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POLICY ON MATERIALITY OF RELATED PARTY
TRANSACTIONS AND ON DEALING WITH RELATED PARTY
TRANSACTIONS

Disclaimer

This document is the property of India Shelter Finance Corporation Limited (ISFC) and is
subject to classification as Public, Internal, Confidential, or Restricted, depending on its
sensitivity and intended audience.

It may contain proprietary methodologies, strategic plans, intellectual property, and internal
operational details. Accordingly, this document must be handled in strict accordance with ISFC’s
Asset Management Policy and applicable classification protocols.

o Electronic Sharing: Permitted only as per classification level. Confidential and Restricted
content must not be shared externally without prior written authorization and must be
transmitted via secure, encrypted channels.

e Printing: Allowed only where explicitly authorized. Printed copies of Confidential and Restricted
documents must be securely stored and access-controlled.

o Disposal: All classified materials must be disposed of securely. Confidential and Restricted
documents require shredding, digital wiping, or disposal through authorized channels.

Unauthorized reproduction, publication, or disclosure—whether electronic or physical—is strictly
prohibited without prior written consent from ISFC. All rights reserved.
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1. INTRODUCTION

India Shelter Finance Corporation Limited (“India Shelter”) in pursuance of Regulation 23 of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and other applicable provisions (including any
statutory enactments / amendments thereof), adopted the policy on materiality of related party
transactions and on dealing with related party transactions (the “Policy”) vide its Board meeting
held on July 31, 2023.

In terms of the provisions of Section 188 of the Companies Act, 2013, as amended and the rules
framed thereunder and Regulation 23 of the SEBI Listing Regulations to be read with Reserve
Bank of India (Non-Banking Financial Companies — Credit Risk Management) —Directions, 2026
and amendment thereof, the Company is required to follow the procedure as prescribed for
conducting the Related Party Transactions.

Also, prescribed that Housing Finance Companies (HFCs) should evolve a Related Party
Transaction Policy (Policy) and disclose the same in the annual report and its website.

2. EFFECTIVE DATE

The Policy shall come into force with effect from the date Regulation 23 of the SEBI Listing
Regulations takes effect with respect to the Company.

3. APPLICABILITY

India Shelter shall enter into any contract or arrangement with a related party only post consent
of the Board of Directors given by a resolution at a meeting of the Board with respect to the
following or as may be prescribed under Section 188 of the Companies Act, 2013—

(a) sale, purchase or supply of any goods or materials;

(b) selling or otherwise disposing of, or buying, property of any kind;
(c) leasing of property of any kind;

(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

)
)
)
(d) availing or rendering of any services;
)
()

(9) underwriting the subscription of any securities or derivatives thereof, of the company:

Where any contract or arrangement is entered into by a director or any other employee, without
obtaining the consent of the Board or approval by a resolution in the general meeting 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, such contract or
arrangement shall be voidable at the option of the Board or, as the case may be, of the
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shareholders and if the contract or arrangement is with a related party to any director, or is
authorised by any other director, the Directors concerned shall indemnify the company against
any loss incurred by it.

However, a transaction entered into by India Shelter in its ordinary course of business other
than transactions which are not on an arm’s length basis shall not be covered under the ambit of
the Policy.

4. OBJECTIVES

This Policy is intended to ensure due and timely identification, approval, disclosure and
reporting of transactions between India Shelter and any of its Related Parties in compliance
with the applicable laws and regulations as may be amended from time to time.

The provisions of this Policy are designed to govern the approval process and disclosure
requirements to ensure transparency in the conduct of Related Party Transactions in the best
interest of India Shelter and its shareholders and to comply with the statutory provisions in this
regard.

5. DEFINITIONS

In this Policy, unless the context otherwise requires, following are the definitions:

a) “Act” means Companies Act, 2013 and rules made thereunder, as amended from time to
time.

b) “Arm’s Length Transaction” means a transaction between two related parties that is
conducted as if they were unrelated, so that there is no conflict of interest

c) “Board” means the Board of Directors of the Company.

d) “Committee” means Audit Committee of the Company as constituted or reconstituted by
the Board.

e) “Company” means India Shelter Finance Corporation Limited.

f) “Directors” means Directors appointed by the Board including executive, non-executive
and independent directors.

g) “Ordinary course of business” means the usual transactions, customs and practices
undertaken by the Company to conduct its business operations and activities and
includes all such activities which the company can undertake as per Memorandum &
Articles of Association. The Board and Audit Committee may lay down the principles for
determining ordinary course of business in accordance with the statutory requirements
and other industry practices and guidelines.

h) “INDEPENDENT DIRECTOR” means a director referred to in Section 149 (6) of the
Companies Act, 2013.
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“KMP” or “KMPs” means the following key managerial personnel:

Chief Executive Officer and / or Managing Director or Manager of the Company;

Chief Financial Officer of the Company;

Company Secretary of the Company;

Whole Time Director of the Company;

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

Such other officer as may be prescribed.

“Member” means a Director of the Company appointed as member of the Committee.
“‘Material Related Party Transaction” means a transaction with a Related Party if the
transactions to be entered into individually or taken together with previous transactions
during a financial year, exceeds the limits as mentioned in schedule | of this policy:

“Material Modifications” means any change in the terms of a related party transaction
which results in change in the value of the transaction by 20% or more, of the approved
value of the transaction during a financial year.

“RBI Guidelines” means and includes Reserve Bank of India (Non-Banking Financial
Companies — Credit Risk Management) —Directions, 2026, including amendment
thereof, RBI Naotifications, Circulars and other such communications thereto

“Relative” with reference to a Director or KMP means persons as defined under the
Companies Act, 2013 and rules prescribed thereunder.

‘Related Party” have the same meaning as defined under Section 2(76) of
Companies Act, 2013 read with Regulation 2(1)(zb) of the Securities and Exchange Board
of India (Listing Obligations And Disclosure Requirements) Regulations, 2015 and Reserve
Bank of India (Non-Banking Financial Companies-Credit Risk Management) Directions,
2025 and any amendments thereof.

p)‘Personal Loans’ refer to loans given to individuals and consist of (a) consumer credit, (b)
education loan, (c) loans given for creation/ enhancement of immovable assets (e.g.,

housing, etc.), and (d) loans given for investment in financial assets (shares, debentures,

etc.) as defined under Banking Statistics (Harmonised Definitions). However, personal loans
shall exclude loans for investments in financial assets.

q) "Related Party Transaction" have the meaning as defined under Regulation 2(1)(zc) of

the Securities and Exchange Board of India (Listing Obligations And Disclosure
Requirements) Regulations, 2015 involving transfer of resources, services or obligations
between a listed entity and a related party, regardless of whether 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, including but not limited to the following —

i) sale, purchase or supply of any goods or materials;

ii) selling or otherwise disposing of, or buying, property of any kind;

iii) leasing of property of any kind;

iv) availing or rendering of any services;

v) appointment of any agent for purchase or sale of goods, materials, services,
property;

vi) appointment to any office or place of profit in the company

vii) underwriting the subscription of any securities or derivatives thereof, of the

company
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r) “Senior Management Personnel / Senior Management” means personnel of the
company who are members of its core management team excluding Board of
Directors comprising all members of management one level below the executive directors,
including the functional and departmental heads.

s) “Subsidiary” shall mean a subsidiary as defined under Section 2(87) of the Companies

Act.

t) ‘Lending’ in the context of a ‘related party’ shall mean extending funded or/ and non-fund-
based credit facilities to related parties. While investments in debt instruments of related
parties shall be covered for this purpose, equity investments shall be excluded.

u) ‘Committee on lending to related parties’ shall mean a committee of the Board of the
NBFC entrusted with sanctioning of loans to related parties. NBFCs may also identify any
existing Committee, other than the Audit Committee, for this purpose.

v) ‘Related Person’ with respect to a NBFC 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 NBFC; or
(b) owns more than five per cent of paid-up equity share capital of the NBFC or can, either
singly or jointly, exercise more than five per cent of the voting rights of the NBFC on
account of either ownership or voting agreement or through shareholders’ agreement or
through any other arrangement; or (c) can, through an agreement with the NBFC,
nominate a director to its Board; or (d) is either singly or jointly, in control of the NBFC

w) ‘Contract or arrangement’ shall have the same meaning as specified in Section
188(1)(a) to (g) of the Companies Act, 2013.

x) ‘Control’ shall have the same meaning as assigned to it under Section 2(27) of the
Companies Act, 2013.

y) Director of an NBFC or any other entity’ shall mean a director appointed/elected to the
Board of the entity.

z) ‘Entity’ in the context of a ‘related party’ shall mean a ‘person’ other than an individual and
a Hindu Undivided Family.

aa) ‘Person’ shall have the same meaning as assigned to it under Section 3 (23) of Part | of
Insolvency and Bankruptcy Code (IBC), 2016.

bb) ‘Promoter’ shall have the same meaning as assigned to it under Section 2(69) of the
Companies Act, 2013 read with Regulation 2(1)(o0) of Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018.
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6.INTERPRETATION

Unless the context otherwise requires, words and expressions used in this policy and not
defined herein but defined in the Companies Act, 2013 or NHB Act, 1987, RBI/NHB
Directions, Notifications, Circulars or guidelines as may be amended from time to time shall
have the meaning respectively assigned to them therein.

7.DEALING WITH RELATED PARTY TRANSACTION

7.1 Each Director and Key Managerial Personnel is responsible for providing advance notice to
the Board or Audit Committee of any potential Related Party Transaction involving
himself/herself or their relatives, including any additional information about the transaction that
the Board or Audit Committee may request. The Board shall record the disclosure of Interest;
and the Audit Committee will determine whether the transaction does, in fact, constitute a
Related Party Transaction requiring compliance with this policy

7.2 The Notice of any potential Related Party transaction shall be intimated to the Board/
Committee, well in advance so that the Board/ Committee have adequate time to review the
transaction.

7.3 All related party transaction and subsequent material modification shall require prior
approval of the Audit Committee/ Board. However, in cases where transaction has been done
inadvertently or due to requirement of urgency the Audit Committee / Board may ratify the
decision. However, this ratification should be done within 3 months of the date of the
transanction or in the immediate next meeting of the audit committee, whichever is earlier,
subject to the following condition, otherwise the transaction shall be voidable at the option of
Board / Committee and if the transaction is with a related party to any director or is authorized
by any other director, the director(s) concerned shall indemnify the company against any loss
incurred by it

(a) 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.

(b) the transaction is not material in terms of the provisions of sub-regulation (1) of this
regulation;

(c) rationale for inability to seek prior approval for the transaction shall be placed before the
audit committee at the time of seeking ratification;

(d) 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;

(e) any other condition as specified by the audit committee.

7.4 Audit Committee shall review, at least on a quarterly basis, the details of Related Party
Transaction entered into by India Shelter pursuant to each of the approval given.
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7.5 Related Party Transaction which are neither in the ‘Ordinary Course of Business’ nor
at ‘arm’s length price’ and exceeds the threshold under section 188 of the companies Act, 2013
shall also require prior approval of the shareholders through resolution.

7.6 No members of the Company shall vote in a special resolution where related party
contract or arrangement is being considered if such a member is a Related Party in
Contract or Arrangement which is being considered.

7.7 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 approval of the audit committee provided that the same is not material
in terms of the provisions of Schedule | of this policy read with applicable regulations.

8.Review and approval of Related Party Transaction

1. Audit Committee

All Related Party Transactions covered under this policy (including all prospective transactions)
and subsequent Material Modifications shall require prior approval of the Audit Committee. Only
those members of the Audit Committee, who are independent directors, shall approve Related
Party Transactions.

The Company shall provide to the Committee all relevant material information of all Related
Party Transaction(s) in compliance with Companies Act and SEBI Listing Regulations.

In determining whether to approve a Related Party Transaction, the Committee will consider the
following factors, among others, to the extent relevant to the Related Party Transaction:

() Whether the terms of the Related Party Transaction are fair and on arm’s length basis to
the Company and would apply on the same basis if the transaction did not involve a
Related Party;

(i) Whether the Related Party Transaction would affect the independence of the Director/KMP;

(i) Whether the proposed Transaction includes any potential reputational risk issues that may
arise as a result of or in connection with the proposed transaction; and Directors, Key
Managerial Personnel’s or other Related Party’s interest in the Transaction and the ongoing
nature of any proposed relationship and any other factors the Board/Committee deems
relevant.

(iv) Whether there are any compelling business reasons / rationale for the Company to enter
into the Related Party Transaction and the nature of alternative transactions, if any.

Subject to the provisions of the applicable laws, the Audit Committee will have the discretion to
approve/modify/reject/recommend/refer the proposed Related Party Transaction for the
approval of the shareholders, if required.

2. Transactions involving Subsidiaries

i. 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 is a
party but the Company is not a party, shall require prior approval of the Audit Committee if the
value of such transaction exceeds the lower of the following:
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(i) ten percent of the annual standalone turnover of the subsidiary as per the last audited
financial statements of the subsidiary; or

7.8 (ii) the threshold for material related party transactions of the company as specified in
Schedule-1 of this policy, read with applicable regulations.

ii. 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 a listed entity 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) ten percent of the aggregate value of paid-up share capital and securities premium
account of the subsidiary; or

7.9 (ii) the threshold for material related party transactions of listed entity as specified in Schedule-
1 of this policy, read with applicable 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.

iii. However, prior approval of the audit committee of the Company will not be required for a
Related Party Transaction to which the Company’s listed Subsidiary is a party but the
Company is not a party, if regulations 23 and 15(2) of the Listing Regulations are applicable
to such listed Subsidiary.

iv. For Related Party Transactions of unlisted Subsidiaries of a listed Subsidiary of the
Company, the prior approval of the audit committee of the listed Subsidiary shall suffice.

3. Omnibus approval

The Audit Committee may grant omnibus approval for Related Party Transactions proposed to
be entered into by the Company or its subsidiary subject to the following conditions:

(i) The Audit Committee shall lay down the criteria for granting an omnibus approval in line with
this Policy and such approval shall be applicable in respect of Related Party Transactions
which are repetitive in nature and such criteria shall include the following:

a) Maximum value of related party transactions, in the aggregate, which can be allowed under
the omnibus approval mechanism,;

b) Maximum value per related party transaction which can be allowed;

c) Extent and manner of disclosures to be made to the Audit Committee at the time of
seeking omnibus approval;

d) Related party transactions which cannot be covered under the omnibus approval
mechanism.

Based on the aforementioned criteria, the Audit Committee may, in the interest of the conduct
of affairs of the Company, grant omnibus approval for related party transactions that are
repetitive in nature, in accordance with the conditions laid down under the SEBI Listing
Regulations.(i) The Audit Committee shall satisfy itself regarding the need for such omnibus
approval and that such approval is in the interest of the Company;
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(i) Such omnibus approval shall specify
¢ the name of the related party, nature of transaction, period of transaction, maximum
amount of transactions that can be entered into,
¢ the indicative base price/current contracted price and the formula for variation in the
price if any, and such other conditions as the Audit Committee may deem fit;
Where the need for the RPT cannot be foreseen and the aforesaid details are not available,
the Audit Committee may grant omnibus approval for such transactions subject to their value
not exceeding rupees one crore per transaction.

(ii)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;

(iv) Such omnibus approvals shall be valid for a period not exceeding one year and shall require
fresh approvals after the expiry of one year.

(v) Transactions of the following nature shall be outside the purview of the omnibus approval
mechanism:

Transactions that are not in the ordinary course of business or not at arm’s Length.
Transactions that are not repetitive or unforeseen in nature.

Transactions exceeding the threshold limits specified for omnibus approval.
Inter-corporate loans given/taken to/from related parties and purchase/sale of
investments from/to related parties.

e. Transactions in respect of the sale or disposal of an undertaking.

f. Any other transaction as may be specified by the Audit Committee.

cooTo

4. Board of Directors

Subject to applicable regulations, the following RPTs shall require additional, prior approval of
Board of Directors:

(i) All transactions between the Company and its Related Parties which are not in the Ordinary
Course of Business or not proposed to be executed as an Arm’s length transaction.

(i) Transactions which in the opinion of the Audit Committee, need special consideration /
determination by the Board.

(i) Whether the Related Party Transaction is in the nature of conflict of interest for any Director
or Key Managerial Personnel of the Company, taking into account the size of the
Transaction, the overall financial position of the Director or other Related Party, the direct or
indirect nature of the discussion and voting when such transaction is being considered.

5. Material Related Party Transaction and subsequent Material Modifications

() All Material Related Party transactions and any subsequent Material Modification
thereto, shall require shareholders’ prior approval by a resolution.

(i) No Related Party will be allowed to vote to approve such resolutions whether the entity is
a Related Party to the particular transaction or not.

(i) Prior approval of the shareholders of the Company shall not be required for a Related
Party Transaction to which the listed Subsidiary is a party but the Company is not a party,
if Regulations 23 and 15(2) of the Listing Regulations are applicable to such listed
Subsidiary.

(iv) For Material Related Party Transactions and subsequent Material Modifications of
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unlisted Subsidiaries of a listed Subsidiary of the Company, the prior approval of the
shareholders of the listed Subsidiary shall suffice.

(v) The requirement specified above shall not apply in respect of a resolution plan approved
under Section 31 of the Insolvency Code, subject to the event being disclosed to the
recognized stock exchanges within one day of the resolution plan being approved.

(vi) The omnibus approval granted by the shareholders for material related party transactions
in 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.

(vi) In case of omnibus approvals for material related party transactions, granted by
shareholders 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.

9.DISCLOSURE

The Company shall disclose the particulars of (a) loan to related party and (b) contracts or
arrangements entered with the Related Parties in such form and manner as may be required
under the provisions of the Act and rules made thereunder as per Annexure 1.

The details of this policy and the evaluation criteria as applicable shall be disclosed in the
Annual Report as part of the Board's Report therein and shall also be displayed on the
website of the Company.

The Company shall submit to the stock exchanges disclosures of Related Party Transactions
in the format as specified by SEBI from time to time and publish the same on its website.

10. Review

The Board shall review this Policy at least annually.

11. Inconsistency with the applicable law

In the event of any inconsistency between this Policy and the applicable laws, the applicable
laws (as existing on the date of the concerned transaction) shall prevail.

Schedule-1

Consolidated Turnover of Listed Entity Threshold
Threshold
(' Up to ¥ 20,000 Crore 10% of the annual consolidated turnover of
the listed entity

(1) More than % 20,000 Crore to upto X 2000 Crore + 5% of the annual
40,000 Crore consolidated turnover of the listed entity
above %20,000 Crore
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(1) More than % 40,000 Crore

3000 Crore + 2.5% of the annual
consolidated turnover of the listed entity
above %40,000 Crore or %5000 Crores,
whichever is lower.

*For the purpose of computing the thresholds stated above, the annual consolidated turnover of
the listed entity shall be determined based on the last audited financial statements of the listed

entity.

lllustration 1. For listed entities in (ll)

If the annual consolidated turnover of a
listed entity is ¥ 30,000 Crore

%2000 Crore + 5% of the remaining
%10,000 Crore = 32,500 Crore

lllustration 2. For listed entities in (lll)

If the annual consolidated turnover of a
listed entity is ¥ 50,000 Crore

¥3000 Crore + 2.5% of the remaining
%10,000 Crore = %3,250 Crore

lllustration 3. For listed entities in (lll)

If the annual consolidated turnover of a listed
entity is ¥ 1,50,000 Crore

¥3000 Crore + 2.5% of the remaining
%1,10,000 Crore = 35,750 Crore

However, threshold for material related party
transaction would be 5,000 Crore as it is
lower than 5,750 Crore.
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(Amount in X crore)

Sl No.

Particulars

Previous [Current
Year Year

A. Loans to Related Parties

Aggregate value of loans sanctioned to related parties during the
year

Aggregate value of outstanding loans to related parties as on 31st
March

Aggregate value of outstanding loans to related parties as a
proportion of total credit exposure as on 31st March

Aggregate value of outstanding loans to related parties which are
categorized as:

(i) Special Mention Accounts as on 31st March

(ii) Non-Performing Assets as on 31st March

5

Amount of provisions held in respect of loans to related parties as on
31st March

B. Contracts and Arrangements involving Related Parties

6

Aggregate value of contracts and arrangements awarded to related
parties during the year

7

Aggregate value of outstanding contracts and arrangements involving

related parties as on 31st March
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