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1. PREFACE

I'his Policy is intended to ensure the proper approval and reporting of transactions between
Multiplier Al Limited (“Company”) and any of its Related Parties. This Policy shall apply to
all transactions entered into by the Company with its Related Parties as per the applicc;ble
laws and regulations, including the Companies Act, 2013 (the “Companies Act”) read with
the rules framed thereunder and the Listing Regulations. The Company has, under this
Policy, formulated guidelines for the identification of Related Parties based on materiality
thresholds and setting forth the proper conduct and documentation for Related Party
Transactions. Going forward, the Audit Committee of the Company may review and amend
this policy from time to time, subject to adoption by the Board and the Board shall review
the same at least once every three years.

2. DEFINITIONS

A ‘related party' is a person or entity that is related to the company. Parties / Entities are
considered to berelated if an entity shall be considered as related to the company if: (i) such
entity is a related party underSection 2(76) of the Companies Act, 2013; or (ii) such entity is a related
party under the applicableaccountingstandards.

Materiality of Related Party Transactions means a transaction with a related party shall be
consideredmaterial if the transaction / transactions to be entered into individually or taken
together with previoustransactions during a financial yearexceeds Rs.1,000 Crores (Rupees
One Thousand Crore Only) or ten percent of the annual turnover of the company as per
thelastauditedfinancialstatementsof thecompany, whichever is lower.

3. MATERIALITY THRESHOLD

The Company has fixed its materiality thresholds at the level prescribed under explanation to
Regulation 23(1) of the SEBI Listing Regulations as under:

i In case of transaction involving payments made to a Related Party with respect to brand

usage or royalty, if it exceeds five percent (5%) of the annual consolid ver of
the Company as per its last audited financial statements. K 2

ii. In case of any other transaction, if the transaction(s) to be entered i o mm&gjg}&i or
."D >

3 71,000
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crore or ten percent (10%) of the annual consolidated turnover of the Company as per
the Tast audited financial statements of the Company, whichever is lower.

m. Further, Regulation 23 of the SEBI Listing Regulations provides that any subsequent
material modifications to the terms of such transactions, as defined by the Audit
Committee, shall also require shareholders’ prior approval by way of a resolution.
Material modification shall be construed as one meeting the conditions as provided in
Clause 2.

4. PROCEDURES

I. All Related Party Transactions (RPTs) of the company as prescribed under the
Companies Act,
2013andSEBI(ListingObligationsandDisclosureRequirements)regula’don2015willbeappro
vedbytheauditcommitteeoftheBoardfromtimetotime.

to

Each Director who is a Related Party with respect to a particular Related Party
Transaction
shalldiscloseallmaterialinformationtotheCommitteeconcerningsuchRelated Party Transact

ionandhisorherinterestin suchtransaction.

3. Management shall present to the Audit Committee the following information, to the
extent relevant,with respectto actualorpotentialRelatedParty Transactions:

a. A general description of the transaction(s), including the name of the related party
and nature ofrelationship, duration of the contract and particulars of the contract or
arrangement, maximumamountoftransaction thatcanbeentered
into,thematerialtermsandconditions.

b. TheRelatedParty’sinterestinthetransaction(s),includingtheRelated Party’spositionorre
lationshipwith,orownershipof,anyentitythatisapartytoorhasaninterestinthetransactio

n(s).

c¢. The manner of determining the pricing and other commercial terms, the indicative
base price /currentcontractedpriceandtheformula forvariationinthepriceifs
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interest in thetransaction(s)
c. Inthvcasvofalvasvorotl\erh‘ansactionprovidingforperioclicpaymentsorinstallmvntS,the

aggregateamountofallperiodicpaymentsorinstallmentsexpectedtobemadeinthefinanc
ialyear.

f. In the case of indebtedness, the aggregate amount of principal to be outstanding and
the rate oramountofinteresttobepayableonsuch indebtedness.

g. Whether all factors relevant to the contract have been considered, if not, the details
of
factorsnotconsideredwiththerationalefornotconsideringthosefactorsandanyothermat
erialinformationregardingthetransaction(s)ortheRelatedParty’sinterestinthetransactio

n(s).

4. Consent of the Board and the Shareholders would also be taken in respect of all RPTs,
provided thatsuchconsentwouldnotberequired inthe followingcases:

a. The transactions are entered into by the company in its ordinary course of business

and are onanarms’lengthbasis;and

b. The transaction / transactions to be entered into individually or taken together
with previoustransactions during a financial year does not exceed ten percent of the
annual consolidatedturnoverofthecompanyasperthelastaudited

financialstatementsofthecompany.

5. Where Board consent / shareholders’ approval is required as per para 4 above, a) the
agenda of theBoard meeting at which the resolution is proposed to be moved and b)
explanatory statement to beannexed to the notice of such general meeting, shall disclose

all such details / information about
thecontractasareprescribedundertheCompanies(MeetingsofBoardanditsPowers)Rules,20
14.

6. Where RPTs require approval of the Board and the shareholders through resolution

asper
4above,(a)anydirectorwhoisinterestedinanycontractorarrangementw
linotbepresentat themeeting during discussions on the subject-malfj
relating tosuch contract or arrangement and b) all entities falling \
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> . ~ . . . 3 N & )
Party (ies) shall abstainfromvotingonsuchresolutionoftheshareholders.

It a Related Party Transaction will be ongoing/ proposed to be entered into by the
company, theCommittee may grant omnibus approval for ongoing dealings/ proposed
related party transactions.Such omnibus approval shallspecify (i) the name/s of the

related party, nature of transaction,
periodoftransaction,maximumamountoftransactiontha tcanbeenteredinto,(ii)theindicative
baseprice/ currentcontractedpriceand theformulaforvariation intheprice

ifanyand (iit)such otherconditionsastheAuditCommitteemaydeemfit.

If the need for Related Party Transaction cannot be foreseen and aforesaid details are not
available, AuditCommitteemaygrantomnibusapprovalforsuchtransactionssubjecttotheirv

aluenotexceeding one crore per transaction. The Audit Committee shall lay down the
criteria /guidelines forgranting the omnibus approval in line with the policy on Related
Party Transactions of the
company.Suchapprovalshallbeapplicableinrespectoftransactionswhicharerepetitiveinnat

ureandonlyforoneyear.

8. TheCommitteeshallperiodicallyreviewandassessongoingrelationshipswiththeRelatedPart
y.Anymaterialamendment, renewalorextensionofatransaction,arrangementor
relationshippreviouslyreviewedunderthisPolicyshallalsobesubjecttosubsequentreviewun
derthisPolicy.

9. TheAuditCommitteeperiodicallyshallreviewthisPolicyonceineverythreeyearsandmayrec
ommendamendmentstothisPolicyfromtimetotimeasitdeemsappropriate.

10. This Policy on Related Party Transactions shall be governed by the Companies Act, 2013
read withRules made thereunder, as may be in force for thetime being as well as SEBI
(Listing Obligationsand Disclosure Requirements) regulation 2015 or such other Rules /
Regulations, as may be notifiedbySEBIfromtimeto time.
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