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Related Party Transaction Policy

PREAMBLE

The Companies Act, 2013 (Act) read with the Companies (Meetings of Board and its Powers)
Rules.2014 (Rules) introduced specific provisions relating to Related Party Transactions and
defined the term related parties, related party transactions, relatives and key management
personnel. The Act andthe Rules have also laid down the financial limits and the approval process
for such transactions.

Securities and Exchange Board of India (SEBI). with the objectives to align with the provisions of
theCompanies Act, 2013, adopt best practices on corporate governance and to make the corporate
governance framework more effective. Pursuant to Regulation 23 of SEBI (Listing Obligations &
Disclosure Requirement) Regulations 2015, listed companies are required to formulatea policy on
materiality of related party transactions and on dealing with related party transactions.

The Board of Directors (“Board™) of Shree Renuka Sugars Limited (“Company™) based on the
recommendation of the Audit Committee, had adopted this Policy, effective 13 October 2014
which was subsequently amended further on 1% April 2019. The said Policy includes the
materiality threshold and the manner of dealing with Related Party Transactions (“Policy”) in
compliance with the requirements of Section 188 of the Companies Act, 2013 and Regulation 23
of SEBI (LODR) Regulations. 2015. The Board of Directors has also reviewed the requirements
of Domestic Transfer Pricing Regulations and Accounting Standards 18 requirements ofRelated
Party Transactions. In view of the SEBI (Listing Obligations and Disclosure Requirements) (Sixth
Amendment) Regulations, 2021 effective from 13 April 2022, the policy had been amended by the
Board of Directors on the recommendation of the Audit Committee effective from 1% April 2022
and further has been amended by the Board of Directors on the recommendation of the Audit
Committee effective from 2™ August 2024.

1. PURPOSE/OBJECTIVE

This policy is framed based on the requirements of SEBI (Listing Obligations & Disclosure
Requirement) Regulations. 2015 and also to comply with the applicable provisions of the
Companies Act, 2013. It is primarily intended to ensure the governance and reporting of
transactions between the Company and its Related Parties and to ensure transparencywhile dealing
in Related Party Transactions.

I'his policy is created in assisting the Audit Committee, the Board and the Management in
reviewing.approving and ratifying related party transactions and act as guidance to help recognize
and deal withactual or apparent conflicts of interests that may raise questions whether such
transactions are consistent in the best interests of the Company and its stakeholders.

2. DEFINITIONS AND EXPLANATIONS

“Act” shall mean the Companies Act 2013 and the Rules framed thereunder, including any
modifications, amendments, clarifications, circulars thereof.

"Associate company", in relation to another company, means a company in which that other
company has a significant influence, but which is not a subsidiary company of the company having
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such influence and includes a joint venture company.

Explanation.—For the purpose of this clause,

(a) the expression "significant influence” means control of at least twenty per cent. of total voting
power, or control of or participation in business decisions under an agreement;

(b) the expression "joint venture" means a joint arrangement whereby the parties that have joint
control of the arrangement have rights to the net assets of the arrangement.

"Holding company", in relation to one or more other companies, means a company of which such
companies are subsidiary companies;

Explanation.—For the purposes of this clause, the expression "company" includes any body
corporate.

"Key managerial personnel”. in relation to a company, means

(i) the Chief Executive Officer or the managing director or the manager;

(ii) the company secretary;

(iii) the whole-time director;

(iv) the Chief Financial Officer;

(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; and

(vi) such other officer as may be prescribed

“Material modification” will mean and include any modification to an existing related party
transaction having variance of 10% of the existing limit as sanctioned by the Audit Committee / Board /
Shareholders. as the case may be.

“Material Related Party Transactions™ in pursuance of SEBI Listing Regulations:

A Related Party Transaction 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 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 annualconsolidated turnover of the listed entity as per the last audited financial
statements of the listed entity.

In pursuance of the Act, a company shall not enter into a transaction or transactions except with
the prior approval of the company by a resolution, where the transaction or transactions to be
entered into,as contracts or arrangements with respect to clauses (a) to (e) of sub-section (1) of
section 188, with criteria as mentioned below-

Sr. | Transaction or contract or *Threshold Limits
arrangements for

Sale, purchase or supply of any goods or
1 material, directly or through appointment
of agent

(i) 10% or more of turnover of the company: or
(ii) Rs.100 Crores ; whichever is lower
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Selling or otherwise disposing of or
2 buying property of any kind, directly or
| through appointment of agent

(i) 10% or more of net worth of the company; or
(ii) Rs.100 Crores : whichever is lower

(i) 10% or more of turnover of the company: or
(i1) Rs. 100 Crores : whichever is lower

[}

Leasing of property of any kind

Availing or rendering of any services. | (i) 10% or more of turnover of the company: or
g g b y

d directly or through appointment of agent | (ii) Rs.50 Crores ; whichever is lower
For appointment to any office or place of
5 profit in the Company, its Subsidiary or | Where monthly remuneration exceeds Rs.2,50,000

| Associate Company

' Remuneration for underwriting the
6 | subscription of any securities or

| derivatives thereof, of the company

For amount exceeding 1% of net worth of the
Company

* The threshold limits shall be considered as amended from time to time in line with the
amendment in Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 by the
Central Government

# Turnover and net worth as per Audited Financial Statement of preceding Financial Year.

Explanation: Limits specified in 1 to 4 above shall apply for transaction or transactions to be
entered into either individually or taken together with the previous transactions during a financial
year.

"Net worth" means the aggregate value of the paid-up share capital and all reserves created out of
theprofits. securities premium account and debit or credit balance of profit and loss account. after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellancous
expenditure not written off, as per the audited balance sheet, but does not include reserves created
outofrevaluation of assets, write-back of depreciation and amalgamation;

“Ordinary course of business™ shall include the usual transactions, customs and practices of the
company, or transactions permitted by the Object Clause in the Memorandum of Association of
the Company. or transactions that are considered while computing the business income / revenue
/turnover of the Company as opposed to “income from other sources™.

“Poliecy” means this Related Party Transactions
Policy. “Related party” means a person or an

entity:
(i) which is related party under the Act; or

(i) which is related party under SEBI Listing Regulations; or
(iii) which is related party under the applicable accounting standards.

“Related party™ under section 2(76) of the Act and rules made thereunder are as follows-

(i) a director or his relative;

(ii) 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 director;
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(v) a public company in which a director and 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
actin accordance with the advice, directions or instructions of a director or manager:

(vii) any person on whose advice, directions or instructions a director or manager is accustomed
toact:

Provided that nothing in sub-clauses (vi) and (vii) shall apply to the advice, directions or instructions
given in a professional capacity:

(viii) any body corporate which is

(A) aholding, subsidiary or an associate company of such company;

(B) a subsidiary of a holding company to which it is also a subsidiary; or

(C) an investing company or the venturer of the company:";

Explanation.—For the purpose of this clause, “the investing company or the venturer of a
company” means a body corporate whose investment in the company would result in the company
becoming anassociate company of the body corporate. |

(ix) Director (other than an independent director) or Key Managerial Personnel of the holding
company or his relative; or

“Related Party™ in pursuance to SEBI Listing Regulations would additionally include:
(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™ in pursuance of Ind-AS 24, is a person or entity that is related to the entity that is
preparing its financial statements (referred to as the ‘reporting entity’).

(a) A person or a close member of that person’s family is related to a reporting entity if that person:
(i) has control or joint control of the reporting entity:

(ii) has significant influence over the reporting entity; or

(iii) is a member of the key management personnel of the reporting entity or of a parent of
thereporting entity.

(b) An entity is related to a reporting entity if any of the following conditions applies:

(i) The entity and the reporting entity are members of the same group (which means that each
parent.subsidiary and fellow subsidiary is related to the others).

(ii) One entity is an associate or joint venture of the other entity (or an associate or joint venture
of amember of a group of which the other entity is a member).

(iii) Both entities are joint ventures of the same third party.

(iv) One entity is a joint venture of a third entity and the other entity is an associate of the third entity.
(v) The entity is a post-employment benefit plan for the benefit of employees of either the
reporting entity or an entity related to the reporting entity. If the reporting entity is itself such a
plan, the sponsoring employers are also related to the reporting entity.

(vi) The entity is controlled or jointly controlled by a person identified in (a).

(vii) A person identified in (a)(i) has significant influence over the entity or is a member of the
key management personnel of the entity (or of a parent of the entity).

(viii) The entity, or any member of a group of which it is a part, provides key management
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personnelservices to the reporting entity or to the parent of the reporting entity.

“Related party transaction™ means:

(i) related party transaction under the Act; or
(ii) related party transaction under SEBI Listing Regulations

“Related party transaction™ in pursuance of Section 188 of the Act, means a transfer of resources,
services or obligations between a listed entity and a related party, regardless of whether a price is
charged and includes:

(a) sale. purchase or supply of any goods or materials:

(b) selling or otherwise disposing of, or buying. property of any kind:

(c) leasing of property of any kind;

(d) availing or rendering of any services;

(e) appointment of any agent for purchase or sale of goods, materials, services or property:

(f) such related party's appointment to any office or place of profit in the company. its
subsidiarycompany or associate company; and

(2) underwriting the subscription of any securities or derivatives thereof. of the company:
Explanation: A transaction with a related party shall be construed to include single
transactionor a group of transactions in a contract.”

The expression “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.

The expression “office or place of profit” means any office or place

(1) 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
asdirector. 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
holdingit receives from the company anything by way of remuneration, salary, fee, commission,
perquisites.any rent-free accommodation. or otherwise;

“Related party transaction™ in pursuance of SEBI Listing Regulations, 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:
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(b) the following corporate actions by the listed entity 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):”

Provided that. the following Related Party Transactions shall not require approval of Audit Committee or
Board of Directors or Shareholders:

a. Any transaction 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 of reasonable business and travel expenses incurred in the ordinary course of business:

b. The following corporate actions by the listed entity which are uniformly applicable/offered to all
shareholders in proportion to their shareholding:

* payment of dividend;

* subdivision or consolidation of securities;

* issuance of securities by way of a rights issue or a bonus issue: and buy-back of securities,

¢. Any transaction arising out of Compromises. Arrangements and Amalgamations dealt with under
specific provisions of the Companies Act. 1956/ Companies Act, 2013;

d. Reimbursement made of expenses incurred by a Related Party for business purpose of the Company. or
Reimbursement received for expenses incurred by the Company on behalf of a Related Party:

¢. Reimbursement of pre-incorporation expenses incurred by or on behalf of a Related Party;

f. Any other exception which is consistent with the Applicable Laws, including any rules or regulations
made thereunder. and does not require prior approval by the Audit Committee;

. 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 meeting for approval.

"Relative". “Relative™ with reference to any person, means any one who is related to another, if
(i) they are members of a Hindu Undivided Family;

(ii) they are husband and wife: or

(iii) one person is related to the other in such manner

For the purpose of (iii) above, one person shall deem to be the relative of another, if he or she is
related to another person in the following manner namely:

(a) Father (including step-father)
(b) Mother (including step-mother)
(¢) Son (including step-son)
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(d) Son’s wife

(e) Daughter

(f) Daughter’s husband

(g) Brother (including step-brother)

(h) Sister (including step-sister)

"Subsidiary company", “Subsidiary company” or "subsidiary. in relation to any other company
(thatis to say the holding company). means a company in which the holding company-

(i) controls the composition of the Board of Directors; or
(ii) exercises or controls more than one-half of' the total voting power either at its own or together with
one or more of its subsidiary companies:

Provided that such class or classes of holding companies as may be prescribed shall not have layers of
subsidiaries beyond such numbers as may be prescribed.

Explanation.—For the purposes of this clause,

(a) a company shall be deemed to be a subsidiary company of the holding company even if the
controlreferred to in sub-clause (i) or sub-clause (i) is of another subsidiary company of the
holding company:

(b) the composition of a company's Board of Directors shall be deemed to be controlled by another
company if that other company by exercise of some power exercisable by it at its discretion can
appoint or remove all or a majority of the directors:

(¢) the expression "company" includes any body corporate:

(d) "layer" in relation to a holding company means its subsidiary or subsidiaries;

“SEBI Listing Regulations™ means Security and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including modifications, amendments, Circulars,
clarifications thereto.

Words and expressions used but not defined in this Policy shall have the same meaning assigned
to them in the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 or the Companies Act, 2013 and the rules and regulations made
thereunder, Accounting Standards and applicable laws. to the extent relevant in connection with
this Policy. as the case may be or in any amendment thereto.

3. POLICY

All proposed Related Party Transactions must be reported to the Audit Committee for its approval
prior to initiation of actual transaction in accordance with this Policy. The Audit Committee shall
periodically review this Policy and may recommend amendments to this Policy. from time to time.
asit may deem fit/appropriate.

3.1. Identification of Potential Related Party and Transactions

Each Director and Key Managerial Personnel is responsible for providing Notice to the Audit
Committee/Board of any potential Related Party Transaction involving him/her or his or her
relative, including any additional information about the transaction that the Board/Audit
Committee may request. The Board shall record the disclosure of Interest and the Audit Committee
will determine whether the transaction does, in fact, constitute a Related Party Transaction requiring
compliance withthis policy.
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The Company has to receive such notice of any potential Related Party Transaction well in
advance so that the Audit Committee has adequate time to obtain and review information about
the proposed transaction.

3.2. Review and Approval of Related Party Transactions

All related party transactions and subsequent material modifications shall require prior approval of
the audit committee of the Company and only those members of the audit committee, who are
independent directors. shall approve related party transactions. Further.

(a) the audit committee shall define “material modifications™ and disclose it as part of the policy on
materiality of related party transactions and on dealing with related party transactions;

(b) arelated party transaction to which the subsidiary of the Company is a party but the Company is
not a party. shall require prior approval of the audit committee of the Company 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 turnover. as per the last audited
financial statements of the Company:

(¢) with effect from April 1. 2023. a related party transaction to which the subsidiary of the Company
is a party but the Company is not a party. shall require prior approval of the audit committee of the
Company 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 standalone turnover.
as per the last audited financial statements of the subsidiary;

(d) prior approval of the audit committee of the Company shall not be required for a related party
transaction to which the listed subsidiary is a party but the Company is not a party, if Regulation
23 and sub-regulation (2) of regulation 15 of these regulations are applicable to such listed
subsidiary.

Explanation: For related party transactions of unlisted subsidiaries of a listed subsidiary as referred to in
(d) above. the prior approval of the audit committee of the listed subsidiary shall suffice.

The Committee will be provided with all relevant material information of the Related Party
Transaction while reviewing a Related Party Transaction, including the terms of the transaction,
the business purpose of the transaction, the benefits to the Company and to the Related Party, and
any other relevant matters.

3.3. Consideration by the Audit Committee while approving Related Party Transactions

While assessing a proposal placed before the Audit Committee/Board for approval, the Audit
Committee/Board may review/consider the following documents/factors, inter alia, to determine
whether the transaction is in the ordinary course of business and on arm’s length basis:

a. Type. material terms and particulars of the proposed transaction;

b. Name of the related party and its relationship with the listed entity or its subsidiary,including nature

of its concern or interest (financial or otherwise);

Tenure of the proposed transaction (particular tenure shall be specified);

Value of the proposed transaction;

The percentage of the listed entity’s annual consolidated turnover, for the immediately preceding

financial year, that is represented by the value of the proposed transaction(and for a RPT involving a

subsidiary. such percentage calculated on the basis of thesubsidiary’s annual turnover on a standalone

basis shall be additionally provided):

[ Ifthe transaction relates to any loans. inter-corporate deposits. advances or investments made or given
by the listed entity or its subsidiary:

i) details of the source of funds in connection with the proposed transaction;

where any financial indebtedness is incurred to make or give loans, inter-corporate deposits. advances

or investments,

oo

4]

—
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e nature of indebtedness:
e costof funds: and
L4 enure.
iii) applicable terms. including covenants. tenure, interest rate and repaymentschedule. whether secured
or unsecured: if secured. the nature of security: and
iv) the purpose for which the funds will be utilized by the ultimate beneficiaryof such funds pursuant
to the RPT.

Justification as to why the RPT is in the interest of the listed entity:

A copy of the valuation or other external party report. if any such report has beenrelied upon:

i. Percentage of the counter-party’s annual consolidated turnover that is representedby the value of
the proposed RPT on a voluntary basis:

j. Any other information that may be relevant

=]

The audit committee shall also review the status of long-term (more than one year) orrecurring
RPTs on an annual basis.

In case of ongoing Related Party Transactions, the Audit Committee may establish guidelines for
themanagement to follow for such ongoing dealings with Related Parties. The Committee shall
periodically review and assess such ongoing relationships with Related Parties. Any material
amendment. renewal or extension of a transaction. arrangement or relationship previously
reviewed under this Policy shall also be subject to subsequent review under this Policy.

The Committee while considering the arm’s length nature of any transaction, shall take into
account the facts and circumstances as were applicable at the time of entering into such
transactions with Related Party. The Committee shall take into consideration that subsequent
events like evolving business strategies/short term commercial decisions to improve/sustain the
Company’s market share, changing market dynamics, local competitive scenario,
economic/regulatory conditions affecting the global/domestic sugar industry impacting the
Company’s profitability but which may not have a bearing on the otherwise arm’s length nature
of the transaction.

3.4. Omnibus approval by Audit Committee

In case of any repetitive/frequent/regular transactions which are in the normal course of business
of the Company. the Audit Committee may grant omnibus approval as per the threshold limit
mentionedbelow for such proposed transactions to be enetered into by the Company. While
granting the approval the Audit Committee shall satisfy itself’ of the need for such omnibus
approval and that the same is in the interests of the Company. The omnibus approval shall specify
the following:

Name of the related party:

Nature of the transaction:

Period of the transaction;

Maximum amount of the transactions that can be entered into;

Indicative base price / current contracted price and formula for variation in price. if any; and
Such other conditions as the Audit Committee may deem fit.

-0 oo o

Such transactions will be deemed to be pre-approved and may not require any further approval of
the Audit Committee for each specific transaction unless the price, value or terms of the contractor
arrangement have been varied or amended. Any proposed variations or amendments to these

10
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Further, where the need of the related party transaction cannot be foreseen and the aforesaid details
are not available, the Audit Committee may grant omnibus approval for such transactions, subject
to their value not exceeding Rs.1,00,00,000/- (Rupees One Crore only) per transaction, details of
whichshall be reported at the next meeting of the Audit Committee for ratification. The Audit
Committee shall on an quarterly basis review and assess such transactions, including the limits to
ensure that thesame is in compliance with this Policy. The omnibus approval shall be valid for a
period not exceeding one year and shall require fresh approval after expiry of one year.

Threshold limits

Pursuant to Regulation 23 of SEBI Listing Regulations, the threshold limits for RPTs for granting
omnibus approval for each financial year, as per the criteria approved by the Board is as under:

Sr. No. | Criteria Amount in Rs.
Maximum value of transactions, in aggregate, whichcan| “ Upto any limit provided the
| be allowed under the omnibus route in a year aggregate of Related Party
- ) . transactions (including
i gur,ll:;sa(z ui;?oc‘;&;nd .Ser\«lcts. transactions already approved
) O A Ty "Lk P earlier in the year) is less than
. ; ] . . 10% of the annual consolidated
Maximum value per transaction which can be allowed turnover of the Company as per
2 - Purchase of Goods and Services the last audited financial
- Sales of Goods and Services statements

Any omnibus approval granted by the Audit Committee above the threshold limil, shall be subject
tothe approval of the shareholders as per the Companies Act, 2013 and SEBI Listing Regulations.

3.5. Approval of the Board

Transactions with related parties within the scope of Section 188 of the Companies Act, 2013
which are not in the ordinary course of business nor at arm’s length basis, shall requires Board’s

approval.

3.6. Approval of the Shareholders of the Company

All material related party transactions and subsequent material modifications as defined by the audit
committee shall require prior approval of the shareholders through resolution and no related party
shall vote to approve such resolutions whether the entity is a related party to the particular transaction
or not. Provided that prior approval of the shareholders of the Company shall not be required for a
related party transaction to which the listed subsidiary is a party but the Company is not a party, if
regulation 23 and sub-regulation (2) of regulation 15 of SEBI Listing Regulations are applicable to
such listed subsidiary. i.c.. for related party transactions of unlisted subsidiaries of a listed subsidiary.
prior approval of the sharcholders of the listed subsidiary shall suffice.

In addition to the above, all kinds of transactions specified under Section 188 of the Act which -

(a) are not in the ordinary course of business and at arm’s length basis; and
(b) exceed the thresholds laid down in Companies (Meetings of Board and its Powers) Rules, 2014

"




3RS

SHREE
RENUKA
SUGARS

shall be placed before the shareholders for its approval.

The notice being sent to the shareholders seeking approval for any proposed RPT shall, in addition
to the requirements under the Companies Act. 2013. include the following information as a part of
the explanatory statement:

a. A summary of the information provided by the management of the listed entity to theaudit
committee as specified in point 4 above:

b. Justification for why the proposed transaction is in the interest of the listed entity:

¢.  Where the transaction relates to any loans. inter-corporate deposits. advances or investments
made or given by the listed entity or its subsidiary. the details specified under point 4(f) above:
(The requirement of disclosing source of funds and cost of funds shall not be applicable to listed
banks/NBFCs.)

d. A statement that the valuation or other external report. if any. relied upon by the listedentity in
relation to the proposed transaction will be made available through the registered email address
of the sharcholders:

e.  Percentage of the counter-party’s annual consolidated turnover that is represented by the value
of the proposed RPT. on a voluntary basis:

. Any other information that may be relevant.

3.7. Decision regarding transaction in ordinary course of business and on arm’s length basis

The Audit Committee or the Board shall, in respect of the related party transactions referred to
them for approval, shall after considering the materials placed before them, shall judge if the
transaction isthe ordinary course of business or at arm’s length basis. The Company may seek the
opinion/certification of any external professional or Statutory/Internal Auditor or Practising
Chartered Accountant for determining whether any transaction is in the ordinary course of business
and at arm’slength basis, if necessary. In case the Audit Committee is not able to arrive at such a
decision, the same shall be referred to the Board. which shall decide if the transaction is the
ordinary course of business or at arm’s length basis. In case the Board is not able to arrive at such
a decision, the same shall be decided by the Independent Directors, whose decision shall be final.

4. EXCEPTIONS

Notwithstanding the foregoing, the following Related Party Transactions shall not require specific
approval of the Audit Committee:

(a) Any transaction with Wholly owned subsidiaries in the ordinary course of business/operations;

(b) transactions entered into between two wholly-owned subsidiaries of the listed holding company.
whose accounts are consolidated with such holding company and placed before the shareholders at
the general meeting for approval:

(¢) Any transaction involving the providing of compensation to a director or Key Managerial
Personnel in connection with his duties to the Company including the reimbursement of
reasonable business and travel expenses incurred in the ordinary course of business, and in
line with the terms of Appointment ; and

(d) Any transaction in which the Related Party’s interest arises solely from ownership of
securities issued by the Company and all holders of such securities receive the same benefits
pro rata as theRelated Party.

12
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5. RELATED PARTY TRANSACTIONS NOT PREVIOUSLY APPROVED

In the event the Company becomes aware of a Transaction with a Related Party that has not been
approved under this Policy prior to its consummation, the matter shall be reviewed by the Audit
Committee. The Committee shall consider all the relevant facts and circumstances regarding the
Related Party Transaction, and shall evaluate all options available to the Company, including
ratification, revision or termination of the Related Party Transaction. The Committee shall also
examine the facts and circumstances pertaining to the failure of reporting such Related Party
Transaction to the Committee under this Policy and failure of the internal control systems, and
shall take any such remedial action that it may deem appropriate.

In any case, where the Committee determines not to ratify a Related Party Transaction that has
been commenced without approval, the Committee, as appropriate, may direct additional actions
including,but not limited to, discontinuation of the transaction or seeking the approval of the
sharcholders, payment of compensation for the loss suffered by the related party, cte. In connection
with any reviewof a Related Party Transaction, the Committee has authority to modify or waive
any procedural requirements of this Policy.

This Policy will be communicated to all operational employees and other concerned persons of
the Company and shall be placed on the website of the Company at www.renukasugars.com

6. DISCLOSURE

Every Related Party Transaction entered into by the Company shall be disclosed in the Directors’
Report on an annual basis and also as part of the financial statements of the Company, along with
Justification for entering into such transaction. The Company Secretary and the Chief Financial
Officer shall be, responsible for such disclosure. The Company Secretary shall also make
necessary entries in the Register of Contracts required to be maintained under the Companies Act,
2013.

The Company shall submit within 15 days from the date of publication of its standalone and
consolidated financial results for the half year, disclosures of RPTs on a consolidated basis. in the
format specified in the relevant accounting standards for annual results to the Stock exchanges and
publish the same on its website.

7. AMENDMENTS AND UPDATIONS

The Audit Committee shall review this Policy once in 3 years and may recommend amendments
to this Policy from time to time, as it deems appropriate. In addition to guidelines for ongoing
Related PartyTransactions, the Audit Committee may, as it deems appropriate and reasonable,
establish from time to time guidelines regarding the review of other Related Party Transactions.
The Board shall have thepower to amend any of the provisions of this Policy. substitute any of the
provisions with a new provision or replace this Policy entirely with a new Policy.

8. LIMITATION/SCOPE
In the event of any conflict between the provisions of this Policy and of the Companies Act, 2013

or any other statutory enactments, rules/Listing Regulations then the provisions of the Companies
Act, 2013 or statutory enactments, rules or the Listing Regulations shall prevail over this Policy.
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Any words used in this policy but not defined herein shall have the same meaning ascribed to it in
theCompanies Act, 2013 or rules made there under, SEBI Act or Rules and Regulations made

there under, Listing Agreement, Accounting Standards or any other relevant legislation/law
applicable to the Company.

In case of any dispute or difference upon the meaning/interpretation of any word or provision in
this Policy, the same shall be referred to the Audit Committee for its decision. In interpreting such

term/provision, the Audit Committee may seek the help of any of the officers of the Company or
an outside expert. as it deems fit.

Amended and effective from 2" August 2024.

o2

P Atul Chaturvedi
Executive Chairman



