: AR |NSURANCE REGULATORY AND
ahotsav lr.'len DEVELOPMENT AUTHORITY OF INDIA

3R BT TSRS THS/THE 3T/ 3 e/fafae/73/05/2024 feqie: 02 §5, 2024
Order Number: IRDA/F&I/ORD/MISC/73/05/2024 Date: 02 May, 2024

SAEIARSITINE (HRATT ST Huf~al @1 dsiierun faf s, 2000 [sr@ AR 8k
SEIARSILITE (YR AT Hufal &1 dsitewon fafaw, 2022 grT 9yt 9¢ A
STEARSITATS (Srarmars &1 usiiewor, Yol iy, [aRY &7 sidrur 3k Jama)
fafam, 2024 grT wfawnfua) & fafaaw 52)(iv) & Ty ufea St siffaaw, 1938
(3 3MTSRT H 59& q1¢ “SrfUfaw” & ¥ u # i) &1 Rt 26 & 3ref= M fafore
SR d STy for. (39 smew # 39 91¢ “sHTddr & U Sfovfaa) & ava A
Gﬂa'QT P

Order in the matter of Go Digit General Insurance Ltd. (hereinafter referred to as
“the insurer”) under section 26 of the Insurance Act, 1938 (hereinafter referred
to as “the Act”) read with Regulation 5(2)(iv) of IRDAI (Registration of Indian
Insurance Companies) Regulations, 2000 [now repealed and replaced by IRDAI
(Registration of Indian Insurance Companies) Regulations, 2022 and
subsequently by IRDAI (Registration, Capital Structure, Transfer of Shares and
Amalgamation of Insurers) Regulations, 2024]

fAuferfad & smuR uR / Based on:

() PR FarS AIfcT @9 G H 39& 18 “TIET & =0 ¥ Ifcafaa) dauf 4.
559/TH&Y(TATA)AMTaoTe/23-24/72 f&i® 10.10.2023

Show Cause Notice (hereinafter referred to as “SCN”) reference No.
559/F&A(NL)/GoDigit/23-24/72 dated 10.10.2023.

(i) SRl BT IR f&A® 27.10.2023 TUT SHTHAT & 5-0d feAid 16.04.2024 Ifgd
3ad THER|

Response of the insurer dated 27.10.2023 and subsequent communication
resting with insurer’s email dated 16.04.2024.

ng;ﬁr / Background:

1. YR a1 fafame iR faema mitieRor (39 smew # 59 d1¢ “ TSRS’ &

w0 ¥ Sfcafad) 7 39 2d 9fgd o ardl & Tr-ar faft waf & srefe sifafaam ot
RT3 & IR YR T IRV §THT TG HRA & [T ARl DI Uol o] GHIOTH
. 158 fa=ie 20 RydeR, 2017 ucr fobar, fob:
The Insurance Regulatory & Development Authority of India (herein after referred to
as “the IRDAI") granted Certificate of Registration No. 158 dated 20t September, 2017
to the Insurer, to carry out general insurance business in India in terms of Section 3 of
the Act subject to various conditions inter alia including the condition that:

T 7, 11501, Wz Rfteae, TETEr, 23are-500 032, W | Survey No. 115/1, Financial District, Nanakramguda, Hyderabad-500 032, India
® : +91-40-20204000 =TI :waw.irdai.gov‘in ® : +91-40-20204000 Website: www.irdai.gov.in



&, Sl §tr sfifem, 1938 qur S9% St s M fawl SR fafael &
JUSHT BT U BT

a. The insurer shall comply with the provisions of the Insurance Act, 1938 and the
Rules and Regulations made thereunder.

9. Sl U ATdel-ds HY-1 RN aul HUAT o Hec a1 a1 | dis off uRad=
YT Yacich| B! URYTRGT & Wy B URac WienRor ! gd sigafa & fomr
el fad S|

b. The insurer shall be a public company and no change in the structure or
composition of the company or changes in the shareholding pattern of the
promoters shall be made except with the prior permission of the Authority.

2. TFIT B URT 26 TaRIT FHRc! 8 & “ 077 47 077 @15 gRTd7 aied glar & sruar f[ar
I & Ol TRl 6 FHTadl GRT ¥g 19+ & TrY 4R 3 &1 FY-¢%T (2) & UG
& SfailT alé 1351 4 13w &1 gyifad &var 8 aa Sl 07 gRad &1 Q7 [dgeur
TR @] dahicr TRgd B

Section 26 of the Act provides that “Whenever any alteration occurs or is made which
affects any of the matters which are required under the provisions of sub-section (2)
of section 3 to accompany an application by an insurer for registration, the insurer shall
forthwith furnish to the Authority full particulars of such alteration.”

3. PRSI (MR AT HUfar &1 deiesron fafam, 2000 &1 faf Ty 502)v) saa=ur
&1 § & Tl 6 Hda+ & [T TdF TIT-UF @& I H1aq® & HRAT Jada!
IV fA3 [Ha%1a] @& &l IavURE] & B B FHIOT Tlaternd Tegd &1 areifir

Regulation 5(2)(iv) of IRDA (Registration of Indian Insurance Companies)
Regulations, 2000 provided that “Every requisition for registration application shall be
accompanied by a certified copy of the shareholders’ agreement between Indian
Promoters and Foreign Investors of the applicant.”

4. SRl DI USTHROT FHTOGH UG 63 4 Ugd 39 (HufaRad safdadl drisii & st
Tgad IgH PR a1 30.05.2017 U Tl

Before the grant of Certificate of Registration to the insurer, it submitted the Joint
Venture Agreement dated 30.05.2017 between the following individual/entities:

&, A B Mg
a. Mr. Kamesh Goyal,

Q. ge«ﬁéﬁaﬁmﬁ@%@ (@Te § 3o 99 Tauadt & &0 H 9 uRafdd
T]'Cﬂ)

b. M/s Oben Ventures Private Limited, (later renamed to Oben Ventures LLP)



T, TR UhUU HRURRH,
c. M/s FAL Corporation,

°. A e It urgae fafies @rg & M f$foe swiawt afdas urgde
faftres & wu & 7 ufafdd fasar man aur

d. M/s Oben Services Private Limited (later renamed to Go Digit Infoworks
Services Private Limited) and

&, TR 3fia o Rd SRARY e s @1 & 71 fefoie svrat SRy fiffies &
&0 ¥ 91 uikafda fasar mm |

e. M/s Oben General Insurance Limited (later renamed to Go Digit General
Insurance Limited).

5. TN f&fSie smlaew] Ffaas Ul o1 (39 oy # 39& a1g “SiSemsuauite & U o
IfcRad) StaTerdl &1 Uade g1 31.12.2023 &1 fUfd & STUR, Shetsmsradind st
oI gfac! Uoll BT 83.41% UTRT HRl B

Go Digit Infoworks Services Pvt Ltd. (hereinafter referred to as “GDISPL") is the
promoter of the insurer. As on 31.12.2023, GDISPL holds 83.41% equity capital of the
insurer.

6. IUJad Sdl IR AP 30.05.2017 & HTIR:
As per the said JV Agreement dated 30.05.2017:

®. Iad M fefore spiawt afdav ur. i @9 siewr & 59 o1¢ “shelemstadiver”
& ¥q ¥ IfcafEd) & Thued HRURYH &1 fard aRad-ia et TR
R SR A & fore s fasa |

a. The Go Digit Infoworks Services Pvt Ltd. (hereinafter referred to as “GDISPL”)

was authorised to issue 63,00,000 compulsorily convertible preference
shares (CCPS) to FAL Corporation.

W, TS SR &) ar] faftl 3R Sad HR & Iusel & Sfavid sfiiddd Sgad
T & 31 THH WR 2.324 $fpe! AR} A Tadt IR R uRafda fasar s
b. Each CCPS shall be cumulatively converted into 2.324 Equity Share at par,

subject to the maximum permissible limit under Applicable Laws and the
provisions of the Agreement.

7. ITYad Sidt AR 11.08.2022 &1 HRNTI favar man
The said JV agreement was amended on 11.08.2022.

8. SherRmsugdud A Fafafad 4 4r 7 Pdidivy SR fH:

The GDISPL issued CCPS in following 4 tranches:



YT eed @t | IRidiey | kfidieg uRad= s ke, $fed)
Tranche | ARG CARIEC)] CCPS Conversion Ratio [CCPS : Equity]
| Date  of | Number of | (Gdl ®RR faid | Grdl  TRMEA XK
allotment | CCPS 30052017 o |faqie 11.08.2022 &
SIJAR) SITNR)
(As per JV | (As per JV
Agreement dated | Amendment
30.05.2017) Agreement dated
11.08.2022)
1 31.05.2017 | 31,50,000 1:2.324 2.324 : 1
2 06.07.2018 | 31,50,000 1:2.324 2.324 1
3 29.03.2019 | 7,50,000 - 3.55: 1
4 27.06.2019 | 7,50,000 - 3.565:1

9. 3T W sHTemal 4 T8 1 gfd farar fas IR 8 7 ARoft % SraR yTT 2 & for uRkad=
3T SRS TaUiua & 03.07.2018 & AT SiSlEuTadied & Seied § TiRkd
Tohred o 2.324 ARG & forg 1 &Y R & U & gof o1 71| I8 Sidl HRR feAid
30.05.2017 & 3{JIR a1l Tl
In its response, the insurer also informed that for tranche 2 as per table in para 8, the
conversion ratio recorded as 1 equity share for 2.324 CCPS in the resolution passed
in the EGM of GDISPL held on 03.07.2018 of the GDISPL. The same was not in
accordance with the JV Agreement dated 30.05.2017.

10. Soderdt BT 6 3 T ufdd Iudad OR1 8 F SR ARl F FaferfEad &) o mar e:

The following is observed from the table as per para 8 above read with para 6 above:

%. UFT 1 3R 2 & FIW 3UId (@ 63,00,000 ARATHTH) &I Sdl FRR &

30.05.2017 & 3R 1 VRUITT & oW 2.324 Sfebct VIR B T d 2.324
Heidieg & e 1 $fedt TR & w0 <o frar mar g

a. The ratio for tranche 1 and 2 (total 63,00,000 CCPS) has been recorded as 1
equity share for 2.324 CCPS as against 2.324 equity share for 1 CCPS as per
JV agreement dated 30.05.2017.

G, 63,00,000 TRAIITE & VI IR, SHSITSTIUITS GRT FHa 78,00,000 FUTEd
i fRd T §

b. Instead of 63,00,000 CCPS, total 78,00,000 CCPS has been issued by
GDISPL.

11. §ATPal P gRI Tl & URT BIsd &I 715 ¥ 3T RO & urey (Semuadl) &1
aaIhT B R (SRIPt T Ufd SMs3ReIuss &1 Wit 18 oY), g8 urn a1 f& Iad
Semuad & uRadT srura 7 uRad & Jay § yscioRu AfRd §1 deuR, Samedl



DI DT [daR0T URgd B & [T Gferd ohar T §396 IR & diHmewd! 7 307 TR
fHi® 17.07.2023 & TR IuYdd URacH 1 fdarur URqd faar|

Upon perusal of the Draft Red Herring Prospectus (DRHP) filed by the insurer with the
SEBI (a copy of the same was shared to the IRDAI), it was observed that the DRHP
contains disclosure regarding the change in conversion ratio. Accordingly, the insurer
was advised to provide details of the same. In response to which, the insurer, vide its
response dated 17.07.2023, provided the details of the said change.

319 / Charge

12.F0Gad TR 2 3R 3 & IR, SHHar § fda o1 f a8 Iad Odt R # Swded
gf¥ad &1 QX7 fdaRur uRga & | auTi, siuesdl 3 @8 17.07.2023 T Ukdd el bl
3fa: Stammdl 7 fRfFEH $ 4RT 26 FT IewrEd fHAT 1 A ITA gY TR RoAiw
10.10.2023 SHTGAT BT ITdb IR DI SUET Hd §U SR fasam T

In terms of para 2 and 3 above, the insurer was required to submit full particulars of
the said alteration in the JV agreement. However, the insurer failed to submit the same
until 17.07.2023. Hence, the insurer has violated section 26 of the Act. In view of the
same, SCN dated 10.10.2023 was issued to the insurer seeking its response.

vgdiea & fow Sireal &1 3WR / Response of the Insurer to the SCN:

13. ¥ATHdl = 3O IR &7 27.10.2023 H Uit o faar fa:
The insurer, in its response dated 27.10.2023, submitted that:

. B & GddE & AVEIRD] & JT GGFT FEH & IRY G, T&7 3N TeHIa-arad
gRadT SFUIT “Ue larc] IR & forg 2.324 Hdidiea 41/

a. “From the commencement of the joint venture between the shareholders of the
Promoter of the Company, the correct and agreed upon conversion ratio was
“2.324 CCPS for one equity share”.”

G YT 1 3R YFT 2 BT 63,00,000 HAATT & 77 THTTT SRRV &1 SHalcd
GG & forg gRad= 71T Gal BRIk J FICTT U glde] R & a7 2.324
Hdldleg & &g 7§17 & o “2.324 el 9991 & forw v dfidiva & &g
7' g5t 147 717 911

b.  “The conversion ratio for the CCPS allotted to FAL Corporation in tranche 1
and tranche 2, aggregating to 63,00,000 CCPS, was inadvertently recorded in
the JV Agreement as “one CCPS for 2.324 equity shares” instead of as “2.324

no«

CCPS for one equity share”.
T gE & 7 G grifie § 1 7 e RYggd: dad aeAas] wew
gRalda gT 41 59 sraraeriguf 312 & uRUIERaRey, AT giadT SgarT
F G 7 TEaia-greT oy [ Gl HN 7 a8 &g 3 glataied 761 55/




‘It is pertinent to note that these numbers were interchanged purely owing to
inadvertence. As a result of this inadvertent error, the agreed commercial
position regarding the CCPS conversion ratio was not accurately reflected in
the JV Agreement”

ST 13 U GRS Grdeiided Tedid & g daR &d GHg 1@ & 98 el
ARV gieTerT @& IRET 4 Gabeian Tl & Falor-] & [o1g 5id] BN &1 GHIET B
& GRT Tad® 3k HT1 7 FF7 GRadT sard 7 sraraer1guf 12 & arar aar
3 [399] & §ie] FFT GIdIT HIR & GRT GIad HaId J Iad Sraiae-1quf Fic
@1 IR &7 7017 forar

“As is standard at the time of preparing for an initial public offering, in course
of reviewing the JV Agreement for the purposes of disclosure in the draft red
herring prospectus, the Promoter and the Company noted the inadvertent error
in the conversion ratio and decided to, amongst other matters, rectify the
inadvertent error in the conversion ratio by way of the JVA Amendment.”

G BN & AT AN & T 1 3R AT 2 & g GRad7 s7urd @1 aof
H 1 55 Fic &l YR Glod, Galv HIN & Ga¢ 7 gaiaT gaHelee duH) &
GIRT BIEe 359 T 38 R [AaRI-GIeidhT @& ey [ 14 3T, 2022 (ST
‘TOesenr SIHRTTH") T HUH1 & gRT BI5eT [59 74 38 g7 [davvr- gl @
UREY [316 30 ATd 2023 ("SIRTTHY) 7 AfEe 153 73 21

‘Adequate disclosures in respect of the JVA Amendment, including the

rectification of the error in recording of the conversion ratio for tranche 1 and

tranche 2 of the CCPS under the JV Agreement, were included in the draft red

herring prospectus dated August 14, 2022 filed by the Company (the “Previous

DRHP”) and the draft red herring prospectus dated March 30, 2023 filed by the

Company (the “DRHP”).”

“GUH] PR B & 1 I HIAB & G 1T FIE/ P15 ST & BIge
761 @1 o7d SISRTTY] PIgel e & Ugel ST 2022 H 6] &R T FeNE 547
TR oT| TG, §H [d7HAgd® Fegd HYa & 1 SIHRTTH] gv gifélasvy &1 fowf
& §I FTN @Y UF [a715 17 Geils, 2023 @& GRT HIEHT &1 I GdT BN
#1 g Tid gegd ®1 81 69 T8 Hf Rgdiv T #va & 1 TIfdvr &) Gad oy
G AR &7 G Jege BT [aZGT: STATETANGL o7 SN ST 11"

“The Company admits that it did not separately file a copy of the JVA
Amendment with the Authority when the amendment to the JV Agreement was
carried out in August 2022 prior to filing of the DRHP. However, we humbly
submit that the Company has provided a copy of the JVA Amendment to the
Authority vide the response letter on July 17, 2023, after the Authority’s
observation on the DRHP. We further submit that, the specific non-submission

of the JVA Amendment to the Authority was purely inadvertent and
unintentional.”



14, 911 A [GAI® 27.10.2023 & 30 IR | Jafade FAdTs & g SRy fbarn| Iad
qufdas AT 21.11.2023 &I MR &1 T8 At JUT IS a1 AHGAT B §-0d
f&Ai® 17.11.2023 & gR1 <t 715 ot 9if, doreaf 7 oro= §-Ba A1 20.11.2023 &
GRT Jafade JAars & T oA SRy &1 amy foram qur srEemeiuss ¥ fAis
27.10.2023 & 30 IR & YR R 39 fawg & =rafola &7 &1 3R foar|
The insurer, in its response dated 27.10.2023, requested for personal hearing. The
personal hearing was scheduled on 21.11.2023 and the same was informed to insurer
vide email dated 17.11.2023. However, the insurer, vide its email dated 20.11.2023,

withdrew its request for personal hearing and requested IRDAI to adjudicate the matter
on the basis of its response dated 27.10.2023.

feuoft efix oty / Observation and Decision:

15. g &1 71 § fob Sid] RN FRR BT [GaR0 Bgd a3 § SRR fadis garm g ford
37 STl o Ary-ary fgfeRad faavor Ffgd ur:
It is observed that there has been an inordinate delay in filing the particulars of JV
Amendment Agreement which inter alia contains details of:

. URad 3urd d seard

a. Change in conversion ratio

9. Sidt SRR f&Hi 30.05.2017 §RT WIS 63,00,000 HRGITH & Jer 1 A
78,00,000 o =0 H ARAGITYH B! el TeAT|

b. Total Number of CCPS as 78,00,000 as against 63,00,000 CCPS authorised
by JV agreement dated 30.05.2017

16. Iudad IRT 15 & HTIR Iuad IRad- Ag@ayul § Fifds Sudad SrUIey &1 gRadd
gfdel AT & FU T S W Tg SIS IHSTYTd ! RRuiar § uRad & fog anf
TR BT
The said changes, as per para 15 above, are material since this will lead to change in
shareholding of GDISPL, upon conversion of the said CCPS into equity shares.

17. SR I 3R qa} 3R uRfRUfaal &1 ea & 1ad U, I Ui gan & o dmesdl
J ST P URT 26 BT U el fhar 1 deguR, ifAfaw @Y 4Ry 102 % Sfard
MeRSTNTS H fAfga widad! &1 uanT #xd gT, fAdhd R . 1 RIS (Had Th RIS
ST T i s T ST 8 | TRt Bl AR o ST § 6 59 Smew bt aia ¥ 45
a7 ¥ 3fcr Iaa 3nfcs @t AR s HR| dHwHal & Suded srfds o AR oA
ARYRD! & @I A A S1aq o1+t e o simar g1 favor &) g ot 7ewr s,
HemEys (faw Td o) & URdha st fafame SR faem witieson, wd 9. 115/1,
wRAREY f$fae, AFHRMTST, 8arIEIE-500032 & Ud TR NSl oY (3-7d SESk:
maheshagarwal@irdai.gov.in) |

In view of the facts and circumstances, as stated above, it is established that the
insurer has failed to comply with section 26 of the Act. Accordingly, in exercise of




powers vested with the IRDAI under section 102 of the Act, a penalty of Rs.1 crore
(Rupees One Crore only) is imposed on the insurer. The insurer is directed to deposit
the penalty amount within 45 days of this Order. The insurer 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&I) at the Insurance Regulatory
and Development Authority of India, Survey no. 115/1, Financial District —
Nanakramguda, Hyderabad — 500032 (email id : maheshagarwal@irdai.gov.in).

18.39 3MTGRI ! U Wi ST SIS §3h & THe URJd D1 ST qUT IuGad 96 & 15
feT & ofeR dTwdl fqaR-famel & Sriea &1 & ufd miRieor & ugd S|
A copy of this order shall be placed before next Board meeting and within 15 days of
the said meeting, the insurer shall submit a copy of the minutes of discussion to the
Authority.

19. IS Sl 39 e & ffgd fasdt off ol & sRige &, af St siftfad, 1938 3 T
110 % IUSHl & TR Ufcrfol SUiciy <rfeieur (TUc) & THef 3fUld WRd &1 Sif
e gl
If the Insurer feels aggrieved by any of the decisions in this order, an appeal may be
preferred to the Securities Appellate Tribunal, Mumbai as per the provisions of Section
110 of the Insurance Act, 1938.

bkl \

RTS1 $UR R8T/ Rajay Kumar Sinha) (YT AR/ Thomas Devasia)
e (foxt wd fAd=n) / Member (F&I) Te (TR-5f1a) / Member (Non-Life)

R/ Place: §eR161G / Hyderabad





