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1. Background:

Non-executive directors of the company play a crucial role to the independent
functioning of the board. They bring in external and wider perspective to the decision-
making by the board. They provide leadership and strategic guidance, while
maintaining objective judgment. They provide an independent view on the running of
the business, governance and boardroom best practices. They oversee and
constructively challenge management in its implementation of strategy within the
Group’s system of governance and the risk appetite set by the Board.

In view of the increased demands on non-executive directors’ participation in board
and committee meetings and the higher responsibilities they are expected to bear in



2.

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.

Remuneration Policy:

iv.

3.

4.

The Board of Directors, in consultation with its Nomination and Remuneration
Committee, should formulate and adopt a comprehensive remuneration policy for
the Non-Executive Directors. While formulating such policy, the Board shall ensure
compliance with the provisions of the Companies Act, 2013, as amended from
time to time.

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

Total remuneration, however, shall not exceed Rupees Twenty lakh per annum for
each Non-Executive director. If the Chairperson of the company is a Non-
Executive Director, the remuneration may be decided by the Board of Directors of
the insurer and, the remuneration policy shall specify the details of the
remuneration and incentives to be paid to him/ her.

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

Sitting fees and reimbursement of expenses:

In addition to the directors’ remuneration mentioned in para 2 (iii) above, the Insurer
may pay sitting fees to the non-executive directors and reimburse their expenses for
participation in the Board and other meetings, subject to compliance with the
provisions of the Companies Act, 2013.

Age limit and tenure of Non-Executive Directors:

The maximum age limit for Non-Executive Directors, including the Chair of the board,
shall be 75 years and after attaining the age of 75 years no person shall continue
on the Board of an insurer.

The tenure of a Non-Executive Director other than Independent Director, on the
board of an insurer, shall not exceed a continuous period of eight years. After
completion of eight years on the board of an insurer, the person may be
considered for re-appointment only after a cooling-off period of at least one year. This
shall, however, not preclude him / her from being appointed as a director on the
board of another insurer subject to meeting the requirements.

An Independent Director may be appointed for a term of up to five consecutive
years on the Board of an insurer, and shall be eligible for re-appointment for the
second term on passing of a special resolution by the insurer. 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.

For the purpose of compliance with the above stipulations, the tenure of all the Non-
Executive Directors on the boards of insurers as on the date of issue/ notification of
these guidelines shall be taken into account. If a director has already completed a
period of eight years/ ten years as the case may be, on the date of issue of these
guidelines, such insurers shall appoint new incumbent in place of such director(s)
within a period of one year.

5. Disclosure:

Insurers shall disclose 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 be
specifically disclosed.
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