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b) to be entered into by the Company on terms that are
comparable to those that would be obtained in arm’s length
transactions with unrelated parties

c) in the ordinary course of the business of the Company.

The Audit Committee will also consider:

a) if there are any compelling business reasons for the Company to
enter into the Related Party Transaction and also nature of
alternative transactions, if any.

b) whether proposed Related Party Transaction affects the
independence of any Independent Director

c) whether the proposed Reélated Party Transactions poses any
potential risk issucs pertaining to the reputation of the
Company

The Directors shall declare and disclose his/her concerns or interests
in any company or companies or bodies corporate at the first Board
Meeting in every financial year and subsequently whenever there is
any change in disclosures.

The member of the Audit Committee shall not participate in the
review, discussion, considecration or approval of any Related Party
Transaction with respect to which such member or any of his relative
is a Related Party.

The Company will provide with updated material information at a
subsequent meeting of the Audit Committee and will get the changes
approved afresh by the Audit Committee.

The Company shall submit any additional Related Party Transactions,
which are proposed to be entered into subsequent to the Audit
Committee’s first meeting in the Financial Year, to the Audit
Committee for its approval before entering into such transaction.

The Audit Committee may decide to approve or disapprove any Related
Party Transaction. The Committee has also a right to suggest any
modifications in the Related Party Transaction.

If any Related Party Transaction has not been approved, the Audit
Committee shall review such matter and it shall consider all of the
relevant facts and circumstances regarding such transaction and shall
also evaluate all options available to the Company, including
ratification, revision or termination of such transaction. The Audit
Committee shall examine the facts, circumstances and reasons
pertaining to the failure of reporting such transaction to it and shall
take appropriate action as it-may deem fit. Further, the Audit
Committee has power and authority to modify or waive any procedural
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requirement of this Policy in connection with review of any such
transaction by the Audit Committee.

RATIFICATION OF RELATED PARTY TRANSACTIONS:

1.

The provisions of this Clause in this Policy apply to any Related Party
Transaction which is entered into without obtaining the prior approval
of the Audit Committee or of the Board or of the shareholders.

. The Audit Committee or the Board or the shareholders may review the

said transaction and if the Committee or the Board or the
shareholders, as the case may be, is satisfied that the said transaction
is not detrimental to the interest of the Company, the Committee or
the Board or the shareholders may ratify such transaction, with or
without the modifications.

In case the Committee or the Board or the shareholders does not
approve such transaction, it may require the Related Party to
reimburse the benefits which might have accrued to it and/or
indemnify the Company against any loss incurred by it with regard to
the said transaction which is not approved.

However, the Related Party transaction which are entered into without
the approval of the Committee or the Board or the shareholders and
subsequently not ratificd by the Committee or the Board or the
shareholders, the applicable provisions of the Companies Act, 2013
and the Regulations, shall apply to such transaction.

OMNIBUS APPROVAL OF THE AUDIT COMMITTEE:

The Audit Committec may grant omnibus approval for Related Party
Transactions proposed to be entered into by the Company subject to the
following conditions:

1.
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Audit Committee shall lay down the criteria for granting the omnibus
approval in line with this policy and such approval shall be applicable
in respect of transactions which are repetitive in nature.

. Audit Committee shall salisfy itsell the need for such omnibus

approval and that such approval is in the interest of the Company.

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

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

5. 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 OF THE BOARD OF DIRECTORS AND THE
SHAREHOLDERS:

The approval of the Board of the Company will be required for Related
Party Transactions which are not in the ordinary course of the business
of the Company or not at the arm’s length.

All material Related Party Transactions will be reported to the Board by
the Audit Committee.

All material Related Party Transactions shall require approval of the
shareholders through special resolution and the Related Parties shall
abstain from voting on such resolutions. The Company will seek approval
of the shareholders for material Related Party Transactions in the
subsequent general meeting or by a postal ballot process.

Criteria to determine material Related Party Transactions:

exceeding 10% of the
turnover or Rs. 100
Crore, whichever is lower
exceeding 10% of net

et o

Sale, purchse or suppl
of any goods or materials

'10% of the annual |
consolidated turnover
of the Company as per

Selling or otherwise the last audited

disposing of or buying
property of any kind

worth or Rs. 100 Crore,
whichever is lower

Leasing of property of
any kind

excceding 10% of net
worth or 10% of turnover
or Rs. 100 Crore,
whichever is lower

Availing or rendering of
any services, directly or
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‘agent is lower ) -
Appointment to any | Monthly remuncration
office or place of profit in | exceeding Rs. 2.50 Lacs
the company, its
subsidiary company or
_associate company - =
remuneration for | exceceding 1% of net
underwriting the | worth
subscription of any
securities or derivatives

DISCLOSURE REQUIREMENTS:

Details of all material transactions with Related Parties shall be disclosed
quarterly along with the compliance report on corporate governance. The
Company shall disclose this policy on dealing with Related Party
Transactions on its website and a web link thereto shall be provided in
the Annual Report

Every contract or arrangement entered into with Related Party shall be
referred to in the Board’s report to thc shareholders along with the
justification for entering into such contract or arrangement.

This Policy will be communicated to the Directors, Key Managerial
Personnel and other concerned persons.

REVIEW OF THIS POLICY:

This Policy is formulated taking in view extant provisions of the
Companies Act, 2013, and Rules thereunder and also in terms of the
requirements of the Regulations. ‘In case of any conflict between the
provisions of this Policy and the Regulations or the Companies Act, 2013
or any other statutory enactments, the provisions of such Regulations or
the Companies Act, 2013 or other statutory enactments, shall prevail
over this Policy.

In case of any confusion or doubt with respect to any provision of this
Policy, the Audit Committec may make a reference to the Board of the
Company and in such case, the Audit Committee will follow the decision
of the Board of the Company. Further, this Policy is subject to any
modification, revision, variation, deletion, addition or amendment in
accordance with the provisions / guidelines as may be issued / imposed
by the Government or SEBI or Stock Exchanges or any other competent
authority, from time to time.
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POLICY FOR DETERMINING MATERIAL SUBSIDIARY
(As approved at the Meeting of the Board of Directors on November 06, 2015)

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the Regulations) requires the listed entity to
formulate a policy for determining ‘Material’ subsidiary.

This Policy shall be disclosed on the website of the Company and a web link
shall be provided in the Annual Report of the Company.

A. Effective Date of Policy: O1st December, 2015
B. Objective of the Policy

The objective of this Policy is to dectermine the "Material Subsidiaries of the
Company" and to provide the governance framework for such subsidiaries.

C. Definitions

1. "Material Subsidiary’ shall mean a subsidiary, whose income or net
worth exceeds 20% of the consolidated income or net worth respectively,
of the Company and its subsidiaries in the immediately preceding
accounting year.

2. "Material non-listed Indian Subsidiary" shall mean an unlisted
subsidiary, incorporated in India, whose income or net worth (i.e. paid
up capital and free reserves) exceeds 20% of the consolidated income or
net worth respectively, of the Company and its Subsidiaries in the
immediately preceding accounting year.

3. "Significant transaction or arrangement’ shall mean any individual
transaction or arrangement that exceeds or is likely to exceed ten percent
of the total revenues or total expenses or total assets or total liabilities,
as the case may be, of the unlisted material subsidiary for the
immediately preceding accounting year.

4. "Unlisted Subsidiary' means subsidiary whose securities are not listed
on any recognized Stock Exchanges.

Any other term not defined herein shall have the same meaning as defined in
the Companies Act, 2013, the Regulations or any other applicable law or
regulations.
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D. Framework of Policy

1. At least one Independent Director of the Company shall be a Director on
the Board of an unlisted material subsidiary, incorporated in India.

2. The Audit Committee shall review the financial statements, in particular,
the investments made by the unlisted subsidiary company.

3. The minutes of the meetings of the Board of Directors of the unlisted
subsidiary shall be placed at the meeting of the Board of Directors of the
Company.

4. The management of the unlisted subsidiary shall periodically bring to the
notice of the Board of Directors of the Company, a statement of all
significant transactions or arrangements entered into by the unlisted
subsidiary.

E. Restrictions

1. The Company shall not dispose of shares in its material subsidiary
resulting in reduction of its shareholding (either on its own or together
with other subsidiaries) to less than fifty (50) percent or cease the
exercise of control over the subsidiary without passing a special
resolution in its General Meeting except in cases where such divestment
is made under a scheme of arrangement duly approved by a
Court/Tribunal.

2. Selling, disposing and leasing of assets amounting to more than twenty
(20) percent of the assets of the material subsidiary on an aggregate
basis during a {inancial year shall require prior approval of shareholders
by way of special resolution, unless the sale/disposal/lease is made
under a scheme of arrangement duly approved by a Court/Tribunal.

F. Limitation of Policy and its Review

In case of any conflict between the provisions of this Policy and the
Regulations or the Companies Act, 2013 or any other statutory enactments,
the provisions of such Regulations or the Companies Act, 2013 or other
statutory enactments, shall prevail over this Policy.

This Policy is formulated taking in view extant provisions of the Regulations.
In case of any confusion or doubt with respect to any provision of this Policy
or as and when the Board deems necessary to review this Policy or its
provisions, the Board will take an appropriate decision. Further, this Policy
and its provisions are subject to any modification, revision, replacement,
variation, deletion, addition or amendment in accordance with the
regulatory amendments and guidelines as may be issued / imposed by
SEBI, from time to time.
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POLICY FOR DOCUMENTS RETENTION AND ARCHIVAL
(As approved at the Meeting of the Board of Directors on November 06, 2015)

In terms of the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the
Regulations), the Company shall have a policy for preservation of documents,
approved by its Board of Directors, classifying them in at least two categories
as follows-

(a) documents whose preservation shall be permanent in nature ;

(b) documents with preservation period of not less than eight (8) years after
completion of the relevant transactions.

The Company may kecep documents specified in clauses (a) and (b) in electronic
mode.

Further, the Company shall disclose on its website all such events or
information which has been disclosed to stock exchanges under Regulation 30,
and such disclosures shall be hosted on the website of the Company for a
minimum period of five (5) years and thereafter as per the archival policy of the
Company, as disclosed on its website.

A. Effective Date of Policy: O1st December, 2015
B. Objective of the Policy

The Company is required to maintain various corporate records. For certain
corporate records, spccified time period of their maintenance is prescribed by
the applicable law.

C. Scope of the Policy

1. This Policy for preservation of documents aims to ensure safekeeping of
the corporate records and to avoid superfluous stock of the corporate
documents. This Policy will guide the Company, employees and officers
in handling the documents efficiently and maintenance of any
documents, their preservation and disposal/destruction.

2. The corporate records includes documents, notices, agreements,
contracts, papers, noles, advertisements, requisitions, orders,
declarations, forms, correspondence, minutes, indices, registers and or
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any other record, required to be preparced and maintained under any
applicable Law, whether issued, forwarded, dispatched, sent, received or
kept in pursuance of the applicable law for the time being in force or
otherwise, maintained / preserved on paper or in electronic form,

however, the same does not include multiple or identical copies of the
same.

. The secretarial department of the Company will provide the disclosures
made to the Stock Exchanges on which the equity shares of the
Company are listed, to the corporate communication department of the
Company for uploading in the website of the Company.

. The information provided to the corporate communication department
will be uploaded on the website of the Company. The said information
will be hosted on the website for five (5) years period from the date of
such hosting.

. Thereafter, keeping in view the nature, materiality, impact and relevance
of such material event or information, the disclosure of such material
event or information can continue to remain hosted on the Company’s
website for a longer period of time, as may be decided by the Board from
time to time. Such information will be archived under the appropriate
section of the website of the Company.

. The corporate records which are relevant to legal proceedings or potential
legal proceedings shall be preserved in accordance with the advice of the
Legal Department of the Company.

. The physical documents may be converted into electronic form to ensure
easy access and also for efficient utilization of the available space.

. The documents shall be accessible at all reasonable times and it may be
controlled by authorized employee in order to ensure integrity of the
documents and at the same time also prohibits unauthorized access of
the same.

. Custody of the documents shall be with the authorised employee only
and in case if said employce is transferred or tenders resignation, said
employee shall immediately hand over all the relevant documents,
password, compact discs, other storage devices.
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10. The Company shall maintain / retain the records pertaining to the
meetings of the Board / its Committee of the Company, copies of press
releases, publicly filed documents, books of accounts, records regarding
taxation, contracts / agreements, employment records, etc. as per the
directions of the Managing Director of the Company from time to time,
keeping in view the applicable laws relating the preservation,
maintenance, retention and archival of the corporate records.

11. The documents shall be destroyed after the prescribed period by the
authorised employee after the prior approval of the authority or of the
Managing Director.

. Limitation of Policy and its Review

In case of any conflict between the provisions of this Policy and the
Regulations or the Companies Act, 2013 or any other statutory enactments,
the provisions of such Regulations or the Companies Act, 2013 or other
statutory enactments, shall prevail over this Policy.

This Policy is formulated taking in view extant provisions of the Regulations.
In case of any confusion or doubt with respect to any provision of this Policy
or as and when the Board deems necessary to review this Policy or its
provisions, the Board will take an appropriate decision. Further, this Policy
and its provisions are subject to any modification, revision, replacement,
variation, deletion, addition or amendment in accordance with the
regulatory amendments and guidelines as may be issued / imposed by
SEBI, from time to time.




