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Policv on Materialitv of Related Party Transactions

1. INTRODUCTION

The Board of Directors (the "Board") of SOBO Films Hotding Limited (the "Company") has

adopted the fottowing policy and procedures (the "Poticy") with regard to the Retated
Party Transactions as defined below. The Audit Committee shatl review and may propose
amendments to this poticy as may be required.

The Poticy shatl be appticabte to the Company with effect from the tisting of the equity
shares of the Company on one or more recognized stock exchanges.

2. APPLICABILITY

This poticy shatl be appticable to Company and its subsidiaries.

This poticy has been enacted to regulate transactions between the Company and its
retated parties based on the laws and regutations appticabte to the Company.

3. OBJECTIVES

This poticy is framed as per the requirement of Regulation 23 of the Listing Regutations to
ensure the proper approvat and reporting of transactions between the Company and its
retated parties as determined under Listing Regutations, Companies Act, 2013 and rules
prescribed there under ("Act"), and any other laws and regulations as may be appticable to
the Company.

The Company is required to disctose in its annual financial statements and Board's Report,
certain transactions between the Company and retated parties as wetl as policy retating
thereto. This Poticy sha[[ be disctosed on the website of the Company and a web [ink there
to shall be provided in the Annuat Report.

4. DEFINITIONS

Definitions of some of the key terms used in this policy are given betow:

o "Arm's Length Transaction" means a transaction between 2 (two) retated parties
that is conducted as if they were unrelated, so that there is no conftict of interest.

o "Audit Committee" means Committee of Board of Directors of the Company

constituted under provisions of Section 177 of companies Act, 2013 and as per Regulation
'18 of Securities Exchange Board of lndia (Listing Obligations and Disclosure Requirements)

Regulations, 2015, for audit related purpose.

o "Board of Directors" or "Board" means the Board of Directors of the Company, as

constituted from time to time. "Companies Act, 2013" means the Companies Act, 2013

read with the Rutes framed there under [inctuding any modification(s) / amendment(s) /
re-enactment(s) thereofl .
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SOBO
o "Financial Year" means the period beginning Aprit 1 of every calendar year and
ending on March 31 of the succeeding catendar year.

"Relative" sha[[ have the same meaning as defined in section 2(771 of the Act.

"Retated Party" shall have the meaning g'iven to it under the LODR Regulations.

o "Related Party Transaction" means retated party as defined under sub-section 76 of
Section 2 of the Companies Act, 2013 or under appticabte accounting standards and as

Regulation 2(1 )(zc) of the LODR Regutations and includes a Related Party Transaction
within the meaning of Companies Act, 2013.

. "ilaterial ltAodification" means any variation from the approved [imit of Retated Party
Transaction resutting in a deviation to the extent of 10% from the timits which were
approved by the Audit Committee/ Board of Directors/ Shareholders. "

. "Material Related Party Transactions" sha[[ means transaction with a Retated Party if
the transaction(s) to be entered into individuatty or taken together with previous
transactions during a financial year, exceeds the foltowing threshotds:

(a) ln case of transaction invotving payments made with respect to brand usage or royatty
if it exceeds 5% of the annuat turnover of the Company as per its tast audited financial
statements.
(b) ln case of any other transaction, if the amount exceeds Rs. 1,000 Crores o l0%
percent of the annual turnover of the Company as per its last audited financial
statements of the Company, whichever is lower.

. "Ordinary course of business" means usual transactions, customs and practices
undertaken by the Company to conduct its business operations and activities and inctudes
alt such activities which the Company can undertake as per its Memorandum of
Association & Articles of Association.

Any other term not defined herein sha[[ have the same meaning as defined in the
Companies Act, LODR Regulations or any other appticabte law or regutation and as

amended from time to time.
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5.PRocEssANDPRoCEDUREFoRDEALINGWITHRELATEDPARTYTRANSACTIoNS

Att Retated Party Transactions must be reported to the Audit committee and referred

for approvat by ihe Committee in accordance with this Poticy'

Att Retated Party Transactions shalt require prior approval of Audit committee.

frrtn"r, utt ttui".iut Retated Party Transactions shalt require .approval .of-the
tn"i"t oio"o through speciat resolution and the Related Parties shatt abstain from

voting on such resotutions. A.

A. Disclosure by Directors

Every Director shatt at the beginning of the Financiat Year provide information.by way

of written notice to the Comfiany regarding his concern or interest in the entity with

ipecific concern to parties which may be considered_ as a retated party with respect to

ifiu Corpuny and shall atso provide ihe tist of retatives which are regarded as retated

p"rt, ir p".. ttrir poticy. birectors are also required to provide the.information
i.ugurUing iheir 

"ngag"rent 
with other entity during the financiat year which may be

reaarded as related party according to this policy.

B. ldentification of Transaction with related Parties

Procedu re:

a) Audit Committee
oio

Each Director and Key Manageriat Personnel is responsible for providing notice to the

company or Audit committee of any potentiat Retated Party Transaction invotving him

or her or his or her retative, inctuding any additionat information about the transaction

that the Board/Audit committee may reasonably request. Audit Committee will

determine whether a transaction does, in fact, constitute a Retated Party Transaction

requiring comptiance with this poticy.

Each Director and Key Manageria[ Personne[ shatl make an annual dectaration to the

company and this dectaration shatt be ptaced before the Board of Directors at their

fi rst meeting hetd in the financial year.

Any change in the tist of retatives shatt be intimated by the Directors and Key

Manageriat Personnel from time to time, as may be required'

The Company strongty prefers to receive such notice of any potential Retated Party

Transaction wetl in advance so that the Audit Committee / Board has adequate time to

obtain and review information about the proposed transaction'

C. Review and approval of Retated Party Transaction:
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SOBO
Related party transactions are regutarty referred to the scheduted meeting of Audit
Committee for review and approvat. Provided that onty those members of the audit
committee, who are independent directors, shatl approve retated party transactions.
Any member of the Committee or the Directors of the Board who has potential interest
in any Retated Party Transaction shatt not participate / abstain from discussions/
voting on the subject matter involving approval of Retated Party Transaction.

At[ the transactions which are identified by the Audit Committee as retated party
transactions shoutd be pre-approved by the Audit Committee before entering into such
transaction. The Audit committee shatt consider the fotlowing factors white
detiberating the related party transactions for its approvat: -

(i) Name of party and details exptaining nature of retationship;
(ii) Duration of the contract and particulars of the contract and arrangement;
(iii) Nature of transaction and material terms thereof inctuding the vatue, if any;
(iv) Manner of determining the pricing to ascertain whether the same is on arm's

tength;
(v) Business rationate for entering into such transaction;
(vi) Any other information relevant or important for the Board to take a decision

on the proposed transaction.

Any member of the Committee who has a potential interest in any Related Party
Transaction wi[[ recuse himsetf and abstain from discussion and voting on the approval
of the Related Party Transaction. lf the Committee determines that the related party
transaction is:

(i) A material related party transaction; or
(ii) Transactions are not in the ordinary course of business or not at the arm's

length price, the Audit Committee shatl ptace the matter before the Board for
obtaining its approvat.

ln determining whether to approve a Retated Party Transaction, the Committee witL

consider the foltowing factors, among others, to the extent relevant to the Related

Party Transaction:

(i) Whether the terms of the Retated Party Transaction are fair and on arm's

tength basis to the Company and would appty on the same basis if the
transaction did not invotve a Related Party;

(ii) Whether there are any competling business reasons/ rationate for the Company

to enter into the Retated Party Transaction and the nature of atternative

transactions, if any;
(iii) Whether the Retated Party Transaction would affect the lndependence of an

lndependent Director;
(iv) Whether the proPosed transaction inctudes any potential rePutational risk

issues that may arise as a result of or in connection with the proposed

transaction;
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SOBO
(v) whether the Company was notified about the Related Party Transaction before

its commencement and if not, why pre- approvat was not sought and whether

subsequent ratification is attowed and woutd be detrimental to the Company;

and
(vi) Whether the Retated Party Transaction woutd present an improper conftict of

interest for any Director or Key Managerial Personnel of the Company, taking

into account the size of the transaction, the overatl financiat position of the

Director, Executive officer or other Related Party, the direct or indirect nature

of the Director's, Key Managerial Personnet's or other Retated Party's interest

in the transaction and the ongoing nature of any proposed retationship and any

other factors the Board/Committee deems retevant.

The Audit committee may grant omnibus approval for Related Party Transactions

proposed to be entered into by the Company subject to the fotlowing conditions:

a. The Audit committee shatt tay down the criteria for granting the omnibus approval

in tine with the poticy on Retated Party Transactions of the Company and such

approval shatt be appticabte in respect of transactions which are repetitive in nature.

b. The Audit committee shatt satisfy itsetf the need for such omnibus approval and

that such approval is in the interest of the Company;

c. Such omnibus approval shat[ 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;

Provided that where the need for Related Party Transaction cannot be foreseen and

aforesaid details are not avaitabte, Audit committee may grant omnibus approval for
such transactions subject to thei rvatuenotexceedingRs.l crore (Rupee one crore) per

transaction.

d. Audit committee sha[[ review, at teast on a quarterly basis, the detaits of Related

Party Transactions entered into by the company pursuant to each of the omnibus

approvaI given.

e. such omnibus approvals shatt be valid for a period not exceeding 1 (one) year and

shatl require fresh approvals after the expiry of 1(one) year.

b) Board of Directors

Where approval of Board of Directors is required for any retated Party transaction or if
the Board in any case etects to reviews any such matter or it is mandatory under any

law for Board to approve the Retated Party Transaction, then the considerations set

forth above shalt aPpty to the Board's review and approval of the matter, with such

may be necessary or aPProPriate under the circumstances.
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SOBO
Any member of the Board who has any interest in any Retated party Transaction wirl
;tlj"r[H:tl,#: abstain from aitt'i,io"lni'rotils on tne approval of the Rerated

c) Shareholderapproval

rn case Board refers- a Retated party Transaction for seeking approvat of thesharehotders as per the provisions or iorirpani"r iit zor: or otherwise, if anv memberof company is a retated.party;;;r,hil;;'ri."yl'rr.r, r"rber of the company shattnot vote on resotution passed for 
"bp.rirg 

-rr.n?Lt"a 
p.*y transaction.

d) Transactions which do not require approval:

Notwithstanding the forpgoing, the fottowing Retated party Transactions shatt notrequire approvat of Audit clom,iiittee, 
'-"v"i!'|5 '|rE(<

. Any transaction invotving the. providing of compensation to a director or KeyManagerial personnel in connection wr*r 
-rrii'ouires 

to the_ company inctuding the
::,#rt"r:t"fr:il."of. 

reasonable orirr"ri 
""a"ir"iJi'l,,p"nru, incuried in the oroinary

. Any transaction in which th_e-R"t1t"g 
llTy:r. interest arises sotety from ownership ofsecurities issued bv the. C66p6ny and att #tde;;i such securities receive the samebenefits prorate ajthe n"r"tJa p'u,iv] 
srr .v(ssrr ur

e) Related party Transactions not approved under this policy

lf a Related party Transaction is entered into by the gompany without being approvedunder this poticv, the sam-e-shatl b";"ri";;; i'y iil .orr,,,ee. The Commirtee shat[evaluate the transaction and may a"ilal ,*h,.iii"
l'.lllm:li'rt*.i"'i'i"" *i",.,,ii':"r"i'ljrli'J"l"i'i ::T:ffT:f9.fl:fl"iJin.:

ln connection with anv review of a Retated party Transaction, the Committee hasauthority to modify or waire_orr;;y;;;d;.ifiil,rur"n* or this poricy.

f) A ateriality of Related party Transactions:

contracts/Arrangements with retated party shatt be considered as-material retatedparty contracts/Arransements ir *,u t'runii.ii"", i" o" entered into individuattv ortaken together with previous trunru.ti-i' Juini a financtat year under iuchcontracts/Arrangements exceeds. 
1gg ( te. peic"ni') 0r *,u annual turnover of theCompany as per the last audited_fin;di ,[ui;;;;is or such as may be prescribedunder securities and Excharge ao.io-"? i.iii"iiir,r"g obtigations and DisclosureRequirements) Regutations,20i5, ut ,uy u" jr"ro|Ii-m 

time to time.
Transaction invotving payments
royatty shatl be considered I:.d" Jg a related party with respect to brand usage ormateriaI if the transaction(s) to O" 

"nt"rJ'iniowith previous transactions ai.ing i rinin.;J y;;;;
individua taken together
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exceed five percent of the annual turnover of the ComPany as per the last audited
financial statements of the Company.

6. DISCLOSURE

The particulars of contracts or arrangement with Retated Parties referred to in section
188(1 ) of the Act shall be disctosed in the report of the Board as per Section 134 of the
Act. Further, the Company shal[ provide additional disctosures on related party
transactions as required under Regutation 23 of the SEBI (LODR) Regulations, 2015.

The Company shalt submit disctosures of Related Party Transactions on a consotidated
basis, in the format specified by the Securities and Exchange Board of lndia to the
stock exchanges and pubtish the same on its website within the time limit prescribed
under LODR Regutations.

7. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

ln the event the Company becomes aware of a transaction with a Retated Party that
has not been approved in accordance with this Poticy prior to its consummation, the
matter shall be reviewed by the Audit Committee. The Audit Committee shatl consider
atl the retevant facts and circumstances regarding the retated party transaction, and
sha[[ evaluate atl options avai[able to the Company, including ratification, revision or
termination of the retated party transaction. The Audit Committee shalt also examine
the facts and circumstances pertaining to the faiture of reporting such retated party
transaction to the Audit Committee under this Policy and faiture of the internat
controt systems and sha[[ take any such action it deems appropriate.

ln any case, where the Audit Committee determines not to ratify a retated party
transaction that has been commenced without approvat, the Audit Committee, as

appropriate, may direct additional actions inctuding, but not timited to,
discontinuation of the transaction or seeking the approva[ of the shareholders,
payment of compensation by the defautting person (as may be decided by the Audit
Committee) to the related party or the Company as the case may be, etc. ln

connection with any review/approval of a related party transaction, the Audit
Committee has authority to modify or waive any procedurat requirements of this
Poticy.

8. POLICY REVIEW

This Poticy shatt be subject to review and changes as may be deemed necessary by the
Board of Directors and to comply with any regulatory requirements.
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