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Aadhar Housing Finance Ltd.

A. PREAMBLE

Aadhar Housing Finance Limited (“Company”) is dedicated to the highest standard of ethics
and integrity and has successfully applied these standards to the business.

Accordingly, the Company is committed to upholding the highest ethical and legal conduct in
fulfilling its responsibilities and recognizes that related party transactions can present a risk of
actual or apparent conflicts of interest of the Directors, Key Managerial Personnel, Senior
Management, other related parties etc. with the interest of the Company.

The Board of Directors (“Board”) of the Company, has adopted the following policy and
procedures with regard to Related Party Transactions (“RPT”) as defined below, at its meeting
held on 5% December 2017 and revised from time to time, in compliance with the requirements
of Section 188 of the Companies Act, 2013 and rules made there under and any subsequent
amendments thereto (“Companies Act”), ,Regulation 23 of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations™) and Reserve Bank of India (Non-Banking Financial Companies — Credit Risk
Management) Directions, 2026 (“RBI Directions”) as may be applicable in order to ensure the
transparency and procedural fairness of such transactions.

B. OBJECTIVE

Section 188 of the Companies Act read along with the Companies (Meetings of Board and its
Powers) Rules, 2014 provides the detailed mechanism for dealing with the RPTs of a company
by the Audit Committee of the Board (“Audit Committee”) including all the approvals required
to be passed by the Board and the Shareholders in different circumstances. The objective of this
Policy is to ensure proper approvals and reporting of transactions between the Company and its
related parties in compliance of provisions of the Companies Act, the Listing Regulations and all
other applicable statutory provisions for the time being in force, in this regard.

This policy is designed to govern the transparency of the approval process and disclosure
requirements to ensure fairness in the conduct of related party transactions. The Board may
amend this policy from time to time as may be required.

Any exceptions to the policy on RPTs must be consistent with the Companies Act, including
the rules there under and must be approved in the manner as may be decided by the
Board.

C. TRANSACTIONS COVERED UNDER THIS POLICY

Transactions covered under this policy include any contract or arrangement with a related
party.

D. DEFINITIONS

1. “Accounting Standards” means the standards of accounting or any addendum thereto for
companies or class of companies referred to in Section 133 of the Companies Act, 2013.
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2. “Arm's Length transaction” means a transaction between two related parties that is conducted
as if they are unrelated, so that there is no conflict of interest, as defined in explanation (b) to
Section 188 (1) of the Companies Act.

3. “Associate Company”, in relation to another company, means any entity which is an associate
under sub-section (6) of section 2 of the Companies Act, 2013 or under the applicable
accounting standards.

4. “Audit Committee” means the Audit Committee of the Board of Directors of the Company,
constituted as such, under the provisions of Listing Regulations, Companies Act, and such other
applicable law.

5. “Board” means the Board of Directors of the Company.
6. “Company” means as defined in the Preamble.

7. “Control” includes the right to appoint majority of the directors or to control the management
or policy decisions exercisable by a person or persons acting individually or in concert, directly
or indirectly, including by virtue of their shareholding or management rights or shareholders
agreements or voting agreements or in any other manner:

Provided that a director or officer of the company shall not be considered to be in control over
such company, merely by virtue of holding such position.

8. “Key Managerial Personnel” or “KMP” includes:

i.  The Chief Executive Officer or the Managing Director or the Manager as defined under

the Companies Act, 2013 or any other applicable law;

ii. 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 or Listing Regulations
or any other applicable law.

9. “Material related party transactions” means a transaction to be entered into with a Related
Party, individually or taken together with previous transactions during a financial year,
exceeding the following thresholds or such other thresholds as may be prescribed under Listing
Regulations and / or Companies Act, 2013, or such other law applicable, from time to time:

(i)  Materiality threshold under Listing Regulations :entered into with the Company by a
related party, which when individually or taken together with previous transactions
during a financial year, exceeds the thresholds specified in Schedule XII of the Listing
Regulations as mentioned below:

Consolidated Turnover of Listed Entity| Threshold
Up to 320,000 Crore 10% of the annual consolidated turnover o
the listed entity
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10.

11.

12

More than 320,000 Crore to upto 340,000 X 2,000 Crore + 5% of the annuq

Crore consolidated turnover of the listed entit
above T 20,000 Crore
More than % 40,000 Crore 23,000 Crore + 2.5% of the annuq

consolidated turnover of the listed entit]
above 340,000 Crore or 35000 Croreq
whichever is lower

Explanation: For the purpose of computing the thresholds stated above, the annual consolidated
turnover of the Company shall be determined based on the last audited financial statements of
the Company.

Notwithstanding the above, a transaction involving payments made to a related party with
respect to brand usage or royalty shall be considered material if the transaction(s) to be entered
into individually or taken together with previous transactions during a financial year, exceed
five percent of the annual consolidated turnover of the Company as per the last audited financial
statements of the Company.

(il)) Materiality threshold under the Act: A transaction with a related party shall be
considered material if it exceeds threshold as prescribed under section 188 of the
Companies Act read with Rules made thereunder or any subsequent amendment thereto.

“Material Modification” shall mean a 25% or more increase in the original value/
consideration of any Related Party Transaction which was approved by the Audit
Committee/Shareholders of  the Company, as the case may be.

“Ordinary course of business” in order to determine whether a transaction is within the
ordinary course of business or not, some of the principles that may be adopted to assess are as
follows:

i.  whether the transaction is in line with the usual transactions, customs and practices
undertaken by the Company to conduct its business operations and activities;
ii.  whether it is permitted by the Memorandum and Articles of Association of the Company;
and
iii.  historical practice with a pattern of frequency
iv.  whether the transaction is such that it is required to be undertaken in order to conduct the
routine or usual transactions of a company.
v. meets any other parameters / criteria as decided by the Board/Audit Committee from time
to time.
vi. The transaction/activity is carried on a frequent or regular basis or is as per the industry
practice;

. “Related Person as per RBI Directions” with respect to a Company shall mean a person, and

the relatives of such a person, where the person:

(a) is either a promoter, or a director, or a KMP of the Company; or

(b) owns more than five per cent of paid-up equity share capital of the Company or can, either
singly or jointly, exercise more than five per cent of the voting rights of the Company on account
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of either ownership or voting agreement or through shareholders’ agreement or through any
other arrangement; or

(c) can, through an agreement with the Company, nominate a director to its Board; or

(d) is either singly or jointly, in control of the Company.

13. “Related Party” means a person or an entity shall be considered as related to the Company if:
1. such person or entity is a related party as defined under Section 2(76) of the Companies Act;
ii. such person or entity is a related party under the applicable accounting standard(s); or
iii. related party as defined under regulation 2(zb) of Listing Regulations of SEBI.

Related Parties under Section 2(76) of the Companies Act:

(1) A director or his relative;
(i) A key managerial personnel or his relative;
(iii) A firm, in which a director, manager or his relative is a partner;
(iv) A private Company in which a director or manager or his relative is a member or director;
(v) A public Company in which a director or manager is a director and holds along with his
relatives, more than two per cent of its paid up share capital ;
(vi) Any body corporate whose board of directors, managing director or manager is accustomed
to act in accordance with the advice, directions or instructions of a director or manager;
(vil) Any person on whose advice, directions or instructions a director or manager is accustomed
to act;
Provided that nothing in sub-clauses (vi) and (vii) shall apply to the advice, directions
or instructions given in a professional capacity.
(viii) Any body corporate which is:
a. aholding, subsidiary or an associate company of the Company;
b. a subsidiary of a holding Company to which it is also a subsidiary; or
c. aninvesting company or the venturer of the Company.
Explanation — For the purpose of this clause, “the investing company or the venturer
of'a company” means a body corporate whose investment in the company would result
in the company becoming an associate company of the body corporate.
(ix) A director other than an independent director or key managerial personnel of the holding
company or his relative.

Indian Accounting Standard Ind AS 24 defines related party as :

A related party is a person or entity that is related to the entity that is preparing its financial

statements (in this Standard referred to as the ‘reporting entity’).

(a) A person or a close member of that person’s family is related to a reporting entity if that person:
(i) has control or joint control over the reporting entity;
(i1) has significant influence over the reporting entity; or
(iii) is a member of the key management personnel of the reporting entity or of a parent of
the reporting entity.

(b) An entity is related to a reporting entity if any of the following conditions applies:
(1) The entity and the reporting entity are members of the same group (which means that each
parent, subsidiary and fellow subsidiary is related to the others).
(i) One entity is an associate or joint venture of the other entity (or an associate or joint
venture of a member of a group of which the other entity is a member).
(iii) Both entities are joint ventures of the same third party.
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(iv) One entity is a joint venture of a third entity and the other entity is an associate of the
third entity.

(v) The entity is a post-employment benefit plan for the benefit of employees of either the
reporting entity or an entity related to the reporting entity. If the reporting entity is itself
such a plan, the sponsoring employers are also related to the reporting entity.

(vi) The entity is controlled or jointly controlled by a person identified in (a).

(vii) A person identified in (a)(i) has significant influence over the entity or is a member of
the key management personnel of the entity (or of a parent of the entity).
(viii) The entity, or any member of a group of which it is a part, provides key management
personnel services to the reporting entity or to the parent of the reporting entity.

Related Parties under regulation 2(zb) of Listing Regulations

“related party” means a related party as defined under sub-section (76) of section 2 of the
Companies Act, 2013 or under the applicable accounting standards:

“Provided that:

(a) any person or entity forming a part of the promoter or promoter group of the Company; or
(b) any person or any entity, holding equity shares of ten per cent or more in the Company either
directly or on a beneficial interest basis as provided under section 89 of the Companies Act,
2013, at any time, during the immediate preceding financial year;

shall be deemed to be a related party:”

Related Party as per RBI Directions’ shall mean a related person, or any of the following
entities:

(a) where a related person is a partner, manager, KMP, director or a promoter; or

(b) where a related person is a shareholder with more than ten per cent of paid-up equity share
capital; or

(c) where a related person is having control, whether singly or jointly with another person; or
(d) where a related person controls more than twenty per cent of voting rights on account of
ownership or through a voting agreement or through any other arrangement; or

(e) where a related person has the power to nominate a director to its Board; or

(f) which is accustomed to act on the advice, direction, or instruction of a related person; or

(g) where a related person is a guarantor or a surety; or

(h) where a related person is a trustee or an author or a beneficiary and where the entity is in the
form of a private trust; or

(1) which is related to the related person as a subsidiary or a parent company or a holding
company or an associate or a joint venture.

Provided that nothing sub-clause (e) above shall apply in cases where the authority to nominate
a director arises exclusively from a lending or financing arrangement.

Provided further that nothing in sub-clause (f) above shall apply to the advice, directions or
instructions given in a professional capacity.

“Related Party Transactions” or “RPT” means transactions/ contracts/ arrangement between
the Company and its related parties which fall under one or more of the following headings:

Related Party Transaction under Section 188 of the Companies Act:
a) Sale, purchase or supply of any goods or materials;
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b) Selling or otherwise disposing of, or buying, property of any kind;

¢) Leasing of property of any kind;

d) Availing or rendering of any services,

e) Appointment of any agent for purchase or sale of goods, materials, services or property;

f) Such related party's appointment to any office or place of profit in the Company, its
subsidiary Company or associate Company; and

g) Underwriting the subscription of any securities or derivatives thereof, of the Company.

Related party transactions under regulation 2(1) (zc) of Listing Regulations

“related party transaction” means a transaction involving a transfer of resources, services or

obligations between:

(1) a Company or any of its subsidiaries on one hand and a related party of the Company or any

of its subsidiaries on the other hand; or

(i1) a Company or any of its subsidiaries on one hand, and any other person or entity on the other

hand, the purpose and effect of which is to benefit a related party of the Company or any of its

subsidiaries, with effect from April 1, 2023;

regardless of whether a price is charged and a “transaction” with a related party shall be

construed to include a single transaction or a group of transactions in a contract:

Provided that the following shall not be a related party transaction:

(a) the issue of specified securities on a preferential basis, subject to compliance of the
requirements under the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018;

(b) the following corporate actions which are uniformly applicable/offered to all shareholders in
proportion to their shareholding:

i. payment of dividend;

ii. subdivision or consolidation of securities;

iii. issuance of securities by way of a rights issue or a bonus issue; and
iv. buy-back of securities.

(c) acceptance of fixed deposits by banks/Non-Banking Finance Companies at the terms
uniformly applicable/offered to all shareholders/public, subject to disclosure of the same
along with the disclosure of related party transactions every six months to the stock
exchange(s), in the format as specified by the SEBI:

(d) acceptance of current account deposits and saving account deposits by banks in
compliance with the directions issued by the Reserve Bank of India or any other
central bank in the relevant jurisdiction from time to time:

Explanation: For the purpose of clauses (c) and (d) above, acceptance of deposits includes
payment of interest thereon.

(e) retail purchases from any listed entity or its subsidiary by its directors or its key managerial
personnel of the listed entity or its subsidiary, and relatives of such directors or key
managerial personnel, without establishing a business relationship and at the terms
which are uniformly applicable/offered to all employees and directors key managerial
personnel and relatives of directors or key managerial personnel.

“Relatives”, as stated in Section 2(77) of the Companies Act and rules prescribed there under
and as per Regulation 2(1) (zd) of the Listing Regulations as amended from time to time, with
reference to any person, means anyone who is related to another, if —

i. They are members of a Hindu Undivided Family;
ii. They are husband and wife; or
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iii. A person shall be deemed to be the relative of another, if he or she is related to another in
the following manner, namely:-
a) Father including step father;
b) Mother including step mother;
¢) Son including step son;
d) Son’s Wife;
e) Daughter;
f) Daughter’s Husband;
g) Brother including step brother; and
h) Sister including step sister

16. “Office or place of profit” means any office or place:

a)

b)

where such office or place is held by a director, if the director holding it receives from the
Company anything by way of remuneration over and above the remuneration to which he is
entitled as director, by way of salary, fee, commission, perquisites, any rent-free
accommodation, or otherwise; and

where such office or place is held by an individual other than a director or by any firm, private
Company or other body corporate, if the individual, firm, private Company or body corporate
holding it receives from the Company anything by way of remuneration, salary, fee,
commission, perquisites, any rent free accommodation, or otherwise.

17. “Total Share Capital” means the aggregate of the paid-up equity share capital and convertible

D=

preference share capital of the Company.

DETAILS REQUIRED FOR ASCERTAINING RELATED PARTY

The following details shall be required:

Declaration/ Disclosure of interest by all the Directors and KMP in Form MBP 1;

Declaration of relatives by all Directors and KMPs;

Declaration about a firm in which a Director/ Manager or his relative is a partner;

Declaration about a private Company in which a Director or Manager or his relative is a member
or director;

Declaration regarding a public company in which a Director or manager is a Director and holds
along with the relatives more than 2% of the paid up share capital;

. Notices from Directors of any change in particulars of Directorship or in other positions during

the year;

. Details of any body corporate, whose Board of Directors, managing director or manager is

accustomed to act in accordance with the advice, directions or instructions of a director or
manager of the Company;

. Details of any person on whose advice, directions or instructions a director or manager is

accustomed to act; apart from advice given in professional capacity; and
Details of any company which is:

i. aholding, subsidiary or an associate company of the Company; or

ii.
iii.

10.

a subsidiary of a holding company to which the Company is also a subsidiary.
an investing company or the venturer of the Company.
Additional disclosure/ declarations as may be required under RBI Directions
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F. PROCEDURE

The Company shall enter into any contract(s) or arrangement(s) or transaction(s) with a Related
Party only after seeking prior approvals from the following :

1. Audit Committee:

All Related Party Transactions and subsequent material modifications whether entered on arm's
length basis or not, shall require prior approval of the Audit committee either by circulation or at
a meeting.

Related party transactions which are not in the ordinary course of business or which are not on
arm’s length basis or both, shall require prior approval of Audit Committee only at a duly
convened meeting and not by circulation.

Only those members of the Audit Committee who are Independent Directors, shall approve the
related party transactions.

Provided further that:

(a) a related party transaction above rupees one crore, whether entered into individually or
taken together with previous transactions during a financial year, to which the subsidiary of a
Company is a party but the Company is not a party, shall require prior approval of the Audit
committee of the Company if the value of such transaction exceeds the lower of the following:

(i) ten percent of the annual standalone turnover of the subsidiary as per the last financial
statements audited of the subsidiary; or

(i1) the threshold for material related party transactions of Company as specified Schedule
XII of the Listing Regulations.

b) in the event of a related party transaction above rupees one crore, whether entered into
individually or taken together with previous transactions during a financial year, to which
the subsidiary of the Company is a party but the Company is not a party and such subsidiary does
not have audited financial statements for a period of at least one year, prior approval of the Audit
Committee of the Company shall be obtained if the value of such transaction exceeds the lower
of the following:

(i) tenpercent of the aggregate value of paid-up share capital and securities premium account
of the subsidiary; or

(i1) the threshold for material related party transactions of Company as specified in Schedule
XII of the Listing regulations:

Provided that the aggregate value of paid-up share capital and securities premium account of the
subsidiary shall be taken as on a date, not older than three months prior to the date of seeking
approval of the Audit Committee

The Audit Committee may also grant omnibus approval for Related Party Transactions proposed
to be entered into by the Company or its subsidiary during a financial year, subject to the following
conditions:
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(1) The Audit Committee shall, after obtaining approval of the Board of Directors, lay down the
criteria while granting omnibus approval and such approval shall be applicable in respect of
transactions which are repetitive in nature.

(i1) The Audit Committee shall satisfy itself the need for such omnibus approval for transactions of
repetitive nature and that such approval is in the interest of the Company;

(ii1)) The Audit Committee shall consider the following factors while specifying the criteria for making
omnibus approval, viz.:-

(a) Repetitiveness of the transactions (in past or in future)
(b) Justification for the need of omnibus approval.

Such omnibus approval shall specify:-

(a) the name(s) of the Related Parties, nature of transaction, period of transaction, maximum amount
of transactions that can be entered into in a year and maximum value per transaction which is
allowed;

(b) the indicative base price/current contracted price and the formula for variation in the price if any;
and

(c) such other conditions as the Audit Committee may deem fit.

However, where the need for Related Party Transaction cannot be foreseen and aforesaid details
are not available, the Audit Committee may grant omnibus approval for such transactions subject
to their value not exceeding 1.00 crore per transaction.

Audit Committee shall review, at least on a quarterly basis, the details of Related Party
Transactions entered into by the Company or its subsidiary pursuant to each of the omnibus
approval given.

Such omnibus approvals shall be valid for a period not exceeding one financial year and shall
require fresh approval after the expiry of such financial year.

Omnibus approval shall not be made for transactions in respect of selling or disposing of the
undertaking of the Company.

The omnibus approval granted by the shareholders for material related party transactions in :

(i) an annual general meeting shall be valid till the date of the next annual general meeting held
within the timelines prescribed under Section 96 of the Companies Act, 2013 or rules,
notifications, or circulars issued thereunder from time to time or

(i1) in general meetings other than annual general meeting, the validity of such omnibus
approvals shall not exceed one year from the date of such approval.

2. Board of Directors:

All Related Party Transactions, which are proposed to be entered by the Company-

(a) other than in Ordinary Course of Business; and/or

(b) other than transactions on Arm’s Length Basis, shall require prior approval of the Board of
Directors of the Company, by means of passing of resolution at a meeting of the Board; and

(c) Where any Director is interested in any Related Party Transaction, such Director will abstain from
discussion and voting on the resolution relating to such transaction.
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Details to be provided to the Audit Committee —

With respect to Related Party Transactions requiring approval of the Audit Committee, the
following information, to the extent relevant, shall be presented to the Audit Committee:

Data to be placed before Audit Committee as per Companies Act, 2013 and Rules framed
thereunder:

a. A general description of the transaction(s), including the material terms and conditions, nature,
duration and particulars of the contract.

b. The name of the Related Party and the basis on which such person or entity is a Related Party.
c. Name of director or KMP who is related/interested.
d. Any advance paid or received for the contract or arrangements.

e. Maximum amount of transaction that can be entered into and the manner of determining the
pricing and other commercial terms both included as part of contract and not considered as part
of the contract;.

f. The Related Party’s interest in the transaction(s), including the Related Party’s position or
relationship with, or ownership of, any entity that is a party to or has an interest in the
transaction(s).

g. The indicative base price / current contracted price and the formula for variation in the price, if
any.(f) confirmation from management that all factors relevant to the contract have been
considered, if not, the details of factors not considered with the rationale for not considering those
factors; and

h. Any other material information regarding the transaction(s) or the Related Party’s interest in the
transaction(s).

In addition, if a transaction with a related party, whether individually or taken together with
previous transaction(s) during a financial year (including transaction(s) which are approved by
way of ratification), exceeds Rs. One crore.as per the last audited financial statements of the
Company, the Company shall provide ‘Minimum information to the Audit Committee for
approval of Related Party Transactions’ specified in Master Circular for compliance with
the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 by listed entities (“SEBI Master Circular”) dated
January 30, 2026, as updated from time to time

However, if the value of such above transaction exceeds 1% of annual consolidated turnover of
the Company as per the last audited financial statements of the Company or Rupees Ten Crore,
whichever is lower; the Company shall provide the Audit Committee with the information as
specified in the Industry Standards on “Minimum information to be provided to the Audit
Committee and Shareholders for approval of Related Party Transactions” (“RPT Industry
Standards),Minimum Information to be provided for review of the Shareholders for
approval of Related Party Transaction(s) as per Listing Regulations.
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If a transaction with a related party, whether individually or taken together with previous
transaction(s) during a financial year (including transaction(s) which are approved by way of
ratification), exceeds Rs. One crore, the Company shall in the notice being sent to the
Shareholders, also provide the following Minimum information as specified in SEBI Master
Circular to the Shareholders for approval of RPTs.

a. A summary of the information provided by the management of the Company to the Audit
Committee as specified above;

b. Justification for why the proposed transaction is in the interest of the Company;

c. Where the transaction relates to any loans, inter-corporate deposits, advances or investments
made or given by the Company or its subsidiary, the details as specified under point (f)
above;

d. A statement that the valuation or other external report, if any, relied upon by Company in
relation to the proposed transaction will be made available through the registered email
address of the shareholders;

e. Percentage of the counter-party’s annual consolidated turnover that is represented by the value
of the proposed RPT, on a voluntary basis;

f. Any other information that may be relevant

However, if the value of such transaction exceeds 1% of annual consolidated turnover of the
Company as per the last audited financial statements of the Company or Rupees Ten Crore,
whichever is lower, the Company shall provide information as part of the explanatory statement
as specified in the RPT Industry Standards.

Arm’s Length transactions - Each Director/KMP who is a Related Party with respect to a
particular Related Party Transaction shall disclose all material information to the Audit
Committee/Board of Directors concerning such Related Party Transaction and his or her interest
in such transaction.

The Audit Committee shall mandatorily review this Policy once in three years and may
recommend amendments to this Policy to the Board from time to time as it deems appropriate.

This Policy is intended to augment and work in conjunction with other Company policies having
any code of conduct, code of ethics and/or conflict of interest provisions.

Related Party Transactions under RBI Directions:

In addition to the above, in case of any lending transactions to related parties as per the RBI
Directions, the additional compliance requirements as per credit policy of the Company shall be
followed.

G. IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTION
The Company Secretary shall at all times maintain a database of Company’s Related Parties

containing the names of individuals and companies, identified on the basis of the definition set
forth above, along with their personal/ company details including any revisions therein.
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The Finance & Accounts Team and Credit Assessment team shall be provided with a complete list
of related parties in respect of the Company and its subsidiaries. Any proposed transaction with
Related Party shall be communicated to the Company Secretary for consideration and approval by
the Audit Committee and/or the Board of the Company. If the transactions are regular in nature,
the Finance & Accounts Team shall seek enabling approval from the Board with financial limit for
such transaction each year.

Lending transactions with related parties as per RBI master Directions shall be governed by Credit
policy of the Company.

The Related Party list shall be updated whenever necessary, as per intimation received by the
Company Secretary and shall be reviewed on a quarterly basis.

In determining whether to approve or not a Related Party Transaction, the Board will take
into account, among other factors, recommendations of the Audit Committee, whether the
said Related Party Transaction is in the interest of the Company and its stakeholders and
whether there is any actual or potential conflict of interest between the related parties or between
the related parties and the Company.

H. APPROVAL OF RELATED PARTY TRANSACTIONS

In accordance with Section 188 of the Companies Act and the Listing Regulations, the Board of
Directors and Shareholders of the Company shall accord prior approval for Related Party
Transactions, subject to the following:

Board of Directors and Shareholders’ approval in terms of Companies Act:

All material Related Party Transactions as per Companies Act which are either not on Arm’s
Length Basis or not in the Ordinary Course of Business shall be recommended by the Audit
Committee for the approval of the Board of Directors. The Board of Directors shall further
recommend the same for the approval of the Shareholders by way of resolution of the Company,
in case the said transactions exceed the value of transactions as provided under Section 188 of the
Companies Act, 2013 read with rule 15 of the Companies (Meetings of Board and its Powers)
Rules, 2014 and any amendment thereof or the transaction is defined as material related party
transaction by the Audit Committee.

Provided that no member of the Company shall vote on such resolution, to approve any
transaction which may be entered into by the Company, if such member is a related party.

Board of Directors and Shareholders’ approval in terms of Listing Regulations:

In terms of Regulation 23 of the Listing Regulations, all material Related Party Transaction as
per SEBI and subsequent material modifications as defined by Audit Committee shall be
recommended by the Board of Directors to the Shareholders for their prior approval by way of a
resolution.

Provided further that no related party shall vote to approve such resolutions whether the entity is
a related party to the particular transaction or not.

Provided that the requirements of prior approval of shareholders shall not apply in respect of
aresolution plan approved under section 31 of the Insolvency Code, subject to the event being
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disclosed to the recognized stock exchanges within one day of the resolution plan being
approved.

Provided further that prior approval of audit committee, Board of Directors and/or

shareholders shall not be applicable in the following cases:

(a) transactions entered into between the company and its wholly owned subsidiary whose
accounts are consolidated with the company and placed before the shareholders at the
general meeting for approval.

(b) transactions entered into between two wholly owned subsidiaries of the company, whose
accounts are consolidated with the company and placed before the shareholders at the
general meeting for approval.

(c) transactions which are in the nature of payment of statutory dues, statutory fees or statutory
charges entered into between an entity on one hand and the Central Government or any
State Government or any combination thereof on the other hand.

Where an omnibus approval is obtained, the Company Secretary shall obtain details of the
Related Party Transactions undertaken by the Company on a quarterly basis, review the value
of such transactions and present the same before the Audit Committee for any additional
approvals, where the limits laid down under the omnibus approval are likely to be breached.

Individual transactions with Related Parties, which are not in Ordinary Course of Business
and not on an Arm’s Length Basis, shall be accompanied with management’s justification for
the same. Before approving such transactions, the Audit Committee will look into the interest
of the Company and its Shareholders in carrying out the Related Party Transactions and
alternative options, if any, available. The Audit Committee may accordingly approve or
modify such transactions, in accordance with this policy and/ or recommend the same to the
Board for approval.

The Chairperson of the Audit Committee/Board shall pay sufficient attention and ensure that
adequate deliberations are held before approving Related Party Transactions which are not in
Ordinary Course of Business and not on Arm’s Length Basis and assure themselves that the
same is in the interest of the Company and its Shareholders.

Material Related Party Transactions that require prior approval of Shareholders as per
Companies Act, 2013:

Sale, purchase or supply of any goods or material, directly or through appointment of agent,
amounting to ten percent or more of the turnover of the Company;

Selling or otherwise disposing of or buying property of any kind, directly or through
appointment of agent, amounting to 10% or more of net worth of the Company;

Leasing of property any kind amounting to 10% or more of the turnover of Company;
Availing or rendering of any services, directly or through appointment of agent, amounting
10% or more of the turnover of the Company;

Explanation: 1t is hereby clarified that the limits specified in points 1 to 4 above shall apply for
transaction or transactions to be entered into either individually or taken together with the
previous transactions during a financial year.

Transaction is for appointment of related party to any office or place of profit in the Company,
its subsidiary company or associate company at a  remuneration exceeding 2,50,000
(Rupees Two Lakh Fifty Thousand) per month and
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6. Remuneration for underwriting the subscription of any securities or derivatives thereof, of the
company exceeding one percent of the net worth.
Explanation: The turnover or net worth referred in the above points shall be computed on the basis
of the audited financial statement of the preceding financial year.

OTHER KEY ASPECTS

1. In accordance with Section 188 of the Companies Act read with related rules issued thereon,
in case of wholly owned subsidiary, the resolution passed by the holding company shall be
sufficient for the purpose of entering into the transactions between wholly owned subsidiary
and holding company.

RELATED PARTY TRANSACTIONS NOT PRESENTED FOR APPROVAL
UNDER THIS POLICY

Ratification under Companies Act, 2013: Where any contract or arrangement is entered
into by a Director or any other employee of the Company with a Related Party, without
obtaining the consent of the Board or approval by a resolution in the general meeting, where
required and if it is not ratified by the Board or, as the case may be, by the Shareholders, at a
meeting within three months from the date on which such contract or arrangement was
entered into, the matter shall be reviewed by the Audit Committee, which may consider all of
the relevant facts and circumstances regarding the Related Party Transactions and evaluate
all the options available with the Company. Such contract or arrangement shall be voidable
at the option of the Board and if the contract or arrangement is with a Related Party to any
Director, or is authorized by any other Director, the Directors concerned shall indemnify the
company against any loss incurred by it.

The Company may proceed against a Director or any other employee who had entered into
such contract or arrangement in contravention of this Policy for recovery of any loss sustained
by it as a result of such contract or arrangement and shall take any such action, it deems
appropriate.

Audit Committee may also examine the facts and circumstances pertaining to the failure of
reporting such Related Party Transaction to the Audit Committee under this Policy and take
any such action it deems appropriate.

Ratification under Listing Regulations: The members of the audit committee, who are
independent directors, may ratify related party transactions within three months from the
date of the transaction or in the immediate next meeting of the audit committee, whichever is
earlier, subject to the following conditions:
(1) the value of the ratified transaction(s) with a related party, whether entered into
individually or taken together, during a financial year shall not exceed rupees one crore;
(i1) the transaction is not material in terms of the provisions of sub-regulation (1) of
this policy;
(ii1) rationale for inability to seek prior approval for the transaction shall be placed
before the audit committee at the time of seeking ratification;
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(iv) the details of ratification shall be disclosed along with the disclosures of related
party transactions in terms of the provisions of sub-regulation (9) of this regulation;
(v) any other condition as specified by the audit committee:
Provided that failure to seek ratification of the audit committee shall render the
transaction voidable at the option of the audit committee and if the transaction is with a related
party to any director, or is authorised by any other director, the director(s) concerned
shall indemnify the Company against any loss incurred by it.

RECORDS

The Company shall maintain adequate records, either physically or electronically, as required
under applicable laws, giving separately the particulars of all contracts or arrangements to
which this policy applies.

DISCLOSURES

Every Contract or arrangement entered with Related Parties to which sub section (1) of
Section 188 of the Companies Act is applicable shall be referred to in the Board’s Report to
the Shareholders along with the justification for entering into such contract or arrangements.
The disclosures should also be made in Form AOC-2 as prescribed under the Companies Act.

The Company shall submit to the stock exchanges disclosures of related party transactions in
the format as specified by the Board from time to time, and publish the same on its website:
Provided further that the Company shall make such disclosures every six months on the date
of publication of its standalone and consolidated financial results.

Provided further that the remuneration and sitting fees paid by the Company or its subsidiary
to its director, key managerial personnel or senior management, except who is part of
promoter or promoter group, shall not require disclosure under this sub-regulation
provided that the same is not material in terms of the provisions of sub-regulation (1)
of regulation 23 of Listing Regulations.

The Company shall disclose the contract or arrangements entered into with the Related Party
under Section 188(1) in the Board’s Report to the Shareholders along with the justification
for entering into such contract or arrangement.

The Company shall disclose this policy relating to Related Party Transactions on its website
and a copy of the Related Party Transactions Policy may be annexed to the Board’s report
forming part of the Annual Report in terms of the SEBI Listing Regulations Reserve Bank
of India (Housing Finance Companies) Directions, 2025 and Companies Act, 2013.

The Company shall disclose such details of Related Party Transaction as may be prescribed
by the stock exchanges.

EXEMPTION FROM APPLICABILITY OF THE POLICY
Notwithstanding the foregoing, but subject to the provisions of the applicable laws from time

to time, this policy shall not apply to the following Related Party Transactions, which shall
not require approval of Audit Committee, Board of Directors or Shareholders, as per the
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il.

iil.

iv.

provisions of Regulation 23(5) of Listing regulations and 5th proviso to section 188(1) and
4th proviso to section 177 (4) of Companies Act, 2013-:

Transactions entered into between the Company and its wholly owned subsidiary whose
accounts are consolidated with the Company and placed before the Shareholders at the
general meeting for approval.

Transactions entered into between two wholly owned subsidiaries of the listed holding
company, whose accounts are consolidated with such holding company and placed before the
shareholders at the general meeting for approval

Any transaction in which the Related Party’s interest arises solely from the ownership of
securities issued by the Company and the Related Party receives the same benefits pro rata as
all other holders of the same class of securities, other than transactions which are not on an
Arm’s Length basis.

Transactions which are in the nature of payment of statutory dues, statutory fees or statutory
charges entered into between the Company on the one hand and the Central Government or
any State Government or any combination thereof on the other hand.

POLICY REVIEW

The Board of Directors of the Company, subject to applicable laws is entitled to review,
amend, suspend, or rescind this Policy at any time. However, the Board of Directors shall
review the policy mandatorily every three years and update accordingly. Any difficulties or
ambiguities in the Policy will be resolved by the Board of Directors in line with the broad
intent of the Policy. The Board may also establish further rules and procedures, from time to
time, to give effect to the intent of this Policy.

In the event of any conflict between the provisions of this policy and of the provisions of the
Companies Act and/or the Listing Regulations and any other applicable law dealing with
related party transactions, such applicable regulation/provisions of law in force from time to
time shall prevail over this policy.
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