Provestment Services Limited (“The Company’’)

RELATED PARTY TRANSACTIONS POLICY

Preamble

The Board of Directors (the “Board”) of Provestmnet Services Limited (the “Company” or
“PSL”), 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
from time to time.

This policy will be applicable to the Company. This policy is to regulate transactions between
the Company and its Related Parties based on the applicable laws and regulations applicable on
the Company

Purpose

This policy is framed as per requirement of the SEBI(Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Regulations™) and intended to ensure the proper approval
and reporting 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. The
Company is required to disclose each year in the Financial Statements certain transactions
between the Company and Related Parties as well as policies concerning transactions with
Related Parties.

Applicability

This Policy applies to transactions between the Company and one or more of its Related Parties.
It provides a framework for governance and reporting of Related Party Transactions including
material transactions. Transactions covered by this policy include any contract or arrangement
with a Related Party with respect to transactions defined hereunder as ‘“Related Party
Transaction”.

All Related Party Transactions that were entered into by the Company during the financial year
were on an Arm’s Length Basis and were in the ordinary course of business. There are no
material significant related party transactions made by the Company with Promoters, Directors
and Key Managerial Personnel which may have a potential conflict with the interest of the
Company at large.



Scope and Purpose

e This policy is intended to ensure the proper approval and reporting of transactions as
applicable, between the Company and any of its Related Party in the best interest of the
Company and its Stakeholders.

e Provisions of this policy are designed to govern the transparency of approval process and
disclosures requirements to ensure fairness in the conduct of related party transactions, in
terms of the applicable laws. This Policy shall supplement the Company’s other policies
in force that may be applicable to or involve transactions with related persons. Further,
the Board may amend this policy from time to time as may be required.

e The Audit Committee of Directors (“Audit Committee™), shall review, approve and ratify
Related Party Transactions based on this Policy in terms of the requirements under the
above provisions.

Definitions

“Arm’s length Transactions” means a transaction between two Related Parties that is
conducted as if they are unrelated so that there is no conflict of interest.

“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 the Board of Directors of Provestment Services Limited, as constituted from
time to time.

“Company” means a company incorporated under the Companies Act 1956 or 2013 or under
any previous company law.

“Control” shall have the same meaning as defined in SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011

“Key Managerial Personnel” means key managerial personnel as defined under the Companies
Act, 2013 and includes

i. Managing Director, or Chief Executive Officer or manager and in their absence, a wholetime
director;

ii. Company Secretary; and
iii. Chief Financial Officer
“Ordinary course of Business” means a transaction which is:-

I. Carried out in the normal course of business envisaged in accordance with Memorandum of
Association of the Company as amended from time to time;



ii. Historical practice with a pattern of frequency; or
iii. Common commercial practice;or
Iv. Meets any other parameters/criteria as decided by Board/Audit Committee.

“Material Related Party Transaction” means a transaction with a Related Party shall be
considered material if the transaction / transactions to be entered into individually or taken
together with previous transactions during a financial year, exceeds ten percent of the annual
consolidated turnover of the company as per the last audited financial statements of the
company.

“Policy” means Related Party Transaction Policy.

“Related Party” means Related Party as defined under Section 2 of the Companies Act, 2013,
Listing Regulations and/ or under the applicable accounting standards, as amended from time to
time.

“Related Party Transaction” means any transaction directly or indirectly involving any Related
Party which is a transfer of resources, services or obligations between a company and a Related
Party, regardless of whether a price is charged.

"Explanation: A "transaction” with a Related Party shall be construed to include single
transaction or a group of transactions in a contract.

" “Relative” means relative as defined under the Companies Act, 2013, as amended from time to
time.

Policy

e ldentification of Related Party Transactions The Responsible Person (Company
Secretary/ Chief Executive Officer) shall at all times maintain a database of Company’s
Related Parties containing the names of individuals and Companies, identified on the
basis of the definition set forth in Definition Clause above, along with their
personal/company details including any revisions therein. The Related Party List shall be
updated whenever necessary and shall be reviewed at least once a year, as on 1st April
every year.

e Responsible Person shall collate the information, coordinate and send the Related Party
List to the concerned employees which may include MD, CEO, Business Heads, the
Finance & Accounts Department and Statutory Auditors and who he believes might be in
the position to conduct or know of the possible conduct of Related Party Transactions.

e For the purpose of implementing the provisions under this Policy, the Board and the
Audit Committee of Directors of the Company shall receive timely, full and sufficient
information about the Transactions covered under this Policy.

e In determining, whether to approve or not a Related Party Transaction, the Board will
take into account, among other factors, recommendations of the Audit Committee,



whether the said Transaction is in the interest of the Company and its stakeholders and
there is no actual or potential conflict of interests between the Related Parties.

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 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.

Prohibitions related to Related Party Transactions

All Related Party Transactions shall require prior approval of the Audit Committee. However,
the Audit Committee may grant omnibus approval for Related Party Transactions proposed to be
entered into by the company subject to the following conditions:

a) The Audit Committee shall lay down the criteria for granting the omnibus approval in line
with the policy on Related Party Transactions of the Company and such approval shall be
applicable in respect of transactions which are repetitive in nature.

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

c¢) 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;

Review and approvals of Related Party Transactions

Audit Committee

e Every Related Party Transaction shall be subject to the prior approval of the Audit
Committee, whether at a meeting or by resolution by circulation or any other manner as
provided by the Companies Act, 2013 and Rules made thereunder or by Secretarial
Standards.

e Provided that the transactions entered into by the Company with its wholly owned
subsidiary(ies) whose accounts are consolidated with the Company and placed before the



shareholders at the general meeting for approval shall not require prior approval of the
Audit Committee.

e The Audit Committee shall also review the statement of significant Related Party
transactions submitted by management as per its terms of reference.

e Any member of the Committee who has a potential interest in any Related Party
Transaction shall not remain present at the meeting when such Related Party Transaction
is considered.

e To review a Related Party Transaction, the Committee shall be provided with the
necessary information, to the extent relevant, with respect to actual or potential Related
Party Transactions.

Approval of the Board and the Shareholders

The Board shall approve such Related Party Transactions as are required to be approved under
Act and/or Listing Regulations and/or transactions referred to it by the Audit Committee.

1. In addition to the above, the following kinds of transactions with related parties shall also
placed before the Board for its approval:

a) Transactions in respect of which the Audit Committee is unable to determine whether or not
they are in the ordinary course of business and/or at arm’s length basis and decides to refer the
same to the Board for approval;

b) Transactions which are in the ordinary course of business and at arm’s length basis, but which
in Audit Committee’s view requires Board approval.

c) Material Related Party Transactions as well as Related Party Transactions requiring
shareholders approval under Section 188 of the Companies Act, 2013 and Rules made
thereunder, which are intended to be placed before the shareholders for approval.

Disclosures

e The Company shall keep and maintain a register, maintained physically or electronically,
as may be decided by the Board of Directors, giving separately the particulars of all
contracts or arrangements to which this policy applies and such register is placed/taken
note of before the meeting of the Board of directors.

e The register shall be preserved permanently and shall be kept in the custody of the
Company Secretary /Chief Financial Officer of the Company or any other person
authorized by the Board for the purpose.

e Details of all material transactions with Related Parties shall be disclosed quarterly along
with the compliance report on corporate governance.

e The Company shall disclose the contract or arrangements entered into with the Related
Party in the Board Report to the shareholders along with the justification for entering into
such contract or arrangement

e The company shall disclose the policy on dealing with Related Party Transactions on its
website and a web link thereto shall be provided in the Annual Report.

e Disclosures with respect to Related Party Transactions shall be made as per applicable

provisions of the Act and/or Listing Regulations.

In addition to the above, the Company shall



a. provide details of all Related Party Transactions meeting the materiality threshold on a
quarterly basis along with the compliance report on Corporate Governance.

b. disclose the Related Party Transaction Policy on its website

c. provide a weblink thereto in the Annual Report.

d. any other disclosures as may be required from time to time

Policy Review and Amendments

The Board of Directors reserves the power to review and amend this policy from time to time.
Any exceptions to the Policy on Related Party Transactions must be consistent with the
Companies Act 2013, including the Rules promulgated there under and Listing Regulations and
must be approved in the manner as may be decided by the Board of Directors.



