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INTERNAL	GUIDELINES	ON	CORPORATE	GOVERNANCE 

 
 

1.					CORPORATE	GOVERNANCE	MISSION 
 

Religare Housing Development Finance Corporation Limited ("Company") aspires to the highest 
standards of ethical conduct: doing what we say, reporting results with accuracy and transparency 
and maintaining full compliance with the laws, rules and regulations that govern the Company's 
businesses. 

 

With the above philosophy and in accordance with the requirements prescribed under the 
Companies Act, 2013 and the directions issued by the Reserve Bank of India (“RBI”) on Corporate 
Governance vide Reserve Bank of India (Housing Finance Companies) Directions, 2025  and Reserve 
Bank of India (Non-Banking Financial Companies - Governance) Directions, 2025 (“RBI	
Directions”) and other applicable regulatory requirements, the Company shall adopt these 
Internal Guidelines on Corporate Governance (“CG	Guidelines”) with the approval of its Board of 
Directors. 

 
2.					BOARD	OF	DIRECTORS 

 

The  primary  responsibility  of  the  Board  of  Directors  of  the  Company  (“Board”)  is  to  provide 
effective governance over the Company's affairs for the benefit of its various stakeholders, and to 
balance   the   interests   of   its   diverse   constituencies,   including   its   shareholders,   customers, 
employees, suppliers and local communities. In all actions taken by the Board, the Directors are 
expected to exercise their business judgment in what they reasonably believe	 to be in the best 
interests of the Company while exercising their duties with care, skill and due diligence and shall 
endeavor  to  avoid  any  conflict  of  interest  with  the  Company.  In discharging that obligation, 
Directors may rely on the honesty and integrity of the Company's senior executives and its outside 
advisors and auditors. 

 
3.					QUALIFICATIONS	FOR	DIRECTOR	CANDIDATURE 

 

One  of  the  Board's  most  important  responsibilities  is  identifying,  evaluating  and  selecting 
candidates for the Board of Directors. The factors considered by the Board in its review of potential 
candidates shall include, inter alia: 

 

(a)	 Whether the candidate has exhibited behaviour that indicates that he or she is committed to the 
highest ethical standards. 

 

(b)	 	Whether the candidate has special skills, expertise and background that would complement 
the attributes of the existing Directors, taking into consideration the current activities and 
future plans of the Company. 

 

(c)		Whether  the  candidate  has  the  financial  expertise  as  evidenced  by  subs tantial  prior 
experience in the sector required to provide effective oversight of a financial services 
business. 

 

(d)	 Whether the candidate has achieved prominence in his or her business, governmental or 
professional activities,	 and has built a reputation that demonstrates the ability to make the 
kind of important and sensitive judgments that the Board is called upon to make. 

 

(e)	 	Whether the candidate will effectively, consistently and appropriately take into account and 
balance the legitimate interests and concerns of all of the Company's stockholders and our 
other stakeholders in reaching decisions, rather than advancing the interests of a particular 
constituency. 
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(f)			Whether  the  candidate  possesses  a  willingness  to  challenge  management  while  working 
constructively as part of a team in an environment of collegiality and trust. 

 

(g)		Whether the candidate will be able to devote sufficient time and energy to the performance of 
his or her duties as a Director. 

 

(h)	 	 At least one of the directors shall have relevant experience of having worked in a bank/ 
NBFC/ HFC considering the need for professional experience in managing the affairs of the 
Company, 

 

(i)			Fit	and	Proper	Criteria 
 

(i)   A policy on ‘Fit and Proper Criteria’, as per the RBI Directions, shall be put in place with 
the approval of the Board of Directors for ascertaining the ‘fit and proper’ criteria of the 
directors at the time of appointment, and on a continuing basis. 

 

(ii) The Company shall obtain a declaration and undertaking from the directors giving 
additional information on the directors, as prescribed in the RBI Directions. 

 

(iii) The Company shall obtain a Deed of Covenant signed by the directors, as prescribed in the 
RBI Directions. 

 

(iv) The Company shall furnish to the NHB a quarterly statement on change of directors, and a 
certificate from its Managing Director that fit and proper criteria in selection of the 
directors have been followed. The statement must reach NHB within 15 days of the close 
of the respective quarter. The statement submitted by the Company for the quarter ending 
March 31, should be certified by its statutory auditors. Further, in case of no change in the 
directors during a quarter, a ‘Nil’ statement should be submitted. 

 

Application of these factors in specific instances will involve the exercise of judgment by the Board. 
 

4.					CHANGE	IN	STATUS	OR	RESPONSIBILITIES 
 

If a Director has any substantial change in professional responsibilities, occupation or business 
association, he or she should notify the Board and offer his or her resignation to the Board. The 
Board will evaluate the facts and circumstances and determine whether it should accept the 
resignation or request that the Director continue to serve on the Board. 

 
5.					BOARD	MEETINGS 

 

The Board shall meet at least four times a year, with a maximum time gap of one hundred and 
twenty days between any two meetings. The minimum information to be statutorily made available 
to the Board shall be furnished to the Directors. 

 
6.					COMMITTEES	OF	THE	BOARD 

 

The Board has constituted several committees to deal with specific matters and delegated powers 
for different functional areas. The Audit Committee, Loan/Investment & Borrowing Committee, 
Risk Management Committee, Asset Liability Committee, Nomination & Remuneration Committee, 
Grievance Redressal Committee, Identification Committee, Review Committee and Corporate Social 
Responsibility Committee have been constituted in accordance with the provisions of Companies 
Act, 2013 and the directions/ guidelines issued by the Reserve Bank of India/ National Housing 
Bank. 
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7.	 TERMS	OF	REFERENCE	OF	COMMITTEES 

 
A)			 Audit	Committee	of	the	Board 

 

The terms of reference of the Audit Committee of the Company are as follows: 
 

(i) Reviewing with management/statutory auditors the annual financial statements and the 
draft Auditor’s report before submission to the Board, focusing primarily on: 

(a)   Any changes in the accounting policies and practices; 

(b)  Major accounting entries based on exercise of judgments by management, “Major” 
to mean 1% of Profits Before Tax 

(c)   Qualifications in the draft auditors report; 

(d)  Significant adjustments arising out of audit; 

(e)   The going concern assumption; 

(f)   Compliance with the Accounting Standards; 

(g)   Any related party transactions and approval/subsequent modification of the same, 
as the case may be 

 

(ii)  Reviewing with the management, external and internal auditors, the adequacy and 
compliance of internal control systems and evaluation of the internal financial controls 
and risk management systems. 

 

(iii)    Reviewing   the   adequacy of  internal   audit   function  and   to   formulate  the  scope, 
functioning and methodology for conducting the internal audit including structure of the 
internal audit department, staffing and seniority of the official heading the department, 
reporting structure coverage and frequency of internal audit. 

 

(iv)    Discussion with internal auditors on any significant findings and implementation of their 
recommendation and follow up there on 

 

(v)     Review the findings of any internal investigations by the internal auditors into matters 
where there is suspected fraud or irregularity or a failure of internal control systems of a 
material nature and reporting the matter to the Board 

 

(vi)   Discussion with Statutory Auditors before the audit commences, nature and scope of 
audit as well as post-audit discussion to ascertain any area of concern 

 

(vii)   Recommend for appointment, remuneration and terms of appointment of auditors of the 
Company. 

 

(viii)  Review   and   monitoring   of   the   auditor’s   independence   and   performance,   and 
effectiveness of audit process 

 

(ix)    Approval or any subsequent modification of transactions of the Company with related 
parties 

 

(x) Scrutiny of inter-corporate loans and investments 
 

(xi) Valuation of undertakings or assets of the company in accordance with the provisions of 
Companies Act, 2013, wherever it is necessary, 

 

(xii)   Establish   and   review   the   functioning   of   the   Whistle   Blower   Mechanism/   Vigil 
Mechanism. 

 

(xiii)  Monitor the end use of funds raised through public offers and related matters. 
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(xiv)  Call for the comments of the auditors about internal control systems, the scope of audit, 
including the observations of the auditors and review of financial statement before their 
submission  to  the  Board  and  discussion  of  related  matters  with  the  internal  and 
statutory auditors and the management of the Company. 

 

(xv)   Investigate into any matter in relation to the items specified above or referred to it by 
the Board of Directors. 

 

(xvi)  Ensuring that an Information System Audit of the critical and significant internal systems 
and processes is conducted as per the periodicity prescribed in Reserve Bank of India 
(Non-Banking Financial Companies – Managing Risks in Outsourcing) Directions, 2025, as 
amended from time to time. 

 

(xvii) Any such other role/function as may be specifically referred to the Committee by the 
Board of Directors or as may be required under the Companies Act, 2013 or any other 
law for the time being in force.” 

 
B)			 Loan/	Investment	&	Borrowing	Committee 

 

The terms of reference of the Loan/Investment & Borrowing Committee of the Company are as 
follows: 

 

(i)        To provide operational guidelines to all concerned in order to enable the Company to 
gainfully deploy the surplus funds from time to time and to avail financial facilities 
from financial institution(s)/ bank(s) or other entities in form of term loan(s), 
guarantee(s), line of credit, Commercial Papers or in any other forms (“Facilities”) or 
by way of issuance of debentures to meet its business requirements. 

 

(ii)        To revise signatories and/or re-approve existing signatories for operating various bank 
accounts of the company. 

 

(iii)       To grant approval to make an application for opening escrow accounts with any bank, 
as and when required, for lending operations. 

 

(iv)       To grant approval to make an application for availing cash management services with 
various banks. 

 

(v)     To approve/ authorize Assignment / Securitization / sale / transfer of receivables 
transactions. 

 

(vi) To consider and approve availing of bank guarantees from various banks. 
 

(vii)      To  approve  change  in  the  borrowing  or  investment  limits  of  the  company  under 
various segments as per instructions of the Board of Directors. 

 

(viii)     To approve/ authorize buying/ selling/ redemption/ making of investments in mutual 
funds,   fixed   deposits,   government   securities,   securities   of   any   Company/Body 
Corporate as per instructions of the Board of Directors. 

 

(ix)       To approve/ authorize pledging / hypothecation of FDRs as security towards Letter of 
credit in favor of third party(s). 

 

(x) To revise the list of signatories for Commercial Papers (CP) and increase the limit of CP 
issuance. 

 

(xi)       To consider opening of bank accounts with various banks, apply and avail corporate 
internet banking, fax indemnity facility, email indemnity, online account statement 
viewing  facility  and  consider  any  other  facility  offered  by  banks  with  respect  to 
accounts maintained with various banks. 
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(xii) To avail revolving loan facilities and overdraft facility from various banks 
 

(xiii) To grant approval for entering into master rental & financial agreements 
 

(xiv)     To review and consider the list of signatories for purpose of making investment , if any, 
on behalf of the Company 

 

(xv)     To consider and approve the list of authorized signatories to execute the documents 
required by various banks for Cheque printing facilities. 

 

(xvi)     To consider availing of corporate credit cards including credit card facility in the name 
of employees / officials of the company and the terms of such facilities. 

 

(xvii)    To approve closure of various bank accounts. 
 

(xviii)  To approve buy back or early redemption of Commercial Papers /Debentures 
 

(xix) Finalization of the allotment of the Non- Convertible Debentures (“NCDs”) on the basis 
of the applications received. 

 

(xx)      Finalization of the Prospectus / Memorandum / Offer Document to be submitted to the 
Stock Exchange(s) and any corrigendum, amendments supplements thereto for w.r.t. 
any public issue or private placement basis 

 

(xxi)     To approve the draft and final prospectus (including amending, varying or modifying 
the same, as may be considered desirable or expedient) with respect to any public or 
private issue, as finalized in consultation with the lead managers, in accordance with all 
applicable laws, rules, regulations and guidelines. 

 

(xxii) To finalize the basis of allotment in the event of over-subscription. 

(xxiii)  To accept and to decide appropriation of the proceeds of an issue 

(xxiv)   To authorize any director or directors of the Company or other officer or officers of the 
Company, including by the grant of power of attorneys, to do such acts, deeds and 
things  as  such  authorized  person  in  his/her/its   absolute  discretion  may  deem 
necessary  or  desirable  in  connection  with  the  issue  and  allotment  of  the  NCDs, 
including finalization and execution of necessary documentation. 

 

(xxv)   To authorize seeking, if required, the consent of the Company’s lenders, parties with 
whom the Company has entered into various commercial and other agreements, all 
concerned government and regulatory authorities in India, and any other consents that 
may be required in connection with the issue, offer and allotment of the NCDs. 

 

(xxvi)   To authorize seeking the listing of the NCDs on any Indian stock exchange, submitting 
the listing application to such stock exchange and taking all actions that may be 
necessary in connection with obtaining such listing. 

 

(xxvii) To   authorize   the   concerned   persons   for   issuing   such   declarations,   affidavits, 
certificates,   consents   and   authorities   and/or   the   authority   to   enter   into   such 
agreements or documents as may be required from time to time. 

 

(xxviii) To decide, approve, modify or alter the pricing and terms of the NCDs, and all other 
related matters including the determination of the size of the public issue up to the 
maximum limit prescribed by the Board and the minimum subscription for the Public 
Issue. 
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(xxix) To appoint the debenture trustee and execution of the trust deed (and related 
documentation) in connection with the public issue, in accordance with the provisions 
of the applicable regulations and to delegate authority for derivative transactions. 

 

(xxx)    To appoint the registrar to the issue of NCDs, and other intermediaries, in accordance 
with the provisions of applicable regulations. 

 

(xxxi)   To sign and execute listing application(s), various agreements including but not limited 
to  Deed  of  Hypothecation,  Debenture  Trust  Deed,  Debenture  Trustee  Agreement, 
Listing  Agreement,  undertakings,  deeds,  declarations,  affidavits,  certificates, 
documents, etc. and all other documents and to do all such acts, deeds and things, and 
to comply with all formalities as may be required in connection with and incidental to 
the aforesaid offering of NCDs, including the post issue formalities and with power to 
settle any question, difficulties or doubts that may arise in regard to the issue or 
allotment of such NCDs as may be deemed fit and delegate any of these functions to the 
Director(s) of the Company and/or officers. 

 

(xxxii) To  appoint  the  Lead  Managers,  Brokers,  Debenture  Trustee,  Legal  Advisors, 
Depositories, Custodians, Registrar and Bankers to the issuance of particular NCDs, 
Printers, Credit Rating Agency(s), Advertising Agency(s) and such other 
persons/agencies as may be involved or concerned in such offerings of NCDs and to 
remunerate all such persons/agencies, including by the payment of commission, 
brokerage, fees, etc. as may be deemed fit. 

 

(xxxiii) To generally do any other act and/or deed, to negotiate and execute any document/s, 
application/s, agreement/s, undertaking/s, deed/s affidavits, declarations and 
certificates, and/or to give such direction as it deems fit or as may be necessary or 
desirable with regard to the issuance of NCDs. 

 

(xxxiv) To consider and approve and sign any financial statement and any other documents in 
connection with the issue of NCDs.” 

 
C)	 Asset	Liability	Management	Committee	(ALCO) 

 

The terms of reference of the Asset Liability Management Committee are as follows: 
 

(i)      To  manage  liquidity  and  interest  rate  risk  in  a  dynamic  situation  by  measuring, 
monitoring and taking appropriate steps. 

 

(ii)    To put in place the Asset and Liability Management (“ALM”) system by making use of 
specialized software for managing assets and liabilities with respect to maturity 
mismatch. It shall put in place a comprehensive and dynamic frame work to measure, 
monitor and manage the liquidity and interest rate equity and commodity price risk 
taking into account the rates of major operators in the financial system by closely 
integrating it with the business strategy of the company. Such ALM system will be 
reviewed from time to time in accordance with appropriate guidelines/directions of the 
RBI/NHB in this respect. 

 

(iii)   To evolve suitable strategy through risk policies and tolerance levels to manage the 
risks. 

 

(iv)    To recommend to the Board regarding limits of liquidity, interest rate and equity price 
risk. 

(v)     Ensuring adherence to the limits set by the Board and in the line with the budget and 
decide on the risk management objectives. 
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(vi)    To decide the product pricing for the loans, maturity profile and mix of the incremental 
assets and liabilities. 

 

(vii)   To develop a view on future direction of interest rate movement and decide on rate of 
interest. 

 

(viii)  To review the ALM returns and take suitable remedial measures. 
 

(ix)    To review the progress and implementation of decisions made in the previous meetings 
of the committee and that of the Board. 

 

(x)      To assess the funding and capital planning for the company. 
 

(xi)    To prepare plans by forecasting and analyzing “what if scenario”. 
 

(xii)   To make appropriate recommendations and findings to the Board, including by way of 
reports, making presentations etc. to the Board. 

 

(xiii)  To further delegate any of the aforesaid functions and/or the mandate to carry out 
certain actions for the fulfilment of its functions to any Director(s) and/or officers of the 
Company. 

 
D)			Risk	Management	Committee 

 
The Risk Management Committee ensures that all perceived risks is periodically put up to the 
Risk Management Committee which critically evaluates the same and provides operational and 
policy guidance to the Company which paves the way for an effective risk management to 
manage the integrated risk so as to safe guard the interest of the Company. The Risk 
Management Committee shall be responsible for evaluating the overall risks faced by the 
Company including liquidity risk and shall report to the Board. The terms of reference of Risk 
Management Committee of the Company are as follows: 

 

(i)     The Risk Management Committee has been assigned the task of guiding the progressive 
risk management system, policy and strategy of the Company. It will devise the policy 
and strategy for integrated risk management containing various risks exposures of the 
Company (credit risk, market risk and operational risk). 

 

(ii)   The Risk Management Committee shall oversee the functioning of the Asset Liability 
Management Committee, Loan and Investment Committee and other risks committees of 
the Company, if any. 

 

(iii)    The Risk Management Committee shall approve the Credit Risk Policy. 
 

(iv)    The Risk Management Committee shall, report to the Board, atleast once every quarter, 
the progress made in putting in place a progressive risk management system and risk 
management policy and strategy followed. 

 

(v)      The Risk Management Committee shall, submit a report to the Board, atleast once every 
quarter, reporting on the conformity with the corporate governance standards outlined 
herein, including on the composition of various committees, their role and functions, 
periodicity of functions and compliance with coverage and review functions. The 
Committee, shall also in its report, recommend to the Board any suggested modifications 
or additions to the Risk Management policy of the Company keeping in mind the 
changing needs of the Company and its Stakeholders. 
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E)	 Nomination	&	Remuneration	Committee	(“NRC”) 
 

The terms of reference of the Nomination & Remuneration Committee are as under: 
 

(i)      To ensure 'Fit and Proper' status of proposed/ existing directors and proper framework 
in relation to remuneration of directors, Key Managerial Personnel (“KMP”) and senior 
management personnel 

 

(ii)     To ensure that the level and composition of remuneration is reasonable and sufficient to 
attract, retain and motivate directors of the quality required to run the company 
successfully ; 

 

(iii)    To  ensure  that  relationship  of  remuneration  to  performance  is  clear  and  meets 
appropriate performance benchmarks; and 

 

(iv)  To ensure that remuneration to directors, key managerial personnel and senior 
management involves a balance between fixed and incentive pay reflecting short and 
long term performance objectives appropriate to the working of the company and its 
goals; 

 

(v)      Formulation, Superintendence and administration of           Director’s     appointment     & 
remuneration policy, KMP’s appointment and remuneration policy, Employees 
remuneration policy and Annual Performance Evaluation Policy of the Board; 

 

(vi)    Assisting the Board in determining the Company’s policy on the remuneration packages 
for key managerial personnel, including the managing directors, whole time directors, 
and executive chairman. 

 

(vii)   Remuneration committee will also be assisting the Board in ensuring that affordable, fair 
and effective compensation policies are implemented. 

 

(viii) To ensure that there is no conflict of interest in appointment of directors and their 
independence is not subject to potential threats. 

 
F)	 Corporate	Social	Responsibility	Committee 

 

The terms of reference of the Corporate Social Responsibility Committee are as follows: 
 

(i)     Formulation of Corporate Social Responsibility Policy and recommendation of the same 
to the Board. 

 

(ii) Recommend  the  amount  of  expenditure  to  be  incurred  on  the  Corporate  Social 
Responsibility activities to the Board 

 

(iii)    Monitoring and ensuring implementation of the projects/ programs/ activities proposed 
to be undertaken by the company 

 
(iv)    Discharge such other role/functions as may be specifically referred to the Committee by 

the Board of Directors in relation to Corporate Social Responsibility Policy of the 
Company from time to time. 

 
G)			 Grievance	Redressal	Committee 

 

The terms of reference of the Grievance Redressal Committee are as follows: 
 

(i)      To review customer queries and complaint with regard to loans (issue-wise, distribution 
channel-wise, region-wise etc.). 
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(ii)   To review customer complaints basis nature of complaints, source, aging, resolution 
mechanism etc.; 

 

(iii)   To review red flag incidents (including repeated complaints and chronic issues) and 
suggest Corrective Action Plans (CAPs) and process improvements wherever required. 

 

(iv) To review/examine the quality of customer service initiatives and functioning of the 
Customer Relationship Management (CRM) Team. 

 

(v)      To approve various customer redressal policies, related processes and any amendments 
to the Grievance Redressal Mechanism. 

 

(vi) To approve appointment of a Grievance Redressal Officer. 
 

H)			 Identification	Committee/	Committee	for	Identification	Wilful	Defaulters 
 

The terms of reference of the Identification Committee are as follows: 
 

(i) To examine the evidence of Wilful Default (WD) on the part of borrower / borrowing 
Company and its Promoter / Whole – Time Director 

 

(ii)     To decide whether any borrower should be classified as WD or not, basis this decision of 
the Committee, the Company will issue a Show Cause Notice to a WD (and the 
promoter/whole-time directors in case of companies) and call for his submission. The 
Committee, if it deems necessary, may provide an opportunity for a personal hearing to 
such borrower. 

 

(iii)    To decide and issue an order recording the borrower to be WD and the reasons for the 
same after considering the submission, if any, of such borrower 

 
I)	 Review	Committee/	Committee	for	Review	of	Wilful	Defaulters 

 

The terms of reference of the Review Committee are as follows: 
 

(i) Review  Committee  will  be  responsible  for  reviewing  the  order  of  the  Identification 
Committee and the order shall become final only after it is confirmed by the Committee. 

 
 

K)		IT	Strategy	Committee 
 

 
The terms of reference of the IT Strategy Committee are as follows: 

 

 
(i)  Ensure that the RHDFCL has put an effective IT strategic planning process in place; 

(ii)  Guide in  preparation  of IT Strategy  and ensure  that  the  IT  Strategy  aligns  with  the 
overall strategy of the RHDFCL towards accomplishment of its business objectives; 

(iii)  Satisfy  itself  that  the  IT  Governance  and  Information  Security  Governance  structure 
fosters  accountability,  is  effective  and  efficient,  has  adequate  skilled  resources,  well 
defined objectives and unambiguous responsibilities for each level in the organisation; 

(iv)  Ensure that the RHDFCL has put in place processes for assessing and managing IT and 
cybersecurity risks; 

(v)  Ensure that the budgetary allocations for the IT function (including for IT security), 
cyber security are commensurate with the RHDFCL’s IT maturity, digital depth, threat 
environment and industry standards and are utilised in a manner intended for meeting 
the stated objectives; 
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(vi)  Review,  at  least  on  annual  basis,  the  adequacy  and  effectiveness  of  the  Business 
Continuity Planning and Disaster Recovery Management of the RHDFCL; 

(vii)  Review,  at  least  on  annual  basis,  the  adequacy  and  effectiveness  of  the  Business 
Continuity Planning and Disaster Recovery Management of the RHDFCL; 

(viii)  Over-sighting the constitution and functioning of Information Security Committee; 
(ix)  Approval of Recovery Time Objective (RTO); 
(x)  Review of assessment of IT capacity requirements and measures taken to address the 

issues; 
(xi)  Approval   and   maintenance   of   standard   operating   procedures   for   accessing   of 

Information Assets; 
(xii)  Periodical review of IT related risks including Cyber Security related risks to the Risk 

Management Committee of the Board (RMCB) and for the purpose of updation the risk 
management policy on yearly basis. 

 
L)			IT	Steering	Committee 

 
The terms of reference of the IT Steering Committee are as follows: 

 
(i)     Assist the IT Strategy Committee in strategic IT planning, oversight of IT performance, 

and aligning IT activities with business needs; 
(ii) Oversee the processes put in place for business continuity and disaster recovery; 

(iii)    Ensure implementation of a robust IT architecture meeting statutory and regulatory 
compliance; 

(iv) Update  IT  Strategy  Committee  and  CEO  periodically  on  the  activities  of  IT  Steering 
Committee; 

(v) The Senior Management of the RHDFCL shall, inter alia, ensure: 
 Execution of the IT Strategy approved by the Board 
 IT/ I S  and  their  support  infrastructure  are  functioning  effectively  and 

efficiently 
 Necessary IT risk management processes are in place and create a culture of 

IT risk awareness and cyber hygiene practices in the RHDFCL 
 Cyber security posture of the RHDFCL is robust; 
 Overall, IT contributes to  productivity,  effectiveness  and  efficiency  in 

business operations 
 

M)	 Information	Security	Committee 
 

 
The terms of reference of the Information Security Committee are as follows: 

 

 
(i)      Development  of  information/  cyber  security  policies,  implementation  of   policies, 

standards and procedures to ensure that all identified risks are managed within the 
RHDFCL’s risk appetite; 

(ii)       Approving   and   monitoring  information   security  projects   and   security   awareness 
initiatives; 

(iii) Reviewing  cyber  incidents,  information  systems  audit  observations,  monitoring  and 
mitigation activities; and 

(iv) Updating ITSC and CEO periodically on the activities of ISC. 
 
 
 
Internal	Guidelines	on	Corporate	Governance	 Page	11	of	13 



Religare Housing Development Finance Corporation Ltd. 
 
 
 

8.					ROTATION	OF	PARTNERS	OF	THE	STATUTORY	AUDITORS	AUDIT	FIRM 
 

The Company shall rotate the partner/s of the Chartered Accountant firm conducting the statutory 
audit  of  the  Company,  every  three  years  so  that  same  partner  does  not  conduct  audit  of  the 
Company continuously for more than a period of three years. However, the partner so rotated will 
be eligible for conducting the audit of the Company after an interval of three years, if the Company, 
so decides. The Company shall incorporate appropriate terms in the letter of appointment of the 
firm of auditors and ensure its compliance. 

 
9.					APPOINTMENT	OF	CHIEF	RISK	OFFICER 

 
HFCs with asset size of more than ₹5000 crore are required to appoint a Chief Risk Officer (CRO) 
with clearly specified role and responsibilities. The CRO is required to function independently so as 
to ensure highest standards of risk management. 

 
As and when the asset size of the Company is more than ₹5000 crore, the Company shall also 
comply with the RBI Directions in relation to ‘Appointment of Chief Risk Officer’. 

 
10.	KEY	MANAGERIAL	PERSONNEL	(KMP) 

 
Except for directorship in a subsidiary, Key Managerial Personnel of the Company shall not hold 
any office (including directorships) in any other NBFC-ML or NBFC-UL (including HFCs), pursuant 
to RBI Directions. Such KMP may assume directorship in NBFCs-BL. 

 
11. INDEPENDENT	DIRECTOR 

 
Within the permissible limits in terms of Companies Act, 2013, an independent director shall not be 
on the Board of more than three NBFCs/ HFCs (NBFCs-ML or NBFCs-UL) at the same time. Further, 
the Nomination and Remuneration Committee/ Board of the Company shall ensure that there is no 
conflict arising out of their independent directors being on the Board of another NBFC/ HFC at the 
same time. There shall be no restriction to directorship on the Boards of NBFCs-BL, subject to 
compliance with the provisions of the Companies Act, 2013. 

 
 

12.  GUIDELINES		ON		COMPENSATION		OF		KMP		AND		SENIOR		MANAGEMENT		OF		THE	
COMPANY 

 
In order to address issues arising out of excessive risk taking caused by misaligned compensation 
packages, the Company has adopted a Board approved compensation policy. These policies includes 
following at the minimum include: 

 
a)   Constitution of a Remuneration Committee, 
b)   Principles for fixed/variable pay structures, and 
c)   Malus/ clawback provisions. 

 
The Board of Company has delineated the role of various committees, including Nomination and 
Remuneration Committee. The Company shall also comply with the guidelines on Compensation of 
KMP and Senior Management as stated under RBI Directions. 
 
13.	DISCLOSURE	AND	TRANSPARENCY 

 
A)			 Information	to	be	submitted	to	the	Board	of	Directors 
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The Company, inter	alia, shall put up to its Board, at regular intervals, as may be prescribed by 
the Board in this regard, the following: 

 

(i)      the progress made in putting in place a progressive risk management system and risk 
management policy and strategy followed by the Company. 

 

(ii)  Conformity with corporate governance standards viz., in composition of various 
committees, their role and functions, periodicity of the meetings and compliance with 
coverage and review functions, etc. 

 
B)			 In	their	Annual	Financial	Statements 

 

(iii) Registration/ License/ Authorization, by whatever name called, obtained from other 
Financial Sector Regulators. 

 

(iv) Ratings assigned by Credit Rating Agencies and migration of ratings during the year. 

(v) Penalties, if any, levied by any Regulator/ Supervisor/ Enforcement Authority. 

(vi)    Information namely, area, country of operation and joint venture partners with regard to 
joint ventures and overseas subsidiaries. 

 

(vii) Asset-Liability profile, extent of financing of parent company products, NPAs and 
movement of NPAs, details of all off-balance sheet exposures, exposure to real estate, 
exposure to capital market, structured products issued by them as also securitization/ 
assignment transactions and other disclosures as prescribed in the RBI Directions. 

 
C)	 The Company shall publish the ‘Internal Guidelines on Corporate Governance’ on its website. 

 
 
 

‐‐‐XXX‐‐‐ 
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