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1. INTRODUCTION 

 

NDR Smart Spaces Private Limited (the “Company” or “NDR Smart) is committed to conducting its affairs with 
integrity, transparency and in the best interests of the Company and its stakeholders. Directors, Key 
Managerial Personnel (“KMP”) and Senior Management Personnel (“SMP”) occupy positions of trust and are 
expected to act honestly, in good faith and in a manner that avoids actual, potential or perceived conflicts 
between their personal interests and the interests of the Company. 
 
The Company has adopted this Conflict of Interest Policy (“Policy”) to establish framework for identification, 
disclosure and management of actual, potential or perceived conflicts of interest and to ensure that such 
conflicts are appropriately addressed in accordance with applicable laws and the Company’s corporate 
governance practices. 
 
The Board has adopted this Policy on September 05, 2026, with effect from September 05, 2026. 
 
2. OBJECTIVE OF THE POLICY 

 
The objective of this Policy is to: 
 

• Establish clear standards for identifying situations that may give rise to an actual, potential or 
perceived conflict of interest; 

• Ensure timely and adequate disclosure of interest by Directors, KMP and SMP; 
• Lay down the procedure for managing, mitigating or recusal from matters involving a conflict of 

interest; 
• Ensure compliance with the applicable provisions of the Companies Act, 2013 (“Act”), including and 

the rules made thereunder; and 
• Protect the Company's reputation and the trust of its shareholders, employees, customers and other 

stakeholders. 
 

3. SCOPE/APPLICABILITY 
 

This Policy applies to: 
 

• All Directors of the Company, including any nominee or alternate Director and any person occupying 
the position of a Director, by whatever name called; 

• All Key Managerial Personnel,  as defined in the “Definitions” section of this Policy; and 
• All Senior Management personnel as defined in the “Definitions” section of this Policy. 

 
For the purpose of this Policy, Directors, KMP and SMP are collectively referred to as “Covered Persons”. 
 
4. DEFINITIONS 

 
(a) “Act” / “Applicable Law” means the Companies Act, 2013, read with rules made thereunder, as 

amended from time to time. 
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(b) “Conflict of Interest” means any situation in which a Covered Person's personal, financial, professional 
or other interest, or that of their Relative or an entity in which they or their Relative hold an interest, 
is or may reasonably be perceived to be inconsistent with, or adverse to, the interests of the Company. 
 

(c) “Key Managerial Personnel (KMP)” means key managerial personnel as defined under Section 2(51) 
of the Act and includes –  
the chief executive officer or the managing director or the manager; 
the company secretary; 
the whole-time director; 
the 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, from time to time. 
 

(d) “Relative” shall have the meaning assigned to it under Section 2(77) of the Act read with the rules 
made thereunder. 

 
(e) “Related Party” shall have the meaning assigned to it under Section 2(76) of the Act read with the 

rules made thereunder. 
 

(f) “Related Party Transaction” shall have the meaning assigned to it under Section 188 of the Act read 
with the rules made thereunder. 

 
(g) “Interested Director” means a Director who is, in any way, whether directly or indirectly, concerned 

or interested in a contract or arrangement, or proposed contract or arrangement, entered into or to 
be entered into by or on behalf of the Company. 

 
(h) “Senior Management Personnel” means such officers and personnel of the Company, other than the 

Board of Directors, who are members of the core management team or are designated as senior 
management personnel by the Company from time to time. 

 
5. INTERPRETATION 

 
Words and expressions used in this Policy and not specifically defined herein shall have the meanings 
respectively assigned to them under the Act and the rules made thereunder, as amended from time to time. 

 
6. SITUATIONS THAT MAY CONSTITUTE A CONFLICT OF INTEREST 

 
Without limiting the generality of the definition above, a Conflict of Interest may arise (illustratively) in the 
following situations: 

 
• Holding directorship, partnership, proprietorship or a significant shareholding or financial interest in 

a company, firm or entity that competes with, or transacts business with, the Company; 
• A contract or arrangement proposed to be entered into by the Company with the Covered Person, 

their Relative, or a firm or company in which they are interested; 
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• Related Party Transactions falling within the scope of Section 188 of the Act or any other transaction 
or arrangement that may give rise to a Conflict of Interest; 

• Acceptance of gifts, hospitality or other benefits from vendors, customers or business partners of the 
Company that could influence, or appear to influence, business decisions; 

• Use of the Company's confidential information, property, or business opportunities for personal gain 
or the benefit of a third party; 

• Engagement in outside employment, consultancy or business activity that interferes, or is likely to 
interfere, with the Covered Person's duties to the Company; 

• Recruitment, appointment, appraisal, promotion or direct supervision of a Relative within the 
Company; and 

• Any other situation where the personal interest of a Covered Person may conflict, or appear to conflict, 
with the interests of the Company or the duties and responsibilities of such Covered Person. 
 

7. DISCLOSURE REQUIREMENTS 
 

7.1 Disclosure of Concern or Interest by Directors – Section 184(1) 
 

Every Director shall, at the first meeting of the Board in which they participate as a Director, and thereafter at 
the first meeting of the Board in every financial year, or whenever there is any change in the disclosures 
already made, disclose their concern or interest in any company, body corporate, firm or other association of 
individuals (including shareholding interest), in Form MBP-1, or such other form as may be prescribed under 
the Act. A specimen format is enclosed as Annexure A. 
 
7.2 Disclosure of Interest in a Specific Contract or Arrangement – Section 184(2) 

 
Where a Director is, directly or indirectly, concerned or interested in a contract or arrangement, or proposed 
contract or arrangement, entered into or to be entered into by the Company, such Director shall disclose the 
nature of their concern or interest at the meeting of the Board at which the contract or arrangement is 
discussed, and such disclosure shall be recorded in the minutes of the meeting. 
 
The participation of an Interested Director in the discussion or voting on the relevant agenda item shall be 
governed by the applicable provisions of the Act and exemptions, if any, applicable to the Company. 
 
Notwithstanding any applicable exemption, as a matter of good governance, an Interested Director is 
encouraged to voluntarily recuse themselves from the discussion and voting on the relevant matter. The Board 
may, where considered appropriate, require such recusal. 
 
7.3 Disclosure by KMP and Senior Management Personnel 

 
KMP and Senior Management Personnel shall promptly disclose to the CEO or Company Secretary, as 
appropriate, any actual, potential or perceived Conflict of Interest arising during the course of their 
association with the Company and, wherever practicable, prior to participating in any related decision, 
transaction or matter. Where the disclosure relates to the CEO or Company Secretary, the same shall be made 
directly to the Board or a Committee authorised by the Board. 
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7.4 General Standard 
 
Disclosure under this Policy shall be made proactively and in good faith. Where a Covered Person is in doubt 
as to whether a situation gives rise to a Conflict of Interest, they shall disclose the matter to the Board or such 
person as may be designated by the Board, as appropriate, for guidance. In case of any doubt, the Covered 
Person should make the disclosure rather than withhold the information. 
 
8. PROCEDURE FOR MANAGING DISCLOSED CONFLICTS 

 
• All disclosures received shall be reviewed by the Board or a Committee authorised by the Board. 

Where appropriate, disclosures by KMP and SMP may initially be reviewed by the CEO or Company 
Secretary, provided that the person reviewing the disclosure has no conflict of interest in the matter. 
Any disclosure involving the CEO or Company Secretary shall be referred directly to the Board or the 
relevant Committee for review.  
 

• The Board or the authorised Committee shall assess the nature and materiality of the disclosed 
interest and determine an appropriate course of action, which may include: noting the disclosure, 
imposing conditions on the Covered Person's involvement in the matter, restricting access to relevant 
information, requiring recusal from discussion and/or voting, or declining to proceed with the 
proposed transaction or arrangement. 

 
• All contracts or arrangements in which a Director is interested, and which are required to be entered 

in the register under Section 189 of the Act, shall be recorded in Form MBP-4 and maintained at the 
registered office of the Company, in accordance with the applicable provisions of the Act and the rules 
made thereunder. 

 
• Related Party Transactions shall additionally be governed by, and shall require such approvals of the 

Board and/or shareholder, as applicable, as prescribed under Section 188 of the Act and rules made 
thereunder, and the Company's policy on Related Party Transactions, if separately adopted. 

 
• Minutes of every Board or Committee meeting shall accurately record the disclosure made, the nature 

of interest, and the extent, if any, of the participation or recusal of the Interested Director. 
 

9. CONSEQUENCES OF NON-DISCLOSURE OR NON-COMPLIANCE 
 

Failure by a Director to comply with the disclosure requirements under Section 184 of the Act may attract the 
applicable consequences and penalties prescribed under the Act. Further, any contract or arrangement 
entered into in contravention of the applicable provisions of the Act, may be subject to the consequences 
prescribed under the Act, including being voidable at the option of the Company, where applicable.  
 
Non-compliance by KMP or Senior Management Personnel with this Policy shall be dealt with under the 
Company's applicable service rules, employment terms and / or code of conduct and may result in appropriate 
disciplinary action, up to and including termination, without prejudice to any other right or remedy available 
to the Company under applicable law. 



 

Page 7 of 9 
 

10. CONFIDENTIALITY 
 
All disclosures made under this Policy shall be treated with appropriate confidentiality and used solely for the 
purpose of assessing and managing conflicts of interest, except where disclosure is required by applicable law 
or by any regulatory authority or is necessary for maintaining the Company's statutory registers, records and 
other compliance requirements. 

 
11. REVIEW AND AMENDMENTS 

 
This Policy shall be reviewed by the Board, from time to time, as considered necessary, in accordance with 
the statutory and business requirements of the Company. The Company reserves the right to alter, modify, 
add, delete or amend any of the provisions of this Policy. Any amendment to this Policy shall be approved by 
the Board of Directors. 

 
12. DISCLOSURES 

 
The Policy shall be made available to the Directors, KMP, SMP and employees through the Company’s internal 
communication channels. If considered appropriate, the Policy may also be made available on the Company’s 
website, once functional, or through such other means as may be determined by the Company. 
 

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

 
 

Version Control / Approval History 
 

Version Effective Date Approved By Board Resolution 
Date 

Amendment / Revision 
Details 

1 September 05, 2026 Board of 
Directors 

September 05, 2026 Initial adoption of the 
Conflict-of-Interest Policy 
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ANNEXURE A 
FORM MBP- 1 

NOTICE OF INTEREST BY DIRECTORS 
[Pursuant to section 184 (1) and rule 9(1)] 

To 
The Board of Directors 
NDR SMART SPACES PRIVATE LIMITED 
CIN: _________________________________ 
Regd. Ofc. Address: ____________________ 
_____________________________________ 
 
I, ___________________, s/o _____________________, residing at__________________________________________, being a 
director in the Company, hereby give notice of my interest or concern in the following company or companies, bodies corporate, firms 
or other association of individuals: - 
 
 (A) IN BODIES CORPORATE (PUBLIC COMPANY/FOREIGN COMPANY/LLP) 

S. 
NO. 

NAME OF BODY CORPORATE NATURE OF/ 
CHANGE IN 

INTEREST OR 
CONCERN^ 

SHAREHOLDING 
(Equity / Preference Shares) 

DATE ON 
WHICH 

INTEREST OR 
CONCERN 
AROSE/ 

CHANGED 

SELF RELATIVES 
NUMBER % NUMBER % 

1.        
2.        

 
(B) IN PRIVATE COMPANIES  

S. 
NO. 

NAME OF COMPANY NATURE OF/ 
CHANGE IN 

INTEREST OR 
CONCERN ^ 

SHAREHOLDING 
(Equity/ Preference 

Shares) 

DATE ON WHICH 
INTEREST OR 

CONCERN AROSE / 
CHANGED NUMBER % 

1.      
2.      

 
^ Nature of Concern or Interest includes interest as Partner, Promoter, Director, Shareholder / Member, Manager or Chief Executive 
Officer. 
 
(C) IN PARTNERSHIP FIRMS 

S. NO. NAME OF PARTNERSHIP FIRM NATURE OF/ CHANGE IN 
INTEREST OR CONCERN ^ 

DATE ON WHICH INTEREST OR 
CONCERN AROSE / CHANGED 

1.    
 
(D) OTHER ENTITIES (INCLUDING ASSOCIATION OF INDIVIDUALS AND SOLE PROPRIETORSHIP FIRM) 

S. NO. NAME OF OTHER ENTITY NATURE OF/ CHANGE IN 
INTEREST OR CONCERN ^ 

DATE ON WHICH INTEREST 
OR CONCERN AROSE / 

CHANGED 
1.    

^ Nature of Interest includes interest as Owner or Member 
 
 
(E) ASSOCIATION WITH AUDIT COMMITTEE AND THE STAKEHOLDERS’ RELATIONSHIP COMMITTEE IN OTHER PUBLIC COMPANIES 

(LISTED AS WELL AS UNLISTED) 
 

S. 
No. 

NAME OF THE COMPANY NAME OF THE COMMITTEE(S) WITH 
WHICH I AM ASSOCIATED IN THE 

COMPANY 

WHETHER A MEMBER 
OR CHAIRMAN IN THE 

COMMITTEE 
1.    
2.    

 
Note:  A director shall not be a member in more than 10 Committees or act as Chairman of more than five Committees across all 

companies in which he is a director. Furthermore, every director should inform the Company about the Committee positions 
he occupies in other companies and notify changes as and when they take place. 
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(F) LIST OF RELATIVES   (As per Annexure-1) 
 

 
Note: -  “Interested Director” means a director who is in any way, whether by himself or through any of his relatives or firm, body 

corporate or other association of individuals in which he or any of his relatives is a partner, director or a member, interested in 
a contract or arrangement, or proposed contract or arrangement, entered into or to be entered into by or on behalf of a 
company. 
 
 

Annexure-I 
 

List of Relatives  
(As per Section 2(77) of the Companies Act, 2013) 

 
 

Name of Director:  
 

1. Wife  

2. Husband  

3. Father (Including step-father)  

4. Mother (including step-mother)  

5. Son (including Step-son)  

6. Son’s wife  

7. Daughter (including Step-daughter)  

8. Daughter’s husband  

9. Brother (including Step-brother)  

10. Sister (including Step-sister)  

11. HUF of which Member  

    
 
 

 

Date:  
Place: 
 

Signature: 
 
 
 
___________________ 
Director 
DIN:  ______________ 

 


