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3¢ -
Order of Insurance Regulatory and Development Authority of India under under

IRDAI (Registration of Corporate Agents) Regulations, 2015 read with provision of
Insurance Act, 1938-

A faferas= e o=t urgde fafies @oiidh & ama #

In the matter of M/s. Billionbrains Garage Ventures Private limited (BGV)

SRUI gd13it e faAie 23 wadt, 2024 F @ I R YR 1 fafams
3R e wftrexur, darreTg ¥ srafay § vew (R @ Faw) ok Jew Ghias) #

SreHefdr ¥ 30 HE, 2024 ®) ATAIford dafdds Gars & SR fbd T wgdteRon &
STYR TX]

Based on the reply to the Show Cause Notice dated 23" February 2024 and
submissions made by during Personal Hearing held on 30t May 2024, chaired by
Member (F&I) & Member (Life) at the office of Insurance Regulatory and
Development Authority of India, Hyderabad)]

T]E'I{ﬁTI Background:

1. A faferae=0 TR 4o Urgde e 39 sMex & 39& §I¢ “duidl” & ®9 4
IffRad) = 5 9, 2023 BT HRURC Toid! IR DI Ffwry Fuft & forg sfide uxgd
forar w11 I ufthar iR 3MAg® & WY g AR HRA & &G ogl SU WP IH] /
T / JfaRed axdras Uqd fd U 3ffdged &l HRURE Told USllhu FHIUIH
(EefI3MR) e fovar mmar o7l

M/s Billionbrains Garage Ventures Pvt Ltd.., (hereinafter called the “BGV") applied
for Composite category of Corporate Agency CoR on 5th June 2023. After due
process and several correspondences with the applicant where it had submitted
clarifications / information / additional documents, the applicant was granted
Corporate Agent Certificate of Registration (CoR).

2. diidt & R st laffame iR faerg Tifds o @9 SRl # 59 &1 Ui o
¥ ¥g # Ifcafld) grRT $RURCE Tole @RIy & U 7 o &9 & ol agdy 3.

w0872 & IR HISHSMR 16.10.2023 HI UGH fbdr T 8, S 15.10.2026
faRMT B
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W

BGV is granted CoR to act as a Corporate Agent (Composite) by Insurance
Regulatory and Development Authority of India (hereinafter referred to as the
Authority) on 16.10.2023 vide license no. CA0872, valid up to 15.10.2026.

ISR Ul B & debld d1G, Sroidl = 3O Ja/Mddd bu-T, B U s e,
U Sl (YUHY) Uoiiepd fadell U, & i gHmier &1 aiern & e A gt
HU-! fafe e (@diuad), deR Uld o U dioidl gRT Bied &1 Ts aTfie]
& IR H UGB BT 3ATd HIH & A 20 AR, 2023 B TH 3-0d Yo (e
17 ISR, 2023 & Teh U & 1Y) Ve[|

Immediately after receiving the CoR, BGV sent an email communication on 20t
October, 2023 (with a letter dated 17t October, 2023) to keep the Authority informed
about a petition filed by BGV with Hon’ble National Company Law Tribunal (NCLT),

Bengaluru bench for a scheme of amalgamation with its parent/promoter company,
M/s Groww Inc., a Delaware (USA) registered Foreign Company.

Sffaiad WEtHRU A IR g8 IHaR! el § for sfaruiesdf ik sfalkdt dufaf &
e a1 A faAi® 12 oilid, 2023 & 3R Fafd SIS Yohed! & STUR JHHT B
Jad AISHT BT 3FEGH BT YT TUT FHETE B 3o Ao & [T YU Tdrd (HIH)
Giferehl AT TS, ST Ul o qHef 24 3{Ud, 2023 &I (@GRURT Toiki! 3Tde
& Tl ¥ BB Ug) Bisd di T3 Al e RueH aiftesredl & gkl ukad
(HI=) TIFIhT BIgd H DI AN & §U 4 3R, 2023 B fobd1 77 U7 |

Upon seeking further clarification. it has come to notice that the Board of Directors of
the Transferor and Transferee Companies had approved the Scheme of
Amalgamation vide their respective Board Resolutions dated 12" April, 2023 and the
First Motion Petition for the scheme of amalgamation was filed before Hon’ble
NCLT, Bengaluru Bench on 24" April, 2023 (much before the submission of the
corporate agency application) which was disposed on 4" August, 2023 allowing the
petitioner to file Second Motion Petition.

dolidl gRT & TS I & SR, YHETH &I ol & [ gERl UdId (HIRH) A1l
fai 29 3R, 2023 HI BIRA B & d1G, TR, e UlS A I&d IioHT &
Yay # fg! iewfordt / foary / skl & g &=t fafommddl & us Aifica ¢ &
foTT 3{4&=T &d U U AR 3y fadies 27 RydaR, 2023 uikd faar|

As informed by BGV, upon filing the Second Motion Petition dated 29" August, 2023
for the scheme of amalgamation, the NCLT, Bengaluru Bench passed an interim
order vide dated 27th September, 2023 instructing the CA to serve a notice to
sectoral regulator for any comments / views / objections on the scheme.

IWad B! A H I@d gY, deidl A FHHTH @) 3 doHT &b dR H YIS0 6l
AT B & U 20 IR, 2023 BT U 3-Oc Woll| FHHEH @] I dIor &
IR, Solidt &1 gat o= W MRu dioiidl & faafa gifll 39d uRumresy,
Sitofid! IeReld! IR & w0 H I8 ST aur W T b gt ARYRSD siiiidl b
YRYRSD & S|
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In view of the above, BGV sent an email on 20" October, 2023 to keep the Authority
informed about the scheme of amalgamation. As per the scheme of amalgamation,
BGV'’s parent entity, Groww Inc. would merge into BGV. As a result, BGV will remain

the surviving entity and all shareholders of Groww Inc. would consequently become
shareholders of BGV.

7. Siofldt & 3{Tdas T HRURCE ol 3de UITAHRU & U 5 T, 2023 &I HI3d fohaT
T YT 3R TSR0l YHTUOS ([SHIR) 16 3fagaR, 2023 B YaH fohar mar o1 9u1 39
3{afY & GRM 3HTdad & Y Hs TR gL A |

BGV's applicant's Corporate Agency Application was filed with the Authority on 5t
June, 2023 and the Certificate of Registration (CoR) was granted on 16" Oct,
2023 and there were several correspondences with the applicant during this period.

8. UM, Stefldt 7 Tiluae! & oy difed foemr fawa Sik gamed aifue & IR & &I
1 U 5! Bl |

However, BGV did not furnish any information about ongoing Merger &
Amalgamation petition pending at NCLT.

9. diuidl 7 gt uxqga fban fob dfop siisidr &I UyTd! QR sraRafdd g, Sfd:
o & a1 yRd & yareg At & siavfd orgAd i d@ 9 g Jafid Siftan,
kTl 3R GRIFATS, Ay 3R TS 3R ufday SRt 36711
BGV also submitted that as effective shareholding of BGV will remain unchanged,
post-merger having the same respective rights, powers and preferences,

qualifications and limitations and restrictions to the extent permitted under applicable
laws in India.

10. 3{d: Staital A 7T fob TRarfdd fdea TiT 31de & U & ¥ ¥ M &) SHard
ERcEUECRIERRIl

Hence, BGV considered that the proposed merger was not material information to
be included as a part of the CA application.

11.W'€ﬁﬂ3ﬁ q‘rf’m 3y Gﬁ?ﬂ*ﬁl’&‘l Show-Cause Notice, Reply and Hearing:

®. Iad al 3R g &1 &9 & xad gu, Fufafed fafaal & S & fou
I HRURE Tolc I HRUT ddrefl Hifey faAid 23 WRaxl, 2024 (39 e H
TS F1g T & =9 H Jfcwfad) o fvar m:

a. Considering the facts and circumstances, Show cause notice (hereinafter
referred as “SCN”) dated 23 February, 2024 was issued to the Corporate
Agent for the violation of the following regulations:

i, SMEAREITSTE (BRURE TS &1 Usliewu fafigw, 2015 & ffew 22 (1)
B e o |
Violation of Reg. 22(1) of the IRDAI (Registration of Corporate Agents)
Regulations, 2015.
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i,  SSIARSITIS (HRURE Toic! BT Usiteru)) fafgw, 2015 & fafad 28 &
1Y Gidd 3! V b T | (ii) (F) DT Iecia |
Violation of Clause | (ii) (b) of Schedule V read with Regulation 28 of
IRDAI (Registration of Corporate Agents) Regulations, 2015.

9. sl A faAi® 8 3{Ud, 2024 & UF & SR 30T IR UK v o 38

3T SO WBHRUT [adR ¥ & & o8 U Jafakaes gars &1 3ued |

b. BGV submitted their response vide letter dated 8" April 2024 wherein it had
sought a personal hearing to elaborate their clarification further.

T Siold! @ T dafddd FdTs BT AR 30 T, 2024 &1 a1 77| dishidl & 3R
¥ IFd gAars o o sifed saar, defi-diiid!, o aferd + o, aidt-faw, siteiid, ot
BY OiF, Yg-URITU® 3R MG, dloildl Jufid d1 wiifgeor of ok I 41 st
YD, & (Siia), # o $AR R, e (fad 9 Fawy), gt Iar Ages],
TEEYE HeadD), f HRUt 1R I, JU HelEyS (@Had) R f gEAdu
Y, YgTd UeUd (Hdd) 3o 96 § IURYd |

c. A personal hearing was given to BGV on 30" May, 2024. On behalf of the BGV
hearing was attended by Mr. Ankit Bansal, PO- BGV, Mr. Lalit Bhimani, VP-
Finance, BGV, Mr. Harsh Jain, Co-Founder & Director, BGV. On behalf of the
Authority, Mr. B C Patnaik, Member (Life), Mr. Rajay Kumar Sinha, Member
(F&l), Ms. R. Uma Maheswari, General Manager (Intermediary), Mr. Kurapaty
Sridhar Rao, Deputy General Manager (Intermediary), and Mr. Sumandeep
Ghosh, Assistant Manager (Intermediary) attended the meeting.

¥, TOHIeA fAi® 23 wRad), 2024 ¥ diidl & fd9g o T SR, 3o fafaa
IR feid 8 i, 2024 H T & IR, TUT Jafdde a1 faAid 30 7%, 2024 &
IRA fpd T TRgdieRul 9uT Iad Rl R oy m Fofat @1 faaror R fean
iG]

d. The charges framed against BGV in the SCN dated 23 February, 2024,
response of the CA in their written reply dated 8" April, 2024 and submissions

made during personal hearing dated 30" May 2024 and the decisions on the
charges thereon are detailed below.

12. dtoiidl BT YRGBT/ Submission of BGV:

TTHTEE! & e WISd Bi T8 a1 i YaTdd AIei1 aloiid! & A1 sieiid! Bl ga
TRYT, W SRR & ufaad! fda (Rad 7o) § S faxe U ¥ u=mHe waeH &
fore 81 aRoma: dicidl STReidl ¥R & U T 3§ SN 3R A STl & I+t
PRYRS YD URUTHRGRY sroidl & 3ifor ARURST § 3iR/ar g1 ot ot
T TR | B8 gRad- ar ford o sieiidt & TRYURS &7 S|

The proposed scheme of arrangement filed before the NCLT is for a reverse
merger of BGV's parent entity, Groww Inc., with BGV which is purely for
administrative purposes. As a result, BGV will remain the surviving entity and all
shareholders of Groww Inc. would consequently become shareholders of BGV
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without affecting any change in the ultimate shareholders of BGV and/or any of its
subsidiaries.

3O T TR W SARTAH & 1Y doitd! & fadqa & o1 Taeiiued! & qHef disfat
SRIBTed ®! T3 faay arfeT afalRad TR SRl ¥ IRqd @ Ts:

The merger petition filed by BGV before the NCLT for the merger of BGV with its
parent entity Groww Inc. is undertaken for the following administrative reasons:

(@) THE AT B I 3R THIpd 1 F AT

(a) To simplify and unifies the group structure;

@) ORI & W B Id 3R PRIR g1 & gRI AR [Gua) Al & sfavia
GIgs HRURE Ufeharsli &I gerd gU $IId (Ul & forg; qur

(b) For efficient decision making by eliminating duplicate corporate procedures
under US laws by streamlining the holding structure; and

@M UG, TEYDHE R 3 M Tl B HH IR & AUl I HRURS
AN Al & 31, dieiial &1 Tg-IxaA1 a1 a0 § gyt 6 9§ $i
LIRCRE R IS

(c) To reduce administrative, managerial and other common expenses. Apart

from these corporate structuring advantages, there would effectively be no
change in the group structure or the control of the BGV.

g% ], fqa & 91 dlioidl &1 gyTat UaRYTRar sraRafdd I8, Siel WRd & arg
ST & 3l SrHd W 9 3 & Sl iR, wfdal ok afigary, sréa
3R A 3R Ufey a9 87, Fords HRU1 fAay & oG dielidl o yHTe! [eRemiar §
s URad T8t g 3fd: THATTere! Ufohar & SR Siofdl 7 SS3RIITSTS 9 By
ARG U g1 fona, Igie far o o srgeRaiusns st dicildl o1 Hifafdes
TfreRT 8 g1 faeg @) aifiet 3@ dedIge W Ad-G &1 718 auT g 3R
3IFaToh o FHERGA! § Afew YHIRIG 58 M| sieidl &1 fayrg o fos yrarfdd
o Heayul YT 78t § ok WX "eant faxlg ®u ¥ MfNud | sfded &
TRIGRUT & WR R 39 SR el Ht sramaurias g8 9% oq &M & forg dsiidt A
3RIY T

Further, the effective shareholding of BGV will remain unchanged, post-merger
having the same respective rights, powers and preferences, qualifications and
limitations and restrictions to the extent permitted under applicable laws in India,
thereby effectively causing no change in the effective shareholding of BGV, post-
merger. Since, during the NCLT process, BGV had not received any license from
IRDAI, they believed that the IRDAI was not yet statutory authority for BGV. The
merger petition was made public on their website and notices were published in
newspaper like Hindu & Udyavani. BGV believed that the proposed merger was
not material information and the entire events were purely unintentional. BGV

requested for pardon for any inadvertent oversight during the application
processing stage.

U8/ Page5/9
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U TP g & ¥U H, 30 URHIeH & aFl ifiF gggstt & U § e 3R
SRR, W TGdgd® a9 aal §! S U8 1Rgd fowar i 3 fafommesdiel &
GRI IR I T8 YIRS & Ul 3dd SRed § 94T I8 AT & & fow 3
3fciid Wy sRd & b Ih! SRl I & Al 3R fafams smensft &
3{IEY Bl T F hdd 3D fgdl ! & Bl 8, diep S AU faxig mRfRfas
0 @l Ren) &t ssdr iR fRRRar & e ot ahree wxar g1 disfdt 7 om)
TR 1R T o faframdal gRT SR T T 4R R fay &) 910 3|99 &
ferg 3 gofa: vfaes §

Groww as a group, places a strong emphasis on compliance and governance,
both integral aspects of their operations. They also submitted that they are acutely
aware of the expectations placed upon them by regulators and they take great
care to ensure that their actions are aligned with industry standards and regulatory
requirements. The same not only safeguards their interests but also contributes to
the integrity and stability of broader financial ecosystem. BGV further submitted

that they are fully committed to maintaining the trust and confidence reposed on
them by the regulator.

diofidl A foosdt W sramauiyde g3 9 & forT e 8q SRy foar qur aafaas
A8 T U IR fOAR ¥ & BT AR UM PR & e Fded [ td smed
foran T o St fonelt oY Uy IR TSR 1 qHTe= B |

BGV requested for pardon for any inadvertent oversight and request for the
opportunity to elaborate on their response in the personal hearing and assured
that they would address any further question or clarification.

13. 3RIY / Charge 1:

SMEHRSILTE (BRUNE Tolel @1 Usiteron faffraw, 2015 % fafaw 22(1) &1
Iwud

Violation of Regulation 22(1) of IRDAIl (Registration of Corporate Agents)
Requlations, 2015

HRYURCT Toic §-- & [T 559 3fidad TiHI & GRT f1de BIse &vd GHT
f1da" R 1[G & & [0 G a4l Tecaquf ae W@ §1 gabe &Y TP HagT Y
139 &v & [o10 JRgd &1 78 G § HacT BIged B+ & FIg AT AT & FRabul
& NI Big o G 617 B IR 7 Fifavor &1 88 GRTdT BT T vl Ty
& gNT 3R [0 T & [0 $fidads & gINT ifesds &y G 1547 Gie)

An applicant desires to become a corporate agent shall disclose to the Authority
at the time of filing application all material facts relevant for consideration of
application, on its own. In case of any change in the information provided for
consideration of their application, subsequent to filing of application or during the

processing of application, such change shall be disclosed to the Authority, voluntary
by the applicant, for consideration of the Authority

§§ Uy /Page6/9
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ﬁ'UTUﬁ »3?"\' ﬁ'UﬁII Observation and Decision:

SNSR BT 3MTde BIgd B J Ugdl Hi 3R 3f1dad & UHWHRU & GRH, T &
U W13d &1 T3 JHIETA @ dioHl &I Hg01 SFeR] stonal & At JuTi, Iad mae
& TRIAHROT / TSRO & SR UIAHROT Y 39! g1 =gl of 18 At a8 e
HEdqul § i 3 URUMAER=Y RRYIRGT & W& H uRad sidl 8 adl T su!
& T, 3P HUMAl WY g Mdcd HU-l B JIRURD & ol ol 39 Hg@yol
ORAA BT UHTd ISR T HR ¥ Ugd, W0l gRT fhd SdaTel Wi dR IR
YT & TANT & HRUTATAeT & URRGRU R USdl gl 9% 3famdl, afe Ay
TTEad, SeR A gHHEE St Aol R & faFTeRedl o Aifew ¢ & fog e
e o giar, d I T Usiiervur THes (@ISHSR) UaH &3 & &G Hi SHb! o
9 UITYHRUT B! faeipel S{avTd 5! BRIl

BGV had complete knowledge of the scheme of amalgamation filed with the NCLT
even before filing application of CoR and during the process of the application.
However, the same was not informed to the Authority during the submission /
processing of the application. The information is material as the resulting
shareholding pattern is changing and instead of a Company, multiple entities would
be directly become shareholder of the applicant company. This material change has
a bearing on processing of application before granting CoR due to informed diligence
exercise done by the Authority. Further, had the Hon’ble NCLT, Bengaluru Bench not
directed to serve notice to sectoral regulator on the scheme of amalgamation, the CA

would not have kept the Authority informed about the same at all even after grant of
CoR.

dioidl & forT Iad He@yul YaT1 15 AR, 2023 T AT HdGd &b YUHI &
QR WY &1 ¢t Afel &t quIfy, sisiid! A I fderd 3R gHme & IR | 20
3R, 2023 P! Yfad fobdT Y|

BGV should have informed the Authority about the material information by 15" Oct,

2023 i.e. during the processing of the application. However, BGV informed about the
merger & amalgamation scheme on 20™ Oct, 2023.

3fcl; dieiid] A SHISARSILSATS (PRURE Toicl &1 Uil fdfam, 2015 & fafgw
22(1) & Ius BT Ieav fpar Bl

Hence, BGV is in violation of the provisions of Regulation 22(1) of IRDAI
(Registration of Corporate Agents) Regulations, 2015.

SR G T faRu & R IWad Seadl R [daR &d g, urideur &
ATy, 1938 ®t 4T 102(ah H fAfgd wfdadl &1 vam oxd gu dieildl W) @
5,00,000/- (I UIF ARG ¥UY) &1 HfET T g |

Considering the aforementioned violations, as detailed above, the Authority in

exercise of powers vested in Section 102(b) of the Insurance Act, 1938 imposes
penalty of Rs. 5,00,000/- (Rupees Five lakh only) on BGV.
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14.3MRY | Charge 2:

JTSARSIVSTE (PRUNE Tolel &1 Usiiorun fafaw, 2015 & g 28 & w0
ufdd gt V & WS | (ii) (&) BT Seaud

Violation of Clause | (ii) (b) of Schedule V read with Regulation 28 of IRDAI
(Registration of Corporate Agents) Requlations, 2015

TRl [FElET % v a1 Fad sffdd HRUI § FRURT TG & Gl
[FGIT SryaT [RET B Gl &

The Authority may suspend or cancel the registration of a Corporate Agent for any
one or more of the following reasons:

(@) T °T BT G JRGT Hel &, SYal YAl U e @ [og g a1 H
Heqquf 7] &1 [E5Urar & 91 3% e Te] Hedll

(b) Furnishes wrong or false information; or conceals or fails to disclose material
facts in the application submitted for obtaining a registration.

feuruft 3iik ol 1 Observation & Decision:

dioiidl 7 o f&Aid 9 9daR, 2023 & IR AR BT 31Ul A & T (U1
3{1de U fvar o I Yfad foar i dRURE oie & &0 § I Dl
A URY o] [ohaT § quT I WISHISR & HegH ¥ Dig o} grferdt okt gt bt 118
21 39 T &) e | [ g¢ b sieiidt 3 WefsiR &1 1o 3deH ugd g snafifa
fohal & T 39 I Pig UT Uiferd oIt =761 &t &, Tg vy feran o ¢ fob 9 Ieied &
fere SRITt W @t A7 fear

BGV vide letter dated 9" November, 2023 submitted their application to surrender
of CoR wherein it had informed that they have not commenced any business activity
as Corporate Agent and no policy have been issued through the CoR. Considering
the fact that BGV have already surrendered its application of CoR and did not book
any policy till date, it is decided to not press charges for this violation.

15. forofaY &1 AR / Summary of Decisions:
29 3R § 3RIU-aR il &1 gRiw FRafifed 6

The following is the summary of charge wise decisions in this order:

ARIY .| 3RIT HT e iR o Iuay et Iewe o ool
Charge | 17 Decision
No. | Title of charge and the provisions violated
1 | TS3RSIE3TE (PRURE Tsicl &I USIHON) | 3. 5,00,000/- (bad
fafaw, 2015 & faffaw 22(1) 1 3@ Ud a9 I98) &I
Violation of Regulation 22(1) of IRDAI|3pfcg
(Registration of Corporate Agents) Regulations, | Penalty of Rs.

2015 5,00,000/-(Rupees
Five lakh only

§ U /Page 8/9
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2 | TEIARSITATE (PRURNCE Tolel &I  UsilRon | 57t Tat fear 74|
fafraw, 2015 & fafag 28 & Ay ufda ST v | Not pressed.

& WS | (i) (T) BT Seaa

Violation of Clause | (ii) (b) of Schedule V read
with Regulation 28 of IRDAI (Registration of
Corporate Agents) Regulations, 2015

16.HHIUH / Conclusion:

. ST b et SRIdT & sicid Mewr f&ar g, 3. i ar/@ &1 3ad sifds Iad
HRURE ToIe & GRT TIsUhel / ARESITY & mem F (Rryds o &R sram @
fard fobar STem) 39 H1ER &1 Uil &l IR 9 45 &1 & 3afd & siex faufya
fobar S| fAUNUr & Y1 accounts@irdai.gov.in ®1 NSl ST qUT 3D TH
afd uma@irdai.gov.in &1l Uit &t S|

a. As directed under the respective charges, the penalty of Rs. Five Lakh shall be
remitted by the Corporate Agent within a period of 45 days from the date of
receipt of this Order through NEFT / RTGS (details for which will be

communicated separately). An intimation of remittance may be sent to
accounts@irdai.gov.in with a copy to uma@irdai.gov.in

Q. doidl Iudad ol & Sura 1 UfP 39 3G &1 U & arig ¥ 21 d9 &
3R HUT| T 3G 3P dle I AN 96® & URdd [l S quT diofidt
foaR-fouel & HRIgd & U Ufd URdd |

b. BGV shall confirm compliance in respect of the above decisions, within 21 days
from the date of receipt of this order. The order shall be placed in their

upcoming Board meeting and BGV shall submit a copy of the minutes of the
discussion.

1. gie diclidt 39 e # fAfga Fofal & sy ©, @ &l sifdfom, 1938 @t yRI
110 & SR Ufayfa srdiey <mnfaeRor (THudh) &1 S Ud &1 ol Yol 6|
c. If BGV feels aggrieved by any of the decisions in this order, an appeal may be

preferred to the Securities Appellate Tribunal as per Section 110 of the
Insurance Act, 1938.

A-H. caorg *@\DW}J_

®IM: BTG o, 3. veras o $HR g1
Place: Hyderabad B C Patnaik Rajay Kumar Sinha
fa1ie / Date: 14.06.2024 e (SitaA) e (fa< g fdw)
; Member (Life) Member (F&I)
Uy /Page9/9
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