Go Digit General Insurance Limited
Code of Conduct for Directors and Senior Management
1. Objectives
This Code has been drawn up in accordance with the Corporate Governance requirements as per
Regulation 17 (5) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(‘Listing Regulations’) and IRDAI Regulations to be read along with Master Circular on Corporate
Governance for Insurers, 2024.

The objectives of the Code are:
e To conduct the business of the Company with integrity, fairness and transparency.
e To meet the expectations of statutory and regulatory authorities, and progressively enhance the

scope of this Code to align the conduct with the expectations of shareholders, other stakeholders
and the society at large.

This Policy is intended to be in conformity with the Listing Regulations as on the date of its adoption.
However, if due to subsequent modifications in the Listing Regulations or any other applicable law, a
provision of this Policy or any part thereof becomes inconsistent with the Listing Regulations, the
provisions of the Listing Regulations as modified shall prevail.

This Code shall be uploaded on the website of the Company.
2. Applicability

This Code shall apply to all the Directors and Senior Management (as defined under Regulation
16(1)(d) of the Listing Regulations) of the Company.

3. Honest and Ethical Conduct
i. Compliance with the Law

The Directors and Senior Management must exhibit their total submission to the limits of law in

drawing up the business policies, including strict adherence to and monitoring of legal compliances at
all levels.

ii. Fair and Transparent Conduct

The Directors and Senior Management are expected to act in accordance with the highest standards
of personal and professional integrity, independence, honesty and ethical conduct including use of
utmost care and sound judgment in good faith in business decision making.

Business must be done by lawful, ethical and fair means and must bring about a reputation of ethical
business dealings by the Company. There shall be no room for discrimination, harassment, retaliation
or any form of corruption and/or conduct that is likely to bring discredit to the Company.

4. Conflict of Interest
If an individual’s personal interest interferes with the interests of the Company, a ‘conflict of interest’
arises. A conflict of interest has the effect of influencing or distorting business decisions by reason of

individual, family, financial or other interests. In such a situation the Directors/ Senior Management
must promptly disclose the details to the Board of Directors.
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Monetary transactions between the Company and a Director and/or their related parties shall be
brought to the knowledge of the Board.

The Directors / Senior Management should not appropriate corporate business opportunities for
themselves or use Company information for personal gain.

Senior Management shall disclose to the Board all material, financial and commercial transactions,
where they have personal interest that may have a potential conflict with the interest of the Company.

5. Confidential Information

The confidential and proprietary information of the Company is its valuable asset. It is the duty of the
Directors and Senior Management to protect confidentiality and to introduce effective checks for this
purpose.

The Directors/Senior Management are expected to handle confidential information discreetly. Such
information should be used only for the purpose of business of the Company. This obligation continues
even after leaving the directorship/employment of Jubilant.

They are also expected to keep similar confidential information received from third parties under
conditions of confidentiality. The Directors and Senior Management shall execute an Oath of Secrecy
in the prescribed format.

6. Protection and Proper Use of Company Assets

The Directors and Senior Management should protect the Company’s assets and ensure their efficient
use. All company assets should be used only for legitimate business purposes.

7. The responsibilities of the Directors/Senior Management extend to:

(a)The Fiduciary Responsibility This includes, protecting the Company’s assets, maintaining and
managing the Company’s records, ensuring true, fair and accurate accounting of all transactions, fair
use of the Company’s funds, reducing waste/emissions, providing a safe environment for the
employees and safeguarding the intellectual property assets.

(b) Transparency For good corporate governance ensure (i) Compliances with law (ii) Strict adherence
to Accounting policies, (iii) Integrity in communication (timely, accurate reporting) and (iv) Providing
the internal and statutory Auditors and the Audit Committee, full access to all information and records
of the Company.

8. Roles and responsibilities of the Board as per IRDA Corporate Governance norms:

The Board of directors of the Company shall adhere to the roles and responsibilities given as per IRDAI
(Corporate Governance for Insurers) Regulations, 2024 to be read along with Master Circular on
Corporate Governance for Insurers, 2024, wherein the Board shall ensure Overall direction of the
business, Projections on the capital requirements, revenue streams, expenses and the profitability,
Obligation to fully comply with the Act and the regulation, Monitoring and managing potential
conflicts of Interest, fair treatment and disclosure, establishing channels for raising concerns and
ethical standards.
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9. Prohibition of Insider Trading

Every director and member of Senior Management and his relatives as defined in Go Digit- Insider
Trading Code (hereinafter called “Insider Code”), shall comply with the Insider Code.

10. Dealings with Outsiders

e With competitors, industrial espionage-Contacts / associating with competitors should be
limited to legitimate purposes, including, membership of a trade association etc. Utilizing an
association such as this for the purpose of stealing / seeking business information, gaining
employee information, planning price cartels, etc should be against the Company’s mission.

e Gifts and Entertainment- Though business gifts and entertainment are customary, they need to
be viewed with caution. Occasionally, the directors and senior management may accept and
offer nominal gifts which are customarily given and are of commemorative nature for special
events.

e However, when an inducement is directly or indirectly made so as to influence a business
decision, it must be guarded against.

11. Disqualification

A person shall not be eligible for appointment, and if appointed shall forthwith resign or be liable to
be removed as a Director if:

e he/she is of unsound mind and stands so declared by a competent court;

e he/she is an undischarged insolvent;

e he/she has applied to be adjudicated as an insolvent and his/her application is pending

e he/she has been convicted by a court of any offence, whether involving moral turpitude or
otherwise and sentenced in respect thereof to imprisonment for not less than six months and a
period of five years has not elapsed from the date of expiry of the sentence.

e he/she has been convicted of any offence and sentenced in respect thereof to imprisonment for
a period of seven years or more;

e an order disqualifying him/her for appointment as a Director has been passed by a court or
tribunal and the order is in force;

e he/she has not paid any calls in respect of any shares of the company held by him/her, whether
alone or jointly with others, and six months have elapsed from the last day fixed for the payment
of the call;

e he/she has been convicted of the offence dealing with related party transactions under Section
188 of the Act at any time during the last preceding five years;

e he/she has not complied with Section 152(3) of the Act;

e he/sheis not in compliance with any provisions of the Act, including Sections 164, 165(1) and 167.

12. Annual Affirmation

The Directors and Senior Management shall affirm compliance with the Code as on 31st March of each
year. This affirmation shall be given to the Board of Directors in the enclosed format.

13. Penalty for Breach
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The Directors and Senior Management are accountable for full compliance with this Code of Conduct.
Sanctions for breach of this Code shall be determined by the Board of Directors in case of Directors
and by the Chairman & Managing Director and Chief Executive Officer in case of Senior Management.
Sanctions may include disciplinary action, removal from office as well as other remedies, deemed
appropriate and permitted by law.

Any significant breach of the Code must be notified to the Board of Directors and the Chairman &
Managing Director and Chief Executive Officer, as the case may be.

14. Provisions Applicable to Independent Directors

In addition to the provisions contained in this Code, following shall also be applicable to
Independent Directors (IDs) of the Company:

a. Disclosures:

Every ID shall at the first meeting of Board in which he participates as a Director and thereafter at the
first meeting of Board in every financial year or wherever there is any change in the circumstances
which may affect his status as an Independent Director, give a declaration that he meets the criteria
provided in Section 149(6) of the Companies Act, 2013 (“Act”) and Regulation 16(1)(b) of the Listing
Regulations and that he is not aware of any circumstance or situation, which exist or may be
reasonably anticipated, that could impair or impact his ability to discharge his duties with an objective
independent judgment and without any external influence.

b. Code for Independent Directors:

All IDs shall act in accordance with the Articles of Association of the Company and subject to the
provisions of the Companies Act, 2013 read with the Listing Regulations. Schedule IV of the Companies
Act, 2013 (‘Code for Independent Directors’) stipulates detailed functions, duties and guidelines for
professional conduct of IDs. A copy of the said Code is enclosed as Annexure-A
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FORMAT OF COMPLIANCE WITH CODE OF CONDUCT
Date:

To
The Board of Directors
Go Digit General Insurance Limited

, SON Of v, , resident Of.....ccccevvvvieeeenns , being a director/senior
executive of Go Digit General Insurance Limited, hereby solemnly affirm that | have complied with the
terms of the Code of Conduct for Directors and Senior Management of Go Digit General Insurance
Limited for the year ended 31° March ......

Signature
Name
Designation
Date
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Annexure-A

Duties of Directors
[Section 166]

(1) A director of a company shall act in good faith in order to promote the objects of the company for
the benefit of its members as a whole, and in the best interests of the company, its employees, the
shareholders, the community and for the protection of environment.

(2) A director of a company shall exercise his duties with due and reasonable care, skill and diligence
and shall exercise independent judgment.

(3) A director of a company shall not involve in a situation in which he may have a direct or indirect
interest that conflicts, or possibly may conflict, with the interest of the company.

(4) A director of a company shall not achieve or attempt to achieve any undue gain or advantage
either to himself or to his relatives, partners, or associates and if such director is found guilty of
making any undue gain, he shall be liable to pay an amount equal to that gain to the company.

(5) A director of a company shall not assign his office and any assignment so made shall be void.

SCHEDULE IV
[See section 149(8)]
CODE FOR INDEPENDENT DIRECTORS

CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to these standards
by independent directors and fulfilment of their responsibilities in a professional and faithful manner
will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent directors.

I. Guidelines of professional conduct:

An independent director shall:

(1) uphold ethical standards of integrity and probity;

(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;

(4) devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

(5) not allow any extraneous considerations that will vitiate his exercise of objective independent

judgment in the paramount interest of the company as a whole, while concurring in or dissenting from
the collective judgment of the Board in its decision making;
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(6) not abuse his position to the detriment of the company or its shareholders or for the purpose of
gaining direct or indirect personal advantage or advantage for any associated person;

(7) refrain from any action that would lead to loss of his independence;

(8) where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) assist the company in implementing the best corporate governance practices.

Il. Role and functions:

The independent directors shall:

(1) help in bringing an independent judgment to bear on the Board’s deliberations especially on issues
of strategy, performance, risk management, resources, key appointments and standards of conduct;

(2) bring an objective view in the evaluation of the performance of board and management;

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor
the reporting of performance;

(4) satisfy themselves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible;

(5) safeguard the interests of all stakeholders, particularly the minority shareholders;

(6) balance the conflicting interest of the stakeholders;

(7) determine appropriate levels of remuneration of executive directors, key managerial personnel and
senior management and have a prime role in appointing and where necessary recommend removal of

executive directors, key managerial personnel and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

1. Duties :
The independent directors shall—

(1) undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) seek appropriate clarification or amplification of information and, where necessary, take and follow
appropriate professional advice and opinion of outside experts at the expense of the company;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of which he is
a member;
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(4) participate constructively and actively in the committees of the Board in which they are
chairpersons or members;

(5) strive to attend the general meetings of the company;

(6) where they have concerns about the running of the company or a proposed action, ensure that
these are addressed by the Board and, to the extent that they are not resolved, insist that their
concerns are recorded in the minutes of the Board meeting;

(7) keep themselves well informed about the company and the external environment in which it
operates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board;

(9) pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on
account of such use;

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of the
company’s code of conduct or ethics policy;

(12) act within their authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

(13) not disclose confidential information, including commercial secrets, technologies, advertising and
sales promotion plans, unpublished price sensitive information, unless such disclosure is expressly
approved by the Board or required by law.

IV. Manner of appointment:

(1) Appointment process of independent directors shall be independent of the company management;
while selecting independent directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of
the shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment
of independent director shall include a statement that in the opinion of the Board, the independent
director proposed to be appointed fulfils the conditions specified in the Act and the rules made

thereunder and that the proposed director is independent of the management.

(4) The appointment of independent directors shall be formalised through a letter of appointment,
which shall set out :

(a) the term of appointment;
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(b) the expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks;

(c) the fiduciary duties that come with such an appointment along with accompanying liabilities;
(d) provision for Directors and Officers (D and O) insurance, if any;

(e) the Code of Business Ethics that the company expects its directors and employees to follow;
(f) the list of actions that a director should not do while functioning as such in the company; and

(g) the remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent directors shall also be posted on the
company’s website.

V. Re-appointment:
The re-appointment of independent director shall be on the basis of report of performance evaluation.

VI. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be
replaced by a new independent director within a period of three months from the date of such
resignation or removal, as the case may be.

(3) Where the company fulfils the requirement of independent directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of

replacement by a new independent director shall not apply.

VII. Separate meetings:

(1) The independent directors of the company shall hold at least one meeting in a financial year,
without the attendance of non-independent directors and members of management;

(2) All the independent directors of the company shall strive to be present at such meeting;
(3) The meeting shall:
(a) review the performance of non-independent directors and the Board as a whole;

(b) review the performance of the Chairperson of the company, taking into account the views of
executive directors and non-executive directors;
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(c) assess the quality, quantity and timeliness of flow of information between the company
management and the Board that is necessary for the Board to effectively and reasonably perform their
duties.

VIII. Evaluation mechanism:
(1) The performance evaluation of independent directors shall be done by the entire Board of
Directors, excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.
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