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POLICY ON RELATED PARTY TRANSACTIONS

L SCOPE OF THE POLICY

and also on dealing with Related Party Transactions,

Considering the requirements for approval of related party transactions ag prescribed under the
Companies Act, 2013 (“the Act”) read with the Rules framed thereunder and Regulation 23 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), as
amended from time to time, S Chand And Company Limited (“the Company”) has formulated this

policy (“RPT Policy™) on materiality of Related Party Transac_:tions and on dealing with Related Party

Transactions,

1. OBJECTIVE
The objective of this RPT Policy is to:

(a) Setout the materiality thresholds for Related Party Transactions (as defined below);

(b} Ensure that ail Related Party Transactions are entered with fully fransparency;

Regulations, any amendment thereof and any other law and regulations as may be applicable to the

Company.

Il DEFINITIONS

“Act” means the Companies Act, 2013 and include_s any amendment there}a
d
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“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.
S Chand And Company Limited means “Listed Company” or “the Company”,

“Material modification” means any subsequent change to an existing Related Party Transaction,

having variance of 15% of the existing hrnlt or Rs. 3.00 crores whichever, is Iower

“Ordinary course of business” means the usual transactions, customs and practices undertaken by the
Company to conduct its business operations and activities and includes all such activities which the

Company can undertake as per Memorandum & Articles of Association.

“Related Party Transaction(s) or RPT” shall means a transaction involving a transfer of resources,

services or obligations between:

(i)  alisted entity or any of its subsidiaries on one hand and a related party of the listed entity or any
of its subsidiaries on the other hand; or

(i)  alisted entity 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 party of the listed entity or any of
its subsxdlarles with effect from April 1, 2023;

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,

Provided that the following shall not be a related party transaction:
(a) the issue of specified securities on a preferential basis, subject to compliance of the requlrements _
under the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 201 8;
(b)  the following corporate actions by the listed entity which are umformly apphcable / offered to all
shareholders in proportion to their shareholding:
i. payment of dividend;
ii. subdivision or consolidation of securiﬁes;
iii. issuance of securities by way of a rights issue or a bonus issue; and
iv. buy-back of securities.
(c)  acceptance of fixed deposits by banks / Non-Banking Finance Companies at the terms uniformly

applicable / offered to all shareholders / public, subject to disclosure of the

disclosure of related party transactions every six months to the stock

specified by the Board:
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“Related Party” means a related party as defined under sub-section (76) of sectlon 2 of the Companies

Act, 2013 or under the applicable accounting standards:

Provided that:
(a) any person or entity forming a part of the promoter or promoter group of the listed entlty, or
(b) any person or any entity, holding equity shares: '
(i) of twenty per cent or more; or
(ii) of ten per cent or more, with effect from April 1, 2023,
in the listed entity either directly or on a beneficial interest basis as provided under section 89 of the

Companies Act, 2013, at any time, during the immediate precedmg financial year;
shall be deemed to be a related party

“Relative” means relative as defined under sub—sectlon (77) of sectlon 20of the Compames Act, 2013

and rules prescribed there under:

All capitalized terms used in this Policy but not defined herein shall have the meamng a551gned to such

term in the Act and the Rules thereunder and Listing Regulations.

In case of any conflict between this Policy and applicable law, the applicable law (as existing on the

date of the concerned transaction) shall prevail,
IV.  MATERIALITY THRESHOLDS

The Company should provide materiality thresholds for related party transactions for which approval of
the shareholders through resolution will be required and no related party shall vote to approve such

resolutions whether the entity is a related party to the partteular transaction or not.
The Company has fixed its materiality threshold as under;

A) In case of transaction involving payments made to a related party with respect to brand usage or
royalty - if the transaction(s) to be entered into individually or taken together with previous
transactions during a financial year, exceeds 5% of the annual cor}sohdated tumover of the

Company as per last audited financial statements of' the Company 4
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In all other cases - if the transaction(s) to be entered into individually or taken together with

previous transactions during a financial year, exceeds rupees one thousand crore or 10% of the

annual consolidated turnover of the Compauy as per the last audlted fi nam:lal statements of the

Company, whichever is lower.

REVIEW AND APPROVAL OF RELATED PARTY TRANSACTION

A, Audit Committee

V.A.1 All the transactions which are identified as related party transactions and subsequent material

modifications thereof shall be pre-approved by the Audit Committee before entering into such
transaction. The Audit Committee shall consider all relevant factors while deliberating the
related party transactions for its approval, Only those members of Audit Commlttee, who are

independent directors, shall approve the related party transactions.

V.A 2. Any member of the Audit Committee who has a potential interest in any related party transaction

shall abstain himself / herself from discussion and voting on the approval of the related party
transaction. A related party transaction which is (i) not in the ordinary course of busmess, or (ii)

not at arm’s length price, would require approval of the Board of Dlrectors

V.A3. The Audit Committee may grant omnibus approval for related party transactions which are
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repetitive in nature and subject to such criteria / conditions as mentioned in the Act and under
Regulation 23 of the Listing Regulations and such other conditions as it may consider necessary
in line with this policy and in the interest of the Company. Such omnibus approval shall be valid

for a period not exceeding one year and shall require fresh approval after the expiry of one year.

The omnibus approval shall specify:

(i)  the name(s) of the related party, nature of transaction, period of transaction, maximum
amount of transactions that shall be entered into,

(i)  the indicative base price / current contracted price and the formula for variation in the
price, if any; and

(iif)  such other conditions as the Audit Committee may deem fit. .

Provided that where the need for related party transactlon cannot be foreseen and aforesaid

details are not available, Audit Committee may g gra:ntmonimbi approval for such transactlons

tion.
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V.A.4. Audit Committee shall review, on a quarterly basis, the details of related party transactlons

_entered into by the Company pursuant to the omnibus approval glven

V.A.5. A related party transaction entered into by the Company, which is not under the omnibus approval
or otherwise pre-approved by the Committee, will be placed before the Comm;ttee for

ratification within three months from the date of the transactton

V.A.6 The Audit Committee shall also pre-approve related party transactions, where the Company is
not a party, but the Company’s subsidiary is a party, if the

- value of such transaction whether entered into individually or taken together with previous

transactions during a financial year exceeds ten per cent of the annual consolidated tumover

as per the last audlted f nanclal statements of the hsted entlty, or

- value of such transaction whether entered into individually or taken together with previous

transactions during a financial year, exceeds ten per cent of the annual standalone turnover,

as per the last audited ﬁnanmai statements of the subsu:hary (Appllcable thh eﬁ“ect from

April 1, 2023).

B. Board of Directors

Following related party transactions shall be placed before the Board for its approval.

- All kinds of transactions as specified under Section 188 of the Act whlch are not in the ordmary
course of business or not at arm’s length basis; and

- Every contract or arrangement or proposed contract or arrangement entered into or to be entered
into—
(a) with a body corporate in which any director of the Company 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

- witha firm or other entity in which, such director isa pzirtner, owner or member, as the case may
be.

The Board shall consider such factors as, nature of the transaction, material terms, the manner of
determining the pricing and the business rationale for entering into such transaction. On such

consideration, the Board may approve the transaction or may requﬂ‘e such modifications to transaction

terms as it deems appropriate under the circumstances. ? .' i

Page50f 7




S CHAND AND COMPANY LIMITED
Policy on Related Party Transactions

in any related party transaction shall not be present at the meeting during discussion of the related party

transaction and shall not vote on the said related party transactron Such mterested Directors shail not be

reckoned for quorum.
C. Shareholders

If a related party transaction is (i} a material transaction as per Regulation 23 of the Listing Regulations,
or (ii) not in the ordinary course of business, or not at arm’s length price and exceeds certain thresholds
prescribed under the Companies Act, 2013, then such RPT and any subsequent materlal mod1ﬁcatron

thereto, shall require prior shareholders approval by a resolutron

In case of material transaction as per Regulation 23 of the Listing Regulations and subsequent material
modification thereof, no member of the Company who is a related party, shall vote to approve such
resolution passed for approving such related j party transaction whether the entity isa related party to the

particular transaction or not;

In case of related party transactions not in the ordinary course of business, or not at arm’s length basis
and exceeds certain thresholds prescribed under the Companies Act, 2013, no member who is a related
party to that particular transactron shall vote on such resolution passed for approvmg such related party

transactxon
VI. EXCLUSION -

The requirement of approval of Audit Committee (for transaction other than transactions referred under
section 188 of the Act) or approval of shareholders shall not be applicable on following:

- transactions entered into between the Company and its wholly owned subsidiary(ies) whose
accounts are consolidated with the Company and placed before the shareholders at the general
meeting for approval,

- transactions entered into between two wholly-owned subsidiaries of the Company, whose accounts
are consolidated with the company and placed before the shareholders at the general meetmg for

approval.

VIL. DISCLOSURES

The Company shall disclose, in the Board’s report, transactions prescrlbed; i l’Sectlon 188(1) of the Act

i

o) e
with related parties, (i) which are not in ordinary course of busme SRt ’at ?rm s length basis along
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with the justification for entering into such transaction, and (ii) certain material transaction which are

entered into in the ordinary course of business and at arm’s length basis.

In addition to the above, the Company shall also make disclosures of all related party transactions in the
format as specified by the Board from time to time, every six months within fifteen days from the date
of publication of its standaione and consolidated financial results and also publish the same on the

website of the Company.

Provided further that the Company shall make such disclosure every six months on the date of publication

of its standalone and consolidated financial results with effect from April 1,2023.
VIII. LIMITATION AND AMENDMENT

In the event of any conflict between the provisions of this Policy and of the Act or Listing Regulations
or any other statutory enactments, rules, the provisions of such Act or Listing Regulations or statutory
enactments, rules shall prevail over this Policy. Any subsequent amendment / modification in the Listing

Regulations, Act and/or applicable laws in this regard shall_auto_rr_lati_c_;auy apply_to_this Policy.
_IX. REVIEW OF THE POLICY

The adequacy of this Policy shall be reviewed and reassessed by the Audit Committee periodically and
appropriate recommendations shall be made to the Board to update the Charter based on the changes that

may be brought about due to any_rcgulato.ry amendments or otherwise.

In addition to above, the Board shall also review this policy at least once in every three years and update

the policy accordingly.
X. DISSEMINATION OF POLICY

This Policy shall be disseminated to all functional and operational émployees and other concerned

persons of the Company and shall be hosted on the website of the Company §lngWﬂb link thereto shall
' s, LRy
be provided in the annual report of the Company. _ Q@,”\f o\
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