
Related Party TransacƟons Policy

BCPL Railway Infrastructure Limited has always been commiƩed to good corporate governance
pracƟces, including in maƩers relaƟng to Related Party TransacƟons (RPTs). Endeavour is
consistently made to have only arm's length transacƟons with all parƟes including Related ParƟes.
The Board of Directors of the Company has adopted the following policy regarding materiality of
related party transacƟons and also on dealings with Related ParƟes as per the requirements of
RegulaƟon 23 of SecuriƟes Exchange Board of India (LisƟng ObligaƟons and Disclosure
Requirements) RegulaƟons, 2015 including any modificaƟon(s)  /  amendment(s)  /  re-
enactment(s) thereof (“SEBI LODR”) and in terms of SecƟon 188 of the Companies Act, 2013. The
Audit  CommiƩee  will  review  and  may  amend  this  policy  from  Ɵme  to Ɵme.  This  policy  is  to
regulate transacƟons between the Company and its Related ParƟes based on the laws and
regulaƟons applicable on the Company and to ensure proper approval, disclosure and reporƟng
requirements of said transacƟons.

DefiniƟons

“Act” shall mean the Companies Act, 2013 and the Rules framed thereunder, including any
modificaƟons, clarificaƟons, circulars or re-enactment thereof.

“Arm’s length transacƟon” means a transacƟon between two related parƟes that is conducted as
if they were unrelated, so that there is no conflict of interest. For determinaƟon of Arm’s Length
basis, guidance may be taken from provisions of Transfer Pricing under Income Tax Act, 1961.

“Audit CommiƩee or CommiƩee” means “Audit CommiƩee” consƟtuted by the Board of Directors
of the Company under provisions of SEBI LODR and Companies Act, 2013 as amended from Ɵme
to Ɵme.

“Associate Company” means any other Company, in which the Company has a significant
influence, but which is not a Subsidiary Company of the Company having such influence and
includes a joint venture company.

ExplanaƟon: For the purpose of this clause

“significant influence” means control of at least twenty per cent of total share capital, or business
decisions under an agreement.

“Board of Directors” or “Board” means the Board of Directors of the Company, as consƟtuted
from Ɵme to Ɵme.

“Control” shall have the same meaning as defined in SEBI (SubstanƟal AcquisiƟon of Shares and
Takeovers) RegulaƟons, 2011.



“Material Related Party TransacƟon” in terms of SEBI LODR means a transacƟon -to be entered
into with a Related Party, individually or taken together with previous transacƟons during  a
financial year:

(i) In case of transacƟons involving payments made with respect to brand usage or royalty, if it
exceeds 5% of the annual consolidated turnover of the Company as per its last audited financial
statements;

(ii) In case of any other transacƟon(s), if the amount exceeds Rs 1,000 crores or 10% (ten percent)
of the annual consolidated turnover of the Company as per its last audited financial statements,
whichever is lower.

“Material ModificaƟon” in terms of SEBI LODR means any modificaƟon(s) in the pricing, quanƟty
or overall transacƟon value having a variance of 20% (twenty percent) or more, in the relevant
previously approved related party transacƟon.

“Policy” means Related Party TransacƟon Policy.

“Related Party” means related party as defined under SecƟon 2(76) of the Companies Act, 2013
and the rules framed thereunder or under the applicable accounƟng standards:

The following shall also be treated as the Related Party –

(a) all persons or enƟƟes forming part of promoter or promoter group (including enƟƟes over
which the promoter or promoter group may have control or significant influence) irrespecƟve of
their shareholding;

(b) any person/enƟty holding equity shares in the listed enƟty, as below, either directly or on a
beneficial interest basis at any Ɵme during the immediately preceding financial year to the extent
of 10% or more.

“Related Party TransacƟon or transacƟon (“RPT)” means transacƟon in the nature of contract
involving transfer of resources, services or obligaƟons between the Company or its subsidiaries
on one side and the Related Party on the other side, regardless of whether a price is charged.

ExplanaƟon: A “transacƟon” with a Related Party shall be construed to include single or a group
of transacƟons in a contract.

The RPT shall include transacƟons between:

a. 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;

b. the Company or any of its subsidiaries on one hand, and any other person or enƟty on the
other hand, the purpose and effect of which is to benefit a related party of the Company or any
of its subsidiaries.

4. Policy and Procedure



Policy

All  Related  Party  TransacƟons  where  the  Company  is  a  party  to  such  transacƟons,  must  be
reported to the Audit CommiƩee and referred for approval by the CommiƩee in accordance with
this policy.

Procedures

A. IdenƟficaƟon of Related Party TransacƟons

Every director, key managerial personnel and promoters shall at the beginning of the financial
year provide informaƟon by way of wriƩen noƟce to the company regarding their concern or
interest in the enƟty with specific concern to parƟes which may be considered as related party
with respect to the Company and shall also provide the list of relaƟves which are regarded as
related party as per this policy. Directors are also required to provide the informaƟon regarding
their engagement with other enƟty during the financial year which may be regarded as related
party according to this policy. Every director, key managerial personnel and promoters shall also
be required to immediately inƟmate (within not more than 7 days) to the Company Secretary, any
change (addiƟon or deleƟon) to previously provided disclosure of concern or interest in any enƟty
or list of relaƟves. Company Secretary shall be responsible for maintaining updated list of Related
Party.

Further, before any new vendor is on boarded into the SAP or equivalent system of the Company
or its subsidiaries, as a part of vendor due diligence process, it shall also be checked from (i) the
list of related parƟes so disclosed and (ii) the promoter group, whether the new vendor  is  a
related party and if so, it has to be tagged as Related Party in the system.

The Company will idenƟfy potenƟal transacƟons with Related ParƟes based on wriƩen noƟces of
concern or interests received from its Directors / Key Managerial Personnel / Promoters as well
as based on the list of related parƟes of the Subsidiary Companies, in the manner prescribed in
the Companies Act, 2013 and the rules thereunder and SEBI LODR as amended from Ɵme to Ɵme.

B. Review and approval of Related Party TransacƟon

» Audit CommiƩee

Every Related Party TransacƟon and subsequent Material ModificaƟons shall be subject to the
prior approval of the Audit CommiƩee.

Members of the Audit CommiƩee, who are independent directors, shall only approve related
party transacƟons.

The Audit CommiƩee may grant omnibus approval for Related Party TransacƟons proposed to be
entered into by the Company or its subsidiaries subject to compliance of the condiƟons contained
in the Companies Act, 2013 and SEBI LODR as amended from Ɵme to Ɵme.



The Company shall place following informaƟon / documents before the CommiƩee for its
consideraƟon of request for omnibus approval of Related Party TransacƟons:

(i) Details of transacƟon(s) requiring omnibus approval;

(ii) Need for such omnibus approval;

(iii) ExplanaƟon as to how the transacƟon(s) is in the interest of the Company

(iv) Disclosures as per the requirement of SEBI needs to be placed before the Audit CommiƩee.

The omnibus approval shall be valid for a period of one year from the date of approval. Where
the need for related party transacƟon(s) cannot be foreseen and specific details are not available,
audit commiƩee may grant omnibus approval for such transacƟon(s), subject to value of such
transacƟons not exceeding rupees one crore per transacƟon.

Notwithstanding anything to the contrary in this Policy, the members of the Audit CommiƩee,
who are independent directors, may raƟfy related party transacƟons within three months from
the date of the transacƟon or in the immediate next meeƟng of the Audit CommiƩee, whichever
is earlier, subject to the following condiƟons:

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

� the transacƟon is not material in terms of the provisions of RegulaƟon 23(1) of SEBI LODR;

� raƟonale for inability to seek prior approval for the transacƟon shall be placed before the Audit
CommiƩee at the Ɵme of seeking raƟficaƟon;

� the  details  of  raƟficaƟon  shall  be  disclosed  along  with  the  disclosures  of  related  party
transacƟons in terms of the RegulaƟon 23(9) of SEBI LODR;

� any other condiƟon as specified by the Audit CommiƩee:

If any addiƟonal Related Party TransacƟon is to be entered by the Company post omnibus
approval granted by the Audit CommiƩee, the Company shall present such transacƟon before the
Audit CommiƩee in its next meeƟng for its prior approval.

The Audit CommiƩee shall also review the statement of significant related party transacƟons
submiƩed by management as per its terms of reference.

Any member of the Audit CommiƩee who has a potenƟal interest in any Related Party TransacƟon
shall abstain from discussion and voƟng on the approval of the Related Party TransacƟon.

To review a Related Party TransacƟon, the CommiƩee shall be provided with the necessary
informaƟon (as prescribed under the Companies Act, 2013 and/or the SEBI LODR, from Ɵme to
Ɵme), to the extent relevant, with respect to actual or potenƟal Related Party TransacƟons.



The Audit CommiƩee shall recommend the Related Party TransacƟons for approval of Board of
Directors / Shareholders, as per terms of this Policy.

5. Approval of the Board and the Shareholders

All Related Party TransacƟons which are not in the ordinary course of business or not at the arm’s
length price shall require prior approval of the Board of Directors of the Company.

Where any director is interested in any Related Party TransacƟon, such director will abstain from
discussion and voƟng on the subject maƩer of the resoluƟon relaƟng to such RPT.

Further, all related party transacƟons which are not in the ordinary course of business or not at
the arm’s length price and are exceeding threshold limits prescribed in secƟon 188 of the Act as
amended from Ɵme to Ɵme shall also require prior approval of shareholders of the Company by
way of Ordinary ResoluƟon and all enƟƟes falling under the definiƟon of Related ParƟes shall not
vote to approve the relevant transacƟon, irrespecƟve of whether the enƟty is a party to the
parƟcular transacƟon or not.

Further, the informaƟon as prescribed under the Companies Act, 2013 and/or the SEBI LODR,
from Ɵme to Ɵme shall be provided in the NoƟce to the shareholders for consideraƟon of RPTs.

All the Material Related Party TransacƟons and subsequent Material ModificaƟons shall require
prior approval of the Board and shareholders through Ordinary ResoluƟon and no Related Party
shall  vote  to  approve  such  resoluƟons  whether  the  enƟty  is  a  related  party  to  the parƟcular
transacƟon or not.

6. TransacƟons which do not require approval

Any transacƟon in which the Related Party’s interest arises solely from ownership of securiƟes
issued by the Company and all holders of such securiƟes receive the same benefits pro rata as
the Related Party including following:

a) the issue of specified securiƟes on a preferenƟal basis, subject to compliance of the
requirements under the SecuriƟes and Exchange Board of India (Issue of Capital and Disclosure
Requirements) RegulaƟons, 2018;

b) the following corporate acƟons which are uniformly applicable/offered to all shareholders in
proporƟon to their shareholding:

i) payment of dividend;

ii) subdivision or consolidaƟon of securiƟes;

iii) issuance of securiƟes by way of a rights issue or a bonus issue; and

iv) buy-back of securiƟes.



v) The remuneraƟon and siƫng 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
provided that the same is not material in terms of the provisions of RegulaƟon 23(1) of SEBI LODR.

Related Party TransacƟons not approved under this Policy

If a Related Party TransacƟon is entered into by the Company without being approved under this
Policy, the same shall be reviewed by the Audit CommiƩee. The Audit CommiƩee shall evaluate
the transacƟon and may decide such acƟon as it may consider appropriate including raƟficaƟon
(subject to terms of this Policy), revision or terminaƟon of the Related Party TransacƟon. The
Audit CommiƩee may examine the facts and circumstances of the case and take any such acƟon
it deems appropriate.

Disclosures

Details of all material transacƟons with related parƟes shall be disclosed quarterly along with the
compliance report on corporate governance.

The Company shall submit informaƟon related to RPTs to the stock exchanges every six months,
in the format specified by the SEBI LODR, simultaneously with the publicaƟon of financials and
also publish the same on its website.

Provided that the remuneraƟon and siƫng fees paid by the listed enƟty or its subsidiary to its
director, key managerial personnel or senior management, except who is part of promoter or
promoter group, shall not require disclosure provided that the same is not material in terms of
the provisions of sub regulaƟon (1) of SEBI LODR.

The Company shall disclose policy on dealing with Related Party TransacƟons on its website and
also in the Annual Report.

RPTs shall be disclosed in Annual Report, as per applicable provisions of Act and SEBI LODR Policy
Review This policy is framed based on the provisions of the Companies Act, 2013, and rules
thereunder and the requirements of the SEBI LODR. In case of any subsequent changes in the
provisions of the Companies Act, 2013 and SEBI LODR or any other regulaƟons (“the RegulaƟons”)
which makes any of the provisions in the policy inconsistent with the RegulaƟons, the provisions
of  the  RegulaƟons  would  prevail  over the Policy and the provisions in the policy would be
modified in due course to make it consistent with the RegulaƟons.

The  Policy  shall  be  reviewed  by  the  Audit  CommiƩee  as  and  when  any  changes  are  to  be
incorporated in the policy due to change in the RegulaƟons or as may be felt appropriate by the
CommiƩee. Any changes or modificaƟon on the Policy as recommended by the CommiƩee would
be presented for approval of the Board of Directors.


