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1.0 PURPOSE/OVERVIEW

SBI General Insurance Company Ltd, hereafter referred to as “SBIGIC” or “the
Company”, has adopted the model Stewardship Code as recommended by IRDAL.
As suggested in the Stewardship Code and keeping in line with the best practices for
investment, we propose to adopt this Proxy Voting Policy. This document sets out
the principles and guidelines to be followed by SBIGIC for exercising voting rights.

The policy will be applicable to all our rights obtained with reference to investments
made by SBIGIC in equity or debt or any other kind of instrument in any company.
These investments in equity/debt securities are part of the regular business activities
of SBIGIC. It is noted that voting rights will generally arise from our equity holdings
but there could be instances where debt holders’ approval is sought by investee
companies. Examples are when debenture covenants/charges are proposed to be
modified. SBIGIC believes that these voting principles are essential to ensure long-
term performance of investments done by SBIGIC on behalf of its policyholders/
shareholders. Further, as an institutional investor, there is an implicit responsibility
cast on us to protect the interest of minority shareholders and ensure corporate
governance standards are met by the investee company.

Proxy voting guidelines set out in this policy are designed with an intent to promote
accountability of a company’s management and board of directors to its
shareholders; to align the interests of management with those of shareholders; and,
to encourage companies to adopt best practices in terms of their corporate
governance.

2.0 APPROVING AUTHORITY
The Board of Directors of SBIGIC is the approving authority of this policy. The
policy will be reviewed at least once in a year or if required, at shorter intervals.

The Investment Committee has been authorized as the responsible body for
monitoring implementation of this policy.
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3.0 COVERAGE

SBIGIC would mandatorily vote on resolutions/ proposals of investee companies
where SBIGIC holds 3% or more of the investee company’s paid-up share capital.
In other cases, the company may voluntarily participate and vote on a case-to-case
basis if such resolutions/ proposals are considered significant.

The company would exercise its own independent judgment as regards voting
decisions on resolutions and would not automatically support the proposals of the
Board of the investee company. The decisions would be aimed at promoting the
overall growth of the investee companies and, in turn, enhancing the value of the
funds in the interest of ultimate beneficiaries i.e. policyholders and shareholders.

4.0 PROXY VOTING PROCESS

Voting will be carried out by the Investment Team after carrying out due diligence
and impact analysis. While recommending the course of action, fund manager/
research team members are also expected to refer to advisory issued by external
proxy advisory firms. However, such external recommendations will not be binding
on SBIG and an independent view will be formed. The investment team shall review
all voting proposals for routine and non-routine items. The actual exercise of proxy
voting will be reviewed quarterly by the I0C and Investment Committee.

IOC shall appoint/ authorize any official of the Company and/ or any such service
provider to act as a representative to implement the decisions taken by the
Investment Team and take any necessary action as may be required. The proceedings
of the meetings and the exercise of voting decisions shall be recorded appropriately.
IOC shall periodically review the internal mechanism for the control process for
implementation of its decisions. SBIGIC will have an option to cast their votes by
electronic means or attend and vote at a meeting or vote by poll.

5.0 USE OF SERVICES OF VOTING ADVISOR

SBIGIC may avail the services of the Proxy advisor(s) to aid in arriving at a decision
for voting. SBIGIC shall not be bound by the Proxy advisors’ recommendations and
shall use its discretion whether to rely and/or act on the suggestions/
recommendations given by such Proxy advisor(s). 10C shall always have the
discretion to decide to exercise a vote “For” or “Against” the resolution or “Abstain”
from voting.
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6.0 MANAGING CONFLICT OF INTEREST

As a rule, in all cases of conflicts of interests, the voting decisions of SBIGIC will
be based on the best interests of the policyholders and will be guided by the principle
of “Managing Conflicts of Interest" covered under the Stewardship Code of the
company.

The Investment Team will vote keeping in view the conflicts.

7.0 GENERAL VOTING GUIDELINES

The company shall vote for any resolution in the best interest of the policyholders
and shareholders. Some of the key factors that will be considered before exercise of
a vote will include — protection of policyholders’ rights, impact on shareholders’
value, profitability of the investee company, corporate governance, and any other
such issues.

The company has adopted general guidelines which will help in actual exercise of
the proxy votes in the AGMSs/EGMSs of the investee companies. These guidelines
will cover the following matters:

1. Board of Directors: Voting will be in the favor of a largely independent Board
with members having the expertise and qualifications as the same ensures
compliance of good corporate governance norms. We also look for effective
boards that can safeguard shareholders’ interests, set the course for the investee
company’s values and standards, and have the right skills to take the investee
company’s strategy forward.

2. Shareholders’ Proposal: We will not support to vote in proposals that lead to
elimination or restriction of shareholders’ right to call for special meetings, or
limit the shareholders’ right to act, or any other proposals which are not in the
interest of shareholders.

3. Corporate Governance matters (including changes in the state of
incorporation, merger, acquisition, other corporate restructuring, and anti-
takeover proposals): Such proposals will be subject to careful review / analysis
of the strategic and economic factors to verify if they are value accretive to the
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shareholders of the investee company and in the best interests of the
policyholders/shareholders of SBIGIC.

4. Changes to Capital Structure: Each proposal shall be evaluated on a case-by-
case basis, to determine the need for a change in capital structure and the purpose
of the same. Changes which are not in favor of the interest of the
policyholders/shareholders of SBIGIC will not be supported.

5. Compensation and Stock Option Plans: Resolutions that motivate individuals
to achieve and enhance long-term value for the shareholders will be supported.
However, in the case of ESOP, the decision will consider the pricing of the ESOP
and its overall impact on the share price. Stock Option and stock incentive plans
that result into excessive dilution may not be supported.

6. Social and Corporate Social Responsibilities: The company will support
measures that have a positive impact on the economy, society, sustainability,
labor policies, and the environment. Companies that follow good corporate
governance will also be supported.

7. Any other issues: Each proposal that has an impact on the interest of the
policyholders and shareholders will be taken on a case-to-case basis and will be
reviewed carefully.

8. Related Party Transactions (excluding own group companies): The
Investment Team would evaluate proposal of Related Party Transactions of
Investee Companies after considering inter-alia compliance with the provisions
of Companies Act ,2013, SEBI Listing Regulations, 2015, disclosures made in
this regard by the Investee Companies, etc. However, the related party
transactions which are not in the best interest of policyholders/ Shareholders of
SBIGIC will not be supported.

The guidelines set above are not and cannot be a comprehensive survey of the proxy
voting guidelines as all kinds of issues cannot be anticipated. SBIGIC may exercise
its discretion and act accordingly in some instances when it determines that based
on the facts, it is in the best interest of the policyholders/ shareholders of SBIGIC.
Mandatory voting will not be applicable for SBIGIC in case of no economic interest
in the investee company on the day of voting.
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8.0DISCLOSURE OF VOTING
SBIGIC will disclose all the voting done on a quarterly basis within the timeline
provided as per the direction of IRDAI and shall publish the same on its website.

This Voting Policy is accessible on our website [www.sbigeneral.in].

9.0 REVIEW & CONTROL
The voting guidelines and the actual exercise of proxy voting will be reviewed
quarterly by the Investment Operations Committee and Investment Committee.

10.0 AUDIT, REPORTING, REVIEW BY BOARD OF DIRECTORS

A periodical report on a quarterly basis containing a summary of the voting decisions
exercised along with the rationale, as the case may be, will be submitted to the
Investment Operations Committee and Investment Committee. The Investment
Committee shall review and ensure that the company has voted on important
decisions that may affect the interest of the policyholders/ shareholders and the
rationale recorded for voting decision is prudent and adequate.

Audit functions of SBIGIC would certify the compliance of the policy on quarterly
basis which will be presented in the Audit Committee of the board.
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