TD POWER SYSTEMS LIMITED
Corporate Identity Number (CIN): L31103KA1999PLC025071
Regd. Office: # 27, 28& 29, KIADB Industrial Area, Dabaspet
Nelamangala Taluk, Bengaluru Rural District, Bengaluru- 562 111
Tel. No.: + 91 80 22995700, Fax: + 91 80 7734439
Email- investor.relations@TDPS.co.in, tdps@tdps.co.in
Website: www.tdps.co.in

POLICY FOR DETERMINING MATERIAL RELATED PARTY TRANSACTION (“POLICY”)

(Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended) (Hereinafter called as

”LODR”)

INDEX

S.NO. | PARTICULARS PAGE NO.
1 Objective 1

2 The Regulatory Framework 1

3 Definitions 2-3

4 Policy 3-4

5 General 4

> Adopted by the Board of Directors on February 03, 2016

A2

Modified on February 06, 2020
> modified on May 9, 2023

1. Objective
The objective of this Policy is to regulate transactions between the Company and its

Related Parties based on the laws and regulations applicable to the Company in this regard
and to ensure proper approval and reporting of transactions between the Company and its
Related Parties.

2. The Regulatory Framework

The Companies Act 2013 together with the Rules notified thereunder and Regulation 23 &




3. Definitions

a) “Audit Committee” means Committee of Board of Directors of the Company
constituted under the applicable laws.

b) “Board” means Board of Directors of the Company.
c) “Company” means TD Power Systems Limited.
d) “Key Managerial Personnel” or “KMP” means:

i. The Chief Executive Officer (CEO) or the Managing Director or the Manager as
defined under the Act;
ii. The Company Secretary;
iii. The Whole- time director
iv. The Chief Financial Officer (CFO) and
v. 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;

e) “Material Related Party Transaction” means transaction(s) to be entered into with a
Related Party, individually or taken together with previous transactions during a
financial year, exceeding the following thresholds:

i. In case of transactions 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 transaction(s), if the amount exceeds rupees one thousand
crore or 10% (ten percent) of the annual consolidated turnover of the Company as
per its last audited financial statements, whichever is lower.

f) “Material Modification” In relation to Related Party Transactions shall mean any
subsequent change to an existing related party transaction having increase of 20% of
existing monetary limit.

g) “Policy” means Policy on Related Party Transactions.

h) “Related party” means a related party as defined under sub-section (76) of section 2 of
the Companies Act, 2013 or under the applicable accounting standar

Regulations amended from time to time. &
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i) “Related party transaction” means;




a) atransaction defined/assigned under the Companies Act 2013 or
b) Subject to exemptions and exclusions provided under the SEBI Listing
Regulations, a transaction involving a transfer or resources, services or
obligations (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) between;
e 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.
e 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.

i) “The Act” means the Companies Act, 2013, together with the Rules notified thereunder
including any statutory modifications or re-enactments thereof for the time being in
force (hereinafter referred to as “Act”).

All other words and expressions used but not defined in this policy, shall have the same

meaning as prescribed under the Companies Act, or rules made thereunder or SEBI LODR, or

Accounting Standards or any other relevant legislations as may be applicable to the Company.

4. Policy

All related party transactions and subsequent material modifications except exempted
under the Act and SEBI Listing Regulations, shall require prior approval of audit committee
of the Company. As stated under SEBI Listing Regulations, only Independent Directors of
the Audit Committee shall approve the related party transactions.

While seeking the approval of the Audit Committee, Board or the Shareholders, all
information that is relevant and necessary to the Related Party Transaction and as
prescribed under the Laws or by the Audit Committee or the Board, shall be duly provided
to the Audit Committee, Board or Shareholders as the case may be.

Audit committee may grant omnibus approval for related party transactions proposed to
be entered into by the Company subject to the condition mentioned in LODR.

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 audit committee shall review on a quarterly basis, the details of related party



vi.

Vii.

viii.

Place: Bangalore

Any member of the Audit Committee interested in any Related Party Transaction will
abstain from discussion and voting on the approval of the Related Party Transaction.

All material related party transactions shall require approval of shareholders and the
related parties shall abstain from voting on such resolutions whether the entity is a related
party or not to the transaction.

In the event a related party transaction is covered by applicable provisions of the
Companies Act, 2013, the Company shall comply with such provisions including
requirements as prescribed under the LODR.

. General

. The Company shall submit the disclosure of all transactions with related parties in the

format as specified, half yearly to stock exchanges, as per the manner and timelines set-
out in the Listing Regulations.

. The policy shall be reviewed by the board of directors at least once every three years and

updated accordingly as may be deemed necessary by the Board of Directors and to comply
with any regulatory requirements.

. Every contract of arrangement, which is required to be approved by the

Board/Shareholders under this policy, shall be referred to in the Board’s report to the
shareholders along with justification for entering into such contract or arrangement.
Appropriate disclosures as required under the Laws shall be made to Stock Exchanges on
which equity shares of the Company are listed and such other authority as may be
prescribed under the Laws.

. In any circumstances, where the terms of the Policy differ from any existing or enacted

Law(s), Rule(s), Regulation(s) governing the Company, then such Law(s), Rule(s) or
Regulation(s) shall prevail over this Policy. Any subsequent amendment/modification in
the Listing Regulations or the Act or any other applicable rules or regulations thereof,
impacting the provisions of this policy, shall automatically apply to this policy and the
relevant provision(s) of this policy shall be deemed to be modified and/or amended to that
extent, event if not incorporated in this Policy.




