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PREAMBLE 
 

The Board of Directors (the “Board”) of “SYLPH TECHNOLOGIES LIMITED” (the 
“Company”/”STL”) has adopted Policy on materiality of Related Party Transactions and 
on dealing with Related Party Transactions (“Policy”) upon the recommendation of the 
Audit Committee and the said Policy includes the materiality threshold and the manner 
of dealing with Related Party Transactions in compliance with the requirements of 
Companies Act, 2013 and Regulation 23 of SEBI (Listing Obligations and Disclosure 
Requirement) Regulations, 2015 (Listing Regulations) in India as amended from time to 
time. 

Amendments, from time to time, to the Policy, if any, shall be considered by the Board 
based on the recommendations of the Audit Committee. 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. 

PURPOSE 

 To regulate transactions between the Company and its Related Parties with a view 
to ensure that such transactions are executed on an arm’s length basis and in a 
transparent and fair manner. 

 To seek necessary approvals of the Audit Committee/Board/Shareholders as may 
be necessary, after providing necessary information to them in the prescribed 
manner. To outline the procedures for identification, review, approval, disclosure and 
reporting of such transactions. This Policy shall supplement the Company’s other 
policies in force that may be applicable to or involve transactions with Related 
Parties. 

OBJECTIVE 

SYLPH TECHNOLOGIES LIMITED has adopted this Policy for Related Party 
Transaction to set forth the procedure for related party transaction. 

 

DEFINITIONS & INTERPRETATIONS 

In this Policy, unless the context otherwise requires: 

(a) “Act” means the Companies Act, 2013 and the Rules framed thereunder, 
including any modifications, amendments, clarifications, circulars or re-enactment 
thereof. 
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(b) “Associate Company” means a Company in which the other Company has a 
significant influence, but which is NOT a Subsidiary Company of the Company 
having such influence & includes Joint Venture 

 
Explanation - For the purpose of this clause - 

a. the expression "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; 

b. the expression "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 

(c) “Audit Committee” shall mean the Audit Committee of the Board of Directors of 
“SYLPH TECHNOLOGIES LIMITED” by whatever name called framed under the 
provisions of Act and Listing Regulations. 

 
(d) “Board” shall mean the Board of Directors of “Sylph Technologies Ltd.” 

 
(e) “Company” means SYLPH TECHNOLOGIES LIMITED. 

 
(f) “Control” for this purpose has the same meaning as defined in SEBI 

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011. 
 

(g) “Key Managerial Personnel” means key managerial personnel as defined 
under the Companies Act, 2013 and includes- 

 Managing Director, or Chief Executive Officer or manager; 
 Whole-time director; 
 Company Secretary; 
 Chief Financial Officer (CFO); 
 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. 
 

(h) “Material Related Party Transaction” means a transaction with a related party 
if the transaction/ transactions to be entered into individually or taken together 
with previous transactions during a financial year, exceeding the following 
thresholds: 
i) In case of transactions involving payments made to a related party with 

respect to brand usage or royalty, exceed (5%) five percent of the annual 
consolidated turnover of the Company as per its last audited financial 
statements; 

ii) In case of any other transaction(s), if the transaction(s) to be entered into 
individually or taken together with previous transactions during a financial 
year, exceeds Rs.1,000 crores (Rupees One Thousand Crore) or (10%) 
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ten percent of the annual consolidated turnover of the listed entity as per 
the last audited financial statements of the listed entity, whichever is lower. 

 
(i) “Material Modification” means any subsequent change to an existing Related 

Party Transaction, having variance of 20% of the existing limit or Rs.10 crores 
whichever is lower. 

 
(j) “Policy” means this Policy, as amended from time to time; 

 
(k) “Related party” is a person or an entity which is 

 
i) a related party under sub-section (76) of section 2 of the Companies Act, 

2013; 

ii) a related party under the applicable Accounting Standards; 

iii) Any person or entity belonging to the promoter or promoter 
group (irrespective of its/their shareholding) in the Company; 

iv) Any person or entity holding 20% or more of the equity shareholding, 
whether directly or indirectly, in the Company 

v) Any person or entity holding 10% or more of the equity shareholding, 
whether directly or indirectly, in the Company (w.e.f. April 1, 2023) 

 
(l) “Relative” means relative as defined under Section 2(77) of the Companies Act, 

2013. 

Relative means, 
(A) With reference to any person, anyone who is related to another, if : 
1. they are members of a Hindu Undivided Family; 
2. they are husband and wife; or 

 
(B)  A person shall be deemed to be the relative of another, if he or she is 

related to another in the following manner, namely:- 
1. Father including step-father 
2. Mother including step-mother 
3. Son including step-son 
4. Son’s wife 
5. Daughter 
6. Daughter’s husband 
7. Brother including step-brother 
8. Sister including step-sister 

 
(m) “Related Party Transaction” (“RPT”) means a transaction involving: 

 Transfer of resources, services or obligations; 
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 Sale, purchase or supply of any goods or materials;
 Selling or otherwise disposing of, or buying, property of any kind;
 Leasing of property of any kind;
 License agreements for usage of IP Rights;
 availing or rendering of any services;
 appointment of any agent for purchase or sale of goods, materials, services or 

property;
 related party's appointment to any office or place of profit in the company, its 

subsidiary company or associate company; and
 underwriting the subscription of any securities or derivatives thereof, of the 

company
 

Between: 
a. The Company and a related party of the Company; 
b. The Company and a related party of the subsidiary of the Company; 
c. Subsidiary of the Company and a related party of the Company; 
d. Subsidiary of the Company and a related party of the subsidiary of the 

Company; 

RPT also means transaction between a Company or its subsidiary with any 
other person or entity with the purpose and effect to benefit the related party of 
the Company or its subsidiary (w.e.f April 1, 2023), 

 
regardless of whether a price is charged and a “transaction” with a related 
party shall be construed to include a single transaction or a group of 
transactions in a contract. 

 
However, few of the corporate actions such as payment of dividend, 
preferential, subdivision or consolidation of securities; bonus or right issue of 
securities, buy-back of securities are excluded from the definition. 

 
(n) “Transaction on an 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. For determination of Arm’s length basis, guidance may be taken 
from provisions of Transfer Pricing under Income Tax, 1961. 

 
(o) “Transactions in the ordinary course of business” means transaction/activities 

that are connected to or necessary for the business of the Company and satisfy 
the following principles: 

 
i) The transaction/activity is permitted under the Memorandum and the 

Articles of Association of the Company; 
ii) The transaction/activity is carried on a frequent or regular basis or is as 

per the industry practice; and 
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iii) The terms of the transaction/activity are similar to those which would be 
otherwise applicable to transactions with unrelated parties. 

Any word used in this policy but not defined herein shall have the same meaning 
ascribed to it in the Act, SEBI Act or Rules and Regulations made thereunder, Listing 
Regulations, Accounting Standards or any other relevant legislation / law applicable to 
the Company. In case of any dispute or differences between this Policy and provisions of 
Act / Listing Regulations, the later shall apply. 

 
POLICY ON RELATED PARTY TRANSACTIONS 

 

1. Each Director and Key Managerial Personnel is responsible for providing notice to 
the Board/Audit Committee of any potential Related Party Transaction involving him 
or her or his or her Relative, including any additional information about the 
transaction that the Board/Audit Committee may reasonably request. Upon receipt of 
such notice/information, the CFO is authorized to determine whether the transaction 
does, in fact, constitute a Related Party Transaction requiring compliance with the 
Policy. 

 
2. The notice of any potential Related Party Transaction shall be given well in advance 

to the Board/Audit Committee and shall also contain adequate information about the 
Related Party transaction(s). This will provide the Board/Audit Committee members 
adequate time and information to consider and review the proposed transaction(s). 

 
3. The Company shall not enter into any contract or arrangement with a Related Party 

without the approval of the Audit Committee. Prior approval of the Audit Committee 
shall be obtained for all Related Party Transactions other than those with Wholly 
Owned Subsidiaries (whose accounts are consolidated with the Company and 
placed before the shareholders at the general meeting for approval). 

 
4. The Audit Committee may, in the interest of the conduct of affairs of the Company, 

grant omnibus approval for Related Party Transactions that are repetitive in nature, 
subject to conditions specified as per Companies Act, 2013 and Listing Regulations. 

 
5. The Audit Committee may also, in the interest of the conduct of affairs of the 

Company, grant omnibus approval for Related Party Transactions that cannot be 
foreseen and the details whereof necessary for seeking an omnibus approval of the 
Audit Committee are not available and value of such transaction does not exceed 
Rs.1.00 crore per transaction. 

 
6. The Audit Committee shall review, at least on a quarterly basis, the details of related 

party transactions entered into by the Company pursuant to each of the omnibus 
approval given. Such omnibus approval shall be valid for a period not exceeding one 
year and shall require fresh approvals after the expiry of one year. 
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7. In the event any contract or arrangement with a related party is not in the ordinary 
course of business or at arm’s length, the Company shall comply with the provisions 
of the Companies Act, 2013 and the Rules framed thereunder and obtain approval of 
the Board or its shareholders, as applicable, for such contract or arrangement. 

 
8. All Material Related Party transactions and subsequent material modification (other 

than those with Wholly Owned Subsidiaries and 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) 
will be placed for approval of the shareholders of the Company and no related party 
shall vote to approve such resolutions whether the entity is a related party to the 
particular transaction or not: 

 
CONSIDERATION BY THE AUDIT COMMITTEE IN APPROVING THE PROPOSED 

TRANSACTIONS 

While considering any transaction, the Committee shall take into account all relevant 
facts and circumstances 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. 

 
Prior to the approval, the Committee shall, inter-alia, consider the following factors to 
the extent relevant to the transaction: 

a. Whether the terms of the Related Party Transaction are in the ordinary course of the 
Company’s business and are on an arm’s length basis; 

b. The business reasons for the Company to enter into the Related Party Transaction 
and the nature of alternative transactions, if any; 

c. Whether the Related Party Transaction includes any potential reputational risks that 
may arise as a result of or in connection with the proposed Transaction; and 

d. Whether the Related Party Transaction would affect the independence or present a 
conflict of interest for any Director or Key Managerial Personnel of the Company, 
taking into account the size of the transaction, the overall financial position of the 
Director, Key Managerial Personnel or other Related Party, the direct or indirect 
nature of the Director’s interest, Key Managerial Personnel’s or other Related 
Party’s interest in the transaction and the ongoing nature of any proposed 
relationship and any other factors the Committee deems relevant. 

 
While considering the arm’s length nature of the transaction, the Committee shall 
take into account the facts and circumstances as were applicable at the time of 
entering into the transaction with the Related Party. The Committee shall take into 
consideration that subsequent events (i.e., events after the initial transactions have 
commenced) like evolving business strategies / short term commercial decisions to 
improve / sustain market share, changing market dynamics, local competitive 
scenario, economic / regulatory conditions affecting the global / domestic industry, 
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may impact profitability but may not have a bearing on the otherwise arm’s length 
nature of the transaction. 

 
STANDING PRE-APPROVAL / OMNIBUS APPROVAL BY THE AUDIT COMMITTEE 

 

In the case of frequent / regular / repetitive transactions which are in the normal course 
of business of the Company, the Committee may grant standing pre-approval / omnibus 
approval. While granting the approval the Audit Committee shall satisfy itself of the need 
for the omnibus approval and that the 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 Crore (Rupees One Crore only). The 
details of such transaction shall be reported at the next meeting of the Audit Committee 
for ratification. Further, 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. 

 
PRE-APPROVED TRANSACTIONS 

Following transactions shall not require approval of the Audit Committee/Board; and 
shall be considered as pre-approved: 
 Compensation (including the reimbursement of reasonable business and travel 

expenses incurred in the ordinary course of business) payable to Executive Directors 
or Key Management Personnel; 

 Transactions in the ordinary course of business, arm’s length basis and with wholly 
owned subsidiaries; 

 Contributions by the Company or any of its affiliates to a charitable organization, 
foundation at which Related Party is a Trustee or director; provided that the total 
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contribution does not exceed limit as prescribed under Section 135 of the Companies 
Act, 2013; 

 Any transaction in which the Related Party’s interest arises solely from ownership of 
securities issued by the Company and all holders of such securities receive the same 
benefits pro-rata as the Related Party; 

 Allotment of ESOPs/RSUs to Key Managerial Personnel under the schemes already 
approved by shareholders; 

 Receipt of remuneration by way of sitting fees and commission; 
 Reimbursement of expenses for attending board and other meeting. 

 
APPROVAL BY CIRCULAR RESOLUTION OF THE COMMITTEE 

 

In the event the Audit Committee determines that it is impractical or undesirable to wait 
until a meeting of the Committee to enter into a Related Party Transaction, such 
transaction may be approved by the Committee by way of circular resolution in 
accordance with this Policy and statutory provisions for the time being in force. Any 
such approval must be ratified by the Committee at its next scheduled meeting. 

 
RELATED PARTY TRANSACTIONS NOT PREVIOUSLY APPROVED 

In the event the Company becomes aware of a Related Party Transaction that has not 
been approved or ratified under this Policy, the transaction shall be placed as promptly 
as practicable before the Audit Committee or Board or the Shareholders as may be 
required in accordance with this Policy for review and ratification. 

The Audit Committee or the Board or the Shareholders shall consider all relevant facts 
and circumstances respecting such transaction and shall evaluate all options available 
to the Company, including but not limited to ratification, revision, or termination of such 
transaction, and the Company shall take such action as the Audit Committee deems 
appropriate under the circumstances. 
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TRANSACTIONS REQUIRING APPROVAL OF SHAREHOLDERS OF THE 
COMPANY 

 
 All Material Related Party Transactions and subsequent material modification shall 

require approval of the shareholders through resolution and no related party shall 
vote to approve such resolutions whether the entity is a related party to the particular 
transaction or not. 

 
 All Related Party Transactions and subsequent material modification, other than 

Material Related Party Transaction, which are not in the Ordinary Course of Business 
and not at Arms’ Length and which are in excess of the limits prescribed under the 
Companies Act, 2013 shall require the approval of the shareholders through 
resolution and no related party shall vote to approve such resolutions whether the 
entity is a related party to the particular transaction or not. 

REPORTING OF RELATED PARTY TRANSACTIONS 

 Material Related Party Transaction entered into by the Company shall be referred to 
in the Board’s report to the shareholders along with justification for entering into such 
transaction. 

 The Company shall submit within 15 days w.e.f. April 1, 2022 from the date of 
publication of its standalone and consolidated financial results for the half year and 
on the date of publication of its standalone and consolidated financial results with 
effect from April 1, 2023, in the format specified by the Board from time to time to the 
stock exchanges and publish the same on its website. 

 
SCOPE LIMITATION 

 

In the event of any conflict between the provisions of this Policy and of the Listing 
Regulations / Companies Act, 2013 or any other statutory enactments, rules, the 
provisions of such Listing Regulations / Companies Act, 2013 or statutory enactments, 
rules shall prevail over this Policy. 

 
DISSEMINATION OF POLICY 

 

Either this Policy or the important provisions of this policy shall be disseminated to all 
functional and operational employees and other concerned persons of the Company 
and shall be hosted on the intra-net and website of the Company and web link thereto 
shall be provided in the annual report of the Company. 
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DISCLOSURES AND AMENDMENT 
 

(a) The Compliance with the requirements of this policy is to be mentioned in the 
quarterly compliance report submitted to the stock exchanges. 

 
(b) The policy shall be disclosed on the website of the Company 

www.sylphtechnologies.com and a  web link thereto shall be provided in the Annual 
Report of the Company. 

 
(c) The policy shall be reviewed by the Board of Directors at least once every three 

years and updated accordingly. 
 

(d) The Board may also establish further rules and procedures, from time to time, to 
give effect to the intent of this Policy and further the objective of good corporate 
governance. 

 
 

Note: 
The provisions of the Companies Act, 2013 and rules thereto and the Listing 
Regulations (including any amendment thereto from time to time) to the extent 
applicable, shall be apply in addition to this policy. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


