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INSURANCE REGULATORY AND
irclesfi DEVELOPMENT AUTHORITY OF INDIA

3T ¥.: TSRS SMTL/UH&IMS/ATMRSfAfe/106/7/2024  f&HiH: 23 JATS, 2024
Order No.: IRDAI/F&//ORD/MISC/106/7/2024 Date: 23 July, 2024

fapaiel & R-FAdeRt fREel iR wdy fAoverger  srdend
Sftreriguiwies et & wivyfie dadd feznfad=r, 2016 &A@ 05 er,
2016 [igH: SMSIRSILINSUHRUETaA/TaTadSl155/08/2016] R dtar
HUHI & FI8 W SHAE A ez (@) ot fgfaa daddt sngemtuans ufvua
faTi® 30 34, 2018 [EgY: ITSIRITINSWHRTRT TS 3MR/MAfAU/141/08/2018]
& 91y ufed diur srffaw, 1938 (39 3Mewr # s9F 91 “IIfufgw” & Tu A
IfRIRAd) B URT 34, 348 3R 102 F 34<hT AT FUR TR TN o1, (39 3w
A 39 91¢ “Hugsmsua” & wu A IfeaRad) & awa & sl

Order in the matter of M/s. Care Health Insurance Ltd. (hereinafter referred to as
“CHIL”) under section 34, 34E and 102 of the Insurance Act, 1938 (hereinafter
referred to as “the Act”) read with Guidelines on Remuneration of Non-
Executive Directors and Managing Director/ Chief Executive Officer/ Whole-Time
Directors of Insurers, 2016 dated 05" August, 2016 [Ref.:
IRDA/F&A/GDL/LSTD/155/08/2016] and IRDAI Circular on Appointment of
Common/ Nominee Director(s) on the Board of Insurance Company, dated 30t"
August, 2018 [Ref.: IRDA/F&A/CIR/MISC/141/08/2018]

fFaferRad & MY WX / Based on the:

(i) STSIRSITIHTE & TF feAid 10.05.2022 F GRT SIRT fhd T4 U0 & A= &
ey T SR Fd1S AT (39 e H 396 916 ‘T & U § fcaRad) ded
9. 258/Th & 3TS (TAUA)/ T Ta AT TH/HFT-11/02/2022/32 f&d 14.06.2024.
Show Cause Notice (hereinafter referred to as “SCN”) reference No.

258/F&I(NL)/HCH/Com/Part-11/02/2022/32 dated 14.06.2024 in connection with
the directions of the Authority issued vide IRDAI Letter dated 10.05.2022,

(i) TSRS B IR feAid 21.06.2024

Response of CHIL dated 21.06.2024

GﬁT/and

(iii) TTTSMTSUA GRT feqed, SMEARSITLHE, T (SHihH) 3R Y (g 7 3= &
OTd & THE 15.07.2024 T AIUER 12.00 ol AT Jafdaes Jars & SR fbd
T Ul |
Submissions made by CHIL during the personal hearing held on 15.07.2024 at
12:00 noon before the panel of Chairman IRDAI, Member (Actuary) and Member
(F&I).

Td . 115/1, BreAREd fSRede, THIRIRIE], §eRIETE - 500032
Survey No. 115/1, Financial District, Nanakramguda, Hyderabad 500 032
G¥HTY Phone: 040-20204000; www.irdai.gov.in
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TEYIY / Background:

1.

YRda dm fafame sk oo uilterur @9 o ¥ 9 dig
“ITZARIIYIS” & T4 H Ifcarda) 7 ST g, 1938 HF URT 3 & SR
YR H W S AU HRA & [ HIR g SARY [Afies (qd AR g
SRIRY HUl fIfies & ¥U & 31d) &1 USiidhR0r THT0E 3. 148 faAid 26 3,
2012 VM fdT| I9d SR, WUGHTSUA Iad USRI JHIUGS B [l &
S1ERAT T SR Ty Y, o Siff Y, 1938 (39 SERT H 39 a1¢ “SHfu T & =y
T IfcaRaa), o fafame iR faer uiftevur sifdfaam, 1999, faftmt,
fEnfre= siRar oRwE Ifgd T9a-9aa W WiieRUl gRT ORt el T 3=
fAG= & Juael & el ot T

The Insurance Regulatory & Development Authority of India (herein after
referred to as “IRDAI”) granted Certificate of Registration No. 148 dated 26"
April, 2012 to Care Health Insurance Limited (formerly known as Religare
Health Insurance Company Limited) (herein after referred to as “CHIL”) to carry
out health insurance business in India in terms of Section 3 of the Insurance
Act, 1938. In terms thereof, CHIL was subject to the terms and conditions of the
Certificate of Registration and was also required to abide by the provisions of
the Insurance Act, 1938 (herein after referred to as the “Act”), the Insurance
Regulatory and Development Authority Act, 1999, other directions issued by
the Authority from time to time including by way of Regulations, Guidelines and
/or Circulars.

AT BT URT 48T & SR, SHTHdl & dfs UR ST Toic 1 ATl a1 1A
negadf &1 ufafafta sara Iyafy / T Fewe @) o 78 Fafea sira
fgfad &1 AR & forg uifdiesvor &1 srufa sriifed B 1 39 sifafad, wfdesur
q MEIRSIT AT, 1999 BT URT 14(1) B i d U faTdl T TaT Hd
BT gRTx e I SMEeReIsTe/UhaUATsTS3R/[Afde/141/08/2018 fei®
30.08.2018 (“2018 TRU") IIRT fopam o, o diAremaistt ¥ SHafy et &t
3HTT & T SRy Hd IHY I8 YA B Bt 3fue ot fob:

In terms of Section 48A of the Act, permission of the Authority is required for
new appointment and/or continuation of appointment of Common / Nominee
Director(s) representing insurance agent or intermediary or insurance
intermediary on the Board of the insurer. Further, the Authority, in exercise of
the powers conferred under Section 14(1) of the IRDA Act, 1999, had issued
circular ref. no. IRDA/F&A/CIR/MISC/141/08/2018 dated 30.08.2018 (2018
Circular”), wherein insurers while requesting for permission of common
directors were required (as per Paragraph B(c) of the 2018 Circular) to ensure
that:

“UIRIBRT & 3(FHIGT & 1371 R-FrIHR} (3% @1 Hig +f qisfies 37 767
G TYITG, STl &1 TR TGS & SR 3% ok BT YT HI7 B
AT B/
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“No remuneration shall be payable to Non-executive director without prior
approval of the Authority. However, Insurers are permitted to pay sitting fee, as
per applicable norms.”

. TTTIHROT = AT Bt URT 48T & SI9R, 39+ T faAie 18.09.2019 & GRI 3.
R e B Hugsimsud ik YRR fhawe fafies @imr meaadf - FRURe
Tole) # IHIRE e & U & IaT YfteT & e 2l & erei srgie uem
e § | 9 SfaTaT, MfEERr 3 3u= U faAid 28.01.2022 & GRT ST, I=H ToT
& WegETd 3R IRAR sifdh e @i meadf - sRuRe o) 7 3vafs
fex® & ®0 § 39! YfHeT & forg 3@l & i srgHied Ue fhar g1 39
3l | 3T STl o WY1 =M g e

The Authority, in terms of Section 48A of the Act, vide its letter dated 18.09.2019
has granted approval to Dr. Rashmi Saluja, for her role as common director in
CHIL and Religare Finvest Limited (Insurance Intermediary- Corporate Agent)
subject to conditions. Further, the Authority vide its letter dated 28.01.2022 has
granted approval to Dr. Rashmi Saluja, for her role as common director in CHIL
and Religare Broking Limited (Insurance Intermediary - Corporate Agent)
subject to conditions. The conditions inter alia include that:

“§3F Yo & YT B! SISHT IR-BIIBR] [4<T0] &1 TIRYAE & YTIdT &
[eTg FIEeBR v &7 qdl SigHIe el ST

"prior approval of the Authority shall be taken for payment of remuneration to
the non-executive directors other than for payment of sitting fees”

DR B LAARTA T fGH 31.12.2021 BT U MTdG U g3 fored
Weg3mEue Bl IR-SRIGR! Fewed (TS P ST &mdr § 1. 24 Jaol,
UL B TR-BRBR] 3ATe P U HHAR! Wi [dpedl Gugandl) Pt
TS & ST T faded! & e & T srHie e &= &1 SRy fosa
TR IR Y U U feHi 10.05.2022 & gRT HTESAETS gRT fBd T
IRY (HTITETA P! TS ! 3R URD S b HHAR BT & H Tl fabey
SR B & oY 3rRIY) Pl 3RdieR fobar i 2016 & wReifie femmfdw,
96 Yoob & ARG TSI B A1 F T HHIRA & YT o) Sl
3d 81 37 SRIY Pl SRABR Hd g I8 A fovan man f&:

The Authority received an application dated 31.12.2021 from CHIL requesting
for grant of approval for issuance of stock options under an Employee Stock
Options(ESOP) Scheme to Dr. Rashmi Saluja, Non-Executive Chairperson of
CHIL, in her capacity as a Non-Executive Director (NED) of CHIL. The Authority
vide its letter dated 10.05. 2022 rejected the request made by CHIL (to issue
stock options in the capacity of NED of CHIL and employee of the holding
company) as the remuneration guidelines of 2016 permit payment of “profit
related commission’ to NEDs apart from sitting fees. While rejecting the request
it was indicated that:
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“Sfe N-BIIBRY} 3eqer (@I @1 YABT 3R TG 7gd &0 & IR-BrHR}
39 (TT3E) & Ty gaHg & ST JRaad TReEE Hf Fd &7 & Iv-
PIIBR] 73311 & GIRHTHE & 37T G |

“As the roles and responsibility of Non-Executive Chairman (NEC) is majorly
comparable with that of Non-Executive Director (NED), the proposed
remuneration shall also be reasonably commensurate with that of the Non-
Executive Directors”.

3-00 faAi® 12.05.2022 & GRT WUDARTA A dipfd R Foig & day o
GAaaR & & Al SRTY fosam o St a1 | S-8d faAi® 17.05.2022 & S8R
CISHANRIRIRT

Vide email dated 12.05.2022, CHIL had requested for reconsideration of
decision on rejection which was later withdrawn by them vide email dated
17.05.2022.

dgURId, 16.11.2023 D! UHIRIT FHER TG b YR TR UIIDHRU DT BRI
o Ig ST {3 SISSHRSLSE GRT SRATHIA & FTavlg 3R 3P oIt TAGIR A
& oI Ry Y 37 gRT IT0 o 1 & w1g +ft Au=enged 3 1. I Feen
DI 2,27,11,237 AU UeH fhd 1 SMSIRSTAE A -7 feAiw
20.11.2023 & gRI, IR IfcafQd Frawiie aR W Iuasy Raref & day o
fewfort / Tsterur TRgd w1 & forg Sugemsed ¥ el WegsmEed 7 uF
faieh 29.11.2023 B GRT 3UAT IR U fpanT | Y= uat gRT fed T4 FTR
Sira BT T8 94T I8 <61 T o SMESRSITSHTS GRT sTHSUIey o iy & forg
3T UeH B & ot ford T orRiy &t sRdfiepfa & are off Hrwgemdua A
2,27,11,237 ST UeH f5d & 78 ¥ 75,69,685 STSNUTTH &1 YT 3.
R TS, TSI DI IR-BRIBGR] g T8 D gRI fvar 1 g1 a8
gyy =Y 7 Wy U7 f Tugensud A 3Me3ReIusis & Ui fdaid 10.05.2022 &
oR1 a8 T fe=n &1 SrgTe et foear Tl

Subsequently, basis news article published on 16.11.2023, it came to the notice
of the Authority that CHIL had granted 2,27,11,327 ESOPs to Dr. Rashmi Saluja
despite rejection by IRDAI and after withdrawal of their reconsideration request
for the same. IRDAI vide email dated 20.11.2023 asked CHIL to submit
comments / clarifications on the publicly available reports mentioned above.
CHIL, vide letter dated 29.11. 2023 submitted its response. The reply given by
CHIL was examined and it was noted that CHIL had granted 2,27,11,327
ESOPs of which 75,69,685 ESOPs have been exercised by Dr. Rashmi Saluja,
non-executive chairperson cum director of CHIL on 04.10.2023 even after
rejection of the request for grant of approval for issuance of ESOPs by IRDAI.
It is prima facie evident that CHIL had not complied with the directions of the
Authority as issued vide IRDAI letter dated 10.05. 2022.
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TP IR, ARSI 7 3T UF feie 24.05.2024 P GRT MMSIARSITIATS
& UF f&Hid 10.05.2022 BT ST FATHT B qUT T UF o1 dRIG ¥ 7 fa
B 3 P 3R AU BI IY R F o FUASMMETA P! Th /AR USH
fohaT| SUP IR T Weasmsud 7 SHfdikad T9d St @1 $I, S 07.06.2024 dH
RECaRAKIE]

Subsequently, IRDAI vide its letter dated 24.05.2024 granted an opportunity to
CHIL to ensure compliance with IRDAI’s letter dated 10.05.2022 and confirm
the compliance within a period of 7 days from the date of such letter. In
response, CHIL sought the additional time, which was allowed up to
07.06.2024.

HuFSHISTa 3 30 U f&A1d 07.06.2024 & GRT Um0l fan § f a1, =\
TS DI STHSNYITH UG HAT AR TexWgord ol (IRSTA) Bl HRABRI
3eE P =Y H I &HaT H fbar T 8, 7 [ Fegesud & R-SHGRT iegef
& TG | TSGR - Iad WEIHRUI i LIRSS & UF [GAid 10.05.2022
SRTYfrd b T8 UIfhror o fERN D1 SRIFUT a1 & JET g1 Ad §U WibR
Te! frar g1

CHIL vide its letter dated 07.06.2024 has submitted that the grant of ESOPs to
Dr. Rashmi Saluja has been in her capacity as Executive Chairperson of
Religare Enterprises Ltd (REL) and not as Non-executive chairperson of CHIL.
The Authority has not accepted the said explanation considering the same to

be in alleged defiance of the directions of the Authority, communicated vide
IRDAI letter dated 10.05.2022.

3MRIT: T &1 g Charge: Issuance of SCN

9.

SUdd ! T H X@d gy, Mafiiad & Iusel & HiAd Iecior & Jaey & SO
JW ¢ P! AN HRd gU HTISMIUA DI THHA feid 14.06.2024 SRY foran
I1gT:

In view of the above, SCN dated 14.06.2024 was issued to CHIL seeking its
response with respect to alleged violations of the provisions of:

®) SUIMY M= &1 3HIeH UM HRd 95d s T [l a1 Ufdsey B
UTE 7 A & fou SeImaIusg uRux def ¥ smeeirSiusms)
THRUAE 3MR/fAfa8/141/08/2018 & 1Y ufdd HfAFTH &t URT 48T

a) Section 48A of the Act read with IRDAI circular ref. no.
IRDA/F&A/CIR/MISC/141/08/2018 for non-compliance with the conditions
or restriction as imposed while granting approval of common director,

W Ay Y GEf FHRE 3R dod Yoob' B Bl 3 fedl ft wu §f IR-
BEBRT (e Bl YA b T srgemeiuans (Fsit &= samdare &
R-FHBRY Fewre! w1 uiefies) fe=nfAdsr, 2016 FT 3y &(1)(@) |

b)  Annexure A (1)(b) of the IRDAI (Remuneration of Non-Executive Directors
of Private Sector Insurers) Guidelines, 2016 for payment to Non-executive
director in form other than ‘profit related commission’ and ‘sitting fees’.
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AT & e uasmEvd &7 3R / Response of CHIL to the SCN:

10. faAi® 21.06.2024 & 3 SR # HeaemEea grT fHA T WP &1
AR FEER @

A summary of the submissions made by CHIL in its response dated 21.06.
2024, is as follows:

%) UTIIMEUd & IR-BRAGR] F® @ Tseh) & U H 37! &Hd § 1. =1
ool B STHSAIG Aol & Sfiid LI fabedl & FH & fow ergdie
UG B 5 SRIY DRd §U UK 3MTde faid 31.12.2021 A I I
B & TUT TP 11T &I T SR fbar mar B

a) The application dated 31.12.2021 from CHIL requesting for grant of
approval for issuance of stock options under an ESOP Scheme to Dr.
Rashmi Saluja in her capacity as a Non-Executive Director (NED) of CHIL
has created confusion and condonation of the same has been requested.

@) WA 7 SRS & feATb 10.05.2022 F T BT SIS b
g I 3T 17.01.2022 B! fhd T STTSUTTY & Uerd &1 AR & fea
gl

b) CHIL has complied with the IRDAI letter dated 10.05.2022 as it cancelled
the grant of ESOPs made on 17.01.2022.

) ISP TG TTISMETA ! b 3R Uit IS ¥ 19.09.2022 BT <1,
RN TN HI HgHEed gRI U fIRwg / S WA F SMUR W
Sugandiey &1 U a1 verd faa|

c) The Nomination and Remuneration Committee of CHIL thereafter gave a
fresh grant of ESOPs to Dr. Rashmi Saluja on 19.09.2022 basis expert /
legal opinions received by CHIL.

U omEeRSiuerd (Feh & dumwdiell F R-HrRIGRT PRt o1 uiRksfie)
fe=nfAdw, 2016 (39 MW ¥ 39F a1 “2016 URH® fGzndr) iR
2018 URUH (U YR HU, SRSUA & HHATRAT Bl HU & STHSUTH
TaH IR & favg § ar] T8t § | I I STHSIUIey ST, TSl & U]
B IR-BRABR 308l & FU H 37! &Hal § S UGH e fbd T 9, 3fck:
galed faRmfERT 3R ufkus ang et U1

d) The provisions of the IRDAI (Remuneration of Non-Executive Directors of
Private Sector Insurers) Guidelines, 2016 (hereinafter ‘2016
Remuneration Guidelines”) and the 2018 Circular were not applicable to
the grant of ESOPs of the Company to employees of its holding company,
REL. Since the ESOPs were never granted to Dr. Saluja in her capacity
as the Non-Executive Chairperson of the Company, the aforesaid
guidelines and circulars were inapplicable.
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11.

L))

h)

2016 TR e & siavia, fordt dtaremdl & sieaer &1 yiam fd
T fordt miefire Eugsitivy ueH &= Ifed) &1 ®is faf g 78t §, it
HUH » AS & fads W IS g m gl

Under the 2016 Remuneration Guidelines, there was no regulation of any
remuneration paid to the Chairperson of an insurer (including the grant of
ESOPs), which was left to the discretion of the Board of the Company.

Sarpaisl » R-BIERT Mol & fw Stgsitivg & sy § faftas
AMSREILS (ubatell & P! 3R T ysud il &
uiiesfies) fe=mfHcwr, 2023 @9 oGy # IUF dG 2023 URHHS
fe=ndar) & SR 2023 # Ugeh IR AN fhd T § | 3 feznfdsr fFAeuifa
B & [ IR-FAGRY 326 P Sfehe]-Tag ATYH U el B b | T8
2016 TTiRYfHe feznfAden & siarfd ois ufady gt

Regulations regarding ESOPs for non-executive directors of insurers were
introduced for the first time in 2023 vide the IRDAI (Remuneration of
Directors and Key Managerial Persons of Insurers) Guidelines, 2023
(hereinafter “2023 Remuneration Guidelines”). These guidelines stipulate
that Non-Executive Directors cannot receive any equity-linked benefits.
This was not a restriction under the 2016 Remuneration Guidelines.

2273, 2024 P JTSIHRSITLSHTS A SHTHANSN & [T HRURC =T Haielt
TAReR URUH, 2024 (“2024 AR URTF") SR} fordt § | S 2024 AR TR
F TS 9.1(3) H, ASIARSIT3ME 7 SHGAR & IR-BRBR! el Bl
TR-Ydg A1 & UG DI 3 UG HUHTl T 30 UG & YR R [AdfAd
fora B | Iod AReR U €1, Ien & el H Ugd 81 fohd TR yerd & Wey o
qdoHTdt gHTd & A1 el fbar o Tahd|

On 22 May, 2024, IRDAI issued the Master Circular on Corporate
Governance for Insurers, 2024 ("2024 Master Circular"). In clause 9.1(e)
of the 2024 Master Circular, IRDAI has regulated grant of share-linked
benefits to Non-Executive Directors of insurers by virtue of their position
in other group companies. The Master Circular cannot be retrospectively
applied to the grant already made in favour of Dr. Saluja.

HTFHET B ST P YRY J AbR, ATASMETA BT STgaid, SRSTd
& 3H HHAING! BT UM fHd T A

Several employees of REL were granted ESOP of CHIL, ever since the
inception of the ESOP Scheme of CHIL.

uFeHIsud A fei® 21.06.2024 & 304 I T TH qafdad JAdTs & GRH
3{fdep faRaR & I A DI UK B & [T T S(aTR o ol SR1e fosam T
Tfie O & Rigidl & 3%y, U6 dafadd JAaTs &1 Ha¥R 15.07.2024 B
TSRV & UM SR, gaxIag H UeH fobar a1 ol HeaSsud St
3R B TR 0T 4t TTg JUEITe, TR- iR} o e, o 7eag AR R,
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R-FUBRT W S 3R TS iR Uil i & sreaer, ot dio
FUR B, IR-SriHRY Wad= eI aut it 3rs Taret, vey e ik Wgaeh
SR forarT 7T | SR &1 21.06.2024 H o0 T TR b1 TRIRT I aTS
& R IR 47| Iad GdTs &b SR HTIATSUA &b TRAIHRON &b qaef o
T SHfaRad B I Ut SRS BT UG BT T3 |

CHIL in its response dated 21.06.2024 had requested for an opportunity to
present their case in greater detail during a personal hearing. In consonance
with the principles of natural justice, personal hearing was granted on
15.07.2024 at IRDAI HO, Hyderabad where the submissions on behalf of CHIL
were made by Mr. Pratap Venugopal, Non- Executive Independent Director; Mr.
Malay Kumar Sinha, Non-Executive Independent Director and Chairperson of
Nomination & Remuneration Committee; Mr. Praveen Kumar Tripathi, Non-
Executive Independent Director and Mr. Anuj Gulati, Managing Director & CEO.
A summary of the submissions made in response dated 21.06.2024 were
reiterated during the said hearing. An additional legal opinion in support of
CHIL’s submissions was also submitted to the IRDAI at the time of the hearing.

feurfOraT / Observations:
12.  dfh WP fadwed! & 7T o forg ot gRT smae fedar 2021 W Uqd fovan

T, 37d: 2018 URTH HLF3MEud, IerR fihawe fiffies iR YerR sifdh faffies
@1 AeAad) & SHAME Fa® & =0 § 1. A o &1 Fgfad & AT
& TG TEferd BT @ & HRUN IRd HIHd & forg Td 31 331 UPR, 2016
TR GG TR AEa & forg W77d Xgd € | 2023 TRl fexmfewr .
3N o &1 T fadwed! & A & I0g ar el 31 39 fandl, Suasmud
®1 dd Ht f 2024 AR IRTH BT T T FTISMILA TR GHHTd! GHTE I A1
o 11 5T §, Widr T8 §, Tl SMEIRSITSATS = 30+ U &% 18.09.2019
3R 28.01.2022 §RT U8 T <! Wt b “F5% Yowb & Y7arT H1 BISHT -
PIIBR] <] &) GIREAE & YiIarT & [T ke &7 gd S/gHie foar
oTgirr

Since the application made by the Company for issuance of stock options was
filed with the IRDAI in December 2021, the 2018 Circular is relevant for the
present case by virtue of being the legal framework prevailing at the time of
approval of the appointment of Dr. Rashmi Saluja as common director of CHIL,
Religare Finvest Limited and Religare Broking Limited (insurance
intermediaries). Similarly, the 2016 Remuneration Guidelines remain relevant
to the present matter. The 2023 Remuneration Guidelines was not applicable
at the time of issuance of stock options to Dr. Rashmi Saluja. Further, the
contention of CHIL that the 2024 Master Circular is allegedly being
retrospectively applied to CHIL is also not tenable as IRDAI vide its letters dated
18.09.2019 & 28.01.2022 has put the condition that “prior approval of the
Authority shall be taken for payment of remuneration to the non-executive
directors other than for payment of sitting fees"
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13.

14.

2016 TIRYTH GRS & SIEY F BT TS 1(P) SHHA b a1 o U Bl
g & wEdiug & uiefes & yiam & foe Hifaal a8 2016 TRy
GRS & S & H1 WS 1(9) I 3] & Try-Tryfaey axar g fb s
“377 [3d% v 3% Tid T FErddl GRT ary Hfold @ @& SfefiT IR-BrIBRT
73] @1 ey daefl T & &G T GIRYEE & YIdrT & [T Fawy] &9/
2016 TR fenfcel & ey & &1 WS 2 Al ¢ & “Gw w7 1.8 7
SIRIBT 739161 & TISAT & 3Hfafedd a1 I-BrbR] [Ha%b] &1 355
Yo BT YT F9.” @ fear T g) | “& e Wsal &1 TanT WP HR1 ¢ fb
2016 TR RS & sidiid fdt Tag et & Yiam fard SHare had af
UHR & TR B Stien ot 1S 31 T8 W § [ 2016 TRk feznfds &
3 SATHatsn & TIESINT &) Tie faded & i @t eden TSt 31 718 31 I8
FRUfA ST SRETTaE & U 1 10.05.2022 H USRI gRT HrUasnsud &1 g:
aars TS oY1 o U By far man o et T e (AR-BrieRY srene wfed) &
foTY, 96 Yo & 1Al 2016 UTRYTHS fGRMAERN & Sfarid waa ary J Fafa
HHA BT YT &t uRebiedd g

Clause 1(a) of the Annexure A of the 2016 Remuneration Guidelines require the
board of an insurer to formulate policies for payment of remuneration to NEDs.
Clause 1(b) of the Annexure A of the 2016 Remuneration Guidelines inter alia
specifies that the Board “may, at its discretion, provide for, in the Policy,
payment of remuneration in the form of profit related commission to the non-
executive directors, subject to the insurer making profits”. Clause 2 of the
Annexure A of the 2016 Remuneration Guidelines states that “in addition to the
directors’ remuneration mentioned in para 1.b above, the insurer may pay
sitting fees to the non-executive directors...” (emphasis supplied). The usage
of the words “in addition” makes it clear that only two forms of remuneration are
contemplated to be paid to an NED under the 2016 Remuneration Guidelines.
It is clear that the issuance of stock options to NEDs of insurers under the 2016
Remuneration Guidelines is not contemplated. This position was reiterated to
CHIL by the Authority in the IRDAI letter dated 10.05.2022. The said letter
clarified that for an NED (including a non-executive chairperson), other than
sitting fees, only payment of profit related commission is envisaged under the
2016 Remuneration Guidelines.

TRIUTE W) & 3idifd Iad 2018 TRUF 39 safaaqdl, St diareal 3R AT Tezadf
F IHTE Fexe § & g uiiefie & fie Ay srgwie oY sriian & ang
AT 81 T8 IUSY 3 UHR & IHTAY @ aiikd dx-ara SHrediel &
Tt TTESItg & foIu AN 81 9% Sramdl, U feHid 18.09.2019 3R v faAid
28.01.2022 & 3fId 3MSIRSITINTS BT e, U F U BT § fb 2018
ORUF & RE® GET) & HTER0 H THselTd Bl URHHE & Y & g
STSIARSITSHTS HI STHIG U X | T [ddhed, "TRYHEH & IR T 31d §
3R 39 HRUT Y 2018 URTT & TR & M|

Uy /Page 9/14



15.

16.

The 2018 Circular under paragraph B(c) imposes specific approval requirement
for remuneration payable to persons who are common directors of an insurer
and an insurance intermediary. The provision is applicable to all NEDs of
insurers holding such common directorships. Further, the direction of the IRDAI
under the letter dated 18.09.2019 and letter dated 28.01.2022, requires the
Company to obtain approval of the IRDAI for payment of “remuneration” to
NEDs, pursuant to Paragraph B(c) of the 2018 Circular. “Stock options” fall
within the ambit of “remuneration” and hence would come under the purview of
the 2018 Circular.

2018 IRTH & 3FYR, 3 dre IR [gHM Ts ety & UIRYH® & YITdH &
fore ITfIeh_ur &1 gd 3rHIGH Ut %R &1 fafame sief didmedhdl IR § aul Sad
R & 3fard 3Uférd 3HeT SIRSUT Bt 3ehel 3R HIPR! e & U |
1. IR0 e 3 U T 3 g1 Haesud ERaIuss & fafams
TRIGET & S § qUT 2018 TRTA HTISMETA W T8 AT T HT T JII
3R U 7 H A Hoiod YITISMEUA R AR Bl ¢ b Pig ot Fewa s
I% s H § SR 1Y g, Uh o111 Aeadf g, B S RSIuas &1 qd gl
U fhd forT w18 TiRyie (do® Yob DI BISHR Bis 314) 7 a1 S| Iad
2016 TTRYTH® GG SHwdl IR I8 YA a3 & a4 T Hacd Hf anf
I & [ IR-FRAGR! =D (9 910 &1 faaR fod fomr [ sreger a1 o/ @i
8) I Ay J &fId HHIRE 3R 9% Yo B! BISHR Pls 37 TR 7 faar
illd|

As per the 2018 Circular, the regulatory requirement of obtaining prior approval
of the Authority for payment of remuneration to NEDs on their board is upon the
insurer and the approval required under the Circular is independent of Dr.
Rashmi Saluja’s position as the chairperson and executive director of REL.
CHIL is subject to the regulatory supervision of the IRDAI and the 2018 Circular
imposes a clear and non-derogable duty on CHIL to ensure that a director, who
is on their board and also an insurance intermediary, is not provided any
remuneration without having obtained the prior approval of the IRDAI (other
than sitting fees). The 2016 Remuneration Guidelines also impose a duty on
the insurer to ensure that non-executive directors (irrespective of being a
chairperson or otherwise) are not provided any remuneration, other than profit
related commission and sitting fees.

I 2018 URUA 3R 2016 TRH fGnfcx fafkw fafame edem § sk
O AT, 2013 & IuSH & SifaRkad 8, S HTISHETA R AL 8l Thdl! & |
JETIR, STSNYTTH & SIIERUI | HUT & WX fadbed! & 0 & oy Hut 9
3ferd B f% 98 7 Paa suAt SifIfm & Ul BT U &, Sfewp
MR AMRILE & gRT AR G SMERSTT3nE & u=t & ofafa §) vd sififam,
2016 TTRTH® fe=nfcRr R 2018 ufvgx & fafafdy fe=n & drem § an o
T SffaRed ! SR rguTeH &1 3ragmaf &1 off srgurad e | HWR Fuiid
il & omelie & U=t faq & ifafved, 2016 TR feznd= ok
2018 URUA BT SJUra Ht sféra ol
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17.

The 2018 Circular and the 2016 Remuneration Guidelines are specific
regulatory requirements and are required to be complied with, in addition to the
provisions of the Companies Act, 2013 as may be applicable to CHIL.
Accordingly, for issuance of stock options of the Company pursuant to ESOPs,
the Company is required to comply not only with the provisions of the
Companies Act, but also the additional obligations and compliance
requirements imposed by the IRDAI through directions (such as under the
IRDAI Letters) as well as those specified in the Act, the 2016 Remuneration
Guidelines and the 2018 Circular. In light of the principles laid out above,
compliance of the 2016 Remuneration Guidelines and the 2018 Circular were
also required in addition to the Companies Act.

TTFSMRTT & UHY & Ty H fb Teasmsud o1 segsiidt ae & URY 9
AMR, RSLA & 3D HHAMA! B WAL & seHd v fad T 9,
TIRIBRUT 1S T[0T e} e, 39 fRufY & 81 gu b Tiuarensud 3 ey & it
e PR HhT 3Ydl DIs fAaRUI UXId 8] P Yebl fob SIRITA & Jokd PbIg HHART
HTa3mEud & ey 3, S T SuqsiUiey UM o 99y fodt oA qegadf
& gie H +t 31

In relation to the averment of CHIL that several employees of REL were granted
ESOP of CHIL, ever since the inception of the ESOP Scheme of CHIL, the
Authority finds no merit, given that CHIL has failed to establish or provide any
details in relation to whether any of the said employees of REL were NEDs of
CHIL, while also being on the board of an insurance intermediary, at the time
of the grant of such ESOPs.

JUNER / Conclusion

18.

STSARSITSTE & U eI 10.05.2022 gRT TS Pl = faan mar fos
2016 TIRefe RAFEH & IR 1. X Tom & wasEud & ©ib
faemedl &1 A0 7 B | AMEIRSILSNE & 10.05.2022 P I T Pl “3&RTL:" AN
B B U B s A SISl F TR $I uRHHS < F U (doH
b J T B Srga’ 3, S oA quafddl # IyalRy e g
TSRS BT Yd FIHIGH U B P SUET I FT g} off Jbdl, 7 HRU|
3 o BT STy FaRre fedt o Ut & MeRIdm/AHaR] & &0 § SU-T &mdl
o STl & W faded U #R @]

The IRDAI letter dated 10.05.2022 directed CHIL to refrain from issuance of
stock options of CHIL to Dr. Rashmi Saluja as per the 2016 Remuneration
Guidelines. The IRDAI letter of 10.05.2022 was required to be given effect in
“letter and spirit”’. The requirement to procure prior approval of the IRDAI for
providing remuneration to NEDs of insurers who are common directors in
insurance intermediaries (other than in relation to sitting fees), cannot be
avoided on the grounds of such common director receiving stock options of the
insurer, in his/ her capacity as a director/ employee of any other company.
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19.

20.

ST, I o, o WSS ud &1 U Tisal 3R 3reqel § 9UT U ST Hedad! &
U U IHAME e +ft 8, &1 iRl (@3® Yoob o1 BISaR 30) &1 YTdH
R & forg, fomdt o fFRUf &, sgamEiuang &1 qd s eiférd 81 I8 qlgxmn
ST § T ag 9 {5 1. IR Ieen 7 SREud &1 SRGR! &8l &1 Ug Uiikd

foraT 3, SMSSRSITSTE & SR qUT SMESARSITSATE GRI WIRT fbd 1 fafry,
fe=mfcen, aRu= & IusE &7 SU HRA DI SUET Bl Y Tl Hdl|

The payment of remuneration (other than sitting fees) to Dr. Rashmi Saluja, who
is an NED and Chairperson of CHIL, and also a common director with an
insurance intermediary, in any event, required the prior approval of the IRDAI.
It is reiterated that the fact that Dr. Rashmi Saluja held the position of the
executive chairperson of the REL does not dilute the requirement of complying
with the directions of the IRDAI and the provisions of the regulations, guidelines,
circulars issued by the IRDAI.

STYed & 3ATAID |, ST, IR ol Bl ARSTA Bl BRUBR! e & =0 H IAD!
AT T SO & WIHh fadbedl & 1y, sififam, dior fafame sk faem
TR fIfEY, 1999 TuT 3% SiefH oY frd T ufvee, femmfAdRr ok
=T &1 Ieaia Fxar 5|

In light of the above, the issuance of stock options of the Company to Dr.
Rashmi Saluja in her capacity as the executive chairperson of REL is in violation
of the Act, the Insurance Regulatory and Development Authority Act, 1999 and
circulars, guidelines and the directions issued thereunder.

ﬁ'qul Decision:

21.

IR0 &) Iuad fewfordl & siaies H, 39 SR Y U 1 3 fob Wugsmsed
3 frafafaa afed ar fafd &1 IecieH fean g:

In light of the above observations of the Authority, CHIL is therefore found in
violation of applicable law including:

®)  IUIMY RS F U AR UaH FRA T IS SRSTIHS GRS
TS rat 3ryar Ufdsell &1 SUTe 7 B & fod ST 3ReIuas gy daaf
3. TSRS IY/TH R/ 3R/MATAe/141/08/2018 o ATy Tfdd SHffam
DI URT 48T

a) Section 48A of the Act read with IRDAI circular Ref. no.
IRDA/F&A/CIR/MISC/141/08/2018, for non-compliance with the

conditions or restrictions as imposed by IRDAI while granting permission
to be common director.

W Y et HHE 3R o H Yo' B SIS 3G UHR F TR-BRIGRY
ISR 1 YIIAH B P T SMERSITSAE (ol & srrendisn & WR-
HRISR! ERID! BT UIRHHS) GRS, 2016 BT SIEY & (1)() |

b) Annexure A (1)(b) of the IRDAI (Remuneration of Non-Executive
Directors of Private Sector Insurers) Guidelines, 2016, for payment to

Non-executive director in form other than ‘profit related commission’ and
‘sitting fees’.
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22.

TEIUR, SHATH & 4RI 34 3R 343 & SiATld SASIARSITIMS & U FAa
YIfRTal T TN R gY, STaeEud & Rafifad &1 Srure & @1 e o
St B

Accordingly, in exercise of powers vested with IRDAI under sections 34 and
34E of the Act, CHIL is required to comply with the following:

&) DAl HAIE, 2013 & Iyl Aigd, A fAferl &1 SruTe HRd g TN

DA (YT HRATT ¥UY 45.32 Ul IR) & =4 H Uid AR I HIAd TR
S1. I Ieon DI safed TUHSMETd & 75,69,685 AR HI ATIH-WRIG
HT|

To cause a buyback of 75,69,685 shares of CHIL allotted to Dr. Rashmi
Saluja at the same price per share as the exercise price (i.e., INR 45.32
per share), in compliance with applicable laws including the provisions of
Companies Act, 2013.

I HTUTTH 3R FTHBT GBIHRUT 39 3SR &1 dRIG F 30 3T & sigx ¥
50 S & TaHdT B

The compliance and confirmation of the same needs to be completed
within 30 days from the date of the order.

1. I ol Dl T Wi fadwed! o1 39 T e, Sl 39 S &1 dRIG
@ fRURY &P IR 3mgea siR/ar iffed =0 & 8 ol 8, Heasmsud &l
3% gRT Few faar Sran 2 i 09 weres fawent of v siky/ar ufaisia
| fobeit ot T H Hiwmransue ug YT B fob ST, IR Hegol 1 31
3R ®IE USSR/ 3Mee e} faar Sa |

To the extent of any stock options to Dr. Rashmi Saluja which remains
unexercised and/or unvested as on the date of this order, CHIL is hereby
directed to cancel and revoke such stock options. In any event CHIL shall
ensure that no further grant and/or allotment shall be made to Dr. Rashmi
Saluja.

YT AT R YPTHUN 3 TGR DI ARG U 15 fad & 3R T B
@1 AHIIHAT 5 |

The compliance and confirmation of the same needs to be completed
within 15 days from the date of the order.

HTTesud & Ifad Uey HI PRI @ & Y, 39 e & arig 4
TTSETd & THS! 3R W3 Ffgd aie & foddt +t T & Hefid foeht
1t orieeifiye / yrrar / aRkafsy an fdt s oy, Aifge a1 3 TR & oy
& oy T FTARTd & dis gRT o T ot off fofg &1 erafaae ol

3R T Had SMSIAHRSITINE &b Yd SIHICT & a1 &l fobar S|
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c) In order to secure the proper management of CHIL, from the date of this
order, any decision made by the Board of CHIL in relation to any
remuneration / payment / perquisite or other benefit, monetary or
otherwise in relation to any member of the Board including MD & CEO of
CHIL, shall be implemented by CHIL only after prior approval of IRDAI, till
further orders.

23.  YRT102 & 3iaiid Ffgd faadl & SFER, WLIAETA W 3. 1 FRIS (had Th
PRIS TUY) BT A& T ST |

In accordance with the powers vested under Section 102, a penalty of Rs.1
crore (Rupees One Crore only) is imposed on CHIL.

TTISAHETA DI T AU DT AT ST TS P 45 a7 & SR TH T BT ™
fear oA 8 | Heasmsud & Sad 3rids &1 A 3ot RYRS! & Al I gurfed
& o1 it e fea orar 31 v &) g o 1R e, Femsus (k@
=N o1 YR i faf e iR fawr witexu, 94 9. 115/1, Be-R[a
fsfeae - FFouwST,  FREIE - 500032 2 (E-AA SRS

maheshagarwal@irdai.gov.in) & Ud TR Hoft Sl |

CHIL is directed to deposit the penalty amount within 45 days of this Order. CHIL
is also directed to charge the said penalty amount to its shareholders account.
An intimation of remittance may be sent to Shri Mahesh Agarwal, General
Manager (F&l) at the Insurance Regulatory and Development Authority of India,
Survey no. 115/1, Financial District — Nanakramguda, Hyderabad — 500032
(email id : maheshagarwal@irdai.gov.in).

24. 39 3G B TH Uld HTINRUA & Sie & qH dDhd Udd DI S|

TTFSHTSUA HRIGT B TP Uil U0 Bl 39 7 fad & e v HTl|

A copy of this order shall be placed before the Board of CHIL immediately. CHIL
shall submit a copy of the minutes of discussion to the Authority, within 7 days
of the same.

25. gfe WLTsMIud 9 3w & fAfgd fasedt of fAofg & sriqy 8, o ot siftfm,
1938 DI YRT 110 & IUat o IR Ufdyfd Srdieiiy TrATfIHRUl (@) Bl
3 TR ! o Aehell B

If CHIL feels aggrieved by any of the decisions in this order, an appeal may be
preferred to the Securities Appellate Tribunal as per the provisions of Section
110 of the Insurance Act, 1938.

T $UR Reen) W.%F. 3RIsN) CEIRILE RS
(Rajay Kumar Sinha) (P.K. Arora) (Debasish Panda)
e (faw a fAam=m e (diHid®) el

Member (F&I) Member (Actuary) Chairman

R/ Place: %azlala / Hyderabad
fG-Tih / Date: 23 @?ﬂé 2024 / 23 July, 2024
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