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PREAMBLE

Fino Payments Bank Limited (“Bank”) is a Public Limited Company under the Companies Act, 2013 and a Banking Company
registered under the Banking Regulations Act, 1949 engaged in providing business and banking technology platform based
solutions and services related to financial inclusion. Fino Payments Bank is part of the Fino Group wherein FinoPaytech Ltd.,
Fino Financial Services Pvt. Ltd., Fino Finance Private Ltd. And Fino Trusteeship Services Ltd. Are also functional. There are
intra-group transactions/dealings between the entities to derive synergy with the ultimate aim to optimize shareholders’
value. These intra group transactions are governed by agreements between the entities which are updated and revised
from time to time.

The Companies Act, 2013 (Act) read with the Companies (Meetings of Board and its Powers) Rules, 2014 (Rules) (including
any statutory modification(s) or re-enactment thereof, for the time being in force) introduced specific provisions relating to
Related Party transactions and defined the terms related party, related party transactions, relative and key managerial
personnel. The Act and the Rules have also laid down the financial limits and the approval process for such transactions.
Key definitions forming part of the policy.

Further, regulation 23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), mandates every listed company to formulate a policy on materiality of Related Party
Transactions and on dealing with related party transactions, including clear threshold limits duly approved by the board of
directors.

Accordingly, the Board of Directors (“the Board”) of Fino Payments Bank Limited (“the Bank”) has adopted a policy and standard
operating procedures to regulate transactions between the Bank and its Related Parties.

APPLICABILITY & OBJECTIVE

This policy is being put in place, with the approval of the Bank’s Board, to regulate financial/non-financial transactions
between the Bank and its Related Parties, and intended to ensure adherence to the extant regulatory guidelines with regard
to the identification, approval, monitoring and reporting of transactions between the Bank and its Related Parties. As per
RBI Master Circular —Disclosure in Financial Statements- ‘Notes to Accounts’ dated July 01, 2015 and AS 18, the Bank needs
to disclose each year in the Financial Statements certain transactions between the Bank and Related Parties as well as
policies concerning transactions with Related Parties. The format of disclosure for Accounting Standard (“AS”) 18, as
suggested by RBI is provided in the financial statement. This Policy is intended to ensure due and timely identification,
approval, disclosure, monitoring and reporting of financial/non-financial transactions between the Bank and any of its
Related Parties in compliance with the applicable laws and regulations as may be amended from time to time in the best
interest of the Bank and its stakeholders and to comply with the statutory provisions in this regard.

POLICY ON RELATED PARTY TRANSACTIONS

In order to comply with the related regulatory requirements, the Bank with the approval of the Board, proposes to initiate
the following steps:

DEFINITIONS

“Audit Committee” means the Audit Committee of Board of the Bank constituted as per the directions of the Reserve Bank
of India, the Securities and Exchange Board of India and the relevant provisions under the Companies Act, 2013.

“Associate Company” means any other company, in which the Bank has a significant influence, but which is not a
subsidiary company of the Bank and includes a joint venture company. Explanation — For the purpose of this clause,

“significant influence” means control of at least twenty percent of total voting power, or control of, or of participation in
business decisions under an agreement.
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“Subsidiary company” or “subsidiary”, shall have the meaning ascribed to the term under the Companies Act, 2013.

“Arm’s Length Basis” means a transaction between two related parties that is conducted as if they were unrelated or in
ordinary course of Business, so that there is no conflict of interest. A transaction with a related party will be considered to
be on arm’s length basis if the key terms, including pricing of the transaction, taken as a whole, are comparable with those
of similar transactions if they would have been undertaken with unrelated parties.

Provided that the Bank shall obtain three (3) quotations from un-related service provider/vendor to justify that the
transaction(s) are at Arm’s Length Basis.

“Key Managerial Personnel” means a key managerial personnel as defined under Section 2(51) Companies Act, 2013 and
refers to

- Chief Executive Officer or the Managing Director or the Manager;

- Company Secretary;

- Whole-Time Director;

- Chief Financial Officer;

- 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; and

- Such other officer as may be prescribed

As per guidance note on Audit of Banks by ICAl 2023, KMP include whole-time directors.

“Board” means the board of directors of the Bank.
"Director" means a director on the Board of the Company.

“Material Related Party Transaction” - A transaction with a Related Party shall be considered material if the transaction(s)
to be entered into individually or taken together with previous transactions during a financial year, exceeds Rs.1000 Crore
or 10% of the annual consolidated turnover of the Bank as per the last audited financial statements, whichever is lower, in
case of any other transaction(s) of the Bank. Notwithstanding the preceding sentence, a transaction involving payments
made to a Related Party with respect to brand usage or royalty shall be considered material if the transaction(s) to be
entered into individually or taken together with previous transactions during a financial year, exceed five percent of the
annual consolidated turnover of the Bank as per the last audited financial statements of the Bank.

“Material modifications” to Related Party Transactions shall mean modification to the related party transaction which
substantially changes the nature /tenure of transaction as considered by Audit Committee while approving the transaction
at the first instance.

“Policy” means Policy with regard to Related Party Transactions on Arms’ Length Basis.

“Related Party” means a related party as defined under sub-section (76) of section 2 of the Companies Act, 2013 or under
Regulation 2(1)(zb) of the Listing Regulations or under the applicable accounting standards.

Provided that:

(a) any person or entity forming a part of the promoter or promoter group of the Bank; or

(b) any person or any entity, holding equity shares of ten per cent or more, in the Bank either directly or on a beneficial
interest basis as provided under section 89 of the Companies Act, 2013, at any time, during the immediate preceding
financial year.

Related Party under Section 2(76) of the Companies Act, 2013, and the rules made thereunder means as follows:

(i) a director or his relative;
(ii) a key managerial personnel or his relative;
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(iii) a firm, in which a director, manager or his relative is a partner;

(iv) a private company in which a director or manager or his relative is a member or director;

(v) a public company in which a director or manager is a director and holds along with his relatives, more than two per cent
of its paid-up share capital;

(vi) any Body corporate whose Board of Directors, managing director or manager is accustomed to act in accordance with
the advice, directions or instructions of a director or manager;

(vii) any person on whose advice, directions or instructions a director or manager is accustomed to act:

Provided that nothing in sub-clauses (vi) and (vii) shall apply to the advice, directions or instructions given in a professional
capacity;

(viii) any Body corporate which is—

(A) a holding, subsidiary or an associate company of such company;

(B) a subsidiary of a holding company to which it is also a subsidiary; or

(C) an investing company or the venturer of the company;

(ix) a director other than an independent director, or key managerial personnel of the holding company, or his relative with
reference to a company, shall be deemed to be a related party"

Related Party as per AS-18 shall mean parties are considered to be related if at any time during the reporting period one
party has the ability to control the other party or exercise significant influence over the other party in making financial
and/or operating decisions.

As per AS-18 — “Related Party Disclosures”:

(a) enterprises that directly, or indirectly through one or more intermediaries, control, or are controlled by, or are under
common control with, the reporting enterprise (this includes holding companies, subsidiaries and fellow subsidiaries);

(b) associates and joint ventures of the reporting enterprise and the investing party or venturer in respect of which the
reporting enterprise is an associate or a joint venture;

(c) individuals owning, directly or indirectly, an interest in the voting power of the reporting enterprise that gives them
control or significant influence over the enterprise, and relatives of any such individual;

(d) key management personnel and relatives of such personnel;

(e) enterprises over which any person described in (c) or (d) is able to exercise significant influence. This includes enterprises
owned by directors or major shareholders of the reporting enterprise and enterprises that have a member of key
management in common with the reporting enterprise.

Definition of Control:

(a) ownership, directly or indirectly, of more than one half of the voting power of an enterprise, or

(b) control of the composition of the board of directors in the case of a company or of the composition of the
corresponding governing body in case of any other enterprise, or

(c) a substantial interest in voting power and the power to direct, by statute or agreement, the financial and/or operating
policies of the enterprise.

Definition of Significant Influence:

“Significant influence” means control of at least 20% of total voting power, or control of or participation in business
decisions under an agreement.

“Relative” with reference to any person, means anyone who is related to another, if
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i) they are members of a Hindu Undivided Family;
ii) they are husband and wife; or

iii) one person is related to the other person as:
a) Father (including step-father)

b) Mother (including step-mother)

c) Son (including step-son)

d) Son’s wife

e) Daughter

f) Daughter’s husband

g) Brother (including step-brother)

h) Sister (including step-sister).

“Related Party Transaction(s)

Related Party Transaction shall mean a transaction involving a transfer of resources, services or obligations between:
(I)Bank or any of its subsidiaries on one hand and a related party of the Bank or any of its subsidiaries on the other hand; or
(ii)A Bank or any of its subsidiaries on one hand, and any other person or entity on the other hand, the purpose and effect
of which is to benefit a related party of the Bank or any of its subsidiaries;

regardless of whether a price is charged and a “transaction” with a related party shall be construed to include a single
transaction or a group of transactions in a contract:

Provided that the following shall not be a related party transaction:

a) the issue of specified securities on a preferential basis, subject to compliance of the requirements under the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

b) the following corporate actions by the Bank which are uniformly applicable/offered to all shareholders in proportion
to their shareholding:

i. payment of dividend;

ii. subdivision or consolidation of securities;
iii. issuance of securities by way of a rights issue or a bonus issue; and
iv. buy-back of securities.

c) acceptance of fixed deposits by the Bank at the terms uniformly applicable/offered to all shareholders/public,
subject to disclosure of the same along with the disclosure of related party transactions every six months to the
stock exchange(s)

“Ordinary Course of Business” includes but not limited to a term for activities that are necessary, normal, and incidental to
the business. These are common practices and customs of commercial transactions. The ordinary course of business covers
the usual transactions, customs and practices related to the business. The following factors are indicative of a transaction
being in the ordinary course of business:

i. the Objects clause of Memorandum of Association of the Bank permits such activity
ii. Thetransaction is normal or otherwise unremarkable for the business.
iii. The transaction is frequent/regular

These are not exhaustive criteria and the Bank will have to assess each transaction considering its specific nature and
circumstances.

Any other term not defined herein shall have the same meaning as defined in the Companies Act, 2013, the Listing
Regulations, Securities Contracts Regulation Act or any other applicable law or regulation.
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A. Identification of Potential related party transactions — Directors and Key Managerial Personnel:

Every Director and Key Managerial Personnel of the Bank will be responsible for providing a declaration to the Bank
containing the following information on his/her appointment as Director/ KMP in the Bank and thereafter by Director on
annual basis in the first meeting of the Board in every financial year in MBP 1:

e Names of his / her relatives;

e Partnership firms in which he / she or his / her relative is a partner;

* Private Companies in which he/ she is a member or Director;

¢ Public Companies in which he/she is a Director and holds along with his/her relatives more than 2% of paid up share
capital;

¢ Any Body Corporate whose Board of Directors, Managing Director or Manager is accustomed to act in accordance with his
/ her advice, directions or instructions; and

¢ Persons on whose advice, directions or instructions, he / she is accustomed to act (other than advice, directions or
instructions obtained from a person in professional capacity).

Every Director and Key Managerial Personnel will also be responsible to update the management of any changes in the
above relationships, directorships, holdings, interests and / or controls immediately on him / her becoming aware of such
changes.

Each Director and Key Managerial Personnel is responsible for providing notice to the Board or Audit Committee of any
potential Related Party Transaction involving him/her or his/ her Relatives, including any additional information about
transactions that the Board or Audit Committee may request. The Board shall record the disclosure of interest and Audit
Committee will determine whether the transaction requires compliance with this policy. The Bank strongly prefers to
receive such notice of any potential Related Party Transactions, if any, well in advance so that the Audit Committee has
adequate time to obtain and review information about the proposed transaction. Any member of the Audit Committee
who has a potential interest in any Related Party Transaction will recuse himself and abstain from discussion and voting on
the approval of such Related Party Transaction. Similarly, where any Director is interested in any contract or arrangement
with a Related Party, such Director shall not be present at the meeting during the discussion on the subject matter of the
resolution relating to such contract or arrangement.

The list of Related Parties shall be updated periodically and reviewed on a timely basis and would be communicated to the
functional departments.

B. Approval of Related Party Transactions:

i) Approval of Audit Committee

Regulation 23(2) of the SEBI (Listing Obligation and Disclosure requirements) Regulations, 2015 ("Listing Regulations")
requires that all Related Party Transactions of the Banks shall require prior approval of the Audit Committee. Only those
members of the Audit Committee, who are Independent Director shall approve related party transactions. The approval of
the Audit Committee will be sought in the following manner:

a) All Related Party Transactions and subsequent modifications will be submitted to the Audit Committee for its prior
approval irrespective of whether such transactions are in the Ordinary Course of Business and / or on Arm’s Length Basis.

Where the Bank has entered into a master agreement with a Related Party, which stipulates details of every transaction
like nature of the transaction, basis of pricing, credit terms etc., the approval once given by the Audit Committee would
suffice and Audit Committee would only note the transactions that are entered into pursuant to such master agreement
and will not require any further approval of the Audit Committee unless there is any change in the terms of the master
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agreement.

Further, a related party transaction to which a subsidiary of the Bank is a party but the Company is not a party, shall require
prior approval of the Audit Committee of the Company if the value of such transaction whether entered into individually or
taken together with previous transactions during a financial year, exceeds 10% of the annual standalone turnover, as per
the last audited financial statements of the subsidiary.

b) The Audit Committee shall, after obtaining the approval of the Board, specify the criteria for granting an omnibus
approval in line with this policy and such approval shall be applicable in respect of transactions which are repetitive in
nature. The Audit Committee shall satisfy itself regarding the need for such omnibus approval and that such approval is in
the interest of the Bank. Such omnibus approval shall include:

(i) the name(s) of the Related Party, nature of transaction, period of transaction, maximum amount of transactions that
shall be entered into,

(ii) the indicative base price / current contracted price and the formula for variation in the price if any; and

(iii) such other conditions as the audit committee may deem fit:

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

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

The Audit Committee shall review, on a quarterly basis, the details of Related Party Transactions entered into by the Bank
pursuant to each of the omnibus approvals given pursuant to this policy. In connection with any review of a Related Party
Transaction, the Audit Committee shall have the authority to modify or waive any of the procedural requirements of this

policy.

C) A Related Party Transaction proposed to be entered into by the Bank, which is not under on omnibus approval or
otherwise pre-approved by the Audit Committee, will be placed before the Audit Committee either for approval or
ratification in accordance with this policy.

d) Further, while approving any related party transaction as referred above, the Audit Committee shall be presented with all
the minimum information of the transaction as required to be given in accordance with the circulars issued by SEBI in this
regard.

ii) Approval of Board of Directors

The related party transactions and subsequent material modifications referred by the Audit Committee to the Board for its
prior approval due to the transaction being (i) not in the ordinary course of business, or (ii) not at an arm’s length price, the
Board will consider factors such as nature of the transaction, material terms, the manner of determining the pricing and the
business rationale for entering into such transaction as well as in accordance with section 188 of the Companies Act, 2013.

Any member of the Board who has any interest in any related party transaction will disclose to board about the interest and
abstain from discussion and voting on the approval of the related party transaction(s).

While assessing a proposal put up before the Audit Committee / Board for approval, the Audit Committee / Board may
review the following documents / seek the following information from the management in order to determine if the
transaction is in the ordinary course of business and at arm’s length or not:
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i. Nature of the transaction i.e. details of goods or property to be acquired / transferred or services to be rendered /
availed — including description of functions to be performed, risks to be assumed and assets to be employed under the
proposed transaction;

ii. Key terms (such as price and other commercial compensation contemplated under the arrangement) of the proposed
transaction, including value and quantum;

iii. Key covenants (non-commercial) as per the draft of the proposed agreement/ contract to be entered into for such
transaction;

iv. Special terms covered / to be covered in separate letters or undertakings or any other special or sub arrangement
forming part of a composite transaction;

v. Benchmarking information that may have a bearing on the arm’s length basis analysis, such as:

1. market analysis, research report, industry trends, business strategies, financial forecasts, etc.;

2.third party comparable, valuation reports, price publications including stock exchange and commodity market quotations;
3. management assessment of pricing terms and business justification for the proposed transaction;

4. comparative analysis, if any, of other such transaction entered into by the Bank.

C. Dealing with transactions which don’t have prior approval

In the event the Audit Committee/Board becomes aware of a Related Party Transaction with a Related Party that has not
been approved under this policy prior to its consummation, the matter shall be reviewed by the Audit Committee on the
following lines

a. The Audit Committee shall consider all the relevant facts and circumstances regarding the Related Party Transaction,
and shall evaluate all options available to the Bank, including ratifieation, revision or termination of the Related Party
Transaction. The Audit Committee shall also examine the facts and circumstances pertaining to the failure of reporting
such Related Party Transaction to the Audit Committee under this policy, and shall take any such action it deems
appropriate.

b. In any case where the Audit Committee determines not to ratify a Related Party Transaction that has been
commenced without approval, the Audit Committee, as appropriate, may direct additional actions including, but not
limited to, immediate discontinuation or rescission of the transaction.

c. In connection with any Related Party Transaction, the Audit Committee has the authority to modify or waive any
sprocedural requirements of this policy.

In the event the Bank becomes aware of a Transaction with a Related Party that has not been approved under this Policy
prior to its consummation, such a transaction shall not be deemed to violate this Policy, or be invalid or unenforceable or
voidable at the direction of the Board and that if the contract or arrangement is with a Related Party of any Director, or is
authorised by any other Director, the Directors concerned shall indemnify the Bank against any loss incurred by it due to
such transaction.

For the purpose of indemnification of loss, board may proceed against a Director who had entered into such contract or
arrangement in contravention of the provisions of the Act, for recovery of such loss.

D. Shareholders’ approval requirements
a. A Related Party Transaction and subsequent material modifications will require prior approval of the Board and the
shareholders of the Bank ("Shareholders") when such Related Party Transaction is (in accordance with this policy or as

determined by the Audit Committee):

i. Not in the Ordinary Course of Business but on an Arm’s Length Basis; or
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ii. Inthe Ordinary Course Of Business but not on an Arm’s Length Basis; or
iii. Notinthe Ordinary Course Of Business and not on an Arm’s Length Basis; or
iv. A Material Related Party Transaction.

Approval of the Shareholders in case of the transactions of which the value crosses the threshold limits prescribed under
the Act and under the said Regulation 23, shall not be applicable for transactions entered into between a holding
company and its wholly-owned subsidiary whose accounts are consolidated with such holding company and placed
before the Shareholders at a general meeting for approval.

Note: All entities falling under the definition of Related Parties shall not vote to approve the relevant transaction
irrespective of whether the entity is a party to the particular transaction or not.

Where any contract or arrangement is entered into by a Director or any other employee, without obtaining the consent
of the Board or approval by an ordinary resolution in a general meeting and if it is not ratified by the Board or, as the
case may be, by the Shareholders at a meeting within three months from the date on which such contract or
arrangement was entered into, such contract or arrangement shall be voidable at the option of the Board and if the
contract or arrangement is with a Related Party of any Director, or is authorised by any other Director, the Directors
concerned shall indemnify the Bank against any loss incurred by it.

Further, while approving any related party transaction as referred above, the shareholders shall be presented with all
the minimum information of the transaction as required to be given in accordance with the circulars issued by SEBI in
this regard.

DISCLOSURE AND REPORTING OF RELATED PARTY TRANSACTIONS

Every Related Party Transaction entered into by the Bank shall be referred to in the Board’s report to the Shareholders
along with justification for entering into such transactions. The Company Secretary shall make necessary entries in the
Register of Contracts required to be maintained under the Companies Act, 2013.

Further, as per regulation 23(9) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the Bank shall
submit on the date of publication of its standalone and consolidated financial results for the half year, disclosures of related
party transactions on a consolidated basis, in the format specified in the relevant accounting standards for annual results to
the stock exchanges and publish the same on its website.

The Bank shall follow the provisions and make necessary disclosure prescribed under Accounting Standard 18 (AS-18) in the
financial statements.

The said Policy will be uploaded on the website of the Bank under “Investors” section at www.finobank.com and the web-
link thereto will be provided in the Board Report’s and Corporate Governance section of the Annual Report.

SCOPE LIMITATION

In the event of any conflict between the provisions of this Policy and Companies Act, 2013/ SEBI(Listing Obligations and
Disclosure Requirements) Regulations, 2015 or any other statutory enactments, rules, the provisions of Companies Act,
2013/ SEBI(Listing Obligations and Disclosure Requirements) Regulations, 2015 or statutory enactments, the applicable law
shall prevail over this policy.

REVIEW

Audit Committee of the Bank while considering Related Party Transactions will be guided by this policy and subject to the
power granted to/ terms of reference of the Committee as decided by Board of Directors of Bank from time to time and
requirement under the Companies Act, 2013/ SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 or
such other acts, rules, regulations. Audit Committee of the Bank may review this policy from time to time as it may deem fit
and pursuant to the any changes in law. Any modification and change in this policy will be subject to approval of Board of
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Directors based on recommendation of Audit Committee of the Bank.

This policy shall be reviewed by the Board as when required or at least annually for incorporating regulatory updates and
changes, if any.
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