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PREAMBLE 
 
The Board of Directors (the “Board”) of Vedanta Limited (the “Company” or “VEDL”), has adopted the following 
policy and procedure in relation to Related Party Transactions (“Policy”). This Policy envisages the procedures 
governing Related Party Transactions required to be followed by the Company to ensure compliance with the 
applicable laws and regulations.  
 
This Policy will be applicable to the Company. This policy is to regulate the transactions between the Company or 
its subsidiaries and their Related Parties based on the laws and regulations applicable to the Company.  
 
The Policy will be effective from May 1, 2026. The Board of Directors of the Company, on the recommendation of 
Audit & Risk Management Committee of the Company shall review the policy periodically and may amend the 
policy from time to time to align with the regulatory amendments under Companies Act 2013 and/or SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). 
 
PURPOSE 
 
This policy is framed as per the requirements of Regulation 23 of the Listing Regulations (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 [including any modification(s) / amendment(s) / re-enactment(s) 
thereof] (“Listing Regulations”), SEBI Circular on the Industry Standards on “Minimum Information to be provided 
to the Audit Committee and Shareholders for approval of Related Party Transactions” (“RPT Industry Standards”) 
and other circulars issued by SEBI from time to time and in terms of Section 177 and 188 of the Companies Act, 
2013 (the “Act”) and the related rules made thereunder and is intended to ensure proper approval, disclosure and 
reporting requirements of transactions between the Company or its Subsidiaries and its Related Parties. In its 
Annual Report, the Company is required to disclose the transactions between the Company and Related Parties 
as well as policies concerning transactions with Related Parties.  
 
All capitalized terms used in this Policy but not defined herein shall have the meaning assigned to such term in the 
Act and the rules framed thereunder and the Listing Regulations, as amended from time to time. 

 
DEFINITIONS 
 
Related Party will have the same meaning as defined under Section 2(76) of the Act or under the applicable 
accounting standards.  
 
Provided that:  
 
a) any person or entity forming a part of the promoter or promoter group of the listed entity; or  
b) any person or any entity, holding equity shares of 10% or more in the listed entity either directly or on a 

beneficial interest basis as provided under section 89 of the Act, at any time, during the immediate preceding 
financial year;  

 
shall be deemed to be a related party.  
 
Relative in relation to a Related Party shall have the same meaning as defined under Section 2(77) of the Act.  
 
Related Party Transaction shall have the meaning as defined under Regulation 2(1)(zc) of the Listing Regulations 
and as envisaged in Section 188(1) of the Act.  
 
Related Party Transaction under Regulation 2(1)(zc) of the Listing Regulations means a transaction involving a 
transfer of resources, services or obligations between:  
 
i a listed entity or any of its subsidiaries on one hand and a related party of the listed entity or any of its 

subsidiaries on the other hand;  
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ii a listed entity 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 listed entity 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. 
 
Exemptions  
 
Provided that for the purposes of the Listing Regulations, 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 which are uniformly applicable/offered to all shareholders in proportion to their 

shareholding:  
 payment of dividend;  
 sub-division or consolidation of securities;  
 issuance of securities by way of a rights issue or a bonus issue; and  
 buy-back of securities.  

 
c) acceptance of fixed deposits by banks/Non-Banking Finance Companies 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), in the format as specified by the Board. 
  

d) acceptance of current account deposits and saving account deposits by banks in compliance with the directions 
issued by the Reserve Bank of India or any other central bank in the relevant jurisdiction from time to time:  

 
For the purpose of clauses (c) and (d) above, acceptance of deposits includes payment of interest thereon.  
 
e) retail purchases from any listed entity or its subsidiary by its directors or Key Managerial Personnel of the listed 

entity or its subsidiary and relatives of such directors or Key Managerial Personnel, without establishing a business 
relationship and at the terms which are uniformly applicable/offered to all employees, directors, key managerial 
personnel and relatives of directors or key managerial personnel:  

 
Provided further that this definition shall not be applicable for the units issued by mutual funds which are listed on a 
recognised stock exchange(s).  
 
f) any transaction involving the reimbursement of reasonable business and travel expenses incurred in the ordinary 

course of business by any Director or Key Managerial Personnel (“KMP") of the Company and its subsidiaries shall 
not require approval under this policy.  
 

Certain types of transactions or arrangements which are specifically dealt under the separate provisions of the laws 
and executed under separate approvals / procedures shall be approved in accordance with the applicable laws and 
relevant procedures. Example of such transactions are as follows:  
 
 Appointment of Directors/KMPs by the Company or its subsidiaries in compliance with the applicable legal 

provisions.  
 Shares based incentive plans for the benefit of Directors or KMPs including ESOPs by the Company or its 

subsidiaries; or  
 CSR Contribution.  
 
Arm’s length transaction means a transaction between two related parties that is conducted as if they are unrelated, 
so that there is no conflict of interest.  
 
RPT Industry Standards shall mean the Industry Standards on “Minimum information to be provided to the Audit 
Committee and Shareholders for approval of Related Party Transactions” as notified by SEBI vide its circular dated 
June 26, 2025, and subsequently as amended from time to time.  
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Ordinary Course of Business The term transaction in the ordinary course of business has not been defined under the 
Act or the Listing Regulations. However, the International Standard on Auditing (ISA) 550 has listed certain examples 
of transactions outside the entity’s normal course of business. Such examples have been listed out below:  
 
 Complex equity transactions, such as corporate restructurings or acquisitions.  
 Transactions with offshore entities in jurisdictions with weak corporate laws.  
 Leasing of premises or rendering of management services by the entity to another party if no consideration is 

exchanged.  
 Sales transactions with unusually large discounts or returns.  
 Transactions with circular arrangements, for example, sales with a commitment to repurchase.  
 Transactions under contracts whose terms are changed before expiry.  
 
Material Related Party Transactions shall have the same meaning as defined under proviso to Regulation 23(1) of the 
Listing Regulations. 
 
Wholly Owned Subsidiary Company (“WOS”) shall include a company in which the holding company exercises or 
controls 100% of the total voting power of that company, either directly on its own or directly or indirectly through 
its other wholly owned subsidiary companies; or controls the composition of the Board of Directors of that company.  
 
Promoter/Promoter Group shall have the same meaning as defined in SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, 2018.  
 
Thresholds as specified in Schedule XII of Listing Regulations shall mean the limits as specified in Listing Regulations 
for a transaction with a related party to be considered as material, if the transaction(s) to be entered into individually 
or taken together with previous transactions during a financial year exceeds the following: 

 
Consolidated Turnover of Company Threshold  Threshold* 
I Up to ₹ 20,000 Crore  10% of the annual consolidated turnover of the listed 

entity. 
II More than ₹ 20,000 Crore to upto ₹ 40,000 Crore  ₹ 2,000 Crore + 5% of the annual consolidated turnover 

of the listed entity above ₹ 20,000 Crore. 
III More than ₹ 40,000 Crore  
 

₹ 3,000 Crore + 2.5% of the annual consolidated 
turnover of the listed entity above ₹ 40,000 Crore or  
₹ 5,000 Crore, whichever is lower.  

*For the purpose of computing the thresholds stated above, the annual consolidated turnover of the listed entity shall be 
determined based on the last audited financial statements of the listed entity. 
 
Any other term not defined herein shall have the same meaning as defined in the Act, the Listing Regulations or any 
other applicable law or regulation, each as amended. 
 
MATERIALITY THRESHOLD 
 
Regulation 23 of the Listing Regulations requires a Company to provide materiality thresholds for transactions beyond 
which the shareholders’ prior approval will be required by way of an ordinary resolution and no related party of the 
Company will vote to approve such resolutions whether the entity is a related party to the particular transaction or 
not.  
 
Proviso to Regulation 23(1) prescribes that 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 the thresholds specified in Schedule XII of the Listing Regulations.  
 
Notwithstanding the above, in terms of Regulation 23(1A) of the Listing Regulations, a transaction involving payments 
made to a related party by the listed entity 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 listed entity as per the last audited financial statements 
of the listed entity.  
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It is clarified that in terms of Regulation 23(4), prior approval of shareholders of the Company shall also be required 
for transactions and subsequent material modifications (defined below) for Material Related Party Transactions to 
which an unlisted subsidiary of the Company is a party but the Company is not a party. 

 
MATERIALITY THRESHOLD FOR SUBSEQUENT MODIFICATIONS 
 
In relation to a Material Related Party Transaction, each subsequent material modification would mean any variation 
having a net annual financial impact in the consolidated income statement exceeding 20% of the already approved 
transaction value, or the thresholds specified in Schedule XII of the Listing Regulations, whichever is higher. 
 
IDENTIFICATION OF RELATED PARTIES 
 
The Compliance Officer shall maintain a list of Related Parties as defined in Section 2(76) of the Act, read with the 
Companies (Specification of Definitions Details) Rules, 2014, Listing Regulations and under the applicable accounting 
standards:  
 
 Each Director and Key Managerial Personnel shall disclose, at the time of appointment, beginning of every 

financial year and whenever there is any change in the disclosure so made, about all the persons, entities in which 
he or she is interested, whether directly or indirectly.  

 
 Each director and Key Managerial Personnel shall provide declaration, at the time of appointment, beginning of 

every financial year and whenever there is any change in the disclosure so made of:  
 

• its relatives  
• firms in which such Director/ Manager or his relative is a partner  
• private companies in which a Director or Manager or his relative is a member or Director  
• public companies in which a Director or Manager is a Director and holds along with the relatives more than 

2% of the paid-up share capital.  
 
The Compliance Officer shall:  
 
 Basis the declaration of Directors and KMPs, identify and keep on record in the form of an updated database the 

information pertaining to Related Parties, along with their personal/Company details.  
 

 At the beginning of the financial year and on any subsequent changes, identify and maintain information in the 
database about the related parties.  

 Identify and maintain database on persons/entities forming a part of the promoter or promoter group of the 
Company or any person or any entity, holding equity shares of ten per cent or more in the Company 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.  

 Update the database of Related Parties whenever necessary and review at least once a quarter.  
 

IDENTIFICATION OF RELATED PARTY TRANSACTIONS 
 
 Each Director, Key Managerial Personnel & Senior Management will be responsible for providing notice to the 

Company or Audit & Risk Management Committee of any potential Related Party Transaction involving him or 
her or his or her relative.  

 
 The Compliance Officer shall ensure that all Directors, Key Managerial Personnel and Senior Management make 

an annual declaration relating to all material, financial and commercial transactions where they have personal 
interest that may have a potential conflict with the interest of the Company.  

 
 The Compliance Officer would collate list of related party transactions as follows:  
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• Continuing RPTs as per the disclosure made in Company’s financial statements;  
• Transactions which are likely to be executed with each related party and estimated value of such transactions 

before the beginning of each financial year to obtain necessary approvals in accordance with this Policy.  
 

PROCEDURE FOR APPROVAL AND REVIEW OF RELATED PARTY TRANSACTIONS 
 
Audit & Risk Management Committee 
 
a. All related party transactions shall require prior approval of the Audit & Risk Management Committee of the 

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

 
b. With respect to modification of related party transaction of the Company, prior approval of the Audit & Risk 

Management Committee shall be required for all modifications. 
 

c. With respect to modification of Related Party Transaction involving subsidiaries wherein the Company is not a 
transacting party, all modifications would require the prior approval of the Audit & Risk Management Committee 
of the Company. 
 

d. RPTs of above ₹ 1 crore, whether entered into individually or taken together with previous transactions during a 
financial year, where subsidiary is a party but the Company is not a party and the transaction amount exceeds 
the lower of the following :  

i. 10% of the annual standalone turnover of the subsidiary as per last audited financial statements of the 
subsidiary; or  

ii. the threshold for material related party transactions of the Company as specified in Schedule XII of 
Listing Regulations.  

 
If such subsidiary does not have audited financial statements for a period of at least one year, prior approval of 
the Audit & Risk Management Committee of the Company shall be obtained if the value of such transaction 
exceeds the lower of the following:  

i. 10% of the aggregate value of paid-up share capital and securities premium account of the subsidiary; 
or  

ii. the threshold for material related party transactions of the Company as specified in Schedule XII of 
Listing Regulations:  

 
Provided that the aggregate value of paid-up share capital and securities premium account of the subsidiary shall 
be taken as on a date, not older than three months prior to the date of seeking approval of the audit committee.  
 
Further, the Audit & Risk Management Committee shall also review the status of long-term (more than one year) 
or recurring RPTs on an annual basis. 

 
e. A related party transaction (including any subsequent modification) above ₹ 1 Crore between two subsidiaries 

of the Company (where one is non-wholly owned or both are non-wholly owned) shall require prior approval of 
the Audit & Risk Management Committee of the Company, if the value of such transaction/subsequent 
modification whether entered into individually or taken together with previous transactions/modifications 
during a financial year, exceeds the lower of the following:  

i. 10% of the annual standalone turnover of the subsidiary of the Company having lower turnover as per 
the last audited financial statements of the subsidiary; or  

ii. the threshold for material related party transactions of Company as specified in Schedule XII of the 
Listing Regulations. 

 
f. Audit & Risk Management Committee may grant omnibus approval (and subsequent modification) for related 

party transactions proposed to be entered into by the Company or its subsidiary subject to the following 
conditions, namely:  
 
a) such approval shall be applicable in respect of transactions which are repetitive in nature;  
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b) the Audit & Risk Management Committee shall satisfy itself regarding the need for such omnibus approval 
and that such approval is in the interest of the listed entity;  

c) 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 & Risk Management Committee may deem fit. 

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

d) Additionally provide information for all such omnibus transactions as specified in RPT Industry Standards and 
other circulars issued by SEBI from time to time.  
 

e) the Audit & Risk Management Committee shall review, at least on a quarterly basis, the details of related 
party transactions entered into by the Company or its subsidiary pursuant to each of the omnibus approvals 
given;  

 
f) such omnibus approvals shall be valid for a period not exceeding one year and shall require fresh approvals 

after the expiry of one year.  
g) the below transactions cannot be approved through omnibus route:  

 Transactions in respect of selling or disposing of the undertaking of the Company;  
 Transactions which are not in ordinary course of business or not at arm’s length price;  
 Transactions that exceed the threshold specified by the Board;  
 Any other transaction as may be specified under the Companies Act, 2013 or rules made there under 

or SEBI Listing Regulations.  
 

g. Only those members of the Audit & Risk Management Committee, who are Independent Directors, shall approve 
related party transactions. Any such member of the Audit & Risk Management Committee who has a potential 
interest in any related party transaction shall abstain from voting on the related party transaction.  

 
h. A related party transaction which is (i) not in the ordinary course of business; or (ii) not at arm’s length price, 

would require approval of the Board or of Shareholders as may be required under applicable law.  
 

i. Where, owing to exigencies, Related Party Transactions have been executed without being placed for prior 
approval by the Audit & Risk Management Committee, reasoned explanation for the same must be provided to 
the satisfaction of the Audit & Risk Management Committee. The Members of the Audit & Risk Management 
Committee, who are Independent Directors, shall evaluate such transactions by taking into account all relevant 
considerations and may subsequently ratify such transactions within a period of 3 (three) months from the date 
of transaction or in the immediate next meeting of the Audit & Risk Management Committee, whichever is earlier 
subject to the following conditions:  
 
• the value of the ratified transaction(s) with a related party, whether entered into individually or taken 

together, during a financial year shall not exceed rupees one crore;  
• the transaction is not material as per Regulation 23 (1) of the Listing Regulations;  
• rationale for inability to seek prior approval for the transaction shall be placed before the Audit & Risk 

Management Committee at the time of seeking ratification;  
• the details of ratification shall be disclosed along with the disclosures of related party transactions;  
• any other condition as specified by the Audit & Risk Management Committee. 

 
Provided that failure to seek ratification of the Audit & Risk Management Committee shall render the transaction 
voidable at the option of the Audit & Risk Management Committee and if the transaction is with a related party to 
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any director, or is authorized by any other director, the director(s) concerned shall indemnify the listed entity against 
any loss incurred by it. 
 
j. In the event, the Company becomes aware of a transaction with a related party that has not been approved in 

accordance with this Policy prior to its consummation, the matter shall be reviewed by the Audit & Risk 
Management Committee and the Audit & Risk Management Committee shall consider all relevant facts and 
circumstances regarding the transaction and shall evaluate all options available to the Company, including 
ratification, revision or termination of the related party transaction.  

 
k. In any case, where the Audit & Risk Management Committee determines not to ratify a related party transaction 

that has been executed without approval, the Audit & Risk Management Committee, as appropriate, may direct 
additional actions including, but not limited to, discontinuation of the transaction or seeking the approval of the 
shareholders, payment of compensation for the loss suffered by the related party, etc. In connection with any 
review/approval of a related party transaction, the Audit & Risk Management Committee has authority to modify 
or waive any procedural requirements of this Policy.  

 
l. Quarterly information of all RPTs shall be placed by the Company for the review of Audit & Risk Management 

Committee. The management shall also submit a report to the Audit & Risk Management Committee providing 
a comparison between the approvals granted and the actual transactions.  

 
Exceptions to Audit & Risk Management Committee Approval 
 
a) Prior approval of the Audit & Risk Management Committee of the Company shall not be required for a related 

party transaction to which the listed subsidiary is a party but the Company is not a party, if Regulation 23 and 
sub-regulation (2) of Regulation 15 of the Listing Regulations are applicable to such listed subsidiary.  
 

b) Prior approval of the Audit & Risk Management Committee of the Company shall not be required for a related 
party transaction to which the listed subsidiary and unlisted subsidiaries of such listed subsidiary are both parties 
but the Company is not a party, if Regulation 23 and sub-regulation (2) of Regulation 15 of the Listing Regulations 
are applicable to such listed subsidiary and the prior approval of the Audit Committee of the listed subsidiary 
shall suffice.  
 

c) Prior approval of the Audit & Risk Management Committee of the Company shall not be applicable with respect 
to the following Related Party Transactions:  

 
i. Transactions relating to remuneration and sitting fees paid by the Company or its subsidiary to its Directors, 

Key Managerial Personnel or senior management, except who is part of promoter or promoter group, 
provided that the same is not material in terms of Regulation 23(1) of the Listing Regulations;  

ii. All transactions including all subsequent modifications which are in the ordinary course of business and are 
at arm’s length price and entered into between a listed holding company and its wholly owned subsidiary 
whose accounts are consolidated with such holding company and placed before the shareholders at the 
general meeting for approval; and  

iii. All transactions including all subsequent modifications entered into between two wholly owned subsidiaries 
of the listed holding company, whose accounts are consolidated with such holding company and placed 
before the shareholders at the general meeting for approval.  

iv. All transactions which are in the nature of payment of statutory dues, statutory fees or statutory charges 
entered into between the Company on one hand and the Central Government or any State Government or 
any combination thereof on the other hand.  

 
Information to be reviewed by the Audit & Risk Management Committee for approval of RPTs  
 
The Company shall place all the information, as specified in Industry Standards read with the provisions of Listing 
Regulations, the Act as well as additional information specified by SEBI from time to time, for review of the Audit & 
Risk Management Committee while seeking prior approval of the RPTs. 
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The RPT Industry Standards along with the required formats for providing the information for review of Audit 
Committee and Shareholders for approval (including ratifications) of RPT can be accessed at the website of SEBI at 
www.sebi.gov.in.  
 
The Audit & Risk Management Committee, at the time of approval of RPTs, shall take into consideration the certificate 
to be placed before it by the Chief Executive Officer/Managing Director /Whole time Director/Manager and Chief 
Financial Officer of the Company, confirming that the terms of RPTs proposed to be entered into are in the interest 
of the Company. This certificate shall be placed before the Committee in terms of the Industry Standards. 
 
The Audit & Risk Management Committee of the Company shall also review the status of long-term (more than one 
year) or recurring RPTs on an annual basis.  
 
Board 
 
a. In case any Related Party Transactions involving the Company are referred by the Audit & Risk Management 

Committee to the Board for its 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 such factors as, nature of the transaction, material 
terms, the manner of determining the pricing and the business rationale for entering into such transaction.  

b. All Material Related Party Transactions including subsequent material modifications, which require prior 
shareholders’ approval, shall first require prior approval of the Board.  

c. Any member of the Board who has any interest in any Related Party Transaction shall abstain from voting on the 
Related Party Transaction.  

Shareholders 

Listing Regulations 

a. All Material Related Party Transactions and subsequent material modifications as defined by the Audit & Risk 
Management Committee shall require prior approval of the shareholders through ordinary resolution and no 
related party shall vote to approve such resolutions whether the entity is a related party to the particular 
transaction or not:  

Provided that the omnibus approval granted by the shareholders for material related party transactions and 
subsequent material modifications in an annual general meeting shall be valid till the date of the next annual 
general meeting held as per the provisions of the Act and Listing Regulations.  

Provided further that in case of omnibus approvals for material related party transactions and subsequent 
material modifications, granted by the shareholders in general meetings other than annual general meeting, the 
validity of such omnibus approvals shall not exceed one year from the date of such approval.  

b. The Company shall comply with the requirement of approval under the Act and the Listing Regulations separately 
and independently.  

c. The Company shall place all the information, as specified in Industry Standards read with the provisions of Listing 
Regulations, Act as well as additional information specified by SEBI from time to time, in the Statement to the 
notice being sent to shareholders seeking their approval for proposed RPTs as applicable. 

 

Exceptions to Shareholders’ Approval under Listing Regulations 

a. The requirement for shareholders’ approval for Material Related Party Transactions shall not be applicable in 
the following cases:  

i. All transactions including all subsequent modifications entered into between a listed holding company 
and its wholly owned subsidiary whose accounts are consolidated with such listed holding company 
and placed before the shareholders at the general meeting for approval.  

ii. All transactions including all subsequent modifications entered into between two wholly-owned 
subsidiaries of the listed holding company, whose accounts are consolidated with such listed holding 
company and placed before the shareholders at the general meeting for approval.  

http://www.sebi.gov.in/
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b. Prior approval of the shareholders of the Company shall not be required for a related party transaction to which 
the listed subsidiary is a party but the Company is not a party, if regulation 23 and sub-regulation (2) of 
regulation 15 of Listing Regulations are applicable to such listed subsidiary. Further, for related party 
transactions of unlisted subsidiaries of a listed subsidiary as referred above, the prior approval of the 
shareholders of the listed subsidiary shall suffice.  

c. Further, the above requirements shall not apply in respect of a resolution plan approved under section 31 of 
the Insolvency Code, subject to the event being disclosed to the recognized stock exchanges within one day of 
the resolution plan being approved.  

Companies Act, 2013 

a. All transactions with a related party as defined in Section 2(76) of the Act which are: (a) not in the ordinary 
course of business or not at arm’s length; and (b) which are in excess of the limits prescribed under the 
Companies Act, 2013 including any modifications or amendments, requiring the approval of shareholders, shall 
require approval of the shareholders by way of a resolution passed at the general meeting of the Company; 
and in such cases, the Related Party/(ies) to the transaction shall abstain from voting on such resolution.  

b. The Company shall comply with the requirement for approval under the Act and the Listing Regulations 
separately and independently.  

Information to be provided to shareholders for consideration of RPTs 

The notice being sent to the shareholders seeking approval for any proposed RPT shall, in addition to the requirements 
under the Companies Act, 2013, include the following information as a part of the explanatory statement as specified 
in the Industry Standards on “Minimum information to be provided for review of the Audit Committee and 
Shareholders for approval of a related party transaction” (“RPT Industry Standards”): 

a. A summary of the information provided by the management of the Company to the Audit & Risk Management 
Committee;  

b. Justification for why the proposed transaction is in the interest of the Company;  

c. Where the transaction relates to any loans, inter-corporate deposits, advances or investments made or given 
by the Company or its subsidiary:  

i. details of the source of funds in connection with the proposed transaction;  

ii. where any financial indebtedness is incurred to make or give loans, inter-corporate deposits, advances or 
investments,  

 nature of indebtedness;  
 cost of funds; and  
 tenure;  

iii. applicable terms, including covenants, tenure, interest rate and repayment schedule, whether secured or 
unsecured; if secured, the nature of security; and  

iv. the purpose for which the funds will be utilized by the ultimate beneficiary of such funds pursuant to the 
RPT.  

d. A statement that the valuation or other external report, if any, relied upon by the Company in relation to the 
proposed transaction will be made available through the registered email address of the shareholders;  

e. Percentage of the counter-party’s annual consolidated turnover that is represented by the value of the 
proposed RPT, on a voluntary basis;  

f. Any other information that may be relevant. 

The RPT Industry Standards along with the required formats for providing the information for review of Audit 
Committee and Shareholders for approval (including ratifications) of RPT can be accessed at the website of SEBI at 
www.sebi.gov.in.  

 

  

http://www.sebi.gov.in/
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FACTORS / GUIDELINES FOR THE AUDIT & RISK MANAGEMENT COMMITTEE AND BOARD OF DIRECTORS FOR 
APPROVING THE RELATED PARTY TRANSACTIONS 

In determining whether the approval can be provided to a Related Party Transaction, the following factors may be 
considered:  

a. Whether the Related Party Transaction is in the ordinary course of business of the Company;  

b. Whether the Related Party Transaction is on arm’s length basis;  

c. Whether there are adequate reasons of business expediency for the Company to enter into the Related Party 
Transaction, after comparing alternatives available, if any;  

d. Whether in case of RPT concerning the director it is ensured that the concerned director shall abstain from 
voting in the said agenda item;  

e. Whether the proposed Related Party Transaction includes any potential reputational/ regulatory risks that 
may arise as a result of or in connection with the proposed transaction;  

f. Whether the Related Party Transaction would present an improper conflict of interest for any Director or Key 
Managerial Personnel of the Company, taking into account the size of the transaction, the overall financial 
position of the Related Party, the direct or indirect nature of interest of the Related Party in the transaction 
and such other factors as the Audit & Risk Management Committee or Board of Directors deems relevant.  

REPORTING & DISCLOSURES 

a. Details of all material related party transactions including any subsequent material modifications with related 
parties shall be disclosed quarterly along with the compliance report on corporate governance.  

b. The Company shall maintain a register giving the particulars of all contracts or arrangements to which this 
policy applies and such register shall be placed/taken note of before the meeting of the Board of Directors 
and signed by all the Directors present at the meeting. 

c. The particulars of contracts or arrangements with related parties referred in section 188(1) of the Act to be 
disclosed in the Directors’ Report in Form AOC-2.  

d. The Company shall submit to the stock exchanges, the disclosures of related party transactions every six 
months on the date of publication of its standalone and consolidated financial results, in the format as 
specified by SEBI from time to time and publish the same on its website as per Regulation 23(9) of the Listing 
Regulations.  

e. The Company shall disclose the policy on dealing with Related Party Transactions on its website and provide 
a web link of the same in the Annual Report.  

LIMITATION & AMENDMENT 

In the event of any conflict between the provisions of this Policy and of the Act or Listing Regulations or any other 
statutory enactments, rules, the provisions of such Act or Listing Regulations or statutory enactments, rules shall 
prevail over this Policy. Any subsequent amendment / modification in the Listing Regulations, Act and/or applicable 
laws in this regard shall automatically apply to this Policy. 


