Policy on discharge of stewardship responsibilities

A. Introduction

The Policy on discharge of stewardship responsibilities (‘Policy”) sets out the
framework and guidelines on discharge of the stewardship responsibilities of
ICICI Prudential Life Insurance Company (“the Company”) in accordance with
Guidelines on Stewardship Code for Insurers in India issued by IRDAI.

The Policy defines the stewardship responsibilities to be undertaken by the
Company and processes that the Company intends to follow in order to
safeguard the interests of its Policyholders.

B. Roles and responsibilities

The Policy is approved by the Board and shall be reviewed at least once in a
year to incorporate changes as may be required.

The roles and responsibilities are defined as below:

Board Investment Committee (BIC)

The BIC of the Company shall ensure that there is an effective oversight of the
Company’s stewardship activities and shall recommend changes in the Policy
to the Board.

Executive Investment Committee (EIC)

The EIC shall be responsible for the overall implementation and execution of
this Policy. The threshold of investment in the investee company beyond which
the Company shall perform its stewardship activities shall be prescribed by the
EIC. The EIC shall also be responsible for stipulating a procedure for voting.

Investment team

The Investment team shall be responsible for ongoing monitoring of the
investee companies, for engaging with the management of the investee
companies and for identifying situations which require intervention in the
investee companies and manner of this intervention. The investment team shall
also be responsible for identifying situations which may give rise to a conflict
of interest. The team may seek guidance from the EIC in matters pertaining to
intervention in investee companies or conflict of interest.

Investment Operations Team

The Investment Operations Team shall be responsible for disclosures
pertaining to stewardship activities including voting report on an annual basis.
The team shall also be responsible for maintaining the records pertaining to the



voting activities and maintaining a list of investee companies in which conflict
of interest, as defined below herein has been identified.

. Stewardship principles

Insurance companies are significant institutional investors and the investments
are held by them as custodians of the Policyholders. Therefore, in an endeavor
to safeguard the interests of the Policyholders, the Company shall work
towards fulfilling the objectives of the below listed principles.

The term ‘investee companies’ used in this Policy herein shall mean investee
companies in which equity investments are above the threshold Ilimit
prescribed by EIC.

Principle 1: Insurers should formulate a policy on the discharge of
their stewardship responsibilities and publicly disclose it.

The Policy is disclosed on the website of the Company. Any change or
modification to the Policy will also be disclosed at the time of updating the
Policy on the website.

The primary stewardship responsibilities of the Company shall be:

1. To take into consideration, in the investment process, the investee

companies’ policies and practices on corporate governance matters;

To seek productive engagement with the investee companies;

3. To exercise voting rights in the investee companies in a manner consistent
with the best interests of its Policyholders, and;

4. To maintain transparency in reporting its voting decisions and other forms
of engagement with investee companies.

N

The Company shall fulfil its stewardship responsibilities by way of below
activities:

1. The Company shall frame procedures on voting to deal with the exercise of
the Company’s voting rights in investee companies

2. The Company shall appropriately engage and intervene on any issue which
may, potentially, affect an investee company’s ability to deliver long-term
sustainable performance and value



3. The Company shall endeavor to work collectively with other institutional
investors and support collaborative engagements organised by
representative bodies and others

4. The Company shall disclose compliance to the Policy and the principles
therein on its website on an annual basis. The Company shall also disclose
voting report on an annual basis.

Principle 2: Insurers should have a clear policy on how they manage
conflicts of interest in fulfilling their stewardship responsibilities and
publicly disclose it.

The Company has detailed out below the process of identifying and managing
conflict of interest.

Avoiding conflict of interest: The Company shall undertake reasonable steps to
avoid actual or potential conflict of interest situations. In the event of any doubt
as to whether a particular transaction would create (or have the potential to
create) a conflict of interest, the EIC may be consulted.

Identifying conflict of interest: While dealing with investee companies, the
Company may be faced with a conflict of interest. Given below are a few
instances where conflict of interest may arise:

1. The investee company is also an institutional client of the Company;

2. The Company is a lender to the investee company;

3. The investee company is a partner or holds an interest, in the overall
business or is a distributor for the Company;

4. A nominee of the Company has been appointed as a director or a key
managerial person of the investee company; or

5. The Company and the investee company are part of same group;

To manage the above conflicts of interest, the Company ensures that:

1. A conflict of interest in relation to an investee company shall be highlighted
to EIC and get recorded.

2. The employees in the investment teams shall comply with the Code of
Conduct for Prevention of Insider Trading in compliance with SEBI
(Prohibition of Insider Trading) Regulations.

3. Rationale for voting on each shareholder resolution shall be recorded by the
Company. The Company may consider abstaining from voting when the
Company and the investee company are part of the same group, unless the
Company records rationale for voting on such resolutions.

4. Rationale behind a new investment decision shall be recorded.



Principle 3: Insurers should monitor their investee companies.

1. The Investment team shall be responsible for the monitoring of the investee
companies’ performance. The investment team may consider the investee
companies’ leadership effectiveness, succession planning, corporate
governance, reporting and other parameters they consider important while
making investment decisions.

2. The Investment team shall engage with investee companies as part of the
research process that leads to an investment in an investee company, which
might include meetings with management.

Once an investment is made, the Investment team shall continue to monitor
each investee company. As a part of this process, the fund manager/
analysts shall, where feasible, attend meetings/Conference calls conducted
by the management of the investee company. Fund Manager/ analysts may
also use publicly available information, sell side research and industry
information and shall engage with the investee companies at least once a
year, through any means detailed above.

3. While dealing with the investee company, the Company shall ensure
compliance with the SEBI (Prohibition on Insider Trading) Regulations, 2015.

4. The EIC shall review the monitoring and engagement activities being carried
out by the Investment team on an annual basis.

Principle 4: Insurers should have a clear policy on intervention in
their investee companies.

The Company shall intervene if, in its opinion, any act/omission of the investee
company is considered material on a case to case basis, including but not
limited to insufficient disclosures, inequitable treatment of shareholders, non-
compliance with regulations, performance parameters, governance issues,
related party transactions, corporate plans/ strategy, or any other related
matters.

The Company may consider intervening in matters below the thresholds, if in
the reasonable opinion of the EIC, the issue involved may adversely impact the
overall corporate governance or the Company’s investment.

The escalation matrix followed by the company for intervention is as follows:

1. Communication: The Investment team shall communicate to the investee
company’s management about any concerns of the Company including




steps to be taken to mitigate such concerns. If the matter comes to voting,
the Company shall exercise its voting rights.

2. Engagement: In the event the management of the investee company fails to
undertake constructive steps to resolve the concerns raised by the
Company within a reasonable timeframe, the Company shall take all
reasonable steps to engage with the management of the investee company
to resolve the Company’s concerns.

3. Collaboration: The Company shall also consider collaboration with other
institutional investors, professional associations, regulators, and any other
entities where it deems necessary.

4. Escalation: In case there is no progress despite the first three steps, the
Company shall escalate the matter to the EIC. If the EIC decides to escalate,
the Company shall engage with the board of the investee company (through
a formal written communication) and elaborate on the concerns. The
Company may also consider discussing the issues at the general meeting of
the investee company.

Principle 5: Insurers should have a clear policy for collaboration with
other institutional investors, where required, to preserve the
interests of the policyholders (ultimate investors), which should be
disclosed.

The Company is willing to act collectively with other investors where it is in the
interests of the Policyholders to do so and only when the situation warrants the
same.

The Company shall collaborate with other investors, professional associations,
regulators, and any other entities as the Company may deem fit to solicit views.

The act of collaboration with other institutional investors shall not be deemed
to be an act of collusion or persons acting in concert.

Principle 6: Insurers should have a clear policy on voting and
disclosure of voting activity.

An active and informed voting policy is an integral part of our investment
philosophy. The procedures for voting in resolutions of investee companies
shall be approved by EIC. The Company shall keep in mind the interests of the
Policyholders while exercising voting decisions.

The key areas that the Company seeks to vote on will be related to corporate
governance and matters related to future prospects of the investee companies



including Director appointments and compensation, corporate restructuring
and related party transactions. The Company may also consider additional
factors, including recommendations made by any proxy advisory firms while
voting.

The Company shall maintain a record of its voting on investee company
resolutions. The same shall be presented to EIC on a quarterly basis and to BIC
on an annual basis.

Principle 7: Insurers should report periodically on their stewardship
activities.

The Company shall publicly disclose its voting MIS and stewardship activities
annually. The Company shall also report its compliance status with the
Stewardship Principles to IRDAI on an annual basis.



