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POLICY FOR CON SID ERA TION AND APPROVAL OF RELATED PARTY TRANSACTIONS 

1. PREAMBLE 

1.1 The Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended ("SEBI LODR Regulations") have laid down extensive 
requirements to be fulfilled in case of Related Party Transactions(de.fined below). Additionally, 
SEBI LODR Regulations specifies that the Company is required to formulate a policy on 
materiality of Related Party Transactions and on dealing with Related Party Transactions including 
clear threshold limits duly approved by the Board of Directors and such policy shall be reviewed by 
the Board of Directors atleast once every three years and updated accordingly. 

1.2 Therefore, the Board of Directors (the "Board") of W APCOS Limited ("W APCOS" or "the 
Company") at its meeting held on 281

h August, 2022 has adopted this Related Party Transaction 
Policy ("Policy") in line with the requirements of Regulation 23 of SEBI LODR Regulations. This 
Policy will be effective from the date of listing of the Company. 

2. OBJECTIVES OF THEPOLICY 

2.1 The objective of this Policy is to ensure that proper reporting, approval and disclosure processes are 
in place for all transactions between the Company and its Related Parties in accordance with the 
Applicable Law(defined below). 

3. DEFINITIONS 

I. 

II. 

Ill. 

IV . 

v. 

VI. 

Vll. 

Vlll. 

"Act" means the Companies Act, 2013 and the Rules prescribed thereunder (the "Act"). 

"Applicable Law" means the Act, SEBI LODR Regulations and includes any other statute, 
law, standards, regulations or other governmental instruction relating to Related Party 
Transactions. 

"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 as defined in 
explanation (b) to Section 188 (1) of the Act. 

"Associate" means a company as defined under Section 2(6) of the Act, or under applicable 
accounting standard". 

"Audit Committee" means the Audit Committee of the Board of Directors of the Company 
constituted under the provisions ofthe Act and SEBI LODR Regulations. 

"Director" means a person as defined in Section 2(34) of the Act. 

"Key Managerial Personnel" mean the officers of the Company as defined in Section 2( 51) 
of the Act. 

"Employees" mean the employees and office-bearers of the Company, including but not 
limited to Whole-Time Directors. 
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LX. 

X. 

Xl. 

Xll. 

1. 

ll . 

111. 

iv. 

''Material Related Party Transactions'' means a u-cmsaction with a Related Party entered 
into individually or taken together with previous transactions during: a financial year exceeds 
rupees one thousand crore or 10% of the annual consolidated mmover of the Company as per 
its latest audited financial statements of the Company. whichever is low·er.Nonvithstanding: 
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 u·ansactions dming a financial year. exceed five 
percent of the annual consolidated TU111over of the Company as per the last audited financial 
statements of the Company. 

"lVIateriality Threshold" means limits for related party transactions beyond which approval 
of the shareholders' as specified in Companies Act. 2013 and rules thereof and amendments 
thereto \Vill be required. 

"Ordinary Course of Business .. means all such acts and transactions tmdenaken by the 
Company in the nonnal routine to conduct its business operations and activities and includes 
all such activities which the Compan) can tmdenake as per the objects clause of the 
Memorandum of Association of the Company. 

''Relatiw .. shall have the meaning assigned to it in Section 2(77) of the Act and the Rules 
prescribed thereunder and as per Regulation 2(1 ) (zd) of the Regulations as amended from 
time to time. means anyone who is related to another. if 
(i) They are members of a Hindu Undivided Family: or They are husband or \vife: or 
(ii) One person is related to the another in the following manner. namely: 

(A) Father. includes stepfather 
(B) Mother. includes stepmother 
(C) Son includes stepson 
(D) Son's wife 
(E) Daughter 
(F) Daughter's husband 
(G) Brother includes stepbrother 
(H) Sister includes stepsister and SEBI LODR Regulations. 

"Related Party'· means related party as defined in Section 2(76) of the Act. and Regulation 
2(1)(zb) of the SEBI LODR Regulations: or tmder the applicable Accounting Star1dards. 

·'Related Part)· Transactions .. means such n·ansactions directly or indirectly involving any 
Related Party as specified under Section 2(76) read with Section 188 of the Act. or Rules 
presctibed thereunder and Regulation 2(1)(zc) of the SEBI LODR Regulations including: any 
amendment or modification thereof. as may be applicable 

"Senior :~vlanagement' · means officers/personnel of the Company who are members of its 
core management team excluding Boar·d of Director nonnally tllis shall comprise all 
members of rnana!!ement one level below the cllief executive officer/Mana£i.n!! 
Director/Whole Tiln; Dil·ecror/manager (including cllief executive officerimana!!er. i11 ~as~ 
they are not pan of the Board) and sl1all specific;lly include Company Secretary and Cllief 
Financial Officer. 

'·Subsidiary'· means a company as defmed in Section 2(87) of the Act read \Vith relevant 
Rules prescribed t11eretmder. 
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Any other tenn not defined herein shall have the same meaning: as defmed in the Act. the SEBI 
LODR Regulations. Secmities Cmmacts (Regulation) Act. 1956 or any other Applicable Law or 
Regulation in force. 

4. REVI£\V A ... '\1) APPROVAL ~VIECH.A ... '\l:SM OF RELATED PARTY TRA .... 'iSACTIO);"S 

4.1 Audit Committee ApproYal: ... 

All Related Party Transactions and subsequent mate1ial modifications shall require p1ior approval 
of the Audit Con:unirree and while conside1ing any transaction. the Committee shall take into 
account all relevant facts and circumstances including the tenns of the transaction. the business 
purpose of the transaction. the benefits to the Company. or any other relevant matters. The Audit 
Committee may grant omnibus approval for the proposed Related Pmty Transaction s11bject to the 
following: conditions: 

a) The Audit Committee shalllaydovm the criteria for granting omnibus approval for Related 
Party Transactions proposed to be entered into by \:VAPCOS under section 177(4)(iv) of the 
Act read with rule 6A of the Companies (Meetings of Board and its Powers) Rules. 2014 
and regulation 23(3) of the SEBI LODR Regulations. provided it is satisfied that there is a 
need to fram such approval and such approval is in the interest of\\ APCOS. It shall be 
taken for all uansactions proposed to be undenaken during: the next financial year. before 
the stan of such financial year. Such approval may be granted by Audit Committee for the 
proposed transaction and such approval shall be applicable in respect of transactions which 
are repetitive in nanu·e: 

~· 

b) The Audit Committee shall satisfy itself regarding the need for such omnibus approval and 
that such approval is in the interest of the Company: 

c) Such omnibus approval shall specify the following: 

• Name(s) of the Related Parry: 
• Nature of the transaction: 
• Pe1iod ofu·ansaction: 
• Maximum muotmt of u·ansaction that can be entered into: 
• The indicative base p1ice I cunem comracted p1ice and the fo1mula for va1iarion in 

the plice. if a11y. and: 
• Such other conditious as the Audit Committee may deem fit. 

d) The Audit Con:unittee shall review. at least on a qum1erly basis. the details of Related Pany 
Transactions entered into by the Company pmsuant to each of the omnibus approval given. 
Further. such omnibus approvals shall be valid for a pe1iod not exceeding: one financial 
year and shall require fresh approvals after the expiry of the financial year: 

e) In such cases where the need for Related Pa11:y Transaction cannot be foreseen at the time 
of the omnibus appro\ al for the year and details as required above are not available. the 
Audit Con:unittee may grant omnibus approval for such u·m1sactions subject to their value 
not exceeding: Rs. 1 crore per u·ansaction. \\lb.ere the audit con:unittee does not approve the 
transaction. it shall make its recollllllendation to the Board: 

f) The Related Pany Transaction to which subsidiary of\V APCOS is a pany bur \VAPCOS is 
not a pa11:y. shall require p1ior approval of the audit committee of WAPCOS if the value of 
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such transaction individually or taken together with previous transactions during a fmancial 
year exceeds ten per cent of the annual consolidated mmover (w.e.f. Ap1ill. 2022). as per 
the last audited fmancial statements of WAPCOS: (or exceeds ten per cent of the armual 
standalone mmover of the subsidiary w.e.f. Ap1ill. 2023) : 

g) \\There any transaction not exceeding Rs. One Crore. which is considered as Related Party 
Transaction exclusively as per Companies Act. 2013. is entered .into by a director or any 
other employee. without obtaining the approval of the Audit collllllinee and such 
transaction is not ratified by the audit col111llinee at a meeting within three months from the 
date of u·ansaction. such transaction shall be voidable at the option of the audit comminee if 
the u·ansaction is with the related pruty to any director or is authorized by an) other 
director. the director concerned hall indemnify \\ .L\PCOS against any loss .incuned by it. 

Where any contract or arrangement. \' h..ich is considered as a related pa1ty transaction 
exclusively as per Companies Act. 2013. is entered into by a director or any other employee. 
without obtaining the consent of the Boar·d or the shru·eholders of BPCL such u·ansaction 
shall be ratified b) the Boru·d or. as the case may be. by the shareholders at a meeting within 
three months from the date on which such conu·act or anangement was entered into ar1d in 
case such transaction is not ratified within the specified period. such contract or anangement 
shall be voidable at the option of the Board or shareholders and if the contract or 
anangement is with a related party to any director. or is autho1ized by any other director. the 
Directors concemed shall indemnify W APCOS against any loss incuned by it. 

4.2 Board of Directors ApproYal: -

a) All Related Party Transactions that ar·e beyond the presc1ibed limits as per Companies 
(Nieetings of Board and its Powers) Rules. 2014. as amended from time to time and being 
not in the ordinary course of business of the company and/ or not on an ann· s length basis. 
shall require approval of the Board. 

b) All Mate1ial Related Parry Transactions. requliing tile approval of the shareholders. shall 
also need to be approved by the Board. 

c) Such approval of Board may be obtained at a duly convened meeting only. 

4.3 Shareholder's ApproYal:-

a) All Related Par-ry Transactions and subsequent material modifications that are beyond the 
prescribed lilllits as per Compa1lies (Meetli1gs of Board & its Powers) Rules. 2014 and 
being not in the ordinary course of business of the C ornpany ancV or not on an arn1· s length 
basis. shall requu·e approval of shareholders through resolution (after due approval by the 
Board). 

b) .-<\11 .1ateiial Related Pruty Transactions. shall requu·e approval of shareholders through 
resolution (after due approval by the Board). 

4.4 General Points:-

a) All entities falling under the definition of Related Pa11ies shall not vote to approve the 
relevant transaction lirespective of whether the entity is a party to the par1icular u·ansaction 
or nor. 
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b) Point No. 4.3 shall not be applicable for the following transactions:-

1. Transactions entered into by WAPCOS with other Goverllillent Companies: 
11. Transactions entered into bet\veen \\ APCOS and its wholly ov.rned subsidiary 

whose accmmts are consolidated with WAPCOS and placed before the 
shareholders at the aUllual general meeting for approval: 

ill . A resolution plan approved tmder Section 31 of the Insolvency and Bankmptcy 
Code. 2016 ("'Insolvency Code'"). as amended. 

Explanation: For the pmpose of (i) above. "Government Company/ies" shall have the 
samemeaning as defined in Section 2(4 -) of the Companies Act. 2013." 

In case. there is a material or substantial change in temlS and conditions of existing Related 
Party Transaction. then it would be g:ovemed by this policy. 

5. IDE:\TIFICATIO~ OF POTE~TLJ\.L RELATED PARTY TRA."\"SACTIO~S 

:.1 The respective Directors/ Key Managerial Persollllel/ Executive Directors/ Functional Heads is 
responsible for providing notice to the Board or Audit Comm.inee of any potential Related Party 
Transaction involving him or her or his or her Relative. including: any additional infonnation about 
the transaction that the Board/Audit Collllllinee may reasonably request. Board/Audit Committee 
v.ill detennine whether d1e trarlSaction does. in fact. constimte a Related Parry Transaction 
requiring compliance widl this policy. 

5.2 Executive Directors/ FmlCtional Heads shall intimate to Director (Finance) and to Company 
Secretary Depmtment within ten (1 0) days of end of each quaner all the u·ansactions V.'ith Related 
Parties. Based upon above. all the Related Pmty Transaction shall be put up to the Audit 
Collllllinee/Board. 

6. DISCLOSURES 

6.1 i\11 required disclosures with respect to Related Party Transactions shall be made in accordance 
with dle requirement of Companies Act and SEBI LODRRegularions. As per Regulation 23(9) of 
the SEBI LODR Regulations. the Company shall submit within thirty (30) days from the date of 
publication of its standalone and consolidated financial results for the half year. disclosures of 
Related Party T rm1sactions on a consolidated basis. in the fonnat specified in the relevant 
accomning standards for annual results to the stock exchanges and publish the same on it \vebsite . 

6.2 Details of all material transactions v;ith related parties shall be disclosed along: with the compliance 
report on corporate g:ovemance mentioned in clause (a) of sub-regulation (2) of SEBI LODR 
Regulations. 

7. Lll\liTATIO~ 

(a) In the event of any conflict between the provisiotlS of this Policy and of the SEBI LODR 
Regulations/ Actor any other stamroty enactments. rules. then. the provisions of the 
Regulations I Companies Act. 2013 or other stamtmy enactments. mles. as the case may be 
shall prevail over this Policy and shall be adhered to accordingly by all concemed. 

8. POLICY 0~ :\1A.TERIALITY OF RELATED PARTY TR.\..."\"SACTIO~S 
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8.1 A transaction with a Related Parry shall be considered mate1ial if the transaction I transactions to be 
entered into individually or taken together with previous transactions dming a financial year exceed 
the threshold limits presc1ibed under the SEBI LODR Regulations and/or under Section 188 read 
\Vith the Companies (Meetings of Board and its Pmvers) Rules. 2014 of the Act as may be 
applicable to a panicular Related Party Transaction. 

M at rriality Thrrshold for Rrlated Party Transaction : 

A. Under thr Companirs Act, 2013 

Sr. ~aturr of Transaction *Limits for thr timr bring in forcr (as p er R ule 
~0 . 15 of thr Companies (Mretings of Board and its 

Powrrs) Rulrs, 2014) 
1. Sale. purchase or supply of any Ammmting to ten percent or more of the tll111over 

goods or materials directly or of the Company. 
through appointment of agents. 

For the u·ansaction or transactions to be entered 
into either individually or taken together with the 
previous transactions durin~ a fmancial year. 

2. Buying. selling or disposing of Amounting to ten percentor more of the net wonh 
property of any kind directly or of the Company. 
through appoinUDent of agents . 

For the transaction or u·ansactions to be entered 
into either individually or taken together with the 

_previous u·ansactions dmin~ a fmancial vear. 
3. Leasing of any kind of propeny. A.lll.ounting to ten per cent or more of the nunover 

of the Company. 

For the u·ansaction or u·ansactions to be entered 
into either individuallv or taken together with the 
previous transactions dmin~ a financial vear. 

4. Availing or rendeting of any A.lll.ounting to ten percent or more of the nm10ver 
servtces directly or through of the Compan~ . 
appointment of agents. 

For the transaction or u·ansactions to be entered 
into either individually or taken together with the 
previous transactions chui112 a fmancial vear. 

5. For appointment to any office or \Vhere monthly remuneration exceeding Rs. 
place of profit in the company. its 2.50.000. 
subsidiary company or associate 
companv. 

6. Remuneration for undetwriring For amount exceeding 1% of net \vonh/\ of the 
the subscription of any secmiti.es Company. 
or detivatives thereof. of the 
Company. 

*shall be considered as amended from time to tin1e in line \Vith the amendment in Rule 15 ·of the 
Companies (}.1eetings of Board and its Pm:vers) Rules. 2014 by the Central Govet1llllent. 

(\ i\.nnual nunover and net wonh refened above shall be computed as per audited financial 
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I statements for the precedin~ financial year. 

B. As per SEBI LODR Regulations 

A Related Parry Transaction shall be considered material if the u·ansaction(s) to be entered into 
individually or taken together with pre\ ious transactions during: a financial year. exceedsten percent 
of the armual consolidated nuuover of the Company as per the last audited financial statements of 
the Company. 

8.2 Further. with effect fi:om July 01. 2019. a Transaction involving payments made to a Related Party 
with respect to brand usage or royalty shall be considered matelial if the u·an action(s) to be entered 
into individually or taken together with previous u·ansactions dming a financial year. exceed five 
percent of the annual consolidated Tmuover of the Company as per the last audited financial 
sratemems of the Company. 

8.3 The limirs specified at se1ial mm1bers 1 to 6 in the above table shall apply for rransaction(s) to be 
entered into either individually or taken together with the previous u·ansactions dming a fmar1cial 
year. 

8.4 The Ttm1over or Net \Vonh mentioned in above table shall be computed on the basis of the Audited 
Financial Statement of the preceding financial year. A1mual consolidated Tm11over shall be as per 
the last audited financial statements of the \X. APCOS Limited. 

8.5 All Mate1ial Related Party Transactions shall require appro\'al of the shareholders through 
resolution and no Related Party shall vote to approve such resolutions v. hether the entity is a 
Related Party to the particular· transaction or not: 

Provided that the requirements specified tmder this sub-regulation shall not apply in respect of a 
resolution plan approved m1der Section 31 of the Insolvency Code. subject to the event being 
disclosed to the recognized stock exchanges \~ithin one day of the resolution plan being approved. 

9. MO~'ITOIIT\"G A ... l\1> REPORTll\G 

9.1 The annual report of the \V.<\PCOS shall contain related party disclosures as specified in Act and as 
specified in Para A of Schedule\ of SEBI LODR Regulations. 

9.2 The Policy shall also be disclosed on the website ofWAPCOS for public infonnation. 

10. A ... \1:£~1}\fE~iS 

10.1 ThisPolicy shall be reviewed by the Board of Directors at least once every three years and updated 
accordingly. 

10.2 This Policy shall be govemed by Regulation 23 of SEBI (Listing Obligations and Disclosme 
Requiremenrs) Regulations. 2015 or such other Rules I Regula6ons. as may be notified by SEBI 
from time to time as well as the Companies Act. 2013 read with Rules made therein tmder. as may 
be notified by the ministry of corporate affairs and in force for the time being. Accordinglv. 
interpretation of any of the prO\ isions should be made in consistence thereto in the ~implementati;n 
of tltis policy. Any subsequent notification. circular·. guidelines or amendments under Companies 
Act. 2013. SEBI (LODR) Regulations. Ind AS and all other applicable laws I mles. as may be 
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issued from time to time shall be mutatis mutandis applicable. 

10.3 Any or all provisions of dlis Policy would be subject to revision I amendment in accordance with 
the Ru1es. Regulations. Notifications. etc. on the subject as ma) be issued by relevant stannory 
auth01ities. from time to time. In case of any amendment(s). clarification(s). circular(s) etc . issued 
by the relevant authOiities. not being consistent with the provisions laid down under this policy. 
then such amendment(s). clarification(s). circular(s). etc. shall prevail upon the provisions 
heretmder and this policy shall stand amended accordingly fi·om the effective date as laid dovm 
under such amendment(s). clruification(s). circular(s). etc . 

SummarY of the approYal and consideration/recommendation mechanism under the SEBI LODR 
Regulations and the Companies Act. 2013 

Details of Transaction(s) Details of Transaction(s) Appro,ing Autbotity 

All Related Pmty Transactions and any subsequent Audit Committee 
modification. 
Related Party Transactions which are not in Recommendation by Audit Committee to the Bom·d 
Ordinary Course of Business or not on rum· s for approval. 
length basis or both (below threshold linlits). 

Approval bv the Board. 
Material Related Parry Transactions &Related Recommendation by Audit Committee to the Board 
Party Transactions wllich are not m Ordinary for approval. 
Course of Business or not on amf s length basis or 
both (above threshold limit). Recommendation by the Boru·d to Shareholders. 

Except dre following: Approval by the Shru·eholders. 

1. Transactions entered into ben¥een rwo 
Govemment Comparlies: 

u. Transactions entered into between a 
holding company and its wholly owned 
subsidiary whose accotmts are 
consolidated with such holding company 
and placed before the shareholders at the 
general meeting for approval: 

m. A resolution plan approved tmder section 
31 of the Insolvency Code. as amended. 

***** 
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