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REPORT OF THE BOARD OF DIRECTORS

Your Dirgctors are pleasad to present the First Report on the business and operations of vour Company
(CIN: UBST20KA2023PLC174002) and Audited Accounts for the peried ended March 31, 2024 together
with the Audited Statement of Accounts and Auditor’s Report thereon.

1

2,

3!

THE COMPANY

Your Company was incorporated on May 24, 2023, and receivad the Certificate of Registration from the
Insurance Regulatory and Developmeant Authority of India (“IRDAIY) an January 3, 2024, to conduet Health
Insurance Business. Your Company is a Wholly Owned Subsidiary of M/s. Narayana Hrudayalays Limited
(the "Company™ / “NHIL™).

FINAMCIAL HIGHLIGHTS

Since thisisthe first year of the aparation of the Company, the pravious yaar's figures do not exist, However,
the financial highlights far the vear ended March 31, 2024, are as under:

{INR in Lakhs)
Particulars t‘ur year ended
arch 31, 2024
Dpﬂrat[ﬂgjncnme -
Income from Investments 81.89
_Other Income 0.04
Total Income 01.93
Operating Expenditure {481.05)
Profit / (Loss) before Tax (389.12)
Less: Provision for Current Tax o
Met Profit / (Loss) after Tax (3859.12)
Balance Carried to the Balance Sheet {389.12)
OPERATIONS

The Company was incorporated under tha Companies Act 2013, with the purposs of oparating as a
standalone/exclusive Health Insurance Company in compliance with the relevant provisions, mastar
circulars, and regulations issued by IRDAI fraom time to time. The Company received the Cartificats of
Registration from IRDAI on January 3, 2024, enabling it to conduct health insurance business.

During tha period under review, your Company had not commenced its commercial operations,

INDUSTRY OVERVIEW

The Health segment in India represents the largast non-lifa business, driven significantly by Increasead risk
awaranass rasulting fram the pandemlic. Over recent years, the health sector has undergone substantial
changes, largely due to rising healthcare costs and a significant share of oul-of-pockel spending on
heaith. The growth of hesith insurance s expectad to ramain strong, maintained by factors that have
supported robust expansion over the past decade. At the same time, there is an opportunity to offer
greatar value o customears in the form of comprahensive products, lower premiums, and better serviceas
in order to grow the industry and provida maore people accessible to affordable, quality care.
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5. DIVIDEND

This baing the first year of oparations for the Company and there baing no profits, your directors do not
recommend any dividend for the period ended FY 2023-24.

6. SHARE CAPITAL

The authorized share capital of the Company is INA. 1,00,10,00,000 (Indian Ru paas Hundved Crores and
Ten Lakh enly) divided into 10,01,00,000 (Ten Crores and Qne Lakh only) Equity Shares of INP. 10/ (Indian
Rupees Ten only) each. As of March 31, 2024, the paid-up equity share capital of your Company was INR
1,00,05,00,000/- (Indian Rupeess Hundred Crares and Five lakh only).

7. RESERVES

This being the first year of operation for tha Company and there being no profits, vour directors do not
propose any amount 1o be carried to Resarves.

8. PUBLIC DEPDSITS

During the year undar review, the Company has not accepted any deposit from the public falling within the
ambit of section 73 of tha Companies Act, 2013 and the Companias (Acceptance of Deposits) Rules, 2014,
as amended, from time to time.

9. SUBSIDIARIES
Your Company does not have any Subsidiary Company,

10. DETAILS OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS SUBSIDIARY/ JOINT
VENTURE/S ASSOCIATE COMPANIES DURING THE YEAR.

Mo Company has become or ceazed to be & subsidiary, Joint venture or assaciats Companyiies) of the
Company, during the year undear raview.

11. INVESTMENT PERFORMANCE

During tha year under review, the investment assels were INR 95.25 crores and the same was investad in
Mutual funds.

12. HEALTHINSURANCE PRODUCTS

There has not been & great deal of innovation in health insurance products since the beginning of Mediclaim
policies. Products still largely only eover hospitalization and are complicated and difficult for people to
understand. There exists an opportunity to simplify the product architecture, broaden coverages, and offar
greatervalug.

During the year under review, the first product was developed and subsequently launched in the following
Tfinancial year.

13. CORPORATE GOVERMANCE

Your Company uphelds stringent standards of Corporate Governance, with the Dirsctors persisiently
advancing these principlas through various initiatives aimed at elavating governance practices.
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Tha Board of your Company as on March 31, 2024, compriges of Five {5) Non-Executive Directors and One
(1) Executive Director, out of Five {5) Non-Executive Diractors, two (2) are Independent Directors (Womean
Directors). In total, thare are thrae women Diractors on the Board of the Company.

Az par Corporate Governance Guidelines issued by IRDAI to the axtant applicable read with IRDAI
(Corporata Governance for Insurers) Regulations, 2024 read with Master Circular notified thereunder
[“IRDAI Regulations™], Ms. Bheala Ananth {DIN: 10420538), Chief Executive Officer, was appointed as a
Whole-time Direcior [designated as Whole-time Director & CED) of the Company under the applicable
provisions of the Companies Act, 2013, The Company has received a Deed of Covenant and Declaration
from Directors appointed during the yvear in accordance with the said IRDAI Corporate Governance
Guidelines/ IRDAIl Ragulations. Accordingly, the relevant forms / epplivations have been filed / submitied
1o the Autharity for its approvald intimation.

The Board has the following Committess, functioning In line with IRDAIs Corporate Governance
Guidelinas/ IRDA| Regulations and the Companies Act 2013:

a) Audit Committes

b} Investment Committee

c) HRisk Managamant Commitiaa

d) Momination and Remuneration Committes

g] Policyholders’ Protection, Grievance Bedressal and Claims Monitoring Committea

The Constitution and functioning of these Commitiees are governed, wharever appliable, by the relevant
provisions of the Companias Act, 2013 as well as the IRDAI Regulations. The Company Secratary of the
Company sarves as the Secretary to all the Board Commitiees of the Company.

The relavant disclosures, as per IRDAI's Corporate Governance Guidelines read with tha latest IRDAI
Regulations, are abtainad by the Company. The details regarding the number of meetings of the Board and
its Committeas slong with the attendance of Directors of the Company thereof, a3 required under Section
134(3}{b} of tha Companies Act 2013 along with the Directors’ profile are appended as Annexure 1 forms
part of this report.

14. BOARD OF DIRECTORS AND ITS COMMITTEES

The Board of Directors are responsible for the approval of the overall corporata strategy and other Board-
ralated matters. The Board of Directors of your Company comprises of Six (8) members as on March 31,
2024

1. Dr. Davi Prasad Shaetty (DIM: 00252187), Mr. Viren Prasad Shetty (DIN: 02144586) and Mr. Revi
Vishwanath (DIN: 07828899) were the first Directors of the Company.

2. Thera has been a changa in the Board of Directors of the Company during tha financial yvear ended
March 31, 2024, ;

3. During the year, Ms. Sheela Ananth (DIM; 10420538), Chial Executive Officer, was appointed as a
Whola-tima Director (designated as Whols-time Director & CEQ) of the Company w.e.[. February 20,
2024,

4. During the year, Ms, Anamika Roy Rashtrawar (DIN: 07870227) and Ms. Tajinder Mukherjee (DIN:
08227563), were appointad as Additional Directors in the capacity of Independant Directors
(*Independznt Directors)"Inot baing lisble to retire by rotetion, for a term of 5 (five) consecutive years
i.e from 28th August 2023 till 27th August 2028, subject to approval of the Members, The Board
recommends their appointment at the ensuring 1" Annual General Meeting,
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5. According to the provisions of sectlon 152 of the Companies Act, 2013, the asloresaid additional

directars hold office only up to the date of the Firet Annual General Meeting ("AGM™} and therafors
thay shall be appointed as Directors of the Company in ensuing AGM., In this regard, the Company has
recalvad notices under Saction 160 of the Companies Act, 2013 and other applicable provisions. The
Board recommends their appointment at the ensuring AGM,

. In accordance with the provisions of the Companies Act, 2013 and the Articles of Assaciation of your

Company, Dr. Devi Pragad Shetty (DIM: 00252167) being liable to retire by rotation at the ansuing
Annual General Meeting of your Company and being eligible, offers himself for ragppointment. The
Board recommends his re-appointment at the enguring AGM.

- Inaceordance with the requirements of the Companies Act 2013 and IRDAl's Corporate Govarnance

Guidelines/ IRDAI Regulations, balow are the Committees of the Board a5 on March 31, 2024-

3.No | Committees Composition
1. Audit Committes Ms. Tajindar Mukherjes, Independent Director [ﬁhairperﬁnn}
Ms. Anamika Roy Rashtrawar, Independent Director
Mr. Viren Prasad Shetty, Non-Executive Director
2 Imvastment Mr. Tajinder Mukherjea, Indepandent Directar {Chairperson)
Committee Ms. Ravi Vishwanath, Non-Fxacutive Director
Chief Executive Officer (CEQ)
Chief Financial Officer (CFO)
Chief Investmeant Officar (C10)
Chief Risk Officer (CRO)
Appointod Actuary (A4)
3. Policyholders Ms. Anamika Roy Rashtrawar, Independent Director (Chairperson)
Protection, Grievance | Chiel Executive Officer (CED)
Redrassal and Claims | Chief Risk Officer (CRO}
Monitoring Cammittee | Chiaf Compliance Officer (CCO)
4, Risk Management Ms. Anamika Roy Rashtrawar, Independent Diractor (Chairparson)
Committes Ms. Tajinder Mukhsrjes, Independent Director
Mr. Viren Prasad Shetty, Mon-Executive Director
Chief Executive Officar (TEQ)
Chief Financial Gfficer (CFO)
Chief Risk Officer (CRO)
Appointed Actuarny (AA4)
5. MNomination and Ms. Anamika Roy Rashtrawar, Ind&pﬂl‘idﬁntﬁlramﬂr{c halrperson)
Remunaration Ms. Tajinder Mukherjas, Indapendent Director
Commitiee Mr. Viren Prasad Shetty, Non-Executive Director

4. The Company currently has two Independent Directors on its Board. As par the IRDA| Guldelines of
2016, the Caompany initially fell under exemption; however, according to the latest IRDAI
Regulations of 2024 and the Master Circular, this exemption has not been extanded. Consaqueantly,
tha Company has formally requested an extension for the appointment ot a third Independent
Director, as indicated In the letter dated 31" May 2024 submitted to the Authority. On the other
hand, The Company is rigorously looking up for the eligibls candidate to fill the position of third
Independent Director at the earliast.
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15. INDEPENDENT DIRECTORS" MEETING
During the year under review, the Independant Directors met 1o discuss:

«  Evaluation of the parformances of Non-Independent Directors and the Board of Directors as a whole;

« Evaluation of the parformance of the Chalrperson of the Company, taking into account the views of the
Execulive and MNo-Exscutive Directors; and

= Evaluation of the quality, content and timalines of fow of information between the managerment and
the Beard thatis necessary for the Board to effectively and reasonably perform its dutles.

All the Indepandert Directors were presant at the Maating,

16. KEY MANAGERIAL PERSONNEL (“KMP") UNDER THE COMPANIES ACT, 2013 AND |IRDAI's CORPORATE
GOVERNANCE GUIDELINES/ IRDAI REGULATIONS i

As on March 31, 2024, the fullowing employees were holding the position of Key Managerial
Personnals, duly appointed with approval of the Board:

Ms, Sheela Ananth, Whole tima Director & CEQ- (Designata);

Mr. Anil Kumar Tanela, Chisf Financial Officer;

Mr. Maresh Kumar Katla, Company Secratary and Chiet Complance Otfficer;
Mr. Gaurav Agarwal, Chief Risk Officer;

Mr. Jainizh MNarendra Jain, Chief invastment Officer:

O B G D=

17. CHANGE IN NATURE OF BUSINESS OF THE COMPANY

Therewas no changa in the nature of business of the Company during the year under review,

18. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERM STATUS AND COMPANY'S OPERATIONS IN FUTURE

There are no significant and material orders passed by the Regulators or Caurts or Tribunals that impacted

the going concern stalus of the Company or which can potentially impact the Company’s operations in
future.

19. DEBENTURES, DETAILS OF DEBENTURE TRUSTEE AND REGISTRAR & TRANSFER AGENT

During the year under review, the Company have neither issued any debentures nor have appointad transfar
Agant. '

20. MANAGEMENT REPORT

The Management Report as stipulated under CL 10 of Part [ of Schedula -1l (Finance Function) of Regulation
6(2) of Chapter Il (Guiding Principles for Actuarial, Finance and Investmant Functions) of IRDAI (Actuarial,
Finance and |nvestment Functions of Insurers] Regulations, 2024, forms part of financials
statements which forms parn of Annual Report as Annexure -5.

21. SOLVENCY

Your Company regularly monitors its selvency marging, to ensura that o i3 maintained in line with the
raquiremeants of IRDAIL
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The Company has nol launched health Insurance products during the period ended 31% March 2024 and
accordingly, the requirement of maintaining salvency margin as stipulated in section 54 VA of the Insurance
Act, 1938 (as amended by the Insurance Laws {Amendment) Act, 2015) and the IRDAI (Assats, Liabilities
and Solvency Margin of General Insurance Business) Regulations, 2016 in not applicable for the period
ended March 31, 2024,

22. IMPLEMENTATION OF INDIAN ACCOUNTING STANDARD (Ind AS) IN INSURANCE SECTOR

IRDAI vide its latter daled July 14, 2022 advised the insurance companies (o set up a cross functional
Steering Committee to overses the implementatian of Ind AS. The Company has accordingly s&t up an Ind
Ad Steenng Committee which meets st regular intovals to overses the progress on the matter. The
Compary had discussions with various knowledge partners and technology partners in FY 2023-24 1o
understand the Imglementation of IndAS 117.

23. POLICY ON ALLOCATION OF EXPENSES OF MANAGEMENT

Pursuant to IRDAI (Expanses of Management, including Commission, of Insurers) Regulations, 2024 read
with Master Gircular notified thereunder, insurers exclusively carryving Health insurance business, the EOM
shall not exceed 35% of gross premium written in India in a financial year.

The Company, through Gl council, has applied ta the Authority / IRDAI for an exemption from complying
with the Expenses of Management {EoM) limits for a period of 5 years [rom FY 2024 25 to FY 2028-70 &t
applicable to newly established companies as per the combined EoM and commission regulations 2024,

Further, after the year under review, as required under the Regulation, the Company has praparad a Policy
for the allocation of expensas of management. The Policy has bean spproved by the Board and will be
reviewed pariodically.

24. RURAL & SOCIAL SECTOR OBLIGATIONS

The Company was not operational during the Year under review, hence was not applicable.

25. STATUTORY AUDITORS

Mis R.G.N Price & Co, Chartered Accountanis, having Finm Registration No.0027858, the First Auditors of
the Company, who were appeointed by the Shargholders at Extra-ordinary General Meeting held during the
year under review, retire as Auditors of the Company at the conclusion of the 1% AGM.

Your Company has received certificates for:

= Re-appointmant of M/s R.G.N Price and Co., {Firm Registration No. 002785 5} Chartered Accountants,
asg Statutory Auditors for a term of A years fram FY 2024-25, who shall act as loint statutory Auditor(=).

= Appointment of M/s K P Rao & Co, (Firm Registration Mo, 0031355), Chartered Accountants, as
Statutory Auditors for a term of 4 years from FY 2024-25, who shall sct as Joint statutary Auditor(s).

Pursuant lo applicable provisions of the IRDAI Regulstions read with Master Circular notified thereunder
and pursuant to Section 139 of the Companies Act, 2013, as amended from time to time and That their
appointment / reappointment as Auditors, if made, shall be in accordance with the conditions laid down in
the Companies (Audit and Auditors) Rules, 2014 and that they both are not disqualifisd from appointment
under Sactions 141& 144 of the Companias Act, 2013, the Insurance Act 1938 as amended from time 1o
time including the amendment brought by Insurance Laws{Amendment] Act, 2018 and IRDAI (Corporate
Governance for Insurers) Regulations, 2024 read with Master Circular notified thereunder.
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The Board recommends both aforesaid appointments at the ensuring AGM.

The Repart given by M/s R.G.N Price and Co.,, Statutory Auditars, an the audited financial statamants for
Financial Year 2023-24 of the Company is part of the Annual Raport.

26. DIRECTORS' RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to the information and explanation obtained by
them, your Dirgctars makea the following statemsants in terma of Saction 134(3)c) of the Campaniss Act,
2013:

= thatinthe preparation of annual accounts for the financial year ended March 31, 2024, the applicable
gocounting standards have besn followed along with proper explanation relating to material
departures;

= Tha Directors have selacted such accounting policies and applied them consistently and made
judgmants and estimates that are reasonable and prudent, so as to give a trug and fair view of tha
state of affairs of the Company at the end of the financial year, and of the profitloss of the Company
for that period;

¢ The Directors have taken proper and sufficient care for the maintenance of sdequate accounting
records in accordance with the provisions of the Cempanies Act, 2013, for safeguarding the assets of
the Company, and for praventing and detecting fraud and other irregularities;

& The Diractors heve preparad the ennusl accounts on a8 going concemn basis; and

= The Directors have devised proper systems to ansure compliance with the provisions of atl applicable
laws and that such systems wera adequats and oparating effactivaly.

27.NUMBER OF CASES FILED AND THEIR DISPOSAL UNDER SECTION 22 OF THE SEXUAL HARASSMENT

OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2012

Your Company is very sensitive towards any complaints related to sexual harasemeant and has a wall-
daftined Policy on Prevention of Sexual Harassment against Women at the workplaoe,

During the year undear réview, no complaints received by the Company related to sexual harassment.

28. ANNUAL BOARD PERFORMANCE EVALUATION

Az per the requirements of section 178 of the Companies Act, 2013, as amended by the Companies
(Amendment) Act, 2017, the Momination and Remuneration Committee shall specify the manner Tor
effective evaluation of performance of Bosrd, Ita Committess snd Individusl Directors (including
Independant Diractors) and review its implamentation and compliance.

In view of the sbove, 8 formal Annual Performance Evaluation has been carried out to evaluate the
performance of the Board, ts Committees and Individual Directora {including Indepaendant Diractors), Also,
the performance evaluation of tha Chairperson and the Noan-independent Directors was carried out by the
Independeant Directors.

The performance evaluation was carrled out by obtaining feedback from all directors confidentially. The
resulis, including a summary of the data, were subsequently shared separately with the Chairperson of the
MNomination and Remuneration Committee for appropriate dissemination.
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29. ADEQUACY OF INTERNAL FINANCIAL CONTROLS SYSTEMS WITH REFERENGE TO THE FINANCIAL
STATEMENTS

The Company has in place adequate internal financial Controls with refarence to financial siatements.
30. RISK MANAGEMENT POLICY

Interms of the requirements of the Companies Act and IRDA Regulstions to the extent applicable, during the
year under review, your company was in the process of developing Risk Management Policies and Framewarks
which include Asset Liability Management, Anti Money Laundering, Fraud Risk, Solvency, Product Management,
Cyber Security, Qutsourcing, Reinsurance efc.

31. CONTRACT OR ARRANGEMENTS WITH RELATED PARTIES UNDER SECTION 188{1) OF THE
COMPAMIES ACT, 2013

All Relatad Party Transactions {"RPT") entared into by your Company during the year under revizw were on
an arm's Length basiz and in the ardinary course of business. Tha Particulars of such transactions with the
related parties are not required to be raported by your Company in the preseribad Form AQC -2 as Annexure
2.

Your Company has a Board approved Related Party Transaction Policy. The requisite disclosurs of the
Related Party Transaction has been made in the Notes to Accounts of your Company.

32. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF THE COMPANIES
ACT, 2013

In accordance with Section 186(11)(a) of the Companies Act 2013 together with the clarification issued by
Ministry of Carporate Affairs on February 13, 2015, during the year under review, no Loans, Guarantess
and Investments were made by the Company pursuant to sectlon 186 of the Companies Act, 2013,

33. THEEXTRACT OF THE ANNUAL RETURN UNDER 92 OF THE COMPANIES ACT, 2013

The extract of the Annual Return as per the requirements of Section 92 of the Companies Act, 2013 forms
part of the Annual Report and is  published on  the websiie of the Company

hilps:/narayvanshealth.insurances .
34. COMPANY'S POLICY ON DIRECTORS® APPOINTMENT AND REMUNERATION INCLUDING CRITERIA
FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A DIRECTOR AND
OTHER MATTERS UNDER SECTION 178 OF THE COMPANIES ACT, 2013

Your Company has a duly constituted Nomination and Remuneratinn Committee (NRC) which is a sub-
committee of the Board. The MRC has at least 50% of its members as Independent Directors.

Your Campary has put in place the ralevant framework and 8 Momination & Remuneration Policy as
required in section 178 of the Companies Act 2013, A copy of the policy |5 annexed to the Board's Repart
as Annexure 3,

35. PARTICULARS OF THE ESOP GRANTED BY THE COMPANY DURING THE YEAR MARCH 31, 2024

During the year under reviow, the Company has not granted any ESOP.
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36. STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SECTION 143(6) OF THE
COMPANIES ACT, 2013

Your Company has recelved declarations from all the Independent Directors of your Company confirming
that they meet the criteria of independence as prescribed under sub section (8) of Section 749 af tha
Companies Act, 2013. The Independent directors have duly complied with the Code for Independant
Directors prescribed in Schedule [V to the Act and other requirements of IRDAl's Corporate Governanca
Guidalinas/ IRDA| Regulations.

37.STATEMENT REGARDING THE OPINION OF THE BOARD WITH REGARD TO INTEGRITY, EXPERTISE
AND EXPERIENCE {INCLDUING PROFICIENCY) OF THE INDEPEMDENT DIRECTORS APPOINTED
DURING THE YEAR

The Indepandent Directors ware appeinted by the Company during the year under review, The Board Is
satisfied with the expertize, integrity and experience (including proficiency) of the Independent Directors,
both individually and collectivaly,

38. CODE OFCONDUCT & WHISTLE BLOWER POLICY

In arder to uphold the highest standards of ethical behavior, your Company has a Code of Conduct which
is applicable across the organization.

Your Company also has a Whistle Blower Policy approved by the Board which empowers and provides a
channelto employees for communlcating any breaches of your Company's Values, Code of Conduct, Anti
Money Laundering Policy and othar regulatory and statutory requirernents. It ensures protaction to the
person ralsing concerns about any serious irregularities within the Company.

There are no cases of viotation during the year undar reviaw.
39. CORPORATE SOCIAL RESPONSIBILITY {CSR)

The provisions of the Section 135 of the Companias Act, 201 3 read with the Companies (Corporate Social
Responsibility Policy) Rules, 2014 read with the IRDAI Regulation on Corporate Govemance, were not
applicable to your Company during the year under review hence itis not mandatory for your Company to
undertake initiative under “Corporate Social Respansibility™.

40. ENVIRONMENT SOCIAL & GOVERNANCE (ESG)
Tha Company is committed to conduct it2 business in & susteinablé and responsible manner. We
integrated ESG considerations within all our business dacisions and key work processas, with the aim of

creating long-term value by identifying and mitigating future risks and enhancing ESG related
opportunities. As a responsible health insurance company.

41. SECRETARIAL AUDIT

[mterms of Section 204 of the Companias Act, 2013 and Rules mads there under, Secretarial Audit 18 notl
applicable to your Company for the period under reviews:.

42. DIRECTORS' COMMENTS OM QUALIFICATIONS, RESERVATIONS, DISCLAIMERS AND ADVERSE
REMARKS
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a)] STATUTORY AUDIT

M/s B.G.N Price & Cao, Charterad Accountants, First Statutory Auditors of yvour Company for the financial
year 2023-24 in their Auditor's Report for FY 2023- 24 have given no guslifications, reservations,
disclaimers, commeants and/or adverse remarks.

¥

43. ADDITIONAL INFORMATION

a) PARTICULARS OF EMPLOYEES

b)

&)

d)

The infarmation reguired under Section 137 of the Companies Act, 2013 together with Rule 5 of tha
Companies (Appointment and Remunearation of Managerial Personnel) Rules, 2014, as amended from
time to time, and IRDAI (Corporate Governance for Insurers) Regulations, 2024 is annexed herewith as an
Anngxure - 4.

The Infarmation in accordance with the provision of Section 134(3)(m) of the Companies Act, 2013 read
with the Companies (Accounts) Rules, 2014, as amended time to time) for the year ended March 31, 2024
i= provided hareunder:

CONSERVATION OF ENERGY

In view of the nature of business activity of the Company, the information relating to the conservation of
energy, as reguired under Section 134(3) and Rule &(3) of Companies (Accounts) Rules, 2014, is not
applicable to the Company.

TECHNOLOGY ABSORPTION
i) Efforts made towards technology absorption:

In FY 2024, Marayana Health Insurance Limited launched its digital trensformstion with the
introduction of our core insurance platform and related applications. This platform was specifically
designed to introduce our flagship retail product, Narayana Aditi, with upcoming products and
festures in the pipeline. A significant milestone was the initistion of a robust Policy and Claima
Administration System, This digital platform sarves as a foundation, offering reliable, scalable, and
secure infrastructure to enhance technology adoption for future products and applications.

ii} The benefits derived from technology improvement, cost reduction, new technological
development and import substitution:

The key advantage noted from multiple technology initiatives was the establishment of a tech nology
platform that efficiently supports business sourcing mechanisms. This platform guarantess s hishly
available systam, enhancing business performance and ensuring satisfaction ameng end users and
CuslDmers.

iit] In case of imported technology (imported during the last three years reckoned from the
baginning of the financial year):

I. thedetails of technology imported - Not Applicable
IL. theyear of import - Mot Applicable
. whether the technology been fully absorbed - Mot Applicable

iv) The expenditure incurred during the year on Research and Development: - NIL

FOREIGN EXCHANGE EARNINGS AND OUTGOD
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Particulars | Forthe year ended 31 March 2024
Foraign Exchange eamings MIL -
Foraign Exchange outgo IMR 127.59 Lakhs .

44. MAINTENMANCE OF COSTRECORDS

The Company i5 in the insurance industry. In view of the nature of activitias which are baing
carried on by the Campany, the maintenance of cost records as specified by the Central
Government undar sub section {1) of section 148 of the Companies Act, 2013 is not applicable
on the Company and hence such accounts and records are not maintained.

45.THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PEMDING UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE YEAR ALONGWITH
THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR

The Company has neither made any application nor are thare any pending procesdings under
tha Ingolvency & Bankruptoy Code, 2016 during the year under review.

46. DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION CARRIED OUT AT THE
TIME OF OME TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM
THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOQF

During the year under reviaw, this section was notapplicable to the Company.

47. DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS UNDER SUB- SECTION (12) OF
SECTION 143 OTHER THAN THOSE WHICH ARE REPORTABLE TO THE CENTRAL
GOVERNMENT

During the year under review, the statutory auditors have not reported any instances of fraud by
its officers or empioyess against the Company to the Audit Commities, tha details of which
wiould need to be mentioned in the Board’s report as required under section 143(12} of the
Companies Act, 2013.

43. COMPLIANCE WITH APPLICABLE SECRETARIAL STANDARDS

During tha year, the Company has complied with the applicabls provisions of the Secretarial
Standard on meetings of the Board of Diractors ('SS-1") and the Secratarial Standard on General
Meetings ("55-2") izsued by the Institute of Company Sacratarias of India.

49. ACKNOWLEDGEMENTS

The Board of Directors sincerely thank the Chairperson, the members and other officials of the
IRDAI for their advics, counsal and guidalines from to tims.

The Board of Directors wish to place on record their sincere appreciation for the hard work,
dedication, teamwork, and professionalism demonstrated by our employees, stakeholders,
advisors, bankers and Partners. Their collective efforts have been instrumental for establishing
your Company as a prominant playar in Health Insurance Saction in India.
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Yaur Directors take this opportunity to express thair sincare thanks to our velusd shareholders
and its polleyholders for their continued patronage.

Your Directors also express gratitude to the Insurance Regulstory and Development Authority of
Indiz, the Resenve Bank of India, Ministry of Corporata Affairs, Central & State Governments, far
their continued cooperation, support and assistance.

Place : Bangaluru
Drated : 237 July 2024

For and on behalf of the Bo ctors

Dr. Deii Prasad
Chai n
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ANNEXURE-
Annexure to Boards' Report for the FY 2023-24

Disclosures for the Financial Year 2023-24 as par IRDAI (Corporate Governance for Insurers)
Regulations, 2024 read with Master Circular on Corporate Governance for Insurers, 2024 ref no
IRDAVFRVCIR/MISC/82/5/2024 dated 22™ May 2024

1) During the Year undar review, Audit, Risk Management, Nomination and Bemunaration, Imvastrmert and
Folicyholder protection, Grievance redressal and claims monitoring Committees wera constituted by the
Board of Directors at their mesting held on 26 Mar 2024,

2) The Board of Diractors met 9 times during the year under revisw, i.e., on 21" Jun 2023, 14™ Aug 2023, 28"
ALE 2023 (twice), 107 Nov 2023, 127 Dec 2023, 6% Jan 2024, 13" Feb 2024 and 26" Mar 2024

3) The Nomination and Remuneration Committea mel twice during tha year under raview, Le., on 287 Aug
2023 and 13" Feb 2024,

4] The Constitution of the Board, number of meetings held and attendanca by Directors during the vear
2023-24: .

Name of the |21Jun, |14Aug, | 28Aug, |28Aug, [10Nov, [14Dec, | 6Jan, |13Feb, |26 Mar,
Director and , 2023 2023 2023 2023 | 2023 2023 | 2024 | 2024 | 2024
Mature of
Directorship
r. Devi Prasad Yes Yes  |Yes Yes Yes Yes Yes Yes -
Shetty (Chair- (Chair- | (Chair- | [Chair- [(Chair- | {Chair-
person)  |person) |person) [parsoen) |person} [person)

(Mon-Executive
Directar)
Mr.Viren Prasad | Yes Yes Yes Yes Yes Yes [Yes Yos Yes
Shetty (Non- Chair- | {Chair- (Chair-
Executive Director) PO oo | Person) ' peraon)
Mr. Bavi Yes *o Yas Yes Yag Yoz Yas Yeg Yes

Vishwanath
Y Mon-
Cxecutive
Directar)
Ms. Anamika - - Yes Yas Yes e . Yes Yes
Ry
Rashtrawar~
NIndependant
IDrector)
Ma. Tajinder - - Yas Yeg Yoo - .- Yes Yas
Mukherjoa™
[{Indepandant
Dirgctor)
Mz, Shesla & = - = ™ - . = Yas
nanth**
hole Tima

Diractor & CEOQ-
Designata) | |

“Ms. Anamika Roy Rashtrawar and Ms. Tajinder Mukherjee were appointed on 28% August 2024 as Independant
Diractors in the Board.

“*Ms. Sheela Ananth was appointed on 20" February 2024 as Whole Time Director (Designate).

*- dispensation from mesating.




§) Constitution of the Audit Committes as approved by the Board of Directors at their meeting held on 26"

B)

7)

Mar 2024.

Following are the details of directors/meambers. Mo meeting of the Audit Committea was held during

the yaar under rewvisw.

Mame of the Director Mature of Dasignation in the
Directorship Committee and Board |

Ma. Tajindar Mukherjee Independent Dirgctor | Chairperson

Ms. Anamila Roy Fashirawar Independent Director | Member

Mr, Viren Prasad Shetty Mon-Executive Director | Member

Constitution of the Investment Committas, as approvad by the Board of Diractors at their mesting held

an 26%" Mar 2024,

Following are the details of directors/members. Mo meeting of the Investment Committee was held during

the year under review.

| Mame of the Director Mature of Directorship |Designation inthe
Committes and Board

Mz, Tajinder Mukherjee fndependent Director Chairperson =

Mr. Ravi Vishwanath MNon- Exacutive Director Member®

Chief Executiva Officar (CED) Exacutiva Diragtar Mamber

Chief Financial Officer (CFO) - Member

Chiet Investment Officer (CIO) - Mambear

Chief Risk Officer (CRO) = Member

Appointed Actuary (Ad) + Member

* Mots; In the Board meeting held on 217 May 2024, Mr. Ravi Vishwanath was appointed as Chairperson.

Consgtitution of the Risk Management Committes, as approved by the Board of Directors at their
meeting held on 26" Mar 2024.

Following are the details of directors/membars. Mo meeting of the Risk Management Commitiee was

held during the year under review.

Mama of the Director Mature of Directorship Designation in the
Committes and Board
Ms. Anamika Roy Rashtrawar Indepandent Directar Chairperson
Ms. Tajinder Mukherise Indepandent Director Mamber
Mr. Viren Prasad Shetty Mon-Executiva Diractor Mamber




Chief Executive Officer (CEQ) - Membear
Chief Financial Officer (CFO) - Membar
Chief Risk Officer (CRO) - Member
Appointed Actuary (A4) - Mamber :

8) Constitution of the Policyholders” Protection, Grievance redressal and claims monitoring

Committee, as approved by the Board of Directors at their mesting held on 26" Mar 2024,

The Following are the datalls of the directors/members. No meeting of the Commitiee was hald
during the yvear undear reviaw.

Mame of the Director MNature of Designation in the
Directorship [Committee and Board
Ms. Anamika Roy Rashtrawar Independent Director | Chairperson |
Chief Exscutive Officer (CED) Executive Director | Member
Chief Risk Officer (CRO) 3 Membear
 Chief Compliance Officer (CCO} - Member

9} Constitution of the Nomination and Remuneration Committes along with attendance of the

10

11)

12)

Directors in the maating held during the year under review:

Mame of the Nature of |[Designation in the Meeting held on [Meeting held
Director Directorship Committee and Board 28™ Aug 2023 an  13™ Feb
2024

Ms. Anamika Roy | Independent | Chairperson Yes Yes
Razhtrawar Director
'Ms.  Tajinder | Independent | Member Yes ¥es
Mukherjee Director
Mr. Viren Prasad | Mon- Member Yes Yes
Shetty Executive

Director -

Your Company did not pay any remuneration to the Non-Executive Directors other than sitting feas
and remuneration of Rs. 2.96 Lakhs 1o each Independent Directors far FY 2023-24 as approved by
the Shareholders of the Campany.

There was no pecuniary relationships or transactions of the Mon-Executive Directors with the
Company during the Financial Year 2023-24.

Disclosure in respact of Remuneration or Commission, If any, received by Managing or Whats Time
Director of your Company from the Holding Company or Subsidiary company, who I2 slso in receipt
of commisstan fram the Company:

The Whole Time Director of the Company has neither received any commission from the Company
nar any remuneration or commission from the Holding Company during tha year.



13)

14)

Further, Whole Time Diractor's remuneration from the Company for the Financial Year 2023-24 is
disclosed in Annual Return forming part of this report.

Sitting Fees:

Your Company has paid sitting fees to its Mon-Exscutive - Indepandent Directars, namaly,
Ms. Anamiks Roy Rashtrawar gnd Ms. Tajinder Mukherjee for attending the Board & Committess
mesting during the Financial Year 202324,

Details of which are hereunder:

Board Meeting h&ﬁngm Total Meeatings Totalamount paid in Totalamount paid in
fCommittee Meeting per meeting Attended INR to Ms. Anamika [INR to Ms. Tajinder
Aoy Rashtrawar Mukherjea
Board Maating Rs. 75,000/~ 5" INR 3 Lakhs INR 3 Lakhs
Momination and Fs 50,000/- 2 IMR 1 Lakh INR 1 Lakh
Ramunaration
Commities -

*Two Board meetings wera convenad on the same day L.e., 28™ Aug 2024,

[2r. Devl Prasad Shetty pursued MEBEBS from University of Mysore in 1978. He is a member of High- Lavel
axpart Group on Healthoare constituted by the Fifteenth Finance Commission. He is the Chairman of
Healthcara Sector Skills Council, He iz a renowned Cardiac Surgeon with around 40 yaars of expenance,
Intraduced the concept of micro-health insurance scheme, which eventually led to the Karnataka
Government Implemanting the Yeshashvini Scheme for Rural Farmers. He is also one of the members
of Health Insurance Consultative Committes constituted by IRDAL His atatus of directarship is annexad
to this report.

Mr. Viren Shetty pursued Post-Graduata in Business Administration degree fram Stanford Graduata
School of Business. With a diverse background of operations; supply chain management, business
development and strateg, ha has bean Instrumental in dasigning and building some of tha key hospitals
for Marayana Hrudayalaya Limited, Including the Mazumdar Shaw Medical Center as well as tha
Multispecialty hospitals in Jaipur and Ahmedabad. His status of directorship s annexad to this report,

Me. Anamika Roy Rashtrawar pursued MA (English) and is CPCU and & Fellow from Insurance Institute of
India. She has worked in both public as well as private insurance companies In India, She started as a
direct recruitment officar in a nationalized insurance company and finally held the position of Managing
Director & CEQ, Board Mamber of IFFCO TOKIO General Insurance Company Limited. From January
2022 till date, she is an indepandent consultant. Sha does not hold dirgctorship in any other Company.

Ms. Tajinder Mukherjee pursued B.com (Hans) and Is Fallow from Insurance Institute of India General
Insurance. She has 39 Years of experience in General Insurance Industry. She has extensive domain
axnpertise in Reinsuranca and Health Insurance. She actively contributed to key initiatives in Ganaral
Insurance Industry like PPN Metwork, Indian Muclear Pool and Reinsurance Regulations. She does not
hold directorship in any other Company.

Mr. Ravi Vishwanath pursued Master of Business Administration (MBA), International from Thunderbird
School of Global Management, 1293 - 1994. He has nearly 25 years of Global Insurance experience. He
held Leadership positions in Insurance Companies as VP-Distribution, CMO, Deputy CED & CDO, eto.
He Currently serves asthe President - Integrated Care for Marayana Health. He does not hold directorship
in any other Company.



Ms: Sheela Anant pursued PGDBA from Symbiosis, Pune. She has 27 years of experience in leadership
pasitions across different industries. She was slso a Founder Member of Vidal Heaith TPA Private
Limited. She does not hold directorship in any other Company.

Place : Bengalumn
Dated : 237 luly 2024

'\ Chairpersan
ot IM: 00252187



Annexurs to Boards® Report for the FY 2023-24

FORM Mo. AQC -2

Annexure-2

[Pursuant te clause (n) of sub-section (3} of section 134 of the Act and Rule 3(2) of the Companias (Accounts) Rulas, 2014]

Form for disclosure of particulars of contracts/arrangemants entered into by the company with related parties
referrad to in sub-section (1) of section 188 of the Companies Act, 2013 Including certain arm’s length
transactions under the third proviso thereto.

Details of contracts or arrangements or transactions not at arm's iangth basls: NIL

Details of materisl contracts or arrangements or transactions &t arm's tength basis:

5L | Mame(s) of the Mames of contraot/ Duration of Salient terms of Date| | Amount
Mo. | ralated party and arrangements/ the contracts/ | the contracts or 5] of paid as
nature of transactions arrangament/ | arrangements or appro | advances,
relatlonship transactions transactions valby | Ifany
Ineluding the the
- value, if any Board
1 Marayana Reimbursemsant of | Cngoing Reimbursemant of MIL
Hrudayalaya Limited | expensas  (Net) & I expenses [Net) &
(*NHL'"}, Parent entity | Othar Contingencies Other
iri which Contingencies.
| = DOf. Devi Prasad Value of
Shatly, Whols Time transactions during
Diractor and the yEHI Wasg
« Mr. Viren Prasad As.1,34,52,485
Shetty, Whole Time | Lease Rent Ongoing Registared  office MIL
Diractor Space Rant. Valua of
are Non-Exscutive transactions dunng
Directors of Narayana the year Was
Health Insurance R=.55,263
Limited, raspectively, -

Place : Bengalury
Dated : 23 July 2024

Forand onbehalf of the Board o

Ding: 00252187




Annexure- 3
NRC Pelicy (sttached separate as POF)

Annesxure-4
PARTICULARS OF EMPLOYEES
The aforesald information can be sought by writing to the Company Secretary of the Company.
Annexure- 5

AUDITED FINANCIAL STATEMENT ALONG WITH AUDIT REPORT AND MANAGEMENT REPORT

(attached separata as PDF)
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l. Policy on Nomination and Remuneration of
Directors and Key Managerial Persons

The Insurance Regulatory and Development Authority of India (IRDAI), vide circular bearing
number IRDAI/F&A/GDL/MISC/141/6/2023 dated June 30, 2023 has issued the “Guidelines on
Remuneration of Directors and Key Managerial Persons of Insurers” (the “Guidelines”), governing
the compensation and remuneration to the members of the Board, Senior Management, Key
Persons in Control Functions and other employees of the Insurers, whose actions may have a
material impact on the risk exposure of the insurer and should not encourage such individuals, to
take inappropriate or excessive risks, especially where performance-based variable remuneration
is used.

Pursuant to the abovementioned Guidelines of IRDAI, the Company on its 9th Board Meeting held
at the Corporate office of the Company at 261/A Bommasandra, Industrial Area Anekal,
Bommasandra Industrial Estate, Bangalore South ,Bangalore-560099, Karnataka, adopts the
present “Policy on Nomination and Remuneration of Directors and Key Managerial Persons” (the
“Policy”) in supersession of any and all Policy or process subsistent in the Company in this regard.
The Policy is formulated under the requirements and the provisions of the Companies Act 2013,
read with appropriate IRDAI Prescriptions in this regard to govern Remuneration of Non-Executive
Directors, Managing Directors/Chief Executive Officer/Whole time Directors and Key Managerial
Persons of the Company.

1.  Principles:

The Policy shall establish an effective governance of compensation and sound
Remuneration structure for the Officers of the Company, that -

1.1. disincentivizes excessive or inappropriate risk taking by such officers;

1.2. is harmonious with the long-term interests of the Company;

1.3. propagates an environment of healthy corporate culture, organizational objectives,
contemporary strategies, and identified risk appetite in the Company;

1.4. prevents situations of conflict of interest (that might compromise the integrity and
objectivity of such Officers), while appointing any employee or member of its Board or
designing the remuneration of the officers of the Company.

2. Objectives:
The Policy, amongst other objectives, primarily intends to ensure:

2.1. Effective governance of compensation;
2.2. Alignment of compensation with prudent risk taking;

2.3. Effective supervisory oversight and stakeholder engagement;

Narayana Health Insurance Limited
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2.4, Safety of interest of policyholders and other stakeholders.

3. Definitions:

3.1. ‘Board’

3.2. ‘Nomination and
Remuneration
Committee’ or
‘NRC’:

3.3. ‘Clawback’

3.4. Commission on
Profit:

Board means the ‘Board of Directors’, which is the collective
body of the directors of the Company, as defined under Section
2 (10) of the Companies Act, 2013.

The Committee Constituted by the Board under operation of
section 178 of the Companies Act, 2013, Companies
(Meetings of Board and its Powers) Rules, 2014 and
Guidelines for Corporate Governance for insurers in India,
20186, for inter-alia recommending to the Board on the matters
relating to the remuneration for the Directors, KMPs and other
employees of the Company.

‘Clawback’ shall mean the contractual right of the Company,
by virtue of which the Company can demand and receive back,
the whole or part of any previously paid or vested
remuneration to any KMP under circumstances stated under
this Policy.

The Commission payable to the Non-executive Directors as a
part of their remuneration in accordance with the Companies
Act, 2013 and Rules made thereunder, read with appropriate
Prescriptions of the IRDAI. However, such commission on
profit for any financial year shall be payable to the Directors
subject to the following:

a. The Company has reported positive profit after tax for the
period for which the said commission is proposed to be
paid.

b. The Board has passed the resolution approving such
payment.

c. The amount of payment of remuneration in the form of
Commission on profit to each of the Non-Executive
Directors shall not exceed the limits fixed by IRDAI from
time to time.

d. Appropriate disclosures with regard to payment of such
Commission on Profit are made in the financial statements
of the Company for the respective financial year.

e. The Company adheres to the prescriptions in this regard
under any other law for the time being in force.

Narayana Health Insurance Limited
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

3.12.

‘Company’

‘Fixed Pay’

Fixed
Remuneration:

‘Independent
Director’:

IRDAI

IRDAI

Prescriptions

Malus

‘Key Management
Person’

‘Company’ shall mean, Narayana Health Insurance Company
Limited bearing IRDAI registration number 166, and having its
registered office at 258/A Bommasandra, Industrial Area
Anekal, Bommasandra Industrial Estate, Bangalore South
,Bangalore-560099, Karnataka.

‘Fixed Pay’ shall mean fixed part of any KMP Remuneration,
which is reasonable and arrived at taking into account all the
relevant factors including responsibilities of the KMP and
applicable law for the time being in force. Fixed Pay shall
include Basic pay, allowances, perquisites, contribution
towards superannuation/retirement benefits and all other fixed
items of compensation of such KMP.

A fixed remuneration payable to the Non-Executive Directors
irrespective of the profit or loss of the Company during any
financial year as prescribed under Part Il of Schedule V of the
Companies (Amendment) Act, 2020.

‘Independent Director’ is a Non-Executive Director of the
Board of the Company appointed under section 150 of the
Companies Act, 2013 and the Rules made thereunder.

IRDAI shall mean, Insurance Regulatory Development
Authority of India, constituted under Insurance Regulatory and
Development Authority Act, 1999 (IRDAI Act 1999) for overall
supervision and development of the Insurance sector in India.

The Regulations, Guidelines, Circulars, Notifications and
directions issued by IRDAI from time to time with specific
applicability on the Company or otherwise.

Malus shall mean the right of the Company, by virtue of which
the Company can forfeit, the whole or part of any unpaid or
accrued Variable Pay due to any KMP under circumstances
stated under this Policy.

Key Management Person shall mean the ‘Key Managerial
Person’ as defined in the IRDAI (Registration of Indian Insurance
Companies) Regulations, 2022, and will include:

a. the members of the core management team of the
Company including all Whole-time Directors or Managing
Directors or Chief Executive Officer and

b. the Functional Heads, one level below the Managing
Director or Chief Executive Officer, including the Chief
Financial Officer, Appointed Actuary, Chief Investment

Narayana Health Insurance Limited
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Officer, Chief Risk Officer, Chief Compliance Officer, and
the Company Secretary.

3.13. ‘KMP ‘KMP Remuneration’ shall mean any money or its equivalent
Remuneration’ given or passed on to a KMP for the services rendered by
him/her as the case may be and shall include Perquisites.

3.14. ‘Managing Director’ ‘Managing Director’ or ‘Chief Executive Officer’ of the
or ‘Chief Executive Company shall mean a Director of the Board of the Company
Officer’: as defined under Section 2(54) and is appointed by operation

of section 196 of the Companies Act, 2013, by virtue of the
articles of the Company or an agreement with the Board or a
resolution passed in its General Meeting, and is entrusted with
substantial powers of management of the affairs of the
company and includes a director occupying the position of
managing director, by whatever name called.

3.15. ‘Non-Executive ‘Non-executive director’ shall mean a Director of the Board
Director’: of the Company, who is not an Executive Director and includes
an Independent Director.

3.16. ‘Officer of the ‘Officer of the Company’ shall mean Officer as defined under
Company’ section 2(59) of the Companies Act, 2013 and shall include any
Director, Managing Director or Key Managerial Person of the

Company.
3.17. ‘Perquisite’ ‘Perquisite’ shall mean Perquisite as defined under the

Income-tax Act, 1961 and will include:

a. Value of rent-free/accommodation provided by the
Company.

b. Value of any concession in the matter of rent respecting any
accommodation provided by the Company.

c. Any sum paid by the Company in respect of an obligation
which was actually payable by the KMP.

d. Value of any benefit/amenity granted free or at concessional
rate to the KMP etc.

e. The value of any specified security or shares allotted or
transferred, directly or indirectly, by the Company, free of
cost or at concessional rate to the KMP.

f. Any sum payable by the Company, whether directly or
through a fund other than a recognized provident fund or an
approved superannuation fund to effect an assurance on the
life of the KMP or to effect a contract for an annuity.

g. The amount of any contribution to an approved
superannuation fund by the Company in respect of the KMP,
to the extent it exceeds one lakh rupees; and

h. The value of any other fringe benefit or amenity provided to
the Employee.

Narayana Health Insurance Limited
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3.18. ‘Share Linked Share Linked Instruments for the purpose of this Policy shall
Instruments’ mean:

a. Employee Stock Option Scheme (ESOP),
b. Employee Stock Purchase Scheme (ESPS),
c. Stock Appreciation Rights Scheme (SARS)

3.19. ‘Sitting Fee’: A fixed sum of remuneration payable by the Company to its
Non-Executive Directors against every meeting they attend in
the Company in accordance with the Companies Act, 2013 and
the rules made thereunder, read with appropriate IRDAI
Prescriptions in this regard.

3.20. ‘Variable Pay’ Variable Pay shall mean the variable part any KMP
Remuneration, which shall be either in the form of Cash
Benefits and/or in the form of Share Linked Instruments.

Cash Benefits for this purpose shall include incentives, bonus,
all share linked benefits, where the ultimate payout is in the
form of cash such as CSARs, Phantom Stocks etc..

3.21. ‘Whole-time ‘Whole-time Director’ or ‘Executive Director’ shall mean a
Director’ or director in the Board, appointed under section 196 read with
‘Executive Director’ schedule V of the Companies Act, 2013, and who is in

employment of the Company on a fulltime basis with
entitlement to receive Remuneration.

4. Effective Date:
This policy shall be applicable on the date it is adopted by the Board.
5. Policy on Board Diversity:

The Board shall be comprised of Directors having expertise in different areas / fields like
Finance, Sales and Marketing, Banking, Engineering, Human Resource management, etc.
or as may be considered appropriate. In designing the composition of the Board, Board
diversity shall be considered from a number of aspects, including but not limited to gender,
age, cultural and educational background, ethnicity, professional experience, skills and
knowledge. The Board shall have at least one Board member who has accounting or related
financial management expertise and at least one women director.

6. Conflict of interest:

The Board recognizes conflict of Interest as one of the significant risks in structuring,
implementing and reviewing this Policy. Therefore, the NRC shall carry out necessary
examination to identify and prevent circumstances of conflict of interest (that might
compromise the integrity and objectivity of such Officers), while recommending appointment
of any member of the Board or KMP of the Company or designing their remuneration under
this Policy.

Narayana Health Insurance Limited
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In order to ensure that the members of the Board or KMP of the Company are not placed in
a position of actual or perceived conflicts of interests, the Board, while structuring,
implementing or reviewing this policy or taking any decision under this Policy, shall also
examine on the circumstances of conflict of interest before taking any decision or further
recommending to the shareholders on appointment of any member of the Board or KMP of
the Company or structuring their remuneration, as the case may be, within the ambit of this

Policy.

7. Policy Framework:

Keeping in view the difference of risks and responsibilities associated with the roles of the
Non-Executive Directors of the Board and the Key Managerial Persons of the Company, the
framework of the Policy shall have two distinct parts dealing with their entitlements,

remuneration and compensation separately as under:

Part I: Policy on Remuneration of Non-Executive Directors.

Part II: Policy on Appointment and Remuneration of Key Managerial Persons.

Narayana Health Insurance Limited




Version : 2.0
Nomination and Remuneration Policy g:;z Eztge'Mla(;'i‘f“
23

Part |
Policy on Remuneration of Non-Executive Directors.

Non-executive directors of the Company objectively act in the interest of the Company and the
stakeholders by overseeing and constructively challenging the management and the Company in
its implementation of strategy within the system of governance of the Company and the risk
appetite set by the Board. Besides, the Non-Executive Directors of the Company contribute
towards ensuring that the Board members achieve their objectives; providing leadership and
strategic guidance, while maintaining objective judgment; filling the expertise gap in the
management; providing independent view on the running of the business, governance and
boardroom best practices. The experiences of non-executive directors from different fields bring
in wider perspective and outside experience contributing to the strategic developments of the
Company. In view of the increasing demands on participation of non-executive directors coupled
with higher responsibilities, non-executive directors are expected to bear in the interest of higher
level of excellence in corporate governance and in order to enable Insurance companies to attract
and retain professional non-executive directors, it is essential that such directors are appropriately
compensated.

1. Policy:

This Policy shall be called the Policy on Nomination and Remuneration of Non-Executive
Directors of the Company (NED Policy) and shall be applicable from the Date of adoption of
this NED Policy by the Board or the Effective Date.

2. Appointment and Reappointment:

The Board and the shareholders shall carry out appointment or re-appointment of the Non-
Executive Directors of the Company through recommendations of the NRC in accordance
with this NED Policy land as per the applicable provisions of Companies Act, 2013 read with
the rules made thereunder, and the Insurance Act, 1938 read with appropriate IRDAI
Prescriptions in this regard.

2.1. Age Limit:
The maximum age limit for Non-Executive Directors, including the Chairperson of the
board, shall be 75 years. No person shall continue on the Board of the Company after
attaining the age of 75 years.

2.2. Term of office:

2.2.1. Term of Office of Non-Executive Directors other than an Independent
Director

Other than an Independent Director, the tenure of a Non-Executive Director in
the Board of the Company shall be in accordance with the decision of the Board
and the Shareholders of the Company and as per the applicable provisions of
Companies Act, 2013 read with the rules made thereunder, and the Insurance
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Act, 1938 read with appropriate IRDAI Prescriptions in this regard.
2.2.2. Term of Office of an Independent Director

An Independent Director in the Board of the Company may be appointed for a
term of up to five consecutive years and shall be eligible for re-appointment for
the second term on passing of a special resolution in accordance with the
applicable provisions of Companies Act, 2013 read with the rules made
thereunder, and the Insurance Act, 1938 read with appropriate IRDAI
Prescriptions in this regard.

No Independent Director shall hold office for more than two consecutive terms,
beyond a period of 10 years. After completion of 10 years such Independent
Director shall be eligible for re-appointment only after a cooling-off period of
at least three years in accordance with the applicable provisions of Companies
Act, 2013 read with the rules made thereunder, and the Insurance Act, 1938
read with appropriate IRDAI Prescriptions in this regard.

3. Remuneration:

Remuneration of the Non-Executive Directors of the Company shall Comprise of Sitting Fee,
Reimbursement of expenses, Fixed Remuneration, and Commission on Profit etc.. Payment
of such Remuneration by the Company shall be governed by the provisions of Companies
Act, 2013 and the rules made thereunder, read with appropriate IRDAI Prescriptions in this
regard.

3.1. Fixed Remuneration

Each Non-Executive Directors of the Company may be entitled for a Fixed
remuneration not exceeding Rs. 5 Lakhs per annum as may be approved by the Board
and Shareholders from time to time and in compliance with the applicable provisions
of Companies Act, 2013 read with the rules made thereunder, and the Insurance Act,
1938 read with appropriate IRDAI Prescriptions in this regard.

3.2. Commission on Profit

Non-Executive Directors of the Company may be entitled for Commission on Profit as
may be approved by the Board and Shareholders from time to time and in compliance
with the applicable provisions of Companies Act, 2013 read with the rules made
thereunder, and the Insurance Act, 1938 read with appropriate IRDAI Prescriptions in
this regard.

3.3. Limitation on Payment of Total Remuneration
The total remuneration paid by the Company to any Non-Executive Director of the
Board, collectively on account of the above-mentioned Fixed Remuneration and

Commission on Profit in any financial year, shall under no circumstances exceed a
sum of Rupees Twenty lakh or such sum as may be prescribed by IRDAI from time-

Narayana Health Insurance Limited




Version : 2.0
Nomination and Remuneration Policy g:;z Eztge'Mlazr'i‘f“
23

3.4.

3.5.

to-time

Sitting Fee and Reimbursement of Expenses

In addition to the Fixed Remuneration and Commission on profit as mentioned in the
preceding section, the Non-Executive Directors of the Company shall be entitled to
the following:

3.4.1.

3.4.2.

Sitting fees:

The Company shall pay Sitting Fees to the Non-executive Directors an amount
as approved by the Board from time to time within the limits of applicable
provisions of Companies Act, 2013 and the rules made thereunder, read with
appropriate IRDAI Prescriptions in this regard.

Reimbursement of expenses

Non-Executive Directors of the Company shall be entitled for reimbursement
of actual expenses incurred by them to participate in the Board and other
meetings of the Company, in accordance with the applicable provisions of
Companies Act, 2013 read with the rules made thereunder, and the Insurance
Act, 1938 read with appropriate IRDAI Prescriptions in this regard.

Prohibition on Equity-linked Benefits

The Non-Executive Directors shall not be eligible for any equity-linked benefits.

4. Remuneration of Chairperson being a Non-Executive Director

Whenever the Chairperson of the Board is a Non-Executive Director, the remuneration
payable to such Non-Executive Chairperson shall be governed by the provisions of the
Companies Act, 2013 and the rules made thereunder, read with appropriate IRDAI
Prescriptions in this regard. In consideration of the same, the permitted modes of
remuneration and reimbursement of expenses to the non-executive Chairperson shall be:

41.

4.2,

Such fixed payments at such periodicity as may be recommended by the Board,
approved by the shareholders from time to time, including:

411,
4.1.2.

4.1.3.

Maintaining a Chairperson’s office at the expense of the Company,

Expenses against travel on official visits and participation in various forums
(both in India and abroad) as Chairperson of the Company

Expenses against travel and other expenses and allowances for attending to
the duties as Chairperson of the Company.

Sitting Fee for attending each meeting of the Committees/Board as approved by the
Board from time to time within the limits of applicable provisions of Companies Act,
2013 and the rules made thereunder, read with appropriate IRDAI Prescriptions in
this regard.
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4.3. Reimbursement of actual expenses incurred by them to participate in the Board and
other meetings of the Company, in accordance with the applicable provisions of
Companies Act, 2013 read with the rules made thereunder, and the Insurance Act,
1938 read with appropriate IRDAI Prescriptions in this regard.

5. Disclosure:

The Company shall make adequate disclosure on the amount of remuneration paid to each
Non-Executive/ Independent directors, in the Notes to the Accounts forming part of Annual
Financial Statements. In case no remuneration is paid during a year, the same shall also
be specifically disclosed. For transparency, the Company may endeavor to present the
disclosures under the heads recommended below.

5.1. Information relating to the composition and mandate of the NRC.

5.2. Information relating to the design and structure of remuneration processes.

5.3. Description of the ways in which current and future risks are taken into account in the
remuneration processes.

5.4. Description of the ways in which the Company seeks to link performance during a
performance measurement period with levels of remuneration.

6. Review:
The NRC and the Board shall review the NED Policy:

at least once in every financial year, or
as and when the Board considers it appropriate, or

c. as and when the underlying laws governing the NED Policy undergoes any change
including any relevant change in the Insurance Act, 1938, IRDAI Prescriptions,
Companies Act, 2013 and relevant provisions of the Companies Act including applicable
rules thereunder.
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Part 1l
Policy on Appointment and Remuneration of Key Management Personnel

Key Managerial Persons or KMPs play significant roles in the conduct of affairs of the Company
and serve the Company as its primary drivers of business and strategy in adherence to all
applicable law to meet the expectations of the Board, shareholders, policyholders and all other
stakeholders including the Government.

The Company has been committed to the adoption of fair employment, equal opportunity and
prudent compensation practices. The approach of the Company to compensation has always
been to drive meritocracy within the framework of prudent risk management. Further, the
Company upholds the principle of advancement, through talent and performance, while ensuring
diversity of workplace through efforts to recruit, develop and retain the most talented people from
a diverse resource pool. This Policy is intended to establish a framework and guiding principles
for appointment and compensation of the KMPs of the Company that is in harmony with the stated
commitments of the Company and confirms to the requirements of law for the time being in force.

1. Policy:

This Policy shall be called the Policy on Appointment and Remuneration of Key Managerial
Persons of the Company (KMP Policy) and shall be applicable from the Date of adoption of
this KMP Policy by the Board.

2. Scope:

2.1. The policy shall govern and administer all aspects of the KMP Remuneration, including
but not limited to:

Fixed Pay including allowances,
Perquisites,

Retirement Benefits,

Variable Pay including incentives,
Bonus,

Share Linked Instruments,
Joining / Sign on bonus, etc.

@*0oooTw

2.2. The NRC shall ensure that every KMP Remuneration adheres to the principles and
procedures laid down under this Policy and follows the applicable provisions of
Companies Act, 2013 read with the rules made thereunder, and the Insurance Act,
1938 read with appropriate IRDAI Prescriptions in this regard.

2.3. Further, the NRC, in consultation with the Risk Management Committee of the Board,
shall from time to time ensure that:

2.4. The KMP Remuneration is adjusted for all types of risk,

2.4.1. KMP Remuneration outcomes are symmetric with risk outcomes,
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2.4.2. Payment of KMP Remuneration are sensitive to the time horizon of the risk, and

24.3. The mix of cash, equity and other forms of remuneration are consistent with risk
alignment.

2.5. Apart from the above, the NRC and the Risk Management Committee of the Board
shall from time to time ensure that every KMP Remuneration is risk adjusted through
quantitative and qualitative measures of credit, market and liquidity risks.

3. Institutional Performance for determination of Variable Pay and revision of Fixed Pay
of the KMPs:

The KMPs being primary drivers of the business and strategy of the Company, their
remuneration in terms of Variable Pay has to be harmonious with the performance of the
Company. Therefore, the NRC, while considering the Variable Pay for the KMPs of the
Company for any given period, shall ensure that such Variable Pay to the KMPs
commensurate with the overall performance of the Company during the period. Besides, the
same evaluation shall be used by the NRC to form the basis for revision of Fixed Pay of the
KMPs. The minimum parameters of institutional performance, which shall be taken into
account by the NRC for determination of their Variable Pay of the KMPs for any period or for
revision of Fixed Pay shall be:

3.1. Overall financial soundness of the Company, such as net-worth position, solvency, Net
Profit, etc.;

3.2. Compliance status of the Company with respect to requirements under Expenses of
Management Regulations;

3.3. Claim efficiency of the Company in terms of settlement and outstanding;

3.4. Improvement in overall grievance redressal status of the Company over the period
previous to the one under assessment;

3.5. Reduction in Unclaimed Amounts due to the policyholders of the Company over the
period previous to the one under assessment;

3.6. Improvement in overall renewal rate of the Company over the period previous to the
one under assessment; and

3.7. Overall Compliance status of the Company with respect to all applicable laws.

Numeric weightage arrived on the basis of institutional performance on each of the above
parameters shall be suitably configured by the NRC for the MD/CEO/WTDs and other KMPs
depending on their respective roles. Such numeric weightage shall constitute at least 60% of
the total weightage in the performance assessment matrix of MD/CEO/WTDs; and at least 30% of
the total weightage in the performance assessment matrix of other KMPs individually.

The deterioration in the financial performance of the Company including the above defined

parameters shall lead to a contraction in the total amount of Variable Pay which may even
be reduced to zero.
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4. Fixed and Variable Pay:

41.

4.2.

4.3.

4.4.

4.5.

4.6.

To ensure effective alignment of compensation with prudent risk taking, the NRC will
take into account adherence to the risk framework in conjunction with which the
financial plan/ targets have been formulated. The KMP Remuneration budget of the
Company will be based on projected levels of business and staffing requirements,
revenue generation and the other relevant parameters.

The Company will have a judicious and prudent approach to KMP Remuneration and
will not use such KMP Remuneration as the sole lever to attract and retain employees.
KMP Remuneration will take into account a mix of external market pay and internal
equity.

The total compensation will be a prudent mix of fixed pay and variable pay. Fixed pay
will include basic pay, allowances, perquisites, contribution towards superannuation/
retirals, and any other form of benefits including reimbursable perquisites with
monetary ceilings.

The Variable Pay to any KMP shall be ‘performance-based’ using measures of
individual, unit, or group performance that do not create incentives for inappropriate
risk-taking. ‘Performance-based incentives’ shall be aligned with long-term value
creation and the time horizon of risks to which the Company may be exposed. Any
variable pay or performance incentive shall be paid/ granted to any KMP only once
during a financial year.

The Variable Pay shall be in the form of Share Linked Instruments or Cash Benefit or
a mix of Cash Benefit and Share Linked Instruments. The Share Linked Instruments
shall include those instruments, which are prescribed by IRDAI. In the event of the
institution of SARS and/or ESPS scheme in the Company after obtaining necessary
and appropriate approvals, will be treated as Cash Benefit instruments.

The structure of Variable Pay shall be as under:

4.6.1 Variable Pay of any KMP shall be at least 50% of the Fixed Pay for the
corresponding period and shall not exceed 300% of the Fixed Pay. Where
variable pay is up to 200% of the Fixed Pay, a minimum of 50% of the variable
pay shall be through grant of ESOPS under the Scheme as may be approved
by Board/ Shareholders, as the case may be, subject to approval form IRDAI.
The same limit would be 70%, in case the variable pay is above 200% of the
fixed pay.

4.6.2 A minimum of 50% of the total Variable Pay must invariably be under deferral
arrangements and the deferral period shall be a minimum of three years. The
first such vesting shall accrue after one year from the commencement of the
deferral period. Vesting shall be no faster than on a pro-rata basis and shall
not take place more frequently than once in a year to ensure a proper
assessment of risks before the application of ex-post adjustments.

No deferment of variable pay shall be applied in case the total Variable Pay
with respect to any KMP is equal to or less than Rs Twenty-Five lakhs for any
given particular year.
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4.7.

4.8.

5.
5.1.
5.2.
5.3.
6.

4.6.3 Grant of ESOPs under the the Scheme as may be approved by Board/
Shareholders, as the case may be, subject to approval from IRDAI, as a
component of Variable Pay shall be reckoned at the fair value of such ESOPs
as on the date of grant.

4.6.4 The total number of ESOPs issued, granted, vested or outstanding under the
Scheme at any point of time shall not exceed 5% of the paid- up capital of the
Company.

For clearance of doubts in interpretation and classification of Variable Pay under this
sub-cluse, the flow diagram annexed to the Policy (Annexure — A) may be referred.

In case of retirement/resignation/death of any KMP prior to the deferral period, the
deferred pay may be paid as per the employment contract of the KMP. In case of
reappointment on retirement, the deferred pay due at the time of retirement (i.e., prior
to reappointment) shall be paid only for the respective years to which it was originally
deferred.

In case of termination of any KMP from the services consequent to a directive or order
of any Judicial Authority or any other competent Authorities, or termination by the
insurer in case of fraud/criminal offences etc., the deferred pay shall be forfeited in
accordance with the provisions of Malus elsewhere delineated in this Policy.

Prohibited modes of KMP Remuneration:

The KMPs of the Company shall not be issued or granted any sweat equity shares.

Guaranteed bonuses are inconsistent with sound risk management or the pay-for
performance principles and hence shall not be part of any remuneration plan.

The Company shall not grant Severance Pay other than accrued benefits like gratuity,
pension, etc., to Key Managerial Persons except in cases where it is mandatory under
any applicable provision of the statute. However, it is clarified that Severance Pay does
not include notice period pay. Therefore, the Policy does not restrict payment of
contractual notice period pay to any KMP upon resignation or termination of services
of such KMP, as the case may be.

Age and Term of Office of the Managing Director, Chief Executive Officer or any

Whole-time Director:

6.1.

Subiject to the provisions of Companies Act, 2013 read with the rules made thereunder, and
the Insurance Act, 1938 read with appropriate IRDAI Prescriptions being in force from time
to time, the position of the Managing Director, Chief Executive Officer or any Whole-time
Director shall not be held by the same incumbent in the Company for a continuous period
of more than fifteen years.

Provided that, the individual shall be eligible for re-appointment as Managing Director, Chief
Executive Officer or any Whole-time Director, as the case may be, in the Company, if
considered necessary and desirable by the board, after a cooling off period of at least one year,
subject to the individual meeting other applicable conditions as set forth by the Board and
Shareholders from time to time.
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6.2.  No person shall continue as Managing Director, Chief Executive Officer or any Whole-time
Director, as the case may be, with the Company beyond the age of seventy years.

Provided that the Board and shareholders of the Company may specify an age limit lower
than seventy years for the appointment of a person as the Managing Director, Chief Executive
Officer or any Whole-time Director of the Company.

6.3. Inthe event, the Managing Director, Chief Executive Officer or any Whole-time Director is
appointed by the promoter of the Company, then the incumbent shall not hold the said posts
for a continuous period of more than twelve years.

Provided that, the Company in the event, the Board and the Shareholders of the Company
requires the incumbent to continue in the office for a period of more than 12 years, the same shall
be done subject to necessary approval of the IRDAI. However, even in that case, Managing
Director, Chief Executive Officer or any Whole-time Director shall not be eligible to hold office
for a collective period of more than fifteen years.

7. Governance of KMP Remuneration:

7.1. The NRC shall have the oversight over design, review and implementation of the
Policy.

7.2. The NRC will be composed of such Non-Executive Directors as may be prescribed
under the applicable statutory/regulatory provisions from time to time including the
IRDAI (Corporate Governance) Guidelines, 2016 or as considered appropriate by the
Board.

7.3. The Head or Managing Director or the Chief Executive Officer or the Whole-time
Director of the Company shall present the financial and strategic plans for the
Company to the Board annually. The financial plan/ targets shall be formulated in
conjunction with a risk framework with limit structures for various areas of risk/ lines of
business, within which the Company should operate to achieve the financial plan. The
NRC shall work in close coordination with Risk Management Committee to achieve
effective alignment between compensation and risks.

7.4. The NRC shall from time to time define the Key Performance Indicators (KPIs) for the
Managing Director, Chief Executive Officer, Whole-time Directors and KMPs of the
Company based on the financial and strategic plans approved by the Board. KMP
Remuneration shall be aligned to both financial and non-financial indicators of
performance including controls like risk management, process perspective, customer
perspective and others for the Company.

7.5. The NRC shall recommend to the Board for approval of the Fixed Pay, Perquisites,
Retirals, Variable Pay that includes Cash Benefits, Non-Cash Benefits and Stock
Option Grants for the Managing Director and Chief Executive Officer, whole-time
Directors and KMPs of the Company. This will be subject to necessary approvals from
the regulators and shareholders, wherever applicable.

7.6. The NRC will approve the organizational performance norms for variable pay and
assess the achievement against such norms including reviewing credit, market,
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7.7.

7.8.

7.9.

8.1.

8.2.

8.3.

8.4.

liquidity risks, material operational risks and various other risks and factor in show
cause notices, strictures issued, and penalties levied by IRDAI, if any as well as any
internally identified compliance failures. The KMP Remuneration shall be in
compliance with all requirements law for the time being in force. Based on such an
assessment, the NRC shall recommend Variable Pay to the Board for approval. The
NRC may also recommend ‘nil’ variable pay based on its assessment.

The Managing Director, Chief Executive Officer and the Whole-time Directors of the
Company shall be responsible for execution of the KMP Remuneration strategy,
practices and plan (covering both Fixed Pay and Variable Pay) for the Company, in
line with the KMP Remuneration Policy.

The Managing Director, Chief Executive Officer and the Whole-time Directors of the
Company shall ensure that staff engaged in internal audit, compliance and risk control
functions are compensated independent of business areas they oversee, and the
compensation of such employees is in line with rest of the Company.

The Head of Human Resources of the Company shall present the KMP Remuneration
Policy for review to the NRC annually.

Employee Stock Options

Employee Stock Options (ESOPs/ Options) are and will be a part of the total
compensation structure for the KMPs of the Company.

ESOPs, currently governed by the Scheme as may be approved by Board/
Shareholders, as the case may be, subject to approval from IRDAI. as amended
from time to time of the Company and in line with Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 to the
extent applicable and other applicable regulations, aim at achieving twin objectives of
aligning KMP Remuneration to long term interests of the Shareholders as well as
retention of high potential employees of the Company. ESOPs aim at aligning the
behavior of KMPs to long-term view of the performance of the Company. The
Company may grant ESOPs from time to time to the Whole Time Directors, Chief
Executive Officers and other KMPs.

The ESOPs will be granted in accordance with the Scheme as may be approved by
Board/ Shareholders, as the case may be, subject to approval from IRDAI. , as
amended from time to time, and duly approved by the NRC and shareholders, and this
Policy.

In terms of the IRDAI Guidelines dated June 2023 on compensation and as matter of
practice, the ESOPs granted by the Company shall have a minimum one-year vesting
period, and thereafter vesting shall take place (subject to meeting prescribed vesting
criteria) as per vesting schedule on an annual basis over three or more years, and
follows the no faster than pro-rata basis for vesting. Should the Company and NRC
consider other forms of Share Linked Instruments (subject to obtaining necessary and
appropriate approvals), it will duly consider applying Retention Period for such other
forms of Share Linked Instruments.
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8.5.

The ESOPs shall be fair valued at the date of the Grant, and based on the last closing
price of the shares of the Company at a domestic stock exchange having highest
volumes on the immediate business day prior to grant.

9. Malus and Clawback:

9.1.

9.2.

9.3.

In the event of a reasonable evidence of deterioration in “Institutional Performance for
determination of Variable Pay and revision of Fixed Pay of the KMPs” from one
financial year to the next by percentage as may be decided by the NRC, the NRC may
evaluate the conditions leading to the deterioration, including changes in regulations,
force majeure, market conditions, industry performance, economic social or other
conditions whether under or beyond the control of the Company or any person and
other relevant factors.

In deciding whether to apply Malus/Clawback on part or all or none of the variable
compensation of the previous year, NRC may in its evaluation shall have due regard
to the principles of proportionality and of reasonable nexus between matters of ability,
capability and expertise of the individual(s) versus matters or events outside the
control or even nexus of the individual(s) to the events or situations.

In the event of below

9.2.1. act of willful or gross misconduct or neglect,

9.2.2. the commission of felony, fraud, misappropriation, embezzlement, breach of
trust or an offence involving moral turpitude or breach of integrity,

9.2.3. gross or willful insubordination, or

9.2.4. any other act detrimental to the interest of the Company including and not
restricted to violation of Employees Code of Conduct, violation in dealing with
Conflict of Interest, violation of law or any other Policy of the Company, failure
to discharge fiduciary and regulatory duties, and in respect of which the
Company would reserve the right to institute appropriate civil, criminal or other
proceedings at the risks, costs and consequences of such individual’'s
(including employees, who were transferred or deputed or resigned),

The NRC (in case of Whole-time Directors/ Chief executive officers) or the
Disciplinary Authority, may decide to apply Malus and /or Clawback on part or
all of the variable pay including unvested/vested/paid or deferred Variable Pay
of the KMPs of the Company. Due process, including inquiries or investigations
as required and/or adherence to principles of natural justice shall be ensured
prior to conclusion on the above events of breaches and which would form the
basis of the decisions. Error of judgment shall not be construed to be a breach
under this KMP Policy.

Annual reporting of application of Malus and/or Clawback by the Disciplinary Authority
will be made to the NRC for being noted.
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10.

11.

9.4.

9.5.

9.6.

Clawback in relation to Share Linked Instruments shall apply on grants made with
effect from the Effective Date and for the balance length of service/employment of the
concerned person with the Company and shall survive the resignation, retirement,
early retirement or termination of the concerned person in accordance with this KMP
Policy. Similarly, Malus in relation to Share Linked Instruments will apply on grants
made with effect from Effective Date.

In relation to bonus grants, effective April 2023, Clawback shall be applied Deferment
Period as applicable to Deferred Variable Pay in terms of this Policy applicable for the
balance length of service/employment of the concerned person with the Company and
shall survive the resignation, retirement, early retirement or termination of the
concerned person.

While situations may arise requiring application of Malus and/or Clawback to Officers
who may have resigned, retired or taken early retirement or been terminated, the same
shall be done basis the given facts and circumstances, and through due legal process
for recovery of amounts adjudged for Clawback or as damages suffered by the
Company or as recoverable otherwise.

Review:

The NRC shall review the KMP Policy:

at least once in every financial year, or
as and when the Board considers it appropriate, or

as and when the underlying laws governing the KMP Policy undergoes any change
including any relevant change in the Insurance Act, 1938, IRDAI Prescriptions,
Companies Act, 2013 and relevant provisions of the Companies Act including applicable
rules thereunder.

Disclosure:

The Company shall make adequate disclosure on the amount of remuneration paid to the
KMPs of the Company in the Notes to the Accounts forming part of Annual Financial
Statements. For transparency, the Company may endeavor to present the disclosures
under the heads recommended below.

11.1. Qualitative Disclosures

11.1.1. Information relating to the composition and mandate of the NRC.
11.1.2. Information relating to the design and structure of remuneration processes.

11.1.3. Description of the ways in which current and future risks are taken into account
in the remuneration processes, including the nature and type of the key
measures used to take account of these risks.

11.1.4. Description of the ways in which the Company seeks to link performance
during a performance measurement period with levels of remuneration.
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11.2. Quantitative Disclosures

11.2.1.

11.2.2.

11.2.3.

Details of the Remuneration awarded for the Financial year to the
MD/CEO/WTD mentioning Pay, Allowances and Perquisites, Variable Pay
including Share Linked Benefits, Joining Bonus, accrued benefits like
gratuity, pension, if any, etc. classifying the same under fixed and variable,
deferred and non-deferred as applicable, the remuneration debited to
Revenue Account (Policyholders Account), and Proft Loss Account
(Shareholders Account).

Details of the outstanding deferred Remuneration of MD/CEO/WTD at the
end of the Financial Year mentioning name designation, financial year
(remuneration pertaining to), nature of remuneration and the amount
outstanding.

The above disclosure in the note to account shall be made as per the format
prescribed under the IRDAI prescription from time to time.

Narayana Health Insurance Limited
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Annexure - A

[ Annual Remuneration of KMPs 1——

Fixed Pay (FP) Variable Pay (VP)
Min. 25% - Max 66.66% Min. 33.33% - Max 75.00%

¢ Basic pay Cash Elements

¢ Allowances e Share linked benefits, where ultimate
e Monetary and non-monetary Perquisites yield is in cash i.e. Cash Linked Strock
e Superannuation contribution Appreciation Rights (CSARs), Phantom
o Retiral benefits Stocks etc.

o Other fixed items of compensation e Incentives, Bonus (performance based)

aligned with long term value creation.

e To be paid only once in a year

e Deterioration of financial performance of
the insurer should trigger contraction
that may reduce to Zero.

VP > 33.33% < 66.66% VP > 66.66% < 75.00%
Min. 50% of VP should be non-cash. Min. 70% of VP should be non-cash.

Min. 50% of VP to be Deferred.
Deferral period shall be min. 3 years.

¢ In retirement/resignation/death entitlement as per contract
e Appointment after retirement — pre-retirement entitlement

to follow.
e Deferral entitlement forfeiture on termination by
enforcement
Cash Component of the VP Non-cash Component of the VP
Min. 50% shall be deferred. As per ESOP policy

e Staggered vesting on a pro-rata basis
e First vesting after one year from deferral

e One vesting per year. ESOP policy
e No deferment for an amount < Rs. 25 No Sweat Equity
lakhs

Listed Insurers
Total ESOPS issued, granted, vested and
outstanding < 5% of paid-up capital.

Narayana Health Insurance Limited
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Pursuant to Rule 5(3) of The Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
below are the particulars of employees, if any: NIL

Designati | Remunerati | Nature af] Qualificati | Date of | Age of | Last % of equity | Whether any such—|
on of the | on received employm [ons and | comme | the employm | shares held by employee is a
employee ent, experienc | ncemen | emplo | ent held | the employee | relative of any
whether | e of the [t of | yee by  such | in the | director or
contractu | employee | employ employee | company manager of the
al or ment before company and if
otherwise joining 50, name of such
' the director or
company | manager
| ONIL s . . - - i . -
| NI - - - - - - - | -

For Narayana Health Insurance Limited

.'L —
I
Ao
Naresh Kumar K
Company Secretary & CCO

Place: Bengaluru
Dated: 23™ July 2024

Narayana Health Insurance Limited | CIN : UB5120KA2023PLC174007 | IRDAI Reg. No. :166
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Registered Office: No. 258/A, Bommasandra Industrial Area, Anekal Taluk, Bangalore - 580099 Kamataka, India

Corporate Office: No. 26 1/A, Bormmasandra Industrial Area, Anekal Taluk. Bangalore - 560088, Karnataka, India




Annexure-6
Certification for compliance of the Corporate Governance Master Circular

I, Naresh Kumar Katla hereby certify that Narayana Health Insurance Limited has complied with the applicable
provisions of the IRDAI Corporate Gavernance Guidelines, 2018/ IRDAI (Corporate Governance for nsurers )
2024 as well as IRDAI (Corporate Gavernance for Insurers) Requlations, 2024 and the circulars issued there
under, with the exception of the appointment of the 3™ Independent Director, which is currently in progress. On
the other hand, the Company has formally requested an extension of time for the appointment of 3" Independent
Directar, as stated in our letter dated 31% May 2024, submitted to the Autharity/ IRDAI.

Nothing has been concealed or suppressed.

Thanking You.
Yours faithfully,
For Narayana Health Insurance Limited

AR
Naresh Kumar Katla
Company Secretary and CCO

Date: 30" June 2024
Placa: Eeng_aluru
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