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RICANS SOLAR ENERGY LIMITED

CORPORATE GOVERNANCE POLICY

1. PREAMBLE

As an organization, we endeavor to use the power of business to solve social
and environmental problems in an ethical and transparent manner.We set
rigorous standards of
socialandenvironmentalperformance,accountability,andtransparency.Wealsoc
ontinuously
evaluateonhowourpracticesimpactouremployees,ourcommunity,theenvironm
ent,andour customers.

Almostallofourclients/borrowersarebusinessesthatsolvesocialorenvironmenta
Iproblems. We hold ourselves, as well as our portfolio companies, to high
standards of governance, transparency and ethics.

Webelieveinworkingforthebenefitofallstakeholders.

The Company ensures good governance through the implementation of
effective policiesand procedures, which is mandated and regularly reviewed
by the Board or the Committees of the members of the Board.

Theobjectiveofthepolicyistoensurecompliancewithlegalrequirementsandsetsta
ndards for Corporate Governance so that concerned officers act in accordance
with the highest standards of governance while working for and on behalf of
the Company. All the concerned are expected to read and understand these
guidelines to uphold these standards in day-to- day activities and comply with
all applicable policies and procedures.

The- purpose of this policy is to frame internal guidelines on Corporate
Governance. This policy shall lay down the detailed procedures for the
implementation of the said guidelines in order to comply with the directions
issued by the Reserve Bank of India in this regard.
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2. CONTEXT AND PURPOSE

This Policy on Corporate Governance (“Policy”) draws reference to the
MasterDirection—- Reserve Bank of India (Non-Banking Financial Company -
Scale Based Regulation)
Directions,2023(“Directions”)issuedbytheReserveBankofIndia(“RBI”)
including any amendment, revision in the directions made thereunder and
issuance of any guidelines, notification, circular by the RBI in this regard from
time to time, SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR 2015"), as applicableand all applicable laws
including Companies Act, 2013 and relevant Secretarial Standards.

This Policy is to be read in conjunction with Applicable Laws; accordingly, this
Policy enhances the provisions of Applicable Laws.

3. DEFINITIONS

In this Policy, unless the context otherwise requires:

a) “Applicable Laws” means the Companies Act, 2013 and the rules made
thereunder,Master Circular - Non-Banking Financial Companies - Corporate
Governance (Reserve Bank) Directions, 2015, RBI Directions as stated
above,Listing Agreement for Debt Securities, applicable Secretarial Standards
issued by The Institute of Company Secretaries of India from time to time and
includes any other statute, law, standards, regulations or other governmental
instruction relating to Corporate Governance Guidelines;

b) "SEBI LODR" means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, including any
amendments, circulars, notifications, or guidelines issued thereunder.

c) "Listed Entity" means a company whose securities are listed on a recognized
stock exchange in accordance with SEBI Act and SEBI LODR 2015.

d) “Audit Committee” means the Audit Committee formed under Section 177 of
theCompanies Act, 2013, as well as such Committee of the Board formed for
the purpose of adherence to this Policy in accordance with the Directions;

e) “BoardofDirectors”or“Board”meansthecollectivebodyofthedirectorsoftheCo

mpany;
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f) “Chief Financial Officer” means chief financial officer as defined in Sé;:tion
2(18) of CompaniesAct,2013oranymodificationorre-
enactmentmadethereunderforthe time beinginforce;

g) “Company”meansCaspianlmpactInvestmentsPrivateLimited;

h) “Committees” means Committees of Board of Directors constituted byvirtueof
Directions or other Applicable Laws;

i) “Companies Act, 2013” includes any statutory modification(s), enactment(s)
or re- enactment(s) thereof for the time being in force;

j) “Company Secretary” means a Company Secretary as defined in Section 2(24)
of Companies Act, 2013 or any modification or re-enactment made thereunder
for the time being in force;

k) “Corporate Governance” means a set of relationships between the Company’s
management, its Board, its shareholders and other stakeholders which provide
thestructurethroughwhichtheobjectivesoftheCompanyareset,andthemeansof
attaining those objectives and monitoring performance. It helps to define the
wayauthorityis allocated and the way corporate decisions are arrived at and
executed;

1) “Directions” means Master Circular - Non-Banking Financial Companies -
Corporate Governance(ReserveBank)Directions,2015andMasterDirection-
ReserveBankoflndia (Non-Banking Financial Company - Scale Based
Regulation) Directions, 2023 shall include any amendment thereto;

m) “Director”meansadirectorappointedtotheBoardoftheCompany;

n) “Independent Director” means an independent director defined in Section
2(47) of Companies Act, 2013 or any modification or re-enactment made
thereunder for the time being in force;

o) “Nomination Committee” means the Nomination & Remuneration Committee
(“NRC")formedunderSection178oftheCompaniesAct,2013,aswellassuch
Committee of the Board formed for the purpose of adherence to this Policy in
accordance with the Directions;

p) “Risk management” means the process established to ensure that all material
risks and associated risk concentrations are identified, measured, limited,
controlled, mitigated and reported on a timely and comprehensive basis;
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q) “Risk Management Committee” means the Risk Committee or any such
Committee of the Boardformed for the purpose of adherence to this Policy in
accordance with the Directions;

r) “Senior Management” shall mean personnel of the Company who are
members of its core  managementteamexcluding  theBoardof
Directors.Thiswould alsoinclude allmembersof management one level below
the executive directors including all functional heads and Key Managerial
Personnel (KMPs) as defined under the Companies Act, 2013.

4. GUIDELINES ON CORPORATE GOVERNANCE

TheCompanyhasframed the following internal guidelines on Corporate
Governance.

5. BOARD OF DIRECTORS

a) The Board shall be responsible for exercising its business judgments to act in
what it
reasonablybelievestobeinthebestinterestsoftheCompanyanditsshareholders.
TheBoardofDirectorsalongwithitsconstitutedCommitteesshallprovidedirection
and guidance for the Company and shall further supervise and review the
performance of the Company.

b) The Board shall ensure compliance with the Corporate Governance
requirements prescribed under Regulations 17 to 27 and Schedule II of SEBI
LODR 2015 (as applicable to the Company based on the nature of its listed
securities).

c) The roles and responsibilities of the Board shall also include those specified in
Part A of Schedule II of SEBI LODR, 2015, such as:

e Laying down ethical standards and ensuring proper implementation of
Code of Conduct;

e Reviewing and guiding corporate strategy, risk policy, and annual
budgets;
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e Monitoring effectiveness of governance practices and making changes
as needed;
\

e Ensuring the integrity of accounting and financial reporting systems.

d) As the Directors occupy fiduciary position, they shall attend and actively
participate in Board and its Committee meetings thereof, on which they serve,
and shall properly discharge their responsibilities.

e) The Board shall be responsible for overall compliance withthe Corporate
Governance of the Company and oversee the business affairs including
responsibility for the Company’s business strategy and financial soundness,
key personnel decisions, internal organisation and
governancestructureandpractices,RiskManagementandcomplianceobligations
andin doing so the Board must act honestly, in good faith and in the best
interests of the Company.

f) The Board should ensure that the Company’s organisational structure enables
the Boardand Senior Management to carry out their responsibilities and
facilitates effective decision- making and good governance. This includes
clearly laying out the key responsibilities and authoritiesofthe Board itself, of
SeniorManagement and ofthoseresponsibleforthecontrol functions.

g) The Board should actively engage in the major matters of the Company and
keep up with material changes in the Company’s business and the external
environment as well as act ina timely manner to protect the long-term
interests of the Company.

h) The Board should ensure that transactions with related parties are reviewed
to assess risk
andaresubjecttoappropriateresolutions/approval,asrequiredundervariousappl
icablelaws and that corporate or business resources of the Company are not
misappropriated or misapplied.

i) The Board should review this Policy periodically so that it remains appropriate
in the light of material changes in regulatory requirement with respect to the
Company’s size, complexity, geographic reach, business strategy, market and
best governance practices.

6. CORPORATE CULTURE AND VALUES W %
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Inordertopromotesoundcorporatecultureandvalues,theBoardshouldensurethe
following:
\

a) setting and adhering to corporate values for itself, Senior Management and
other
employeesthatcreateexpectationsthatallbusinessshouldbeconductedinalegal
and ethical manner;

b) promoting risk awareness within a strong risk culture, conveying the
Board’sexpectation that it does not support excessive risk-taking and that all

employees areresponsiblefor
helpingensurethattheCompanyoperateswithintheagreedrisk appetite and risk
limits;

¢) ensuring that appropriate steps are taken to communicate throughout the
Company the corporate values, professional standards or Code of Conduct it
sets, together with supporting policies;

d) employeesshouldbeencouragedandabletocommunicate,confidentiallyandwith
outthe '
riskofvictimization,legitimateconcernsaboutillegal,unethicalorquestionablepra
ctices. This will be facilitated through the existing Whistle Blower Policy
including any modification(s) or revision(s) thereto.

7. OVERSIGHT OF SENIOR MANAGEMENT

TheBoardshoulddelegateproperauthoritytotheExecutiveDirectorwhoarerespo
nsiblefor the day-to-day affairs of the Company to oversee the Senior
Management who should hold
membersofSeniorManagementaccountablefortheiractionsandenumeratetheco
nsequences if those actions are not aligned with the Board’s performance
expectations. This includes adhering to the Company’s values, risk appetite
and risk culture, regardless offinancial gain or lossto the Company.In doing
so,the Board shouldthrough theExecutive Director:

a) monitor that Senior Management’s actions are consistent withthe strategies
and policies approved by the Board;

b) meetregularlywithSeniorManagement;
¢) InterrogateandcriticallyreviewreplyandinformationprovidedbySeniorManage

ment;
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d) ensure that Senior Management's knowledge and expertise remain
appropriate given the nature of the business and the Company’s risk profile;

e) ensurethatappropriatesuccessionplansareinplaceforSeniorManagement
positions.

f) Toinculcatethevaluesof
governance,transparencyandethicsintoeverynewemployee that joins us, and to
constantly strive for improvement, and to align with best practice in our
engagement and interaction with clients, employees and our community.

g) Disclosures of shareholding and other material interests of senior
management shall be made to the Board as per Regulation 26(5) of SEBI LODR,
2015.

8. SIZE OF THE BOARD

a) The Board’s strength shall be as per the limits specified in the Companies Act,
2013 and the Articles ofAssociation of the Company

b) The Company shall maintain the Board size in line with Regulation 17(1) of
SEBI LODR, 2015, ensuring at least one-woman director and such number of
independent directors as mandated based on the listed status of the entity.

9. BOARD COMPOSITION

a) The Board shall have an optimum combination of Executive, Non-executive
and Independent Directors in line with the requirements of the provisions of
the Companies Act, 2013 andother Applicable Laws and the Articles of
Association of the Company.

b) The composition shall adhere to Regulations 17(1) to 17(1C) of SEBI LODR,
2015, which specify the requirements for Independent Directors, Woman
Director, Chairperson, and separation of Chairperson & MD roles, where
applicable.

10. BOARD MEETINGS AND QUORUM

a) TheBoard  Meetings of  theCompany  shallbe heldasper  the
requirementsprescribedunder the Companies Act, 2013, other Applicable
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Laws, Articles of Association and as decided bythe Board of Directors. The
meetings of the Board shall generally be held at the Company’s registered
office unless otherwise decided by the Board of Directors. The dates of the
meetings shall be fixed well in advance. The quorum shall be as per the
requirements of the Companies Act, 2013, other Applicable Laws and Articles
of Association of the Company.

b) The Company shall ensure compliance with the provisions of Regulation 17(2)
of SEBI LODR, 2015, regarding the frequency and quorum of Board Meetings.

c) Important/Urgent decisions of the Board may also be taken through Circular
Resolution in compliance with the provisions of the Companies Act, 2013.

11. INFORMATION TO BE PLACED BEFORE BOARD AND ITS COMMITTEES

a) To enable the Board members to discharge their responsibilities effectively
and take informed decisions, detailed agenda papers, with explanations on
each item, shall be sent to
eachDirectorwellinadvanceoftheBoardanditsCommitteemeetingsasperCompan
jesAct, 2013, other Applicable Laws and Articles of Association of the
Company. All the items on the agenda shall be discussed in detail, during the
Board and its Committee meetings. TheBoard members shall have complete
access to any information, within the Company. At themeetings, the Board
members shall be provided with all the relevant information on important
matters affecting the working of the Company as well as the related details
thatrequiredeliberationby the members of the Board.

b) As per Schedule 11, Part A of SEBI LODR, the following items shall be placed
before the Board:

e Annual operating plans and budgets;

e Quarterly results;

e Minutes of Committee meetings; W

e Material default in financial obligations;

e Show cause notices or legal actions;
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e Any significant development that may affect business.

12. AGENDA FOR THE MEETING

TheagendafortheBoardanditsCommitteemeetingsshallbesenttotheBoardmemb
ers and the Committee members respectively within a reasonable period of
time priorto theMeeting as per Companies Act, 2013 and other Applicable
Laws. Each Board member and Committeememberas thecasemaybeisfree to
suggestinclusionofitemsintheagenda.
WiththepermissionoftheChair,eachBoardmemberandCommitteememberasthe
case may be is free to raise any matter(s) that is/are not on the agenda of the
Board and the
CommitteeMeetingrespectivelyandanyothermattercanbeplacedfordiscussionu
nless there are any regulatory restrictions. However, with reference to any
sensitive matter on the agenda, relevant information can be made available
only at the time of the Board Meeting orthe Committee meeting as the case
may be.

13. ATTENDANCE AT BOARD MEETINGS

The Directors shall strive to attend all meetings of the Board and its
Committees where theyare members. In case a Director is unable to attend
specific BoardMeeting or its Committeeswhere
theyaremembers,heorsheshallobtainleaveofabsencefromtheBoardortheCommi
ttee as the case may be.

14. MINUTES

TheminutesofallmeetingsoftheBoardandtheCommitteesshallbecirculatedtothe
Boardand theCommittee respectivelyand shallbenotedin the consequentBoard
Meeting and Committee meeting respectively as per Companies Act, 2013 and
other Applicable Laws. Minutes of meetings of Committees of Board shall also
be placed before the Board.

15. BOARDCOMMITTEES
a) In order to focus on the critical functions of the Company, the Board may

constitute such Committeesasand when requiredtoensure smoothfunctioning
of the Company. The Board shall have the following Committees mandatorily:
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= AuditCommittee;

= NominationandRemunerationCommittee;

= RiskManagementCommittee; and

= CorporateSocialResponsibility(CSR)Committee

b) The constitution and functioning of Board Committees shall comply with
Regulations 18 to 21 of SEBI LODR, 2015, where applicable. The following
committees are mandatory for listed companies:

= Stakeholders Relationship Committee (Regulation 20)

= AuditCommittee (Regulation 18)

=  NominationandRemunerationCommittee (Regulation 19)
= RiskManagementCommittee (Regulation 21)

c) Thetermsofreferenceoftheabove-
mentionedCommitteesshallbedeterminedbytheBoard from time to time as per
Companies Act, 2013 and other Applicable Laws.

16. DETAILS OF THE VARIOUS BOARD COMMITTEES

a) The Terms of Reference, Composition, Meetings, Quorum, Minutes and Role of
the Audit Committee, Nomination and Remuneration Committee, Corporate
SocialResponsibilityCommittee,Risk Management Committee, and Stakeholder
Relationship Committee shall be as decided by the Board of Directors from
timetotime
subjecttoprovisionscontainedintheDirection,relevantprovisionsofthe
Companies Act, 2013 and other Applicable Laws applicable to the Company.

b) The Audit Committee must ensure that an Information System Audit of the
internal systems and processes is conducted at least once in two years to
assess operational risks faced by the Company.

c) The Audit Committee shall also meet the Auditors (Statutory Auditors and
Internal Auditors) separately without the presence of Management and
Executive Director.

d) Apart from the above Committees, the Board shall constitute such other
Committees as may be deemed fit by it and, if required by any applicable law.

e) The Committees may engage in any manner, from time to time such Experts as
the Committees may decide for effective discharge of the Roles and

(o P

WWW.RICANS.SOLAR

SOLAR —THE SMARTEST ENERGY CHOICE UNDER THE SUN



#Unit No. A-05(A), Ground Floor, Iris Tech Park,

" @ 7
s Sector 48, Gurgaon, Haryana, 122018
g l +91-9968-097-097
5N in SAMARTH@RICANS.SOLAR

RICANS SOLAR ENERGY LIMITED WHWRICANS SOLAR

GST:06AAICR0329L1ZA
Formerly known as Ricans Solar Energy Private Limited CIN: U51909HR2016PTCO66274

Responsibilities of such Committees.

f) The roles and responsibilities of each Committee shall be aligned with the
provisions laid down under Schedule II - Part C, D, and E of SEBI LODR, 2015.

17. FIT AND PROPER CRITERIA FOR DIRECTORS

a) The Company shall have a policy put in place for ascertaining the ‘fit and
proper’ criteria at the time of appointment of Directors and on a continuing
basis. The NRC shall review the appointment/re-appointment of Directors
considering their qualifications, expertise, track record, integrity and other ‘fit
and proper’ criteria. The NRC should obtain such declarations/undertakings,
deed of covenant from the Directors and ensure furnishing such statement and
certificates as may be prescribed by the Policy for determining Fit and Proper
Criteria in line with the Guidelines issued by the RBI for the time being in
force.

b) A quarterly statement on change of directors (certified by the Auditors of the
Company wherever required) and a certificate by the Managing Director of the
Company certifying that ‘fit and proper’ criteria inselection of Directors has
been followed by the Company should be furnished to the Regional Office of
the RBI in terms of the Guidelines issued by the RBI for the time being in force.

18. POLICIES OF THE COMPANY
a) Presently the Company has adopted and revised from time to time the
following Policies as approved by the Board and various Committees of the
Company subject to provisions contained in the RBI Regulations/
Directions,the Companies Act, 2013and other Applicable Laws -
e RiskManagementPolicy;
e CorporateSocialResponsibility(CSR)Policy;

e Code of Conduct Board of Directors and Senior Management personnel;

e WhistleBlowerPolicy;

e Dividend Distribution Policy;
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e Details of Familiarization Programs for Independent Directors;
e Policy for Determination of Materiality of Events or Information;
e Policy on Board Diversity;

e Code of Practices and Procedures for Fair Disclosure of Unpublished Price
Sensitive Information;

e Policy for Preservation of Documents;
e Nomination and Remuneration Policy;

e Hedging Policy
e PolicyonRelatedPartyTransactions;

its various Committees from time to time as may be required by any Direction
of RBI and Applicable Laws.

19. DISCLOSURE TO THE BOARD

The following disclosures shall be made to the Board of Directors at regular
intervals (preferably once in a year) as may be prescribed by the Board in this
regard:

a) progressmadeinputtinginplaceaprogressiveriskmanagementsystem,and risk
management policy and strategy followed;

b) conformity with Corporate Governance standards viz. in composition of

various Committees, their role and functions, periodicity of the meetings and
compliance with coverage and review functions, etc.

20. DISCLOSURE IN THE FINANCIAL STATEMENTS

|
| b) The Company shall also adopt such Policies as approved by the Board and/or
a) In addition to the disclosures required to be made as per the Applicable Laws,
the following additional disclosures shall be made in the annual financial
statements in terms of the RBI Directions:
o registration/license/authorisationbywhatevernamecalled,obtainedfromoth
| er financial sector regulators;

e ratingsassignedbycreditratingagenciesandmigrationofratingsduringtheyear
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e penalties,ifany,leviedbyanyregulator;and

e asset-liabilityprofile,Non-Performing Assets (NPA) and movement of NPAs,
detailsof all off-balance sheet exposures, structured products issued by
them as also securitization/ assignment transactions and other disclosures.

b) Requisite disclosures as may be required under any Applicable Laws from time
to time shall also be made in the Financial Statements.

c) The Company shall comply with Regulation 34 of SEBI LODR, 2015, for
disclosures in the Annual Report, including:

e Management Discussion & Analysis (MD&A)
e Corporate Governance Report

e Business Responsibility and Sustainability Reporting (BRSR) (for top 1000
listed entities)

e Certificate of Non-Disqualification of Directors
= CEO & CFO Certification under Regulation 17(8)

21. APPOINTMENT AND ROTATION OF STATUTORY AUDITORS/AUDIT
PARTNER(S)

a) SubjecttotheprovisionscontainedintheCompaniesAct,2013,theAuditorsoftheCo
mpany
shallbeappointedwiththeapprovaloftheShareholdersattheAnnualGeneral
Meeting as recommended by the Board of Directors of the Company based on
therecommendationof the Audit Committee of the Company.

b) TheCompanyinadditiontotheprovisionsoftheCompaniesAct,2013shallalsocom
plywith the RBI guidelines for the appointment of Statutory Auditors, rotation
of partners of the Firm conducting Statutory Audit from time to time. As
contained in the Directions, presently the Company is required to rotate the
partner of the Chartered Accountant firm conducting the audit, every three
years so that same partner does not conduct audit of the company
continuously for more than a period of three years.

¢) However, the partner so rotated will be eligible for conducting the audit of the
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company after an interval of three years, subject to approval of the
shareholders and recommendations of the Board and Audit Committee of the
Company. The Company shall also incorporate appropriate terms in the letter
of appointment of the firm of auditors and ensure its compliance.

d) AnauditfirmwouldnotbeeligibleforreappointmentintheCompanyforsixyears(t
wotenures) after completion of full or part of one term of the audit tenure.

e) Add reference to SEBI Circular dated October 18, 2021 (for listed entities)
regarding eligibility, independence, and cooling-off period for statutory
auditors, where applicable.

22. REVIEW OF POLICY

a) The Board or its Committee may review the policy from time to time as may be
required. Changes, if any, shall be effective only upon approval by the Board.

b) This policy shall be reviewed periodically by the Board in line with any
amendments in SEBI LODR, 2015, RBI Guidelines, and Companies Act, 2013.
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