
POLICY ON RELATDD PARTY TRANSACTIONS

Preamble

The Board ofDirectors (the "Board") ofShree Ram Twistex Limited (the "Company"), has

adopted the following policy and procedures with regard to the Related Party Transactions as

defiDed below. The Audit Comm;ftee shall review and may propose amendments to this
po,icy as may be required.

The policy will be applicable to the Company. This policy is to regulate transactions between
the Company and its related parties based on the laws and regulations applicable on the
Company.

Basic Guidelines

The Code has been framed and adopted by the Company in compliance with the provisions of
Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations,2015 (the "Listing R€gulations") and such other RulevRegulations, as may be

notified by the Government/ SEBI from time to time and the Companies Act, 2013 (the

"Act") and the Companies (Meetings ofBoard and its Powers) Rules,2014 (the "Rules"), as

amended from time to time.

Any references to statutory provisions shall be construed as references 10 those provisions as

amended or re-enacted or as their application is modified by other statutory provrslons
(whether before or after the date hereof) from time to time and shall include any provisions of
which they are re-enactments (whether with or without modification).

Obiective

This policy is framed in compliance with Regulation 23 ofListing Regulations and such other
Rules/Regulations, as may be notified by the Government/ SEBI from time to time and
Section 188 ofthe Act and the Rules, as amended from time to time, and oth€r applicable
provisions, ifany (col/ectiwl)) referred to as the "Applicable Regulatory Prcr'hions").

This policy is to regulate transactions between the Company and its Related Parties based on
the laws and regulations applicable to the Company, and all Related Party Transactions shall
be eDtered into by the Company in accordance with this Policy or in accordance with the
applicable provisions.

Definitions

"Arm's Lengtlt Tra stction" shall mean a transaction between two related parties
that is conducted as if they were unrelated, so that
there is no conflict ofinterest.

shall mean a Company as defined under section 2(6)
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) 18, "Related party
disclosures".

"Audit Commiltee or Commiflee" shall mean the Audit Committee of the Board
constituted under Section 177 of the Act and
Regulations l8 ofthe Listing R€gulation;
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'Bodrd'

"Controf'

"Ke! Ma ageriol Perso ,tel"

"Ordinary cowse ofbusi ess"

" Relatit'e"

shall mean the Board ofDirectors ofthe Company.

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

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

shall mean this Related Party Transaction Policy.

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

Without prejudic€ to the foregoin& at present, as
per the explanation to Regulation 23(1) of the
Listing Regulations, this term means a transachon
with a related party if (a) the
transaction/transactions to be entered into
individually or taken together with previous
transactions during a financial year, exceeds l0olo of
the annual consolidated tumover ofthe company as

per the last audited financial statements of the
company or (b) 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
tak€n tog€ther with previous transactions during a
financial year, exceed five perc€nt of the annual
consolidated tumover of the Company as per the
last audited financial statements ofthe Company.

shall mean the usual transactions, customs and
pmctices 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. The
Board and Audit Committee may lay down the
principles for determining ordinary course of
business in accordance with the statutory
requirements and other industry practices and
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 r€lated to the another in the

following manner, namely:
a. Father, includes step-father.
b. Mother, includes step-mother.
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" Reloted Party"

c. Son, includes step-son.
d. Son's wife.
e. Daughter.
f Daughter's husband.
g. Brother,includesstep-brother.
h. Sister, includes step-sist€r.

as defined under the Listing Regulation - shall
mean a related party as defined under section 2(76)
of the Act or under the applicable accounting
standards. Provided that any person or entiry
belonging to the promoter or promoter group of the
Cornpany and holding 20% or more ofshareholding
in the company shall be deemed to be a rclated
party.

Under Section 2(76) ofthe Act, as referred aoove, a
Related Parry with reference to a company means

(i) a Director or his relative;
(iD 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
difector;

(v) a public company in which a director or
manager is a director and holds along with
his relatives, more than two per cent. of its
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

professional capacity);
(vii) any person on whose advice, directions or

insFuctions a director or manager is
accustomed to act (except advice, directions
or instructions given in a professional
capacrry);

(viii) any body corporate which is
(a) a holdin& subsidiary or an associate

company of such.company:
(b) a subsidiary ofa holding company to

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

ofthe company;
(ix) such other person as may be prescribed

as defined under the Listing Regulation - shall
mean a transfer ofresources, services or obligations
between the Company and a related party,
regardless of whether a price is charged and a
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"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 Act, contracts or
arrangements with related party with respect to:
(aJ Sale. purchase or suppl) of an) goodq or

materials;
Selling or otherwise disposing of, or buying,
propel1y ofany kind;
Leasing of property ofany kind;
Availing or rendering ofany services;
Appointment of any agent for purchase or
,ale of goods. marerials. services of
propeny;
Such related party's appointm€nt to any
office or place of prolll in lhe compan). its
subsidiary company or associate company;
ano
Underwriting the subscript;on of any
securities or defivatives thereof, of the
CompaDy.

"Subsitliary"

Coll€ct;vely the Related Party TraDsaction shall
constitute the above,

means a Company as defined under section 2(87) of
the Act, and as defined by Accounting Standard
(AS) 23, "Accounting for Investments in Associates
in Consolidated Financial Statements" and by
Account;ng Standard (AS) 18, "Related party
disclosures".

Policv

'l he Company shall not enter into contracts of amar)gements wilh a related party without the
approval ofthe Audit Committee.

On a quarterly basis, dre Audit Conmiltee shall review transactions with related parties for
omnibus approval giver on the basis of the Applicable Regulatory Provisions. Omnibus
approvals shall be valid for a period not €xce€ding on€ (l) year and shall require fresh
approvals after the expiry ofone ( l) year.

The Board of Directors in their meeting held on [,r.r?r'1] has approved the thresbold limits as

provided in Annexure A ofthis Policy for determining the materiality

Conpany shall not directly or indirectly give loan or give any guarantee or securiry in
connection with loan to any person or body corporate exceeding prescribed limits. However,
such restrictions would not apply to transactions with wholly owned subsidiary(ies).

Contracts or arransements not in thc Ordinirv Course of Business or at armts length
basis

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 Repoft along with j ustification for enteriDg into

(b)
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(e)

(f)
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suclt contract or arrangetltenl.

In the event such contract or arrangement is not in tbe ordinary course ofbusiness or at arm's
length, the company shall comply with th€ provisions of the Act and the Rules framed

thereunder and obtain approval of the Board or its shareholders, as applicable, for such

contract or amangement,

Material Related Partv Tr.nsactions

AII materiat related party transactions will be placed for the appfoval ofthe shareholders of
the Company and no related pafy shall vot€ to approve such resolutions whether the entity is
a related party to th€ particular transaction or not.

Tmnsactions with wholly owned subsidiary(ies), whose accounts are consolidated with the

Company and placed befofe the shareholders at the general meetilrg for approval, are exempt
from approval of shareholders.

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
tak€n together with previous transactions during a financial year, exceed five percent ofthe
annual consolidated tumover of the Company as per the last audited financial stat€ments of
the Company.

Identifi c^tion of Related Partv

Each director and Key Managerial Personal ("KMP") is responsible for providing notic€ to
the Board or ALldit Committee regarding persons and entities to be considered as "R€lated
Party" by virtue of his/her being Director/KMP in the entity or holding certain shareholding
percontage. Such notice shall be provided to the Company at the time ofappointment and also
at th€ time offirst board meeting in every financial year and whenever there is any change in
the disclosures already mad€.

Identification of potentiill Related Partr Transactions

Each director and Key Managerial Personnel are responsible for providing notice to the Board
or Audit Conmittee ofany potential Related Party TraDsaction involving him or her or his or
her Relative, including any additional information about the transaction that the Board/Audit
Committee may reasonably request. Board/Audit Commktee will determine whether the
transaction does, in fact, constitute a Related Party Transaction requiring compliance with this
oolicv.

Terms ofthe policv

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

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 rn the
ordinary course ofbusiness. The Audit Committee shall accordingly recommend the
Related Party Transaction for the approval ofBoard of Directors/ Shareholders as per
the terms ofthis policy.

3. All the Related Parry Transactions prescribed under Section 188 ofthe Act and within
the threshold limits prescribed under rule 15 sub rule (3) of the Rules, shall along
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with the prior approval ofAudit Conmittee shall also require approval ofthe Board
ofDirectors.

4. All the Material Related Party Transactions and Related Party Tmnsactions,
exceeding the threshold limits prescribed under rule l5 sub rule (3) ofthe Rules shall
require prior approval ofthe Audit Commiftee, Board ofDirectors and Shareholders
ofthe Company by way ofResolution prescribed under section 188 ofthe Act and
the Listing Regulation.

Review and aDDroval ofR€laled Partt Trunsactions

All related party transactions must be reported to the Audit Committee for its prior approval
in accordance with this Policy. The Commiftee shall rev;ew the transaction/s and report the
sane foi approval ofthe Board and shareholders, ifrequired, in accordance with this Policy.

Approval of Audit Committee

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

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

c) The Audit Committee may gmnt omnibus approval for the proposed Related Party
Transaction subject to the following conditions:
(i) The Audit Committ€e shall lay down the criteria for granting omnibus

approval in line with the policy on R€lated Party Transactions of the
Company and such approval shall be applicable in respect of transactions
which are repetitive in nature;

(iD The Audit committee shall satisfy itselfthe need for such omnibus approval
and that such approval is in the interest ofthe Company;

(iit Such onnibus approval shall speciry the following:
- Name(s) ofthe Related Party:
- Nature ofthe transaction;
- Periodoftransaction:
- Maximum amount oftransaction that can be entered into;
- The indicative base price/current contract€d price and the fbrmula for

variation in the price, ifany, and:
- Such otherconditions as the Audit Cornmittee may deen fit.

(iv) In suoh cases where the need for Related Party Transaction cannot be
foreseen and details as required above are not available, the Audit Commiftee
may grant omnibus approval for such transactions subject to their value not' 
exceed ing Rs. I ,00,00,000 (Rupe€s one cror€) per transaction;

(v) The Audit committee shall review, at least on a quarlerly basis, the details of
Related party transactions entered into by the Company pursuant to eac'r of
the omnibus approval given:

(vi) Such omnibus approvals shall be valid for a p€riod not exceeding one year
and shall require fresh approvals after the expiry ofone year.

Approval of Board of Directors

a) If the Committee determines that a Related P?rty Transaction should be brought
before the Board, or ifthe Board in any case elects to review any such mafter or it is
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mandatory !nder any law lor the Board to approve a Related Party Transaction, then
the Board shall consider and approv€ the Related Party Transaction at a meeting and

the considerations set forlh above shall apply to the Board's review and approval of
the matter, with such modification as may be necessary or appropriate uDder the

All the related party transactions prescribed under Section 188 ofthe Act, which are

not in the ordinary course of business or not at Ann's Length Basis and all material
related party transactions shall be brought before the Board and the Board shall
consider and approve the related party transaction at a meeting.

Any m€mber of the Board who is interested or has potential interest (as mentioned
under section I84(2) ofthe Act), in any related pafty transaction shall not be present

at the Dreeting during discussions on the subject matter of the resolutio[ relating to
such related oartv transaclion,

Approval of Shareholders

a) All the Material Related Party Transactions shall require approval ofthe shateholders
through resolution prescribed under section I88 ofthe Act and dle Listiig RegulatroD

and th€ Related Parlies shall abstain lrom voting on such resolution.

b) All the Transactions, olher than the Material Related Pany Transaction, with the
relarcd parties which are not in the Ordinary Course ofBusiness and at Arms' Length
shall, subject to the limits mentioned in Rules l5(3) of the Rules, also require the
approval ofthe shareholders through resolution prescribed under section 188 ofthe
Act and the Listing Regulation and the Related Parties shall abstain from voting on
soch resolution.

c) Tmnsactions that, require previous approval of Shareholders of the Company, as
prescribed under rule l5(3) of the Rules, i'rcludes the transactions/ contracts/
arrangements as fbllows:
(D sale, purchase or supply of any goods or materials, directly or through

appoiDtment of agent, exceeding l0% of the aud;ted annual consolidated
'revenue fron operations' of the Company for the last financial year, as

mentioned iD section I88(lXa) and (e) ofthe Act;
selling or otherwise disposing ofor buying property ofany kind, directly or
through appointment of agent, exceeding l0% of audited consolidated net
wofth of the Company for the last financial year, as mentioned in section
188( lXb) and (e) oftbe Act;
leasing of property of any kind exceeding 10% of the net worth of the
Company or l0% ofaud;ted annual consolidated'revenue from oporations'
ofth€ Company for the last financial year, as mentioned in secrion 188(l)(c)
ofthe Act:
availhg or rendering of any services, directly or through appointment of
agent, exceeding 10% of audited annual consolidated the 'revenue from
operations' of the Company for the last financial y€ar, as mentioned in
section 188(l)(d) and (e) ofthe Act.
appoinhnent to any office or place of profit in the Comparry, its subsidiary
company or associate company at a monthly remuneration exceeding
Rs.2,50,000 as mentioned in 188(lX0 ofthe Act; and
for remuneration for underrvriting th€ subscription of any securities or
derivatives thereof, ofthe company exceeding one percent ofthe net worth as
ar mentroned in sectron 188(ll(g) ofrhe Acr.

(iD

(iii)

(v)

(iv)

(vr)
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The limits as provided il] paragraph 3(c)(i) to (iv) above, shall however apply for
transaction or tmnsactions to be entered into either individually or taken together with
the previous transactions during a financialy€ar;

e) However, transactions with wholly owned subsid;aries are exempt for approval of
shareholders.

4. Transaction not requiring :tpproval ofAudit Committee, Board or Shareholders

Notwithstanding the foregoing, the following Related Party Transactigns shall not require
approval ofAudit Committee, Board or Shareholders:

(i) Any t.ansaction that involves the providing of compensation to a director or Key
Managerial Personnel in connection with his or her duties to the Company or any of
its subsidiaries or associates, including the reimbursement ofreasonable business and

travel expenses incurred in lhe ordinary course ofbusiness.

(iD Any transaction in which the Retated Party's interest arises solely from ownership of' securities issued by the Company and wher€ all holders ofsuch securities receive the

same benefits pro rata as the Related Party.

L. Criteria for approval ofa Relat€d Partv Transaction bv the board / Audit Committee

a) To review a Related Party Transaction, the Board / Audit Committee will be provided
al! relevant material information ofthe Related Party Transaction, including the terms

of the transaction, the business purpose of the transaction, the benefits to fte
Company and to the Related Party, and any other relevant matters.

b) The ;nformation provided shall specifically cover the following:
(i) the name ofthe related party and nature ofrelationship;
(iD the nature, duration of the contract and particulars of the contract or

arratrgement;
(iiD tho material terms ofthe contract or armngement including the value, ifany;
( iv) any advance paid oi received for the contract or arrangement, if any;
(v) the manner of determining the pricing and other commercial terms, both

included as part of contract and not considered as part of the contract;
(vi) whether all factors relevant to the contract have been considered, if not, the

details of factors not considered with the rat;onale for not considering those
' factors:

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

decision on the proposed transaction.

c) In determining whether to approve a Related Party Tmnsaction, the Board/ Audit
Committee shall consider the following factors, amongst others, to the extant relevant
to the Related Party Transaction: -
( i) Wh€ther the transaction is in the ordinary course of bus iness of the Com pany.
(iD Whether the terms ofthe Related Party Transaction are fair and on arm's

length basis to the Company and would apply on the same basis if the
transaction did not involve a Related Party;

(iiD Whether there are any undue compelling business reasons for the Company
to enter into the Related Party Transaction and the nature of alternative
transactions, ifany,

(iu) Whethcr th€ Related Party Transaction would affect the independence ofthe

d)
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('i)

(D

(vii)

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 or
armngement entered into or to be eDtercd into

directors/KMPi
Whether the proposed transaction includes any potential reputational risk
issues that may arise as a result of or in connection with the proposed
transaction;
Where the ratification ofthe Related Parly Transaction is allowed by law and
is sought from the Comnittee, the reason for not obtaining the prior approval
of the Committee and the relevance of business urgency and whether
subsequent ratification would be detrimental to the Company; and
Whether the Related Party transaction would present an improper conflict of
interest for any director or Key Managerial Personnel of the Company, taking
into account the size of the transaction, the overall firancial position of the
director, Executive Officer or other Related Party, the direct or indirect nature
of the directoas, Key Managerial Personnel's or oth€r Related Party's
interest in the transaction and th€ ongoing naore ofany proposed relationship
and any other factors the Board/Committee deems relevant.

M. Disclosurcs

a)

b)

c)

d)

e)

(iD

With a body corporate in which such director or such director in association
with any other director, holds more than two per cent. shareholdiDg of that
body corporate, or is a promoter, manager, Chief Executive Officer of that
body corporate; or
W;th a firm or other entity in which, such director is a paftner: owner or
memb€r, as the case may be, shall disclose the nature of his concern or
iiterest 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 anangement, he shall, if he becomes concerned or
interested after the contract or affangement is €ntered into, disclose his concern or
interest forthwith when he becomes concemed 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 intcrested, in the prescribed form.

Each Director and KMP of the Company shall promptly notiry the Company
Secretary of the Company of any material transaction or Relationship that could
reasonably be expected to give rise to any conflict ofiDterest.

The Conpany shall maintain Register pertaining to related party transactions in the
prescribed form.

The related party transaction entered into with the related party/ies shall be disclosed
in the Director Reporl / Annul Report as per the disclosure requirement ofthe Act.

The Policy on dealing with Related Party Transactions is disclosed in the company's
website and a web link thereto shall be provided in the ADnual Report.

Details ofall material transactions with related parties shall be disclosed, quarterly in
the Compliance Report on Corporate Gov€rnance, as required under listing
agreemenr.

c)
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Ratification

a) Any Related Party Transaction entered into without obtaining the prior approval of
the Audit/ Board/ Shareholders(respective authorjty/ies) may be ratified, subject to
the applicable provisions ofth€ Act and the Listing Regulation, ifpost review ofthe
said transaction(sy contract(s), the appropriate authority is satisfied, that the said
Related Party Transaction is not detrimental to the interest ofthe Company, howcver,
the appropriat€ authority may also ratii/ such transaction or contracts, with or without
the modification(s).

b) Where any contract or arrangement is entered into, without obtaining the consent ot'
the Audit Committee, Board or approval by a Resolution in the General Meeting and
if jt is not ratified by the Board or, as the case may be, by the shareholders at a
meeting within three months from the date on which such contractor arrangement was
entered into, such coDtract or arrangement shall be voidable at the optioD of the
Board.

c) lfthe appropriate authority decides, not to approve a particular tmnsaction, it may
require the Related Party to reimburse the benefits which might have accrued to it
and/ or indemnily the Company with regard to the subject Related Pafty Transaction
which is not approved by the appropriate authority.

d) However, the Related Party transaction which are entered into without th€ approval of
the appropriate authority and subsequently not ratified by the appropriate authority,
the applicab Ie provisions ofthe Act and the List;ng Regulation shall apply.

Amendments to the Policv

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

b) In case ofany amendment(s), clarification(s), circular(s) etc. issued by the relevant
authorities, not being coDsistent with the provisions laid down under this Policy, then
such amendment(s), clarification(s), circula(s) etc- shall prevail upon the provlstons
hereunder and this Policy Shall stand amended accordingly from the effective date as
laid down under such amendment(s), clarificatioD(s), circular(s) etc.

This Policy will be communicated to all operational employees and other concerned persons
ofthe Company.

The approved Policy shall be uploaded under a separate section on the website of the
Company at www.shreeramtwistex,com

l0
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AII Related Party Transactions will be

ANNEXTJRE - A

subject to following approval matrix, as may be applicable

Audit
Committe€

Shareholders
(Ordinary

Tmnsactions in ordinary course
of business and on annualarm's
length basis up to t0% of
annual consolidated turnover of

Transactions in ordinary course
ofbusiness and on annual arm,s
length basis in excess of l0o% of
annual consolidated turnover of

Payments made to a Related
Party with respect to brand
usage or royalty up to 5% of
anlual consolidated tumover of
th€

Payments made to a Related
Party with respect to brand
usage or royalty in excess of
5% of annual consolidated
turnover ofthe

r
Sale, purchase or supply of any
goods or materials, directly or
through appointment of asent.

* Anlounting to
I 0o% or more of

Selling or otherwise drsposin
of or buying property of any
kind, directly or through

i Amounting to
l0oZ or more of
net worth

Leasing ofpropety ofany kind. * Amounting to
I 0o% or more of
annual tumover

Availing or rendering of any
s€rvices, dircctly or through

intment of

Amounting to
l0oZ or more of
annualtumover

Appointment to any office or
place of profit in the company,
its subsidiary company or

t Remun€ration
exceeds Rs.
250,000 per
month

Underwriting the subscription
of aDy securities of the
company or derivatives thereof

R€muneration
€xceeds l% ofnet

Note: ID case shareholders' approval for suih tdiictiin". rerared
rtles tlrat are to the contract shall abstain fiom votin

€*.


