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POLYGENTA TECHNOLOGIES LIMITED 

POLICY ON RELATED PARTY TRANSACTIONS 

I. Introduction  

Polygenta Technologies Limited (the "Company" or "PTL") recognizes that Related Party 

Transactions can present potential or actual conflicts of interest and may raise questions about 

whether such transactions are fair and on arm’s length basis. The Company has been in 

compliance with various laws and regulations in this regards so far and ensured that such 

transaction are in the best interest of the company and shareholders. 

The Companies Act, 2013 and the revised Clause 49 of Equity Listing Agreement (“Listing 

Agreement”) have laid down extensive requirements to be fulfilled in case of Related Party 

Transactions. Additionally, the revised Listing Agreement specifies that the Company is 

required to formulate a policy on materiality of related party transactions and also on dealing 

with Related Party Transactions. Therefore, the Company hereby seeks to formulate a robust 

Related Party Transaction Policy dealing with the identification, review and approval of Related 

Party Transactions and to ensure that all such transactions are in the best interest of the 

Company and its shareholders. 

 

II. Objective 

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. 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. 

The Audit Committee periodically shall review this Policy and may recommend amendments to 

this Policy from time to time as it deems appropriate. In addition to guidelines for ongoing 

Related Party Transactions, the Audit Committee may, as it deems appropriate and 

reasonable, establish from time to time guidelines regarding the review of other Related Party 

Transactions.   

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 
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Companies Act 2013, including the Rules promulgated thereunder and Clause 49 of the Listing 

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

III. Applicability & Scope 

The Policy is  applicable to all Related Party Transactions to be entered into or modification of 

any Related Party Transactions w.e.f. 1st October, 2014 and the Policy is applicable to all 

Related Party Transactions as defined hereinafter. 

IV. Definitions 

 

1) “Associate Company”, in relation to another company, means a company in which 

that other company has a significant influence, but which is not a subsidiary company 

of the company having such influence and includes a joint venture company. 

Explanation.—“significant influence” means control of at least twenty percent of total 

share capital, or of business decisions under an agreement. 

Total Share Capital means the aggregate of the paid‐up Equity Share capital and 

Convertible Preference Share capital. 

2) “Board” means the Board of Directors of the Company. 

 

3) “Control” includes the right to appoint majority of the directors or to control the 

management or policy decisions exercisable by a person or persons acting individually 

or in concert, directly or indirectly, including by virtue of their shareholding or 

management rights or shareholders agreements or voting agreements or in any other 

manner. 

Provided that a director or officer of the company shall not be considered to be in 

control over such company, merely by virtue of holding such position; 

4) “Key Managerial Personnel” includes 

(i) the Chief Executive Officer or the Managing Director or the Manager; 

(ii) the Company Secretary; 

(iii) the Whole‐time Director; 

(iv) the Chief Financial Officer 

 

5) “Material Related Party Transactions” (MRPT) means those transactions entered into 

with the Company by a related party, individually or taken together with previous 

transactions during a financial year, exceeds ten percent of the annual turnover as per 

the last audited financial statements of the Company. 

 

6) “Office or place of profit” means any office or place— 
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(i) where such office or place is held by a director, if the director holding it receives 

from the Company anything by way of remuneration over and above the 

remuneration to which he is entitled as director, by way of salary, fee, 

commission, perquisites, any rent‐free accommodation, or otherwise; 

(ii) where such office or place is held by an individual other than a director or by any 

firm, private Company or other body corporate, if the individual, firm, private 

Company or body corporate holding it receives from the Company anything by 

way of remuneration, salary, fee, commission, perquisites, any rent‐free 

accommodation, or otherwise. 

 

7) “Relatives” shall mean “relative” as defined in section 2(77) of the Companies Act, 

2013 and rules prescribed thereunder. 

 

8) “Related Party” - A Related Party is a person or entity that is related to the company. 

Parties are considered to be related if one party has the ability to control the other 

party or exercise significant influence over the other party, directly or indirectly, in 

making financial and/or operating decisions and includes the following:   

 

(i) A director or his relative; 

(ii) A key managerial personnel or his relative; 

(iii) A firm, in which a director, manager or his relative is a partner; 

(iv) A private Company in which a director or manager or his relative is a member 

or director; 

(v) a public Company in which a director or manager is a director  and holds along 

with his relatives, more than two per cent of its paid‐up share capital; 

(vi) Any Body corporate whose Board of Directors, managing director or manager 

is accustomed to act in accordance with the advice, directions or instructions 

of a director or manager; 

(vii) Any person on whose advice, directions or instructions a director or manager 

is accustomed to act: 

Provided that nothing in sub‐clauses (vi) and (vii) shall apply to the advice, directions 

or instructions given in a professional capacity; 

(viii) any Company which is— 

a) a holding, subsidiary or an associate Company of the Company; or 

b) a subsidiary of a holding Company to which it is also a subsidiary; 

 

(ix) is a related party under applicable accounting standards. 

 

9) “Related Party transactions”  ‐  transactions/ contracts/ arrangement between the 

Company and its related parties which fall under one or more of the following 

headings: 
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As per Section 188 of the Act: 

(i) Sale, purchase or supply of any goods or materials; 

(ii) Selling or otherwise disposing of, or buying, property of any kind; 

(iii) Leasing of property of any kind;  

(iv) Availing or rendering of any services;  

(v) Appointment of any agent for purchase or sale of goods, materials, services or 

property;  

(vi) Such related party's appointment to any office or place of profit in the Company, its 

subsidiary Company or associate Company; and 

(vii) Underwriting the subscription of any securities or derivatives thereof, of the 

Company; 

As per Clause 49: 

(viii) Transfer of resources, services or obligations between a Company and a related 

party, regardless of whether a price is charged.   

As per Accounting Standards 18: 

(i) transfer of research and development 

(ii) license agreements 

(iii) finance (including loans and equity contributions in cash or kind). 

(iv) Guarantees and collaterals 

(v) Management contracts including for deputation of employees 

 

10) “Responsible Person” means Company Secretary, Chief Financial Officer and such 

other officer of the Company as the Board may prescribe. 

 

11)  “Transactions on arm’s length basis” means a transaction between two related 

parties that is conducted as if they were unrelated, so that there is no conflict of 

interest. 

 

V. Policy 

All Related Party Transactions must be reported to the Audit Committee for its 

approval prior to initiation of actual transaction in accordance with this Policy.  

 

(i) Identification of Potential Related Party Transactions  

Each director and Key Managerial Personnel is responsible for providing Notice to the 

Company Secretary of any potential Related Party Transaction involving him/her or his 

or her relative, including any additional information about the transaction that the 

Board/Audit Committee may request, for being placed before the Audit Committee 

and the Board. The Board shall record the disclosure of Interest and the Audit 
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Committee will determine whether the transaction does, in fact, constitute a Related 

Party Transaction requiring compliance with this policy.  

 

The Company has to receive such notice of any potential Related Party Transaction 

well in advance so that the Audit Committee has adequate time to obtain and review 

information about the proposed transaction. 

(ii) Review of Related Party Transactions  

 

Every Related Party Transactions shall be subject to the prior approval of the Audit 

Committee whether at a meeting or by resolution by way of circulation. However, the 

Audit Committee may grant omnibus approval of the Related Party Transactions 

proposed to be entered into by the Company subject to conditions mentioned 

elsewhere in this Policy. Any member of the Committee who has a potential interest in 

any Related Party Transaction will abstain from discussion and voting on the approval 

of the Related Party Transaction. 

  

To review a Related Party Transaction, the Committee will be provided with all 

relevant material information of the Related Party Transaction specifically mentioned 

in Annexure 1, including the terms of the transaction, the business purpose of the 

transaction, the benefits to the Company and to the Related Party, and any other 

relevant matters. 

 

(iii) Considerations for Approval of Related Party Transactions  

As per approved terms of reference of Audit Committee by the Board, all Related Party 

Transactions,  and all Material Related Party Transactions must be reported/referred 

to the Audit Committee of Directors for its approval/ ratification.  

Individual transactions with Related Parties, shall be accompanied with Management’s 

justification for the same. Before approving such transactions, the Committee will look 

into the interest of the Company and its Stakeholders in carrying out the Transactions 

and on the benefits. The Committee may accordingly approve or modify such 

transactions, in accordance with this policy and/or recommend the same to the Board 

for approval.   

The Independent Directors shall pay sufficient attention and ensure that adequate 

deliberations are held before approving Related Party Transactions which are not in 

ordinary course of business and not on arm’s length and Material Related Party 

Transactions and assure themselves that the same are in the interest of the Company 

and its shareholders. 

In the case of frequent / regular / repetitive transactions which are in the ordinary 

course of business of the Company, the Audit Committee may grant standing pre‐
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approval / omnibus approval. While granting the approval the Audit Committee shall 

satisfy itself of the need for the omnibus approval and that same is in the interest of 

the Company. The omnibus approval shall specify the following:  

a. Name of the related party  

b. Nature of the transaction  

c. Period of the transaction  

d. Maximum amount of the transactions that can be entered into  

e. Indicative base price / current contracted price and formula for variation in 

price, if any  

f. Such other conditions as the Audit Committee may deem fit.  

 

Such transactions will be deemed to be pre‐approved and may not require any further 

approval of the Audit Committee for each specific transaction unless the price, value 

or material terms of the contract or arrangement have been varied / amended. Any 

proposed variations / amendments to these factors shall require a prior approval of 

the Committee. 

Further, where the need of the related party transaction cannot be foreseen and all 

prescribed details are not available, Committee may grant omnibus approval subject to 

the value per transaction not exceeding Rs.1,00,00,000/‐ (Rupees One Crore only). The 

details of such transaction shall be reported at the next meeting of the Audit 

Committee for ratification. The Committee shall on an annual basis review and assess 

such transactions including the limits to ensure that they are in compliance with this 

Policy. The omnibus approval shall be valid for a period of one year and fresh approval 

shall be obtained after the expiry of one year 

 

All Related party transactions including Material Related Party Transactions, other 

than the exempted transactions in a listed Company shall require prior Shareholders 

approval by way of Special Resolution in General Meeting. 

No Shareholder of the Company if such a shareholder is a related party with reference 

only to the contract or arrangement for which the said special resolution is being 

passed shall vote on any such special resolutions.   

 

(iv) Rules applying to Transactions with Related parties which are in Ordinary 

Course of Business and on arm’s length basis 

Transactions with Related parties which are in Ordinary Course of Business of the 

Company and on arm’s length shall be periodically disclosed to the Audit 

Committee/Board.   
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The Responsible Person shall ensure that details of such transactions are brought to 

the notice of Chairman and /or any other person so authorized and discussed with the 

Board at the next following meeting, if so required under the Act/Rules/Listing 

Agreement. The Transactions being entered into with the related parties even though 

being in the ordinary course of business of the company shall satisfy the criteria of 

arm’s length pricing. It shall be the responsibility of the Responsible Person to ensure 

that requisite evidence and documentation are made available to the Auditors/Audit 

Committee/Board, as may be required by them, to demonstrate that the transactions 

are conducted on arm’s length basis.  

(v) Decision regarding transaction in ordinary course of business and on arm’s 

length basis  

The Audit Committee or the Board shall, in respect of the related party transactions 

referred to them for approval, shall after considering the materials placed before 

them, shall judge if the transaction is the ordinary course of business or at arm’s length 

basis. In case the Audit Committee is not able to arrive at such a decision, the same 

shall be referred to the Board, which shall decide if the transaction is in the ordinary 

course of business or at arm’s length basis. In case the Board is not able to arrive at 

such a decision, the same shall be decided by the Independent Directors, whose 

decision shall be final. 

(vi) Related Party Transactions not Previously Approved 

Where any contract or arrangement is entered into by a director or any other 

employee of the Company with a related party, without obtaining the consent of the 

Board or approval by a special 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 and if the contract or arrangement is with a related party to any director, or is 

authorized by any other director, the directors concerned shall indemnify the company 

against any loss incurred by it. 

The Company may proceed against a director or any other employee who had entered 

into such contract or arrangement in contravention of this Policy for recovery of any 

loss sustained by it as a result of such contract or arrangement and shall take any such 

action, it deems appropriate. 

 

 

(vii) Disclosure 
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Particulars of Contracts and arrangements with Related Party covered under this 

policy   requiring shareholders’ approval shall be appropriately referred to in the 

Board’s Report to the shareholders along with the justification for entering into such 

contract or arrangement. 

(viii) Exemptions 

Nothing contained in in this policy shall apply to any contract or arrangement— 

(a) of service availed in a professional capacity from body corporate/person. 

(b) for payment of sitting fees to directors;   

(c) for re‐imbursement of expenses for attending board and other meetings;   

(d) of any profit related commission as approved by members. 

(e) of any transaction involving the providing of compensation to a director or Key 

Managerial Personnel in connection with his duties to the Company including 

the reimbursement of  reasonable business and travel expenses incurred in 

the ordinary course of business, and in line with the terms of Appointment 

 

VI. Registers & Disclosures 

The Company shall keep and maintain a register, maintained physically or electronically, as 

may be decided by the Board of Directors, giving separately the particulars of all contracts 

or arrangements to which this policy applies and such register is placed/taken note of 

before the meeting of the Board of directors. 

Every director or key managerial personnel shall, within a period of thirty days of his 

appointment, or relinquishment of his office in other Companies, as the case may be, 

disclose to the Company the particulars relating to his/her concern or interest in the other 

associations which are required to be included in the register maintained. 

The register shall be preserved permanently and shall be kept in the custody of the 

Company Secretary /Chief Financial Officer of the Company or any other person 

authorized by the Board for the purpose.   

VII. Interpretation 

Any words used in this policy but not defined herein shall have the same meaning ascribed 

to it in the Companies Act, 2013 or Rules made thereunder, SEBI Act or Rules and 

Regulations made thereunder, Listing Agreement, Accounting Standards or any other 

relevant legislation / law applicable to the Company. In case of any dispute or difference 

upon the meaning/interpretation of any word or provision in this Policy, the same shall be 

referred to the Audit Committee and the decision of the Audit Committee in such a case 

shall be final. In interpreting such term / provision, the Audit Committee may seek the help 

of any of the officers of the Company or an outside expert as it deems fit. 
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ANNEXURE 1  

INFORMATION TO BE PROVIDED TO THE AUDIT COMMITTEE / BOARD IN RELATION TO THE 

PROPOSED RELATED PARTY TRANSACTION (TO THE EXTENT RELEVANT TO THE TRANSACTION):  

1. Name of the Related Party and nature of relationship;  

2. Nature and duration of the contract/transaction and particulars thereof;  

3. Material terms of the contract or arrangement or transaction including the value, if 

any;  

4. In case of existing or approved contracts, transactions, details of proposed variations 

to the duration, current price / value and / or material terms of the contract or 

arrangement including a justification to the proposed variations;  

5. Any advance paid / received or to be paid / received for the contract or arrangement, 

if any;  

6. Manner of determining the pricing and other commercial terms, whether or not 

included as part of contract;  

7. whether all factors relevant to the contract have been considered, if not, the details of 

factors not considered with the rationale for not considering those factors;  

8. Copy of the draft MOU, agreement, contract, purchase order or correspondence etc. if 

any.  

9. Applicable statutory provisions, if any;  

10. Valuation reports in case of sale or purchase or leasing / renting of capital assets or 

securities;  

11. Justification as to the arm’s length nature of the proposed transaction;  

12. Declaration whether the transaction is in the ordinary course of business;  

13. Persons / authority approving the transaction; and  

14. Any other information relevant or important for the Committee / Board to take a 

decision on the proposed transaction. 

 

 

 

 


