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1. INTRODUCTION  

 
PNB Housing Finance Limited (‘the Company’) is a public limited company incorporated on 
November 1, 1988 under the Companies Act, 1956 (Corporate Identity Number 
L65922DL1988PLC033856).  The Company is registered as a Housing Finance Company with 
the National Housing Bank (NHB) under the NHB Act, 1987. 

The Securities and Exchange Board of India (“SEBI”) have significantly revised the framework 
governing Related Party Transactions entered into by the Companies. The SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) 
requires a Company to adopt a policy on materiality of Related Party Transactions and on dealing 
with Related Party Transactions.  

In view of the above, the Board of Directors (“Board”) of the Company has adopted the Policy 
on Related Party Transactions (“Policy”).  

 
2. OBJECTIVE OF THE POLICY  

 
The objective of this Policy is to set out:  

a. Materiality of Related Party Transactions and;  
b. Manner of dealing with the transactions between the Company and its Related Parties in 

accordance to the Act and Regulation 23 of the SEBI Listing Regulations. 
 

3. DEFINITIONS 
 

a) ‘Act’ means the Companies Act, 2013, as amended from time to time. 
 

b) ‘Arm’s Length Transaction’ means a transaction between the Company and its Related 
Party(ies) that is conducted as if they are unrelated, so that there is no conflict of interest. 
 

c) ‘Audit Committee’ means Audit Committee of Board of Directors of the Company constituted 
under provisions of the Act and SEBI Listing Regulations.  
 

d) ‘Board of Directors’ or ‘Board’ means Board of Directors of the Company as constituted 
from time to time. 

 
e) ‘Company’ means PNB Housing Finance Limited. 
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f) ‘Compliance Officer’ may be a Company Secretary of the Company or any other person as 
may be authorized by the Board for this purpose. 

 
g) ‘Material Related Party Transaction’ means transaction with a Related Party if the 

transaction(s) to be entered into individually or taken together with previous transactions 
during a financial year, exceeds ten percent of the annual consolidated turnover of the 
Company as per the last audited financial statements of the Company.  
 
In addition to the above, a transaction involving payments made to a Related Party with 
respect to brand usage or royalty shall also be considered material if the transaction(s) to be 
entered into individually or taken together with previous transactions during a financial year, 
exceed two percent of the annual consolidated turnover of the Company as per the last 
audited financial statements of the Company. 

  
h) ‘Related Party(ies)’ shall have the same meaning as defined under the Act and SEBI Listing 

Regulations including all amendments and modifications thereof from time to time. 
 
In case any person or entity which is not a related party to the Company under the Act or 
under SEBI Listing Regulations but such person or entity belongs to promoter or promoter 
group of the Company and holds 20% or more of shareholding in the Company then person 
or entity shall be deemed to be a related party of the Company. 
 

i) ‘Related Party Transaction’ means a transaction involving transfer of resources, services or 
obligations between the Company and its Related Party, whether a price is charged or not. 
 
A transaction with a Related Party shall be construed to include a single transaction or a group 
of transactions in a contract. 
 

j) ‘SEBI Listing Regulations’ mean the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 including any amendments thereof.  
 

k) “Specified Transaction” means the transaction which has been specified in Section 188 of 
the Act. 

 
l) ‘Stock Exchange’ means the stock exchange where equity shares of the Company are listed.  

 
Unless the contrary is apparent from context, words and expressions used and not defined in 
this Policy shall have the same meaning as contained in the Act read with rules made thereunder, 
the SEBI Listing Regulations or any other cognate statute. 

4. MANNER OF DEALING WITH RELATED PARTY TRANSACTION 
 

4.1. Identification of Related Parties and Related Party Transactions: 
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1. Every Director and/or Key Managerial Personnel of the Company shall disclose to the 

Company Secretary of the Company in form MBP-1, at the time of his appointment, in 
beginning of every financial year and wherever there is any changes in the disclosures so 
made, about all persons, entities, firms, or other organizations in which he/ she is interested, 
whether directly or indirectly. 

 
2. The Chief Financial Officer will be responsible for providing prior notice to the Company 

Secretary of any potential Related Party Transaction. He will also be responsible for providing 
additional information about the transaction that may be required, for placing before the Audit 
Committee, the Board or shareholders, as the case may be. 

 
3. The suggested details and list of records and supporting documents which are required to be 

provided to the Audit Committee or Board of the Company for the proposed Related Party 
Transaction are provided in Annexure to this Policy. 

 
4. If required, the Company may refer any potential Related Party Transaction to any external 

legal consultant/ expert for obtaining his/ her opinion on any legal/ regulatory issues involved 
in the potential Related Party Transaction and the outcome or opinion of such exercise shall 
be brought to the notice of the Audit Committee. 

 
4.2. Approval Mechanism for Related Party Transaction 

 
4.2.1. Approval by the Audit Committee  

 
All Related Party Transactions shall require PRIOR approval of the Audit Committee.  

Omnibus approval of Related Party Transactions: 

In the case of repetitive transactions which are in the normal course of business of the Company, 
the Audit Committee may grant omnibus approval. While granting omnibus approval, the Audit 
Committee shall satisfy itself on the need for omnibus approval for transactions of repetitive 
nature and such approval shall be in the interest of the Company.  

Criteria for making the omnibus approval:  

The Audit Committee shall, after obtaining approval of the Board of Directors, specify the criteria 
for making the omnibus approval which shall inter alia include the following, namely:-   

a. maximum value of the transactions, in aggregate, which can be allowed under the 
omnibus route in a year;    

b. the maximum value per 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;    



 

9th Floor Antriksh Bhawan, 22 K G Marg, New Delhi‐110001 
CIN: L65922DL1988PLC033856 

 

Page 5 of 10 
 

d. review, at such intervals as the Audit Committee may deem fit, Related Party Transaction 
entered into by the Company pursuant to each of the omnibus approval made;   

e. transactions which cannot be subject to the omnibus approval by the Audit Committee.    

The omnibus approval granted by the Audit Committee shall indicate the following:- 

a. name of the Related Party(ies);  
b. nature and duration of the transaction;  
c. maximum amount of transaction that can be entered into;  
d. the indicative base price or current contracted price and the formula for variation in the 

price, if any; and  
e. any other information relevant or important for the Audit Committee to take a decision on 

the proposed transaction:   

Where need of the Related Party Transaction cannot be foreseen and above details are not 
available, the Audit Committee may grant omnibus approval subject to the value per transaction 
shall not exceed by Rs.1,00,00,000/- (Rupees One Crore Only).  

Provided that in case of transaction, other than Specified Transactions, and where Audit 
Committee does not approve the transaction, it shall make its recommendations to the Board:  

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

The omnibus approval provided by the Audit Committee shall be valid for a period not exceeding 
one year and shall require fresh approval after the expiry of such financial year.   

4.2.2. Approval by the Board  
 
The Board shall approve the Related Party Transaction if: 

a. it is a Specified Transaction with such Related Party(ies) as defined under Section 2(76) of 
the Act and aforesaid transaction is not in the ordinary course of business or not at Arm’s 
Length Basis; or 

b. the Audit Committee determines that a Related Party Transaction should be brought before 
the Board; or  

c. the Board in any case elects to review any Related Party Transaction suo moto. 

Provided that in case of a transaction falling under Point no. (a) above, prior approval of the 
Board shall be required.  

4.2.3. Approval by the Members 
 

A. The prior approval of the shareholders by way of an ordinary resolution shall be required in 
respect of Specified Transaction(s) with Related Party(ies) as defined under Section 2(76) of 
the Act and exceeds the following threshold limits; 
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S. 
No. 

Nature of the Transaction Threshold Limit 

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 or Rs. 100 crore, whichever is lower. 

ii. Selling or otherwise disposing of or 
buying property of any kind, directly or 
through appointment of agent. 

Amounting to 10% or more of the net worth of 
the Company or Rs. 100 crore, whichever is 
lower. 

iii. Leasing of property of any kind. Amounting to 10% or more of the turnover or 
10% or more of the net worth of the Company, 
or Rs. 100 crore, whichever is lower. 
 

iv. Availing or rendering of any services, 
directly or through appointment of agent. 

Amounting to 10% or more of the turnover of the 
Company or Rs. 50 crore, whichever is lower.  
 

v. Appointment of any Related Party to any 
office or place of profit in the Company, 
its subsidiary company or associate 
company. 
 

Monthly remuneration exceeding two and half 
lakh rupees. 

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

Remuneration for underwriting exceeding 1% of 
the net worth of the Company. 

 
The limits specified in point no. (i) to (iv) above shall apply for transaction or transactions to be 
entered into either individually or taken together with the previous transactions during a financial 
year. 

The turnover or net worth as mentioned in point no. (i) to (iv) above shall be computed on the 
basis of audited financial statement of the Company on standalone basis for the preceding 
financial year.  

Provided further that no member of the company shall vote on above stated ordinary resolution, 
to approve any contract or arrangement which may be entered into by the Company, if such 
member is a related party: 

B. All Material Related Party Transactions shall require approval of the shareholders by way of an 
ordinary resolution. No Related Party(ies) shall vote to approve such resolutions whether the 
entity is a related party to the particular transaction or not.  
 

4.3. Consideration by the Audit Committee/ Board in approving the proposed transactions 
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The Audit Committee/ Board shall take into account all relevant facts and circumstances 
including the terms of the transaction, purpose of the transaction, benefits to the Company and 
benefit to the Related Party and any other relevant matters.  

The Audit Committee/ Board shall, inter-alia, consider the following factors to the extent relevant 
to the transaction:  

a) Whether the terms of the Related Party Transaction are in the ordinary course of the 
Company’s business and are on an arm’s length basis;  

b) Whether there are any compelling business reasons for the Company to enter into the 
Related Party Transaction and the nature of alternative transactions, if any;  

c) Whether the Related Party Transaction includes any potential reputational risks that may 
arise as a result of or in connection with the proposed transaction; and  

d) Whether the Related Party Transaction would affect the independence or present a conflict 
of interest for any Director or Key Managerial Personnel of the Company.  
 

4.4. Related party transactions not previously approved 

In the event of any Director, Key Managerial Personnel or any other employee becoming aware 
of any Related Party Transaction(s) that has been omitted to be approved by the Audit 
Committee/ Board/ Members, as the case may be or is in deviation of this Policy, such person 
shall promptly inform to the Company Secretary about such transaction and such transaction 
shall be placed before the Audit Committee, Board or members, as may be required in 
accordance with this Policy for review and approval. The Audit Committee, Board or members, 
as the case may be, shall consider all relevant facts and circumstances and may decide 
necessary actions as it may consider appropriate including ratification, revision, or termination of 
such transaction. 

 

5. DISCLOSURES 
 

i. As required under Section 188 of the Act read with the Rules made thereunder, all the 
Specified Transactions with related party(ies) as defined under the Act, which are not on 
arm’s length basis or are material in nature, shall be disclosed in the Board’s Report of 
the Company.  

ii. The Company Secretary shall also make necessary entries in the Register of Contracts 
or Arrangement required to be maintained under the Act. 

iii. Details of all Material Related Party Transactions with its Related Parties shall be 
disclosed in the quarterly compliance report on corporate governance as per the 
provisions of SEBI Listing Regulations.  

iv. In addition to the above, on and after April 01 2019, Company shall submit within 30 days 
from the date of publication of its standalone and consolidated financial results for the 
half year, disclosures of Related Party Transactions on a consolidated basis, in the format 
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specified in the relevant accounting standards for annual results to the stock exchanges 
and publish the same on its website. 

 

6. NON APPLICABILITY  
 
Notwithstanding anything contained anywhere else in this policy, following shall be exempted 
from the purview of this policy: 

a) Approval of Audit Committee 

Approval of Audit Committee shall not be required for any transaction which have been entered 
into by the Company with its wholly owned subsidiary of whose accounts are consolidated with 
Company and placed before the Annual General Meeting for approval. Provided that approval of 
Audit Committee shall be required in case of Specified Transaction between the Company and 
its wholly owned subsidiary company. 

b) Approval of Board 

Approval of Board of Directors shall not be required for the transaction entered into by the 
Company with its wholly owned subsidiary or with any other party, if such transaction is in the 
ordinary course of business and on an arm’s length basis. 

Provided that in case of transaction, other than Specified Transactions, and where Audit 
Committee does not approve the transaction, it shall make its recommendations to the Board 
then the Board shall review and approve such transaction. 

c) Approval of members  
 
Approval of members shall not be required in following cases: 

i. Any transactions entered into by the Company with its wholly owned subsidiary whose 
accounts are consolidated with the Company and placed before the shareholders at the 
general meeting for approval; or 

ii. Any transaction entered into by the Company in its ordinary course of business and on 
Arm’s Length Basis. However, approval of members shall be required in case of Material 
Related Party Transaction irrespective of the fact that such transactions is in ordinary 
course of business and on an arm’s length basis. 

 
7. POLICY REVIEW AND DISSEMINATION  

This Policy shall be reviewed by the Board at least once every three years and updated 
accordingly. However, Board shall have discretion to review this Policy at any point of time 
whenever they may deem fit and necessary to do the same.  

The Company shall upload this Policy on its website and a web link of the same will be provided 
in the Annual Report. 
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8. INTERPRETATION 

Any ambiguities, interpretative issues, difficulties will be resolved by the Board of Directors of the 
Company in line with the broad intent of this Policy read with the applicable provisions of the Act, 
rules made thereunder, and the SEBI Listing Regulations. 

In the event of any conflict between the provisions of this Policy and the Act or the SEBI Listing 
Regulations or any other statutory enactments or rules, the provisions of the SEBI Listing 
Regulations / the Act or statutory enactments, rules made thereunder shall prevail over to this 
Policy and the part(s) so repugnant shall be deemed to severed from the Policy and the rest of 
the Policy shall remain in force. 
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Annexure I  

 
INFORMATION TO BE PROVIDED IN RELATION TO THE PROPOSED RELATED PARTY 
TRANSACTION (TO THE EXTENT RELEVANT TO THE TRANSACTION):  

i. Name of the Related Party and nature of relationship;  
ii. Nature and duration of the contract/transaction and particulars thereof;  
iii. Material terms of the contract or arrangement or transaction including the value, if any;  
iv. In case of existing or approved contracts, transactions, details of proposed variations to the duration, 

current price/ value and / or material terms of the contract or arrangement including a justification to 
the proposed variations;  

v. Any advance paid / received or to be paid / received for the contract or arrangement, if any;  
vi. Manner of determining the pricing and other commercial terms, whether or not included as part of 

contract;  
vii. Copy of the draft MOU, agreement, contract, purchase order or correspondence etc. if any.  
viii. Applicable statutory provisions, if any;  
ix. Valuation reports in case of sale or purchase or leasing/ renting of capital assets or securities;  
x. Justification as to the arm’s length nature of the proposed transaction;  
xi. Declaration whether the transaction is in the ordinary course of business;  
xii. Persons/ authority approving the transaction; and  
xiii. Any other information relevant or important for the Committee / Board to take a decision on the 

proposed transaction. 
 

************************************************************************************************************
*********** 


