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1. Preamble 

 

This policy has been framed as required under the “Master Direction - Standalone Primary Dealers 

(Reserve Bank) Directions, 2016” issued by Reserve Bank of India, as updated from time to time.  

 

The Policy intends to provide a framework to identify related parties, approve, monitor, regulate and 

report transactions between the Company and its Related Parties based on the provisions of the 

Companies Act, 2013 and the rules framed there under (the Act), as amended from time to time. 

2. Definitions 
 

(i) “Audit Committee” or “Committee” means Committee of Board of Directors of the Company 

constituted as per Section 177 of the Act 

 

(ii) “Board” means Board of Directors of the Company 

 

(iii) “Related Party Transaction” or “RPT” means the following transactions /contracts /arrangements 

with related parties as laid down under clause (a) to (g) sub-section (1) of section 188 of the Act: 

 

(a) sale, purchase or supply of any goods or materials; 

(b) selling or otherwise disposing of, or buying, property of any kind; 

(c) leasing of property of any kind; 

(d) availing or rendering of any services; 

(e) appointment of any agent for purchase or sale of goods, materials, services or property 

etc. 

(f) such related party’s appointment to any office or place of profit in the Company, its 

subsidiary company or associate company; and 

(g) underwriting the subscription of any securities or derivatives thereof, of the Company. 

 

(iv) “Material Related party Transactions” mean related party transaction / transactions to be 

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

exceed the prescribed monetary limit given under Rule 15 of the Companies (Meetings of Board and 

its Powers) Rules, 2014 

 

(v) “Related Party” means related party as defined under Section 2(76) of the Act as under; 

 

 Sec 2 (76) “Related Party” with reference to a Company, means-  

(i) A director or his relative 

(ii) Key Managerial Personnel or his/ her relative 
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(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 relatives 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 2% of its paid-up share capital 

(vi) A body corporate whose board, managing director or manager is accustomed to act in 

accordance with the advice, directions or instructions of a director or manager, except such 

advice is given in a professional capacity. 

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

accustomed to act 

Provided that nothing in sub-clause (vi) and (vii) shall apply to the advice, directions or 

instructions given in a professional capacity; 

(viii) Any company which is: 

-A Holding, Subsidiary or an Associate company of such company or 

-A Subsidiary of a Holding company to which it is also a Subsidiary 

(ix) such other person as may be prescribed, i.e. as under:-  

- A Director, other than an Independent Director, or Key Managerial Personnel of 

the holding company or his relative with reference to a company, shall be deemed 

to be a Related Party. 

 

(vi) “Relative” means relative as defined under Section 2(77) of the Act as under;   

Section 2(77) “relative”, with reference to any person, means anyone who is related to 

another, if— 

(i) they are members of a Hindu Undivided Family; 

(ii) they are husband and wife; or 

(iii) one person is related to the other in such manner as may be prescribed; i.e. as under 

(a) Father (including step-father) 

(b) Mother (including step-mother) 

(c) Son (including step-son) 

(d) Son’s wife 

(e) Daughter 

(f) Daughter’s husband 

(g) Brother (including step-brother) 

(h) Sister (including step-sister) 
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(vii) “Key Managerial Personnel” or “KMP” means key managerial personnel as defined under Section 

2(51) of the Act as under:- 

 

Section 2(51) “Key managerial personnel”, in relation to a Company, means— 

 

(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;  

(v) such other officer, not more than one level below the Directors who is in whole-time 

employment, designated as key managerial personnel by the Board; and 

(vi) such other officer as may be prescribed 

 

For the purpose of this Policy, Deputy Managing Director, appointed, if any, shall be regarded as 

KMP of the Company. 

 

(viii) “Associate Company” means as defined under Section 2(6) of the Act as under:- 

 

Section 2(6) “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. 

 

For the purposes of this clause, “significant influence” means control of at least twenty per 

cent of the total voting power, or of business decisions under an agreement. 

 

For the purpose of this clause, “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; 

 

(ix) “Arms length transactions” means transaction between two related parties that is conducted as 

if they were unrelated, so that there is no conflict of interest. 

 

(x) ”Ordinary Course of business” means all transactions or activities that are necessary, normal and 

incidental to the business of the Company as permitted by the Object Clause in the Memorandum of 

Association of the Company or transactions that are considered while computing the business income 

/ revenue / turnover of the Company and shall be deemed to be in the ordinary course of business. 

These may also be common practices and customs of commercial/agreed upon transactions.  

 

 

 

 

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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(xi) “Office or place of profit means any office or place of profit” : 

 

(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. 

 

(xii) “Policy” means this Related Party Transaction Policy, as amended from time to time. 

 

Words or expressions used but not defined herein and defined under the Companies Act, 1956 or 

Companies Act, 2013 or in the RBI Act shall have the same meaning as assigned to them in the 

respective act as the case may be. 

3. Governing Provisions 
 

The Related Party Transactions Policy (“RPT Policy”) of STCI Primary Dealer Limited (“the Company”) 

has been prepared in accordance with the provisions of the Companies Act, 2013 as amended from 

time to time. 

 

All Transactions with Related Parties including any subsequent modifications thereto must be 

reported to the Audit Committee of the Board (ACB) and approved/noted/referred for approval by 

the Committee in pursuance of this policy, as per the provisions of the Companies Act, 2013 as 

amended from time to time. 

 

The Company is required to disclose this policy on dealing with Related Party Transactions on its 

website and in the Annual Report. 

4. Identification 

4.1. Identification of Related Parties 

 

Every Director and Key Managerial Personnel shall at the beginning of every financial year disclose to 

the Company Secretary (CS), their related parties under section 2 (76) of the Act read with the rules 

framed there under, as amended from time to time and disclose any changes thereto during the 



 

Page | 7  

 

financial year as immediately as practicable. Based on the disclosures, the list of related parties shall 

be identified. 

 

4.2. Identification of Related Party Transactions 

 

In case of any proposed transaction or arrangement with a Related Party, the concerned 

team/department in the Company shall furnish to the Company Secretary, relevant details of the 

proposed transaction which shall include the name of the related party, nature of relationship, nature 

of contract, duration and particulars of the contract/arrangement/transaction; reason for entering 

into the transaction, manner of determining price and other commercial terms, the draft 

contract/agreement and other supporting documents.  

 

The Company shall, based on the details of transaction determine whether the transaction does, in 

fact, constitute a Related Party Transaction requiring compliance with this policy. 

 

5. Approvals process for related party transactions 
 

The Company generally undertakes transactions with related parties, in its ordinary course of business 

and at arms’ length basis and such transaction do not require prior approval under the Act. However, 

such transactions would be placed for noting to the Audit Committee of the Board (ACB) as well as 

the Board of Directors.  

 

5.1. Audit Committee of the Board (ACB) review / approval 

 

All related party transactions / arrangements or any modifications thereof, which are not in ordinary 

course of business and/or not on arms’ length basis, will be referred to the Audit Committee of the 

Board (ACB) for review and approval with the details of related party, nature of transaction, reason 

for undertaking the transaction, particulars of the contract/arrangement, pricing terms, whether on 

arms’ length and in the ordinary course of business and other relevant information.  

 

Any member of the Committee who has a potential interest in any reported Related Party Transaction 

shall abstain from discussion and voting on the approval of the Related Party Transaction.  

 

The Audit Committee of the Board (ACB), may approve the transactions with related parties in 

accordance with provisions of the Companies Act read with the Rules made there under, as amended 

from time to time. 
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5.2. Board Approval 

 

Related Party Transactions as defined under Section 188 of the Act which are not in ordinary course 

of business and/or not on arms’ length basis or any subsequent modification thereto, shall be placed 

before the Board for its approval.  

 

Where any director is interested in any transaction or contract or arrangement with a Related Party, 

such director shall abstain himself from discussion and voting on the approval of the related party 

transaction.  

 

The Board may approve all Related Party Transactions which are not at arm’s length and / or which 

are not in the ordinary course of business in accordance with provisions of the Companies Act read 

with the Rules made there under, as amended from time to time. 

 

In addition to the above, contracts/ arrangements/ transactions which are in the ordinary course of 

business and at arms’ length and do not require approval of the Board under Section 188 of the Act 

may also be reviewed and noted by the Audit Committee of the Board (ACB) and the Board of 

Directors. 

 

5.3. Approval of the Shareholders 

 

The following Material Related Party Transactions which exceed the monetary limit prescribed under 

Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 (given below) and which 

are either not on arms’ length and/or are not in the ordinary course of business, shall on 

recommendation of the Board be placed before the shareholders for its prior approval in accordance 

with the provisions of the Act and the Related Parties shall abstain from voting on such resolutions: 

 

Sr. No. Prescribed Related Party Transaction Monetary limit 

1 Sale, purchase or supply of any goods or 

materials directly or through appointment of 

agents 

Amounting to ten percent or more 

of the turnover of the Company. 

2 Selling or otherwise disposing of, or buying, 

property of any kind directly or through 

appointment of agents 

Amounting to ten percent or more 

of net worth of the Company.  

3 Leasing of property of any kind Amounting to ten percent or more 

of the turnover of the Company.  

4 Availing or rendering of any services directly 

or through appointment of agent 

Amounting to ten percent or more 

of the turnover of the Company 



 

Page | 9  

 

5 Appointment to any office or place of profit in 

the Company, its subsidiary company or 

associate Company 

Monthly remuneration exceeding 

two and half lakh rupees 

6 Remuneration for underwriting the 

subscription of any securities or derivatives 

thereof of the Company 

Exceeding one percent of the net 

worth 

Explanation: Turnover or Net worth shall be computed based on the last Audited Financial Statement of the Company. 

5.4. Summary of Approval process 

 

* usually identified transaction for which omnibus approval for related party transactions is taken as well as other 

transactions which are in the ordinary course of business and at arm’s length basis. 
 

5.5. Related party Transactions not requiring approval of Audit Committee of the 

Board/ Board of Directors, etc. 

 

Notwithstanding the foregoing, Related Party Transactions involving the providing of compensation 

to a director or Key Managerial Personnel (KMP) in connection with his or her duties to the Company 

including salary, reimbursement of business and travel expenses, halting allowance, entertainment 

expenses etc. incurred in the ordinary course of business, will not require the approval of the Audit 

Committee of the Board (ACB)/Board of Directors/shareholders. 

Sr. 

No. 

Particulars / Criteria 

 

 

Audit 

Committee of 

the Board (ACB) 

Approval 

 

Board 

Approval 

Shareholders

’ Approval 

(i) Transaction in the Ordinary Course 

of Business AND at arm’s length 

basis 

 

Quarterly 

Noting at 

Meeting* 

 

Quarterly 

Noting at 

Meeting* 

× 

(ii) Transaction within the threshold 

limit and either not in the Ordinary 

course of business OR not at arm’s 

length basis 

 

√ 

(prior approval) 

√ 

(prior 

approval) 

× 

(iii) Transaction exceeding the threshold 

limit and either not in the Ordinary 

course of business OR not at arm’s 

length basis 

 

√ 

(prior approval) 

√ 

(prior 

approval) 

√ 

(prior 

approval) 
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5.6. Related Party Transactions not approved under this Policy 

 

Where any contract or arrangement not in ordinary course of business and/or not on arms length 

basis is entered into by a Director or any other employee without obtaining the approval of Board or 

approval by a resolution in the general meeting under Section 188(1) of the Act, it shall be put up for 

ratification by the Board or by the shareholders at a meeting within three (3) months from the date 

on which such contract or arrangement was entered into.  

 

In the event the Company becomes aware of a transaction with a Related Party that has not been 

approved within three (3) months as stated above, the matter shall be reviewed by the Board. The 

Board shall consider all the relevant facts and circumstances of such transaction/ arrangement and 

evaluate all options available to the Company, including ratification by the Board or shareholders, 

revision or termination of such transaction/arrangement and take any such action as it may deem 

appropriate. 

6. Reporting & Disclosures 
 

The particulars of contracts or arrangement with Related Parties referred to in section 188 shall be 

disclosed in the Board’s report for each financial year in the prescribed format. The Company shall 

disclose this Policy on its website and in its annual report. 

 

In compliance RBI Master Direction -(Non-Banking Financial Company – Scale Based Regulation) 

Directions, 2023, (RBI SBR Direction), on disclosures in financial statement, the Company shall report 

on the related party transactions in the prescribed format in the annual financial statements. 

 

6.1. Register of Contracts/Arrangements in which Directors are interested 

 

The Company shall maintain a Register of Contracts with Related Parties in accordance with the 

requirements of Section 189 of the Act to record particulars of all contracts /arrangements to which 

Section 184(2) and Section 188 of the Act applies and place such register before the next meeting of 

the Board and obtain signatures of all Directors present at that meeting.  

 

The said register shall be authenticated by the Company Secretary, or such other person as may be 

authorized by the Board and shall be preserved permanently.  

 

Such Register of Contracts shall be kept at the registered office of the Company or at such other place 

as the members of the Company may decide, and shall be open for inspection during business hours, 

except on Saturday.   
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A member of the Company shall be entitled to get the extracts of the said register, within 7 days of 

the date of the request and upon payment of such fees as may be specified. 

6.2. Related Party Transactions as per Ind AS- 24 

 

The Company shall report details of related party transactions as per Ind AS 24, on quarterly basis, to 

the Audit Committee of the Board (ACB) and the Board of Directors.  

 

The Company shall report and disclose of such related parties and transaction with related parties in 

its Financials Statement.  

7. Related Party Transactions with Holding Company 
 

The Company is a wholly owned subsidiary of STCI Finance Limited (Holding Company) and in 

accordance with the definition of related party under Section 2(76) of the Companies Act, 2013 shall 

be required to comply with the relevant provisions of the Companies Act, 2013.  

 

An overview of the relevant provisions of the Companies Act, 2013 and reporting process of such 

transactions is detailed in Annex I.  

8. Amendments/ Review of the Policy 
 

In the event of any regulatory modification(s)/amendment(s)/change(s) to any provisions contained 

in the Companies Act, 2013 or any Rules framed thereunder or to the applicable directions of RBI, 

SEBI Regulations etc., the provisions contained in the Regulatory Acts (as amended) will prevail to 

ensure consistency with the prevalent regulatory requirements. 

The Board on its own and/ or due to any regulatory requirement/amendment can amend this Policy, 

as and when deemed fit. The Board reserves the right to alter, modify, add, delete, or amend any of 

the provisions of the Policy. 

This Related Party Transactions Policy will be reviewed annually, or in the interim, should there be a 

change/amendment in regulations. 
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Annex I 
 

Related Party Transactions with Holding Company 

 

Considering the structure of the Company, transactions with STCI Finance Limited (Holding Company) 

are entered in the ordinary course of business and at arms' length and placed before the Audit 

Committee of the Board (ACB) and the Board of Directors for an omnibus approval thereon. 

 

At the beginning of a financial year, a list of certain pre-determined transactions shall be identified 

and an omnibus approval for each financial year shall be obtained from the Audit Committee of the 

Board (ACB) and the Board of Directors of the Company.  

 

Thereafter, a reporting of transactions with STCI Finance Limited (Holding Company) entered into 

during a quarter, in accordance with the Companies Act, 2013, shall be placed before the Audit 

Committee of the Board (ACB) and the Board of Directors for noting purpose. These related party 

transactions shall form part of the Board Report at the end of a financial year. 

 

Applicability/interpretation of relevant provisions of the Companies Act, 2013, with respect to 

transactions with STCI Finance Limited (Holding Company) are provided hereunder: 

 

i. Section 188 (1) of the Companies Act, 2013 provides for the 

contract/arrangement/transactions which shall be triggered as a related party transaction 

only if it is not in ordinary course of business and not at arm’s length transactions between 

related parties. 

Applicability: The transactions with STCI Finance Limited are executed in the ordinary course 

of business and at arm’s length basis. 

 

ii. Section 177(4)(iv) of the Companies Act, 2013 entrusts power to the Audit Committee to grant 

omnibus approval for related party transactions which are repetitive in nature (in past or 

future) along with disclosure of certain information forming part of the agenda in this regard. 

Applicability: The transactions with STCI Finance Limited are identified & predetermined, 

executed in the ordinary course of business operations and at arm’s length basis and such 

transactions are repetitive in nature. Hence, an omnibus approval is obtained from the Audit 

Committee of the Board (ACB) and the Board of Directors for each financial year. Further, no 

monetary limit is applicable for such related party transaction. 

 

iii. An exception has been prescribed to Section 177(4)(iv) of the Companies Act, 2013, that any 

transaction between a holding company and its wholly owned subsidiary company is 

exempted from the requirement of Audit Committee of the Board (ACB) to grant omnibus 

approval if the transaction is in ordinary course of business and at arm’s length.  
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Applicability: Though an exemption has been granted as per Section 177(4)(iv) of the 

Companies Act, 2013, from the requirement of Audit Committee of the Board (ACB) granting 

omnibus approval for transactions in the ordinary course of business and at arm’s length 

between a holding company and its wholly owned subsidiary, as a matter of good corporate 

governance practice, omnibus approval of both the Audit Committee of the Board (ACB) and 

the Board of Directors of the Company is obtained for each financial year, on all identified and 

predetermined transactions with STCI Finance Limited (holding company),  

 

 

iv. Rule 6A of the Companies (Meetings of Board and its Powers) Rules, 2014, specifies that only 

when nature/type of transaction are not available, Audit Committee of the Board may grant 

omnibus approval for such transactions subject to their value not exceeding rupees One (1) 

Crore per transaction. i.e., the limit of Rs. One (1) Crore per transaction is applicable only if the 

details or specification of the nature of transaction is not pre-determined/unforeseen. 

Applicability: As the nature/type of transactions with STCI Finance Limited (holding company) 

are predetermined, identified, repetitive and fully known, the limit of Rs. One (1) Crore per 

transaction is not applicable to the ominous approval. 

 

 


