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1. Preamble

The Board of Directors of Jayaswal Neco Industries Limited (the “Company”), has
adopted this following Policy with regard to Related Party Transactions. The
objective of the 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 / Board will review and if required, may modify this Policy
from time to time.

2. Purpose

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) requires all listed companies
to formulate a policy on materiality of related party transactions and on dealing with
related party transactions including clear threshold limits duly approved by the
Board of Directors and such policy shall be reviewed by the Board of Directors at
least once every three years and updated accordingly.

Hence this Policy has been reviewed and updated for complying with above
requirement.

3. Definitions

"Audit Committee" means Committee of Board of Directors of the Company
constituted under Section 177 of the Companies Act, 2013 and Regulation 18 of the
Listing Regulations.

"Board" means Board of Directors of the Company.

"Key Managerial Personnel" means key managerial personnel as defined under
Section 2(51) of the Companies Act, 2013 and includes:

(i) CEO or Managing Director or Manager;
(ii) Whole-time Director / Executive Director
(iii) Chief Financial Officer; and

(iv) Company Secretary

(

v) such other officer, not more than one level below the Directors who is in
whole-time employment, designated as Key Managerial Personnel by the Board;
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"Material Related Party Transaction" means a transaction with a related party 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 ten percent
of the annual consolidated turnover of the listed entity as per the last audited
financial statements of the listed entity, whichever is lower.

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 five percent of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed
entity.

“Material modification” means and include any modification to an existing related
party transaction having increase of 20% of the approved limit as sanctioned by the
Audit Committee / Board / Shareholders, as the case may be.

"Policy" means Related Party Transaction Policy.
"Related Party" with reference to the Company means:

1. Such entity which is a related party under Section 2(76) of the Companies Act,
2013; or

2. Such entity which is a related party under applicable accounting Standards:
“Provided that:

(a) any person or entity forming a part of the promoter or promoter group of
the listed entity; 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
preceding financial year;

shall be deemed to be a related party:”



"Related Party Transaction" means a transaction involving a transfer of resources,
services or obligations between:

(i) a listed 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

(ii) a listed 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 subsidiaries, 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
requirements under the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018;

(b) the following corporate actions which are uniformly applicable/offered to all
shareholders in proportion to their shareholding:

i. payment of dividend;

ii. subdivision or consolidation of securities;

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 same along with the disclosure of related party transactions every six months
to the stock exchange(s), in the format as specified by the Board:

(d) acceptance of current account deposits and saving account deposits by banks in
compliance with the directions issued by the Reserve Bank of India or any other
central bank in the relevant jurisdiction from time to time:

Explanation: For the purpose of clauses (c) and (d) above, acceptance of deposits
includes payment of interest thereon.



(e) retail purchases from any listed entity or its subsidiary by its directors or its
employees, without establishing a business relationship and at the terms which are
uniformly applicable/offered to all employees and directors:

"Relative" means relative as defined under Section 2(77) of the Companies Act, 2013.
4. Policy

All Related Party Transactions and subsequent material modifications shall require
prior approval of the Audit Committee. Further, all Related Party Transactions shall
be reported to the Audit Committee. Provided that only those members of the Audit
Committee, who are Independent Directors, shall approve Related Party Transaction.

In the event any Related Party Transaction as defined under Section 188 of the
Companies Act, 2013 is not in the ordinary course of business or at arm’s length, the
Company shall comply with the provisions of Section 188 of the Companies Act, 2013
and the Rules framed thereunder. Further, all Material Related Party Transactions
shall require approval of the Shareholders as prescribed under Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and no related party shall vote to approve such resolutions whether
the entity is a related party to the particular transaction or not.

4.1 Reporting, Review and approval of Related Party Transactions

(@) All Related Party Transactions or changes therein must be reported by the Chief
Financial Officer (CFO) and Head of Accounts Department of the Company to the
Company Secretary & Compliance Officer and referred for prior approval by the
Audit Committee in accordance with this Policy.

(b) All the transactions which are identified by the Audit Committee as related party
transactions and subsequent material modifications shall require prior approval of
the Audit Committee before entering into such transaction. The Company
Secretary shall place the details of all related party transactions received from
Accounts / Finance before the Audit Committee for its approval.

(c) Prior approval of the Audit Committee shall be obtained for all Related Party
Transactions and subsequent material modifications other than those with
Exempted Wholly Owned Subsidiaries and between two wholly owned
subsidiaries (whose accounts are consolidated with the Company and placed
before the shareholders at the general meeting for approval).
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Provided that the remuneration and sitting fees paid by the Company or its
subsidiary to its Director, Key Managerial Personnel or Senior Management
Personnel, except who is part of Promoter or Promoter Group, shall not require
approval of the Audit Committee provided that the same is not material in terms
of the provisions of sub-regulation (1) of Listing Regulations.

(d) The Audit Committee may, in the interest of the conduct of affairs of the

Company and after satisfying itself of the need therefor, grant omnibus approval
for the related party transactions proposed to be entered into by the Company or
its Subsidiary which are of the repetitive nature and shall take into account the
following factors while considering such transactions for its approval: -

* Name of the related party, nature of transaction, period of transaction, if any;
* The maximum amount upto which the transaction can be entered into;

* The manner of determining the pricing to ascertain whether the same is on arm's
length;

* Such other factors as the Audit Committee may deem fit or specified in any
rules and regulations.

The Audit Committee may also, in the interest of the conduct of affairs of the
Company, grant omnibus approval for Related Party Transactions proposed to be
entered into by the Company or its Subsidiary, that cannot be foreseen and for
which the aforesaid details are not available up to a value of Rupees One Crore
per transaction.

The Audit Committee shall review, at least on a quarterly basis, the details of
related party transactions entered into by the Company or its Subsidiary pursuant
to each of the omnibus approval given. Such omnibus approval shall be valid for a
period not exceeding one year and shall require fresh approvals after the expiry of
one year.

In case if Related Party Transactions is not approved (prior/omnibus) by the
Audit Committee, then the Members of the Audit Committee, who are
Independent Directors, can ratify Related Party Transactions within 3 months
from entering into the transaction (or) in the immediate next meeting, whichever
is earlier, subject to following conditions:



e the value of the ratified transaction(s) with a related party, whether entered
into individually or taken together, during a financial year shall not exceed
rupees one crore;

e the transaction is not material in terms of the provisions of Listing Regulations;

¢ rationale for inability to seek prior approval for the transaction shall be placed
before the Audit Committee at the time of seeking ratification;

e the details of ratification shall be disclosed along with the disclosures of Related
Party Transactions in terms of the provisions of sub-regulation (9) of regulation
23 of Listing Regulations;

¢ any other condition as specified by the Audit Committee.

Provided that failure to seek ratification of the Audit Committee shall render the
transaction voidable at the option of the Audit Committee and if the transaction is
with a related party to any director, or is authorised by any other director, the
director(s) concerned shall indemnify the listed entity against any loss incurred by
it.

(h) Any Member of the Audit Committee who has any interest in any Related Party

Transaction will recuse himself and abstain from discussion and voting on the
approval of the Related Party Transaction.

If the Audit Committee determines that a related party transaction is (i) a Material
related party transaction (ii) not in the ordinary course of business or not at the
arm's length price, the Committee shall place the matter before the Board for
obtaining its approval.

4.2 Approval of Related Party Transactions by the Board of Directors

Where approval of Board of Directors is required for any Related Party
Transaction (including subsequent material modification) or if the Board in any
case elects to review any such matter or it is mandatory under Section 188 of the
Companies Act, 2013 for Board to approve the Related Party Transaction, then the
considerations set forth above shall apply to the Board's review and approval of
the matter, with such modification as may be necessary or appropriate under the
circumstances.

In case the Board approval is mandatory to a Related Party Transaction under
Section 188 of the Companies Act, 2013, the agenda for such transaction shall
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disclose all material particulars related to the transaction as specified in Rule 15 of
the Companies (Meetings of the Board and its Powers) Rules, 2014.

Any member of the Board who has any interest in any Related Party Transaction
will recuse himself and abstain from discussion and voting on the approval of the
Related Party Transaction.

4.3 Approval of Related Party Transactions by the Shareholders

In case Board refers a related party transaction or subsequent material
modification for seeking approval of the Shareholders as per the provisions of
Section 188 of the Companies Act, 2013 read with the Rules thereunder or as per
the requirement of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the explanatory statement
annexed to the Notice of the General Meeting convening the shareholders meeting
shall disclose the particulars as required under Rule 15 of the Companies
(Meetings of the Board and its Powers) Rules, 2014.

If any Member of Company is a related party as per this policy, such member of
the company shall not vote on resolution passed for approving such related party
transaction irrespective of whether the related party is a party to the particular
transaction or not.

4.4 Disclosure

* Every Related Party Transaction shall be disclosed as per the requirement of
relevant laws, rules and regulations.

* The Company shall disclose the policy on dealing with Related Party
Transactions on its website.

4.5 Governing regulations:

This Policy has been framed in accordance with requirement of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Any further amendments to any Statutory Provisions or this
Regulation shall be deemed to be incorporated in this Policy and shall be
complied with accordingly.



