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 POLICY	ON	RELATED	PARTY	TRANSACTIONS	
 
A. Introduction:	

 
The Board of Directors (the “Board”) of Technocraft Industries (India) Limited (the 
“Company”), adopted the policy and procedures with regard to Related Party 
Transactions (RPT) as defined below, in compliance with the requirements of 
Section 188 of the Companies Act 2013 (the “Act”) and Rules made thereunder and 
any subsequent amendments thereto and in compliance with SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”), in order to ensure the transparency and procedural fairness of 
Related Party Transactions. 
 

B. Purpose:	
	

This policy aims to chart out procedures to ensure that the transactions with 
related parties are fair. 

Regulation 23 of Listing Regulations inter alia provides that the Company shall 
formulate a Policy on materiality of Related Party Transactions and on dealing 
with Related Party Transactions. This Policy intends to comply with the 
requirements of Listing Regulations (as may be amended from time to time) and 
the Act, read with Rules made thereunder, to ensure proper approval and 
reporting of dealings with Related Parties. 

This policy also intends to ensure the transparency of approval process and 
disclosures requirements to ensure fairness in the conduct of related party 
transactions, in terms of the applicable laws. This Policy shall supplement the 
Company’s other policies in force that may be applicable to or involve transactions 
with related persons. 

	
C. Definition	
	 	

1. “Act”	means Companies Act, 2013.	
	

2. “Applicable	Law”	includes (a) the Act and the rules made thereunder; (b) SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 any other 
statute, law, standards, regulations or other governmental instruction relating 
to Related Party Transactions and amendments made thereto. 

 
3. “Audit	Committee	or	Committee”	means Committee of Board of Directors of 

the Company constituted under provisions of Listing Regulations and the Act. 
	

4. “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. 

	
5. “Board”	means Board of Directors of the Company. 
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6. “Key	Managerial	Personnel	or	KMP”	means Key Managerial Person as defined 
in Regulation 2 (1)(o) of  Listing Regulations.	

	
7. “Listing	 Regulations”	 means SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 as amended from time to time. 
 

8. “Material	Related	Party Transaction	under	 the	Act” means transactions by 
the Company with related parties defined under Section 2 (76) of the Act of 
following nature, that are either not in the ordinary course of business or not on 
an arm’s length basis: 

 
(i) sale, purchase or supply of any goods or materials, directly or through 

appointment of agent, amounting to 10% or more of the turnover of the 
Company; 

(ii) selling or otherwise disposing of, or buying, property of any kind directly 
or through appointment of agent, amounting to 10% or more of the net 
worth of the Company; 

(iii) leasing of property of any kind amounting to 10% or more of the 
turnover of the Company; 

(iv) availing or rendering of any services directly or through appointment of 
agent, amounting to 10% or more of the turnover of the Company; 

(v) such related party's appointment to any office or place of profit in the 
Company, its subsidiary company or associate company at a monthly 
remuneration exceeding Rs. 2,50,000; and 

(vi) remuneration for underwriting the subscription of any securities or 
derivatives thereof, of the Company exceeding 1% of the net worth. 
 

Explanation – (1) The turnover or net worth referred above shall be computed 
on the basis of the audited financial statement of the preceding financial year. 
 
(2) Limits specified in sub-clause (i) to (vi) shall apply for transaction or 
transactions to be entered into either individually or taken together with the 
previous transactions during a financial year. 

 
9. “Material	Related	Party	Transactions	under	the	Listing	Regulations”	

means: 
i. such Related Party Transactions to be entered into with a Related Party, 

value whereof individually or taken together with previous Related Party 
Transaction during a financial year, exceeds rupees one thousand crores 
or ten percent of the annual consolidated turnover of the Company as per 
the last audited financial statements of the Company, whichever is lower, 
or such other threshold as may be laid down from time to time by 
Applicable Law; or 

 
ii. Notwithstanding with above, a transaction involving payments made to a 

related party with respect to brand usage or royalty, value whereof taken 
individually or taken together with previous transactions during a 
financial year, exceed five percent of the annual consolidated turnover of 
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the Company as per the last audited financial statements of the Company 
or such other threshold as may be laid down from time to time by 
Applicable Law. 

 
10. “Ordinary	course	of	Business” a transaction will be treated as transaction in 

ordinary course of business if (i) it is covered in Memorandum of Association of 
the Company; (ii) activity is in furtherance of business objectives of the 
Company (iii) the activity is routine and normal in business; (iv) the 
income/expense is treated as business income or expense (v) the transaction is 
common in industry; (vi) the activity is repetitive/frequent. This list is not 
exhaustive, and the Company shall assess each transaction basis the type and 
nature. 
 

11. Material	Modifications Material modifications in relation to the Related Party 
Transaction(s) shall mean any change / variation / modification in an existing 
related party transaction / contract / arrangement, the financial effect of which 
is an increase in the per annum value of the relevant related party transaction / 
contract / arrangement by 10% or rupees Twenty crore, whichever is higher. 

 
12. “Policy”	means Related Party Transaction Policy.	

 
13. “Related	Party” means Related Party as defined under Regulation 2 (1) (zb) of the 

Listing Regulations, as amended from time to time. 
 

14. “Related	 Party	 Transactions”	 means related party transaction as defined 
under Regulation 2(1)(zc) of the Listing Regulations, as amended from time to 
time. 

 
15. “Relative” means Relative as defined under Regulation 2 (1) (zd) as defined 

under Listing Regulations, as amended from time to time. 
 

All other terms and references used but not defined herein shall have the same 
meaning as is assigned to them under the Act, the Listing Regulations and rules, 
regulations, notifications and circulars issued thereunder. 
 
Interpretation	
 
In any circumstance where the terms of this Policy differ from any existing or 
enacted law, rule, regulation governing the Company, the law, rule or regulation 
will take precedence over the provision of this Policy. 
	

D. Policy	
	

1. Identification	
	
i. Responsibility	 of	 Managing	 Director/Whole	 Time	 Director/Chief	

Financial	 Officer:	 All RPTs are to be pre-approved by the Audit 
Committee. Hence, before entering into a RPT, the MD/WTD/CFO of the 
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Company will collate all the relevant information about the Potential 
Related Party Transaction viz., name of the related party and nature of 
relationship, nature of transaction etc. and also prepare a management 
note with justification for entering into the contract/arrangement/ 
transaction which will also include whether the transaction is in the 
ordinary course of business and at arm’s length. 

 
ii. Transfer	pricing	Perspectives: CFO/Finance team shall ensure that  
 

 All domestic related party contracts / arrangements shall, wherever 
applicable, comply with Domestic Transfer Pricing Requirement under 
section 92BA of Income Tax Act, 1961 including certification from 
independent accountants under the Transfer Pricing Regulations.  
 

 All international related party contract / arrangements shall comply with 
International Transfer Pricing Requirement under section 92B of Income 
Tax Act, 1961 including certification from independent accountants 
under the Transfer Pricing Regulations. 

 
2. Review	

	
i. The CFO/management will determine whether the transaction does, in 

fact, constitute a Related Party Transaction requiring compliance with 
this policy. 

ii. Following information shall be provided to the Audit Committee/Board 
(as the case may be) for the purpose of review for approval of a proposed 
RPT: 
a. Type, material terms and particulars of the proposed transaction; 
b. Name of the related party and its relationship with the Company or 

its subsidiary, including nature of its concern or interest (financial or 
otherwise); 

c. Tenure of the proposed transaction (particular tenure shall be 
specified); 

d. Value of the proposed transaction; 
e. The percentage of the Company’s annual consolidated turnover, for 

the immediately preceding financial year, that is represented by the 
value of the proposed transaction (and for a RPT involving a 
subsidiary, such percentage calculated on the basis of the 
subsidiary’s annual turnover on a standalone basis shall be 
additionally provided); 

iii. Justification as to why the RPT is in the interest of the listed entity 
iv. Any other information that may be relevant 
v. For transactions requiring omnibus approval: 

i. Maximum amount of transaction that can be entered into during 
the financial year. 

ii. Indicative base price / current contracted price and the formula 
for variation in the price, if any; 
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E. Approval	
	 	

1. Approval	of	Audit	Committee	
	
a) Following transactions shall require prior approval of the Audit 

Committee of the Company: 

 
 All Related Party Transactions: 
 All subsequent Material Modifications; 
 A related party transaction to which the subsidiary of the Company is a 

party but the Company is not a party and the value of such transaction 
whether entered into individually or taken together with previous 
transactions during a financial year, exceeds ten per cent of the annual 
standalone turnover, as per the last audited financial statements of the 
subsidiary. 

 
Provided further that for related party transactions of unlisted 
subsidiaries of the listed subsidiary as referred to in proviso above, the 
prior approval of the Audit Committee of the listed subsidiary shall 
suffice. 

 
b) The Audit Committee may grant omnibus approval for Related Party 

Transactions considering the repetitive nature of the transactions. 
 

c) The Audit Committee shall specify the criteria for granting omnibus approvals 
to the Related Party Transactions proposed to be entered into by the Company 
in the manner and to the extent prescribed under the Applicable Laws. Such 
omnibus approvals shall be valid for one financial year. The Audit Committee 
shall, while granting such omnibus approvals, satisfy itself about the adherence 
to the criteria so specified by it. 

 
d) The omnibus approval shall specify: 

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

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

 such other conditions as the audit committee may deem fit. 
 

e) 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. 
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f) In case of transaction, other than transactions referred to in section 188 of the 
Act, where the Audit Committee does not approve the transaction, it shall 
make its recommendations to the Board. 
 

g) The Audit Committee shall review, at least on a quarterly basis, the details of 
Related Party Transactions entered into by the Company pursuant to each of 
the omnibus       approvals given. 

 
h) In case, any transaction is entered into without obtaining the approval of the 

Audit Committee and is not ratified by the Audit Committee within three 
months from the date of the transaction, such transaction shall be voidable at 
the option of the Audit Committee and if the transaction is with the Related 
Party to any director or is authorised by any other director, the director 
concerned shall indemnify the Company against any loss incurred by it. 

i) Only members of Audit Committee, who are Independent Directors, shall 
approve the related party transaction. 

	
2. Approval	of	the	Board	

	
a) All Related Party Transactions covered under the Act and that are not 

entered into in the ordinary course of business or not on an arm’s length 
basis will require prior approval of the Board of Directors. 

b) If the Audit Committee is of opinion that a particular Related Party 
Transaction should be brought before the Board or if the Board in any case 
decides to review any such transaction; 

c) In case any director is interested in any transaction with a Related Party, 
such director shall not be present at the meeting during discussions on the 
subject matter of the resolution relating to such transaction. 

d) In case, any related party transaction is entered into without obtaining 
Board’s approval and it is not ratified by the Board at a meeting within three 
months from the date of the transaction, such transaction shall be voidable 
at the option of the Board and if the transaction is with a related party to 
any director, or is authorised by any other director, the directors concerned 
shall indemnify the Company against any loss incurred by it. 

	
3. Approval	of	the	Shareholders	

	
a) All Material Related Party Transactions under the Act shall require prior 

approval of the shareholders through ordinary resolution if that are not 
entered into in the ordinary course of business or not on an arm’s length basis. 
In case, any Material Related Party Transaction is entered into without 
obtaining shareholders’ approval and it is not ratified by the shareholders at a 
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meeting within three months from the date of the transaction, such transaction 
shall be voidable at the option of the shareholders and if the transaction is with 
a Related Party to any director, or is authorised by any other director, the 
directors concerned shall indemnify the Company against any loss incurred by 
it. 

b) All Material Related Party Transactions under the Listing Regulations and all 
material modifications in the material related party transaction shall require 
approval of the shareholders through ordinary resolution. 

c) For Material Related Party Transactions and Material Modification, none of the 
related parties of a Company shall vote to approve such resolution irrespective 
of whether the entity is a related party to the particular transaction or not. 

d) The Shareholders shall be provided with such information and documents as 
mandated under the Companies Act, 2013 and the Listing Regulations. 
	

4. Related	Party	Transaction	Not	Requiring	Approval	
	

Notwithstanding the foregoing, the following Related Party Transactions shall not 
require approval of Audit Committee or Shareholders: 
 
a) Transactions entered into between the Company	 and	 its	 wholly	 owned	

subsidiary	whose accounts are consolidated with the Company and placed 
before the shareholders at the general meeting for approval. 
 

b) Transactions entered into between two	wholly‐owned	 subsidiaries	 of the 
Company, whose accounts are consolidated with the Company and placed 
before the shareholders at the general meeting for approval. 

 
c) Transactions or arrangements which are specifically dealt under the separate 

provisions of the laws and executed under separate approvals / procedures 
shall not be covered under this Policy, subject to compliance under Companies, 
Act, 2013 and the Listing Regulations. Example of such transactions are as 
follows: 

 
 Appointment and payment of remuneration, including any variation, 

to Directors and Key Managerial Personnel in connection with his or 
her duties to the Company or any of its subsidiaries or associates, 
including the reimbursement of reasonable business and travel 
expenses incurred in the ordinary course of business; 

 Payment of remuneration, Fees, Commission etc. to any director in 
compliance with legal provisions; 

 Shares based incentive plans for the benefits of Directors or KMPs 
approved by the Shareholders including ESOPs. 

 CSR Contribution. 
 Such other transaction exempted under the Companies Act, 2013 or 

the Listing Regulations. 
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F. Disclosure	
	

a) The Company shall disclose, in the Board’s report, transactions prescribed in 
Section 188(1) of the Act with related parties, which are not in ordinary course 
of business or not at arm’s length basis along with the justification for entering 
into such transaction. 

b) The Company shall place all the information as specified by the SEBI from 
time to time for review of the Audit Committee for approval of the RPTs. 

c) The Company shall provide all the information as specified by the SEBI from 
time to time in the explanatory statement in the notice being sent to 
shareholders seeking approval of proposed RPTs. 

d) The Company shall provide disclosure of the Related Party Transactions in the 
format as specified by the SEBI from time to time, to the stock exchanges and 
upload on company’s website, every six months. 

e) The Company shall provide disclosure on ‘Loans and advances’ in the nature of 
loans to firms/companies in which directors are interested by name and 
amount’ in the Corporate Governance Report. 

	
G. Amendment	
	

Any subsequent amendment/modification in the Listing Regulations, the Act 
and/or other applicable laws in this regard shall automatically apply to this Policy.  

 
The Board of Directors on its own and / or as per the recommendation of Audit 
Committee can amend this Policy, as and when deemed fit. 

	
	
	

	


