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POLICY ON MATERIALITY OF AND DEALING WITH RELATED PARTY TRANSACTIONS

Title

This Policy shall be called ‘Policy on materiality of and dealing with Related Party Transactions.

Preamble

The Company is committed to upholding the highest ethical and legal conduct in fulfilling its
responsibilities and recognizes that related party transactions can present a risk of actual or
apparent conflicts of interest of the Directors, Senior Management etc. with the interest of the
Company.

The Board of Directors has adopted this Policy upon recommendation of the Audit Committee.
The said Policy includes materiality thresholds and the manner of dealing with Related Party
Transactions (“the Policy”) in compliance with the requirements of Section 188 of the Companies
Act, 2013 and Rules thereunder and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. (“Listing Regulations”). Amendments, from time to time, to the Policy, if any,
shall be considered by the Board of Directors based on the recommendations of the Audit
Committee.

This policy is to regulate transactions between the Company and its Related Parties based on the
applicable laws and regulations applicable to the Company. The Audit Committee of the Board has
been entrusted with the responsibility to review and recommend amendments to this policy to
the Board. The Board on the recommendations of the Audit Committee may amend this policy
from time-to-time.

This Policy applies to transactions between the Company and one or more of its Related Parties.

Such transactions are appropriate only if they are in the best interest of the Company and its
shareholders.

Objective

The primary objective of this policy is to ensure due compliance by the Company with all
applicable regulations contained in the Companies Act, 2013, the SEBI LODR Regulations, 2015
as amended from time to time, applicable Accounting Standards issued by the Institute of
Chartered Accountants of India and Secretarial Standards in the course of its business
transactions.

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. 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.




Definitions

“Arm’s length transaction” means a transaction between two Related Parties that is conducted
as if they were 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 SEBI (LODR) Regulations, 2015 and Companies Act, 2013.

"Board" means Board of Directors of the Company.

"Control" includes the right to appoint majority of the directors or to control the management or
policy decisions exercisable by a person or persons acting individually or in concert, directly or
indirectly, including by virtue of their shareholding or management rights or shareholders
agreements or voting agreements or in any other manner:

Provided that a director or officer of the Company shall not be considered to be in control over
such company, merely by virtue of holding such position.

"Material Related Party Transaction" means a transaction with a related party 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 consolidated financial statements of the Company.

Notwithstanding the above, a transaction involving 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 two
percent of the annual consolidated turnover of the Company as per the last audited financial
statements of the Company.

"Policy" means Related Party Transactions Policy.

"Related Party" means a related party as defined under the Act and the Rules made thereunder
and the Listing Regulations, as amended from time to time.

"Related Party Transaction" shall mean such transactions as specified under the Act and the Rules
made thereunder and Regulation 2(1)(zc) of the Listing Regulations, including any amendment or
modification thereof, as may beapplicable.

"Relative" means a relative as defined under Section 2(77) of the Act and the Rules made
thereunder and Regulation 2(1)(zd) of the ListingRegulations.

Unless the context otherwise requires, words and expressions used in this policy and not defined
herein but defined in the Companies Act, 2013 as may be amended from time to time shall have
the meaning respectively assigned to them therein.




Policy

All Related Party Transactions must be reported to the Committee and referred for approval by
the Committee in accordance with this Policy.

Identification of Potential Related Party Transactions

Every Director will be responsible for providing a declaration containing the following information
to the Company Secretary on an annual basis and whenever there is a change in the information
provided:

1. Names of his / her Relatives;
2. Partnership firms in which he / she or his / her Relative is a partner;

3. Private Companies in which he / she or his / her Relative is a member or a Director;

4. Public Companies in which he / she is a Director and holds along with his/her Relatives
more than 2% of paid up share capital;

5. Any Body Corporate whose Board of Directors, Managing Director or Manager is
accustomed to act in accordance with his / her advice, directions or instructions (other
than advice, directions or instructions obtained in professional capacity); and

6. Persons on whose advice, directions or instructions, he / she is accustomed to act (other
than advice, directions or instructions obtained from a person in professional capacity).

Every Key Managerial Personnel of the Company (“KMP”) will be responsible for providing a
declaration containing the following information to the Company Secretary on an annual basis
and whenever there is a change in the information provided:

1. Names of his / her Relatives;

2. Partnership firms in which he / she or his / her Relative is a partner;

Every Director, KMP, or senior officer authorized to enter into contracts/ arrangements will be
responsible for providing prior Notice to the Company Secretary of any potential Related Party
Transaction. They will also be responsible for providing additional information about the
transaction that the Board / Committee may request, for being placed before the Committee and
the Board.

Besides the above, the Company will also identify other Related Parties as required under the Act
and the Listing Regulations.

Any transaction by the Company with a Related Party will be regulated as per this Policy.




Review and Approval Process for Related PartyTransactions

All Related Party Transactions 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 Act
or Rules made thereunder.

Any member of the Committee who has a potential interest in any Related Party Transaction shall
recuse himself or herself and abstain from discussion and voting on the approval of the Related
Party Transaction. Before approving such transactions, the Committee shall look into the interest
of the Company and its Stakeholders in carrying out the Transactions and on the benefits.

The Committee may accordingly approve or modify and if required ratify such transactions, in
accordance with this policy and/or recommend the same to the Board for approval.

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

Where any director is interested in any Related Party Transaction, such director will not remain
present at the meeting when such Related Party Transaction is considered.

Material Related Party Transactions and others transactions not in ordinary course and not at
arms’ length basis

All Material Related Party Transactions shall require approval of shareholders of the Company
through resolution (unless it is exempted pursuant to the provisions of Listing Regulations).

All Related Party Transactions pursuant to Section 188 of the Act which are not in the ordinary
course of business and / or not on an Arms’ length basis and which crosses the threshold limits
prescribed under the Act shall also require the approval of shareholders of the Company through
resolution.

The voting rights of the interested and non-interested Related Parties shall be governed by the
applicable provisions of the Act, Listing Regulations and any other applicable law, from time to
time.

“Ordinary course of business” would include usual transactions, customs and practices
undertaken by the Company to conduct its business operations and activities and all such
activities which the Company can undertake as per Memorandum & Articles of Association.

In the case of a transaction with a wholly owned subsidiary of the Company, the resolution

passed by the Company shall be sufficient for the purpose of entering into the transactions with
such wholly owned Subsidiary within the limits approved by the Shareholders.

Related Party Transactions that are frequent and regular innature

In the case of Transactions which are frequent and regular in nature and are in the normal course
of business of the Company, the Committee may grant omnibus approval for such Transactions.




Further, it may periodically review and assess such approval and revise the same as deemed
proper and ensure that they are in compliance of this Policy and the guidelines herein.

The Audit Committee shall lay down the criteria for granting omnibus approval in line with the
Policy and such approval shall be applicable in respect of transactions which are repetitive in
nature (in past or in future). The Committee shall also satisfy itself on the need for granting such
approval and such approval should be in the interest of the Company. Such omnibus approval
shall inter alia specify the following:

i)  the name/s of the related party;
ii) nature of transaction;

(iii) period of transaction;
(iv) maximum amount of transaction that can be entered into;

V) the indicative base price / current contracted price and the formula for variation in the
price if any;
(vi) such other conditions as the Committee may deem fit;

Provided that where the need for Related Party Transaction cannot be foreseen and aforesaid
details are not available, the Committee may grant omnibus approval for such transactions
subject to their value not exceeding Rs.1 Crore per transaction.

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

The Committee shall review, atleast on a quarterly basis, the details of RPTs entered into by the
company pursuant to each of the omnibus approval given.

Disclosures

Every Related Party Transaction / contracts or arrangements that are:- i. material or ii. not at arm’s
length basis and/ or ordinary course of business, shall be referred to in the Board’s report to the
shareholders along with justification for entering into such transaction as per the requirement of the
Act.

The Company shall submit within 30 days from the date of publication of its standalone and
consolidated financial results for the half year, disclosures of related party transactions on a
consolidated basis, in the format specified in the relevant accounting standards for annual results to
the stock exchanges and publish the same on its website in terms of the SEBI LODR Regulations, 2015
as amended from time to time.

AMENDMENTS

The Audit Committee may, for the purpose of aligning this Policy with the regulatory changes,
amend any provision(s) or substitute any of the provision(s) with the new provision(s) or replace
the Policy entirely with a new Policy.

The Board may also make any amendments to the Policy from time to time, based on the
recommendations of the Audit Committee.




Further, the Board will review this Policy from time to time as prescribed under the Act or Listing
Regulations.

DISSEMINATION OF POLICY

The Company shall disclose this policy relating to Related Party Transactions on its website and a weblink
thereto would be disclosed in the Annual Report of the Company.
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