Shree Ajit Pulp And Paper Limited
(CIN: L21010GJ1995PLC025135)

Policy on Materiality of Related Party Transactions and on dealing with Related Party
Transactions (As per Regulation 23 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

(Reviewed by Board of Directors at its meeting held on
February 11, 2022 and further modified and reviewed on November 14, 2024)

+ Scope & Purpose:

Related Party Transactions (RPT) can present a potential or actual conflict of interest which
may be against the best interest of the company and its shareholders. Considering the
requirements for approval of related party transactions as prescribed under the Companies
Act, 2013 (“Act”) read with the Rules framed there under and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), Shree Ajit Pulp And
Paper Limited (“SAPPL” or “the Company”) has formulated guidelines for identification of
related parties and the proper conduct and documentation of all related party transactions.

This Policy is framed as per the requirement of the Regulation 23 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter “LODR
Regulations”) and with a view to determine materiality and dealing with transactions
between the Company and its Related Parties.

4+ Definitions:

I. “Act” shall mean the Companies Act, 2013 and the Rules framed thereunder, including any
modifications, clarifications, circulars or re-enactment thereof.

ii. “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.

iii. “Board of Directors” or “Board” means the Board of Directors of the Company, as
constituted from time to time.

iv. “Company” means Shree Ajit Pulp And Paper Limited
v. “Director” means a person as defined in Section 2 (34) of the Companies Act, 2013.

vi. “Material Related Party Transaction” In accordance with Regulation 23 of the Listing
Regulations, w.e.f. 01/04/2022 a transaction with a related party shall be considered material,
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 per cent of the
annual consolidated turnover of the Company as per the last audited financial statements of
the Company, whichever is lower or such other limit as may be specified in the applicable



Regulation as amended from time to time. Notwithstanding the above, a transaction involving
payments made to a related party with respect to brand usage or royalty shall be consider
material if the transaction(s) to be entered into individually or take together with previous
transactions during a financial year, exceed five percent (or such other limit as may be
specified in the applicable Regulation as amended from time to time) of the annual
consolidated turnover of the Company as per the last audited financial statements of the
Company.

vii. “Material Modification” means any subsequent change to an existing RPT, having
variance of more than 25% of the existing limit.

viii. “Office or Place of Profit” means any office or place:

i. where such office or place is held by a director, if the director holding it receives from the
Company anything by way of remuneration over and above the remuneration to which he is
entitled as director, by way of salary, fee, commission, perquisites, any rent-free
accommodation, or otherwise.

ii. where such office or place is held by an individual other than a director or by any firm,
private company or other body corporate, if the individual, firm, private company or body
corporate holding it receives from the company anything by way of remuneration, salary, fee,
commission, perquisites, any rent-free accommodation, or otherwise.”

ix. “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. The Audit Committee may lay down principles from time to time for determining
ordinary course of business in accordance with statutory requirements and other industry
practices and guidelines.

x. “Policy” means Policy on Materiality of Related Party Transactions and dealing with Related
Party Transactions.

xi. “Relative” shall mean “relative” as defined in section 2(77) of the Companies Act, 2013
and rules prescribed there under.

xii. “Related Party” means a related party as defined under sub-section (76) of section 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 Company; 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 Company 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.

Provided further that this definition shall not be applicable for the units issued by mutual
funds which are listed on a recognised stock exchange(s).

xiii. “Related Party Transaction(s)” means as defined under the Companies Act and a
transaction involving a transfer of resources, services or obligations between:

i. Company or any of its subsidiaries on one hand and a related party of the Company or any
of its subsidiaries on the other hand; or

ii. a Company 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 Company 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 by the company 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:

Provided further that this definition shall not be applicable for the units issued by mutual
funds which are listed on a recognised stock exchange(s);

Any words used in this Policy but not defined herein shall have the same meaning ascribed to
it in the Companies Act, 2013 or Rules made thereunder, SEBI Act or Rules and Regulations
made thereunder, Accounting Standards or any other relevant legislation / law applicable to
the Company.



xiv. 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.

4+ Procedures:

1. All Related Party Transactions (RPTs) of the company as prescribed under the Companies
Act, 2013 and Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 will be approved by the audit committee of the Board from time to time.

2. Each Director who is a Related Party with respect to a particular Related Party Transaction
shall disclose all material information to the Committee concerning such Related Party
Transaction and his or her interest in such transaction.

3. Management shall present to the Audit Committee the following information, to the extent
relevant, with respect to actual or potential Related Party Transactions:

a) A general description of the transaction(s), including the name of the related party and
nature of relationship, duration of the contract and particulars of the contract or
arrangement, maximum amount of transaction that can be entered into, the material terms
and conditions.

b) The Related Party’s interest in the transaction(s), including the Related Party’s position or
relationship with, or ownership of, any entity that is a party to or has an interest in the
transaction(s).

¢) The manner of determining the pricing and other commercial terms, the indicative base
price / current contracted price and the formula for variation in the price if any.

d) any advance paid or received for the contract or arrangement, if any and the approximate
value of the transaction(s) and the approximate value of the Related Party’s interest in the
transaction(s)

e) In the case of a lease or other transaction providing for periodic payments or instalments,
the aggregate amount of all periodic payments or instalments expected to be made in the
financial year.

f) In the case of indebtedness, the aggregate amount of principal to be outstanding and the
rate or amount of interest to be payable on such indebtedness.

g) Whether all factors relevant to the contract have been considered, if not, the details of
factors not considered with the rationale for not considering those factors and any other
material information regarding the transaction(s) or the Related Party’s interest in the
transaction(s).

4. Consent of the Board and the Shareholders would also be taken in respect of all RPTs,
provided that such consent would not be required in the following cases:



a. The transactions are entered into by the company in its ordinary course of business and are
on an arms’ length basis; and

b. The transaction / transactions to be entered into individually or taken together with
previous transactions during a financial year does not exceed ten percent of the annual
consolidated turnover of the company as per the last audited financial statements of the
company.

5. Where Board consent / shareholders’ approval is required as per para 4 above, a) the
agenda of the Board meeting at which the resolution is proposed to be moved and b)
explanatory statement to be annexed to the notice of such general meeting, shall disclose all
such details / information about the contract as are prescribed under the Companies
(Meetings of Board and its Powers) Rules, 2014.

6. Where RPTs require approval of the Board and the shareholders through special resolution
as per para 4 above, (a) any director who is interested in any contract or arrangement with a
related party, shall not be present at the meeting during discussions on the subject-matter of
the resolution relating to such contract or arrangement and (b) such Related Party(ies) shall
abstain from voting on such resolutions of the shareholders.

7. The audit committee shall lay down the criteria for granting the omnibus approval in line
with the policy on RPT of the company and such approval shall be applicable in respect of
transactions which are repetitive in nature.

8. The Audit Committee shall satisfy itself the need for such omnibus approval and that such
approval is in the interest of the company.

9. The 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.

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

11. If a Related Party Transaction will be ongoing/ proposed to be entered into by the
company, the Committee may grant omnibus approval for ongoing dealings/ proposed
related party transactions.

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,

(i) 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.



If 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 one crore per transaction. The Audit Committee shall lay down the
criteria /guidelines for granting the omnibus approval in line with the policy on Related Party
Transactions of the company. Such approval shall be applicable in respect of transactions
which are repetitive in nature and only for one year.

12. The Audit Committee periodically shall review this Policy and may recommend
amendments to this Policy from time to time as it deems appropriate.

13. This Policy on Related Party Transactions shall be governed by the Companies Act, 2013
read with Rules made there under, as may be in force for the time being as well as Regulation
23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 or such
other Rules / Regulations, as may be notified by SEBI from time to time.



