
 

KOTHARI INDUSTRIAL CORPORATION LIMITED 

RELATED PARTY TRANSACTION 

1. INTRODUCTION: 

 

The Companies Act, 2013 (Act) read with the Companies (Meetings of Board and its Powers) 

Rules, 2014 (Rules) introduced specific provisions relating to Related Party transactions and 

defined the term related parties, (material) related party transactions, relatives and key 

management personnel. The Act and the Rules have also laid down the financial limits and the 

approval process for such transactions. In addition, The Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015, (Listing Regulations) with 

the objectives to make the corporate governance framework more effective, necessitates all the 

listed companies to formulate a policy on materiality of Related Party transactions and also a 

policy on dealing with related party transactions. Accordingly, the Board of Directors (the 

“Board”) of Kothari Industrial Corporation Limited (the “Company” or “KICL”), has adopted a 

policy and standard operating procedures to regulate transactions between the Company and 

Related Parties. 

 

2. APPLICABLITY: 

 

This Policy applies to transactions between the Company and one or more of its Related Parties. 

It provides a framework for governance and reporting of Related Party Transactions including 

material transactions. Transactions covered by this policy include any contract or arrangement 

with a Related Party with respect to transactions defined hereunder as “Related Party 

Transaction”. 

 

3. SCOPE AND PURPOSE: 

 

This policy is intended to ensure the proper approval and reporting of transactions as applicable, 

between the Company and any of its Related Party in the best interest of the Company and its 

Stakeholders. Provisions of this policy are designed to govern the transparency of approval 

process and disclosures requirements to ensure fairness in the conduct of related party 

transactions, in terms of the applicable laws.  

 

This Policy shall supplement the Company’s other policies in force that may be applicable to or 

involve transactions with related persons. Further, the Board may amend this policy from time to 

time as may be required. 

 

The Audit Committee of Directors (“Audit Committee”), shall review, approve and ratify Related 

Party Transactions based on this Policy in terms of the requirements under the above provisions. 

 

 



4. DEFINATIONS: 

 

 a) “Act” shall mean the Companies Act, 2013 and includes any amendment thereof. 

 b) “Related Party”: an entity shall be considered as related to the Company if: i) such entity is a 

related party under Section 2(76) of the Companies Act, 2013; or ii) such entity is a related party 

under the applicable Accounting Standards. 

 c) “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. 

 d) “Related Party Transaction/s” means any transaction directly or indirectly involving any 

Related Party which is a transfer of resources, services or obligations between a company and a 

Related Party, regardless of whether a price is charged. 

e) “Material Related Party Transaction” means a transaction with a Related Party shall be 

considered material if the transaction / transactions to be entered into individually or taken 

together with previous transactions during a financial year, exceeds ten percent of the annual 

consolidated turnover of the company as per the last audited financial statements of the company. 

 

5. REVIEW AND APPROVALS OF RELATED PARTY TRANSACTION: 

 

A) AUDIT COMMITTEE:  

 

a) Every Related Party Transaction shall be subject to the prior approval of the Audit 

Committee, whether at a meeting or by resolution by circulation or any other manner 

as provided by the Companies Act, 2013 and Rules made thereunder or by Secretarial 

Standards.  

 

The Audit Committee may grant omnibus approval for Related Party Transactions 

proposed to be entered into by the Company which are repetitive in nature subject to 

compliance of the conditions contained in Listing Regulations and Companies Act, 

2013 and Rules made thereunder, as amended from time to time. 

 

 The Committee shall also satisfy itself the need for such omnibus approval and that 

such approval is in the interest of the Company. If any additional Related Party 

Transaction is to be entered by the Company post omnibus approval granted by the 

Audit Committee, then the Company shall present such transaction before the Audit 

Committee in its next meeting for its prior approval.  

 

b) The Audit Committee shall also review the statement of significant Related Party 

transactions submitted by management as per its terms of reference.  

 

c) Any member of the Committee who has a potential interest in any Related Party 

Transaction shall not remain present at the meeting when such Related Party 

Transaction is considered. 



d)  To review a Related Party Transaction, the Committee shall be provided with the 

necessary information, to the extent relevant, with respect to actual or potential 

Related Party Transactions.  

 

e)  The Audit Committee shall recommend the Related Party Transactions for approval 

of Board of Directors / Shareholders as per terms of this policy. 

 

6. APPROVAL OF THE BOARD AND THE SHAREHOLDES: 

 

The Board shall approve such Related Party Transactions as are required to be approved under 

Act and/or Listing Regulations and/or transactions referred to it by the Audit Committee.  

 

1)  In addition to the above, the following kinds of transactions with related parties shall also 

place before the Board for its approval:  

 

a) Transactions in respect of which the Audit Committee is unable to determine whether or 

not they are in the ordinary course of business and/or at arm’s length basis and decides to 

refer the same to the Board for approval; 

 

b) Transactions which are in the ordinary course of business and at arm’s length basis, but   

which in Audit Committee’s view requires Board approval. 

 

 

 c) Material Related Party Transactions as well as Related Party Transactions requiring 

shareholders’ approval under Section 188 of the Companies Act, 2013 and Rules made 

thereunder, which are intended to be placed before the shareholders for approval. 

 

 Where any director is interested in any Related Party Transaction, such director shall not 

remain present at the meeting when Related Party Transactions is considered.  

 

Further, all such Related Party Transactions exceeding the threshold limits prescribed in the 

Act shall also require prior approval of shareholders of the Company and Related Party/ies 

shall abstain from voting on such resolution. 

 

7. REALTED PARTY TRANSACTIONS OR MATERIAL RELATED PARTY 

TRANSACTION NOT PREVIOUSLY APPROVED: 

 

Where any contract or arrangement is entered into by the Company with a Related Party, without 

obtaining the consent of the Board or approval by a resolution in the general meeting, where 

required and if it is not ratified by the Board or, as the case may be, by the Shareholders at a 

meeting within three months from the date on which such contract or arrangement was entered 

into, such contract or arrangement shall be voidable at the option of the Board. 

 

 

 

 



8. POLICY REVIEW AND AMENDMENTS: 

 

The Board of Directors reserves the power to review and amend this policy from time to time. 

Any exceptions to the Policy on Related Party Transactions must be consistent with the 

Companies Act 2013, including the Rules promulgated there under and Listing Regulations and 

must be approved in the manner as may be decided by the Board of Directors. 

 

 

                                                              ****** 


