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DIRECTORS' REPORT OF MAX LIFE PENSION FUND MANAGEMENT LIMITED (“Company” or “Max
Life PFM”)

Your directors are pleased to present its Second (2™ Board Report of your Company together with the
Audited Financial Statements for the Financial Year ended on March 31, 2024.

INTRODUCTION

Max Life Pension Fund Management Ltd. is a wholly owned subsidiary of Max Life Insurance Company
Limited which is one of the India’s leading private life insurance company managing Asset Under
Management (AUM) of INR 1.5 lakh+ Crore (Source: Max Life Public disclosure)

Max Life Pension Fund Management Lid. registered as a Pension Fund Manager (PFM) under Pension
Fund Regulatory & Development Authority (PFRDAY) to manage pension corpus for the subscribers of NPS.
The team-at your Company are a group of seasoned executives with extensive experience and are well
equipped in investing & managing diversified asset classes.

ANNUAL RETURN AS PROVIDED UNDER SUB-SECTION {3) OF SECTION 92 OF THE COMPANIES
ACT. 2013

in terms of provisions of Section 92(3), 134(3(a) of the Companies Act, 2013 read with Rule 12 of
Companies {Management and Administration) Rules, a copy of the annual return for the Financial Year
ended on March 31, 2024 shall be placed on the website of the Company, which can be viewed on weblink:

hitps:/fwww.maxlifepensionfund.com/public-disclosure

SHARE CAPITAL

As on March 31, 2024, the Authorized Share Capital of your Company is INR 60,00,00,000/- (Rupees Sixty
Crores Only) divided into 6,00,00,000 share of INR 10/- each and the Issued, Subscribed and Paid-Up
Share Capital of your Company is INR 55,00,00,000/- (Rupees Fifty-Five Crores Only)} divided into
5,50,00,000 share of INR 10/- each.

During the period under review, there is no change in the Share Capital of the Company.

The Company has neither issued equity shares with differential rights as to dividend, voting or otherwise,
nor has it issued sweat equity shares to any employees.

BOARD OF DIRECTORS AND ITS MEETINGS

The Board of Directors (individually and collectively) is responsible to act in the best interest of the
Company, its subscribers and its shareholders. The Board of Directors primarily reviews the Company's
strategic direction, maonitors Company’s performance, counsels management on business related matters,
monitors and manages potential conflict of interests between management, Board and shareholders,
approving frameworks and policies and monitors their implementation, monitors the effectiveness of
Company’s governance practices, provide oversight of the integrity of financial information and that of legal
& compliance related matters.

The Board comprises of three Independent Directors and a Non-Executive Director as on date, names of
whom are as follows; '

Name of the Director Designation
Mr. Prashant Kumar Tripathy Chairman & Non-Executive Director




Mr. Ashok Kacker ’ Independent Director
Mr. K. Narasimha Murthy Independent Director
Ms. Sonu Halan Bhasin Independent Director

None of the Direclors of your Company are disqualified as per the provisions of Section 164 of the
Companiss Act, 2013. The Dirsctors of the Company have made necessary disclosures as required under
various provisions of the Act.

During the financial year 2023-24, the Board of Directors met four times as follows and the time gap between
two successive Board meetings did not exceed 120 days:

iy  April 25, 2023
iy July 25,2023
iiiy October 26, 2023
iv) January 25, 2024

COMMITTEES OF THE BOARD AND THEIR COMPOSITION

The Board of Directors have constituted the following committees in compliance with the requirements of
the Companies Act, 2013 and the PFRDA (Pension Fund) Regulations, 2015, as amended from time to
time. The details of the Committees are as follows:

1. AUDIT COMMITTEE:

In terms of the provisions of Section 177 of the Companies Act, 2013 and the PFRDA (Pension Fund)
Regulations, 2015, your Company has constituted an Audit Committee of the Board of Directors of the
Company, which assists the Company by providing oversight on all matters relating to financial
management and controls, financial accounting, internat & external audit and reporting & disclosure
requirements pertaining to the Audit Commitfee under applicable laws.

The Audit Committee of the Board of Directors of your Company comprises of the following Members:

Name of the Member Designation

Mr. Prashant Kumar Tripathy Chairman & Non-Executive Director
Mr. Ashok Kacker Independent Director

Mr. K. Narasimha Murthy Independent Director

There were four {4) meetings of the Audit Committee held during FY 2023-24 on April 25, 2023, July 25,
2023, October 26, 2023 and January 25, 2024. All the recommendations made by the Audit Committee
were accepted by the Board.

2. NOMINATION AND REMUNERATION COMMITTEE:

In terms of the provisions of Section 178 of the Companies Act, 2013 and the PFRDA (Pension Fund)
Regulations, 2015, your Company has constituted a Nomination and Remuneration Committee of the
Board of Directors of the Company. This Committee assists the Board in the discharge of its
responsibilities and oversight matters relating to the appointment, remuneration and performance of the
Key Management Persons, senior executives and Directors of the Company, implementation & review



of Nomination & Remuneration Policy and reporiing & disclosure requiremenis pertaining to the
Nomination & Remuneration Committee under applicable laws. The Commitiee alse ensures that the
Board has the appropriate balance of skills, experience, independence and knowledge to enable it to
effectively discharge its duties and responsibilities.

The Nomination and Remuneration Committee of the Board of Direciors of your Company comprises of
the following Members:

Name of the Member Designation

Ms. Sonu Halan Bhasin Chairperson and Independent Director
Mr. Prashant Kumar Tripathy Non-Executive Director

Mr. K. Narasimha Murthy Independent Director

There were two (2) meetings of the Nomination and Remuneration Committee held during FY 2023-24
on July 25, 2023, and Octeber 26, 2023.

INVESTMENT COMMITTEE:

This Committee assists the Board by providing oversight on matters relating to the investment of assets,
including the implementation and review of the Investment Policy and the Standard Operating Procedure
(SOP), investment risks and reporting & disclosure requirements pertaining to the [nvestment Committee
under applicable laws.

The Investment Committee of the Board of Direciors of your Company comprises of the following
Members:

Name of the Member Designation

Mr. Ashok Kacker Chairman and Independent Director

Ms. Sonu Halan Bhasin Independent Director

Mr. Ranbeer Dhariwal Chief Executive Officer

Mr. Abhishek Bansal Chief Risk Officer

Mr. Alkesh Jain Chief Investment Officer & Fund
Manager

There were three (3) meetings of the Investment Committee held during financial year 2023-24 on April
25, 2023, October 28, 2023 and January 25, 2024.

RISK MANAGEMENT COMMITTEE:

This Committee assists the Board by providing oversight on matters relating to the identification of plans
and strategies to mitigate risks on short term as well as long term basis, Company’s risk management
framework, assessment & evaluation of capital, finance and other operating decisions, fraud monitoring
strategy, monitoring of Company's risk profile in respect of compliance with applicable laws.

The Risk Management Committee of the Board of Directors of your Company comprises of the following
Members:

Name of the Member Designation

Mr. K. Narasimha Murthy Chairman & Independent Director
Mr. Ranbheer Dhariwal Chief Executive Officer

Mr. Abhishek Bansal Chief Risk Officer




Mr. Alkesh Jain Chief Investment Officer & Fund
Manager

Mr, Nikhit Kalra Compliance Officer

There were three (3) meetings of the Risk Management Committee held during the financial year 2023-
24 on April 25, 2023, October 26, 2023 and January 25, 2024.

CORPCRATE SOCIAL RESPONSIBILTY (CSR} COMMITTEE

Your Company doesn’t fall under any of the eligibility criteria as prescribed under Section 135(1) of
the Companies Act, 2013,

DIRECTORS RESPONSIBILITY STATEMENT

As per Section 134{3)(c) of the Companies Act 2013, the board of directors of your Company confirms that:

a) Inthe preparation of the annual accounts for the Financial Year ended March 31, 2024, the applicable
accounting standards read with the requirements set out under Schedule lil to the Act had been
followed along with proper explanation relating to material departures;

b) The Directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state
of affairs of your Company at the end of the financial year and of the profit/loss of the Company for that
period;

c) The Directors had taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of Companies Act, 2013, for safeguarding the assets of your
Company and for preventing and detecting fraud and other irregularities;

d} The Directors had prepared the annual accounts for the Financial Year ended March 31, 2024 on a
going concern basis; and

e} The Directors had devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

REPORTING OF FRAUD BY AUDITORS OF THE COMPANY UNDER SECTION 143(12) OF THE
COMPANIES ACT. 2013

No frauds have been reported by the auditors of your Company to the Audit Committee or the Board under
section 143(12) of the Companies Act, 2013.

A STATEMENT ON DECLARATICN GIVEN BY INDEPENDENT DIRECTORS UNDER SUB-SECTION
{7) OF SECTION 149 THE COMPANIES ACT, 2013

Pursuant to provisions of Section 134(3)(d) of the Companies Act, 2013, with respect to statement on
declaration given by independent Directors under Section 149(6) of the Act, your Company has received
declarations from the independent directors of the Company confirming that:

i) They meet with the criteria of independence as prescribed under Section 149(6) of the Companies
Act, 2013.

i) They have duly complied with the provisions of sub-rule (1} & (2} of Rule 6 of the Companies
{Appointment & Qualification of Directors) Rules, 2014 i.e. inclusion of their names in the databank for
independent directors.



DIRECTORS' COMMENTS ON QUALIFICATION, RESERVATION, DISCLAIMERS AND ADVERSE
REMARKS

Statufory Audit

M/s Singhi & Co, Chartered Accountants, have no gqualification, reservation, disclaimers and adverse
remarks in its auditors’ report for the financial year ended 31st March, 2024.

Secretarial Audit

M/s. Chandrasekaran Associates, Company Secretaries, Delhi, Secretarial Auditors of the Company have
no qualification, reservation, disclaimers and adverse remarks in the Secretarial Audit Report for the
financial year ended 31% March 2024,

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF THE
COMPANIES ACT, 2013

Your Company has complied with the provisions of Section 186 of the Companies Act, 2013, to the extent
applicable 1o it, regarding the loan given, investment made or guarantee given or security provided by the
Company.

COMPANY'S POLICY ON BDIRECTORS' APPOINTMENT AND REMUNERATION INCLUDING
CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A
DIRECTOR AND CTHER MATTERS PROVIDED UNDER SUB-SECTION (3) OF SECTION 178 OF THE
COMPANIES ACT, 2013

The Company has put in place a Policy on remuneration of Directors, Key Managerial Personnel and other
employees. The said Policy is guided by the set of principles and objectives as envisaged under section
178 of the Companies Act, 2013 which inter alia include principles pertaining {o determining the
qualifications, positive attributes, integrity and independence of Director, etc.

The Nomination & Remuneration Policy is enclosed herewith as Annexure I,

CONTRACTS OR ARRANGEMENTS WITH RELATED PARTY U/S 188(1) OF THE COMPANIES ACT,
2013

All the related party transactions that were entered into during the financial year were on arm’s length basis
and were in the ordinary course of business. The requisite disclosure of the related party fransactions has
been made in the notes to accounts of your Company’s financial statements for financial year 2023-24.

In addition, the particulars of contracts or arrangements as entered with related parties of your Company
are enclosed herewith in the prescribed format i.e. Form AQC-2, as Annexure lIi.

THE STATE OF COMPANY’S AFFAIRS AND INDUSTRY ANALYSIS

Following are the key points to be noted:

1. The NPS assets under management grew by 30.5% YoY, reaching ¥11.73 lakh crore in 2023-24,
largely due to increased participation from the non-government sector, This growth was largely
fueled by the 9.47 lakh new subscribers who on-boarded NPS from the non-government sector.
Out of these 9.47 lakh new subscribers, 8.10 lakh were from the ‘all citizen model’ and 1.37 lakh
were Corporate employees {Source: The Hindu BusinessLine).



2. During the fiscal year 2023-24, we surpassed our planned Assets Under Management (AUM) target,
achieving a notable AUM of 576 Cr. This performance demonstrates our strong financial
management and market presence.

3. Inourinaugural year of operations, we successfully onboarded 105 corporates, showcasing robust
growth and the effectiveness of our business sfrategies.

4. We have met the regulatory targets for subscriber acquisition, underscoring our commitment to
compliance and operational excellence.

5. We are proud to infroduce industry-first initiatives, such as the customer onboarding journey on
WhatsApp and the launch of a corporate portal. These innovations showcase our commitment to
leveraging technology for enhanced customer experience and operational efficiency.

6. Woe successfully established retail channel for the National Pension System (NPS) reflecting our
dedication to expanding our reach and accessibility to a wider audience.

7. Through our focus on service excellence and strategic branding efforts, we have successfully
differentiated ourselves in the market, enhancing our competitive advantage and reinforcing our
position as a trusted industry [eader.

Overall, these achievements underscore our commitment to driving growth, delivering value to our
stakeholders, and positioning our company for sustained success in the future

«  Total income for the financial year ended 315 March 2024 stands at INR 4.78 crores which is in line
with the plan.

«  Total income includes ‘investment Management Fees' of approx. INR 34.6 lakhs. Income from paint of
presence under NPS is INR 25.7 lakhs. Rest is income from liguid and overnight mutual fund/Fixed
deposit / fixed income instrument.

«  Total income is higher considering better yield on investment.

AMOUNT PROPOSED TO CARRY TO ANY RESERVES

No amount has been carried to any reserves during the period under review.
DIVIDEND
No dividend recommended for the financial year ended 315 March 2024 or paid till date.

KEY MANAGERIAL PERSONNEL (“KMP”) U/S SECTION 203 OF THE COMPANIES ACT, 2013

During the financial year 2023-24, the following changes fook place in the persons holding the position of
Key Managerial Personnel:

a) Mr, Piyush Soni ceased to hold office as the Company Secretary of the Company with effect from
end of the day, June 30, 2023.

b) Mr. Nikhil Kalra was appointed as the Company Secretary and Compliance Officer of the Company
with effect from July 25, 2023.

NAME OF COMPANIES THAT HAVE BECOME OR CEASED TO BE [TS SUBSIDIARIES, JOINT
VENTURES OR ASSOCIATE COMPANIES DURING THE YEAR, ALONG WITH REASONS THEREQOF

No Company has become or ceased to be a subsidiary, joint venture or associate Company of your
Company during the period under review.



ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO _FINANCIAL
STATEMENTS

The internal financial controls to be followed by the Company have duly been laid down and such internal
financial controls were adequate and operating effectively during the year.

PARTICULARS OF DEPOSITS

Your Company has neither accepted nor renewed any deposits during the Financial Year 2023-24 under
Section 73 of the Companies Act, 2013.

ANNUAL EVALUATION

For the financial year 2023-24, the annual evaluation of the performance of the Board, the Commitiees,
individual directors including independent directors and the chairman has been carried out in line with
requirements under the Companies Act, 2013. This was carried out by obtaining feedback from all
directors through questionnaires. The outcome of the said performance evaluation was circulated to the
nomination and remuneration committee of your Company on April 29, 2024 and placed before the Board
in its meeting on April 29, 2024,

In addition, the independent directors met separately without the attendance of non-independent directors
and members of management, whersein they discussed and reviewed the performance of non-
independent directors, the Board as a whole and also the performance of the chairman of the Company.
They further assessed the quality, quaniity and timeliness in respect of flow of information between the
Company’s management and the Board. Overall, the independent directors expressed their satisfaction
on the performance and effectiveness of the Board, individual non-Independent board members, and the
chairman, as also on the quality, quantity and timeliness of flow of information between the Company
management and the Board.

CHANGE IN THE NATURE CF BUSINESS DURING THE FINANCIAL YEAR

There was no change in the nature of business during the financial year.

MATERIAL CHANGES AND COMMITMENT

During the year, there were no material changes and /or commitments that have an effect on the financial
position of the Company except as mentioned elsewhere in this report.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS
OR TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY'S OPERATIONS IN
EUTURE

There were no significant and material orders passed by the regulators or courts or tribunals impacting the
going concern status and Company’s operations during the year as well as in the future.

RISK MANAGEMENT POLICY

In terms of the provisions of Section 134 (3) (n} of the Companies Act, 2013 and also in compliance with
Pension Fund Regulatory and Development Authority {(Pension Fund) Regulations, 2015 (including
amendments thereof), the Company is having a proper risk management framework in place for
identification,- measurement, management, control and mitigation of various risks inherent in Company's
business and various NPS schemes managed by the Company.



The Company has in place a Risk Management Policy including identification therein of elements of risk, if
any, which in the opinion of the Board may threaten the existence of the company. The same can be
assessed on the website of the Company; https://www.maxlifepensionfund.com/policies

ADDITIONAL INFORMATION

Information in accordance with the provisions of Section 134(3)(m) of the Companies Act, 2013 read with
the Companies {Accounts) Rules, 2014 for the financial year ended on March 31, 2024, is as follows:

A IConservation of energy NA
B. Technology absorption As below
o Foreign Exchange Earnings/Inflow and Outgo 'Year ended
31.03.2024
INR crore)
Earnings/ Inflow (including equity infusion} NEL
Outgo NIL
Activities relating to exports, initiatives taken to increaseNA
exports, develop new export markets, export plan, etc.

TECHNOLOGY ABSORPTION

(i) the efforts made towards technology absorption - The company is currently using a technology
platform offered by CRAs for onboarding of NPS subscribers.

Further, a comprehensive and easy onboarding and servicing platform for customers and partners is in
progress, which will be native to the Company.

(i) the benefits derived like product improvement, cost reduction, product development or import
substitution — These initiatives will give an unmatched customer experience leading to growth in number
of customers.

(i) in case of imported technology (imported during the last three years reckoned from the
beginning of the financial year) — Not Applicable

(a) the details of technology imported —~ Not Applicable
(b) the year of import — Not Applicable
(c) whether the technology been fully absorbed — Not Applicable

(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof — Not
Applicable; and

{iv) the expenditure incurred on Research and Development. — Not Applicable



MAINTENANCE OF COST RECORDS

The maintenance of cost records, for the services rendered by the Company, as specified by the Central
Government under section 148 of the Companies Act, 2013, is not required.

COMPLIANCE UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

Your Company has complied with the provisions of Sexual Harassment of Women at Workplace {Prevention,
Prohibition and Redressal) Act, 2013, to the extent applicable to it.

Your Company has zero tolerance towards sexual harassment and is committed to provide a safe
environment for all. No complaints have been received during the financial year 2023-24.

CONMPLIANCE OF SECRETARIAL STANDARDS ISSUED BY ICSI

During the period under review, the Company has complied with all the provisions of the applicable
secretarial standards i.e. $5-1 and $S-2 relating to "Meetings of the Board of Directors” and “General
Meetings" respectively issued by the Institute of Company Secretaries of India.

DETAILS OF PROCEEDING UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016

No application or any proceeding has been filed against the Company under the Insolvency and Bankruptey
Code, 2018 (31 of 2018) ("IBC Code”) during the period under review,

THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF
ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR
FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOF

The Company has not made any one time settlement, therefore, the same is not applicable.

ACKNOWLEDGMENTS

Your directors take this opportunity to express their sincere thanks to valued customers for their belief in
us.

Further, the board of directors wish to place on record their deep appreciation for the hard work, dedicated

efforts, teamwork and professionalism shown by the whole management team.

Date: April 29, 2024 For and on behalf of the Board of Directors

Place: Gurugram

Mr. Prashant Tripathy
Chairman and Non-Executive Director
DIN:08260516
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Form No. MR-3
Secretarial Audit Report
For the financial year ended March 31, 2024
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

The Members

Max Life Pension Fund Management Limited
3rd Floor, Plot no. 90C, Sector 18,

Urban Estate Gurugram

Haryana 122001

We have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by Max Life Pension Fund
Management Limited (hereinafter called “the Company”). Secretarial Audit was conducted
in @ manner that provided us a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and
returns filed and other records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our opinion, the Company has, during
the audit period covering the financial year ended on March 31, 2024 complied with the
statutory provisions listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in the manner and subject
to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on March 31, 2024
according to the provisions of:
(i) The Companies Act, 2013 (the ‘Act’) and the rules made thereunder;
(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder; Not Applicable
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder to
the extent of Regulation 76 of Securities and Exchange Board of India (Depositories
and Participants) Regulations, 2018; applicable only to the extent of dematerialization
of equity shares
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowings; Not Applicable
(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (*SEBI Act’):
a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; Not Applicable
b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015; Not Applicable
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018; Not Applicable

11-F, Pocket Four | Mayur Vihar Phase One | Delhi- 110 091 | Tel. +91-11-2271 0514
info@cacsindia.com | www.cacsindia.com
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d) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2021; Not Applicable

e) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021; Not Applicable

f) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client only to the extent of securities issued;

g) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021; Not Applicable and

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018 (including erstwhile regulation); Not Applicable

(vi)  The other laws, as informed and certified by the Management of the Company which
are specifically applicable to the Company based on the Sector/ Industry are:

1. The Pension Fund Regulatory and Development Authority Act, 2013 and the
regulations made thereunder for the time being in force;

We have also examined compliance with the applicable clauses/Regulations of the
following:

i. Secretarial Standards issued by The Institute of Company Secretaries of India and
notified by Ministry of Corporate Affairs.

ii. Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015: Not Applicable.

During the period under review, the Company has generally complied with the provisions
of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

We further report that,

The Board of Directors of the Company is duly constituted with proper balance of Non-
Executive Directors and Independent Directors. The changes in the composition of the
Board of Directors that took place during the period under review were carried out in
compliance with the provisions of the Act. Further the Company has not appointed any
Executive Director on the Board of the Company.

Adequate notice is given to all Directors to schedule the Board Meetings. Agenda and
detailed notes on agenda were sent at least seven days in advance except in cases where
meetings were convened at a shorter notice. The Company has complied with the
provisions of Act for convening meeting at the shorter notice. A system exists for seeking
and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting.

All decisions at Board Meetings and Committee Meetings are carried out unanimously or
with requisite majority as recorded in the minutes of the meetings of the Board of Directors
or Committees of the Board, as the case may be.

We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

11-F, Pocket Four | Mayur Vihar Phase One | Delhi- 110 091 | Tel. +91-11-2271 0514
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We further report that during the audit period, no specific events/actions took place having
a major bearing on the Company’s affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards, etc.

For Chandrasekaran Associates
Company Secretaries

FRN: P1988DE002500
Peer Review Certificate No.: 4186/2023

Roopa Agarwal

Partner

Membership No. A25656
Certificate of Practice No. 11037
UDIN: A025656F000227561

Date: 29.04.2024
Place: Delhi

Note:

(i) This report is to be read with our letter of even date which is annexed as Annexure
A and forms an integral part of this report.

(i) We conducted the secretarial audit by examining the Secretarial Records including
Minutes, Documents, Registers and other records etc., and some of them received
by way of electronic mode from the Company and could not be verified from the
original records. The management has confirmed that the records submitted to us
are true and correct.

11-F, Pocket Four | Mayur Vihar Phase One | Delhi- 110 091 | Tel. +91-11-2271 0514
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Annexure-A

The Members,

Max Life Pension Fund Management Limited
3rd Floor, Plot no. 90C, Sector 18,

Urban Estate Gurugram

Haryana 122001

Our Report of even date is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the
Company. Our responsibility is to express an opinion on these secretarial records based
on our audit.

. We have followed the audit practices and processes as were appropriate to obtain

reasonable assurance about the correctness of the contents of the secretarial records.
The verification was done on the random test basis to ensure that correct facts are
reflected in secretarial records. We believe that the processes and practices, we
followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company.

Wherever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

. The compliance of the provisions of Corporate and other applicable laws, rules,

regulations, standards is the responsibility of management. Our examination was
limited to the verification of procedures on random test basis.

. The Secretarial Audit report is neither an assurance as to the future viability of the

Company nor of the efficacy or effectiveness with which the management has
conducted the affairs of the Company.

For Chandrasekaran Associates
Company Secretaries

FRN: P1988DE002500
Peer Review Certificate No.: 4186/2023

Roopa Agarwal

Partner

Membership No. A25656
Certificate of Practice No. 11037
UDIN: A025656F000227561

Date: 29.04.2024
Place: Delhi
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PENSION
FUND
LIFE MANAGEMENT

NOMINATION AND REMUNERATION POLICY
Max Life Pension Fund Management Limited

L. PREAMBLE

1.1 Max Life Pension Fund Management Limited (“Company”) has in place a Nomination and
Remuneration Committee (“Committee”) which shall at all times comprise 3 (Three) or more
non-executive Directors, of which at least half shall be Independent Directors, as required
under section 178 of the Companies Act, 2013 as amended from time to time (“Companies
Act”).

1.2 This Nomination and Remuneration Policy (“Policy”) has been prepared in compliance with
the applicable provisions of the Companies Act and the PFRDA Act, 2013 and the Regulations

made thereunder as amended from time to time (“Applicable Laws”)

1.3 The Policy will be reviewed annually or as may be required to ensure alignment with statutory
and regulatory requirements.

14 In case of any deviation between the provisions of this Policy and Applicable Laws, the latter
shall prevail.

1. DEFINITIONS

“Board” means Board of Directors of the Company.

“Company” means Max Life Pension Fund Management Company Limited.
“Director” means a director appointed to the Board of the Company.
“Manager” means a manager as defined under the Companies Act.

“Independent Director” means a director referred to in Section 149(6) of the Companies Act as amended
from time to time.

“Key Management Personnel” or “KMP” means:

(i) the Chief Executive Officer or the managing director or the manager;
(i) the company secretary;

(iii) the whole-time director;

(iv) the Chief Financial Officer;

(v) such other officer, not more than one level below the directors who is in whole-time employment,
designated as key managerial personnel by the Board; and

(vi) such other officer as may be prescribed under the Companies Act
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“NRC” or “Committee” means the Nomination and Remuneration Committee constituted by the Board
of Directors of the Company, in accordance with the provisions of Section 178 of the Companies Act.

“Other employees” meansall full time employees of the Company excluding MD/ CEO/ WTD/ Managers
and KMPs.

“Policy” means this Nomination and Remuneration Policy.

“Remuneration” means any money or its equivalent/ benefit/ amenity/ perquisite given or passed to
any person for services rendered by him/ her and includes perquisites as defined under the Income-
tax Act, 1961.

GUIDING PRINCIPLES/ OBJECTIVES

The objective of the Policy is to provide an overall framework for the Remuneration of the Directors,
KMPs and other employees of the Company. In this regard, the Policy seeks to ensure that:

(a)
(b)

(c)

(d)

(e)

(f)

(8)

V.

there is effective governance of Remuneration by active Board oversight;

there is effective alignment of Remuneration to prudent risk taking and that the Remuneration
does not induce excessive or inappropriate risk taking that could be detrimental to the interests
of the business and its stakeholders;

the level and composition of Remuneration is reasonable and sufficient to attract, retain and
motivate Directors, KMPs and other employees having the quality required to run the Company
successfully;

The interests of Executives are aligned with the business strategy, risk tolerance and adjusted
for risk parameters, objectives, values, culture and long term interests of the Company;

Relationship of Remuneration to performance is clear, meeting appropriate performance
benchmarks and consistent with the "pay-for-performance" principle;

Remuneration involves a balance between fixed and variable pay reflecting short and long-term
performance objectives, appropriate to the working of the Company and its goals.

The remuneration and other benefits of the KMPs and other team members who are deputed
by Max Life Insurance Company Limited (“MLIC”), the sponsor and holding company of the
Company and are on the payroll of MLIC shall be determined as per the prevailing policies of
MLIC.

ROLE OF THE COMMITTEE

The role of the Committee shall be to ensure compliance to the relevant provisions of the Applicable

Laws.
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The Committee should recognize the potential conflicts inherent in recommendations from Company’s
management dealing with Remuneration and ensure that recommendations from management are
supplemented with external advice when appropriate.

V. APPOINTMENT AND REMOVAL OF DIRECTOR/ MD/ CEO/ WTD/ MANAGER AND KMPs

5.1 At least fifty per cent of the Directors of the Company shall have adequate professional
experience in Finance and Financial services related fields or the adequate qualification as may
be prescribed by the Applicable Laws.

5.2 The Committee shall identify and ascertain the integrity, qualification, expertise and experience

of the person being appointed as Director or KMP and recommend his/ her appointment to the
Board.

5.3 A Director or KMP should possess adequate qualification, expertise and experience for the
position he/ she is considered for appointment as Director or KMP. The Committee has the
discretion to decide whether the qualification, expertise and experience possessed by a person
are sufficient/ satisfactory for the concerned position.

5.4 The requisite undertakings from the KMPs and Directors under Regulation 8 read with Schedule
Il of the PFRDA (Pension Fund) Regulation, 2015 shall be obtained at the time of appointment
and subsequently on a periodical basis as per the PFRDA (Pension Fund) Regulations, 2015.

5.5 The Committee shall ensure that a requisite framework exists for appointments and
qualification requirements for the human resources and which ensures that the incentive
structure does not encourage imprudent behavior.

Any change in the Key Management Personnel shall be intimated to the PFRDA within 15 days of

occurrence of such change and adequate filing shall be done with the Ministry of Corporate Affairs within

the stipulated timelines.

VI. TERM AND TENURE

6.1 MD/CEOQ/ WTD/Manager:

The Company shall appoint or reappoint any person as its MD/ CEO/WTD/Manager for a term not
exceeding five years at a time. No reappointment shall be made earlier than one year before the expiry
of term.

6.2 Independent Director:
(a) The Board of Directors of the Company shall have at least fifty percent Independent Directors
(b) An Independent Director shall hold office for a term up to five consecutive years on the Board

of the Company and will be eligible for appointment on passing of a special resolution by the
Company and disclosure of such appointment in the Board's report.
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(c) No Independent Director shall hold office for more than two consecutive terms, but such
Independent Director shall be eligible again for appointment, after expiry of three years from
date of ceasing to be an Independent Director.

ViL. EVALUATION

The Committee shall carry out evaluation of performance of every Director at a yearly interval, in
accordance with Section 178 of the Companies Act, 2013 as amended from time to time and present a
report thereon to the Board.

Vill.  REMOVAL

Due to reasons for any disqualification mentioned in the Applicable Laws, the Committee may
recommend, to the Board for reasons recorded in writing, removal of a Director or KMP.

IX. RETIREMENT

The Director or KMP shall retire as per the applicable provisions of the Companies Act and the
prevailing policy of the Company. The Board will have the discretion to retain the Directors/ KMPs in
the same position/ Remuneration or otherwise even after attaining the retirement age, for the benefit
of the Company, subject to passing a special resolution, as applicable.

X. PROVISIONS RELATING TO REMUNERATION

10.1 Remuneration of KMPs and Executive Directors

10.1.1 Applicable Laws, Guidelines and Required Approvals

(a) The Remuneration of KMPs and Directors will be determined by the Committee and
recommended to the Board for approval.

(b) The Remuneration and commission to be paid shall be as per the applicable provisions of the
Companies Act, applicable PFRDA Regulations and rules, regulations and guidelines made
thereunder.

(c) The remuneration of KMPs and other staff members who are deputed in the Company by Max

Life Insurance Company Limited (“MLIC”), the sponsor and holding company of the Company
and are on the payroll of MLIC shall be regulated by MLIC as per the prevailing policies of MLIC.

10.1.2 Stock Options

The NRC/ Board may consider granting of stock options. Issue of stock options and sweat equity shares
shall be governed by the provisions of the Companies Act, PFRDA Regulations, the Companies (Share
Capital and Debenture) Rules, 2014, as amended from time to time. Details of stock options to
Directors shall be disclosed in line with disclosure requirements stipulated for the financial statements
of the Company.
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10.2 Remuneration to Non-Executive Directors
Subject to the approval of Board and shareholders in accordance with the statutory provisions of the
Companies Act and the rules made thereunder, the non-executive Directors may be paid profit linked

commission from time to time, provided that the Company is making profit.

Subject to the overall limit in this regard, the Board may, with mutual agreement with such Director,
determine and pay different commission, to each non-executive Director.

10.3 Remuneration to Other Employees

The remuneration of other employees shall be determined according to their qualifications, work
experience, competencies as well as their roles and responsibilities in the Company.

10.4 Stock Options

(a) An Independent Director shall not be entitled to any stock option of the Company.

(b) The Company may, in line with applicable provisions of Companies Act and amendments and
rules thereunder, wherever applicable, grant units of the Company to any non-executive
Director.

10.5 Pay Mix

The total Remuneration paid to KMPs shall have a fixed component and a variable component linked
to individual and organizational performance. Proper balance between fixed and variable components
will be ensured by the NRC/ Board as per the policy of the Company.

(a) Fixed pay may comprise basic salary, house rent allowance, other allowances and retiral
benefits like provident fund, gratuity and superannuation. The amount of fixed pay shall be
reasonable taking into account the Company’s overall business performance and industry
remuneration scales.

(b)  Variable pay components may be linked to compliance in full or in part with the targets. These
may comprise personal targets linked to the performance of the executive in question, delivery
of annual business results by the Company and/or the unit in which the executive works for
having regard to the prevailing business environment or the occurrence of a specific event. In
addition, loyalty, attitude, foresight, potential for growth, motivation, dependability, initiative
and such other factors as deemed appropriate may also be taken into consideration.

It may be paid in the form of cash, equity/ stock linked instruments or both. It is clarified that employee
stock option plans would not be considered as part of variable pay.

10.6 Engagement for Professional Services

The Company may, in line with the provisions of Applicable Laws, engage any non — executive Director
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to provide professional services from time to time. Any such engagement for professional services shall
be made if NRC of the Company is of the opinion that such Director possesses the requisite qualification
for providing such services.

10.7 Sitting Fees

A non-executive director may receive Remuneration by way of fees for attending meetings of Board or
Committee as may be decided by the Board. Provided, however, that the amount of such fees shall not
exceed the maximum amount per meeting as may be prescribed in the Companies Act, PFRDA
Regulations or by the Central Government from time to time. The non-executive Directors and
Independent Directors shall, in addition to the sitting fees, be entitled for reimbursement of their
expenses for participating in the Board and Committee meetings, as may be decided by the Board.

Xl. DEVIATIONS FROM THIS POLICY

Deviations on elements of this Policy in extraordinary circumstances, when deemed necessary, in the
interests of the Company, will be made if there are specific reasons to do so in individual cases.

Xil. OWNER OF THE POLICY

The Policy is owned by the Committee.

Page 6 of 6
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