RELATED PARTY TRANSACTION POLICY -XCHANGING SOLUTIONS LIMITED
This revised Related Party T ion Policy shall . ffect f il 1. 2022

1. PREAMBLE

This policy on related party transactions (“Related Party Transactions Policy” or “RPT
Policy”) has been formulated, in compliance with the requirements of section 188 and Section
177 of the Companies Act 2013 (“The Act”) and Rules made thereunder and Regulation 23
of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 as amended
from time to time (“SEBI Listing Regulations, 2015”), and the circulars, guidelines,
clarifications and industry standards, if the value of transaction exceeds Rupees One Crore
issued by the Securities and Exchange Board of India from time to time.”

Further, where the value of a related party transaction or transactions, whether entered into
individually or taken together with previous transactions during a financial year, exceeds
Rupees One crore, the Company shall comply with the Industry Standards on Related Party
Transactions, which states about the minimum information and disclosure requirements
prescribed therein, in addition to the approvals required under applicable law.

The RPT Policy is to ensure the proper approval, regulation and reporting of transactions
between the Company and its related parties.

2. DEFINITION

All capitalised terms used but not defined herein shall have the meaning assigned to
them under the Companies Act, 2013, the SEBI Listing Regulations, applicable
accounting standards and the Industry Standards on Related Party Transactions, as
amended from time to time.

a) “Audit Committee” means Committee of Board of Directors of the Company constituted
under provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 & the Companies Act, 2013;

b) “Board” means Board of Directors of the Company;

c) “Companies Act, 2013” means the Companies Act, 2013 read with the Rules framed
thereunder (including any modification(s) / amendment(s) / re-enactment(s) thereof) (the
EEAct”);

d) “Company” means Xchanging Solutions Limited;

e) “Key Managerial Personnel” means key managerial personnel as defined in sub-section
(51) of section 2 of the Companies Act, 2013;

f) ‘‘Relative’” means a relative as defined under Section 2(77) of the Companies Act, 2013;

g) “Related Party” means a related party as defined in the SEBI Listing Regulations 2015;



h) “Related party transaction” means a transaction as prescribed under Regulation 2(1)(zc) of
SEBI Listing Regulations and shall include transactions given in clause (a) to (g) of Section
188(1) of the Companies Act.

i) Material Related Party Transactions

i.  All Material Related Party Transactions shall be placed for prior approval of shareholders
through resolution. The Company has fixed the following materiality threshold for the
purposes of Companies Act, 2013 and SEBI Listing Regulations, 2015:

e Transactions with a Related Party shall be governed as per Companies Act, 2013 and
rules made thereunder.

e A transaction with a related party shall be considered material, if the transaction(s) to
be entered into, either individually or taken together with previous transactions during
a financial year, exceeds the following thresholds as per the last audited financial
statements and provided in Schedule XII of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time:

Annual Consolidated Turnover |[Materiality Threshold
of the Listed Entity

Up to 320,000 crore HlO% of the annual consolidated turnover

More than 220,000 crore and up to|[%2,000 crore plus 5% of the annual
%40,000 crore consolidated turnover exceeding 320,000 crore
More than 40,000 crore 3,000 crore plus 2.5% of the annual

consolidated turnover exceeding 340,000 crore
or 5,000 crore, whichever is lower

e atransaction 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 transactions during a financial year,
exceed five percent of the annual consolidated turnover of the Company as per the
last audited financial statements of the Company.

ii. The Material Related Party Transactions entered between the Company and its wholly
owned subsidiaries shall not require prior approval of shareholders.

iii.  Related Party Transactions Policy on materiality and its threshold limits shall be reviewed
by the Board of Directors of the Company once in every three years and updated
accordingly.

j) “Material modification” shall mean: i) For Material Related Party Transaction(s)- any
modification/change previously approved by the shareholders; ii) For non-material related
party transaction(s)- variance of 10% of the existing limit as may be approved by the Audit
Committee / Board, as the case may be.



k) "promoter" and "promoter group' shall have the same meaning as assigned to them
respectively in clauses 13[(00)] and (pp)] of sub-regulation (1) of regulation 2 of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

2018.

Any other term not defined herein shall have the same meaning as defined in the Companies Act,
2013, the SEBI Listing Regulations, Ind AS 24 or any other applicable Regulation(s).

3. DEALING WITH RELATED PARTY TRANSACTIONS

In dealing with Related Party Transactions, the Company will follow the following approach:

A. Identification of Related Party Transactions:

ii.

1il.

1v.

On an annual basis, the Company shall request a disclosure from each Director and
each KMP and other related parties within the meaning of Section 2(76), 184 and
189 of the Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI Listing
Regulations, 2015 in the prescribed format, if any.

All Directors and KMPs would be responsible for promptly notifying the Company
in case of any changes/updates occurring in the related parties and in respect of
details pertaining to such related parties declared by them.

Every Director/ KMP of the Company who is in any way, whether directly or
indirectly, concerned or interested in a contract or arrangement or proposed
contract or arrangement entered into or to be entered into shall disclose the nature
of his/her concern or interest at the meeting of the Board in which the contract or
arrangement is discussed and shall not participate in or exercise influence over any
such meeting.

Where any Director / KMP, who is not so concerned or interested at the time of
entering into such contract or arrangement, he/she shall, if he/she becomes
concerned or interested after the contract or arrangement is entered into, shall
disclose his/her concern or interest forthwith when he/she becomes concerned or
interested or at the first meeting of the Board held after he/she becomes so
concerned or interested.

A contract or arrangement entered into by the Company without disclosure or with
participation by a Director / KMP who is concerned or interested in any way,
directly or indirectly, in the contract or arrangement, shall be voidable at the option
of the Company.

Such notice of any potential Related Party Transaction should be given well in advance so

that the Company Secretary has adequate time to obtain and review information about the
proposed transaction and to refer it to the Audit Committee.

B. Approval of Related Party Transactions:




Approval of Audit Committee

1. All the transactions which are identified as Related Party Transactions and
subsequent material modifications should be pre-approved by the Audit
Committee before entering into such transaction. Members of the Audit
Committee, who are independent directors, shall only approve related party
transactions.

2. A related party transaction above rupees one crore, whether entered into
individually or taken together with previous transactions during a financial year,
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 of the Company if
the value of such transaction, exceeds the lower of the following:

(1) ten percent of the annual standalone turnover of the subsidiary as per the last
audited financial statements of the subsidiary; or

(ii) the threshold for material related party transactions of listed entity as
specified in Schedule XII of these regulations.

The Audit Committee shall consider all relevant factors while deliberating the
Related Party Transactions for its approval.

3. In the event of a related party transaction above rupees one crore, whether
entered into individually or taken together with previous transactions during a
financial year, to which the subsidiary of a listed entity is a party but the listed
entity is not a party and such subsidiary does not have audited financial
statements for a period of at least one year, prior approval of the audit committee
of the listed entity shall be obtained if the value of such transaction exceeds the
lower of the following:

(i) ten percent of the aggregate value of paid-up share capital and securities
premium account of the subsidiary; or

(i1) the threshold for material related party transactions of listed entity as
specified in Schedule XII of these regulations:

Provided that the aggregate value of paid-up share capital and securities
premium account of the subsidiary shall be taken as on a date, not older than
three months prior to the date of seeking approval of the audit committee.

4. Omnibus Approval: The Audit Committee may grant omnibus approval for
Related Party Transactions proposed to be entered into by the Company or it’s
subsidiary subject to compliance of the following conditions contained in the
Companies Act, 2013 and SEBI Listing Regulations, 2015, as amended from
time to time,.

(a) The Audit Committee shall lay down the criteria for granting an omnibus



II.

II1.

approval in line with this Policy and such approval shall be applicable in
respect of Related Party Transactions which are repetitive in nature;

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

(¢) Such omnibus approval shall specify (i) the name/s of the Related Party,
nature of transaction, period of transaction, maximum amount of
transaction that can be entered into, (ii) the indicative base price / current
contracted price and the formula for variation in the price if any and (iii)
such other conditions as the Audit Committee may deem fit;

(d) Provided that where the need for such a Related Party Transaction cannot be
foreseen and aforesaid details are not available, the Audit Committee may grant
omnibus approval for such transactions subject to their value not exceeding <
1,00,00,000 (Indian Rupees One Crore) per transaction.

(e) Audit Committee shall review, at least on a quarterly basis, the details of
related party transactions entered into by the Company and it’s subsidiaries
pursuant to each of the omnibus approvals given.

(f) Such omnibus approvals shall be valid for a period not exceeding one year
and shall require fresh approvals after the expiry of one year.

The minimum information as required under the Companies Act, 2013 and
SEBI Listing Regulations, 2015 and RPT Industry Standards and circulars
issued by SEBI from time to time, shall be provided to the Audit Committee
for their approval.

Approval of Board of Directors

All Related Party Transactions and subsequent material modification, which are not
in ordinary course of business / not at arm’s length, shall require prior approval of
the Board of Directors. Where any director of the Company is interested in any
contract or arrangement with a related party, such director shall not be present at the
meeting during discussions on the subject matter of the resolution relating to such
contract or arrangement.

The minimum information as required under the Companies Act, 2013 and SEBI
Listing Regulations, 2015 and RPT Industry Standards and circulars issued by
SEBI from time to time, shall be provided to the Board for their approval.

Approval of the Shareholders

a) All material related party transactions and subsequent material modifications
shall require prior approval of the shareholders through resolution and no related
party shall vote to approve such resolutions whether the Company is a related
party to the particular transaction or not. Further, the information as prescribed



Iv.

b)

under the Companies Act, 2013 and/or the SEBI Listing Regulations, 2015 from
time to time shall be provided in the Notice to the shareholders for consideration
of RPTs.

Provided further that the omnibus approval granted by the shareholders for
Material Related Party Transactions in an annual general meeting shall be valid
till the date of the next annual general meeting held within the timelines
prescribed under Section 96 of the Companies Act or rules, notifications, or
circulars issued thereunder from time to time:

Provided further that in case of omnibus approvals for Material Related Party
Transactions, granted by shareholders in general meetings other than annual
general meeting, the validity of such omnibus approvals shall not exceed one
year from the date of such approval.

In addition to the above, all kinds of transactions specified under Section 188 of
the Companies Act which (a) are not in the ordinary course of business or are
not at arm’s length basis; and (b) exceed the thresholds laid down in Rule 15(3)
of the Companies (Meetings of Board and its Powers) Rules, 2014, as amended
from time to time, shall be placed before the Shareholders for approval.

Further any contract or arrangement is entered into by a Director or any other
employee, without obtaining approval by a resolution in the general meeting
under Section 188(1) of Companies Act and if it is not ratified by the
Shareholders at a meeting within 3 (three) months from the date on which such
contract or arrangement was entered into, such contract or arrangement shall be
voidable at the option of the shareholders.

The minimum information as required under the Companies Act, 2013 and
SEBI Listing Regulations, 2015 and RPT Industry Standards and circulars
issued by SEBI from time to time, shall be provided to the shareholders for their
approval.

Exemption from applicability of the Policy

Notwithstanding the foregoing, but subject to the provisions of the applicable laws

from time to time, the following Related Party Transactions and subsequent Material
Modifications shall not require approval of Audit Committee or Shareholders:

a)

b)

c)

The requirement of approval of Shareholders is not applicable for the
transactions entered into between the Company and its wholly owned
subsidiaries whose accounts are consolidated with the Company and placed
before the shareholders at the general meeting for approval.

Transactions 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; or

Transactions which are in the nature of payment of statutory dues, statutory fees
or statutory charges entered into between an entity on one hand and the Central
Government or any State Government or any combination thereof on the other



hand;

d) Such other transactions as prescribed under applicable law, as amended from
time to time.

Further, pursuant to Regulation 23(2)(e) of the SEBI Listing Regulations,
remuneration and sitting fees paid by the Company or its subsidiary to its director,
key managerial personnel or senior management, except who is part of promoter or
promoter group, shall not require approval of the Audit Committee provided that the
same is not a Material Related Party Transaction.

5. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER RPT POLICY

After the date of approval of this RPT Policy by the Board, if any Related Party Transaction
entered into with a Related Party without approval under this RPT Policy prior to its
consummation, the Audit Committee shall consider all the relevant facts and circumstances
pertaining to such Related Party Transaction, and shall make its recommendation, including
ratification, revision or termination of the Related Party Transaction.

Ratification of Related Party Transaction

The members of the audit committee, who are independent directors, may ratify related party
transactions within three months from the date of the transaction or in the immediate next
meeting of the audit committee, whichever is earlier, subject to the following conditions:

(1) the value of the ratified transaction(s) with a related party, whether entered into individually
or taken together, during a financial year shall not exceed rupees one crore;

(i1) the transaction is not material in terms of the provisions of sub-regulation (1) of this
regulation;

(iii) rationale for inability to seek prior approval for the transaction shall be placed before the
audit committee at the time of seeking ratification;

(iv) the details of ratification shall be disclosed along with the disclosures of related party
transactions in terms of the provisions of sub-regulation (9) of this regulation;

(v) any other condition as specified by the audit committee:

Provided that failure to seek ratification of the audit committee shall render the transaction
voidable at the option of the audit committee and if the transaction is with a related party to any
director, or is authorised by any other director, the director(s) concerned shall indemnify the
listed entity against any loss incurred by it

In any case, where the Audit Committee determines not to ratify a related party transaction that
has been commenced without approval, the Audit Committee, as appropriate, may direct
additional actions including, but not limited to, discontinuation of the transaction or seeking the



approval of the shareholders, payment of compensation by the defaulting person (as may be
decided by the Audit Committee) to the related party or the Company as the case may be, etc.
In connection with any review/approval of a related party transaction, the Audit Committee has
authority to modify or waive any procedural requirements of this Policy.

6. DISCLOSURE AND REPORTING

(a) Agenda to be sent to Audit Committee/Board and/or notice along with explanatory
statement to be sent to Shareholders for approval of any Related Party Transaction, as
applicable, shall include information/disclosures as per SEBI Listing Regulations, 2015,
the Companies Act, 2013 or any Circulars issued by the SEBI or MCA from time to time,
each as amended, replaced or supplemented from time to time.

(b) The Policy shall be disclosed on the Company's website and a web link thereto shall be
provided in the annual report of the Company.

(c) The Related Party Transactions shall be disclosed in the Board’s report in the prescribed
form and manner in accordance with the provisions of Section 134(3)(h) of the Companies
Act.

(d) Details of all Related Party Transactions shall be disclosed by the Company to the Stock
Exchanges as per the Listing Regulations in the format as prescribed from time to time and
the copy of the same shall be available on the website of the Company. The Company shall
maintain necessary registers in the form and manner prescribed under applicable law
setting out the particulars of all contracts, arrangements and transactions with any Related
Party.

7. AMENDMENTS TO THE RPT POLICY

The Board of Directors, on its own and / or as per the recommendations of Audit Committee
can amend RPT Policy as and when deemed fit. Any or all provisions of RPT Policy would be
subject to revision / amendment in accordance with the Rules, Regulations, Notifications etc.
on the subject as may be issued by relevant statutory authorities, from time to time.

In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant authorities,
not being consistent with the provisions laid down under RPT Policy, then such amendment(s),
clarification(s), circular(s) etc. shall prevail upon the provisions hereunder and RPT Policy shall
stand amended accordingly from the effective date as laid down under such amendment(s),
clarification(s), circular(s) etc.
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