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A. Preamble

The Board of Directors (the "Board") of PHI Industries Limited (the ,,company,'), 
has adoptedthe following policy and procedures with regard to the Related party Transactions as defined

i:'il;l|! 
Audit commiitee shall review urd,,uy propose a-"ram"nt. to tnt, forrcy as may

The policy will be applicable.to the company. This policy is to regulate transactions betweenthe company and its related parties based-on the'laws and regulations applicable on theCompany.

Baqic Guidelines

The code has been framed and adopted by. the company in compliance with the provisions ofSecurities Exchange B.-o-ufd of India lilsting ourlgutionr and Disclosure Requirements)Regulations,2015 (the "Listing Regulaiions"i and sich other Rules/Regulations, as may benotified by the Governmen/ SEBI from time to time and the Companies Act,20l3(the ,,Act,,)
and the companies (Meetings of Board and its powers) nri.r, ior+ (the ,,Rures,,), 

as amendedfrom time to time.

Any references to statutory provisions shall be construed as references to those provisions asamended or re-enacted or as their application.is modified by other statutory provisions (whetherbefore or after the date hereof) from iime to time and shall include any provisions of which theyare re-enactments (whether with or without modification).

Obiective

This policy is framed in compliance with Regulation 23 of Listing Regulations and such otherRules/Regulations, as 
TaY be notified by the Government/ SEBI from time to time and Section188 of the Act and the Rules, as amended from time to time, and other applicable provisions, ifany (collectively rgfevvsd to as the "Applicable Regulatory'prouisions,,).

This policy is to regulate transactions between the Company and its Related parties based onthe laws and regulations applicable to the company, ura uti Related party Transactions shallbe entered into by the Company in accordur.i *ith this policy or in accordance with theapplicable provisions.

B.

C.



D. Definitions

-

"Am's Length Transaction,

"Associute"

"Audit Committee or Committee,,

"Board'

"Control"

" Key Manageriul perso nnel',

"Policy"

" Material Related Party Transaction,

shall mean a transaction between two related parties
that is conducted as if they were unrelated, io that
there is no conflict of interest.

shall mean a Company as defined under sectio n 2(6)
of the Act and as defined by Accounting Standard
(AS) 23, "Accounting for Investments in Associatesin Consolidated Financial Statements,, and bv
Accounting Standard (AS) l g, "Related party
disclosures".

shall mean the Audit Committee of the Board
constituted under Section 177 of the Act and
Regulations l8 of the Listing Regulation;

shall mean the Board of Directors of the Company.

means control as defined in Section 2(27) of the Act
and shall.have the same meaning as defined in SEBI
Gubstantial Acquisition of Shares and Takeovers)
Regulations ,2011.

shall mean the officers of the Company as defined in
Section 2(51) of the Act and other applicable
provisions, if any, as amended from time to time.

shall mean this Related party Transaction policy.

shall have the meaning as defined in the Applicable
Regulatory Provisions.

Without prejudice to the foregoing, at present, as per
the explanation to Regulation 23(l) of the Listing
Regulations, this term means a transaction with i
related parry if (a) the transaction/transactions to be
entered into individually or taken together with
previous transactions during a financial year,
exceeds reupees One thousand Crore or l0%o ofthe
annual consolidated turnover of the company as per
the last audited financial statements of the Company,
whichever is lower or (b) a transaction invoiving
payments made to a related party with respect to
brand usage or royalty shall be considered material if
the transaction(s) to be entered into individually or
taken together with previous transactions during a
financial year, exceed five percent of the annual
consolidated turnover of the Company as per the Iast
audited financial statements of the Cornpany.



"Ordinory course of business,,

"Relative"

"Related Partytl

shall mean the usual transactions, customs and
practices undertaken by the Company to conduct its
business operations and activiti", urd includes all
such activities which the Company can undertake as
per Memorandum & Articles of Association. The
Board and Audit Committee may lay down the
principles for determining ordinary course of
business in accordance with t-he statutorv
requirements and other industry practices urA
guidelines.

with reference to any person, means who is related to
another, if:-

(i) They are members of a Hindu Undivided
Family;

(ii) They are Husband or wife or
(iii) One person is related to the another in the

following manner, namely:
a. Father, includes step_father.
b. Mother, includes step-mother.
c. Son, includes step_son.
d. Son's wife.
e. Daughter.
f. Daughter,s husband.
g. Brother,includesstep-brother.
h. Sister, includes step-sister.

as defined under the Listing Regulation - shall mean
a related party as defined under section2(76) of the
Act or under the applicable accounting standards.
Provided that any person or entity forming part of the
promoter or promoter group of the company; or any
person or any entity, holding any shares of ten
percent or more in the company or on a beneficial
interest basis as provided under Section g9 of the
Companies Act, 2013, at any time, during the
immediate preceding financial year shall be deemed
to be a related party.

Under Section 2(76) of the Act, as refered above, a
Related Party with reference to a company means 

-(i) a Director or his relative;
(ii) a Key Managerial Personnel or his relative;
(iii) a firm, in which a director, manager or his

relative is a partner;
(iv) a private company in which a director or

manager or his relative is a member or
d irector;

(v) a public company in which a director or

a
)8
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" Related Party Transactions"

manager is a director and holds along with his
relatives, more than two per cent. oiits paid_
up share capital;

(vi) any body corporate whose Board of
Directors, managing director or manager is
accustomed to act in accordance with the
advice, directions or instructions of a director
or manager, except advice, directions or
instructions given in a profession al capacity;(vii) any person on whose advice, directions or
instructions a director or manager is
accustomed to act, except advice, directions
or instructions given in a professional
capacity

(viii) any body corporate which is_
(a) a holding, subsidiary or an associate

. company of such company;
(b) a subsidiary of a holding company to

which it is also a subsidiary; or
(c) an investing company or the venturer

of the company;
(ix) a director (other than independent director)

or key managerial person of the holding
company or his relative.

as defined under the Listing Regulation _ shall mean
a transfer of resources, services or obligations
between the Company and or any of its subsidiaries
on one hand and a related party of the company or
any of its subsidiaries on the other hand; or between
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
parfy of .the company or any of its subsidiaries,
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.

Under Section 188 of the Companies Act, 2013,
contracts or arrangements with related party with
respect to:
(a) Sale, purchase or supply of any goods or

materials;
(b) Selling or otherwise disposing of, or buying,

property of any kind;
Leasing of property of any kind;
Availing or rendering of any services;
Appointment of any agent for purchase or
sale of goods, materials, services or property;

(c)
(d)
(e)



(f) Such related parfy's appointment to any office
or place of profit in the company, its
subsidiary company or associate company;
and

(g) Underwriting the subscription of any
securities or derivatives thereof. of tne
Company.

Collectively the Related party Transaction shall
constitute the above.

means a Company as defined under section 2(g7) of
the Act, and as defined by Accounting Standard (AS)
23, "Accounting for Investments in Associates in
Consolidated Financial Statements" and by
Accounting Standard (AS) l g, "Related party
disclosures".

Pglicv

The Company shall not enter into contracts or arrangements with a related parly without the
approval of the Audit Committee.

On a quarterly basis, the Audit Committee shall review transactions with related parties foromnibus approval given on the basis of the Applicable Regulatory provisions. omnibus
approvals shall be valid for a period not exceeding oire ( r ) y.u. uid shali require freJ approvats
after the expiry ofone (l ) year.

The Board of Directors in their meeting held on 06tr'August, 2026 has approved the threshold
limits as provided in Annexure A of this poricy for deteinining the mat;;iariry

Company shall not directly or indirectly give loan or give any guarantee or security in
connection with loan to any person or body corporate exceeding prescribed limits. However,
such restrictions would not apply to transaciions with wholly o*"r.4 subsidiary(ies).

Contracts or arrangements approved which are not in the ordinary course of business or at arm,s
length shall be disclosed in the Board's Report along with justification for entering into such
contract or arrangement.

In the event such contract or arrangement is not in the ordinary course of business or at arm,s
length, the company shall comply with the provisions or ine Act and the Rules framed
thereunder and obtain approval ofthe Board or its shareholders, as applicable, for such contract
or arrangement.

Material Related Parfy Transactions

AII material related party transactions will be placed for the approval of the shareholders of the

" Subsidiary"

E.

F.

G.

994racts or arran8ements not in the Ordinary Course of Business or at arm,s length
basis



company and no related pafty shall vote to approve such resolutions whether the entity is arelated party to the par.ticular iransaction or not.

Transactions with wholly owned subsidiary(ies), whose accounts are consolidated with thecompany and placed before the shareholders at ii.,. g.nrrul meeting for approval, are exemptfrom approval of shareholders.

A transaction involving payments made to a related parfy with respect to brand usage or royaltyshall be considered material if the transaction(s) to be eniered into individually or taken togetherwith previous transactions during a financial year, exceed five p..."rt of the annualconsolidated turnover of the company as per thLe last audited financial statements of theCompany.

H. Idpptificarion gf Retated partv

Board or Audit Committee regarding persons and entities tb be considered as ,,{elated par!r,,
by virtue of his/her being DirectorTrNap in the entity or holding certain shareholdingpercentage' Such notice shall be provided to the Company atthe time Jf appointment and alsoat the time of first board meeting in every financialyear and wheneverthlre is anf change in
the disclosures alreadv made.

I.

Each director and Key Managerial Personnel are responsible for providing notice to the Boardor Audit committee of any potential Related Party iransaction involving"trlm or her or his orher 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 Parry Transaction requiring compliance with this
policy.

J. Terms of the policv

l' All Related Party Transactions must be reporled to the Audit Committee and referred
for approval by the committee in accordance with this poricy.

2' All the Related Party Transactions proposed to be entered into shall require prior
approval of the Audit Committee including the transactions to be entered in the
ordinary course of business. The Audit Committee shall accordingly recommend the
Related Party Transaction for the approval of Board of Directors/ Shareholders as per
the terms of this policy.

3. All the Related Party Transactions prescribed under Section 188 of the Act and within
the threshold limits prescribed under rule l5 sub rule (3) of the Rules, shall alongwith
the prior approval of Audit Committee shall also require approval of the Board of
Directors.

4. All the Material Related Parfy Transactions. and Related Parly Transactions, exceeding
the threshold limits prescribed under rule I5 sub rule (3) of the Rules shall require prioi



K.

All related party transactionsnust be reported to the Audit committee for its prior approval inaccordance with this Policy. The Committee shall review the transaction/s and ."po.t ih. ,u-"for approval of the Board and shareholders, if required, in accordance with this policy.

Approval of Audit Committee

All Related Party Transactions shall require prior approval of the Audit Committee
either at a meeting or by resolutions by circulations. Any member of the committee
who has potential interest in any related party transaction will abstain from discussion
and voting on the approval ofthe related pafl transaction.

Remuneration and Sitting fees paid by the company or its subsidiary to its Director orKey Managerial personnel or Senior Murug.*.nt who form part of
Promoter/Promoter Group shall require approval of Audit Committee if the same is
material.

Audit Committee shall have all rights to call for information/documents in order to
understand the scope ofthe proposed related parly transactions.

The Audit committee may grant omnibus approval for the proposed Related party
Transaction subject to the following conditions:
(i) The Audit Committee shall lay down the criteria for granting omnibus approval

in line with the policy on Related Party Transactions-of the-Corpuny uri5',r"t,
approval shall be applicable in respect of transactions which are repetitive in
nature;

(ii) The Audit Committee shall satisfo itself the need for such omnibus approval
and that such approval is in the interest of the Company;(iii) Such omnibus approval shall specifu the following:
- Name(s) of the Related pu.ty;
- Nature of the transaction;
- Period of transaction;
- Maximum amount of transaction that can be entered into;
- The indicative base price/current contracted price and the formula for

variation in the price, if any, and;
- Such other conditions as the Audit committee may deem fit.(iv) [n such cases where the need for Related Parly Transaction cannot be foreseen
and details as required above are not available, the Audit Committee may grant
omnibus approval for such transactions subject to their value not exceedin! Rs.
1,00,00,000 (Rupees one crore) per transaction;

(v) The Audit committee shall review, at least on a quafterly basis, the details of
Related party transactions entered into by the Company pursuant to each of the
omnibus approval given;

(vi) Such omnibus approvals shall be valid for a period not exceeding one year and
shall require fresh approvals after the expiry of one year.

approval ofthe Audit Committee, Board of Directors and Shareholders of the Companyby way of Resolution prescribed under section 188 of the Act and the Listing
Regulation.

a)

b)

c)

d)

RIE
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2. Approval of Board of Directors

a) If the Committee determines that a Related Party Transaction should be brought before
the Board, or ifthe Board in any case elects to review any such matter or it is iandatory
under any law for the Board to approve a Related Party Transaction, then the Boardshall consider and approve the Related Parly Transaction at a meeting and theconsiderations set forth above shall apply to the Board's review ard appr&al of thematter, with such modification amay be necessary or appropriate under thecircumstances.

b) All the related party transactions prescribed under Section lgg of the Act, which arenot in the ordinary course of business or not at Arm's Length Basis and all materialrelated party transactions shall be brought before the Board and the Board shall
consider and approve the related party transaction at a meeting.

c) Any member of the Board who is interested or has potential interest (as mentioned
under section.l84(2) of the Act), in any related party transaction shall noi b. present at
the meeting during discussions on the subject matter of the resolution relatirig to such
related party transaction.

Approval of Shareholders

a) All the Material Related Parly Transactions shall require approval of the shareholders
through resolution prescribed under section 188 of the Act and the Listing Regulation
and the Related parties shall abstain from voting on such resolution.

b) All the Transactions, other than the Material Related Party Transaction, with the related
parties which are not in the Ordinary Course of Business and at Arms' Length shall,
subject to the limits mentioned in Rules l5(3) of the Rules, also require the?pprovat
of the shareholders through resolution prescribed under section 188 of the Act and the
Listing Regulation and the Related Parties shall abstain from voting on such resolution.

c) Transactions that, require previous approval of Shareholders of the Company, as
prescribed under rule l5(3) of the Rules, includes the transactions/ contracts/
arrangements as follows:

3.

(ii)

(i)

(iii)

Sale, purchase or supply of any goods or materiars, directry or through
appointment of agent, exceeding lTyo of the audited annual consolidated
'revenue from operations' of the company for the last financial year, as
mentioned in clause (a) of sub-section ( 1 ) of section I gg of the Act;
Selling or otherwise disposing of or buying property of any kind, directly or
through appointment of agent, exceeding lTyo of audited consolidated net
worth of the company for the last financial year, as mentioned in clause (b) of
sub-section (l) of section 188 of the Act;
Leasing of property of any kind exceeding l0% of the net worth of the
company or 10%o of audited annualconsolidated ,revenue from operations, of
the company for the last financial year, as mentioned in clause (c) of sub-
section (l) of section 188 of the Act;

(iv) Availing or rendering of any services, directly or through appointment of
agent, exceeding l0%o of audited annual consolidated the Gvenue from



operations' of the Company for the last financial year, as mentioned in clause(d) and.clause (e) respectively of sub-section (1) of section lgg of the Act.
These limits shall however apply for transaction or transactions to be entered
into either individually or taken iogether with the previous transactions during
a financial year.

d) However, transactions with wholly owned subsidiaries are exempt for approval ofshareholders.

4. Transaction not requiring approvar of Audit committee, Board or sharehorders

Notwithstanding the foregoing, the following Related pafty Transactions shall not requireapproval of Audit Committee, Board or Shareholders:

(i) Any transaction that involves the providing of compensation to a director or KeyManagerial Personnel (except Promoter/Proioter Group) in connection with his or herduties to the Company or any of its subsidiaries' or associates, including thereimbursement of reasonable business and travel expenses incumed in the ordinary
course ofbusiness.

Any transaction in which the Related Party's interest arises solely from ownership of
securities issued by the Company and where all holders of such securities receive the
same benefits pro rata as the Related party.'

To review a Related Party Transaction, the Board / Audit Committee will be provided
all relevant material information of the Related Party Transaction, including tt . t.r,r.
of the transaction, the business purpose of the transaction, the benefits to the"Company
and to the Related Party, and any other relevant matters.

The information provided shall specifically cover the following:
(i) the name of the related party and nature of relationship;
(ii) the nature, duration of the contract and particulais of the contract or

arrangement;
(iii) the material terms of the contract or arrangement including the value, if any;(iv) any advance paid or received for the contract or arrangement, if any;(v) the manner of determining the pricing and other c-ommercial terms, both

included as part ofcontract and not considered as part ofthe contract;(vi) whether all factors relevant to the contract have teen considered, if not, the
details of factors not considered with the rationale for not considering those
factors;

(vii) the persons/authority approving the transaction; and
(viii) any other information relevant or important for the Committee to take a

decision on the proposed transaction.

In determining whether to approve a Related Party Transaction, the Board/ Audit
Committee shall consider the following factors, amongst others, to the extant relevant
to the Related Party Transaction: -

L.

( ii)

a)

b)

c)



(i)
(ii)

whether the transacti:n : il the ordinary course of business of the company.whether the terms of the Related parry Transaction are fair and on arm,s rength
basis to the company and wourd upply o, the same basis if the transaction didnot involve a Related pu.ty;
whether there are any u.n{ue compelring business reasons for the company toenter into the Related party Transaction and the nature of alternative
transactions, ifany;
whether the Related party Transaction would affect the independence of thedirectors/KMP;
whether the proposed transaction includes any potential reputational riskissues tJrat may 4rise as a result of or in connlction with'tt e proposed
transaction;
where the ratification of the Related party Transaction is ailowed by law andis sought from the committee, the reason for not obtainirgir.," i.i* approvalof the committee and the rerevance of business ,.g";;i and whether
subsequent ratification would be detrimental to the C"_piry;LO
whether the Related parfy transaction wourd present uJ;;;;.. conflict ofinterest for any directoror Key Manageriar peisonner of the corpuny, takinginto account the size 

_of 
the tiansactiin, the overail financiar position of thedirector, Executive officer or other Related party, the direct or indirect nature

of the director's, Key Manageriar personne|s oiother Rerated rarty,s interest
in the transaction and the ongoing nature ofany proposed relationship and any
other factors the Board/Committee deems relevant. 

-

(iii)

(iv)

(v)

(vi)

(vii)

M. Disclosures

a) Every Director of a company who is in any way, whether directly or indirectly,concerned or interested in a contract or arrangement or proposed contract orarangement entered into or to be entered into_(i) With a body corporate in which such director or such director in association
with any other director, holds more than two per cent. shareholding of that
body corporate, or is a promoter, manager, chief Executive officer of that
body corporate; or

(ii) With a firm.or other entity in which, such director is a partner, owner or
member, as the case may be, shall disclose the nature of his concern or interest
at the meeting of the Board in which the contract or arrangement is discussed
and shall not participate in such meeting:

Provided that where any director who is not so concerned or interested at the time of
entering into such contract or arangement, he shall, if he becomes concerned or
interested after the contract ot u..ang"*ent is entered into, disclose his concern or interest
forthwith when he becomes concerned or interested or at the first meeting of the Board
held after he becomes so concerned or interested.

All Directors/ KMPs are required to disclose the entities in which they or their relatives
are or deemed to be interested, in the prescribed form.

Each Dit{tilbparydcKM'P0feh68annp6h}n$fdFBi$dffqynR tiryrthes@nr?pah}r$ecrbtary
of the Company of any material transaction or Relationsnip that could'reasonably b!
expected to give rise to any conflict of interest.

b)

c)



N.

d) The Company shall maintain Register pertaining to related party transactions in theprescribed form.

e) The related parry transaction entered into with the related party/ies shall be disclosedin the Director Report / Annul Report as per th. ;ir.i;;;re requirement of the Act.

D The Policy on dealing with Related Party Transactions is disclosed in the company,swebsite and a web rink thereto shail be piovided in the Annuar Report.

g) Details of all materialtransactions with related parties shall be disclosed, quarterly inthe compliance Report on corporate Governance, as required under rirtirgig.""..rt.
Ratilcation

a)

b)

c)

d)

{n1.ne]ated Party Transaction entered into without obtaining the prior approval of theAudit/ Board/ shareholders(respective authority/iesl ,nuy f.-.utified, subject to theapplicable provisions of the Acf and the Listing"n"grruti6n, irp.u review of the saidtransaction(s)/ contract(s), jhe appropriate auttrlorit/is satisfied that the said RelatedParfy Transaction is not detrimentai to the interest of the compuny, however, theappropriate authority may also ratifu such transaction or contracts, with or without themodification(s).

Where any contract or arrangement is entered into, without obtaining the consent ofthe Audit Committee, Board or approval by a Resolution in the General Meeting andifit is not ratified by the Board or, as the case may be, by the shareholders at a *;tir;within three months from the date on which such contractor arrangement was enteredinto, such contract or arrangement shall be voidable at the option of the Board.

If the appropriate authority decides, not to ap-prove a particular transaction, it may
require the Related Party to reimburse the benefits whictrmighi hrr. accrued to it and/
or indemnift the Company with regard to the subject Relatei party Transaction which
is not approved by the appropriate authority.

However, the Related Party transaction which are entered into without the approval of
the appropriate authority and subsequently not ratified by the appropriate autihority, the
applicable provisions of the Act and the Listing Regulaiion .t ait appty.

Amendments to the Policv

a) The Board of Directors on its own and I or as per the recommendations of Audit
Committee can amend this Policy, as and when deemed fit. Any or all provisions ofthis Policy would be subject to revision /amendment in accordance wiih the Rules,
Regulations, Notifications etc. on the subject as may be issued by relevant statutory
authorities, from time to time.

b) In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant
authorities, not being consistent with the provisions laid down under this policy, then
such amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions

o.



hereunder and this Policy shall stand amended accordingly from the effective date aslaid down under such amendment(s), crarification(s), circurar(s) etc.

This Policy will be communicate.d to all operational employees and other concerned persons ofthe Company and shalt be placed 
"r 1l"_y:_O:ft";i;;L;;;;;;.

ANNEXURE - A

All Related Parfy Transactions will be subject to following approval matrix, as may be applicable

Transactions in ordinary course #
business and on annual arm,s length
basis up to lO% of annual
consolidated tumover of the

Transactions in o.dir.ary course of
business and on annual arm's length
basis in excess of 1000 crores or
10% of annual consolidated
turnover ofthe
Payments maOe toJ netateaTa.ry
with respect to brand urage oi
royalty up to 5% of annual
consolidated turnover of the

Payments made to a Related party
with respect to brand usage o.
royalty in excess of 5%o of annual
consolidated turnover of the

T.?rsactiols 
eithe. not rn th

Sale, purchase or supply of arD,
goods or materials, directly or

Amounting to l\Yo
or more of annual
tumoverSelling or otherwise disposing of or

buying property of any kind,
directly or through appointment of

* Amounting to 10oh
or more of net
worth

Leasing of property of any kind.
Amounting to l0%
or more of annual
turnoverAvailing or rendering of an,

services, directly or throush
Amounting to l\Yo
or more of annual



Appointment to any office or pluc"
of profit in the company, its
subsidiary company or associate

the subscription of
any securities of the company or
derivatives thereof

x Note: In case of srri@ch transactiors, .elated pirtfi-if,ii
are partie.s to the contract shall abstain from votins.


