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BOARD’S REPORT 
Dear Members, 
Roha Housing Finance Private Limited (“Company” or “RHFPL”)  

Your Directors are pleased to present the Ninth Annual Report, together with the 
Company’s audited financial statements for the financial year ended March 31, 2026. 

1. BACKGROUND 

Your Company, RHFPL, is registered with the National Housing Bank (‘NHB’) as a non-
deposit taking Housing Finance Company and the Company is classified as Middle Layer 
as per Reserve Bank of India (Non-Banking Financial Companies – Registration, 
Exemptions and Framework for Scale Based Regulation) Directions, 2025 as updated from 
time to time. 

2. FINANCIAL HIGHLIGHTS AND SUMMARY 
 

A summary of the Company's financial performance for the financial year ended 31st 
March, 2026, together with the corresponding figures for the previous financial year ended 
31st March, 2025, is set out below: 
 
 
Particulars 

Current Year    
2025-2026 
(INR in lakh) 

Previous Year 
2024-2025 
(INR in lakh) 

Total Revenue 18,598.91 14,071.88 
Total Expenditure 15,642.20 13,121.95 
Profit Before Tax 2,956.71 949.93 
Less: Current Tax 
Deferred Tax 
Adjustment for Previous years  

172.11 
528.87 
- 

200.76 
39.97 
(1.37) 

Profit for the year 2,255.73 710.57 
Other comprehensive income (1.69) (7.98) 
Total Comprehensive income for the year 2,254.04 702.59 
Earnings per share (of Rs.10/- each)   
Basic 1.25 0.41 
Diluted 1.23 0.41 
 
Roha Housing Finance Private Limited (“Company” or “RHFPL”) was incorporated in 
2017 and is registered with the National Housing Bank (“NHB”) for carrying on housing 
finance activities. The Company extends housing loans and loans against property to a 
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broad spectrum of customers, including salaried individuals, self-employed individuals 
and professionals. The certificate of registration was received from NHB on December 12, 
2017, and lending operations commenced in March 2018. 
 
Total revenue for the year ended March 31, 2026 rose to INR 18,598.91 lakh from Rs. 
14,071.88 lakh in the previous year, registering a growth of 32.17 %. The Company reported 
a profit after tax of Rs. 2,255.73 Lakh for F.Y. 2025-26, as against Rs. 710.57 lakh in the 
immediately preceding year. Profits before tax stood at Rs. 2,956.71 lakh as compared to 
previous year being Rs. 949.93 Lakh. Assets Under Management grew to Rs. 141,486.24 
Lakh (Own book – Rs. 121,778.18 Lakh, Direct Assignments – Rs. 19,403.04 Lakh, Co-
lending – Rs.305.02 Lakh) from Rs. 96,522.01 Lakh in the previous year. 

3. DIVIDEND 
 

Your directors do not recommend any dividend on equity shares of the company for the 
financial year ending March 31, 2026, to conserve resources. 

4. DIRECTORS RESPONSIBILITY STATEMENT 
 

Pursuant to the provisions of Section 134(3)(c) and section 134(5) of the Companies Act, 
2013, (‘the Act’) your Directors confirm that: 

 
a) in the preparation of the annual accounts for the financial year ended 31st March, 2026, 

the applicable accounting standards had been followed along with proper explanation 
relating to material departures, if any; 

 
b) the Directors have selected such accounting policies and applied them consistently and 

made judgments and estimates that are reasonable and prudent so as to give a true and 
fair view of the state of affairs of the Company as at 31st March, 2026 and of the Profit 
of the Company for year ended on that date; 

 
c) the Directors have taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of the Companies Act 2013 for 
safeguarding the assets of the company and for preventing and detecting fraud and 
other irregularities; 

 
d) the Directors have prepared the annual accounts on a going concern basis; 

 
e) the Directors have devised proper systems to ensure compliance with the provisions 

of all applicable laws and that such systems are adequate and operating effectively.  
 

f) the Directors have laid down internal financial controls to be followed by the company 
and that such internal financial controls are adequate and operating effectively. 

5. INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY 
 
The Company's internal control system is structured to secure operational efficiency, 
protection and conservation of its resources, accuracy and timeliness in financial reporting, 
and compliance with applicable laws and regulations. 
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The Audit Committee periodically reviews these systems and operations to assess their 
implementation and effectiveness and is apprised of the corrective actions taken by the 
management on audit observations. 
 
The scope of audit is reviewed by the Audit Committee at regular intervals for 
enhancement or modification of coverage of specific areas. Adequate policies and 
procedures have been instituted so that the internal financial control system remains 
commensurate with the size and nature of the Company's business. These controls provide 
reasonable assurance with regard to the reliability of financial and operational information, 
adherence to applicable statutes, safeguarding of the Company's assets, prevention and 
detection of fraud, accuracy and completeness of accounting records, and observance of 
the Company's policies. 
 
On a review of the internal audit observations and the actions taken thereon, the Company 
confirms that there are no adverse observations having a material impact on the financials, 
no material commercial implications, and no material non-compliances that remain 
unaddressed. 

6. STATUTORY AUDITORS AND REPORT 

In terms of Section 139 of the Companies Act, 2013 and the rules made thereunder, M/s. 
Shridhar & Associates, Chartered Accountants (Firm Registration Number: 134427W), has 
been appointed as the Statutory Auditors of the Company for a period of three years from 
the conclusion of the 7TH Annual General Meeting till the conclusion of 10TH Annual 
General Meeting of the Company. 

The Auditors’ Report read with notes to the accounts are self-explanatory and therefore do 
not require further comments/elaborations pursuant to Section 134 of the Companies Act, 
2013. There are no qualifications made by the Statutory Auditors in their report. Further, 
there were no fraud reported by the Statutory Auditors to the Audit Committee or the 
Board under Section 143(12) of the Companies Act, 2013. 

7. COST RECORDS AND COST AUDIT 

Maintenance of cost records and requirement of cost audit as prescribed under the 
provisions of Section 148(1) of the Companies Act, 2013 are not applicable for the business 
activities carried out by the Company. 

8. LOANS, GUARANTEES AND INVESTMENTS 

Pursuant to Section 186 (11) (a) of the Companies Act, 2013 (the ‘Act’) read with Rule 11(2) 
of the Companies (Meetings of Board and its Powers) Rules, 2014, the loan made, 
guarantee given or security provided or any investment made in the ordinary course of 
business by a Housing Finance Company registered with National Housing Bank 
(“NHB”) as required under Section 29A of the NHB Act, 1987, are exempt from the 
applicability of provisions of Section 186 of the Act. 

Information regarding investments covered under the provisions of section 186 of the said 
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Act is detailed in the financial statements. 

9. RELATED PARTY TRANSACTIONS AND POLICY 
 

Your company has not entered into any related party transactions pursuant to Section 
188(1) of the Companies Act, 2013 (“the Act”) during the year under review. There were 
no materially significant related party transactions made by your Company with its 
promoters, directors, key managerial personnel or other designated persons, which might 
have any conflict with the interest of the Company. Your Board has approved and put in 
place a policy on related party transactions. In terms of provisions of Section 177 of the Act, 
all the related party transactions have been placed before the audit committee for its 
approval/ratification/rejection. Mandatory form AOC-2 is annexed as Annexure A to this 
report. 

None of the Directors had any pecuniary relationships or transactions with the Company 
except as provided in the notes to the accounts. 

The policy on related party transactions is available on the Company’s website, 
www.rohahousing.com and also attached herewith at Annexure – B to this Report. 

10. VIGIL MECHANISM/WHISTLE BLOWER POLICY 
 

The Company is committed to adhering to the highest standards of ethical, moral and legal 
conduct of its business operations. To maintain these standards, the Company has 
implemented the Whistle Blower Policy (the Policy), to provide an avenue for employees 
to report matters without the risk of subsequent victimization, discrimination or 
disadvantage. 

 
The Policy applies to all employees working for the Company (all employees full time, part 
time, including the management of Company or employees appointed on 
temporary/contract basis), Agents/DSAs of the Company, Empaneled Advocates, 
Valuers, FI agencies of the Company, Borrowers/Customers of the Company, as well as 
representatives of vendors, consultants, service providers or any outside agency (ies) doing 
any type of business with the Company who make a Protected Disclosure under this Policy 
and also referred in this policy as Complainant. Pursuant to the Policy, the whistle blowers 
can raise concerns relating to matters relating to fraud, bribery, corruption, employee 
misconduct, illegality, misappropriation of Company’s funds/ assets etc. A 
whistleblowing or reporting mechanism, as set out in the Policy, invites all whistle blowers 
to act responsibly to uphold the reputation of the Company. 

 
The Policy aims to ensure that serious concerns are properly raised and addressed and are 
recognized as an enabling factor in administering good governance practices. There was 
no incident where access to the Audit Committee was denied to any employees with 
respect to Vigil Mechanism. The details of the Whistle Blower Policy are available on the 
website of the Company at www.rohahousing.com   

11. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL 
POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE 
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FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS 
RELATE AND THE DATE OF THE REPORT 

 
There were no material changes and commitments affecting the financial position of the 
Company which occurred between the end of the financial year of the Company and the 
date of this Report. 

12. CHANGE IN THE NATURE OF BUSINESS, IF ANY 
 

There was no change in the nature of business of the Company during the year under 
review. 

13. PARTICULARS OF CONSERVATION OF ENERGY TECHNOLOGY ABSORPTION AND 
FOREIGN EXCHANGE EARNINGS AND OUTGOING 

 
The Company does not carry out manufacturing activities. The particulars of conservation 
of energy technology absorption and foreign exchange earnings and outgoing are given 
below: 

 

a) CONSERVATION OF ENERGY: 
 

i. The steps taken or impact on conservation of energy: NA 
 

ii. The steps taken by the Company for utilizing alternate sources of energy: NA 
 

iii. The capital investment on energy conservation equipment: NIL 
 

b) TECHNOLOGY ABSORPTION: 
 

i. The effort made towards technology absorption- 
 

During the current financial year, your Company focused on stabilizing the 
application landscape, enhancing operational productivity, and improving customer 
convenience through various technology and process initiatives. A key initiative 
undertaken during the year was the implementation of the E-Serve Portal, a 
comprehensive customer self-service platform designed to provide a seamless and 
centralized service experience. Through this portal, customers can independently 
generate documents such as Statement of Account (SOA) and Interest Certificate (ITC), 
as well as raise and track service requests online. Acting as a one-stop service platform, 
the E-Serve Portal enhances customer convenience, reduces turnaround times, and 
enables faster, more efficient customer interactions.  
 
To further strengthen our cybersecurity framework, your company has successfully 
deployed the XCITIUM Firewall and Email Security Solution. The implementation 
enhances protection against cyber threats, improves network and email security, and 
supports the organization's commitment to maintaining a secure and resilient IT 
environment. 
 

 



 

Page | 6 

 

 

ii. The benefits derived like product improvement, cost reduction, product 
development or  import substitution- 
 
No specific activity has been done by the Company 

 
iii. In case of imported technology (imported during the last three years reckoned from 

the         beginning of the financial year: - NA 
 

iv. The expenditure incurred on Research & Development. - NIL 
 

c) FOREIGN EXCHANGE EARNINGS AND OUTGO: 
 

There were no Foreign Exchange earnings and outgoings during the financial year 
as required by Companies (Accounts) Rules, 2014. 

14. ANNUAL RETURN 

Pursuant to the Section 92 (3) read with section 134(3)(a) of the Companies Act, the annual 
return as on 31st March 2026 is available on the company’s website on 
www.rohahousing.com under “Investors Tab”. 

15. SUBSIDIARIES, ASSOCIATES AND JOINT VENTURES 
 

The Company does not have any subsidiary, associates and joint venture company as on 
the date of this Report. Accordingly, Form AOC-1 is not attached to the financial 
statements. 

16. SHARE CAPITAL AND FUND RAISE 
 

The capital structure of the company during the financial year under the report was as 
follows: 

 
Share Capital Amount in (Rs.) 
Authorized Share Capital 
(18,39,00,000 Equity Shares of Rs. 10/- each and 
3,16,85,700 Preference Shares of Rs. 10/- each) 

 
2,15,58,57,000/- 

Issued, Subscribed and Paid-up Share Capital 
(18,05,00,000 Equity Shares of Rs. 10/- each and 
1,58,42,838 Compulsorily Convertible Preference 
Shares of Rs. 10/- each) 

 
1,96,34,28,380/- 

 
During the year under review, the Authorized Share Capital of the Company was increased 
from 1,83,90,00,000 (Rupees One Hundred Eighty Three Crore Ninety Lacs) divided into 
18,39,00,000 Equity Shares of INR 10/- each to 2,15,58,57,000 (Two Hundred Fifteen Crore 
Fifty Eight Lakhs Fifty Seven Thousand) divided into 18,39,00,000 (Eighteen Crore Thirty 
Nine Lacs) Equity Shares of INR 10/- each and 3,16,85,700 (Three Crore Sixteen Lacs 
Eighty Five Thousand Seven Hundred) Preference Shares of INR 10/- each vide Extra 
Ordinary General Meeting held on 15th  December, 2025. 
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During the year under review, your company received funds infusion from Roha Wealth 
Managers Private Limited, our group company in which JJT Trust-Promoter holds 100% of 
the equity shares, by way of issuance of Compulsorily Convertible Preference Shares and 
Compulsorily Convertible Debentures on preferential allotment basis with approval from 
the shareholders.  

 
Pursuant to the issuance of Compulsorily Convertible Preference Shares and Compulsory 
Convertible Debentures as per the above para, your board approved the allotment of 
Compulsorily Convertible Preference Shares and Compulsory Convertible Debentures 
under the preferential allotment as per the details mentioned below: 

 
S. No Date of 

Allotment 
Nature of 
Securities  

Number of
Securities 
Allotted  

Face Value  Premium 

1 January 16, 
2026  

Compulsorily 
Convertible 
Preference 
Shares 

79,21,419 
(Seventy Nine 
Lakh Twenty 
One Thousand 
Four Hundred 
Nineteen) at 
INR. 10/- each 
for cash at a 
premium of 
INR. 53.12/- 

INR.  
7,92,14,190/(INR 
Seven Crore 
Ninety Two 
Lakh  Fourteen 
Thousand One 
Hundred Ninety 
Only)  

INR 
42,07,85,777.28
/(INR  Forty 
Two Crore 
Seven Lakh 
Eighty Five 
Thousand 
Seven 
Hundred 
Seventy Seven 
And Paise 
Twenty Eight 
Only) 

2 January 16, 
2026 

Compulsorily 
Convertible 
Debentures  

79,21,420 
(Seventy Nine 
Lakh Twenty 
One Thousand 
Four Hundred 
Twenty) at 
INR. 63.12/- 
each  

INR. 
50,00,00,030.40/(
INR  Fifty Crores 
Thirty and Paise 
Forty Only) 

NA 

3 February 13, 
2026 

Compulsorily 
Convertible 
Debentures 

79,21,420 
(Seventy Nine 
Lakh Twenty 
One Thousand 
Four Hundred 
Twenty) at 
INR. 63.12/- 
each 

INR. 
50,00,00,030.40/(
INR  Fifty Crores 
Thirty and Paise 
Forty Only) 

NA 

4 March 05, 
2026 

Compulsorily 
Convertible 
Preference 
Shares 

79,21,419 
(Seventy Nine 
Lakh Twenty 
One Thousand 
Four Hundred 
Nineteen) at 

INR.  
7,92,14,190/(INR 
Seven Crore 
Ninety Two 
Lakh  Fourteen 
Thousand One 

INR 
42,07,85,777.28
/(INR  Forty 
Two Crore 
Seven Lakh 
Eighty Five 
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Rs. 10/- each 
for cash at a 
premium of 
Rs. 53.12/- 

Hundred Ninety 
Only)  

Thousand 
Seven 
Hundred 
Seventy Seven 
And Paise 
Twenty Eight 
Only) 

5 March 13, 
2026 

Compulsorily 
Convertible 
Debentures 

79,21,419 
(Seventy Nine 
Lakh Twenty 
One Thousand 
Four Hundred 
Nineteen) at 
INR. 63.12/- 
each 

INR. 
49,99,99,967.28/(
INR  Forty Nine 
Crore Ninety 
Nine Lakh 
Ninety Nine 
Thousand Nine 
Hundred Sixty 
Seven And Paise 
Twenty Eight 
Only) 

NA 

Total   165,84,28,408.08 84,15,71,554.56 

 

The Company currently has no outstanding shares issued with differential rights, sweat 
equity or ESOP. 

All the equity shares and Compulsorily Convertible Preference Shares of the Company are 
in dematerialized form as on 31st March 2026. 

17. RESOURCE MOBILIZATION 
 
The Company has strengthened its relationships with banks/financial institutions. As of 
March 31, 2026, total borrowings in the form of Term Loans and Cash Credit have increased 
to INR. 722.26 Crores from INR. 593.18 Crores as of previous year.  
 
During the period under review, the Company had no NCDs as of March 31, 2026. 

18. TRANSFER OF SHARES 
 

         There was no share transfer during the financial year under review. 

19. DEPOSITORY  
 

As on 31st March 2026, the Company’s total Equity and Compulsorily Convertible 
Preference paid-up share capital comprising of 18,05,00,000 Equity shares and 1,58,42,838 
Compulsorily Convertible Preference Shares were held in dematerialized mode. 

20. APPOINTMENT/RESIGNATION OF DIRECTOR 

As on 31st March 2026, the Board of Directors (“the Board”) of the Company comprised of 
3 (Three) Directors including 2 (Two) Non-Executive Directors and 1 (one) Executive 
Director. Detailed information about the Board of Directors is provided in the Corporate 
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Governance Report, which forms part of this report.  

21. FIT & PROPER CRITERIA 
 

All the Directors meet the fit and proper criteria stipulated under the Reserve Bank of India 
(Non-Banking Financial Companies - Governance) Directions as updated from time to time.  

22. KEY MANAGERIAL PERSONNEL (KMP) 
 

In terms of the provisions of Sections 2(51) and 203 of the Act, read with the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, Mr. Sunil Kapoor, 
Managing Director & Chief Executive Officer (MD & CEO) and Mr. Pankaj Rawat, 
Company Secretary (CS), are the Key Managerial Personnel of the Company. 

23. INCREASE IN BORROWING POWERS 
 

Pursuant to section 180(1)(c) of the Companies Act, 2013 (the ‘Act’), the borrowing limits 
approved by the shareholders which may be exercised by the Board, presently stood at 
INR 1,000 Crore. 

24. NOMINATION & REMUNERATION POLICY 
 

Pursuant to the provisions of Section 178 of the Companies Act 2013, the Board of Directors 
had approved and adopted the nomination & remuneration policy, inter alia, for the 
appointment           and fixation of Remuneration of the Directors, Key Managerial Personnel 
and all other  employees of your Company as applicable. The said Policy is attached 
herewith at Annexure – C to this Report. The policy is also available on the website of 
the company at www.rohahousing.com . 

25. APPOINTMENT & STATEMENT ON DECLARATION BY INDEPENDENT DIRECTOR 
 

As per the Provision of Section 149(6) and read with 149(10) of Companies Act, 2013 are 
not applicable to the Company being private limited Company. 

26. TRANSFER TO RESERVES 

Your Company transferred INR 451.15 lakh during the year under review to the Reserve 
Fund maintained pursuant to the norms prescribed under section 29C of the NHB Act, 1987. 

27. CORPORATE SOCIAL RESPONSIBILITY 
 

Your Company has in place Corporate Social Responsibility (CSR) Policy, in compliance 
with the provisions of the Companies Act, 2013 and Companies (Corporate Social 
Responsibility Policy) Rules, 2014, as amended, which, inter-alia, lay down the guidelines 
and mechanism for undertaking socially useful projects for welfare and sustainable 
development of the community at large. The Board approved CSR Policy of the Company 
is available on the website of the Company at https://rohahousing.com/wp-
content/uploads/2024/04/RHFPL_CSR-Policy.pdf. 
 
Your Company is not required to formulate Corporate Social Responsibility (CSR) 



 

Page | 10 

 

 

Committee as per the provisions of Sec 135(9) of the Companies Act, 2013 as the amount to 
be spent on CSR is less than fifty lakh rupees.  
 
During the year under review, your Company was required to spent 2% of its average net 
profits (computed as per the relevant provisions of the Companies Act, 2013) of the three 
immediately preceding years on CSR projects. Accordingly, the Company has transferred 
an amount of Rs. 12,27,479/- in financial year 2025-26 to “JAGDISHPRASAD 
JHABARMAL TIBREWALA PARMARTH KOSH” a registered entity having registration 
number CSR00005320 to undertake CSR activities. The Annual Report on CSR activities in 
Annexure – G forms part of this Directors’ report. 

28. ANNUAL EVALUATION OF PERFORMANCE OF THE BOARD 

The Company, being a Private Limited Company, was not required to carry formal annual 
evaluation by the Board of its own performance and that of its committees and individual 
directors pursuant to Section 134 (3) (p) of the Companies Act, 2013 and Rule 8(4) of the 
Companies (Accounts) Rules, 2014. Although, the Directors of the Company are vigilant 
towards their duties and responsibilities as Director of the Company. 

29. DEPOSITS 
 

The Company is a non-deposit accepting housing finance company. During the year the 
Company has not accepted any deposits, within the meaning of Section 73 of the 
Companies Act, 2013, read with the Companies (Acceptance of Deposits) Rules, 2014. 

30. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 
 

There are no significant material orders passed by the Regulators / Courts/ Tribunals 
impacting the going concern status of the Company and its future operations. 

31. MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 

Management Discussion and Analysis Report prepared as per requirements of Reserve 
Bank of India (Housing Finance Companies) Directions, 2025 forms part of this report as 
Annexure-D. 

32. PARTICULARS OF EMPLOYEES 
 

Being a Private limited company, the particulars of the employees as required under 
Section 197 of Companies Act, 2013 read with rule 5 (2) & rule 5 (3) of Companies 
(appointment and remuneration) Rules 2014 are not applicable, during the year under 
review. 

33. VOTING RIGHTS OF EMPLOYEES 
 

During the year under review, the Company has not given loans to any employee for 
purchase of its own shares as per section 67 (3) (c) of Companies Act, 2013. Therefore, the 
Company is not required to make disclosure as per rule 6 (4) of Companies (Share Capital 
and Debentures) Rules, 2014. 
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34. MATERNITY BENEFIT PROVIDED BY THE COMPANY UNDER MATERNITY BENEFIT 
ACT 1961 
 
The Company declares that it has duly complied with the provisions of the Maternity Benefit 
Act, 1961. All eligible women employees have been extended the statutory benefits prescribed 
under the Act, including paid maternity leave, continuity of salary and service during the leave 
period as applicable. The Company remains committed to fostering inclusive and supportive 
work environment that upholds the rights and welfare of its women employees in accordance 
with applicable laws. 

35. DISCLOSURES 
 

(i) Regarding the issue of employee stock options: 
 
Pursuant to the approval of shareholders dated 6th March 2025, the Company has approved and 
adopted ‘RHF Employee Stock Option Plan 2025’ (“ESOP 2025"/the “Plan”).  
 
The Plan is in compliance with Companies Act, 2013 and rules thereunder as amended from 
time to time.  
 
The objective of the Plan is to attract, retain, motivate, and reward the key Employees of the 
Company for their performance and to motivate them to contribute to the growth and 
profitability of the Company. The Company views Employee Stock Options (“Options”) as a 
long-term incentive tool that would enable the Employees not only to become co-owners, but 
also to create wealth out of such ownership in future resulting to achievement of sustainable 
corporate growth of the Company. 
 
Further, the maximum number of Options to be granted shall not exceed 33,75,000 (Thirty Three 
Lakhs Seventy Five Thousand Only). There are no material changes in the plan(s) during the 
year.  
 
No shares were vested to employees under the Plan during the FY 2025-26. 
 
Disclosure under Section 62 of Companies Act, 2013 read with Rule 12 of Companies (Share 
Capital and Debentures) Rules, 2014: 
 
Options granted 8,50,000 
Options vested Nil 
Options exercised Nil 
The total number of shares arising as a result 
of exercise of option 

Nil 

Options lapsed Nil 
The exercise price 55 
Variation of terms of options No variation of terms of options during the 

period. 
Money realized by exercise of options Nil 
Total number of options in force 8,50,000 
Employee wise details of options granted to;- 
 
(i) key managerial personnel; 

 
 

(i) Nil 
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(ii) any other employee who receives a grant 
of options in any one year of option 
amounting to five percent or more of options 
granted during that year. 
 
(iii) identified employees who were granted 
option, during any one year, equal to or 
exceeding one percent of the issued capital 
(excluding outstanding warrants and 
conversions) of the company at the time of 
grant; 

(ii) As per Annexure-(I) 
(iii) Nil 
 

36. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013 

 

Pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition & 
Redressal) Act, 2013 and the rules thereunder (POSH Act'), the Company has framed a 
policy on Prevention of Sexual Harassment at Workplace ('Policy'). 
The Company has complied with the provisions relating to constitution of internal 
committee under the POSH Act.  

During the year under review, no cases had been reported under the provisions and 
guidelines of this Policy. 

 
37. BANKS AND FINANCIAL INSTITUTIONS 

 
Your Company is prompt in making the payment of interest and repayment of loans to the 
financial institutions / banks apart from payment of interest on working capital to the 
banks. Banks and Financial Institutions continue their unstinted support in all aspects, and 
the Board records its appreciation for the same. 

38. CORPORATE GOVERNANCE REPORT 
 

Corporate Governance Report forms part of this report as Annexure-E 

39. SECRETARIAL AUDIT REPORT 
 

The Board of Directors of the Company, at its meeting held on 14th April, 2026, appointed 
M/s Akash A & Associates, Practicing Company Secretaries, having its office at 284, Jai 
Dev Park, East Punjabi Bagh, New Delhi-110026, (having Membership Number– ACS 
45362 and Certificate of Practice Number 20828) as Secretarial Auditor, pursuant to section 
204(1) of Companies Act, 2013. The Secretarial audit report for FY 2025-26 is annexed to 
this report as Annexure- F. There are no qualifications or adverse remarks in the Secretarial 
Audit Report for the F.Y. 2025-26. 
 
During the year under review, the Secretarial Auditor have not reported any instances of 
frauds committed on the Company by its Officers or Employees, to the Audit Committee 
under Section 143(12) of the Act, details of which need to be mentioned in this Report. 
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40. COMPLIANCE WITH SECRETARIAL STANDARDS 
 

During the year under review, Company has complied with all the applicable provisions 
of Secretarial Standards. 

41. STATUTORY AND REGULATORY GUIDELINES 

During the year under review, the Company has complied with applicable statutory 
provisions, including those of Companies Act, 2013 and Income Tax Act 1961. The RBI has 
issued comprehensive guidelines on Fair Practice Code, reporting, and monitoring of 
frauds, Know Your Customer (KYC), Anti Money Laundering (AML) standards and IT 
Framework. During the year under review, the Company has been complying with all the 
guidelines and directions issued by RBI. 

42. COMPLIANCES UNDER RBI GUIDELINES/CIRCULARS AND OTHERS 
 

A. CAPITAL ADEQUACY 
 

The Regulatory Capital Adequacy Ratio (CAR) of the Company was 62.58% as on 31st 
March 2026, as against CAR of 46.62% as on 31st March, 2025 which is within the regulatory 
requirement.  

 
B. NON-PERFORMING ASSETS, EXPECTED CREDIT LOSS (ECL) AND PROVISIONS 

 
In addition, the Company holds provisions beyond the regulatory minimum to cover 
unforeseen contingencies. The table below presents the Company's gross NPAs, net NPAs, 
cumulative provisions and write-offs for the periods indicated: 
 

(Amount in Rs. Lakhs) 
Particulars As at March 31 

2026 2025 
Gross Non-Performing Assets 1,174.44 762.97 
% of Gross NPA to Total Loan 
Portfolio 

0.96% 0.91% 

Net Non-Performing Assets 940.81 600.73 
% of Net NPA to Total Loan Portfolio 0.77% 0.72% 
Cumulative provision- loans 729.19 527.19 
Write-off 51.50    - 

 
During the financial year 2025-26, your Company implemented the Expected Credit 
Loss (ECL) framework for impairment of financial assets in accordance with Ind AS 109 
– Financial Instruments and has a process to assess the credit risk of all exposures at each 
reporting date. Accordingly, your Company has created adequate ECL provisioning as 
required under Ind AS 109 and the applicable directions of the Reserve Bank of India. 
Details thereof form part of the Notes to the audited financial statements for the year 
ended March 31, 2026. 
 
The measurement of all expected credit losses for financial assets held at the reporting 
date is based on historical experience, current conditions and reasonable and 
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supportable forecasts. The measurement of ECL involves increased complexity and 
judgement, including estimation of Probability of Defaults (PDs), Loss Given Default 
(LGD), a range of unbiased future economic scenarios, estimation of expected lives and 
estimation of EAD and assessing significant increases in credit risk. Probability of 
Default (PD) is the probability of whether borrowers will default on their obligations 
which are calculated based on historical default rate summary of past years using 
vintage analysis. Loss Given Default (LGD) is an estimate of the loss from a financial 
asset given that a default occurs. The LGD is computed using your Company’s own loss 
and recovery experience. 
 
Your Company has complied with the applicable Ind AS requirements for asset 
classification based on credit risks and provisioning as per the Expected Credit Loss 
framework and has also duly complied with the prudential norms on asset classification 
and provisioning prescribed under the Reserve Bank of India (Housing Finance 
Companies) Directions, 2025, as amended from time to time. 

C. INSURANCE 
 

Your Company provides comprehensive employee welfare benefits through a 
Mediclaim policy covering employees and their eligible dependent family members. In 
addition, employees are covered under Group Term Life Insurance and Group Personal 
Accident Insurance policies, ensuring financial protection and support for their well-
being. 

D. ASSET LIABILITY MANAGEMENT POLICY 
 

Liquidity risk is managed by the Company in terms of its Asset Liability Management 
Policy, which has been framed in line with the prevailing regulatory guidelines and 
carries the approval of the Board of Directors. The policy is revisited from time to time 
to reflect changes required by regulatory stipulations or to keep it aligned with the 
evolving economic landscape. Operating within this framework, the Asset Liability 
Committee (ALCO) devises and periodically reviews strategies and provides direction 
for the management of liquidity risk. 

E. STATEMENT INDICATING DEVELOPMENT & IMPLEMENTATION OF RISK 
MANAGEMENT POLICY 

 
As a medium scale housing finance entity, your Company believes, that periodic review 
of various risks which have a bearing on the business and operations, is vital to 
proactively manage uncertainty and changes in the internal and external environment 
so that it can limit the negative impact and capitalize on opportunities. Risk management 
framework enables a systematic approach to risk identification, leverage on any prudent 
opportunities and provides strategies to manage, transfer, avoid or minimize the impact 
of the risks and helps to ensure sustainable business growth, optimize risk-adjusted 
returns and enhance long term stakeholder value. 
 
Keeping the above in view, your Company’s risk management is embedded in the 
business processes. As a part of review of business and operations, the Board with the 
help of the management periodically reviews various risks associated with the business 
and products of the Company and considers appropriate risk mitigation processes. The 
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Risk Management Policy has been placed under the supervision of the Risk Management 
Committee (RMC) of the Company and the same has been approved by the Board. Your 
Company has laid down appropriate systems to facilitate reporting pertaining to key 
risks to the Board of Directors, Board committees and the senior management. 
 
Your Company is taking the following measures to ensure the effectiveness of risk 
management, maintaining a strong, diversified and resilient portfolio and ensuring that 
areas of growth are well controlled and sustainable: 
 

 Affordable segment policies for enabling effective sourcing and minimizing adverse 
selection   

 Diversified loan portfolio across geographies, customer segments, ticket sizes, and 
product categories 

 Periodic Branch level portfolio monitoring and intervention  

 Early warning signals (EWS) monitoring through identification of early mortality and 
non-starter cases 

 Enterprise System based controls and validations 

 Ensuring adequate collateral coverage and security enforceability 

Your Company has a robust credit risk management framework implemented through 
various policies, manuals and guidelines. Your Company has implemented pre and post 
disbursement controls ensuring effective risk analysis and measurement, periodic 
monitoring and reporting based on various parameters and adherence to amendments in 
policy changes. The delegation structure for approval of credit limits is approved by the 
Board of Directors. All credit proposals are rated as per the limit prescribed under the policy 
by the risk management team prior to consideration at the appropriate delegated authority. 
Your Company mainly uses Property as collateral to mitigate the underlying credit risk in 
its regular lending operations. The Credit Recovery Policy and Valuation Policy of the 
Company provides the risk mitigation guidelines to be followed by it.  
 
Internal Capital Adequacy Assessment Process (ICAAP) has been adopted to identify, 
assess, and manage all risks that could potentially have a significant negative impact on 
our business, financial position, or capital adequacy. Risk Management Committee, 
Asset Liability Committee, IT Steering Committee and Audit Committee have been set-
up which meets up regularly to ensure monitoring of risks and provide Governance as 
applicable. 

F. TRAINING & DEVELOPMENT 
 

During the year 2025-26, the Company placed significant emphasis on strengthening 
process effectiveness, operational efficiency, and regulatory compliance across its 
functions. In line with this objective, focused training interventions were conducted for 
employees, particularly those in the Credit and Operations teams, to enhance their 
understanding of processes, improve quality of execution, and ensure adherence to 
internal policies and regulatory requirements. 
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In addition to the functional trainings, Compliance training such as Infosec, KYC & Anti-
Money Laundering (AML) and POSH were also conducted aimed at regulatory 
compliance. In addition to internal training, employees were also nominated for various 
training programs organized by the National Housing Bank (NHB). 

G. REGISTRATION AND COMPLIANCES 
 

In pursuant to compliance of NHB/RBI provision and directions, your Company has 
registered on the below mentioned portals and has complied with their respective 
provisions. 
 

Details of Registration on the NHB Prescribed Portals: 
 

Sr. No. Name of the Portals User ID allotted 

1 FINnet Portal of Financial Intelligence 
Unit-India 

FIHFC00134 

2 CERSAI portal of Central Registry of 
Securitization Asset Reconstruction 
and Security Interest of India - 

 
F0282 

3 Centralised Reporting and 
Management Information System 
(CRAMIS) Portal of National Housing 
Bank 

 
 
OLRO3R 

4 Grievance Registration & Information 
Database System (GRIDS) portal of 
National Housing Bank Username 

 
 
12.0165.17 

5 PRAVAAH (Platform for Regulatory 
Application, Validation and 
Authorisation) portal 

compliance@rohahousing.com 
  
 

 

Further, pursuant to regulatory requirements company has registered with the below 
mentioned Credit Information Companies: 
 

Details of Registration under Credit Information Companies: 
 

Sr. No. Name of the Portals User ID allotted 

1 TransUnion (CIBIL) HF6408 

2 Equifax Credit Information Services Private 
Limited 

027FM00523 

3 
Experian Credit Information Company of India 
Private Limited 

cinp4696rhfp 

4 CRIF High Mark Credit Information Services 
Limited 

5172451 

 
Your Company is duly registered with CERSAI and has submitted various required 
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information and uploading of charge creation details for mortgage loans on a timely 
basis. 

H. TOTAL NUMBER OF CLAIMED, UNCLAIMED AND UNPAID PUBLIC DEPOSIT 
DISCLOSURE UNDER MASTER DIRECTION FOR NON-BANKING FINANCIAL 
COMPANY – HOUSING FINANCE COMPANY (RESERVE BANK) DIRECTIONS, 2021 

 
The Company is not eligible to accept Public Deposit and therefore the Company is not 
required            to make the above disclosure. 

I. CREDIT RATING 

CARE Ratings Ltd has assigned ratings to your Company's debt instruments/ facilities 
aggregating Rs 1,000 crores, and the rating action taken by CARE as on March 06, 2026 
is set out below:   

 
  Rating Agency Instruments Rating assigned 

CARE Ratings Ltd Long Term Facilities CARE A-, Stable 

J. CODES AND STANDARDS 

The Company adheres to the Fair Practices Code (FPC) recommended by the regulator, 
Reserve Bank of India (RBI), to promote good and fair practices by setting minimum 
standards in dealing with customers. The Reserve Bank of India (RBI) has also issued 
comprehensive Know Your Customer (KYC) Guidelines and Anti Money Laundering 
Standards in the context of recommendations made by the Financial Action Task Force 
on Anti Money Laundering Standards. 

K. THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER 
THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE YEAR 
ALONGWITH THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR 
 

There is no application made or any pending proceeding under the Insolvency and 
Bankruptcy Code, 2016 (31 of 2016) during the financial year. 

L. THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE 
AT THE TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE 
TAKING LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH 
THE REASONS THEREOF 

The Company has not entered into any one-time settlement agreements with any Banks 
during the Financial Year under review. Therefore, this clause is not applicable to the 
Company. 

43. ACKNOWLEDGEMENT 
 

Your directors take this opportunity to express their appreciation for the support and co-
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operation extended by our various partners and other business associates. Your Company 
has been able to operate efficiently because of the culture of professionalism, creativity, 
integrity and continuous improvement in all functional areas and the efficient utilization 
of all its resources for sustainable and profitable growth. 

 
Your directors wish to place on record their appreciation of the contributions made and 
committed services rendered by the employees of the Company at various levels. Your 
directors also wish to express their gratitude for the continuous assistance and support 
received from the investors, clients, bankers, lenders, regulatory and government 
authorities, during the year. 

For and on behalf of the Board of Directors 
Roha Housing Finance Private Limited  

Place:- Noida 
Date:-  8th May, 2026                                                       
 
 

       
 
                         SD/-            SD/- 
     Mahesh Ramakant Tibrewala                              Sunil Kapoor 

 Chairman & Director                        Managing Director & CEO 
                                                                         DIN: 01342061                                            DIN: 01436404 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Annexure-A 
 

FORM NO. AOC.2 
 

Form for disclosure of particulars of contracts/arrangements entered into by the company 
with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 

including certain arm’s length transactions under third proviso thereto 
 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the 
Companies (Accounts) Rules, 2014) 

 
1. Details of contracts or arrangements or transactions not at arm's length basis: NIL 
(a) Name(s) of the related party and nature of relationship 
(b) Nature of contracts/arrangements/transactions 
(c) Duration of the contracts/arrangements/transactions 
(d) Salient terms of the contracts or arrangements or transactions including the value,  
  if any 
(e) Justification for entering into such contracts or arrangements or transactions 
(f) Date(s) of approval by the Board 
(g) Amount paid as advances, if any: 
(h) Date on which the special resolution was passed in general meeting as required under 

first proviso to section 188 
 
2. Details of material contracts or arrangements or transactions at arm's length basis:  
(a) Name(s) of the related party and nature of relationship: N.A 
(b) Nature of contracts/arrangements/transactions: N.A  
(c) Duration of the contracts/arrangements/transactions: N.A 
(d) Salient terms of the contracts or arrangements or transactions including the value, 

if any: N.A 
(e) Date(s) of approval by the Board, if any: N.A 
(f) Amount paid as advances, if any: N.A 
 
For Roha Housing Finance Private Limited 
 
 
 
SD/-                                                         SD/-  
Mahesh Ramakant Tibrewala           Sunil Kapoor 
Chairman & Director                          Managing Director & CEO 
DIN: 01342061                                       DIN: 01436404 



1 
 

Annexure-B  
 

Related Party Transactions Policy 
 

1. Introduction 
 
Roha Housing Finance Private Limited (the company) recognizes that Related Party 
Transactions can present potential or actual conflicts of interest and may raise questions about 
whether such transactions are consistent with the Company and its shareholders’ best interests 
and in compliance to the provisions of the Companies Act, 2013, Master Circular- Housing 
Finance Companies – Corporate Governance (NHB) Directions, 2016 dated July 1,  2019 and 
other laws and regulations as applicable to the Company. 
 
The Board of Directors of the Company, on recommendation of Audit Committee has adopted 
the following policy and procedures with regard to the materiality of Related Party 
Transactions and also on dealing with them as defined below. The Audit Committee will review 
and may amend this policy from time to time subject to the approval of the Board. 
 
The objective of this policy is to regulate transactions between the Company and its Related 
Parties based on the Companies Act 2013, NHB directions and other laws and regulations 
applicable to the Company. 
 
 2. Definitions  
 
“Act” means the Companies Act, 2013 as may be amended from time to time.   
 
“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 
 
“Audit Committee” means the Committee of the Board formed under section 177 of the Act. 
 
“Company” means Roha Housing Finance Private Limited 
 
“Board” shall mean the board of directors of the Company 
 
“Director” means a person as defined in Section 2(34) of the Companies Act, 2013 
 
“Employees” shall mean the employees and office-bearers of the Company, including but not 
limited to Directors  
 
“Key Managerial Personnel” shall mean the officers/employees of the Company as defined in 
Section 2(51) of the Companies Act, 2013  
 
“Material Transaction” transaction with a related party is considered material if the transaction 
/ transactions to be entered into, either individually or taken together with previous 
transactions with such related party 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 

 
“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 
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such activities which the company can undertake as per Memorandum & Articles of 
Association as may be amended from time to time. The Board and Audit Committee may lay 
down principles for determining ordinary course of business in accordance with statutory 
requirements and other industry practices and guidelines. 
 
“Related Party” means an individual, entity, firm, body corporate or person as defined in 
Section 2(76) of the Act.  

 
“Related party transaction” shall mean transaction of any nature between the company and 
any Related Party which include but not limited to   
(a) Transfer of resources, services or obligations between a company and a related party, 

regardless of whether a price is charged 

(b) Sale, purchase or supply of any goods or materials;  

(c) Selling or otherwise disposing of, or buying, property of any kind;  

(d) Leasing of property of any kind;  

(e) Availing or rendering of any services;  

(f) Appointment of any agent for purchase or sale of goods, materials, services or property;  

(g) Appointment to any office or place of profit in the company  

(h) Underwriting the subscription of any securities or derivatives thereof 

A transaction shall be construed to include a single transaction or a group of transactions in a 
contract.  
 
“Relative” with reference to a Director or KMP means the person as defined in Section 2(77) of 
the Act and rules prescribed thereunder.  
 
Any other capital/ principal term not defined herein shall have the same meaning as defined 
in the Companies Act, 2013. 
 
3. Applicability  
  
This Policy shall be applicable to all Related Party Transactions entered into on or after June 27, 
2020. The Audit Committee of the Company shall review all existing related party transactions 
as a matter of good governance and agree on corrective steps, if required, to ensure that the 
transactions entered are in the ordinary course of business and are on an arm's length.    
 
 
4. Identification of Related Party Transactions:  
 
4.1. All Related Party Transactions must be brought to the notice of the Audit Committee of the 
Company.  

 
4.2. Any employee of the Company who is aware of any transaction that is or may be perceived 
to be a Related Party Transaction is required to bring the same to the attention of the Audit 
Committee of the Company through Company Secretary.  
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4.3. All Directors and Key Managerial Personnel (KMPs) are responsible for informing the 
Company of their interest (including interest of their Relatives) in other companies, firms or 
concerns at the beginning of every financial year and any change in such interest during the 
year.   
4.4. All Directors, Members of the Management Committee and KMPs (hereinafter referred as 
concerned persons) are responsible for providing notice to the Audit Committee either directly 
or through Company Secretary of any potential Related Party Transaction involving him/her 
as Director, Member or otherwise or his or her relative.   
 
4.5. All the concerned persons shall furnish all such additional information or documents as 
may be called by audit committee pertaining to particular transaction.   
 
4.6. The audit committee shall record the disclosure of interest and accordingly determine 
whether the transaction is in the ordinary course of business and on an arm's length basis.  
 
4.7. Such notice of any potential Related Party Transaction should be given well in advance so 
that the Company Secretary has adequate time to obtain and review information about the 
proposed transaction and to refer it to the Audit Committee. 
 
5. Review and Approval Process  

 
5.1.  Approval by Audit Committee:  

 
(i) All related party transactions shall be entered into after prior approval of Audit 

Committee. The Audit Committee shall consider all relevant factors while deliberating 
the Related Party Transactions for its approval. 
 

(ii) Any member of the audit committee who has any interest in any Related Party 
Transaction will recuse themselves and abstain from discussion and voting on the 
approval of the Related Party Transaction. 
 

(iii) The Audit Committee may grant omnibus approval for Related Party Transactions 
proposed to be entered into by the company subject to the following conditions:  

 
a. The Audit Committee shall lay down the criteria for granting the omnibus approval 

in line with this policy on Related Party Transactions of the company  
b. Approval shall be applicable in respect of transactions which are repetitive in nature.  
c. The Audit Committee shall satisfy itself the need for such omnibus approval and that 

such approval is in the interest of the company 
d. 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;  
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e. Provided that where the need for Related Party Transaction 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.  

f. Audit Committee shall review, at least on a quarterly basis, the details of RPTs 
entered into by the company pursuant to each of the omnibus approval given.  

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

(iv) Based on the terms and conditions of a transaction, and applicable regulatory 
requirements, the Audit Committee will have the discretion to recommend / refer it 
for the approval of Board of Directors or Shareholders, as the case may be.  

 
5.2.  Approval of the Board of Directors.  

 
(i) In the event transaction, contract or arrangement is not in the ordinary course of 

business or not at an arm's length price, the audit committee shall refer the same to 
the board for their consideration and approval.  

 
(ii) The Board will consider factors such 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 
given circumstances.  

 
(iii) Any member of the Board who has any interest in any Related Party Transaction will 

recuse themselves and abstain from discussion and voting on the approval of the 
Related Party Transaction.  

 
5.3.  Approval of the Shareholders.  

 
(i) All material related party transactions or not in the ordinary course of business or not 

at an arm's length price and exceeds thresholds prescribed under the Companies Act, 
2013 for respective transaction will be placed for approval of the shareholders of the 
Company.  

(ii) Any member of the company who is a related party shall abstain from voting on such 
resolutions.  

(iii) The Audit Committee will have the discretion to seek opinion / report of an 
independent expert in case of material transactions.  

 
6. Disclosure  
 

All Directors/KMP are required to disclose the parties in which they are deemed to be 
interested in prescribed form.  
 
• Further, each Director and KMP of the Company shall promptly notify the Secretarial 
Department of any material transaction or Relationship that could reasonably be expected to 
give rise to a conflict of interest.  

 
6.1. Every related party transaction, if required under law shall be referred to in the Board’s 
report along with the justification for entering into such contract or arrangement.  
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6.2. The Company shall maintain Register in the prescribed form for noting of related party 
transaction.  
 
6.3. The company shall disclose the policy on dealing with Related Party Transactions on its 
website and a web-link thereto shall be provided in the Annual Report. 
 

7. Whistle blower for any Related Party Transaction entered by company in non-compliance 
of this policy.   

 
Any officer or employee can approach access / approach the vigil mechanism or Company 
Secretary to report a fraudulent related party transaction. 
 

8. Guidance Principles for approval of a Related Party Transaction by the board/Committee 
thereof  
 
To review a Related Party Transaction, the Board/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 any other relevant 
matters. In determining whether to approve or a Related Party Transaction, the 
Board/Committee will consider the following factors, among others, to the extent relevant to 
the Related Party Transaction:  
 
8.1. Whether the terms of the Related Party Transaction are fair to the Company and would 
apply on the same basis if the transaction did not involve a Related Party;  
 
8.2. 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;  
 
8.3. Whether the Related Party Transaction would present an improper conflict of interest for 
any Director or KMP of the Company, taking into account the size of the transaction, the overall 
interest of the Director, Executive Officer or other Related Party, the direct or indirect nature of 
the Executive Officer’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.  
 
8.4. In any case where either the Board/Committee determines not to ratify a Related Party 
Transaction that has been commenced without approval, the Board/Committee, as 
appropriate, may direct additional actions including, but not limited to, immediate 
discontinuation or rescission of the transaction, or modification of the transaction to make it 
acceptable for ratification. In connection with any review of a Related Party Transaction, the 
Board/Committee has authority to modify or waive any procedural requirements of this Policy.  

 
9. Amendment and Limitation to the Policy 
 

The Audit Committee of the Company shall review and may amend this Policy at least once 
every three years, subject to the approval of the Board of Directors of the Company.  
 
Any or all provisions of this Policy would be subject to revision / amendment in accordance 
with the Rules, Regulations, Notifications, etc. on the subject as may be issued by relevant 
statutory authorities, from time to time.  
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In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant authorities, 
not being consistent with the provisions laid down under this Policy, then such amendment(s), 
clarification(s), circular(s), etc. shall prevail upon the provisions hereunder and this Policy shall 
be deemed amended accordingly from the effective date as laid down under such 
amendment(s), clarification(s), circular(s), etc. 
 

***************** 
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Annexure-C 
 

Nomination and Remuneration Policy 
 
I. INTRODUCTION 
 
Pursuant to the provisions of Section 178 of the Companies Act, 2013 (the “Act”) and Reserve 
Bank of India (Non-Banking Financial Companies-Governance) Directions, 2025, the Company 
is required to constitute the Nomination and Remuneration Committee. The Nomination & 
Remuneration Committee determines and recommends to the Board the compensation payable 
to Directors. Remuneration for the Executive Directors consists of a fixed component and a 
variable component linked to the long term vision, medium term goals and annual business 
plans.  
 
Section 178 of the Act provides that the Committee shall recommend to the Board a policy, 
relating to the remuneration for the Directors, Key Managerial Personnel and other employees, 
further the Committee shall also formulate the criteria for determining qualifications, positive 
attributes and independence of a director. This Committee and the Policy is formulated in 
compliance with Section 178 of the Companies Act, 2013 read along with the applicable rules 
thereto. 
 
II. APPLICABILITY 
 
This Policy shall be applicable to:  
 
a. Board of Directors  

b. Key Managerial Personnel as defined under Section 2(51) of the Act  

c. Senior Managerial Personnel, shall mean personnel of the company who are members of its 
core management team excluding Board of Directors. Normally, this shall comprise of all 
members of management one level below the Executive Directors, including all functional 
heads.  

 
d. Other Employees of the Company 
 
III. OBJECTIVE 
 

a. To lay down the criteria for identifying the persons who are qualified to become 
directors and such persons who may be appointed as the Senior Managerial Personnel 
of the Company. 
 

b. To determine the qualifications, positive attributes and independence of the Board and 
to ensure Board Diversity. 

c. To recommend the Board for determining the remuneration of the Directors, KMP and 
other employees. 
 

d. To set the criteria for evaluation of the performance of Board of Directors and other 
employees of the Company (if applicable). 
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 IV. DEFINITIONS  
 
“Board” or “Board of Directors” shall mean the Board of Directors of the Company.  
 
“Company” shall mean Roha Housing Finance Private Limited  
 
“Key Managerial Personnel” (as defined in Section 2(51) of the Companies Act, 2013) in relation 
to the Company, means –  

i. Chief Executive Officer or the Managing Director or the Manager  

ii. Company Secretary  

iii. Whole Time Director  

iv. 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 

v. Such other officer as may be prescribed by the Government.  

 
The expression “senior management” means personnel of the company who are members of 
its core management team other than the Board of Directors. This would include all members 
of management one level below the executive directors, including all the functional heads of the 
Company. 
 
Note: Terms that have not been defined in this Policy shall have the same meaning assigned to them in 
the Companies Act, 2013, as amended from time to time. 
 
V. MEMBERSHIP 
 

a) The Committee shall comprise at least three (3) Directors. 
b) The Board shall reconstitute the Committee as and when required to comply with the 

provisions of the Companies Act, 2013 and applicable statutory requirement. 
c) Term of the Committee shall be continued unless terminated by the Board of Directors. 

 
VI. GUIDING PRINCIPLES 
 
The Policy ensures that: 
 

a) 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 

b) Relationship of remuneration to performance is clear and meets appropriate 
performance benchmarks and 

c) Aligning key executive and board remuneration with the longer term interests of the 
company and its shareholders; 

d) Link to long term strategy as well as annual business performance of the company; and 
e) Reflective of line expertise, market competitiveness so as to attract the best talent 

 
VII. ROLE OF THE COMMITTEE 
 
The role of the Committee inter alia will be the following: 
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a) To identify persons who are qualified to become directors and who may be appointed 
in senior management in accordance with the criteria laid down and to recommend to 
the Board their appointment and/ or removal. 

b) To carry out evaluation of every director's performance (if applicable) 
c) To formulate the criteria for determining qualifications, positive attributes and 

independence of a director, and recommend to the Board a policy, relating to the 
remuneration for the directors, key managerial personnel and other employees. 

d) To formulate the criteria for evaluation of Independent Directors and the Board (if 
applicable). 

e) To recommend/review remuneration of the Managing Director(s) and Whole‐time 
Director(s) based on their performance and defined assessment criteria. 

f) To carry out any other function as is mandated by the Board from time to time and /or 
enforced by any statutory notification, amendment or modification, as may be 
applicable. 

g) To perform such other functions as may be necessary or appropriate for the performance 
of its duties. 

 
VIII. FREQUENCY OF MEETINGS 
 
The meeting of the Committee shall be held atleast once in a year or at such intervals as may be 
required. 
 
IX. APPOINTMENT CRIERTIA FOR THE BOARD AND OTHER EMPLOYEES 
 
A. APPOINTMENT CRITERIA FOR MANAGING DIRECTOR/WHOLE-TIME DIRECTOR 
 

a) The Managing Director/Whole-Time Director shall be appointed as per the applicable 
provisions of the Act and rules made there under. 

b) The person to be appointed will be assessed against a range of criteria which shall 
include but shall not be limited to qualifications, skills, industry experience, fit & proper, 
background and other attributes required for the said position. 

c) The Managing Director/Whole-Time Director shall have all the powers and authorities 
as prescribed by the Board of Directors and as provided in the Articles of Association 
and applicable provisions of the Act. The Managing Director/Whole-Time Director will 
be overall in-charge of the business, administration and other affairs of the Company 
subject to the superintendence, control and directions of the Board of Directors and he 
shall guide, control and supervise the employees of the Company, their functions, the 
business carried on by the Company and all administrative matters. 

 
B. APPOINTMENT CRITERIA FOR NON-EXECUTIVE DIRECTOR 
 

a) The Non-Executive Director shall be appointed as per the applicable provisions of the 
Act and rules made there under. 
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b) The person to be appointed shall be assessed on various parameters such as 
qualification, relevant experience and expertise, integrity, skill sets etc. The person 
considered to be appointed as a Non-Executive Director should possess relevant 
expertise which will help the person to act objectively and constructively. 
 

C. KEY MANAGERIAL PERSONNEL (KMP) AND SENIOR MANAGEMENT 
PERSONNEL 
 

a) Section 203 of the Act provides for appointment of whole-time Key Managerial 
Personnel (“KMP”) such personnel shall be appointed by means of resolution of the 
Board containing the terms and conditions of such appointment. 

b) The KMP and Senior Management Personnel should comprise of individuals with 
appropriate mix of skills, experience and personal attributes. The said employees should 
be adept and understand the business and the environment in which the Company 
operates and perform towards the achievement of Company objectives and goals. 

c) For the appointment of KMP and Senior Management Personnel, the following criteria’s 
shall be considered: 
- assessing the appointee against a range of criteria which includes but not limited to 

qualifications, skills, regional and industry experience, background and other 
qualities required to operate successfully in the respective position, 

- the extent to which the appointee is likely to contribute to the overall effectiveness 
of the organization, work constructively with the existing team and enhance the 
efficiencies of the Company; 

- Personal specifications like degree holder in relevant disciplines; experience of 
management in a diverse organization; excellent interpersonal, communication and 
representational skills; demonstrable leadership skills, commitment to high 
standards of ethics, personal integrity and probity, commitment to the promotion 
of equal opportunities and skills must also be considered. 

d)  The appointments of one level below the Executive Director shall be within the ambit 
of the Committee and the Committee shall be duly informed on the appointments at the 
Senior Management Personnel level and above. 

 
D. OTHER EMPLOYEES 
 
The Company shall recruit individuals with high level of integrity and having desired 
qualification, skill sets and experience relevant to the Company’s requirements for the specific 
position for which such individual is interviewed. 
 
X. NOMINATION PROCESS 
 

1. The Nomination & Remuneration Committee shall be responsible to review the 
structure, composition and diversity of the Board and make recommendations to the 
Board on any proposed changes/ new appointments to complement the Company's 
objectives and strategies. 
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2. The Committee shall ensure that the Board has appropriate skills, professional 
knowledge, characteristics and experience in diverse fields like finance, banking, 
insurance, economics, corporate laws, administration, etc. required as a whole and by 
its executive directors, non- executive directors and independent directors (if any) in 
their individual capacity. 

3. The Committee may on annual basis review the appropriate skills, knowledge and 
experience required for the Board as a whole and its individual Directors. 

4. The Committee shall while identifying and selecting suitable candidates for fresh 
appointment/ re-appointment/ filling up casual vacancy shall inter-alia consider the 
following criteria: 

a. consider educational and professional background and personal achievements; 
b. consider individuals who are appropriately qualified, based on their talents, 

experience, functional expertise and personal skills, character and qualities; 
c. consider criteria that promotes diversity, including gender, age and relevant 

background; 
5. The proposed appointee shall also fulfill the following requirements: 

a. Shall possess a Director Identification Number; 
b. Shall not be disqualified under the Act; 
c. Shall give his written consent to act as a Director; 
d. Shall endeavor to attend all Board Meetings and wherever he is appointed as a 

Committee Member, the Committee Meetings; 
e. Shall disclose his concern or interest in any company or companies or bodies 

corporate, firms, or other association of individuals including his shareholding, 
Committee membership/chairmanship at the first meeting of the Board in every 
financial year. 

f. Such other requirements as may be prescribed, from time to time under the Act 
and other relevant laws. 

6. Upon receiving the consent to act as a Director, the profile of the person proposed to be 
appointed as a Director, shall be placed before the Board for its consideration and 
approval. 

7. As per the provisions of the Act, appointment of Directors by the Board shall be placed 
before the shareholders for their approval. 

 
XI. FIT AND PROPER CRITERIA 
 
At the time of appointment/re-appointment of the Directors, the Company shall be required to 
follow the due diligence process as stated in the Company’s Policy on Fit and Proper criteria for 
the Directors formulated as per the Reserve Bank of India (Non-Banking Financial Companies- 
Governance) Directions, 2015. 
 
XII. TERM AND TENURE OF MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR 
 
The Company shall appoint or re-appoint any person as its Managing Director or Whole-time 
Director for a term not exceeding five years at a time. No re-appointment shall be made earlier 
than one year before the expiry of term. 
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XIII. REMUNERATION CRITERIA FOR THE BOARD AND THE EMPLOYEES 
 
A) Remuneration paid to Executive Directors 
 

i. The remuneration paid to Executive Directors is recommended by the Nomination and 
Remuneration Committee and approved by the Board in the Board meeting, subject to 
the subsequent approval by the shareholders at the general meeting and such other 
authorities, as the case may be. 

ii. The remuneration is arrived by considering various factors such as qualification, 
experience, expertise, prevailing remuneration in the industry and the financial position 
of the company. The elements of the remuneration and limits are pursuant to the 
provisions of the Companies Act 2013. 

 
Remuneration Policy Structure, the remuneration structure for the Executive Directors would 
include the following components: 
 
i) Basic Salary - Provides for a fixed, per month, base level remuneration to reflect the scale and 
dynamics of business to be competitive in the external market. 
 
- Are normally set in the home currency of the Executive Director and reviewed annually. 
  
- Will be subject to an annual increase as per recommendations of the Nomination and 
Remuneration committee and approval of the Board of Directors. (if required) 
 
ii) Commission - Executive Directors will be allowed remuneration, by way of commission 
which is in addition to the Basic Salary, Perquisites and any other Allowances, benefits and 
amenities. 
 
- The amount of commission shall be paid subject to recommendation of the Nomination and 
Remuneration committee and approval of the Board of Directors. 
 
iii) Perquisites and Allowances - A basket of Perquisites and Allowances would also form a 
part of the remuneration structure. 
 
iv) Contribution to Provident and Other funds- In addition to the above, the remuneration 
would also include: 
- Contribution to Provident and Superannuation Funds 
- Gratuity 
 
B) Remuneration payable to Non-Executive Directors and Independent Directors (if any) 
The Remuneration to the Non-Executive Directors would be as per recommendations of the 
Nomination and Remuneration committee and approval of the Board of Directors. It would be 
pursuant to the applicable provisions of the Companies Act 2013.  
 
C) Remuneration Philosophy for Key managerial personnel & Senior management  
 
The compensation for the Key managerial personnel & senior management at Roha Housing 
Finance Private Limited would be guided by the external competitiveness and internal parity 
through annual benchmarking surveys.  
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Internally, performance ratings of all Roha Housing Finance Employees would be spread across 
a normal distribution curve. The rating obtained by an employee will be used as an input to 
determine Variable and Merit Pay increases. Variable and Merit pay increases will be calculated 
using a combination of individual performance and organizational performance. Grade wise 
differentiation in the ratio of variable and fixed pay as well as in increment percentage must be 
made.  
 
XIV. Removal & Retirement: 
 
Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, 
rules and regulations thereunder, the Committee may recommend to the Board with reasons 
recorded in writing, removal of a Director, KMP subject to the provisions and compliance of the 
Companies Act, 2013 and other applicable laws, guidelines, regulations. The Board will have 
the discretion to retain the Director, KMP, Senior Management Personnel in the same position/ 
remuneration or otherwise even after attaining retirement age, for the benefit of the Company 
subject to the applicable laws.  
 
The Senior Management Personnel and other employees shall retire as per the applicable 
provisions the Act, rules and regulations and the prevailing HR policies of the Company. The 
Managing director / Head – HR (Head- HR means Head of Human Resource department by 
whatever name called) will have the discretion to retain Senior Management Personnel in the 
same position / remuneration or otherwise even after attaining the retirement age, for the 
benefit of the Company, subject to compliance of regulations, if any, from time to time and if 
applicable as per prevailing HR Policies of the Company. Further, the Managing director will 
have the discretion to retain Head- HR. 

 
*********************** 
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Annexure-D 
 

MANAGEMENT DISCUSSION & 
ANALYSIS REPORT  
 

A) GLOBAL ECONOMY OVERVIEW 
 
In FY 2025-26, the world economy grew at a moderate pace. Inflation became less of a 
problem, but global tensions, trade issues, and careful monetary policies kept growth 
uncertain. Developed countries grew more slowly because of high interest rates and weak 
consumer spending, while emerging economies did better thanks to strong local demand 
and investment in infrastructure. 
 
Central banks tried to balance controlling inflation with supporting growth, which kept 
financial conditions fairly stable. Still, risks remained due to geopolitical tensions, trade 
disruptions, and ups and downs in global markets. 
 
India stayed one of the fastest-growing big economies. Growth was driven by strong local 
demand, government spending on infrastructure, better manufacturing activity, and a 
stable financial system. Lower inflation and supportive policies also boosted credit growth, 
including housing finance. 
 
For the housing finance industry, factors like better economic conditions, growing cities, 
favorable demographics, and steady demand for affordable housing helped the sector grow 
during the year. 
 

B) OUTLOOK 
 
The outlook for the housing finance industry during FY 2025-26 remains positive, supported 
by sustained demand for housing, increasing urbanization, rising disposable incomes, and 
continued government focus on affordable housing and infrastructure development. 
Favorable demographics, coupled with growing aspirations for home ownership, are 
expected to continue driving demand across both affordable and mid-income housing 
segments. 
 
The moderation in inflation and relatively stable interest rate environment is expected to 
support credit growth and improve affordability for homebuyers. Further, policy initiatives 
by the Government and regulators towards financial inclusion, affordable housing, and 
digitalization are likely to strengthen the overall housing finance ecosystem. 
 
Housing Finance Companies (“HFCs”) are expected to benefit from improving economic 
activity, enhanced access to technology-driven underwriting, and expanding reach in 
underserved and semi-urban markets. However, the sector may continue to witness 
challenges arising from competitive intensity, asset quality pressures in certain borrower 
segments, and fluctuations in borrowing costs due to evolving macroeconomic conditions. 
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Overall, the long-term growth prospects of the housing finance sector in India remain 
strong, driven by structural demand, supportive regulatory environment, and increasing 
penetration of housing finance across the country. 
 

C) INDUSTRY STRUCTURE AND DEVELOPMENTS 
 
India’s housing finance sector continued to demonstrate resilience and growth during FY 
2025-26, supported by favorable government policies, increasing urbanization, rising 
housing demand, and continued focus on affordable housing. The sector witnessed steady 
credit growth driven by improved economic activity, infrastructure development, and 
enhanced accessibility to housing finance across urban and semi-urban markets. 

 
 Policy Support and Government Initiatives 

 
The Government of India continued its focus on promoting affordable housing through 
various policy measures and housing initiatives, including the Pradhan Mantri Awas 
Yojana (“PMAY”). The continued emphasis on “Housing for All” and infrastructure-led 
development has supported housing demand, particularly among economically weaker 
sections (“EWS”), low-income groups (“LIG”), and middle-income households. 

 
 Credit Risk Guarantee Fund Scheme 

 
The Credit Risk Guarantee Fund Scheme continued to support financial inclusion by 
encouraging lending institutions to extend housing finance to economically weaker and 
underserved sections of society. The scheme aims to reduce the perceived credit risk for 
lenders, thereby improving credit accessibility and enhancing home loan eligibility for 
borrowers in the affordable housing segment. 

 
 Growth in Affordable Housing Segment 

 
The affordable housing segment remained a key growth driver for the housing finance 
industry during FY 2025-26. Rising demand for affordable and mid-income housing, 
supported by demographic trends, urban migration, and improving income levels, 
continued to create growth opportunities for Housing Finance Companies (“HFCs”). 
Demand was also supported by increasing penetration of housing finance in Tier-II and 
Tier-III cities. 

 
 Technological Advancements and Digital Transformation 

 
The housing finance sector continued to witness increased adoption of technology-driven 
processes and digital platforms. Fintech integration, digital onboarding, e-KYC verification, 
automated credit assessment, and data analytics have improved operational efficiency, 
reduced turnaround time, and enhanced customer experience. HFCs are increasingly 
leveraging technology to strengthen credit underwriting, collections, and customer 
servicing capabilities. 

 
 Regulatory and Risk Management Focus 

 
The Reserve Bank of India (“RBI”) continued to strengthen the regulatory framework for 
HFCs with enhanced focus on governance standards, liquidity management, asset quality 
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monitoring, and risk management practices. The industry continued to align itself with 
evolving regulatory requirements while maintaining prudent lending and compliance 
standards. 

 
 Competitive Landscape 

 
The housing finance industry continued to witness strong competition from banks, HFCs, 
fintech companies, and other non-banking financial institutions. Industry participants 
remained focused on product innovation, diversified sourcing channels, customer 
retention, and cost optimization to sustain growth and profitability in an evolving market 
environment. 

 
D) CHALLENGES AND RISKS 
 

The housing finance sector continued to face various challenges during FY 2025-26 arising 
from economic, regulatory, and competitive factors. 
 
1.  Credit Risk 

 
 High default probability among retail borrowers due to economic downturns, 

job losses, or rising interest rates. 
 Concentration risk in certain geographies or borrower segments (e.g., 

affordable housing). 
 Rising Non-Performing Assets (NPAs) impacting profitability and capital 

adequacy. 
 
       2. Liquidity Risk 
 

 Dependence on short-term borrowings to fund long-term housing loans creates 
asset-liability mismatches. 

 Tightening of liquidity in financial markets can restrict access to funds. 
 RBI mandates stricter Liquidity Ratios, requiring careful cash flow 

management. 
 

3. Interest Rate Risk 
 Housing loans are typically long-term, making HFCs vulnerable to rate 

fluctuations. 
 Rising interest rates increase borrowing costs and reduce demand for housing 

loans. 
 

4. Regulatory and Compliance Risk 
 

 RBI Master Directions require strict adherence to capital adequacy norms, 
provisioning standards, and governance practices. 

 Frequent regulatory changes (e.g., classification of loans, fair practices code) 
increase compliance costs. 

 Non-compliance can lead to penalties, reputational damage, impact on rating 
or restrictions on operations. 

 
5. Operational Risk 
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 Fraud, cyber threats, and inadequate internal controls pose risks. 
 Heavy reliance on digital platforms increases vulnerability to data breaches. 
 Inefficient recovery mechanisms can worsen credit losses. 

 
6. Market and Competition Risk 

 Intense competition from banks and fintech lenders offering faster, cheaper 
credit. 

 Pressure on margins due to aggressive pricing and innovative digital lending 
models. 

 Volatility in the real estate sector directly impacts loan demand and repayment 
capacity. 

 
7. Macroeconomic and External Risks 

 
 Economic slowdown, inflation, and unemployment reduce housing demand. 
 Global financial instability can affect funding costs and investor confidence. 
 Natural disasters or pandemics may disrupt borrower repayment ability. 

 
8. Technology and Cybersecurity Risk 

 
 Increasing digitalization exposes HFCs to cybersecurity threats, data privacy risks, 

and operational disruptions.  
 

The Company continues to focus on prudent underwriting practices, strong risk 
management systems, diversified funding sources, and technology-driven operations to 
mitigate these risks and support sustainable growth. 

 
E) KEY REGULATORY DEVELOPMENTS 
 

During FY 2025-26, the regulatory environment for Housing Finance Companies (“HFCs”) 
continued to evolve with increased focus by the Reserve Bank of India (“RBI”) on 
governance, compliance, risk management, and customer protection. 
 
RBI continued strengthening the regulatory framework for HFCs through enhanced 
supervision relating to liquidity management, asset classification, provisioning norms, and 
corporate governance practices.  
 
Increased emphasis was placed on digital lending guidelines, outsourcing arrangements, 
cybersecurity controls, and data privacy measures to ensure responsible lending and 
customer protection.  
 
Regulatory focus also remained on strengthening risk management systems, fair practices 
code compliance, and monitoring of asset quality and recovery mechanisms.  
 
HFCs continued aligning their operations with evolving RBI guidelines relating to scale-
based regulations, disclosure requirements, and prudential norms.  
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The Company continues to monitor regulatory developments closely and remains 
committed to maintaining strong governance standards, regulatory compliance, and 
prudent risk management practices. 

 
F) BUSINESS OVERVIEW 
 

 Distribution and other initiatives 
 

During FY 2025-26, the Company continued to strengthen its distribution network with 
a focus on enhancing customer reach, improving service delivery, and expanding its 
presence across key geographies. The distribution strategy remained centered on a 
balanced mix of branch-led sourcing, direct sales teams and channel partners to ensure 
wider market penetration while maintaining prudent underwriting standards. 
 
The employee strength stood at 938 employees on March 31, 2026, as compared 859 
employees on March 31, 2025. 
 
The Company reviewed its focus towards non-housing segment with cautious increase 
in disbursements and simultaneously meeting the mandatory principal business criteria. 
As of March 31, 2026, Company’s total Loan Book comprised of ₹ 758.56 crore of Housing 
loans and ₹ 459.22 crore of Non-Housing Loans contributing to 62.29 % and 37.71 % of 
the total Loan Book respectively. 

 
 Loan Portfolio 

 
The Assets Under Management of the Company stood at ₹ 141,486.24 Lakhs (Loan Book 
at ₹ 121,778.18 Lakhs) at March 31, 2026 as compared to ₹ 96,522.01 Lakhs (Loan Book at 
₹ 83,677.63 Lakhs) at March 31, 2025, registering a growth of 46.58%. Disbursements 
under housing segment during fiscal 2025 was ₹ 32,570.50 Crores which constituted 
53.19% of the total retail mortgage disbursements.  

During the year, the Company had entered into Direct Assignment transaction for 
alternative source of funding and assigned loans amounting to ₹ 9,819.38 Lakhs as 
compared to ₹ 6,538.14 Lakhs during fiscal 2025.  

 Risk Management 
 

As a medium scale housing finance entity, the Company believes, that periodic review 
of various risks which have a bearing on the business and operations, is vital to 
proactively manage uncertainty and changes in the internal and external environment so 
that it can limit the negative impact and capitalize on opportunities. Risk management 
framework enables a systematic approach to risk identification, leverage on any prudent 
opportunities and provides strategies to manage, transfer, avoid or minimize the impact 
of the risks and helps to ensure sustainable business growth, optimize risk-adjusted 
returns and enhance long term stakeholder value. 

Keeping the above in view, the Company’s risk management is embedded in the business 
processes. As a part of review of business and operations, the Board with the help of the 
management periodically reviews various risks associated with the business and 
products of the Company and considers appropriate risk mitigation processes. The Risk 
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Management Policy has been placed under the supervision of the Risk Management 
Committee (RMC) of the Company and the same has been approved by the Board. The 
Company has laid down appropriate systems to facilitate reporting pertaining to key 
risks to the Board of Directors, Board committees and the senior management. 

The Company is taking the following measures to ensure the effectiveness of risk 
management, maintaining a strong, diversified and resilient portfolio and ensuring that 
areas of growth are well controlled and sustainable: 

 Affordable segment policies for enabling effective sourcing and minimizing adverse 
selection   

 Diversified loan portfolio across geographies, customer segments, ticket sizes, and 
product categories 

 Periodic Branch level portfolio monitoring and intervention  

 Early warning signals (EWS) monitoring through identification of early mortality and 
non-starter cases 

 Enterprise System based controls and validations 

 Ensuring adequate collateral coverage and security enforceability 

The Company has a robust credit risk management framework implemented through 
various policies, manuals and guidelines. The Company has implemented pre and post 
disbursement controls ensuring effective risk analysis and measurement, periodic 
monitoring and reporting based on various parameters and adherence to amendments in 
policy changes. The delegation structure for approval of credit limits is approved by the 
Board of Directors. All credit proposals are rated as per the limit prescribed under the policy 
by the risk management team prior to consideration at the appropriate delegated authority. 

The Company mainly uses Property as collateral to mitigate the underlying credit risk in its 
regular lending operations. The Credit Recovery Policy and Valuation Policy of the 
Company provides the risk mitigation guidelines to be followed by it.  

 
G) DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL 

PERFORMANCE 
 

The Company has built its business operations around key priorities – operating efficiency, 
collaboration, quality management and customer centricity – and delivered a strong 
performance during the year, supported by a balanced portfolio mix, volume growth and 
prudent risk management. The key financial parameters are: 

• Assets under Management (AUM) as on 31 March 2026 stood at ₹1414.86.24 crore; 

• Total income grew by ₹ 4527 crore to ₹ 185.99 crore in 2025-26; 

• Profit before tax stood at ₹ 29.57 crore in 2025-26; 

• Profit after tax stood at ₹ 22.54 crore in 2025-26. 
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H)  MATERIAL DEVELOPMENTS IN HUMAN RESOURCES 

 
Human Resources remains one of the Company's most valuable assets and a key driver of 
sustainable business success. Recognizing the critical role of its workforce, the Company 
continues to place significant emphasis on human resource development, employee 
engagement, and talent management initiatives. 
 
The management is committed to fostering a collaborative and inclusive work environment 
by maintaining regular communication of the Company's vision, mission, and strategic 
objectives across all levels of the organization. Through continuous engagement and 
effective communication with its diverse workforce, the Company strives to enhance 
employee motivation, alignment, and overall organizational performance. 
 

i. RECRUITMENT 
 

The HR Department undertook several strategic initiatives to attract, assess, and recruit 
high-Caliber talent from the industry. These efforts included the adoption of innovative 
sourcing strategies, effective utilization of social media platforms, and collaboration 
with external recruitment partners to expand and diversify the talent pipeline. 
To enhance hiring effectiveness, the recruitment and selection process was streamlined 
through the implementation of structured interviews and comprehensive candidate 
assessments, ensuring an objective evaluation of skills, experience, and cultural fit. As a 
result, the organization successfully onboarded qualified professionals whose 
capabilities and values aligned with the Company's objectives, thereby strengthening 
the workforce and supporting sustained business growth. 
 

ii. TRAINING & DEVELOPMENT 

 
During the year 2025-26, the Company placed significant emphasis on strengthening 
process effectiveness, operational efficiency, and regulatory compliance across its 
functions. In line with this objective, focused training interventions were conducted for 
employees, particularly those in the Credit and Operations teams, to enhance their 
understanding of processes, improve quality of execution, and ensure adherence to 
internal policies and regulatory requirements. 
 
In addition to the functional trainings, Compliance training such as Infosec, KYC & Anti-
Money Laundering (AML) and POSH were also conducted aimed at regulatory 
compliance. In addition to internal training, employees were also nominated for various 
training programs organized by the National Housing Bank (NHB). 
 

iii. PERFORMANCE MANAGEMENT 
 
The Performance Management System (PMS) enabled periodic performance evaluations, 
providing a structured platform for managers and employees to review 
accomplishments, identify development areas, and discuss career progression 
opportunities. The robust PMS framework fostered a performance-oriented culture by 



Page | 8  
 

recognizing and rewarding high-performing employees while facilitating continuous 
learning and professional growth. 
 
In line with its commitment to employee recognition and retention, the Company 
awarded performance-linked variable pay, implemented market-aligned salary 
increments, and granted promotions to eligible employees based on merit and 
performance. 
 
As of 31 March 2026, the Company had a total workforce of 938 employees across various 
organizational levels. 
 

I) OPPORTUNITIES AND THREATS 
 
During the financial year 2025-26, the Housing Finance Company (“HFC”) sector 
continued to witness significant growth opportunities driven by increasing housing 
demand, government focus on affordable housing, rapid urbanization, and rising 
demand from Tier-II and Tier-III cities. Continued policy support and technology 
adoption also created opportunities for HFCs to expand their customer base, improve 
operational efficiency, and strengthen market presence, particularly in the affordable and 
mid-income housing segments. 

However, the sector also faced certain challenges and threats including intense 
competition from banks, NBFCs, and fintech companies, fluctuations in interest rates, 
rising cost of funds, evolving regulatory requirements, and asset quality pressures 
arising from economic uncertainties and inflationary trends. Additionally, increasing 
compliance obligations and cybersecurity risks continued to require focused risk 
management and governance practices by HFCs. 

Opportunities 

 Increasing urbanization, rising disposable incomes, and growing demand for 
affordable housing continue to create significant growth opportunities for Housing 
Finance Companies (“HFCs”).  

 Government initiatives promoting affordable housing and infrastructure 
development are expected to support long-term growth in the housing finance sector.  

 Growing demand from Tier-II and Tier-III cities offers opportunities for expanding 
customer reach and loan portfolio diversification.  

 Adoption of digital platforms, data analytics, and technology-driven processes is 
enabling faster customer onboarding, improved operational efficiency, and enhanced 
customer experience. 

Threats 

 Fluctuations in interest rates and increase in borrowing costs may impact margins 
and profitability.  
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 Rising competition from banks, NBFCs, and fintech companies may affect market 
share and pricing strategies.  

 Global crisis and regional wars, economic slowdown, inflationary pressures, and 
stress in the real estate sector may impact borrower repayment capacity and asset 
quality. 

 Evolving regulatory requirements and increased compliance obligations may result 
in higher operational and compliance costs.  

The Company continues to focus on prudent risk management, technology adoption, 
operational efficiency, and customer-centric strategies to effectively capitalize on 
opportunities and mitigate potential threats. 

J) SEGMENT–WISE OR PRODUCT-WISE PERFORMANCE 
 
Your Company is a housing finance company with a focus on providing housing finance 
and related products for the underserved majority, primarily through home loans 
provided to the Low and Middle Income (LMI) segment in India. Your Company 
provides secured finance only to individuals for the purchase (fresh/resale), self-
construction, improvement, extension of homes and residential plot purchase with 
construction. Your Company also provides other non-housing loan products including 
loans against property including commercial property purchase. 
 
RETAIL LOANS 
 
Your Company’s Housing Loans portfolio consists of a range of home loan products 
designed for the various classes of borrowers, matched to their borrowing capabilities. 
The products, suitable for salaried professionals, self-employed professionals and 
entrepreneurs, come with repayment options up to 25 years. Loans for purchase of ready 
or under-construction housing units, home renovation/extension, self-construction, 
purchase of plots and composite loan for purchase of plot and self-construction are 
included in this category. Loan against Property and Commercial Property Purchase 
loans come with repayment options up to 15 years. Special care is taken to enable home 
loan access to the LMI segment, while designing the product and processes. 
 
As of March 31, 2026, your Company’s total Loan Book comprises of ₹ 758.56 crore of 
Housing loans and ₹ 459.22 crore of Non-Housing Loans contributing to 62.29 % and 
37.71 % of the total Loan Book respectively. 
 

K) INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY 
 
The Company has established a robust internal control framework commensurate with 
the nature, size, and complexity of its business operations. The internal control systems 
are designed to ensure operational efficiency, safeguard assets, maintain accuracy and 
completeness of accounting records, ensure compliance with applicable laws and 
regulations, and facilitate timely and reliable financial reporting. 

The Company follows a comprehensive risk-based control environment covering key 
business processes, including loan origination, credit appraisal, sanctioning, 
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disbursement, collections, treasury operations, financial reporting, information 
technology, and regulatory compliance. Appropriate policies, standard operating 
procedures, and authority matrices have been implemented across the organization to 
ensure effective governance and accountability. 

An independent internal audit function conducts regular audits across branches, 
operational units, and corporate functions based on an approved risk-based audit plan. 
The observations and recommendations arising from internal audits are reviewed by the 
Audit Committee of the Board, and corrective actions are monitored through a structured 
follow-up mechanism. 

The Audit Committee periodically reviews the adequacy and effectiveness of the internal 
control systems, risk management framework, and internal audit findings. Based on such 
reviews and assessments carried out during the financial year, the management is of the 
opinion that the Company's internal control systems are adequate and operating 
effectively. 

The Company remains committed to continuously strengthening its internal control 
environment in line with evolving business requirements, regulatory expectations, and 
industry best practices. 

For Roha Housing Finance Private Limited 
 
 
 
 
SD/-                                                                    SD/- 
Mahesh Ramakant Tibrewala            Sunil Kapoor 
Chairman & Director                           Managing Director & CEO 
DIN: 01342061                                        DIN: 01436404 
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Annexure-E 

CORPORATE GOVERNANCE REPORT 
 
Roha Housing Finance Private Limited (hereinafter “Company”) believes that good corporate 
governance is a process in directing and controlling the affairs of the Company in an efficient 
manner and helps in achieving the goal of maximizing value of Company’s stakeholders in a 
sustainable manner. Corporate Governance plays an integral role in improving efficiency, 
growth as well as enhancing investor confidence. Corporate Governance is about enabling 
organization to achieve their goals, controls, risks and assuring compliance.  
 
The Company primarily focuses on housing loans in the lower and mid-income housing 
segment and in making available hassle-free, convenient, and customer centric home loan 
offerings to aspiring home buyers, thereby encouraging home ownership. Its transparent and 
robust business practices have helped the Company build strong relationship with its 
investors, customers, employees and lenders. 
 
Good Corporate Governance incorporates a set of rules that define the relation between 
stakeholders, management and the Board of Directors of a Company and influence how the 
Company is operating. Corporate governance is about making business of the Company to 
work better while abiding by the rules. Corporate Governance is not just a destination but a 
consistent journey to consolidate and enhance sustainable value creation to the Company. 
 
A.  DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP) 
 

The Board of Directors of the Company consists of eminent persons with optimum balance 
of Executive Directors and Non-Executive Directors having professional expertise from 
different fields.  The Board, inter-alia, provides leadership, strategic guidance, objective and 
independent view / judgment to the Company’s management. The Board meets at regular 
intervals for planning, assessing and evaluating all important business. 
 
The Board members are updated from time to time, on the Company’s procedures and 
policies. The Board of Directors along with its Committees provides leadership and guidance 
to the company's management and also direct, supervise and control the performance of the 
Company.  
 
As on March 31, 2026, the Board of Directors of the Company comprises of an optimum 
combination of Executive and Non- Executive Directors. The Board consist of 3 (Three) 
directors out of which 2 (Two) Director are Non-Executive and 1(one) is Executive director. 
  
All the Directors have made necessary disclosures as required under section 164 & 184 of the 
Companies Act, 2013 and the Company also has obtained a declaration and undertaking from 
the Directors as required under Reserve Bank of India (Non-Banking Financial Companies - 
Governance) Directions issued by Reserve Bank of India dated November 28, 2025 issued by 
the Reserve Bank of India (RBI). 
 
During the year under review there were no changes in the Directors of the Company. 
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As on March 31, 2026, the composition of the Board and detail of KMP are as follows: 
 
Name of the 
Director/KMP & 
DIN/PAN 

Director since Category of 
Directorship 

No. of other 
Directorships 

As on 31st 
March, 2026 
Other 
Directorship      
(including their 
designation in 
other entities) 

Mr. Mahesh 
Ramakant 
Tibrewala 
(DIN: 01342061) 

31/01/2024 Chairman & 
Non-Executive 
Director 

10 1. Roha Food 
Ingredients 
Private 
Limited 
(Director) 

2. Prima Terra 
Infotech 
Private Ltd 
(Director) 

3. Spheroclean 
Foodstuffs 
Private Ltd 
(Formerly 
Known As 
Jupiter Eco 
Energy Pvt 
Ltd) 
(Director) 

4. Roha Dahej 
Sez Private 
Ltd 
(Director) 

5. Roha Inkjet 
Private 
Limited 
(Director) 

6. Roha Wealth 
Managers 
Pvt Ltd 
(Director) 

7. Roha Dye 
Chem 
Private 
Limited 
(Managing 
Director) 

8. Roha Dried 
Ingredients 
Limited 
(Formely 
Saraf Foods 



  
 

3 
 

Limited) 
(Director) 

9. Roha 
Trading 
Private 
Limited 
(Director) 

10. Roha Asset 
Managers 
LLP 
(Designated 
Partner) 

11. Roha 
Colours LLP 
(Designated 
Partners) 

12. Rambrimah 
Farms LLP 
(Designated 
Partner) 

13. Roha Wealth 
Managers 
Private 
Limited 
(Director) 

14. RJT Realty 
LLP 
(Designated 
Partner) 

15. LOVAT 
Realty LLP 
(Partner) 

16. Roha Softech 
LLP  
(Designated 
Partner) 

 
Mr. Jyotin Shastri 
(DIN: 07068008) 

29/04/2017 Non-Executive 
Director 

5 1. St Angelo S 
Computers 
Limited 
(Director) 

2. Roha Capital 
and Holding 
Private 
Limited 
(Director) 

3. Roha 
Investment 
Managers 
Private 
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Limited 
(Director) 

4. Roha Dried 
Ingredients 
Limited 
(Formerly 
Saraf Foods 
Limited) 

5. Indras 
Agencies 
Private 
Limited 
(Director) 

Mr. Sunil Kapoor 
(DIN: 01436404)  

06/07/2017 Managing 
Director & CEO 

1 1. Nearby 
Technologies 
Private 
Limited 
(Nominee 
Director) 

Mr. Pankaj 
Rawat  
(PAN: 
BJZPR1362M)  

NA Company 
Secretary & 
Compliance 
Officer 

NA NA 

 
 
(B) GENERAL BODY MEETINGS 
 
The details of the Annual/Extra-Ordinary General Meetings are given below: 
 
Sr. No. Type of Meeting (Annual/Extra-

Ordinary) 
Date and Place Special resolutions 

passed 
1. Annual General Meeting Monday, 16th June 

2025 at the registered 
office of the 
Company situated at 
JJT House, 44/45, 
Road No. 2 MIDC, 
Andheri East, 
Mumbai-400093 

No Special Resolution 
was passed. 

2. Extra Ordinary General Meeting Monday, 15th 
December 2025 at the 
Registered office of 
the Company 
situated at JJT House, 
44/45, Road No. 2 
MIDC, Andheri East, 
Mumbai-400093 

No Special Resolution 
was passed. 

3. Extra Ordinary General Meeting Tuesday, 30th 
December 2025 at the 

1. Approval for 
issue of 



  
 

5 
 

registered office of 
the Company 
situated at JJT House, 
44/45, Road No. 2 
MIDC, Andheri East, 
Mumbai-400093 

Compulsorily 
Convertible 
Preference Shares 
on a Preferential 
Basis through 
Private 
Placement 
process. 

2. Approval for 
issue of 
Compulsorily 
Convertible 
Debentures by 
way of Private 
Placement. 

 
4. Extra Ordinary General Meeting Wednesday, 11th 

February 2026 at the 
corporate office of the 
Company situated at 
Unit no 1117 & 1118, 
11th Floor, World 
Trade Tower, Sector 
16, Noida-201301 

1. Alteration of 
Articles 

 
(C) NUMBER AND DATES OF BOARD MEETINGS HELD DURING THE FINANCIAL 
YEAR ENDED MARCH 31, 2026 
 
During the Financial year 2025-26, our Board has met 14 (Fourteen) times, and the Meetings of 
the Board of Directors were held on: 
 
1. April 30, 2025      
    
2. July 04, 2025     
             
3. August 06, 2025 
        
4. August 25, 2025 
 
5. September 26, 2025 
 
6. October 31, 2025 
 
7. November 26, 2025 

 

8. December 30, 2025 

9. January 12, 2026 

10. January 16, 2026 

11. February 11, 2026  

12. February 13, 2026 

13. March 02, 2026 
 
14. March 05, 2026 

The maximum gap between any two consecutive meetings was less than one hundred and 
twenty days, as stipulated under section 173 of Companies Act 2013 and Secretarial Standards 
issued by the Institute of Company Secretaries of India (ICSI). As per applicable laws, minimum 
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four Board meetings are required to be held every year (one meeting in every calendar quarter). 
The company has convened additional Board meetings to address specific needs of the company. 
In case of any exigency/ emergency, resolutions are passed through circulation. 
 
In addition to that the names of the Directors on the Board, their attendance at the Board meetings 
held during the year and their attendance at the Annual General Meeting as on March 31, 2026 
are given herein below. 
 

Name of the 
Director 

No. of Board Meetings 
during the year 2025-2026 

Percentage of 
Board Meeting 
Attendance 

Whether Attended 
the last AGM held 
on June 16, 2025 Held during 

their tenure 
Attended 

Mr. Mahesh R 
Tibrewala  

14 13 92.86 Yes 

Mr. Jyotin Shastri  14 7 50.00 Yes 
Mr. Sunil Kapoor  14 12 85.71 Yes 

 
(D) DISCLOSURE OF RELATIONSHIP BETWEEN DIRECTORS INTER-SE 
 
None of the directors of the Company are related to each other. 
 
(E) NUMBER OF SHARES AND CONVERTIBLE INSTRUMENTS HELD BY DIRECTORS 
 
Mr. Sunil Kapoor, MD & CEO of the Company holds 32,30,000 equity shares of the Company as 
on 31st March 2026. 
 
(F) ROLE OF THE COMPANY SECRETARY IN OVERALL GOVERNANCE PROCESS 
 
The Company Secretary plays a key role in ensuring that the Board (including committees 
thereof) procedures are followed and regularly reviewed. In terms of applicable laws, the Board 
had appointed Mr. Pankaj Rawat as Company Secretary & Compliance Officer of the Company 
to undertake various responsibilities as stipulated under Companies Act, 2013, NHB/RBI 
Guidelines and other applicable laws. The Company Secretary ensures that all relevant 
information, details and documents are made available to the directors and senior management 
for effective decision making at the meetings.  
 
The Company Secretary is primarily responsible to assist and advise the Board and Chairman in 
the conduct of affairs of the Company, to ensure compliance with applicable statutory 
requirements and applicable Secretarial Standards, to provide guidance to directors and to 
facilitate convening of meetings. The Company Secretary acts as the Secretary to all the 
Committees of the Board constituted under applicable laws. 
 
(G) DETAILS OF NON-COMPLIANCE WITH REQUIREMENTS OF COMPANIES ACT, 
2013 
 
There were no defaults observed in compliance with the requirements of the Companies Act, 
2013 including with respect to compliance with accounting and secretarial standards, during the 
year under review. 
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(H) DETAILS OF PENALTIES AND STRICTURES 
 
There were no penalty/stricture imposed by RBI/NHB or any other statutory authority during 
the year under review.  
 

     (I) TRANSACTIONS WITH NON-EXECUTIVE DIRECTORS 
 
 The Non-Executive Directors of the Company have not entered into any pecuniary relationships 
or transactions with the Company or its Directors, Senior Management, other than in the normal 
course of business of the Company, except receipt of sitting fees and commission by the Non-
Executive, Independent Directors of the Company. The Company does not pay any 
remuneration to its Non-Executive Directors.  
 
(J) COMMITTEES OF THE BOARD 
 
The Board has constituted a set of Committees with specific terms of reference/scope to focus 
effectively on the issues and ensure expedient resolution of diverse matters. The Committees 
operate as empowered agents of the Board as per their Charter/terms of reference. Targets 
set/actions directed by them as agreed with the management are reviewed periodically and 
mid-course corrections are carried out. The Board of Directors and the Committees also take 
decisions by circular resolutions, which are noted in the next meeting. The minutes of the 
meetings of all Committees of the Board are placed before the Board for discussions/noting. 

 
Currently, the Company has 9 (Nine) Committees:  
 

(i)   Audit Committee 

(ii)  Risk Management Committee 

(iii) Nomination and Remuneration Committee 

(iv) Asset Liability Management Committee  

(v)  Information Technology (IT) Strategy Committee 

(vi) Working Committee  

(vii) Internal Committee 

(viii) Information Technology (IT) Steering Committee 

(ix) Grievance Redressal Committee 

 
(i)  AUDIT COMMITTEE 
 
The primary objective of the Audit Committee is to monitor and provide an effective supervision 
of the management's financial reporting process, to ensure accurate and timely disclosures, with 
the highest level of transparency, integrity and quality of financial reporting. 
 
The Audit Committee of the Company is constituted in line with the provisions of section 177 of 
the Companies Act, 2013 read with the rules made thereunder and as per Reserve Bank of India 
(Housing Finance Companies) Directions, 2025 as issue by Reserve Bank of India (RBI). 
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As on March 31, 2026, the Committee comprises of 3 (Three) Directors, out of which 2 (two) are 
Non-Executive Directors and 1 (one) is Executive Director. All of whom are financially literate 
and have relevant finance and/or audit exposure.  
 
Mr. Jyotin Shastri, Chairman of the Committee is a Qualified Chartered Accountant. The quorum 
of the Committee is two members or one-third of its members, whichever is higher. The 
Composition of the Audit Committee and the details of meetings attended by its members are 
given below: 
 

Name of 
Director(s) 

Designation/Category No. of meetings 
held/attended 

during the Financial 
year 2025-2026 

% of 
attendance 

Held 
during 
their 

tenure 

Attended 

Mr. Jyotin Shastri  Chairman  
(Non-Executive Director) 

5 5 100 

Mr. Sunil Kapoor  Member  
(Executive Director) 

5 5 100 

Mr. Mahesh 
Tibrewala 
 

Member 
(Non-Executive Director) 

5 5 100 

 
During the period under review, 5 (Five) Audit Committee meetings were held on April 30, 2025, 
August 06, 2025, November 27, 2025, February 02, 2026 and March 27, 2026.  
 
The terms of reference of the Audit Committee are wide enough to cover the matters as specified 
for Audit Committee under section 177 of the Companies Act, 2013. The terms of 
reference/Scope as approved by Board of Directors of the Company for the Audit Committee 
are as follows: 

The scope of the Committee shall be included but not limited to following and which may be 
modified by the board from time to time. 

(i) To recommend appointment, remuneration and terms of appointment of auditors of the 
company; 

(ii) To review and monitor the auditor’s independence and performance, and effectiveness of 
audit process; 

(iii) To examine the financial statement and the auditors’ report thereon; 

(iv) To approve the related party transactions or any subsequent modification of transactions of 
the company with related parties; 

 (v) Scrutiny of inter-corporate loans and investments; 

(vi) Valuation of undertakings or assets of the company, wherever it is necessary; 

(vii) Evaluation of internal financial controls and risk management systems; 



  
 

9 
 

(viii) Monitoring the end use of funds raised through public offers and related matters; 

(ix) To ensure the Information System Audit of the internal systems and processes is conducted 
at least once in two years to assess operational risks faced by the HFCs; 

(x) Any other roles and responsibility as prescribed under various applicable laws from time to 
time. 
 
(ii) RISK MANAGEMENT COMMITTEE 
 
The Company has in place the Risk Management Committee in accordance with the Reserve 
Bank of India (Non-Banking Financial Companies - Governance) Directions dated November 28, 
2025 issued by the Reserve Bank of India (RBI). 

 
As on March 31, 2026 the Committee comprised of 6 (Six) Members, out of which 1(One) is 
Managing Director & CEO and other 5 (Five) are employees of the Company heading their 
respective departments. The quorum of the Committee is one-third of its total members or three 
members, whichever is higher.  
 
The Composition of the Risk Management Committee and the details of meetings attended 
by its members are given below: 
 

S. 
No 

Name of the 
Member 

Designation Position in 
the 

Committee 

No. of meetings 
held/attended 
during the Financial 
year 2025-2026 

% of attendance 

Held 
during 
their 
tenure 

Attended 

1 Sunil Kapoor Managing 
Director  

Chairman 5 5 100 

2 Soumyendra 
Joarder  

Chief Risk 
Officer 

Member 5 5 100 

3 Varun 
Khunteta 

Head- Finance 
& Treasury 

Member 2 2* 100 

4 Mrinal 
Agarwal 

Head-
Operations  

Member 5 5 100 

5 Raghuvir 
Gakhar 
 

Vice 
President-
Finance & 
Treasury 

Member  2 2 100 

6 Preeti Singh Chief 
Compliance 
Officer 

Member 2 2 100 

7 Kunnal Singh Head-
Information 
Technology 

Member 2 2 100 
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*Resigned as a member from 11th August 2025 
 
The Committee shall be responsible to manage the integrated risk and the scope as prescribed 
by the company through its board approved Risk Management Policy and other role and 
responsibilities as may be prescribed under various applicable laws from time to time. 
 
During the period under review, 5 (Five) Risk Management Committee meetings were held on 
April 25, 2025, August 01, 2025, November 24, 2025, March 03, 2026 and March 27, 2026.  
 
(iii) NOMINATION AND REMUNERATION COMMITTEE 
 
The Committee oversees key processes through which the Company recruits new members to 
its Board, and also the processes through which the Company recruits, motivates and retain 
outstanding senior management and oversees the Company's overall approach to human 
resources management. As per the requirement of section 178 of the Companies Act, 2013 and 
pursuant to the provisions of the Reserve Bank of India (Non-Banking Financial Companies - 
Governance) Directions dated November 28, 2025 issued by the Reserve Bank of India (RBI), the 
company has constituted Nomination and Remuneration Committee. 
 
As on March 31, 2026, the Committee comprises of 3 (Three) Directors, out of which 2 (two) are 
Non-Executive Directors and 1 (one) is Executive Director. The quorum of the Committee is two 
members or one-third of its members, whichever is higher.  
 
The composition of the Nomination and Remuneration Committee and the details of 
meetings attended by its members are given below: 
 

Name of 
Director(s) 

Designation/Category No. of meetings 
held/attended during the 

Financial year 2025-26 

% of 
attendance 

Held during 
their tenure 

Attended 

Mr. Jyotin Shastri  Member (Non-Executive 
Director) 

3 3 100 

Mr. Sunil Kapoor  Member (Executive 
Director) 

3 3 100 

Mr. Mahesh 
Tibrewala 
 

Member (Non-Executive 
Director) 

3 3 100 

 
The Company Secretary acts as secretary to Nomination and Remuneration Committee. During 
the financial year 2025-26, Nomination and Remuneration Committee met 3 (Three) times on 
May 02, 2025, September 15, 2025 and October 31, 2025. During the year under review the 
Committee has reviewed the policy on fit & proper criteria of Directors and internal guidance 
on corporate governance. 
 
The terms of reference/Scope as approved by Board of Directors of the Company for the 
Nomination & Remuneration Committee are as follows: 

The scope of the committee shall be included but not limited to following and which may be 
modified by the board from time to time. 
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1. Identify persons who are qualified to become directors and who may be appointed in Senior 
Management in accordance with the criteria laid down and recommend to the Board their 
appointment and removal. 
 

2. Formulate the criteria for determining qualifications, positive attributes and independence 
of a director and recommend to the Board a policy relating to the remuneration for the 
Directors, Key Managerial Personnel and other employees. 
 

3. The Committee while formulating the policy ensures that: 
 

(a) 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; 
 

(b) Relationship of remuneration to performance is clear and meets appropriate performance 
benchmarks; and 
 

(c) 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. 
 

4. The Committee to ensure 'fit and proper' criteria of proposed/ existing directors. 
 

5. Oversee the formulation and implementation of ESOP Schemes (if any), its administration, 
supervision, and formulating detailed terms and conditions in accordance with applicable 
laws. 
 

6. Delegating any of its powers to one or more of its members or the Secretary of the Committee 
 

7. Perform such other roles and responsibility as prescribed under various applicable laws 
from time to time. 

 

(iv) ASSET LIABILITY MANAGEMENT COMMITTEE  
 
The Company has in place the Asset Liability Management Committee in accordance with the 
provisions of the Reserve Bank of India (Non-Banking Financial Companies - Governance) 
Directions dated November 28, 2025 issued by the Reserve Bank of India (RBI). 
 
As on March 31, 2026, the Committee comprises of 5 (Five) Members out of which 1 (one) is 
Managing Director and 4 (Four) are other Members of the Company. Mr. Sunil Kapoor is 
Managing Director & Chief Executive Officer of the Company and Chairman of the Committee. 
 
The composition of the Asset Liability Management Committee (ALM Committee) and the 
details of meetings attended by its members are given below: 
 

S. 
No 

Name of the 
Member 

Designation Position in 
the 

Committee 

No. of meetings 
held/attended 

during the  
Financial year 

2025-26` 

% of 
attendance 
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Held 
during 
their 

tenure 

Attended 

1 Sunil Kapoor Managing 
Director & CEO 

Chairman 5 5 100 

2 Soumyendra 
Joarder  

Chief Risk 
Officer 

Member 5 5 100 

3 Varun 
Khunteta 

Head- Finance 
& Treasury 

Member 2 2* 100 

4 Mrinal 
Agarwal 
 

Head- 
Operation 

Member 4 4 100 

5 Raghuvir 
Gakhar 

Vice President- 
Finance & 
Treasury 

Member 1 1  

6 Preeti Singh  Chief 
Compliance 
Officer 

Member 1 1  

*Resigned as a member from 11th August 2025 

During the year under review, Committee met 5 (Five) times on April 25, 2025, August 01, 2025, 
September 25, 2025, November 24, 2025 and March 03, 2026. The committee shall be responsible 
to manage the asset liability mismatch and the scope as prescribed by the company through its 
board approved Asset Liability Management Policy and other role and responsibilities as may 
be prescribed under various applicable laws from time to time. 

(v)  IT STRATEGY COMMITTEE 
 
The Company also has in place IT Strategy Committee in terms of Information Technology 
Framework for NBFCs/HFCs as prescribed by the Reserve Bank of India (RBI)/National 
Housing Bank (NHB). During the year under review, Committee met 4 (four) times on April 15, 
2025, July 29, 2025, November 24, 2025 and March 26, 2026. 
 
As per the NHB/RBI Circular, the Chairman of the Committee shall be an independent director. 
However, Roha Housing Finance Private Limited is a “Private Limited” Company and is not 
required to appoint Independent Director pursuant to provisions of The Companies Act, 2013, 
the governing law, hence the company has formed an IT Strategy committee with Non-
Independent and Non-executive director of the Company. The chairman of the committee is Mr. 
Jyotin Shastri. 
 
The Board of Directors has constituted the IT Strategy Committee with the following 
Director(s)/member(s). 
 

S. 
No 

Name of the 
Member 

Designation Position in 
the 

Committee 

No. of meetings 
held/attended during 

the Financial year 
2025-26 

% of 
attendance 
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Held 
during 
their 

tenure 

 Attended 

1 Jyotin Shastri Non-Executive 
Director 

Chairman 4 0 0 

2 Mahesh 
Tibrewala 

Non-Executive 
Director 

 4 0 0 

2 Sunil Kapoor Managing 
Director & CEO 

Member 4 4 100 

3 Varun 
Khunteta 

Head-Finance & 
Treasury 

Member 2 2* 100 

5 Soumyendra 
Joarder 

Chief Risk 
Officer 

Member 4 4 100 

6 Mrinal 
Agarwal 

Head- 
Operations  

Member 3 3** 100 

7 Kunnal Singh Head-IT  Member 1 1 100 
8 Preeti Singh  Chief 

Compliance 
Officer 

Member 1 1 100 

9 Raghuvir 
Gakhar 

Vice President- 
Finance & 
Treasury 

Member 1 1 100 

*Resigned as a member from 11th August 2025 
** Not the member of Committee anymore. 
 
The terms of reference/Scope as approved by Board of Directors of the Company for the IT 
Strategy Committee are as follows: 

The scope of the committee shall be included but not limited to following and which may be 
modified by the board from time to time. 

1. Approving IT strategy and policy documents and ensuring that the management has put an 
effective strategic planning process in place; 

2. Ascertaining that management has implemented processes and practices that ensure that the IT 
delivers value to the business; 

3. Ensuring IT investments represent a balance of risks and benefits and that budgets are 
acceptable; 

4. Monitoring the method that management uses to determine the IT resources needed to achieve 
strategic goals and provide high level direction for sourcing and use of IT resources; 

5. Ensuring proper balance of IT investments for sustaining HFC's growth and becoming aware 
about exposure towards IT risks and controls. 

6. Ensure compliance of the IT Framework of the company. 

7. To carry out any other function in terms of any other applicable guidelines or in any other 
applicable law (within the ambit of IT Governance system). 
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(vi) WORKING COMMITTEE 

The Company also has in place a working committee for day-to-day operation of the Company 
(which are urgent in nature and require immediate action). The Board of Directors in their 
meeting held on November 12, 2020 constituted the Working Committee. 
 
As on March 31, 2026, the Committee comprises of 5 (Five) Members out of which 1 (one) is 
Managing Director and 4 (Four) are other Members of the Company. Mr. Sunil Kapoor is 
Managing Director & Chief Executive Officer of the Company and Chairman of the Committee. 
 
The composition of the Working Committee as on March 31, 2026 is mentioned below: 
 

S. No Name of the Member Designation Position in the Committee 

1 Sunil Kapoor Managing Director & 
CEO 

Chairman  

2 Jyotin Shastri Non-Executive Director Member 
3 Raghuvir Gakhar Vice President-Finance & 

Treasury 
Member 

4 Preeti Singh Chief Compliance Officer Member 
5 Gaurav Sharma AVP-Finance  Member 

 
The Scope and Function of Working Committee is as follows: 

1. Accepting Loan/Borrow monies from various Banks/Financial Institutions/entity both 

domestic and foreign; 

2. To invest the funds of the Company to the extent permissible under applicable laws. 

3. To open/apply for placing fixed deposit with any Bank/financial institutions/Non-Banking 

Financial Companies, to the extent permissible under applicable laws. 

4. To grant loans or give guarantee or provide security in respect of loans to the extent permissible 

under applicable laws. 

5. Opening of Account (Including but not limited to Current account/Overdraft account/Fixed 

deposit account/Collection account/Disbursement account) at different places in India, any 

changes in authorised signatories who operate such accounts, apply for Net Banking and 

consequent changes in their authority to operate, any closure of existing Account of the 

Company and to do all necessary needful in this regard. 

6. Any other matter relating to the operations of various bank accounts and other general purposes 

of the Company. 

7. To open Demat/trading account with any depository participant(s) and to do all necessary 

needful in this regard. 

8. To execute the leave and license agreement and to do all necessary needful in this regard. 
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9. To register under the shops and establishment act and to do all necessary needful in this regard. 

10. To open or close of branch offices in any part of India and to do all necessary needful in this 

regard. 

11. Any other general purpose related to grant authorization to perform day to day affairs of the 

Company. 

During the period under review, 16 (Sixteen) Working Committee meetings were held on May 
08, 2025, May 27, 2025, June 25, 2025, July 14, 2025, July 29, 2025, August 01, 2025, August 14, 
2025, August 27, 2025, August 29, 2025, September 23, 2025, October 17, 2025, November 06, 
2025, December 15, 2025, January 31, 2026 and February 20, 2026. 

The quorum for the meeting(s) of Working Committee of the board shall be one third of total 
members or 2 members, whichever is higher. The company secretary & compliance officer of the 
company will act as the secretary to the committee.  

(vii) OTHER COMMITTEES 

The company has in place other committees like Internal Committee, Information Technology 
(IT) Steering Committee, Fraud Risk Management Committee, Identification Committee, 
Committee of the Executives, Information Security Committee and Grievance Redressal 
Committee working at employee level.  















 

Annexure – G 

Annual Disclosure on Corporate Social Responsibility (CSR) 
activities for the financial year 2025-26 

1. Brief outline on CSR Policy of the Company.  

The Corporate Social Responsibility (CSR) Policy of Roha Housing Finance has been 
developed in accordance with Section 135 of The Companies Act, 2013 and the 
Companies (Corporate Social Responsibility) Rules, 2014 and its amendments notified 
by the Ministry of Corporate Affairs, Government of India. 

The CSR vision of the Company is to create responsive and empowered communities 
and to contribute to the socio-economic development of the communities through 
initiatives designed around sustainability and governance. 

The CSR Policy, formulated in alignment with the vision of the Company, lays down 
the guidelines and mechanisms to be adopted by the Company to carry out CSR 
Projects/Initiatives. 

2. Composition of CSR Committee 
 

Pursuant to Section 135(1) of the Act stipulates that in case the total amount required 
to spend on CSR by a Company is less than rupees fifty lakh, then the formation of a 
CSR Committee is not mandatory for the Company. Hence, the Company is not 
required to form a CSR Committee.  

 
3. Provide the web-link where Composition of CSR committee, Policy and CSR projects 

approved by the board are committee and spending disclosed on the website of the 
company. 

 
The web link where the CSR Policy approved by the Board is disclosed is mentioned 
below. Further, the Company has transferred funds to the “JAGDISHPRASAD 
JHABARMAL TIBREWALA PARMARTH KOSH” a registered entity having 
registration number CSR00005320 to undertake CSR activities. 
 
https://rohahousing.com/wp-content/uploads/2024/04/RHFPL_CSR-Policy.pdf 

 
4. Provide the details of Impact assessment of CSR projects carried out in pursuance of 

sub-rule (3) of rule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 
2014, if applicable (attach the report) :  Not Applicable 

 
5. Details of the amount available for set off in pursuance   : Nil  

of sub-rule (3) of rule 7 of the Companies (Corporate  
Social responsibility Policy) Rules, 2014 and amount required  
for set off for the financial year, if any 

 



6. Average net profit of the company as per Section 135(5)  : Rs. 6,13,73,925/- 
 
7. (a) Two percent of average net profit of the company  
       as per Section 135(5)        : Rs.12,27,479/- 
      (b) Surplus arising out of the CSR projects or  
       programmes or activities of the previous financial years   : Nil  
      (c) Amount required to be set off for the financial year   : Nil  
      (d) Total CSR obligation for the financial year (7a+7b-7c)   : Rs.12,27,479/- 
 
8. (a) CSR amount spent or unspent for the financial year   :  
 
 
 
 
 
 

 

 
 

(b) Details of CSR amount spent against ongoing projects  
       for the financial year        : Nil  

      (c) Details of CSR amount spent against other than  
            ongoing projects for the financial year      : Nil  
      (d) Amount spent in Administrative Overheads                : Nil  
      (e) Amount spent on Impact Assessment, if applicable               : Nil 
      (f) Total amount spent for the Financial Year (8b+8c+8d+8e)   : Nil  
      (g) Excess amount for set off, if any                                                            : Nil 
 

S.No Particular Amount 
in Rs 

1 2% of average net profit of the company as per Section 
135(5)  

 

2 Total amount spent for the financial year  
3 Excess amount spent for the financial year (ii) – (i)  
4 Surplus arising out of the CSR projects or programmes 

or activities of the previous financial years, if any 
 

5 Amount available for set off in succeeding financial 
years (iii) – (iv) 

 

 

9. (a) Details of Unspent CSR amount for the preceding three financial years  : Nil  
      (b) Details of CSR amount spent in the financial year for ongoing projects  
            of the preceding financial year(s)       : Nil 
 
 
 

Total amount 
spent for the 
financial year 

(in Rs) 

Amount unspent (in Rs) 
Total amount 

transferred to unspent 
CSR account as per 

Section 135(6) 

Amount transferred to any fund 
specified under Schedule VII as per 

second proviso to Section 135(5) 

Amount Date of 
transfer 

Name of 
the Fund 

Amount 
(Rs) 

Date of 
transfer 

Rs.12,27,479/- NA    



 
 

S. 
No. 

Preceding 
financial 

year 

Amount 
transferred 

to CSR 
account 
under 

Section 
135(6) in 

Rs 

Amount 
spent in 

the 
reporting 
financial 
year (in 

Rs) 

Amount transferred to any fund 
specified under Schedule VII as 

per Section 135(6) if any 

Amount 
remaining to 
be spent in 
succeeding 

financial 
years (in Rs) 

Name 
of the 
fund 

Amount 
in Rs 

Date of 
transfer 

1      
2      
3      
 Total     

 
10. In case of creation or acquisition of capital asset, furnish the  
      details relating to the asset so created or acquired through  
      CSR spent in the financial year       : Nil  
      (a) Date of creation or acquisition of the capital asset(s)               : Nil  
      (b) Amount of CSR spent for creation or acquisition of  
           capital asset              : Nil  
      (c) Details of the entity or public authority or beneficiary under  
            whose name such capital asset is registered, their address etc.  : Nil  
      (d) Provide details of the capital asset(s) created or acquired  
            (including complete address and location of the capital asset)  : Nil  
 
11. Specify the reason(s), if the company has failed to spend two per cent  

of the average net profit as per Section 135(5)    : Nil  
    

 
                               For and on behalf of the Board of Directors 

                        Roha Housing Finance Private Limited  
Place:- Noida 
Date:-  8th May, 2026 
 
 
          SD/-       SD/- 

Mahesh Ramakant Tibrewala           Sunil Kapoor 
Chairman & Director             Managing Director & CEO 
DIN: 01342061                                       DIN: 01436404 

 


















































































































































