa=s 1 sqared F7d gu gn|

(6) e it 9TeT 48T STl it T AT o ATHIL ATHTHRATHA TAT ST Tsiel AT HeAATAAT
7 AT Hegatadl & = arr= eeret it [gRe % e ad arteer gy AAfke =1 6
g

(7) STHTERGT, = Arat & ar-ary Aeferted A gRise w3
(F) TEGT T AR H TS AT FAAAAT; AT
(@) SATATAA, SITEH, T@T-T LT, S e 3T q=a T Hd Aigd FA=AT FHIT hl eaaq=drl

5. I T arihdt, ST ik I

(1) =€ dT9THRaT & T T FEAT 9 AT ITHT FQ9r o UF Iqh 90T TG hi F=r
T o forg Iaearft grm

(2) = gAtaa Fa & SiEw &6y &7 sats [ & e wgs yonfert siv g ary
T AT FE T AT TFAHT KT R T qurterat S vhRATY 3R w7 # w9TET a9 T
TR=TT FL

(3) ==t =TT 3% TRt T AT —

(F) TS FILARE ILTqT F FAEIA & o0 TH Tq¢ A7 qeaefi fifa fir s Faiia
FET TS TG & g7 At TGt e FEtadr & [Eair e sefiwor v off

qRAtera Fam qor a4 g7rsg Gfeat o [t & 0 v g3z e ot S
el

(@) e Afad ®ET FaiRT #3d T80T 3896 TATadi Hf Jarad T F qag (ars

ST 3fiT 39 AATIEaT THTT 9¥ Ta=Te 331 99T ger9 YTt g aFEe =7 9
fAaert Sl aniasi &1 srgEeor Ham

(4) 9= T F FEgo § 98 qodt PRt $fie e &1 Sy are & &t
TIATTAT T FT THAT &, T VAT TATAISA e Fl 366 ATATHE Al § qh Tgl wedl gl
TS AIATTAT % FIAT AT THT 6 forw fF ITeardT grm

(5) are fawferfaa afafaat wieq wam, s qaw wfgwr gy fAfREy & sreret gt st
ettt s fRearfag w3
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(%) Fa=it srfarfRe g srfaReers s 1 = & afafeat

qre, FaaT At F Iuaer F g Afageme s a9 T w9 § a7 AfAfag’ w7 T8 FEw
o= -t atata, AT e grrertad afffa 99T Fedne arETers T atufa
oIt &, T ST et Teal ah HITHT gl o

Ferat o T srfafaam F siata fatha s/eret F afafr, smar-ader afata aar aisT
A arfertas afafa &1 steaer U wadr Aers grm

(@) e werey wiAfa

FATRAT T A1 ATET-ITAT TG AT, qIE ST Tarel TOATAAT F I<F g F (o0 SIrfae
e ST HATead T g U STTEH Tael AT &1 TS H

(M) arforEfreTes g, fwra e s qmEr et g (@idisiere ge dioa
gfafa)

IS T drdrstrsmruvesius afffa T T3 FET S arferftaTeent & Zat &7 deeror w2, AT
STTEHAT & AT 6T T # I RTET F2 i arfers et H 99 aq" ud $9ad
S gwTEt forerra e spaeT qur Trar fRvare giwaret f [t w1 % o sugss
TOTTTOrAT S TeRaTT FTiaa st

Fed & Hefistremeuveedhiog afafa w1 sreaer v wads Ao gom:

g I8 WY ad it T Trfishemeuvesiusg aiFfa &7 Tod 39 Fa=3A1 & o0 sfgemss Tgi
ST TSTahT THATS 3297 [AEAT FTE T HIAT g

() e afafa

qrE U fAeer AfAfT &7 T FE, AT fAmHRar & FHae gR=medt & foro e fifa s
gR=TAR =T T U7 3T RRTier

(%) sragh (fag wifthe) afafa

T (qfEfmatT) sfam fi|T sra ™ Feaarar ToaF SHehal Aradied SFa9rT &
U T T AT FA % 3297 F U Ara<h (A wiitee) afafa e wam)

FUA T T AN A= et 1 SAquTaT Fed & (o0, 99T 39+ T AT J0H T &9 §
SHE FET AT AT 1 g #=A F g vH e "iadt (I (F) 7 (F) T A
sfeataa afafat & sfafer) of wfea wFom

(6) TRt @7 gt w51 & s afufadt w1 7o, I geet i FRe =i avErea,
JowT T AT (FRH) AT AT, TAT IThT FEATG(A, AT, Fodr qfaE=a, et
st =w U 39 orefi S o s e, fafam, afo=r sfe (s @ &), o e
STreraRTT g7 AATEs F SHaTt o= STTarslt T AITAT Fd gu gl

(7) Rt #1 du

(F) =TS &l & AATET Tl T THTLTT FHLA F (70 TATH T, Saat s IHRamd ang
TR TAT 7 FTdT & GrI-F7F FAAT ATAAIHT % ITILT T ATATAT A 2T HT

(@) UHT Rufa # gt gafera werselt F 6T Gt STqar SHaw T FA F IEdd g, TG HAAT
srferfaae & orefier awmyr 1 gafaa At & gy afsq Fuedt sfaf@em % ot F siara
SUterd &9 | a9l F FTT The (20T 3T AT AqH I I o7 ST

(1) &€ AE EATHET FOT o THGT 6 T AE (HUAT) SHTHAT 6 G699 § TH of G907 +
UF ¥ e I aria qgl w4 e Fat F w9 71 gariad g9t F o 9t yered 2r
AT, STE S FETT 3 =07 &’ srrar &1 {7 &)
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(8) TTra TeraRTl & |TH A

(F) WTHRAT FATHT FEN 6 FSTd TAFRRT F AAGT 3T THREFIOT, FIAT Ar=aH, T
srfaraay qur 39 et s 3 13 Ry, fRfRa, ot anfe o wefaa suget &
ATETT TAT AT TTIEHRTT T AT T SITaarett UEt s ATl & AqEme g

(@) IS GETaT TAFRT F G AAeHl 6 qael § TS A1, FH T FH 97 FG9qTT %6 T
FH W el it uh gfvamar afgq, wae (s &) fa-fAateer i agfy, qnr
faferat & sfaeta sie/aT s@Er-ader Jitd, are, AaTemani 4 AqaIed suferd A&l &l
AT TAT G TAFRT F AT AT 6 (o0 F§rq et sre7 o & g § FAaiia
T g AT
(1) TS TETRT 3 AT AT FaedT T i T Se g1 9T qr¢ 9% fi AT
(9) IS =
FATRAT T IS FT T2 *F O Fswedt i TISET a9 J7 IThT T FF % G097 Jr Goif e
TeeT Fifafa srueATsti 1 FEae dqare gt Ham
(10) Eaq= fAeri 93 a1 &1 i
T el Aigd Mol T Tedishd Hu«l TTAHaH & ISl F ATATE qATrerd AT SITuAT|
(11) STTHAT (FFA) T TS
IS T AT ATHATHT TATA F AN F &9 §, IS Fa9rhed T SHTRAT * FUHAHT T&T HT T
FIA 3 TorT Iug<h T2 3T ATHAT HT TIATeT FId 6 [orT U IHAT & ATeH § STIFHAT 6l
AT T ST FEH IS T 3T FA 92 A=A FOMM| /THRAT =0 dag § TH AT &
AAATUIT S ATE UHT SATHATT TISTAT T FHTET AT AT I )
(12) &9 A EE
(F) aHTRAr, ST ERET FRORE FHE FT AR 8, -5 & o0 &1 o 99+ 998 #

TFEHTT ®T T FIATeaq 1 T8 AT NIATT 3T qamsht F gay # fFfaarws srvasi
& eI g1 Tl 2

(@) SIA & ATATEH, T TATE STHTRAT 6 FqL T IHH AT TETT 3T ST TR a7
& (T AT AT =TT ToaArsti &7 e § Tad gu AL HE i H ST gl 2|

@) = A= % SISl F o, ores “jHg” o agt g STET T U erex o fory srferfaae
#T &7 6T § At B g

e - 11

TSE &k TG AT

6. YEu ¥ F@ =Rt (Fowrd) £ Agle

(1) S SHATHRAT T He9e /| T FEGET ATEHET T quiaTtad Haern (e &t [gike, =g
S a7 T ST ST, AfaEEs i 9T 34U F IUFl F ATEE FAM AE A GATHT FLA 6
T wraTelt ST STaeTT S o SaeTE STHIEAT & [ofT TELT & AT #hl ERTier Fed o
T2l ag AR 3T U (Tohe Toe W) gl

(2) TEET % THE AT (FUFUT) it FFR TR T et afata S A 9% a9 grr &
ST zEw Afain, Fgw fimms &t R s fimr @Rames =i Gwm e
(STt o ST, o oY Haer 1) &=, 2024 F Sqar g
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(3) AT AqUTAT SATFILT (FTEHTSA) ~IAGH 3 qW H A (HIq FARA 6 Tore s Fohar smom)
AIATAT FTF F FAAT AT AT H FH T FH W O g

(F) o srtatet, R, AR, Rearfade s afvw= i § &1 &7 afvg gagw #1 s&awa
FATI

(@) AN ATAHFAT, T el qar7 T FAt &7 Bt & sues, =i o= I
orat / FAgert &1 ST gAtea wm
(1) FEfRITEE ST T AT AT

(4) arfAgRT, ARMTT F FHOT ATGT q+F THE T F w0\ Ioqe g it Rafa § U= =21 o 396
T IO & STTET0T 7 (a1 LT SITUAT| THE SAATAT, SHTAT Tg A1 d FT 6 (o0
a7 R T e U |7 e li(180) fam 7 srfdre srafar o forg @reft 7 w7, i f=r oy o=t
T 97 % o IrIfoeraT & T 9% FaTE I F)

(5) HATHAT I e * W@ AREIT (FUAUT) F FEF20r 7 U AT A0 U T & T UH
FTHE H FAT ST Tq9 TRy g Aty B smiw fiwmwat suadt a5 grid weaarer T
AR =Tk it [E it a1 afada it GEA1 aeaear@s® e il &1

7. et iR Yaee & Y@ AR (HTADT) H e

(1) FTHTHRAT (AT FRANE ATHATAT 2= & W 6 & § Fge Iieaiis Jifa i gore wr gt
T FHTHAT ATS o T, TL-FHART (HSFT ST TTIT F T ATHAT o (70 AT TTrerHTr
g fafafde el & a9 g SIqAIed U I iae S | a9 3T 39 Saaru|

(2) FIE uTfeATiE A & TATE FATEIT Al FRIT FE0 S A TS® I7 Aqagh -T2 &
T SR 98T FY, FAE Hehid, I29TT, FEAITAAT, TgATT T2 SITEH-agT &Har 3 S H1ehaf
* o B & AGET gf, TIT ST (a9 ITerd el 7 o= ffaamani & {ai &1 3a
HITT 3T 2|

(3) A T FEATHT FEM T TAGIHLIT HAT o qrivetas AT it d=r, Feaa i aerer
T H FurEe gferar Bal & 999 fiF 999 Sl g A SHEAT Ja9E FwAl gl A F gae T
arresT e HaedT it & dag ¥ BaT & aredqras srrar STqs(d doul il fofa § Fgi T o

Jgg - IV
Tifafirs srar-aftert ) Frgfer

8. wifafas aar-udes
(1) FTHTHAT HIH AITATEH AGT-TLTAFT F €T § FH F HF &1 A@T-T0eqH] 6l IR Hr qa7 T8
iRt #34 i 3t e § Bai &1 FrE @9d 7 21
(2) TS SA@T-ILAT FATT AT THRTTYer 9% UH Fifates @r-u<ierhi hif MgRn Saendt ff o d&%
H QAT & ATHIE & AL FT

(3) FTHTEHATSA FT FifATAF r@T-a<tershi it n & 0 arar AMest, =Fa9 dgarst, aqaa
ST 37 STTLATAT Al T&TH T A GE FT ThdT gl

T -V

T (TELASIRAT)
9. YHuTE (FLASIAT)

(1) HTHRAT FTE GRT ATHMET T Taerehed A[1d T ST THIHeT F 3T [l il TgaTT Heil
AT Ivg TRATT FOT g FAATHRAT T FIAT ATAT g TAT IHh TR AT F AT H Flax
A o o 36 AT I 1@ H 8 I HA HT 3297 L@l gl
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(2) TAT TTEFET % g AR i Saret Afai odi & o729, a8 AT 79 ¥ F:7 T8 =TT
FT T SrareRat Mefordt Fafeat v o Sowt § afh JresT sraT FO7 TAqT U Arwerad §
I AT % o0 U Iga¥ &q¢ 92 TG4A1 6 91 9 Tl

I — VI
srfererrae Y s srqeTd

10. Tedrseor i Reafer fit sraemd

(1) == A==t #1 AT AR F3 ofiT 39 ST w@d i At #31 F o qer aqurad
STErRTET (HTETET) ST gl STE T STTeeor 3T gafdd Aaat § =y Ay a8t
T StraT, =erer steror Fr e, e S e Teqd A & o e qriHd e
FfERTEY R

(2) == =T & suTeE f Rafa F g9y § vF RArE ariies e uw aew qIewrr & g
Raifa o STarer a9 % siew s [Ryifa & e wre § wea fi S a6+
STaTh, TeTH STl T (MEia o6 SITHarer wiHe | HTEre § T ST THT00r Seqd
T SToIm)

(3) Tt FATHAT AU AT Tl HLAAT, A AT ITNT AHATAAT I S50, Faerwi T qAfaar
el gIT 95l § Iqedfa & fFawor, Faas Aaast aRa a4 Haerht &7 quae &= =
arfeetas, AfT FE 2l, AT F FEor & a7 | a9 TR o g9 et g AfHfee
7T STTaTer a3 ¥ S AfAiEs wfe § #:40|

11. IR, qraTors i srivreraT (STash)

(1) Y% SETHRAT F TTE UF de-AqAled TaenTd, AT dT Aiemad (Suastr) gH=m
T | SUASH F A S HThAT i RIARATT] i AT ae g st S| SUasi
1 T FHTAT IS GIT AT AT 92 hT SATOIA

(2) =TS AAATT ATTEH TG T TATET TAT & o7, ITh TRATAAL o AR, FAET S ATEAdr Fl
T § TEd g0 UF SATTF STAGT SATTGH Tl FT =7 ST H|

I - VII
Ry
12. qUE-gHT 9 g, fRamRer oix R ot w7 & forw afkeat:

e TR af% sraegss g1 a1 3w Afagw & g9y § afvgs, oA siv g S w2 g%ar €
S == fafaaet &t FEtaas aiear & @99 § el Suas afie €, T S #ad el ad diHd
Tl &l

13. TTEH TR FLA AR FHfeAreat, Il g g, T * forg afwe:
= ARt & o ol ff B  wateags | 91 9 AI-feiT § Scoer grearet et o e 3T
FISATS T T FA 6 [oI0 TETH TTTEHRTT ST H SA9TF AT AT § aF STLH SIS0 AT FT
THAT 2

ZaTefiy e, feder
[FArsTa=-111/4/3197./849/2023-24]
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INSURANCE REGULATORY AND DEVELOPMENT AUTHORITY OF INDIA
NOTIFICATION
Hyderabad, the 20th March, 2024

Insurance Regulatory and Development Authority of India (Corporate Governance for Insurers) Regulations,

2024

F. No. IRDAI/Reg/7/201/2024.—In exercise of the powers conferred by clause (zd) of Sub-section (2) of

Section 114A of the Insurance Act, 1938 (4 of 1938), and sections 14 and 26 of the Insurance Regulatory and
Development Authority Act, 1999 (41 of 1999), the Authority, in consultation with the Insurance Advisory
Committee, hereby makes the following regulations, namely: -

CHAPTER -1
PRELIMINARY

1. Short title, Commencement & Applicability

1)

2
3

4

These Regulations may be called the Insurance Regulatory and Development Authority of India
(Corporate Governance for Insurers) Regulations, 2024.

These Regulations shall come into force from the date of their publication in the official gazette.

These Regulations shall be reviewed once in every three years from the date of notification, unless the
review or repeal or amendment is warranted earlier.

These Regulations shall be applicable to all insurers except foreign company engaged in re-insurance
business through a branch established in India.

2. Objectives

€
2

To provide the framework for insurers to adopt sound and prudent principles and practices of their
governance structure; and

To provide a framework of roles and responsibilities of the Board and the management of insurers, to
protect the interests of all stakeholders including policyholders; and to establish the framework for
stewardship principles to be adopted by insurers.

3. Definitions

)

)

In these Regulations, unless the context otherwise requires, —
(a) “Act” means the Insurance Act, 1938 (4 of 1938).

(b) “Authority” means the Insurance Regulatory and Development Authority of India established under
sub-section (1) of Section 3 of the Insurance Regulatory and Development Authority Act, 1999
(41 of 1999).

(c) “Board” means the Board of Directors of the insurer.
(d) “Companies Act” means the Companies Act, 2013, as amended from time to time.
(e) "Competent Authority"

0] means Chairperson or

(i) such whole-time member or committee of the whole-time members or such officer(s) of the
Authority, as may be determined by the Chairperson.

() “Key Management Persons” (KMPs) means as defined in the Insurance Regulatory and
Development Authority of India (Registration, Capital Structure, Transfer of Shares and
Amalgamation of Insurers) Regulations, 2024 as amended from time to time.

All words and expressions used herein and not defined in these Regulations but defined in the
Companies Act or the Act, or in the Insurance Regulatory and Development Authority Act, 1999 (41 of
1999) or Rules or Regulations made thereunder shall have the same meaning respectively assigned to
them in those Acts or Rules or Regulations.
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4,

5.

CHAPTER - 11
BOARD OF INSURERS
Board

(1) Every insurer shall have a Board comprising of competent and qualified individuals as directors, with
qualifications and experience that are commensurate with scale, nature, complexity of business and size of
the insurer, from various areas of financial and management expertise such as the lines of insurance
business underwritten, actuarial and underwriting risks, finance, accounting, control functions, investment
analysis and portfolio management, customer grievance management, law, banking, securities, economics,
etc.,

All insurers shall ensure an optimum composition of Independent Directors and non-executive directors,
subject to a minimum of three Independent Directors:

Provided that insurers having foreign investment shall also comply with the Indian Insurance
Companies (Foreign Investment) Rules, 2015:

Provided further that, the Chief Executive Officer shall be a Whole-time Director of the Board:

Provided further that the Chairperson of the Board shall be appointed with the prior approval of the
Competent Authority except for public sector insurers.

(2) The Board shall ensure that in case the number of Independent Directors falls below the minimum specified
number, the insurer shall promptly intimate the Authority. Such vacancy shall be filled up by the Board at
the earliest but not later than immediate next Board meeting or three months from the date of such
vacancy, whichever is later, under intimation to the Authority. Further, upon removal/ resignation of an
Independent Director of the insurer, the insurer shall forthwith intimate the same, along with reasons,
within thirty days to the Authority.

(3) An Independent Director shall comply with the provisions of the Act, Companies Act, SEBI Act and rules,
regulations, circulars etc. issued thereunder (as applicable) and such other requirements as may be
specified by the Competent Authority.

(4) The directors shall fulfil the “fit and proper” criteria, at all times, on a continuous basis, as may be specified
by the Competent Authority.

(5) The term, tenure and appointment of the directors shall be in compliance with the Companies Act and the
Act.

(6) The conditions for appointment of common directors between insurers and insurance agents or intermediaries
or insurance intermediaries as provided under section 48A of the Act, shall be as specified by the
Authority.

(7) The insurers shall, inter-alia, ensure the following:
(a) independence of the Board from the management as well as the promoters; and

(b) independence of control functions including compliance, risk, audit, actuarial and secretarial
function.

Powers, Roles and Responsibilities of the Board

Q) The Board shall be responsible for formulating the overall strategy and direction to the insurer, as well as
overseeing its overall management.

(2 The Board shall ensure appropriate systems and procedures for risk management and internal controls
are in place. The Board shall also oversee that these systems and procedures are operating effectively as
intended.

3) Framing of policies and delegation of responsibilities —

(a) The Board shall set a clear and transparent policy framework for translation of the corporate
objectives. The Board shall also ensure the formulation and adoption of various policies and
strategies by the management and put in place a robust compliance system for all applicable laws
and regulations.

(b) The Board, while laying down the policy framework shall consider various risks involved in
carrying out its operations and their potential impact and shall follow the directions and
guidance, as specified by the Competent Authority.
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4 In discharge of its responsibilities, the Board may delegate its responsibilities and authority to various
Committees of the Board, but such delegation does not absolve the Board from its primary
responsibilities. The Board shall also be responsible for the acts and omissions of the Committees.

(5) The Board shall constitute the following committees, who shall perform such roles and responsibilities
as may be specified by the Competent Authority:

() Committees as mandated by the Companies Act

The Board shall constitute all committees, as mandated by the provisions of the Companies Act
including but not limited to Audit Committee, Nomination and Remuneration Committee and
Corporate Social Responsibility Committee:

Provided that in addition to the requirements set out under the Companies Act, the Chairperson
of the Audit Committee and Nomination and Remuneration Committee shall be an Independent
Director.

(b) Risk Management Committee

The Board of the insurer shall constitute a Risk Management Committee to implement the Risk
Management System in order to have strong risk management strategies including Asset-
Liability Management.

(c) Policyholder Protection, Grievance Redressal and Claims Monitoring Committee
(PPGR&CM Committee)

The Board shall constitute a PPGR&CM Committee which shall establish suitable systems and
processes towards protection of the interests of policyholders, ensure measures towards creation
of insurance awareness and empowering policyholders, and efficient and effective grievance
redressal mechanism and monitoring of claims settlement processes:

Provided that the chairperson of PPGR&CM Committee shall be an Independent Director:

Provided further that the constitution of PPGR&CM Committee shall not be mandatory in case
of companies whose sole purpose is to carry on re-insurance business.

(d) Investment Committee

The Board shall constitute an Investment Committee, which shall formulate and recommend
investment policy and the operational framework for the investment operations of the insurer.

(e) With Profits Committee

Every insurer transacting participating life insurance business shall constitute a ‘With Profits
Committee” with the objective of ensuring appropriate management of ‘with profit business’.

Provided that the Board may also constitute such other Committees (in addition to the committees
mentioned in (a) to (e) above) to discharge its functions and responsibilities to comply with applicable
regulatory framework, or as it deems fit.

(6) The insurers shall ensure that constitution of the above committees, appointment and removal of its
members, quorum and frequency of meetings, and its functioning shall be in compliance with the
provisions of the Act, Companies Act, SEBI Act and rules, regulations, circulars, etc. issued thereunder
(as applicable) and such other requirements as may be specified by the Competent Authority.

@) Conflict of Interest

(a) The Board shall put in place adequate systems, policies and procedures to address potential
conflicts of interest and inter alia ensure compliance with the provisions of the Companies Act.

(b) Inan event where it is proposed to enter into a contract or arrangement with related parties, the
disclosures by Directors and necessary approvals, as required under the provisions of the
Companies Act, read with the relevant rules thereunder, shall be obtained.

(c) The Board shall ensure that Key Management Persons shall not simultaneously hold more than
one position in the insurer that could lead to conflict or potential conflicts of interest such as
‘business and control function’ or ‘two control functions’.

(8) Related Party Transactions

(a) The insurers shall ensure that the related party transactions and disclosures are in accordance
with the relevant provisions of Companies Act, SEBI Act and rules, regulations, circulars, etc.
issued thereunder (as applicable) and such other requirements as may be specified by the
Competent Authority.
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)

(10)

11)

(12)

(b) The Board shall formulate a policy on Related Party Transactions laying down, at a minimum,
including the definition of transactions in the ordinary course of insurance business, method of
determination of arm’s length pricing, list of items requiring approvals under applicable laws
and/or from Audit Committee, Board, Shareholders and any other matter relevant to the Related
Party Transactions.

(c) The policy on Related Party Transactions shall be reviewed annually by the Board.
Capital Structure

The Board shall ensure continuous compliance with the statutory requirements on capital structure while
planning or examining options for capital augmentation of the insurer.

Evaluation of the Board including Independent Directors

The evaluation of directors including the Independent Directors shall be conducted in accordance with
the provisions of the Companies Act.

Succession Planning

As part of the Board’s internal governance practices, the Board shall consider and adopt appropriate
steps and measures towards succession planning through a process of proper identification and nurturing
of individuals for taking up directorship and KMP positions of the insurer. The insurer shall adopt a
plan in this regard and the Board shall review such succession plan on an annual basis.

Groups and Conglomerates

(@) Insurers that are a part of a corporate group may be subject to the regulatory requirements
regarding governance policies and practices established for the group-level and implemented
uniformly across the group.

(b) In addition to the above, these practices may be reoriented at the level of the insurer taking
into account its specific business and risk profile and sectoral regulatory requirements.

(c) For the purposes of these Regulation, the term “group” shall have the same meaning as
ascribed to such term in Section 6A of the Act.

CHAPTER — 111
KEY MANAGEMENT PERSONS

6. Appointment of Key Management Persons

)

()

(©)

(4)

(%)

Every insurer shall appoint Managing Director/ Chief Executive Officer or Whole-time Director(s), by
whatever name called in accordance with the provisions of Section 34A of the Act. The Board shall
carry out effective due diligence to ensure that the incumbent is ‘fit and proper’ before recommending
his/ her name for necessary approvals.

The KMPs shall be appointed by the Board on recommendation of the Nomination and Remuneration
Committee. Further, the appointment of Appointed Actuary shall be in accordance with the Insurance
Regulatory and Development Authority of India (Actuarial, Finance and Investment Functions of
Insurers) Regulations, 2024.

Chief Compliance Officer (CCO) shall be appointed for a minimum fixed tenure of not less than 3 years.
The duties and responsibilities of the compliance function shall include at least the following:

(a) Apprising the Board and senior management on applicable Acts, Rules, Regulations,
Guidelines and Circulars.

(b) Ensuring compliance with the provisions of applicable Acts, Rules and Regulations made
thereunder, and other Regulatory stipulations/directions.

(c) Designing compliance framework.

In the event of vacancy due to retirement, resignation or otherwise, the Authority shall be kept informed
of such event and the reasons therefor. Further, insurers shall initiate action for filling up of such vacant
KMP positions on a priority basis, to ensure that it shall not remain vacant for a continuous period of
more than one hundred and eighty days.

The insurers shall collect and maintain details of their KMPs in such manner and format as may be

specified by the Competent Authority. The insurers shall promptly inform the Authority of any
appointment or change in the individual person holding the KMP position.
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1)

()

®3)

Remuneration to Directors and Key Management Persons (KMPs)

The insurers shall ensure sound remuneration policy and practices, as part of their Corporate Governance
framework. Insurers shall also formulate and adopt a comprehensive Board approved remuneration
policy in accordance with the framework specified by the Competent Authority for Chairperson of the
Board, Non-Executive Directors and Key Management Persons.

The Board shall oversee the effective implementation of remuneration policy which does not induce
excessive or inappropriate risk taking, is in line with corporate culture, objectives, strategies, identified
risk appetite and long term interest of the insurer and which gives due regard to the interests of its
policyholders and other stakeholders.

The Board shall ensure and document that in structuring, implementing and reviewing the remuneration
policy, the decision making process identifies and manages conflicts of interests. Members of the Board
shall not be placed in a position of actual or perceived conflict of interests with respect of remuneration
decisions.

CHAPTER - IV
APPOINTMENT OF STATUTORY AUDITORS

8.  Statutory Auditors

1)

()

)

The insurers shall appoint a minimum of two auditors as joint statutory auditors and shall ensure that
there is no conflict of interest in their appointment.

The Board shall appoint such statutory auditors on the recommendation of the Audit Committee, subject
to the shareholders’ approval at the general meeting of insurer.

The Competent Authority may specify the eligibility norms, minimum qualifications, experience and
other requirements for appointment of statutory auditors by the insurers.

CHAPTER -V
STEWARDSHIP

9. Stewardship

1)

()

The insurer shall formulate a board approved Stewardship Policy which shall identify and define the
stewardship responsibilities that the insurer wishes to undertake and how the policy intends to fulfill the
responsibilities to enhance the benefits to its policyholders.

Subject to further stipulations as may be specified by the Competent Authority, the policy shall, at a
minimum, provide that the insurers would play an active role in the general meetings of investee
companies and engage with the managements at a greater level to improve their governance.
CHAPTER VI
OTHER GOVERNANCE REQUIRMENTS

10. Disclosure & Reporting Requirements

)

()

(©)

The CCO shall be responsible for ensuring and monitoring continuing compliance with these
Regulations. Unless specified otherwise by the Authority in the respective Regulations, CCO shall be the
designated Compliance Officer for submitting returns, reports and applications for approvals to the
Authority.

A report on the status of compliance with these Regulations shall be filed on an annual basis within such
time and in such format as may be specified by the Competent Authority. Further, there shall be a
separate certification from the CCO, in such format as specified by the Competent Authority.

All insurers shall make necessary disclosures about the composition of its Board, meetings of Board &
its Committees, details of attendance of meetings by directors and members of Committees, details of
remuneration paid, if any, to all directors including Independent Directors, etc. in such manner and
format as may be specified by the Competent Authority.

11. Environment, Social and Governance (ESG)

)

()

Every insurer shall have in place a board approved Environmental, Social and Governance (ESG)

framework. The activities of insurer under ESG are to be monitored by the Board. The ESG framework
shall be reviewed by the Board on annual basis.

The Board shall establish a comprehensive Climate Risk Management framework to facilitate the climate

risk management, keeping in view their size, nature and complexity of operations.
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CHAPTER VII
MISCELLANEOUS
12. Powers to issue Circular, Guidelines and directions from time to time:

The Competent Authority may issue circulars, guidelines and directions, if necessary, from time to time, relating to
these regulations, including but not limited to, transitory provisions regarding implementation process of these
regulations.

13. Power to issue clarifications and to remove difficulties, if any:

In order to remove any doubts or the difficulties that may arise in the application or interpretation of any of the
provisions of these regulations, the Competent Authority may issue appropriate clarifications as and when deemed
necessary.

DEBASISH PANDA, Chairperson
[ADVT.-I11/4/Exty./849/2023-24]
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