Starteck Finance Limited
RELATED PARTY TRANSACTIONS POLICY

Preamble

The Board of Directors (the “Board”) of Starteck Finance Limited (the “Company” or “SFL”), has
adopted the following policy and procedures with regard to Related Party Transactions as defined
below. The Audit Committee will review and may amend this policy as and when required, subject
to the approval of the Board of Directors.

Purpose

This policy is framed as per requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (“Listing Regulations”) by the Company and the
Companies Act, 2013, including any related Rules and notifications thereof. The policy is intended
to ensure the proper reporting, approval and disclosure of transactions between the Company and
its Related Parties. Such transactions are appropriate only if they are in the best interest of the
Company and its shareholders.

Definitions

“Audit Committee or Committee” means Committee of Board of Directors of the Company
constituted under provisions of Listing Regulations and Companies Act, 2013.

“Board” means Board of Directors of the Company

“Key Managerial Personnel” means a key managerial personnel as defined under section 2(51) of
the Companies Act, 2013 which includes:

o The Chief Executive Officer or the Managing Director, or the manager;

e The Company Secretary;

e The whole- time director

o The Chief Financial Officer

e 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

e Such other officer as may be prescribed

“Material Modification” means any modification to an existing related party transaction, approved
by the Audit Committee/ Board of Directors / Shareholders, as the case may be, which will change
the complete nature of the transaction and in case of monetary thresholds which is in excess of 20%
of the originally approved transaction amount.

“Material Related Party Transaction” as defined under Regulation 23 of Listing Regulations 2015
and as per SEBI (LODR) (Sixth Amendment) vide Notification No. SEBI/LAD-NRO/GN/2021/55
dated November 09, 2021 shall means a transaction with a related party if the transaction /
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transactions to be entered into individually or taken together with previous transactions during a
financial year, exceeds rupees One thousand Crore or tem percent of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed entity,
whichever is lower.

“Policy” means Related Party Transaction Policy.

“Related Party”- is a party as defined in sub-section (76) of Section 2 of the Act and Regulation
2(1)(zb) of the Listing Regulations.

“Related Party Transaction” Related Party Transactions” as defined under Regulation 2(1)(zc) of
Listing Regulations and as per SEBI (LODR) (Sixth Amendment) vide Notification No.
SEBI/LADNRO/GN/2021/55 dated November 09, 2021 shall means a transaction involving a
transfer of resources, services or obligations between:

(i) a listed entity or any of its subsidiaries on one hand and a related party of the listed entity or any
of its subsidiaries on the other hand; or

(ii) a listed entity 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 listed entity 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:

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 listed entity which are uniformly applicable/offered to all
shareholders in proportion to their shareholding:

i. payment of dividend;

ii. subdivision or consolidation of securities;

iii. issuance of securities by way of a rights issue or a bonus issue; and

iv. buy-back of securities.

(c) acceptance of fixed deposits by banks/Non-Banking Finance Companies at the terms uniformly
applicable/offered to all shareholders/public, subject to disclosure of the same along with the
disclosure of related party transactions every six months to the stock exchange(s), in the format as
specified by the Board:

Provided further that this definition shall not be applicable for the units issued by mutual funds
which are listed on a recognised stock exchange(s).

“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.
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The Company undertakes to engage with Related parties only for transactions that are in the
ordinary course of business and on an arm’s length basis and ensure full compliance with all the
applicable laws and regulations.

All proposed Related Party Transactions should be reported to the Audit Committee for prior
approval. Where required, the Audit Committee shall further refer such transactions to the Board of
Directors or Shareholders, in accordance with this Policy.

(M

(n

Identification of Potential Related Party Transactions

Each director and Key Managerial Personnel is responsible for providing notice to the Board
or 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. Board/Audit Committee with the
assistance of management will determine whether the transaction does, in fact, constitute a
Related Party Transaction requiring compliance with this policy.

The Company strongly prefers to receive such notice of any potential Related Party
Transaction well in advance so that the Audit Committee/Board has adequate time to obtain
and review information about the proposed transaction.

Review and Approval of Related Party Transactions

All Related Party Transactions and subsequent material modifications shall require prior
approval the Audit Committee.

Related party transaction to which the subsidiary of the Company is a party, but the
Company is not a party, shall require prior approval of the Audit Committee if the value of
such transaction whether entered into individually or taken together with previous
transactions during a financial year exceeds ten per cent of the annual consolidated
turnover, as per the last audited financial statements of the Company.

With effect from April 1, 2023, a related party transaction to which the subsidiary of the
Company is a party, but the Company is not a party, shall require prior approval of the Audit
Committee if the value of such transaction whether entered into individually or taken
together with previous transactions during a financial year, exceeds ten per cent of the
annual standalone turnover, as per the last audited financial statements of the subsidiary.

The Audit Committee approval is not required for the transactions with the wholly owned
subsidiaries of the Company and transactions 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.
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Omnibus approval shall be taken for Related Party Transactions which are conducted on a
day to day basis and recurring in nature by the Company during a financial year. In
exceptional cases where the omnibus approval is not taken the proposed transaction will be
referred to the next regularly scheduled meeting of Audit Committee for review and
approval. Any member of the Committee who has a potential interest in any Related Party
Transaction will recuse himself or herself and 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, such as

The nature, duration of the contract and particulars of contract or arrangement;
The terms of the transaction including the value, if any;

o indicative base price / current contracted price and the formula for variation in the
price if any;

o Maximum amount of transaction that can be entered into and the period of such
approval;

o  the business purpose of the transaction;
The benefits to the Company and to the Related Party;
Any other information relevant or important for the Audit Committee to take a decision
on the proposed transaction; and

In determining whether to approve a Related Party Transaction, the Committee will
consider the following factors, among others, to the extent relevant and grant an omnibus
approval to the Related Party Transaction which are repetitive in nature and proposed to be
entered into by the company and such approval shall be valid for maximum 1 year:

o  The Audit Committee shall satisfy itself the need for such omnibus approval and that
such approval is in the interest of the company

o Whether the terms of the Related Party Transaction are fair and on arm’s length basis
to the Company and would apply on the same basis if the transaction did not involve a
Related Party;

o  The Audit committee shall determine whether the transaction is in the ordinary course
of business with the help of the following parameters drawn from judicial precedents
like reasonability of transaction in the context of business, whether it necessary,
normal and incidental to the business, customary and happen with certain frequency
etc.

o  Whether there are any compelling business reasons for the Company to enter into the
Related Party Transaction and the nature of alternative transactions, if any;

o  Whether the Related Party Transaction would affect the independence of an
independent director;

o  Whether the proposed transaction includes any potential reputational risk issues that
may arise as a result of or in connection with the proposed transaction;

o  Whether the Company was notified about the Related Party Transaction before its
commencement and if not, why pre-approval was not sought and whether subsequent
ratification is allowed and would be detrimental to the Company; and
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Whether the Related Party Transaction would present an improper 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, Executive Officer or
other Related Party, the direct or indirect nature of the director’s, 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 Board/Committee deems
relevant.

® [f the Committee determines that a Related Party Transaction should be brought before the
Board, or if the Board in any case elects to review any such matter or it is mandatory under any

law for Board to approve the Related Party Transaction, then the considerations set forth above

shall apply to the Board’s review and approval of the matter, with such modification as may be

necessary or appropriate under the circumstances.

® 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

® Where the need for Related Party Transaction cannot be foreseen and aforesaid details are not

available, Audit Committee may grant omnibus approval for such transactions subject to their

value not exceeding Rs.1 crore per transaction;

(III) Approval of transactions by the Board of Directors

Related Party Transactions stated below will require Board’s approval if not at arm’s length
and not in the ordinary course of business:

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;

availing or rendering of any services;

appointment of any agent for purchase or sale of goods, materials, services or property;
such 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.
purchase and sale of securities/ immovable properties;

leasing of construction equipments /Leasing of office premises;

availing Stock Broking Services/ Legal advisory services and rendering Management
services/Consultancy services;

Giving of Project advances / loans/ inter corporate deposits by the Company to Related
Party or availing Project advances /loans/ inter corporate deposits by the Company
from the Related Party.

Providing securities and / or guarantees by the Company in favour of the financial
institutions /lenders/ body corporates (“Lender”) in connection with the loans /
financial facilities to be availed by the Related Party or security to be provided by Related
Party in favour of the Lender to secure the loan to be availed by the Company.

Making investments by the Company in the securities of Related Party. (including
transfer of resource, service or obligation)
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(IV) Approval of transactions by the Shareholders

All transactions with Related Parties exceeding the materiality thresholds shall require prior
approval of the Shareholders by a resolution:

a) If the transaction/transaction(s) to be entered into individually or taken together with
previous transactions during a financial year, exceeds Rs. 1,000 Crore (Rupees One Thousand
Crore) or 10% (Ten percent) of the annual consolidated turnover of the Company as per the last
audited financial statements of the Company, whichever is lower;

b) A transaction involving payments made with respect to brand usage or royalty, if the
transaction/transaction(s) to be entered into individually or taken together with previous
transactions during a financial year, exceed 5% (Five percent) of the annual consolidated
turnover of the Company as per the last audited financial statements of the Company;

c) All transactions specified under Section 188 of the Companies Act, 2013 which are not at
arm’s length or not in the ordinary course of business and exceed the thresholds laid down in
Companies (Meetings of Board and its Powers) Rules, 2014, as amended from time to time.

The requirement of Shareholders’ approval shall not be applicable for transactions entered into
between the Company and its Wholly-owned Subsidiary whose accounts are consolidated with
the Company and placed before the shareholders at the general meeting for approval.

All the transactions, other than the Material Related Party Transaction, with the related parties
which are not in the Ordinary Course of Business or at Arms’ Length Basis shall also require the
approval of the shareholders if the specified thresholds as specified in of the Companies
(Meetings of Board and its Powers) Rules, 2014, as amended from time to time, are met and the
Related Parties interested the contract/arrangement shall abstain from voting on such
resolution.

(V) Related Party Transactions not approved under this Policy

Where the Company enters into a Related Party Transaction, without the pre-approval of the
Audit Committee as required by this Policy, the matter shall be reviewed by the Committee.
The Committee after considering all relevant facts and circumstances regarding such Related
Party Transaction shall evaluate whether such transaction should be, ratified, revised or
terminated. The Committee shall also examine the facts and circumstances which led to the
failure to report such Related Party Transaction to the Committee as required by this Policy,
and shall take such action as deemed appropriate.

If the Committee decides not to ratify a Related Party Transaction which has been entered
into without necessary approvals, it, may direct additional actions including, but not limited
to, immediate discontinuation or rescission of the transaction. In connection with any review
of a Related Party Transaction, the Committee has authority to modify or waive any
procedural requirements of this Policy, after seeking approval of the Board and subject to the
provisions of the Companies Act, 2013, including any related Rules or notifications and
provisions of Listing Regulations.
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(VI) Disclosure Requirement

® Appropriate disclosures as required under the Act and the Listing Regulations will be made in
the Financial Statements, Board’s Report, to the Stock Exchanges, on the website of the
Company and such other places as may be specified under law.

® The Company shall submit enhanced disclosure of information related to RPTs to be provided
to the stock exchanges every six months in the format specified by the SEBI with the following
timelines:
i. within 15 days from the date of publication of financials;
ii. simultaneously with the financials w.e.f. April 1, 2023].
and also publish the same on its website.

(VII) Review / Revision of Policy

® [f at any point a conflict of interpretation / information between the Policy and any
regulations, rules, guidelines, notification, clarifications, circulars, master circulars/ directions
issued by relevant authorities (“Regulatory Provisions”) arises, then interpretation of the
Regulatory Provisions shall prevail.

In case of any amendment(s) and/or clarification(s) to the Regulatory Provisions, the Policy shall
stand amended accordingly from the effective date specified as per the Regulatory Provisions. The
Board and/or its Committee reserve(s) the right to alter, modify, add, delete or amend any of the
provisions of the Policy. The Policy was amended by the Board of Directors at its meeting held on
27t May, 2022.



