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Industry Standards for providing minimum information to the
Audit Committee / Shareholders
for Approval of Related Party Transactions
under
Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”)

Listed companies are required to take prior approval of its Audit Committee for all “Related Party
Transactions and subsequent material modifications thereto” (jointly referred hereinafter as “RPT”
or “RPTs”). Further, the Audit Committee may also grant omnibus approval for RPTs proposed to
be entered into by the listed entity(ies) or its subsidiary with certain stipulated conditions as
envisaged vide Regulation 23(3) of the Listing Regulations. Furthermore, all non-material RPTs
with aggregate value not exceeding Rs. 1 (one) Core in a financial year and not placed before the
Audit Committee for approval, may be ratified by the independent directors as members of the Audit
Committee within 3 (three) months from the date of the transaction or in the immediate next meeting
of the Audit Committee, whichever is earlier, with additional conditions as may be stipulated.
However, in terms of Regulation 23(4) of the Listing Regulations all “Material RPTs” shall also
require prior approval of the Shareholders in the manner as specified therein. Furthermore, SEBI
Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11, 2024 (“Master
Circular”) vide Part A and Part B in Section III-B specify the information to be placed before the
Audit Committee and Shareholders, respectively, for consideration and approval of RPTs. These
provisions ensure that RPTs are conducted transparently, fairly and in the best interests of the listed
entities and its public shareholders so that they have relevant data to assess the transaction’s nature,
terms, and potential impact on the listed entities.

In order to facilitate uniform approach and assist listed entities in complying with the above
mentioned requirements, the Industry Standards Forum (“ISF”) comprising of representatives from
three industry associations, viz. ASSOCHAM, CII and FICCI, under the aegis of the Stock
Exchanges, formulated Industry Standards (“IS” or “Standards” or “RPT IS”), in consultation
with SEBI, for minimum information to be provided to the Audit Committee and Shareholders for
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approval of RPTs and notified the same vide SEBI Circular No. SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2025/18 dated February 14, 2025 making it effective from April 1, 2025. However, the
Effective date of the said Circular was extended from April 1, 2025 to July 1, 2025 vide SEBI
Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2025/37 dated March 21, 2025 and again from July
1, 2025 to September 1, 2025 vide SEBI Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2025/93
dated June 26, 2025. Further, ISF in consultation with SEBI, also revised the earlier “RPT IS” and
the same will substitute the “RPT IS” notified by SEBI vide its Circular dated February 14, 2025.
The industry associations which are part of ISF (ASSOCHAM, FICCI, and CII) and the Stock
Exchanges have published the revised “RPT IS on their websites too.

In terms of the aforesaid Circulars, the listed entities are mandated to follow the “RPT IS” to ensure
compliance with Part A and Part B of Section III-B of the Master Circular read with Regulations
23(2), (3) and (4) of the Listing Regulations. These Standards aim to critically analyse the adequacy
and clarity the information provided, ensuring that it meets the legal and regulatory requirements set
forth under the Listing Regulations and the Master Circular. The information provided in the
standardized format shall be incorporated into the agenda convening the meeting of the Audit
Committee and the comments of the Audit Committee, if provided, shall be recorded in the minutes
of the meeting of the Audit Committee. For Material RPTs, the information as prescribed in these
Standards shall be included in the Explanatory Statement to the Notice sent to Shareholders.

These Standards shall be applicable in respect of RPTs entered into by the listed entities on or after
September 1, 2025. Various aspects of these new provisions are analysed below :

Srl. |Particulars Analysis
No.
1 What information are | At present, the information as elaborated vide Paragraph 4

required to be provided to | under Part — A in Section III-B of the SEBI Master Circular
the Audit Committee for | No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11,
approval / ratification of | 534 (“Master Circular”) are required to be provided to the
RPTs, at present. Audit Committee for approval / ratification of RPTs.
(Annexure — “I”).
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Is there any change in
information as required to
be provided to the Audit
Committee for approval /
ratification of RPTs, in
terms of the Master
Circular.

Yes. The existing provisions as elaborated vide Paragraph 4
under Part — A in Section III-B of the Master Circular will be
replaced with the following w.e.f. September 1, 2025 in terms
of SEBI Circular No. : SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2025/93 dated June 26, 2025 (“New Circular”).
(Annexure — “I1”) -

“The listed entity shall provide the Audit Committee with the
information as specified in the Industry Standards on
“Minimum information to be provided to the Audit Committee
and  Shareholders  for approval of Related Party
Transactions”, while placing any proposal for review and
approval of an RPT.”

What information are
required to be placed
before the Shareholders
for approval of Material
RPTs, at present.

At present, the notice sent to the Shareholders seeking approval
for any proposed RPT shall, in addition to the requirements
under the Companies Act, 2013, include the items as elaborated
vide Paragraph 6 under Part — B in Section I1I- B of the Master
Circular. (Annexure — “II1”).

Is there any change in
information as required to
be placed before the
Shareholders for approval
/ ratification of RPTs, in
terms of the Master
Circular.

Yes. The existing provisions as elaborated vide Paragraph 6
under Part — B in Section III-B of the Master Circular will be
replaced with the following w.e.f. September 1, 2025 in terms
of New Circular :

“The notice being sent to the Shareholders seeking approval
for any RPT shall, in addition to the requirements under the
Companies Act, 2013, include the information as part of the
explanatory statement as specified in the Industry Standards
on “Minimum information to be provided to the Audit
Committee and Shareholders for approval of Related Party

EE2]

Transactions.’
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What is “Industry
Standards” on “Minimum
information to be provided
to the Audit Committee and
Shareholders for approval
of RPTs”.

The Industry Standards Forum comprising of representatives
from three industry associations, viz. ASSOCHAM, CII and
FICCI, under the aegis of the Stock Exchanges, have
formulated Industry Standards, in consultation with SEBI, for
“Minimum information to be provided to the Audit Committee
and Shareholders for approval of RPTs”. These Standards are
published on the website of the Stock Exchanges as well as of
ASSOCHAM, CII and FICCI.

SEBI vide its New Circular has mandated listed companies to
follow these Standards in compliance with the Master Circular
read with provisions of the Listing Regulations and the listed
companies are required to provide the Audit Committee and
Shareholders with the information as specified in the “RPT IS”
on “Minimum information to be provided to the Audit
Committee and Shareholders for approval of RPTs”, while
placing any proposal for review and approval of an RPT.

What is the Effective Date
for applicability of “RPT
JAYA

September 1, 2025.

What will be the status of
RPTs already approved by
the Audit Committee /
Shareholders, prior to the
Effective Date.

The “RPT IS” shall be applicable from September 1, 2025
(“Effective Date”). However, the New Circular has clarified
that:

(a) If the Audit Committee and/or Shareholders have granted
approval before the Effective Date, for RPTs to be
executed on or after the Effective Date, then it will not be
necessary for the listed entity to seek approval during the
validity of the approval unless there is any material
modification to such RPTs which is presented to the Audit
Committee after the Effective Date.
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(b) If omnibus approval has been granted before the Effective
Date for RPTs for the financial year 2025-26, then the
listed entity is not required to seek fresh approval with
disclosures as per “RPT IS”. However, any material
modification to such RPTs on or after the Effective Date,
shall be subject to the “RPT IS”.

(c) If a Material RPT is approved by the Audit Committee
before the Effective Date, the “RPT IS” shall not apply,
irrespective of whether the notice to Shareholders is sent
either before or on or after the Effective Date.

8 What is the applicability of
“RPT IS”.

The “RPT IS” shall be applicable for all RPTs placed for
review and approval by the Audit Committee of the listed
entities, in terms of Regulation 23(2) and 23(3) of the Listing
Regulations.

Similarly, “RPT IS” shall also be applicable in case of Material
RPTs as defined under Regulation 23(1) & 23(1A) of the
Listing Regulations, which are placed for approval of both the
Audit Committee and the Shareholders.

9 Whether “RPT IS” shall be
applicable to all RPTs.

“RPT IS” shall be applicable to all RPTs, except the following:

a) transactions entered into between two public sector
companies;

b) transactions entered into between a holding company
and its wholly owned subsidiary whose accounts are
consolidated with such holding company and placed
before the shareholders at the general meeting for
approval;

c) transactions entered into between two wholly-owned
subsidiaries of the listed holding company, whose
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accounts are consolidated with such holding company
and placed before the shareholders at the general
meeting for approval;

d) transactions which are in the nature of payment of
statutory dues, statutory fees or statutory charges
entered into between an entity on one hand and the
Central Government or any State Government or any
combination thereof on the other hand;

e) transactions entered into between a public sector
company on one hand and the Central Government or
any State Government or any combination thereof on
the other hand;

f) quarterly review of RPTs entered into by the listed
entity or its subsidiary(ies) by the Audit Committee
pursuant to each of the omnibus approval given;

g) Transaction(s) with a related party to be entered into
individually or taken together with previous
transactions during a financial year (including which
are approved by way of ratification) do not exceed Rs.
1 (One) Crore.

Whether “RPT IS” on | Yes.
“Minimum information to
be provided to the Audit
Committee and
Shareholders for approval
of RPTs” is applicable to all
listed entities.

Is there any classification | Yes. RPTs are classified into following categories under “RPT
of RPT under “RPT 1S”’. IS” -
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a. Part A: This Part of the Standards captures the minimum
information of the proposed RPT and is applicable to all
RPTs.

b. Part B: This Part is applicable only if a specific type of
RPT is proposed to be undertaken and is in addition to Part
A. Following 7 (seven) types of RPTs have been specified:

1) Sale, purchase or supply of goods or services or any
other similar business transaction and trade advances;

2) Loans and advances (other than trade advances) or
inter-corporate deposits given by the listed entity or its
subsidiary;

3) Investment made by the listed entity or its subsidiary;

4) Guarantee (including performance guarantee in nature
of security/contractual commitment or which could
have an impact in monetary terms on the issuer of such
guarantee) ), surety, indemnity or comfort letter, by
whatever name called, made or given by the listed
entity or its subsidiary;

5) Borrowings by the listed entity or its subsidiary;

6) Sale, lease or disposal of assets of subsidiary or of unit,
division or undertaking of the listed entity or disposal
of shares of subsidiary or associate;

7) Transactions relating to payment of royalty

c. Part C : This Part is applicable only if a specific type of
RPT proposed to be undertaken is a Material RPT as
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defined under Regulation 23(1) & (1A) of the Listing
Regulations; and is in addition to Part A and Part B (with
respect to such RPT).

What is Material RPT. Material RPT has been defined under Regulation 23(1) and
(1A) of the Listing Regulations as follows :

23(1): 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 rupees
one thousand crore or ten per cent of the annual
consolidated turnover of the listed entity as per the
last audited financial statements of the listed entity,
whichever is lower;

23(1A) : Notwithstanding the above, a transaction involving
payments made to a related party with respect to
brand usage or royalty shall be considered material if
the transaction(s) to be entered into individually or
taken together with previous transactions during a
financial year, exceed five percent of the annual
consolidated turnover of the listed entity as per the
last audited financial statements of the listed entity.

Whether “RPT IS” on | Yes.
“Minimum information to
be provided to the Audit
Committee and
Shareholders for approval
of RPTs” is applicable in
case of ratification of RPTs
too.
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What is the standard | 1. Any proposal for review and approval of a RPT shall be

process, to be followed by placed before the Audit Committee in the format specified
the listed entities, for in the “RPT IS”.

providing minimum

information of RPTs to the

2. While placing the information before the Audit

Audit C it . oy s
udi omimnittee Committee, it is to be ensured that :

(including ratification).

(a) Where a field is not applicable, it shall be indicated as
“NA”, and the reasons for non-applicability shall be
disclosed to the Audit Committee, unless it is self-
evident.

(b) Certificate from the CEO/MD/WTD/Manager and
CFO confirming that the terms of RPTs proposed to
be entered into are in the interest of the company, to
be attached.

(c) Copy of the valuation or other report of external party,
if any, to be attached.

(d) If the audited financial statements of the related party
are not available for immediately preceding financial
year, it shall provide the financial extracts as relevant
to/for the minimum information to be provided under
the “RPT IS”, duly certified by the related party, as
drawn from its books of accounts.

(e) When the related party follows a different financial
year, such fact shall be disclosed.

(f) In case of multiple types of proposed transactions,
details to be provided separately for each type of the
proposed transaction
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15 | Is it necessary for the Audit | No. The Audit Committee may, at its discretion, comment on
Committee to comment on | information provided by the management. However, such
the information provided by | comments and the rationale for not approving a RPT shall be
the management. recorded in the minutes of the meeting of the Audit committee.

16 | Can Audit Committee seek | Yes.
any additional information
from the management, as it
deems  necessary  and
reasonable, to evaluate the
proposed RPT.

17 | Is there any format for | Yes. “RPT IS” on “Minimum information to be provided to
minimum information to be | the Audit Committee and Shareholders for Approval of
provided to  the Audit | Related Party Transaction (RPT)” provides the format for
Committee  for Approval | 1inimum information to be provided for review of the Audit
(including ratification) of Committee for Approval (including ratification) of RPTs.
RPTs.

(Annexure — “IV™).
18 | What are the salient | The “Disclosure Format” are divided into 3 (three) parts :

features of the format for
minimum information to be
provided to the Audit
Committee for Approval
(including ratification) of
RPTs.

Part — A : This Part of the Standards captures the minimum
information of the proposed RPT and is
applicable to all RPTs.

Part — B : This Part is applicable only if the following type
of RPTs are proposed to be undertaken and is in
addition to Part A :

1) Sale, purchase or supply of goods or services or any
other similar business transaction and trade advances;

2) Loans and advances (other than trade advances) or
inter-corporate deposits given by the listed entity or its
subsidiary;

10
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3) Investment made by the listed entity or its subsidiary;

4) Guarantee (including performance guarantee in nature
of security/contractual commitment or which could
have an impact in monetary terms on the issuer of such
guarantee) ), surety, indemnity or comfort letter, by
whatever name called, made or given by the listed
entity or its subsidiary;

5) Borrowings by the listed entity or its subsidiary;

6) Sale, lease or disposal of assets of subsidiary or of unit,
division or undertaking of the listed entity or disposal
of shares of subsidiary or associate;

7) Transactions relating to payment of royalty

Part — C : This Part is applicable only if the specific type of
RPTs, as mentioned in PART B, proposed to be
undertaken is a Material RPT. The disclosure
requirement is in addition to Part A and Part B
(with respect to such RPT)

19

Whether minimum
information to be provided
to the Shareholders for
approval of Material RPTs
is also specified in the New
Circular.

Yes. Please refer to Annexure — V.

20

Whether existing policy on
materiality of related party
transactions and on dealing
with related party
transactions, adopted by the

Existing policy on materiality of related party transactions and
on dealing with related party transactions, adopted by the listed
companies may required to be altered due to the New Circular.

11
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listed companies need to be
altered due to the New
Circular.

21 | Whether  provisions  of | If a particular part of the “RPT IS” becomes inconsistent with
“RPT IS” will prevail over | subsequent changes in the Listing Regulations and/or SEBI
SEBI Circulars or its rules | Circular(s), the provisions of the Listing Regulations and/or
& r ?g"lati.o”s’ in case of | SEBJ Circular(s) shall prevail.
any inconsistency.

22 | What is the fine/penalty in | In accordance with Regulation 23(9) of the Listing

case of failure to comply
with Regulation 23 of the
Listing  Regulations /
Master Circular or the New
Circular.

Regulations, the listed entity is required to submit to the stock
exchanges disclosures of RPTs in the format as specified by the
Board from time to time, and publish the same on its website
and the Master Circular provides for a fine of Rs. 5,000/~ per
day for non-compliance with the said stipulations.

However, no specific fine/penalty is specified in case of failure
of compliance with the provisions of Part — A and Part — B of
Section III-B of the Master Circular or the New Circular and
the same will be determined by the stock exchange(s) in terms
of Regulation 98 of the Listing Regulations, which inter alia
provides as follows :

“The listed entity or any other person thereof who contravenes
any of the provisions of these regulations, shall, in addition to
liability for action in terms of the securities laws, be liable for
the following actions by the respective stock exchange(s), in the
manner specified in circulars or guidelines issued by the
Board:

(a) imposition of fines;

(b) suspension of trading;

12
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(c) freezing of promoter/promoter group holding of designated
securities, as may be applicable, in coordination with
depositories.

(d) any other action as may be specified by the Board from
time-to-time

Conclusion -

Providing detailed information with full disclosures to the audit committee and shareholders for the
approval of related party transactions is crucial. Their role in reviewing and approving related party
transactions is vital for maintaining the integrity, fairness, and transparency of the organization’s
financial practices, which, in turn, fosters trust with stakeholders. It not only ensures proper
disclosure and enhances audit quality strengthening corporate governance norms but plays an
important role in preventing conflicts of interest by ensuring compliance with legal and regulatory
requirements and protecting shareholders’ interests too.

## Disclaimer : The above note/analysis has been prepared by our research team for guidance purpose only. For authentication of
data/information provided, please refer the respective acts, rules and laws. For any further query in the matter, you may contact us
at aklabhcs@gmail.com or aklabh@aklabh.com Please visit at www.aklabh.com to know more about us and our services. ##

13
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Annexure — “I”’

Paragraph 4 under Part — A in Section III-B of the SEBI Master Circular No.
SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11, 2024

Information to be reviewed by the Audit Committee for approval of RPTs

The listed entity shall provide the following information, for review of the audit committee 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 listed entity 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 listed entity’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);

f. If the transaction relates to any loans, inter-corporate deposits, advances or investment made or given by
the listed entity or its subsidiary :

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

11. where any financial indebtedness is incurred to make or give loans, interoperate deposits,
advances or investments, nature of indebtedness; cost of funds; and tenure;

1il. applicable terms, including covenants, tenure, interest rate and repayment schedule, whether
secured or unsecured; if secured, the nature of security; and
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1v. the purpose for which the funds will be utilized by the ultimate beneficiary of such funds pursuant

to the RPT.

. Justification as to why the RPT is in the interest of the listed entity;

. A copy of the valuation or other external party report, if any such report has been relied upon;

Percentage of the counter the value of the proposed RPT on a voluntary basis;

Any other information that may be relevant.
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CIRCULAR -
SEBIHOICFDICFD-PoD-2/IPICIR/Z025/93 June 26, 2025
To
All listed entities

All the recognized Stock Exchanges
The Associated Chambers of Commerce and Industry of India (ASSOCHAM)

Federation of Indian Cha C and Indus FICCI
Confederation of Indian Indus Cll
Dear SirMadam,

Sub: Industry Standards on “Minimum information to be provided to the Audit
Committee and Shareholders a Party Transactions”

1. Reguiation 23(2), (3) and (4) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ('LODR Regulations”) reguire related party
transactions (“RPTs") to be approved by the audit commitltee and by the
shareholders, if material. Part A and Part B of Section [Il-B of SEBI Master Circular
dated November 11, 2024 ("Master Circular’) specify the information to be placed
before the audit committee and shareholders, respectively, for consideration of
RPTs.

2. Accordingly, Industry Standards Forum (*ISF"} comprising of representatives from
three industry associations, viz. ASSOCHAM, Cll and FICCI, under the aegis of
the Stock Exchanges, in consultation with SEBI, formulated the Industry Standards
an “Minimum information to be provided for review of the audit commitiee and
shareholders for approval of a related party transaction” (“Industry Standards’}.

% SEBI vide Circular dated February 14, 2025 (link) {"the Circular”) required listed
entities to follow aforesaid Industry Standards with effect from April 01, 2025

4. The objective of these Industry Standards is to provide a standard format for
minimum information to be provided to the Audit Committee and Shareholders (as
applicable) for approval of RPTs.

! Master circular for compliance with the provisions of the Securities and Exchange Board of India
(Lisbng Dbbgations and Disclosure Requirements) Regulationa, 2015 by listed enliles,

Fogelof3
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5. Pursuant to feedback and requests received from vanous stakeholders, SEBI vide
Circular dated March 21, 2025 (link) extended the timeline for applicability of the
Industry Standards to July 01, 2025 and referred the feedback received for
simplification of the Industry Standards to ISF for consideration and review of
existing Industry Standands.

ISF cansidered the feedback, and in consultation with the SEBI, came out with the

revised Industry Standards on “Minimum information to be provided to the Audit
Committee and Shareholders for approval of Related Party Transactions ("RPT
Industry Standards’).

7. Accordingly, Section |1I-B of the Master Circular shall stand modified as under from
the effective date of this circular:

7.

7.2,

Paragraph 4 under Part A of Seclion lll-B shall stand substituted by the
following paragraph:

“The listed entity shall provide the audit committee with the information as
specified in the Industry Standards on "Minimum information to be provided to
the Audit Commitiee and Shareholders for approval of Relaled Party
Transactions”, while placing any proposal for review and approval of an RPT."

Paragraph 6 under Part B of Section |ll-B shall stand substituted by the
following paragraph:

“The notice being sent to the shareholders seeking approval for any RPT shal,
in addition to the requirements under the Companies Act, 2013, include the
infarmation as part of the explanatory statement as specified in the Industry
Standards on “Minimum information to be provided fo the Audil Committee
and Shareholders for approval of Related Party Transactions.”

8 The listed entities, from the effective date of this Circular, shall follow the
aforesaid RPT Industry Standards to ensure compliance with Part A and Part B
of Section II-B of the Master Circular read with Regulation 23(2), (3) and (4) of
LODR Regulations.

8 The industry associations which are part of ISF (ASSQCHAM, FICCI, and Cli)
and the stock exchanges shall:
g 1. Publish the RPT Industry Standards on their respeclive websites.
6.2, Prepare FAQs on RPT Industry Standards in consultation with the SEBL The

FAQSs shall take into consideration the queries/clarifications ete. received
from the stakeholders

9.3 Place aforesaid FAQs on their respective websites.
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Securities and Exchange Board of India

10. This circular shall coma into effect from September 01, 2025.

11 The instant Circular supersedes the Circular no. SEBVHO/CFDICFD-PoD-
2/P/CIR/2025/18 dated February 14, 2025 and Circular no. SEBVHO/CFIVCFD-
PoD-2/PICIR/2025/37 dated March 21, 2025.

12. The Stock Exchanges are advised to bang the contents of this Circular to the
notice of their listed entities.

13. This Circular is issued in exercise of the powers conferred under Section 11(1)
and 11A of the Securities and Exchange Board of India Act, 1852 read with
regulation 101 of LODR Regulations

14, This Circular is available on SEBI website at www sebi.gov.in under the category
‘Legal — Circulars’.
Yours faithfully,

Rajesh Kumar Dangeti

Chief General Manager
Corporation Finance Department
Tel. No.: +81 22 2644 3500

Email Id: rajeshkd@sebi.gov.in
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Annexure — “I11”

Paragraph 6 under Part — B in Section III-B of the SEBI Master Circular No.
SEBI/HO/CFD/PoD2/CIR/P/0155 dated November 11, 2024

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:

a. A summary of the information provided by the management of the listed entity to the audit committee as
specified in paragraph 4 of this Section;

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

c. Where the transaction relates to any loans, inter-corporate deposits, advances or investments made or
given by the listed entity or its subsidiary, the details specified under para 4(f) above; (The requirement
of disclosing source of funds and cost of funds shall not be applicable to listed banks/NBFCs.)

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

e. Percentage of the counter the value of the proposed RPT, on a voluntary basis;

f. Any other information that may be relevant.
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4 Minimom Taformation t bé provided to tl;u Audit Committee for mﬁm; including
nﬂihth}ﬂ'm il

PART A
Minimum inf RFT. licable 1o a

Note: This part requires disclosure in sub-para(s) (Al to AS) under the following headings in cave of all
Retated Party Tramsactionfs):

A1) Basic details of the related party

A2y Relationship and ownerghip of the related panty
Af3):  Details of previous transactions with the related party
A4 Amount of the proposed transaction(s)

A5} Basic details of the proposed transaction

LUl L
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Basic details of the related party

8. No. Particulars of the information Information provided
by the mansgement

L. Name of the related party

2 Country of incorporation of the related party

3, Nature of business of the related party

B. No. Particulars of the information Information provided
by the management

Relationship between the listed entity/subsidiary' (in case of
transaction involving the subsidiary) and the related party — including
nature of its concem (financial or otherwise) and the following:

# Sharcholding of the listed entity' subsidiary (in case of
transaction mvolving the subsidiary), whether direct or indirect,
in the related party,

o  Where the related party is a partmership firm or a sole
proprietorship concern of a body corporate without share
capital, then capital contnibution, if any, made by the listed
entify/ subsidiary (in case of transaction iovolving the
subsidiary}.

» Sharcholding of the related party, whether direct or indirect, m
the listed entity! subsidiary {in case of fransaction involving the
subsidiary).

Explanation: Indirect shareholding shall mean shareholding held through
any persor, over whick the lated entity/Subsidiary’ related party kas
control.

While calculating indireet shareholding, shareholding held by relatives
"shail also be considered

! The term “subsidiany™, is as defined ender LODE Regulations, and accessible here: (Link)
# The tere “control” is as defined under LODE Repalations, dand scocasible bere: (Link)
¥ The term “relative” is as defined under LODR, Regulntions, and ncoessible here: (Link)

Mon-Confidential
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Details of previous transactions with the related

5. Na.

Particulars of the information

Information provided
by the management

Total amount of all the transactions undertaken by the listed entity or
subsidiary with the related party during the last financial vear,

5. Nature of FY 20xx-20ex
No. | Transactions (INK)

Explanation: Details need fo be divelosed separately for lsted entity and ity
subsidiary.

Total amount of all the ransactions undettaken by the listed entity or
subsidiary with the related party in the current financial vear up to the
quarter immediately preceding the quarier in which the approval is
sought.

Any default, if any, made by a related party concerning any obligation
undertaken by it under a transaction or arrangement entered into with
the listed entity or its subsidiary during the last financial year.

Mon-Confidential
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Amount of the proposed transaction(s)

5. Na.

Particulars of the information

Information provided
by the manapement

Amount of the proposed transactions being placed for approval in the
meeting of the Audit Committee/ sharcholders,

z.

Whether the proposed transactions taken together with the
transactions undertaken with the related party during the current
financial year would render the proposed transaction a material RPT?

Yes or No?

Value of the proposed transactions as a percentage of the Lisied
entity’s annual consolidated tamover for the immediately preceding
financial year

4.

Value of the proposed fransactions as a percentage of subsidiary’s
annusl standalone turnover for the immediately preceding financial
vear {in case of a transaction inwolving the subsidiary and where the
listed entity is not a party to the transaction)

Value of the proposed transactions as a percentage of the related
party’s annual consolidated tumover (if consolidated tumover 1s not
available, calculation to be made on standalone turnover of related
party) for the immediately preceding financial year, if available,

Financial performance of the related party for the immediately
preceding financial year:

Particulars FY 2ihoe-20ex
{INR)

Tumover
Profit After Tax
Met worth

Explanations:
The above information is fo be given on standalone basis, If stamdalone is
mof erverifabile, provide on consolidated haris,

10
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A(S).
Basic details of the proposed transaction
5. No. | Particalars of the information Information provided
by the management
1. Specific type of the proposed transaction (e.g, sale of goods/services,
purchase of goods/services, giving loan, borrowing ete.)
2 Details of cach type of the proposed transaction
i Tenure of the proposed transaction (tenure in number of yoars or
maonths to be specified)
4. Whether omnibus approval is being sought? Yes or No
5 Value of the proposed transaction during a financial year.
If the proposed transaction will be executed over more than one
financial vear, provide estimated break-up financial year-wise.
6. Justification as to why the RFTs proposed to be enfered info are in
the interest of the listed entiry
7. Details of the promoter(s) director(s) / kev managerial personne] of
the listed entity who have interest in the transaction, whether directly
or indirectly.
Explanation; Indirect interest shall mean interest held through sy person
over which an individual has comtrol.
a. Name of the director / KMP
b. Bhareholding of the director / KMP, whether direct or indirect, in
the related party
B. A copy of the valuation or other external party report, if any, shall be
placed before the Audit Comnmitiee,
9, Other information relevant for decision making.

LA L LR L L
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PARTB

Information to be provided snly if a specific type of RPT as mentioned below is proposed to

Bil): Sale, purchase or supply of goods or services or any other similar business transaction and trade

advances

B(2): Loensand advances {other than trade advances) or inter-corporate deposits given by the listed entity
or its subsidiary

B(3): Investment made by the listed entity or its subsidiary

B(4): Guaraniee (including performance guamniee in nature of security/contractusl commitment or
which could have an impact in monetary terms on the 1suer of such guaranies) ), surety, indemmity
or comfon letter, by whatever name called, made or given by the listed entity or its subsidiary.

B(5): Bommowings by the listed entity or its subsidiary

B(6): Sale, lease or disposal of assets of subsidiary or of unit, division or undertaking of the listed entity
or disposal of shares of subsidiary or associate!,

B(7): Transactions relating to payment of rovalty

EREEFEEES

"Th.eiurl:u.“mim“iﬂu diefined under L{OIE Fepgulationd, and scoessible here: {Link)
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Particulars of the information

Bidding or other process, if any, applied for choosing a party for sale,
purchase or supply of goods or services.

Basis of determination of price.

In case of Trade advance (of upto 363 days or such period for which
stuch advances are exlended as per normal trade praciice) , iT any,
proposed to be extended to the related party in relation to the
transaction, specify the following:

a.  Amount of Trade advance

b. Temre

¢. Whether same is self-liguidating?

13
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Particulars of the information

Information provided
by the management

Source of funds in connection with the proposed transaction.

Note: This itemr of disclosure & not applicable o listed  banks!
NBFCs/insurance companies/housing finance companies.

2.

Where any financial indebtedness is incurred to give loan, inter-
corporate deposit or advance, specify the following:

Nowe: This item of discloswre B not applicable o listed boanks?
NBFCa/fnsurance companies’ housing finance companies.

i Mature of indebtedness

b. Total cost of bormowing

c. Tenure

d. Crher details

Rate of interest at which the listed entity or its subsidiary is

borrowing from its hankers' other lenders.

MNoge:

(1) This item of discloswre is not applicable to listed banks’
NBFCalnsurance compantes! housing finance compariles.

{2} Disclosure shall be made of borrowings undertaken by the listed entity

with o comparails matariny profilte fo the leandCD belng granted by
the listed emfity,

Proposed interest rate to be charged by listed entity or its subsidiary
from the related party.

Maturity / due date

Repayment schedule & terms

Whether secured or unsecured?

If secured, the nature of security & security coverage ratio

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

14
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specify the following:

Note: This item of dizcloswre is mos applicable fo listed banks’ NEFCs
Arzurance comparietRousing finance companies,

8. No. Particalars of the information Information provided
by the management
1. Source of funds in connection with the proposed transaction.
Note: This itemr of disclosure & not applicable @ listed  banks’
NBFCs/insuravice companies’ housing finance companies.
2. Where any financial indebtedness is incurred to make investment,

a. Mature of indebtedness

b. Total cost of borrowing

¢, Tenure

d. Crher details

Purpose for which funds shall be utilized by the investee company.

Material terms of the proposed transaction

15
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Disclosnre in case of ntee (inclodin rfi ance
security/contraciual commitment or which could have an impact in monetary terms on the

arantec in natore of

issuer of such guarantee ). surety, indemnity or comfort letter, by whatever name called,
made or given by the listed entity or its subsidiary.

8. Na.

Particulars of the information

Information provided
by the management

1.

(a) Rationale for giving guarantee, surcty, indemnity or comfort
letter

(b) Whether it will create a legally binding obligation on listed
entity

Yes or No

Material covenants of the proposed transaction including:

(i} commission, if any to be received by the listed entity or its
subsidiary;

(ii) contractual provisions on how the listed entity or its subsidiary
will recover the monies in case such guarantee, surety, indemnity
or comdort letter 15 imvoked.

3

The value of obligations undertaken by the listed entity or any of its
subsidiary, for which a puarentes, surety, indemmity or comfort letter
has been provided by the listad entity or its subsidiary,

Additionally, any provisions required o be made in the books of
account of the listed entity or any of its subsidiary shall also be
specified.

16
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B(5).
Disclosure in case of transactions rela to_borrowin the entity or its
subsidiary
5. No. Particulars of the information Information provided
by the management
1. Material covenants of the proposed fransaction
r & Interest rate (in ferms of mimerical value or base rate and applicable
spread)
3 Cost of borrowing
Nove: This shall include all costs associated with the borrowing
4, Maturity / due date
5. Repayment schedule & terms
6. Whether secured or unsecured
7. If secured, the nature of security & security coverage ratio
8. The purpose for which the funds will be utilized by the listed entity
! subsidiary

17
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Diselosure onfy in ease of fransactions ating to (ransactions relating to sale, lease or

osal of assets of subs or of u division or undertaking of the entity or

disposal of shares of subsidiary or associate

5. No. | Particulars of the information Information provided
by the management
1. Bidding or other process, if any, applied for choosing a party for sale,
lease or disposal of assets of subsidiary or of unit, division or
undertaking of the listed entity.
. Basiz of determination of price.
3. Reasons for sale, lease or disposal of aszets of subsidiary or of unif,
division or undertaking of the listed entity or disposal of shares of
subsidiary or associale.
4. Financial track record of the subsidiary / undertaking that is being
sold (in case of sale of undertaking, segment level data to be
provided) during the last three financial years;
FY 2fhov-20hox FY 20e-200x FY 20xx-20hcx
(INR) (INR) (INR)
Turnover
Net worth
Met Profit
5. Expecied financial impact on the consolidated turnover, nel worth
and net profits of the listed entity or its subsidiary due to sale of the
subsidiary [ undertaking.
a. Expected impact on furnover
b. Expected impact on net worth
. Expected impact on net profits

18
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B(T).
0 ol Ccas ansa ating to pa Lo
8. No. Particalars of the information Information provided
by the management

Purpose for which royalty is proposed to be paid to the related party
in the current financial vear.

Note: For companies with o composite leense agreement thal includes a
bundle af intellectual property rights {IPRz) such as brands, patents,
fechmolpgy and know-how, sigfe the bey components of such agresmenty
and the regrong royally attributable to those key companents conld not be
Srnizhed separately.

a. For use of brand name / trademark

As a % of total royalty

by the parent company from group entities in other jurisdiction:

o Minimum rate of royalty charged along with cormesponding
absolute amount

¢ Maximum rate of royalty charged along with corresponding
absolute amount

Note: The disclosure shall be made on a gross basls (Cost te the Comparty,
imclwding faves paid on behalf of the recipient of rovalty.

proposed fo be paid
b. For transfer of technology know-how A a %o of total rovalty
proposed o be paid
. For professional fee, corporale managerment fee or any other fee Ar a % of foral Fovality
proposed fo be paid
d. Any other use (specifi) Ax a % of total royalty
proposed fo be paid
2, {a) The listed entity may confirm whether the parent company Yes or No?
charges royalty at a uniform rate from all group companies in
other jurisdiction.
(b) If Mo, furnish information below.
If royalty is paid to the parent company, disclose royalty received 04

Sunset Clause for Rovalty paviment, if any.

W
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FARTC

Information to be provided only if a specific of RPT mentoned helow d to he
undertaken is a material RPT and is in addition to Part A and B

MNote: This part reguires disclosire under sub-para Cl lo 08, as may be applicable, in addifion 1o
disclosures in Part A and Part B, osly in case of m g

C(1): Transactions relating to any loans and advances (other than trade advance) or inter-corporate
deposits given by the listed entity or its subsidiary.
C(2): Investment made by the listed entity or its subsidiary.

C(3): Guarantee (including performance guarantee in nature of security/contractoal commitrnent or
which could have an impact in monetary terms on the issuer of such pearantee), surety, indemmity
or comfort letter, by whatever name called, made or given by the listed entity or its subsidiary.

C(4): Bomowings by the listed entity or its subsidiary.

C(5): Sale, lease or disposal of assets of subsidiary or of unit, division or undertaking of the listed entity
or disposal of shares of subsidiary or associate.

C(6): Transactions relating to payment of rovalty,

b b a b ok b d g
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l:dmm inter-corporale deposits n by the listed enti uhs

Particulars of the information

Latest credit rating of the related party

Note: Standalone rating fo be provided while option to provide
structured obligation rating (80 rating) and credit emhancement
roting (CE rafing), if any

Defaull on bormowings, 5 any, over the last three Dnancial years, by
the related party from the listed entity or any other person and vahie
of subsisting default.

Note: This information may be provided fo the extent if is available
in the public domain or as may be provided by the related party upon
PEGUEST.

In addition, state the following:

a) Whether the account of the related party has been classified az a
non- pﬂfmmmgasnet{\ﬂmb}fan}rafmbmhmmdwhaﬂm
such status is currently subsisting;

b) Whether the related party has been declared a “willul defaukier™
by any of its bankers and whether such status is currently
subsisting;

) Whether the related party is undergoing or facing any application
for commencement of an insolvency resolution process or
liquidation:

d) Whether the related party, not being an MSME, suifers from any
of the disqualifications specified under Section 29A of the
Insolvency and Bankruptey Code, 2016.

Note: Past defaults that are no longer subsisting and have been
cured or regularized need not be disclosed,

FY 2boe-20x

FY 2hx-20x

FY¥ 2oox-20xx
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1. Latest credit rating of the related party

Note:

a. Stondalome rating to be provided while option fo provide
structuved oblipation rating (50 rating) and credit enhancerment
rating (CE rating), if any.

b, This shall be applicable in case of investment in debt recurities.

z Whether any regulatory approval is required. If yes, whether the
same has been obtamed.

22
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Disclosure in case of transactions re o an Aran cluding performance

arantes in nature of seeu

/contractual commitment or which could have an impact in

monetary terms on the issuer of such puarantee), su indemnity or comfort letter

whatever name called, made or given by the listed entity or its subsidiary

5. No. Particulars of the information Information provided

by the management

MNote:

rating), if amy.

L. If guarantee, performance puarantee (in nature  of
security/contractual commitment or which could have an impact in
monetary terms on the issuer of such puarantee), surety, indemmnity
or comfort letter 18 given im connection with the bommowing by a
related party, provide latest credit rating of the related party

#, Standalone rating fo be provided while option fo provide structured
cbligation rating (80 ratingl and credit enhancement rating (CF

b. Thiz information may be provided to the extent it is available in the
public domain or as may be provided by the related party upon reguest.

L Details of solvency status and going concemn status of the related
party during the last three financial years:

FT 2ihex-200ex

FY 2xx-20xx

FY 20xx-20xx

be specified.

i The value of obligations undertaken by the listed entity or any of its
subsidiary, for which a guarantee, performance guarantee (in nature
of security/contractual commitment or which could have an impact
in monetary terms on the issuer of such guarantee Fsurety, indemmity
or comfort letter has been provided by the listed entity or its
subsidiary. Additionally, any provisions requined to be made in the
books of account of the listed entity or any of its subsidiary shall also

4. Defoult on borrowings, i any, over the last three financial years, by
the related party from the listed entity or any other person,

Noie: This information may be provided to the extent it is available in the
Fieblic dowiaiv or ai may be provided by the related parly upon régquest,
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In addition, state the following:

8) Whether the account of the related party has been classified as a
non-performing asset (NPA) by any of its bankers and whether
such status is currently subsisting;

b) Whether the related party has been declared a “wilful defaulter™
by any of its bankers and whether such status is currently
subsisting:

¢) Whether the related party is undergoing or facing any application
for commencement of an insolvency resolution process or
liguidation;

d) Whether the related party, not being an MSME, suffers from any
of the disqualifications specified under Section 29A of the
Insolvency and Bankruptey Code, 2016,

Mote: Pogt defadis that ard o lomger subsisting and hove been cured or
regularized need not be disclosed.

FY 20xx-20xx

FY 20xx-20xx

FY 2bo-20xx

24

Mon-Confidential




&
ASSOCHAM cn|

Candederation of ndian Industry

Particulars of the information

Diebit to Equity Ratio of the listed entity or its subsidiary based on
last audited financial statements

Note: This shall mot be applicable to listed Bbanks/NBFUinsurance

a. Before transaction

b. After transaction

Debt Service Coverage Ratio of the listed entity or its subsidiary
basad on last audited financial statements

Note: This shall mot be applicable fo listed Benks/NEFCfinsurance
companies’ kousing finamee companies,

a, Before transaction

b. After transaction

25
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C(5).
Disclosure onfy in_case of transactions relating to sale, lease or disposal of assets of

L Ey SRLREE ANE WARIAICT R NNIRE Ur)

8. No. Particulars of the information Information provided

1. Details of carlier sale, lease or disposal of assets of the same
subsidiary or of the unif, division or underfaking of the listed entity
or disposal of shares of the samec subsidiary or associate to amy
related party during the preceding twelve months,

L Whether the tramsaction would result in issue of securities or
consideration in kind to a related party? If yes, please share the
felevanl details.

3 Would the transaction result in eliminating a segment reporting by
the listed entity or any of its subsidiary?

4. Does it imvolve transfer of key intangible assets or key customers
which are critical for continued business of the listed entity or any of
ity subsidiary?

5 Are there any other major non-financial reasons for going ahead with
the proposed transaction?
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C(6).
Disclosure in case of transactions rela to pa t of ro
8. No. Particulars of the information Information provided
by the managenent
L. Gross amount of rovalty paid by the listed entity or subsidiary to the

related party during each of the last three financial years

FY¥ 2xx-20xx Ao af ropalty

FY 20xx-20xx Armoumt of royaliy

FY 2hx-20xx Amount af rovalty

2, Purpose for which royalty was paid to the related party during the

last three financial years.

Explanation: For compantes with a composite leense agreement that

imcludes a bundle of intellectual property rights (IPRs} such az brands,

patents, fechnology and know-how, state the key components of such

agreements and the reasons royvally attributable to those key components

could mot be frnizshed separately,

a, For use of brand name / trademark As a % of aggregalte
amount of royalty for
the last 3 F¥s

b. For transfer of techaology know-how Az a % of aggregale
amount of royvalty for
the lasi 3 F¥s

¢. For professional fee, corporate management fee or any other fee | 4s a % of aggregate
amount of rovally for
the last 3 F¥s

d. Any other use (specify) As a W of ageregale
amount of royalty for
the lasi 3 F¥s

i Royalty paid in last 3 FYs as % of Net Profits of previous FY's

FY 2hox-20xx %

F¥ 2ibex-20hex Ha

F¥ Xhx-2hex %o

4. Percentage or Rate at which royalty has increased in the past 3 years, | %
if any, vis-d-vis rate at which the turnover and profits after tax have
imereased during the same period.
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5. Peer Comparison:

Listed entity or its subsidiary payving rovally for any purpose shall
also disclose whether any relevant Industry Peer pays royalties for
the same purpose, which is disclosed in s audited annual Gnaneial
staternents for the relevant period:

Listed Entity / Peer 1 Peer 1 Peer 3
Subsidiary

Royalty payment |  Aggregate Aggregate Aggregate Aggregate
over last 3 years KN ol Byt T P Eri T T
Royvally paid as a %8 4 %o 25
% of net profits
over the last 3
VEArs
Annual growth % b 55 %4
rate of Turnover
over last 3 years

Explanation: {n the case of the pavwent af, the criferia for comparizon with (ndustry Peers shall be ag

Jollenis:

a  The Listed Entity will compare the royalty paymers with a mivimum of three suitable and relevant
Industry Peers (Lo apple to apple comparable Industry Peers), where feasible,

b Tn cares where fiwer than three Tndustey Peers are avallable, the lsted entlty will diselose, that oy
ome OF fwe peers are available for comparizan,

e, Af the Hsted eniliy b parf of any secioral ndex, the linted entity Iv fo conslder the ather constituenis
of such sectoval index for the purpose of peer comparizon which are in similar line of business,

d.  fm care there are mo fndusiey Peers, the Listed Enlry shall sfare that #o Tndusiry Peers ave available

Jow comparison,

wEkERkEhENE
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The explanstory statement confained in the notice to the sharcholders for seeking their approval for
an RPT shall provide the minimum information $o 88 to enable the sharcholders to take a view
whether the terms and conditions of the RPT are favorable to the listed entity,

The notice to the ghareholders seeking approval for any material RFT shall, in sddition to the
ﬁqﬁ:mmunnﬂ:mmyuﬂnﬁﬂ.ﬂllhﬂuﬁthfdlmhginﬁmﬂmuipmufﬁu
gxplanatory statement:

{a)
(2)

{e}

{d)

(=)

(f}

(g)

Information as placed before the Audit Committee in the format a5 specified i the RPT
Industry Standards, to the extent applicable,

Justification as to why the proposed transaction is in the interest of the listed entity, basis for
determination of price and other materal terms and conditions of RPT,

Disclose the fact that the Audit Committes has reviewed the certificates provided by the CEQ/
Managing Director/ Whole Time Director/ Manager and CFO of the Listed Entity as required
under the RPT Industry Standards.

Disclosure that the material RPT or any material modification thereto, has been approved by
the Audit Comminee and the Board of Direciors recommends the proposed transaction to the
sharcholders for approval,

Provide web-link and QR Code, through which shareholders can sccess the valuston report
ar ather reports of external party, if any, considered by Aundit Commitice while approving the
RPT.

The Audit Committee and Board of Directors, while providing information to the sharcholders,
can spprove redaction of commercial secrets and such other information that would affect
commpetitive position of listed eatity and affirm that, in its assessment, the redacted disclosures
still provides all the necessary information to the public sharcholders for informed decision-
making.

Any other mformation that may be rebevant.

e w ek ok k ok
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