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CHIRAG SHAH & ASSOCIATES
Company Secretaries
1213, Ganesh Glory, Nr. Jagatpur Crossing,
Besides Ganesh Genesis,
Off. S.G. Highway, Ahmedabad - 382 481.
Ph.: 07940020304, 6358790040141 142

E-mail : chi11 8_min@yahoo.com

Form No. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31.03.2022

[Pursuant to section 204(1) of the Companies Act, 2013 and rule
No.9 of the Companies (Appointment and Remuneration Personnel)

Rules,2014l

To,

The Members,
ADANI HOUSING FINANCE PRIVATE [IMITED
801 Shikhar Complex, Srimali Soc.,

Navrangpura, Ahmedabad 380009

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by ADANI HOUSING FINANCE

PRIVATE LIMITED (hereinafter called the Company). Secretarial Audit was conducted in a

manner that provided us a reasonable basis for evaluating the corporate conducts/statutory
compliances and expreising our opinion thereon.

Based on our verification ofthe 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 by using appropriate lnformation technology tools like virtual data sharing
by way of data room and remote desktop access tools, we hereby report that in our opinion,
the Company has, during the audit period covering the financial year ended on March 31,
2022, complied with the statutory provisions listed hereunder and also that the Company
has proper Board-processes and compliance-mechan ism in place to the extent, in the
manner and subject to the reporting made hereinafter. The physical lnspection or
Verification of documents and records were taken to the extent possible:

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 31't March, 2022
according to the provisions of:

(i). The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made
th e reu nd er;

(iii). The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;



(iv). Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct lnvestment, Overseas Direct Investment
and Externa I Commercial Borrowings;

(v). The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of lndia AcI,7992 ('SEBI Act'):-

a. The Securities and Exchange Board of lndia (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011: Not Applicable to the company during the Audit
period

b. The Securities and Exchange Board of lndia (Prohibition of lnsider Trading)
Regulations, 2015: Not Applicable to the company during the Audit period

d. Securities and Exchange Board of lndia (Share Based Employee Benefits and Sweat
Equity) Regulations,2O2L: Not Applicable to the company during the Audit period

e. The Securities and Exchange Board of lndia (lssue and Listing of Debt Securities)
Regulations, 2Od8:. Not Applicable to the company during the Audit period

f. The Securities and Exchange Board of lndia (Registrars to an lssue and Share Transfer
Agents) ReBulations, 1993 regarding the Companies Act and dealing with client:- Not
Applicable to the company during the Audit period

g. The Securities and Exchange Board of lndia (Delisting of Equity Shares) Regulations,
2009:-Not Applicable to the company during the Audit period;

SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015:- Not
Applicable to the company during the Audit period.

(vi). Laws specifically applicable to the industry to which the company belongs, as

ldentified by the management, that is to say:

National Housing Bank Act, 1987;
The Housing Finance Companies (NHB) Directions,2010;
Guidelines on Know your Customer and Anti-Money Laundering Measures;
Returns to be submitted by Housing Finance Companies;
Guidelines for Asset Liability Management System in Housing Finance Companies;
Housing Finance Companies Corporate Governance (National
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Directions, 2016;
Bank)

c. The Securities and Exchange Board of lndia (lssue of Capital and Disclosure
Requirements) Regulations, 2018: Not Applicable to the company during the Audit
period

h. The Securities and Exchange Board of lndia (Buyback of Securities) Regulations,
2018:-Not Applicable to the company during the Audit period; and



7. Housing Finance Companies -Auditor's Report (National Housing Bank) Directions,
2016;

8. Guidelines on Fair Practices Cod for Housing Finance Companies;

9. Master Direction - Non-Banking Financial Company - Housing Finance Company
(Reserve Bank) Directions, 2021.

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

Secretarial Standards issued by The lnstitute of Company Secretaries of lndia;a

b. The Listing Agreements entered into by the Company with Stock Exchange(s):-

During the period under review the Company has 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 Executive Directors, Non-Executive Directors and lndependent 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.

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, and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the
meetinB and for meaningful participation at the meeting.

Majority decision is carried through while the dissenting members'views are captured and

recorded as part of the minutes.

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

to monitor and ensure

Place: Ahmedabad
Date: 27.O5,2O22

CS Dhwani
Partner

Chirag Shah and Associates
ACS No.43629
C P No.:21737

UDI N : A043629DOOO4O477 O

Peer Review Cer. No.7O4|2O2O

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.

.P.21731
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'Annexure A'

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

Management's Responsibility

1. lt is the responsibility of the management of the Company to maintain secretarial
records, devise proper systems to ensure compliance with the provisions of all

applicable laws and regulations and to ensure that the systems are adequate and

operate effectively.

Auditor's Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards
and procedures followed by the Company with respect to secretarial compliances.

3. We believe that audit evidence and information obtain from the Company's
management is adequate and appropriate for us to provide a basis for our opinion.

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

Disclaimer

5. The Secretarial Audit Report is neither an assurance as to the future viability of the
company nor of the efficacy or effe
conducted the affairs of the Company.

ctiveness with which the manageme

Place: Ahmedabad
Date'i 27.05.2022

CS Dhwa
Partner

Chirag Shah and Associates
ACS No.43629
C P No,:21737

c.P.21731
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To,

The Members
ADANI HOUSING FINANCE PRIVATE TIMITED

801 Shikhar Complex, Srimali Soc.,

Navrangpura, Ahmedabad 380009
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INTRODUCTION 

The Board of Directors (“the Board”) of Adani Housing Finance Pvt. Limited (“the Company” or 
“AHFPL”), has adopted the following Related Party Transaction Policy (“Policy”) with regards to 
any contract or arrangement with a Related Party under the applicable provisions of the 
Companies Act, 2013 read with rules framed thereunder (the “Act”). 

PURPOSE 

 

This Policy is framed as per the requirement of Section 188 and other applicable provisions of the 
Act and the rules framed thereunder and “Housing Finance Companies –Corporate Governance 
(National Housing Bank) Directions, 2016” issued by the National Housing Bank (NHB) vide 
Notification No. NHB.HFC.CG-DIR.1/MD&CEO/2016 dated 09th February 2017 and intend to 
ensure the proper approval and reporting of Transactions between the Company and its Related 
Parties. Such Transactions are appropriate only if they are in the best interest of the Company and 
its Members. 

DEFINITIONS 

 

“Turnover”; as mentioned in the Companies Act, 2013 

 

“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; 

 

“Associate” means an enterprise in which the Company has a significant influence, but which is not 
a subsidiary company of the Company having such influence and includes a joint venture company 
and the term “Associate Company” shall be interpreted accordingly. For the purpose of this 
definition, “Significant Influence” means control of at least twenty percent of total share capital, or 
of business decisions under an agreement. 

“Audit Committee” or “Committee” means Committee of Board of Directors of the Company 

constituted under provisions of the Companies Act, 2013; 

“Board” means Board of Directors of the Company; 

“Company Secretary” means a person who is appointed by the Company to perform the functions 
of the Company Secretary under provisions of the Companies Act, 2013; 

“Key Managerial Personnel” means – 
 
 
(a) the Chief Executive Officer or the Managing Director or the Manager; 

(b) the Company Secretary; 

(c) the Whole - Time Director(s); 

(d) the Chief Financial Officer; 
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(e) such other officer as may be prescribed under Section 2(51) of the Companies Act, 2013. 
 

“Material Related Party Transaction” means a transaction with a Related Party in relation to – 

 

i. sale, purchase or supply of any goods or materials, directly or through appointment of 
agent amounting to 10% or more of the Turnover of the Company.  

ii. 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. 

iii. leasing of property of any kind amounting to 10% or more of the Turnover of the 
Company 

iv. availing or rendering of any services, directly or through appointment of agent, 
amounting to 10% or more of the Turnover of the Company. 

 “Net worth” means net worth of the Company computed in accordance with Section 2(57) of the 
Companies Act, 2013 based on the Audited Financial Statements of the preceding Financial Year; 

“Policy” means Related Party Transaction Policy;  

“Related Party” means - person prescribed under Section 2(76) of the Companies Act, 2013; 

“Specified Related Party Transaction” means transaction with a Related Party if the transaction(s) 
to be entered into, other than transactions entered into by the Company in its ordinary course of 
business and the same are on an arm’s length basis, is in relation to— 

(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; 

(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 Transaction” means any transactions directly or indirectly with Related Parties and 
it also includes Transactions as specified under clause (a) to (g) of sub-section (1) of Section 188 of 
the Companies Act, 2013; 

“Relative” means relative as defined under Section 2(77) of the Companies Act, 2013 and includes 
anyone who is related to another in any of the following manner – 

(a) they are members of a Hindu Undivided Family ; 

(b) they are husband and wife ; 

(c) father (including step-father) 

(d) mother (including step-mother) 

(e) son (including step-son) 

(f) son’s wife 
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(g) daughter 

(h) daughter’s husband 

(i) brother ( including step-brother); or 

(j) sister (including step-sister) 

 

“Transaction” with a Related Party shall be construed to include any contract or arrangement or 
transaction, whether single or as a group of transaction and for the purpose of applying 
thresholds laid down in this Policy it shall include previous transaction(s) during the financial year 
with the said Related Party. 

APPROVAL OF TRANSACTION 

Approval of the Audit Committee 

 

All Related Party Transactions must be reported to the Audit Committee/ Board and referred for 
prior approval by the Committee. Where any Director is considered interested in any transaction 
with Related Party, such Director shall not be present at the meeting during discussions and voting 
on the subject matter of the resolution relating to such transaction. 

To review a Related Party Transaction, the Committee will be provided with all relevant material 
information of the Related Party Transaction, including the terms of the transaction, the business 
purpose of the transaction, the benefits to the Company and to the Related Party, and any other 
relevant matters. In determining whether to approve a Related Party Transaction, the Committee 
will consider the factors provided in the Companies Act, 2013.  

The Audit Committee may make omnibus approval for related party transactions which are 
repetitive in nature subject to the following conditions: 

 

• The Audit Committee shall satisfy itself on the need for omnibus approval and that such 
approval is in the interest of the Company; 

 

• The omnibus approval shall contain the name of the related party(ies), nature and duration of 
the transaction, maximum amount of transaction that can be entered into, the indicative base 
price or current contracted price and the formula for variation in the price, if any, and such 
other conditions, as the Audit Committee may deem fit; 

 

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

• Omnibus approval shall be valid for a period not exceeding 1 (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. 
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• The Audit Committee shall review the related party transactions entered into by the Company, 
from time to time, pursuant to each of the omnibus approval; 

 

Approval of the Board of Directors of the Company 

In case any related party transactions are referred by the Committee to the Board for its approval 

due to the transaction being (i) not in the ordinary course of business, or (ii) not at an arm’s length 

price, the Board will consider such factors as, nature of the transaction, material terms, the manner 

of determining the pricing and the business rationale for entering into such transaction. On such 

consideration, the Board may approve the transaction or may require such modifications to 

transaction terms as it deems appropriate under the circumstances. Any member of the Board who 

has any interest in any related party transaction will rescue himself and abstain from discussion and 

voting on the approval of the related party transaction  

Approval of the Shareholders of the Company 

 

If a related party transaction is (i) a material transaction or (ii) not in the ordinary course of business, 
or not at arm’s length price and exceeds certain thresholds prescribed under the Companies Act, 
2013, it shall require shareholders’ approval. In such a case, any member of the Company who is a 
related party, shall not vote on resolution passed for approving such related party transaction. 

IDENTIFICATION OF RELATED PARTIES 

 

Every Director and Key Managerial Personnel is responsible to declare any person or entity that 
would be regarded as Related Party for the Company in accordance with this Policy on account of 
his/her being Director or Key Managerial Personnel of the Company. Such declaration shall include 
disclosure of his/her (and his/her relative’s) concern or interest in any company or companies or 
bodies corporate, firms or such other association of individuals which shall include the 
shareholding, directorship, membership, partnership, etc. 

IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTIONS 

 

Every officer of the Company entrusted with the authority to enter into any transaction shall be 
responsible for providing notice to the Board or Audit Committee, through the Company Secretary 
Department of the Company of any potential Related Party Transaction involving the Company. 
The Board / Audit Committee, through the Company Secretary Department of the Company, will 
determine whether the Transaction does, in fact, constitute a Related Party Transaction requiring 
compliance with this Policy. 

The Company will try and ensure that notice of any potential Related Party Transaction is given 
well in advance, so that the Audit Committee / the Board has adequate time to obtain and review 
information about the proposed Transaction. 
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RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY  

In the event the Company becomes aware of a Related Party Transaction with a Related Party that 
has not been approved under this Policy prior to its consummation, the matter shall be reviewed by 
the Committee / Board. The Committee / Board shall consider all of the relevant facts and 
circumstances regarding the Related Party Transaction, and shall evaluate all options available to 
the Company, including ratification, revision or termination of the Related Party Transaction. The 
Committee / Board shall also examine the facts and circumstances pertaining to the failure of 
reporting such Related Party Transaction to the Committee under this Policy, and shall take any 
such action it deems appropriate. 

 

In any case, where the Committee / Board determines not to ratify a Related Party Transaction 
that has been commenced without approval, the Committee / Board, as appropriate, may direct 
additional actions including, but not limited to, immediate discontinuation or rescission of the 
transaction. In connection with any review of a Related Party Transaction, the Committee / Board 
has authority to modify or waive any procedural requirements of this Policy. 

 

EXCEPTIONS 

 

Approval of Audit Committee/ Board of Directors/ Members under this Policy shall not be required 
if the transaction(s) is in the Company’s ordinary course of business and the same is on an arm’s 
length basis. 

 

LIMITATION AND AMENDMENT  

 

In the event of any conflict between the provisions of this Policy and of the Act any other statutory 
enactments, rules, provisions of such Act or statutory enactments, rules shall prevail over this 
Policy. Any subsequent amendment / modification in Act and/or applicable laws in this regard shall 
automatically apply to this Policy. 










































































































































