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2. Purpose 

3. Definitions 

 

The Board of Directors (the “Board”) of R S Software (India) Ltd. (the “Company”) has 
adopted this Policy on Materiality of Related Party Transactions and on Dealing with 
Related Party Transactions. The Audit Committee shall review this Policy and 
recommend amendments to the Board, and the Policy and every material 
amendment thereto shall become effective only upon approval by the Board. 

 
This Policy establishes a transparent framework for the identification, review, approval, 
modification, monitoring and disclosure of Related Party Transactions involving the Company 
or any of its subsidiaries, in accordance with Applicable Laws and the principles of fairness, 
arm’s-length dealing, accountability and protection of stakeholder interests. 

 
This Policy is framed pursuant to the Companies Act, 2013 and the rules made 
thereunder, including Sections 2(76), 177, 184, 188 and 189, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, including 
Regulations 2, 23 and 46 and the applicable Schedules, applicable accounting 
standards, SEBI circulars, stock-exchange requirements and other Applicable Laws, 
each as amended from time to time. 

 
“Act” shall mean the Companies Act, 2013 and the Rules framed thereunder, 
including any modifications, clarifications, circulars or re-enactment thereof. 

“Applicable Laws”  includes- (a) the Act and rules made thereunder as amended from time to 
time; (b) the SEBI (LODR) Regulations, 2015, as amended from time to time; (c) Indian 
Accounting Standards; and (d) any other statute, law, standards, regulations, circulars or other 
governmental instruction relating to Related Party Transactions, as may be applicable to the 
Company and is in effect from time to time. 

 “Arm’s length transaction” means a transaction between two related parties that is 
conducted as if they were unrelated, so that there is no conflict of interest. For 
determination of Arm’s Length basis, guidance may be taken from provisions of 
Transfer Pricing under Income Tax Act, 1961. 

 
“Audit Committee or Committee” means “Audit Committee” constituted by the Board 
of Directors of the Company under provisions of SEBI LODR and Companies Act, 2013 as 
amended from time to time. 

 
“Associate Company” means any other Company, in which the Company has a significant 

1. Preamble 
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influence, but which is not a Subsidiary Company of the Company having such influence  
and includes a joint venture company. 

Explanation – For the purpose of this clause: 
 

 “significant influence” means control of at least twenty per cent. of total voting 
power, or control of or participation in business decisions under an agreement. 

 “joint venture” means a joint arrangement whereby the parties that have joint control of 
the arrangement have rights to the net assets of the arrangement. 

 
“Board of Directors” or “Board” means the Board of Directors of the Company, as constituted 
from time to time. 

 
“Control” shall have the same meaning as defined in SEBI (Substantial Acquisition of 
Shares and Takeovers) Regulations, 2011. 
 
“Key Managerial Personnel” shall have the meaning assigned to it under Section 2(51) of 
the Act. “Compliance Officer” shall mean the officer appointed in accordance with 
Regulation 6 of SEBI LODR. 

“Material Related Party Transaction” means a Related Party Transaction which, individually 
or taken together with previous transactions during a financial year, exceeds the threshold 
prescribed under Regulation 23 read with Schedule XII of SEBI LODR, as amended from time 
to time. The current thresholds is set out below for operational reference; however, the 
thresholds prescribed under SEBI LODR from time to time shall prevail. 

Consolidated Turnover of Listed Entity 
Threshold 

Threshold 

Up to 20,000 Crore 10% of the annual consolidated turnover of the 
listed entity 

More than 20,000 Crore to upto 40,000 
Crore 

₹2,000 crore plus 5% of the annual consolidated 
turnover of the listed entity exceeding ₹20,000 
crore 
Crore 

More than 40,000 Crore ₹3,000 crore plus 2.5% of the annual consolidated 
turnover of the listed entity exceeding ₹40,000 
crore, or ₹5,000 crore, whichever is lower 
consolidated turnover of the listed entity above 
40,000 Crore or 5000 Crores, whichever is 
lower. 

 

Explanation: 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. 
 
A transaction involving payments made to a related party with respect to brand usage or royalty 



 Page 5   

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 Company as per the last audited financial statements of the Company. 
 
Further, transaction with a related party shall be construed to include a single transaction or a 
group of transactions in a contract entered in a financial year.  

“Material Modification” means any modification to an approved Related Party Transaction that, 
individually or together with connected modifications, results in a cumulative variation of twenty 
per cent or more in the approved value, quantity or pricing, or involves a material change in the 
nature, scope, tenure, pricing methodology, related party, ultimate beneficiary, security, 
guarantee, indemnity or other commercial terms, causes the transaction to become material, or 
is otherwise determined to be material by the Audit Committee having regard to the facts and 
circumstances. Transactions shall not be split, structured or routed to avoid the applicable 
approval or disclosure requirements. 

“Policy” means Related Party Transaction Policy. 
 
 “Ordinary course of business” means the usual transactions, customs and practices undertaken 
by the Company to conduct its business operations and activities and includes all such activities 
which the Company can undertake as per Memorandum & Articles of Association. The Board and 
Audit Committee may lay down the principles for determining ordinary course of business in 
accordance with the statutory requirements and other industry practices and guidelines. 
 
A. Some of the principles which Audit Committee and Board may consider while deciding whether 
a transaction is within the ordinary course of business or not, some of the principles that may be 
adopted to assess are as follows: 
 
a. whether the transaction is in line with the usual transactions, customs and practices 
undertaken by the Company to conduct its business operations and activities; 
 
b. whether it is permitted by the Memorandum and Articles of Association of the Company; and 
 
c. whether the transaction is such that it is required to be undertaken in order to conduct the 
routine or usual transactions of a company. 
 
B. The transaction is not- 
 
a. an exceptional or extra ordinary activity as per applicable accounting standards or financial 
reporting requirements; 
 
any sale or disposal of any undertaking of the Company, as defined in explanation to clause (a) of 
sub-section (1) of section 180 of the Act. 
For determining whether a transaction is in the ordinary course of business and on an arm’s-
length basis, the Company may consider the business rationale, past practices, terms offered to 
or by unrelated parties, market quotations, comparable uncontrolled prices, transfer-pricing 
analysis, valuation or benchmarking reports, pricing methodology and independent professional 
advice, where appropriate. 
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4. Policy and Procedure 

 
“Related Party” shall have the meaning assigned to it under Section 2(76) of the 
Companies Act, 2013 and Regulation 2(1) (zb) of the SEBI (LODR) Regulations, 2015, as 
amended from time to time. 

 

“Related Party Transaction” or “RPT” means a transaction involving a transfer of 
resources, services or obligations between the Company or any of its subsidiaries on one 
hand and a related party of the Company or any of its subsidiaries on the other hand, or 
between the Company or any of its subsidiaries and any other person or entity where the 
purpose and effect is to benefit a related party of the Company or any of its subsidiaries, 
regardless of whether a price is charged. A transaction includes a single transaction or a 
group of transactions under a contract or arrangement. 

 
Explanation – A “transaction” with a Related Party shall be construed to include 
single or a group of transactions in a contract. 
 

“Relatives” shall have the same meaning as assigned to it under Section 2 (77) of 
the Act, 2013. 
 

“Subsidiary” means a subsidiary as defined under Section 2 (87) of the Act, 2013. 

Any other term not defined herein shall have the same meaning as defined in the Applicable 
Laws. 

 
o Policy 

 
All Related Party Transactions and subsequent Material Modifications requiring approval 
under Applicable Laws, including transactions involving the Company or any of its 
subsidiaries, shall be identified, reported, reviewed and approved in accordance with this 
Policy before they are entered into, except where ratification is expressly permitted under 
Applicable Laws. 

 
o Procedures 

 
A. Identification of Related Party Transactions 

 

Every Director and Key Managerial Personnel shall furnish the disclosures 
prescribed under Applicable Laws, including disclosure of concern or interest and 
details of relatives and entities that may qualify as related parties, at the first 
Board meeting in which the Director participates, at the first Board meeting of 
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every financial year and whenever any change occurs. Each subsidiary shall 
maintain and periodically update its related-party list and promptly provide the 
same, together with details of proposed transactions, to the Company. 

 
The Company shall identify related parties and potential RPTs using disclosures from 
Directors and Key Managerial Personnel, promoter and promoter-group records, 
beneficial-ownership information, shareholding records, subsidiary and associate-
company records, applicable accounting standards, statutory registers and such other 
information as may be relevant. Business and functional heads shall not initiate or 
continue an RPT without completing the prescribed identification and approval process. 

 
B. Review and approval of Related Party Transaction 

 
» Audit Committee 

 
o Every RPT and every subsequent Material Modification shall be subject to 

the prior approval of the Audit Committee, except to the extent specifically 
exempt under every independently applicable legal regime. Only those 
members of the Audit Committee who are Independent Directors shall 
approve RPTs, and any member interested in a transaction shall not 
participate in its consideration or approval. 
 

o The Audit Committee may grant omnibus approval for repetitive RPTs in 
accordance with criteria approved by the Board and the conditions 
prescribed under Applicable Laws. Such approval shall specify, to the extent 
available, the related party, nature, period, maximum amount, indicative 
price or pricing formula, aggregate annual ceiling and transaction-wise 
ceiling; shall be reviewed at least quarterly; shall be valid only for the 
financial year in which it is granted and in no event beyond one year; and 
shall not cover transactions for which omnibus approval is prohibited. Where 
transaction details cannot be foreseen, the prescribed per-transaction limit 
shall apply. 

 
o The Audit Committee shall review the status of long-term or recurring RPTs at 

least annually, including performance against approved limits, pricing and 
benchmarking, outstanding balances, deviations, continuing commercial 
rationale and whether continuation remains in the interest of the Company. 

 
Related Party Transaction Approval Matrix 
 

Transaction 
Category 

Threshold / 
Ceiling 

Audit 
Committee 

Board of 
Directors 

Shareholders 

RPT in ordinary 
course and at arm’s 

 Below applicable 
Schedule XII 

Prior approval, 
unless 

Not required 
solely under 

Not required 
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length, below the 
materiality 
threshold under 
SEBI LODR 

threshold specifically 
exempt 

Section 188 

RPT in ordinary 
course and at arm’s 
length, exceeding 
the materiality 
threshold under 
SEBI LODR 

At or above 
applicable 
Schedule XII 
threshold 

Prior approval Board approval 
as an internal 
governance 
requirement 

Prior approval 

Section 188 
transaction not 
both in ordinary 
course and at arm’s 
length, below Rule 
15 threshold 

Below applicable 
Rule 15 threshold 

Prior approval, 
where 
applicable 

Prior approval 
at a Board 
meeting 

Not required 

Section 188 
transaction not 
both in ordinary 
course and at arm’s 
length, at or above 
Rule 15 threshold 

At or above 
applicable Rule 
15 threshold 

Prior approval, 
where 
applicable 

Prior approval 
at a Board 
meeting 

Prior approval 

Material 
Modification of an 
approved RPT 

As defined in this 
Policy 

Prior approval Where 
required by 
Applicable Law 
or internal 
policy 

Prior approval 
where the 
underlying 
transaction is 
material 

RPT of a subsidiary 
covered under 
Regulation 23 

Applicable 
subsidiary 
threshold 

Prior approval 
of the listed 
entity’s Audit 
Committee 

As required 
under 
Applicable Law 
or internal 
policy 

Prior approval 
if material, 
subject to 
applicable 
exemptions 

Sale / Purchase / 
Supply of goods or 
materials (Not 
Ordinary Course 
and Not Arm’s 
Length) 

≥10% of 
standalone 
turnover 

✓ ✓ ✓ 

Selling / Buying / 
Disposal of property 
(Not Ordinary 
Course and Not 
Arm’s Length) 

≥10% of 
standalone net 
worth 

✓ ✓ ✓ 

Leasing of property 
(Not Ordinary 
Course and Not 
Arm’s Length) 

≥10% of 
standalone 
turnover 

✓ ✓ ✓ 

Availing / Rendering 
of services (Not 
Ordinary Course 
and Not Arm’s 

≥10% of 
standalone 
turnover 

✓ ✓ ✓ 
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Length) 
Appointment to 
office or place of 
profit (Not Ordinary 
Course and Not 
Arm’s Length) 

Monthly 
remuneration > 
₹2.5 lakh 

✓ ✓ ✓ 

Underwriting 
securities or 
derivatives(Not 
Ordinary Course 
and Not Arm’s 
Length) 

>1% of 
standalone net 
worth 

✓ ✓ ✓ 

Any other RPT 
resulting in transfer 
of resources, 
obligations or 
services (not 
covered above) 

Not in ordinary 
course or not at 
arm’s length 

✓ ✓ If exceeds 
Schedule XII 
limits 

     
Notes: 
1. Only Independent Directors on the Audit Committee shall vote on RPT approvals. 
2. Interested Directors shall abstain from discussion and voting. 
3. Where shareholders’ approval is required, no related party shall vote on such resolutions, 
regardless of whether the entity is a related party to the particular transaction or not. 
 
4. The Approval Matrix is indicative and non-exhaustive. Where the Act, SEBI LODR, applicable 
accounting standards or any other Applicable Law prescribe different or cumulative 
requirements, all independently applicable requirements shall be complied with and the stricter 
requirement relating to approval, abstention, disclosure, voting, timeline or governance shall 
prevail. 
 
Besides the approval grid as represented above, the prior approval of the Audit 

Committee of the listed entity shall also be required in the following instances: 

a related party transaction above rupees one crore, whether entered into individually or 

taken together with previous transactions during a financial year, to which the subsidiary 

of a listed entity is a party but the listed entity is not a party, if the value of such 

transaction, exceeds the lower of the following: - 

 

i. ten percent of the annual standalone turnover of the subsidiary as per the last audited 

financial statements of the subsidiary; or 
 

ii. the threshold for material related party transactions of listed entity as specified in 

Schedule XII of the SEBI (LODR) Regulations, 2015. 
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In the event of a related party transaction above rupees one crore, whether entered into 

individually or taken together with previous transactions during a financial year, to which 

the subsidiary of a listed entity is a party but the listed entity is not a party and such 

subsidiary does not have audited financial statements for a period of at least one year, if 

the value of such transaction exceeds the lower of the following: - 

 

i. ten percent 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 listed entity as specified in 

Schedule XII of the SEBI (LODR) Regulations, 2015: 

 

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. 

However, such prior approval as mentioned above shall not be required for: - 

a. the related party transaction to which the listed subsidiary is a party but the Company 

is not a party, if regulation 23 and regulation 15(2) of the SEBI (LODR) Regulations, 2015 

are applicable to such listed subsidiary. 

For related party transactions of unlisted subsidiaries of a listed subsidiary as referred 

above, the prior approval of the audit committee of the listed subsidiary shall suffice the 

remuneration and sitting fees paid by the Company or its subsidiary to its director, key 

managerial personnel or senior management, except who is part of promoter or promoter 

group, shall not require approval of the audit committee provided that the same is not 

material in terms of the provisions of Regulation 23(1) of the SEBI (LODR) Regulations, 

2015 transaction to be entered into between two wholly-owned subsidiaries of the 

Company, whose accounts are consolidated with the Company and place before the 

shareholders at the general meeting for approval; and transactions to be entered into 

between a holding company and its wholly owned subsidiary whose accounts are 

consolidated with such holding company. 
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» Approval of the Board and the Shareholders 

o Every contract or arrangement covered under Section 188 of the Act which is 
not both in the ordinary course of business and on an arm’s-length basis shall 
require prior approval of the Board by resolution at a duly convened Board 
meeting, irrespective of whether the shareholder-approval threshold is 
crossed. An interested Director shall disclose the interest and shall not 
participate in the discussion or vote on the relevant resolution, in accordance 
with Applicable Laws. 

 
Where a contract or arrangement covered under Section 188 exceeds the 
threshold prescribed under Rule 15 of the Companies (Meetings of Board and 
its Powers) Rules, 2014, as amended from time to time, prior approval of the 
shareholders by ordinary resolution shall also be obtained. In addition, every 
Material RPT and every subsequent Material Modification shall require prior 
shareholder approval under SEBI LODR, unless specifically exempt. No related 
party shall vote to approve such resolution, whether or not it is a party to the 
particular transaction, wherever the stricter LODR voting restriction applies. 

 
The explanatory statement and other documents placed before shareholders 
shall contain all information prescribed under the Act, SEBI LODR, applicable 
SEBI circulars and industry standards, as amended from time to time, 
including the commercial rationale, pricing basis, material terms, interest of 
related parties and such other information as is necessary for informed 
decision-making. 

 
o As a matter of the Company’s governance policy, every Material RPT and every 

Material Modification shall also be placed before the Board for review and 
approval, in addition to the prior approvals of the Audit Committee and 
shareholders required under SEBI LODR. No related party shall vote to approve 
the shareholder resolution, whether or not it is a party to the particular 
transaction. 

 
Provided that prior approval of shareholders of the Company shall not be 
required for RPTs where listed subsidiary is a party but the Company is not a 
party, if regulation 23 and 15 (2) of SEBI LODR are applicable to such listed 
subsidiary. 

 
Provided that the aforesaid 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. 
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5. Transactions which do not require approval 

6. Related Party Transactions not approved under this Policy 

 

Provided that the Material Related Transactions entered into by the Company 
with its wholly owned subsidiary(ies) whose accounts are consolidated with the 
company and placed before the shareholders at the general meeting for 
approval shall not require approval of the shareholders. 

 
Provided that the provisions pertaining to - 

 Prior approval of the Audit Committee for all RPTs; 

 Omnibus approval for RPTs; and 

 Prior approval of shareholders for Material Related Party Transactions 
and subsequent Material Modifications 

 
shall not be applicable when the transactions are entered into between two 
wholly-owned subsidiaries of the Company, whose accounts are 
consolidated with the Company and placed before the shareholders at the 
general meeting for approval. 

 
Transactions expressly excluded from the definition of RPT under Regulation 2(1)(zc) 
of SEBI LODR, and transactions expressly exempt from specified approval 
requirements under Regulation 23 or the Act, shall be dealt with strictly in 
accordance with the conditions attached to the relevant exclusion or exemption, as 
amended from time to time. The exclusions presently include specified preferential 
issues and corporate actions uniformly applicable or offered to all shareholders in 
proportion to their shareholding, together with such other transactions as may be 
prescribed. 

 

If an RPT is entered into without the requisite prior approval, it shall be placed before 
the Audit Committee, Board or shareholders, as applicable, for ratification only where 
and within the period permitted under Applicable Laws. The Company shall apply the 
shortest applicable deadline and comply cumulatively with Regulation 23, Section 
177 and Section 188, wherever relevant. The approving authority shall be provided 
with the reasons for the failure, the transaction value, terms, impact and corrective 
measures, and may ratify, modify, terminate or take such other action as permitted 
by law. Where ratification is not obtained within the prescribed period, the 
transaction shall be voidable and the responsible person may be required to 
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7. Disclosures 

8. Policy Review 

indemnify the Company and may be subject to disciplinary or other action. 

 
o Particulars of contracts or arrangements with related parties required to be disclosed 

under Section 134(3)(h), Section 188 and the applicable rules shall be disclosed in 
the Board’s Report in Form AOC-2 or such other form and manner as may be 
prescribed. Related-party disclosures shall also be made in the financial statements 
in accordance with applicable accounting standards. 

 

o Where shareholder approval is sought, the notice and explanatory statement 
shall contain the information prescribed under Applicable Laws, including all 
particulars necessary for shareholders to make an informed decision. 

 

o Materially significant RPTs and other prescribed particulars shall be disclosed 
in the corporate governance report and the Annual Report in the manner 
required under SEBI LODR and Schedule V, as amended from time to time. 

 

o The Company shall submit disclosures of RPTs to the recognised stock 
exchanges in the format and within the timelines prescribed by SEBI from time 
to time and shall simultaneously publish the disclosures on its website. The 
Company shall also disclose this Policy on its website and provide the relevant 
web link in the Annual Report. 

o The Company shall disclose policy on dealing with Related Party Transactions 
on its website and also in the Annual Report. 

 

This Policy will be communicated to all operational employees and other concerned persons 
of the Company. 
The Company shall maintain the register of contracts or arrangements in which Directors are 
interested in the form and manner prescribed under Section 189 of the Act and shall place it 
before the Board and make it available for inspection as required by law. 
The Chief Financial Officer, Company Secretary and Compliance Officer, business and 
functional heads and the management of each subsidiary shall be responsible, within their 
respective areas, for timely identification, escalation, approval, monitoring, accounting and 
disclosure of RPTs. Internal audit may review compliance with this Policy and report material 
deviations to the Audit Committee. 

 

This Policy shall be interpreted and administered in accordance with Applicable Laws. Where 
an RPT is governed simultaneously by the Act, SEBI LODR, applicable accounting standards 
or any other requirement, the Company shall comply with all such requirements and, where 
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they differ, shall follow the provision prescribing the stricter approval, disclosure, voting, 
abstention, timeline or governance requirement. 

In case of any subsequent changes in the provisions of the Companies Act, 2013 and 
SEBI LODR or any other regulations (“the Regulations”) which makes any of the provisions 
in the policy inconsistent with the Regulations, the provisions of the Regulations 
would prevail over the Policy and the provisions in the policy would be modified in 
due course to make it consistent with the Regulations. 

The Audit Committee shall review this Policy periodically and recommend amendments to the 
Board. The Board shall review the Policy at least once every three years and update it as 
necessary. All amendments shall require Board approval; provided that any mandatory 
amendment to Applicable Laws shall apply automatically from its effective date until the 
Policy is formally updated. 

 

 
 

Nothing in this Policy shall override Applicable Laws. Any exemption under one legal regime 

shall not be construed as dispensing with an approval, disclosure or other requirement 

independently applicable under another legal regime. 

matter stated in this Policy. This Policy may be amended, modified or supplemented from time 

to time to ensure compliance with any modification, amendment or supplementation to 

Applicable Laws or as may be otherwise prescribed by the Audit Committee/ Board from time to 

time. In case, pursuant to any amendment, the terms of this Policy become inconsistent with 

the provisions, the same will be deemed to reflect the amended provisions till the changes are 

carried out as mentioned above. 

 

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

9. Amendment 
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ANNEXURE 1 
 
 

Transactions requiring prior approval of shareholders under Rule 15(3) of the 
Companies (Meetings of Board and its Powers) Rules, 2014, as amended from time 
to time, include the following contracts or arrangements entered into with a related 
party where the transaction is not both in the ordinary course of business and on an 
arm’s-length basis: 

 

As contracts or arrangements with respect to clauses (a) to (e) of sub-section (1) of 
Section 188, with criteria as mentioned below – 

 

 Sale, purchase or supply of any goods or material, directly or through appointment 
of agent, amounting to ten percent or more of the turnover of the company , as 
mentioned in clause (a) and clause (e) respectively of sub-section (1) of section 
188; 

 

 Selling or otherwise disposing of or buying property of any kind, directly or through 
appointment of agent, amounting to ten percent or more of net worth of the 
company , as mentioned in clause (b) and clause (e) respectively of sub-section (1) 
of section 188; 

 

 Leasing of property any kind amounting to ten per cent or more of the turnover 
of the company, as mentioned in clause (c) of sub-section (1) of section 
188; 

 

 Availing or rendering of any services, directly or through appointment of agent, 
amounting to ten percent or more of the turnover of the company as 
mentioned in clause (d) and clause (e) respectively of sub-section (1) of 
section 188: 
 

 Appointment to any office or place of profit in the Company, its subsidiary 
company or associate company at a monthly remuneration exceeding Rs. 2.5 
lakh or such other threshold as may be prescribed from time to time; 
 

 Remuneration for underwriting the subscription of any securities or derivatives 
of the Company exceeding one per cent of the net worth of the Company or 
such other threshold as may be prescribed from time to time; and 
 

These limits shall however, apply for transaction or transactions to be entered into 
either individually or taken together with the previous transactions during a financial 
year. 

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


