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Version Date of Reason for adoption/change Approving
adoption/renewal/imple Authority
mentation
1 March 12, 2019 Pursuant to RBI guidelines and | Board of Directors
Companies Act, 2013
2 March 17, 2020 Annual Review Board of Directors
3 March 9, 2021 Annual Review Board of Directors
4 March 10, 2022 Annual Review Board of Directors
5 March 23, 2023 Annual Review Board of Directors
6 March 12, 2024 Inclusion of timeline for review | Board of Directors
of related party transactions
7 March 18, 2025 Annual Review Board of Directors
8 June 27, 2025 Inclusion of provisions for Board of Directors
omnibus approval
9




1. Introduction and Background:

The Companies Act, 2013 including any amendments or modifications thereto together with
the rules issued thereunder; 2. Circular on ‘Scale Based Regulation (SBR): A Revised
Regulatory Framework for NBFCs’' dated October 22, 2021 ("Scale Based Regulations”)
issued by the Reserve Bank of India (“RBI”) and as updated from time to time and Master
Direction - Reserve Bank of India (Non-Banking Financial Company -Scale Based
Regulations) Directions, 2023 dated October 19, 2023 ("SBR Master Directions”) issued by
the RBI and as updated from time to time (collectively the “RBI Regulations”) for Non-Banking
Financial Companies and guidelines issued thereunder from time to time to the extent
applicable to loans and advances to related parties directed NBFCs to disclose the policy on
dealing with Related Party Transactions on its website.

In view of the same, InnoVen Capital India Private Limited (“Company”) has adopted the said
Policy which lays down the mechanism to deal with transactions with related party. The Policy
is in compliance with the requirements of the Companies Act, 2013 (“the Act”) and the Rules
made thereunder as amended from time to time.

2. Definitions:

a) “Related Party” is a party as defined in sub-clause (76) of sections 2 of the Act.

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

c) “Material Related Party Transactions” would mean related party transactions as defined
under for contracts or arrangements given under Rule 15 of the Companies (Meetings of
Board and its Powers) Rules, 2014 as amended from time to time, requiring approval from
shareholders.

d) “Related Party Transactions” or “RPTs” means transactions as given under Section 188 of
the Act including rules thereof with Related Party(s).

3. Terms of the Policy:

All RPTs must be referred to the Audit Committee of the Company for approval, irrespective
of its materiality. The Audit Committee shall also approve any subsequent modification in the
RPTs.

The Audit Committee shall consider the following while approving an RPT—

a) Nature of relationship with the related party;

b) Nature, material terms, monetary values and particulars of the contract or arrangement;

¢) Method and manner of determining the pricing and other commercial terms;

d) Whether the transaction is at arm’s length; and

e) Any other information relevant or important for the Audit Committee to take a decision on
the proposed transaction.

The Audit Committee may also grant omnibus approval for RPTs proposed to be
entered into by the Company subject to fulfillment of the following conditions:

a) The Audit Committee shall lay down the criteria for granting the omnibus approval and
such approval shall be applicable in respect of transactions which are repetitive in
nature.

b) The Audit Committee shall satisfy itself about the need for such omnibus approval and
that such approval is in the interest of the Company.



c) Such omnibus approval shall specify (i) the name/s of the related party, nature of
transaction, period of transaction, maximum amount of transaction that can be entered
into, (ii) the indicative base price / current contracted price and the formula for variation
in the price if any and (iii) such other conditions as the Audit Committee may deem fit;

Provided that where the need for RPTs cannot be foreseen and aforesaid details are
not available, Audit Committee may grant omnibus approval for such transactions
subject to their value not exceeding Rs.1 crore per transaction.

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

When any transaction for an amount not exceeding one crore rupees is entered by Director or
officer of the Company without obtaining the approval of the Audit Committee, it has to be
ratified by the Audit Committee within three months from the date of the transaction. If the
transaction is with the related party to any Director or is authorised by any other Director, the
Director concerned shall indemnify the Company against any loss incurred by it.

The Audit Committee shall consider the following factors while specifying the criteria for
making omnibus approval, namely:-

(i) repetitiveness of the transactions (in past or in future);

(i) justification for the need of omnibus approval

The omnibus approval shall provide details of:
(i) the name/s of the related party;
(ii) nature and duration of the transaction;
(iii) maximum amount of transaction that can be entered into;
(iv) the indicative base price or current contracted price and the formula for variation in
the price, if any;
(v) and any other information relevant or important for the Audit Committee to take a
decision on the proposed transaction.

Provided that where the need for Related Party Transactions 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 INR 1 crore per transaction.

The Audit Committee would review on an quarterly basis the details of such Related Party
Transactions entered into pursuant to each of the omnibus approval given.

4. Approval of transactions:

Board

RPTs which are not at arm’s length and which are not in the ordinary course of business would
be approved by the Board.

Shareholders

All Material RPTs would require prior approval of the shareholders, based on recommendation
of the Board, through ordinary resolution passed at the general meeting. 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 an ordinary resolution in the general meeting, it has to be
ratified by the Board or by the shareholders at a meeting, as the case may be, within three
months from the date on which such contract or arrangement was entered into.



5. Exemption:

The approval of the Audit Committee/ Board/ Shareholders is not applicable in case of any
contract or arrangement by a Company with the holding company.

6. Disclosure:

Appropriate disclosures as required under the Act will be made in the Financial Statements,
Board’s Report and such other places as may be specified under law.

7. ldentification of Related Parties:

- The list of Related Parties shall be maintained by the Company Secretary of the
Company. The Company Secretary shall be responsible for periodically updating the
list of related parties, including incorporating changes based on disclosures received
from Directors and Key Managerial personnel (KMPs) of the Company.

8. Review of Related Party Transaction:

Audit Committee and the Board shall review the list of RPTs and status of all the RPTs, on an
annual basis.

9. Review/ Revision of policy:

If at any point a conflict of interpretation / information between the Policy and any regulations,
rules, guidelines, notification, clarifications, circulars, master circulars/ directions issued by
relevant authorities (“Regulatory Provisions”) arises, then interpretation of the Regulatory
Provisions shall prevail.

In case of any amendment(s) and/or clarification(s) to the Regulatory Provisions, the Policy
shall stand amended accordingly from the effective date specified as per the Regulatory
Provisions. The Board reserve(s) the right to alter, modify, add, delete or amend any of the
provisions of the Policy, based on the recommendations of the Audit Committee.



