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POLICY ON RELATEDPARTYTRANSACTIONSAND 

MATERIALITYOFRELATEDPARTYTRANSACTIONS. 

 

1) INTRODUCTION,SCOPEANDPURPOSEOFTHEPOLICY: 

ABM International Limited (hereinafter referred to as the ‘Company’) recognises that 

relatedparty transactions can present actual or potential conflict of interests which 

maybe against the best interests of the Company or its shareholders; hence, 

ittransactsbusinesswithitsrelatedpartiesonanarm’slength. 

PursuanttoRegulation23(1)oftheSecuritiesandExchangeBoardofIndia(ListingObligations 

and Disclosure Requirements) Regulations, 2015, (Listing Regulations),theCompany is 

requiredtoformulate apolicy on related party transactions andmateriality of related party 

transactions, approved by the Board of Directors andsuch policy shall be reviewed by the 

Board of Directors at least once every threeyearsandupdatedaccordingly. 

TheCompanyhasformulatedguidelinesforidentifyingrelatedpartiesandmaintainingproperd

ocumentationofallrelatedpartytransactionsincompliance with the provisions of Section 

188 of the Companies Act, 2013 readwiththeRulesmadethereunderandRegulation 

23oftheListingRegulations. 

The Policy provides a framework for governance and reporting of related 

partytransactions, including material transactions. Amendments from time to time 

tothePolicy,ifany,shallbeconsideredbytheBoardbasedontherecommendationsoftheAudit

Committee. 

2) OBJECTIVEOFTHEPOLICY: 

The Policy sets out the manner of dealing with the transactions between theCompany 

and its related parties in compliance with the applicable laws andregulations as may be 

amended from time to time and to fix the 

materialitythresholdsforrelatedpartytransactions. 

The provisions of this Policy are designed to govern the approval process anddisclosure 

requirements to ensure transparency in the conduct of related 

partytransactionsinthebestinterestsoftheCompanyanditsshareholders. 

3) DEFINITIONS: 

“Arm’slengthtransaction”meansatransactionbetweentworelatedpartiesthatisconducteda

siftheywereunrelated,sothatthereisnoconflictofinterests. 

“Audit Committee” means the Committee of the Board constituted from time 

totimeunderRegulation18oftheListingRegulationsandSection177oftheCompaniesAct,2013. 

“Board”meanstheBoardofDirectorsasdefinedundertheCompaniesAct,2013. 

“Control”shallhavethesamemeaningasdefinedintheSEBI(SubstantialAcquisitionandTakeov

er)Regulations,2011. 

“Employees”shallmeanemployeesandoffice-

bearersoftheCompany,includingbutnotlimitedtoDirectors. 
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The terms “Director, Company Secretary, Chief Financial Officer”, shall have 

thesamemeaningasdefinedundertheCompaniesAct,2013. 

“Key Managerial Personnel” shall mean Key Managerial Personnel as 

definedunderSection2(51)oftheCompaniesAct,2013. 

“OfficeorPlaceofProfit”meansanyofficeorplace: 

i. where such office or place is held by a director, if the director holding itreceives from 

the Company anything by way of remuneration over andabovethe remuneration to 

which he is entitled as director, by way of salary,fee,commission,perquisites,anyrent-

freeaccommodation,orotherwise; 

ii. wheresuchofficeorplaceisheldbyanindividualotherthanadirectororbyany firm, private 

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

corporate holding it receives from the companyanything by way of remuneration, 

salary, fee, commission, perquisites, anyrent-freeaccommodation,orotherwise. 

“Ordinarycourseofbusiness”meanstheusualtransactions,customsandpractices 

undertaken by the Company to conduct its business operations andactivities and 

includes all such activities which the Company can undertake asenunciated in the 

Memorandum and the Articles of Association. The Board andthe Audit Committee may 

lay down principles for determining in the ordinarycourse of business in accordance with 

statutory requirements and other industrypracticesandguidelines. 

“RelatedParty”meansarelatedpartyasdefinedunderSection2(76)oftheCompanies 

Act,2013orunder theapplicableaccountingstandards. 

ProvidedthatanypersonorentitybelongingtothepromoterorpromotergroupoftheComp

anyandholding20%ormoreofshareholdinginthe 

Companyshallbedeemedtobearelatedparty. 

ProvidedthateffectiveApril1,2022: 

(a) anypersonor entity forming part ofthepromoteror 

promotergroupoftheCompany;or 

(b) anypersonoranyentity,holdingequityshares: 

(i) of20%ormore;or 

(ii) of10%ormore,witheffectfrom April1,2023; 

in the Company either directly or on a beneficial interest basis as provided 

underSection89oftheCompaniesAct,2013,atanytime,duringtheimmediateprecedi

ngfinancial year; 

shallbedeemedtobearelatedparty. 

 

“Related Party transaction” shall have the meaning as defined under Regulation 2(1)(zc) of 

the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 as a transaction involving transfer of resources, services or obligations 

between:  

(i) the Company or any of its subsidiaries on one hand and a related party of the Company 

or any of its subsidiaries on the other hand; or  

(ii) the Company or any of its subsidiaries on one hand, and any other person or entity on 

the other hand, the purpose and effect of which is to benefit a related party of the 

Company or any of its subsidiaries, with effect from 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, and shall, inter alia, include the 

following –  
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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;  

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; 

 

Provided that the following shall not be a related party transaction:  

 

a) The issue of specified securities on a preferential basis, subject to compliance of the 

requirements under the Securities and Exchange Board of India (Issue of Capital and 

Disclosure Requirements) Regulations, 2018;  

b) The following corporate actions by the Company which are uniformly 

applicable/offered to all shareholders in proportion to their shareholding:  

i. paymentofdividend; 

ii. subdivisionorconsolidationofsecurities; 

iii. issuanceofsecurities bywayofarightsissueorabonusissue;and 

iv. buy-backofsecurities. 

“Material Related Party Transaction” means a transaction with a related party, if 

thetransaction(s)tobeenteredintoindividuallyortakentogetherwithprevioustransaction

sduringafinancialyear,exceedsten percentofthe annualconsolidatedturnover of the 

Company as per the last audited financial statements or such limits asmay be 

prescribed either in the Companies Act, 2013 and Rules made thereunder 

ortheListingRegulations,whicheverisstricter. 

EffectiveApril1,2022,atransactionwitharelatedpartyshallbeconsideredmaterialifthetran

saction(s) tobeentered into individuallyor takentogetherwithprevioustransactions 

during a financial year, exceeds INR one thousand crores or ten per centof the 

annual consolidated turnover of the Company as per the last audited 

financialstatements, whicheverislower. 

“Material Modifications”means and includes any modification to an 

existingrelatedpartytransactionhavingvarianceof20%oftheapprovedlimitassanctionedbyt

heAuditCommittee/Board/Shareholders,asthecasemaybe. 

“Relative”meansarelativeasdefinedundertheCompaniesAct,2013andincludesanyonewh

oisrelatedinanyofthefollowingmanner– 

a. MembersofaHinduundividedfamily; 

b. Husbandorwife; 

c. Father(includingstepfather); 

d. Mother(includingstepmother); 

e. Son(includingstepson); 

f. Son’swife; 

g. Daughter; 

h. Daughter’shusband; 

i. Brother(includingstepbrother);or 

j. Sister(includingstepsister). 

 

4) MANNEROFDEALINGWITHRELATEDPARTYTRANSACTIONS: 

a) Identificationofrelatedparties: 

TheCompanyhasformulatedguidelinesforidentificationandupdatingthelistofrelatedparti

es. 

b) Identificationofrelatedpartytransactions: 
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TheCompanyhasformulatedguidelinesforidentifyingrelatedpartytransactions as also 

determining whether the same are in the ordinary courseof business and at arm’s 

length. The Company may seek professional opinionforthispurpose,ifnecessary. 

c) Procedureforapprovingrelatedpartytransactions: 

• ApprovalbytheAuditCommitteeoftheCompany 

All related party transactions and subsequent material modifications shallrequire 

prior approval of the Audit Committee. Only those members of theAudit Committee, 

who are independent directors, shall approve related partytransactions. 

Basedonthetermsandconditionsofatransaction,andapplicableregulatory 

requirements, the Audit Committee shall recommend/refer it 

fortheapprovalofBoardofDirectorsorShareholders. 

TheAuditCommitteemaygrantomnibusapprovalforrelatedpartytransactions 

proposed to be entered into by the Company subject to thefollowingconditions: 

i. The Audit Committee shall lay down the criteria for granting omnibusapproval in 

line with the policy on related party transactions and 

suchapprovalshallbeapplicableinrespectoftransactionswhicharerepetitiveinnatur

e; 

ii. TheAuditCommitteeshallsatisfyitselftheneedforsuchomnibusapprovalandthatsuc

happrovalisintheinterestoftheCompany; 

iii. Such omnibus approval shall specify (a) the name/s of the related 

party,natureoftransaction,periodoftransaction,maximumamountoftransactionth

at can be enteredinto, (b)theindicative base price/current contracted price 

and the formula for variation in the price, if 

anyand(c)suchotherconditionsastheAuditCommitteemaydeemfit; 

Provided that where the need for related party transaction cannot beforeseen 

and aforesaid details are not available, the Audit Committeemay grant omnibus 

approval for such transactions subject to their 

valuenotexceedingINRonecrorepertransaction; 

iv. TheAuditCommitteeshallreview,at leastonaquarterlybasis,thedetailsof related 

party transactions entered into by the Company pursuant 

toeachoftheomnibusapprovalgiven;and 

v. Such omnibus approvals shall be valid for a period of one year and 

shallrequirefreshapprovalsaftertheexpiryofoneyear. 

The Company shall lay down a globally accepted framework to assesswhether 

transactions with related parties are done on arm’s length. Testsshall be conducted 

on an ongoing basis to determine that the 

transactionsarein“ordinarycourseofbusiness”andon“arms’length”. 

ApprovaloftheAuditCommitteeshallnotbenecessaryfor: 

a) transactionsbetweentheCompany anditswhollyowned 

subsidiarywhoseaccountsareconsolidatedwiththeCompanyandplacedbeforethe

shareholdersatthegeneralmeetingforapproval;and 
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b) transactions entered into between two wholly owned subsidiaries of 

theCompany, whose accounts are consolidated with the Company 

andplacedbeforetheshareholdersatthegeneralmeetingforapproval. 

• ApprovalbytheBoardofDirectorsoftheCompany 

Pursuant to the provisions of Section 188 of the Companies Act, 2013 readwith Rule 

15 of the Companies (Meetings of Board and its Powers) Rules, 2014,all transactions 

which are not in the ordinarycourse of business and on 

arm’slength,shallbeplacedbeforetheBoardand/oritsShareholders,asapplicable,fora

pproval. 

The following transactions with related parties shall also be placed 

beforetheBoardforitsapproval: 

➢ TransactionsinrespectofwhichtheAuditCommitteeisunabletodetermine whether 

or not they are in the ordinary course of businessand/or on arm’s length and 

decides to refer the same to the Board forapproval; 

➢ Transactions which are in the ordinary course of business and on arm’slength, 
but which in the view of the Audit Committee requires approvaloftheBoard;and 

➢ Related party transactions which are to be mandatorily approved 
bytheBoardunderanylaw. 

• ApprovaloftheShareholdersoftheCompany 

All transactions enumerated in the firstprovisoto Section 188(1)oftheCompanies Act, 

2013, which (a) are not in the ordinary course of business 

andonarm’slength;and(b)exceedingthethresholdslaiddowninRule15oftheCompanies 

(Meetings of Board and its Powers) Rules, 2014, shall be approvedbytheShareholders. 

Allmaterialrelatedpartytransactionsincludingthefollowingshallneedpriorapproval of 

the Shareholders of the Company through a Resolution on which,no related party shall 

vote, whether the entity is a related party to theparticulartransactionornot:- 

a) Sale, purchase or supply of any goods or materials, directly or 

throughappointmentofagent- 

above10%oftheconsolidatedannualturnoveroftheCompanyorINR1000 

crores,whicheverislower; 

b) Selling or otherwise disposing of, or buying, property of any kind, directlyor 

through appointment of agent - above 10% of the net worth of 

theCompanyorINR1000crores,whichever islower; 

c) Leasing of property of any kind - above 10% of the consolidated 

annualturnoveroftheCompanyorINR1000crores,whicheverislower; 

d) Availing or rendering of any services, directly or through appointment ofagent-

above10%oftheconsolidatedannualturnoveroftheCompanyorINR1000crores,whi

cheverislower; 

e) Relatedparty’sappointmentto 

anyofficeorplaceofprofitintheCompany,itssubsidiarycompanyorassociatecomp

any-MonthlyremunerationaboveINR250,000; 

f) Underwriting the subscription of any securities or derivatives, thereof, 

oftheCompany-above1%ofnetworthoftheCompany;and 

g) Paymenttowardsbrandusageorroyalty-

above5%oftheconsolidatedturnoveroftheCompanyorINR1000crores,whicheveris

lower. 
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provided that the above limits shall not apply in respect of a resolution plan 

approvedunder Section 31 of the Insolvency Code, subject to the eventbeing 

disclosed to the recognized stock exchanges within one day of 

theresolutionplanbeingapproved. 

5) DISCLOSURES: 

• EveryDirectorandKeyManagerial Personnel(KMP)shalldisclosethe 

partiesinwhichtheyaredeemedtobeinterested. 

• EveryDirectorandKMPshallpromptlynotifytheSecretarialDepartmentofanymaterialtransa

ctionorrelationshipthatcouldreasonablybeexpectedtogiverisetoaconflictofinterest. 

• Each related party transaction, which requires approval of the Board, shall 

bereferredtointheBoard’sreportintheprescribedformtogetherwithjustificationforenteringi

ntosuchcontractorarrangement.TheCompanyshallalsomaintaintheRegisterintheprescri

bedform. 

• The Company shall submit to the stock exchanges disclosures of related 

partytransactions in the format as specified by the Board from time to time and 

publishthesameonitswebsite. 

Effective April 1, 2022, the Company shall make such disclosures every six 

monthswithinfifteendaysfromthedateofpublicationofitsstandaloneandconsolidatedfina

ncialresults. 

Effective April 1, 2023, the Company shall make such disclosures every six 

monthsonthedateofpublicationofitsstandaloneandconsolidatedfinancialresults

. 

• TheCompanyshalldisclosethepolicyondealingwith relatedpartytransactions on its 

website and a web-link thereto shall be provided in theAnnualReport. 

6) ACTIONSTOBETAKENINCASEANYRELATEDPARTYTRANSACTIONISNOTAPPROVEDASPRESCRIB

EDBYTHISPOLICY: 

In the event the Company becomes aware of a transaction with a related 

partythathasnotbeenapprovedinaccordancewiththisPolicypriortoitsconsummation, the 

matter shall be reviewed by the Audit Committee. The AuditCommittee shall consider all 

the relevant facts and circumstances regarding 

therelatedpartytransaction,andshallevaluatealloptionsavailabletotheCompany,including

ratification,revisionorterminationoftherelatedpartytransaction.TheAuditCommitteeshallals

oexaminethefactsandcircumstancespertaining to the failure of reporting such related 

party transaction to the AuditCommittee under this Policy and failure of the internal 

control systems and shalltakesuchactionasitdeemsappropriate. 

Where the Audit Committee determines not to ratify a related party transactionthat has 

been commenced without proper approval, it may direct additionalactions including, 

but not limited to, termination of the transaction or seek theapproval of the Board or 

Shareholders, payment of compensation for the losssuffered bythe related party etc. In 

connection with any review/approval of arelated partytransaction, the Audit Committee 

has the authority to modify orwaiveanyproceduralrequirementsofthisPolicy. 

 

7) WHISTLEBLOWERFORANYRELATEDPARTYTRANSACTIONENTEREDBYTHECOMPANYINCONTRA

VENTIONOFTHISPOLICY: 

Any officer or employee can avail of the vigil mechanism to report a 

fraudulentrelatedpartytransactionoranytransactionwhichisnotinlinewiththisPolicy. 

 

 

 


