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POLICY ON RELATED PARTY TRANSACTIONS
Preamble

I'he Board of Directors (the "Board") of Jain Resource Recyeling Limited (the "Company™),
has adopled the following policy and procedures with resard Lo the Related Purty Transaclions
as detined helow. The Audit Commitiee shall review and may propose amcndments to this
policy as may be required.

The policy will be applicable 1o the Company, This policy is to regulate (ransactions belween
the Company and its related partics based on the laws and repulations apphicable on the

Company.

Basic Guidelines

The Code has been framed and adopted by the Company in compliance with the provisions of
securities Exchange Bouard of India (Listing Obligations and Disclosure Bequirements)
Regulations, 2015 (the "Listing Regulations™) and such other Rules/Regylations, as may be
notitied by the Government! SERT from time (o time and the Companics Aet, 2013 (the
"Act"} and the Companies (Meetings of Board and its Powers) Rules, 2014 (the "Rules"). as
amended from time to 1ime.

Any references to stawlory provisions shall be construed as relerences to those Provisions gy
amended or re-cnacted or ay their application is modified by other statutory PTOVISIOns
{whether before or afier the date hereof) from time to time and shall include any provisions of
which they arc re-enactmcnts {whether with or without maoditication).

This policy Is framed in compliance with Regulation 23 of Listing Regulations and such other
Rules/Regulations, as may be notified by the Government! SEBI from tme to thne and
Section |88 of the Act and the Rules, as amended from time 10 time, and other applicable
provisions, it any (collectively referred to ay the "Applicable Regulatory Provisions™,

This policy is to repulate transactions between the Company and its Relaled DParties based on
the laws and regulations applicable io the Company, and all Related Party Transactions shall
he cnlered into by the Company in accordance with this Policy ar in aceordance with the
applicable provisions,

Definitions
"Arm's Lenoth Transaciion” shall mean a transaction betwoon 1wo related parties
LEHE
that is conducted as il lhey were unrelated, so0 that
there is no conflict of interest,
"Asyociate" shall mean a Company as defined under scetion 2(6)

of the Act and as defined by Accounting Standard
{AS5) 23, "Accounting for Investments in Associales
in Consolidated Financial Stalements” and by
Accounting  Standard (AS) 18, "Related party
dizclosures".






“Awelit Cormpittee or Commiifes”

"Board!

"Cunirel!

"Keyp Managerial Personnef’
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"Marerial Refuted Party Tramsaction”

"Ordirary course of business"

" Relafive"

shall mean the Audit Commiitee of the Board
constituted under Section 177 of the Act and
Regulations 18 af the Tisting Reaulation:

shall mean the Board of Trcctors of the Company,

means control as defined in Scetion 2(27) of the Act
and shall have the same meaning as defined in SERI
{Substantial Acquisilion of Shares and Lakeovers)
Regulations, 201 1,

shall mean the ofticers of the Company as defined
in Section 2(31} of the Act and other applicable
provisions, 1f any, as amended from time to time,

ghall mean this Related Party Transaction Policy,

shall have the meaning as defined in the Applicable
Repulatory Provisions.,

Wilthout projudice lo the furegoing, al present, as
per the explanation to Regulation 23{1) of the
Listing Regulations, this lernm means a lransaction
with a related party if fa) the
(ransaclionfiransactions W be  enlered  into
individually or taken together  with  previous
lransactions during a financial vear, exceeds 10% of
the annual consolidated turmnaver of the company as
per the last audited financial statements of the
Company ar (b} a transaction invalving payminls
made to a related party with respect to brand usage
or royalty shall be considered material i Lhe
transaction(s} to be entered into individually or
taken together with previous transactions during a
financial year, exceed five percent of the annual
comsolidated turnover of the Company as per the
last audited financial statements of the Company.

shall mean the uvsual fransactions, customs and
praclices underlaken by lhe Company 1o conduct its
business operations and activities and includes all
such activifies which the Company can undertake as
per Memorandum & Articles of Association, The
Board and Audit Committee may lay down the
principles for  determimng  ordinary eourse  of
husiness in  accordance  with  the stalulory
requirements and  other industry  practices and
anidelines.

toy another, it:-
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"Related Pardp"

(il  They are members of a Ilindu [Undivided

FFamily;

(ii}  "lThey are [lusband or wite ar
(i) One person 13 related o the another in the

following manner, namely:

a. Father, includes step-father,

b. Kother, includes step-maother.
&, 5on, meludes step-son.

d. Son’s wife.

¢ Daughler.

f. Draughter’s hushand.

e Brother, includes step-brother.
h. Sister. includes step-sister,

as defined under the Listing Regulation - shall
mean 2 related party as delined under section 2(76)
of the Act or under the applicable accounting
standards. Provided that any person or entity
belonging to the promaoter or promoter group of the
Company and holding 20% or more of shareholding
in the Company shall be decmed w be a relaled
[rariy.

Under Scetion 2(76) of the Act, as referred above, a
Related Party with reforence (o 8 company means
(0 a Diecetor or his relalive:

(i)« Key Managerial Personnel or his rclative;

{(iy a fim, in which a dircctor, muanager or his
relative is a partner;

{(ivy & private company in which a director or
manager or his relative is a member or
dircetor;

(v} a public company in which a dircelor or
manager is a director and holds along with
his relatives. more than two per cent, of s
paid-up share capital;

{(vi) any body corporatc whose Board of
Driteelors, managing director or manager is
accustomead to act in aceordanee with the
advice, directions or  instructions of a
director  or  manager, except  advice,
directions or instructions  given  in a
profeasional capacity:

(vii) anmy person on whose advice, dircetions or
insiructions & directuor or manager s
accustomed 1o act, cxecpl advice, directions
or inslructions  given in a  professional
capacity

{¥iii} any body corporate which is—
fa}  aholding, subsidiary or an associate

company af such compny:






(B asubsidiary of 4 holding company to
which it is also a subsidiary: or
{e)  an invesling company or the venturer
of the company;
{ix) & dircelor {olher thun independent director)
or key managerial persan of the holding
company of his relative,

"Related Party Transactions” as delfined wnder the Listing Regylution — shall
mean a transfer of resources, services or abligations
between  the Company  and o related  party,
regardless of whether a price is charsed and 4
"tramsaction’ with a related party shall be construed
to include a single transaction or a group of
transgelions in a contract,

Under Section 188 of the Act, contracts or
arrangements with related party with reapeel 1o,

(a) Sale. purchase or supply of any goods or
materials;

(b} Selling or otherwise disposing of, or buying,
praperty of any kind;

(¢} Leasing of property of any kind;

{d) Avalling or rendering af any services;

) Appointment of any agent tor purchasc of
sale of goods, malerials, services or
property;

(£} Such  relaled  parly's appoinlment to any

office or place of profit in the company, its
subsidiary company or associate company;

and

(e) Underwriting  the subseription of any
securities or derivatives thereof, of the
Company.

Collectively the Related Party Transaction shall
constitute the above.

"Subsidiar® means a Company as defined under scetion 2(87) of
' the Act, and as defined by Accounting Standard
(AS) 23, "Accownting for Investments in Associates
in Consolidated Tinancial Statements” and by
Accounting  Standard  (AS)Y 18, "Belated party
dizclosures".

E. Policy

The Company shall not enter into contracts or arrangemenls with a related party without the
approval of the Auwdil Committes.

On a quarterly basis, the Audit Committes shall review transactions with related partics lor
omnmibus approval given an the basis ol the Applicable Regulatory Provisions. Omnibus
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approvals shall be valid for a period not exceeding one (1) year and shall require fresh
approvvals aller the expiry of one (1) year.

The Board of Directors in their meeting held an March 21, 2023 has approved the threshold
limits as provided in Annexure & of this Policy for determining the materiality

Company shall not dircetly or indireetly give loan or give any guarantee or security in
vonnection with loan to any person or body corporate exceeding preseribed limits, However,
such restrictions would not apply o (ransactions with wholly owned subsidiary(ies).

Contracts or arrangemenis ned in the Ordinary Coursc of Business or at arm’s length
hasis

Contracls or arrangements approved which are not in the ordinary course of business or at
arm’s lengih shall be diselosed in the Board™s Report along with justification for entering into
such contract or arrangement.

Inn the event such contract or arrangement is not in the ordinary course of business or at ann’s
ength. the eompany shall comply with the provisions of the Act and the Rules framicd
thereunder and obtain approval of the Board or ils shareholders, as applicable, for such
contract or arrangemcnt,

Material Related Parly Transuctions

Al material relaled party transactions will be placed tor the approval of the sharcholders of
the Company and no related party shall vole (o approve such resolutions whether the entity is
a related party (o the particular transaction or not,

Transaclions with wholly owned subsidiary(ies), whose accounts are consolidatcd with the
Company and placed before the sharcholders at the general meeting for approval, are exempt
lroun approval of shareholders.

A tramsaction involving payments made to a related party with respect lo brand usage or
royalty shall be considercd material il the transaction(s) to be entered into individually or
luken together with previous transactions during a Mnancial year, exceed five percent of the
annual consolidated twrnover of the Company as per the last audited financial statemcnts of
the Company.

ldentification of Related Party

Each director and Key Managerial Personal ("KMP") is responsible for providing notice to
the Board or Audit Committee regarding persons and entitics 10 be considered as "Related
Party™ by virtue of hissher being Dircelor/ KM in the entity or holding certain shareholding
percentage. Such notice shall be provided to the Company atl the time of appointment and also
at the time of first board meeling in every financial vear and whenever there is any change in
Lhe disclosures already made.

ldentification of potential Related Parly 'Trapsactions

Each director and Koy Managerial Personnel are responsible for providing notice to the Board
or Audit Committes of any potential Related Party Transaction involving him or her or his or
her Relative, including any additional information about the transaction that the Board/Audil






Committze may reasonably raquest Board/Aundit Committee will determine whether the
tranzaction does, in fact, constitule a Related Party “Transaclion requiring compliance with this
policy.

J. Terms of the policy

1. All Related Party Transactions must be reported to the Audit Committee and referred
for approval by the Commillee in accordance with this Policy.

]

Al e Belaled Parly 'lransactions proposed to be entered into shall reguire prioe
approval of the Audit Committee including the transactions to be entered in lhe
ordinary course of business, The Aundit Committee shall accordingly recommend the
Related Party Transaction for the approval ol Board of Directors? Sharcholders as per
the ferms ol this policy.

1 All the Relaled Parly Trunssetions preseribed under Section 188 of the Act and within
the threshold limits prescribed under rule 13 sub rule (3} ol the Rules, shall alongwith
the prior approval of Audit Committee shall also require approval of the Roard of
Diractors.

4, All the Material Related Party Transactions and Relaled Parly lransactions,
exceeding the threshold limits prescribed under tule 15 sub rule (33 of the Rules shall
require prior approval of the Audit Commitles, Board of Direciors and Shareholders
uf the Company by wity of Resolution prescribed under section 188 of the Act and
the Listing Regulation,

K. Review ani approval of Relaled Party | rinsactions

All related party transactions must be weporied o the Audil Committes for its prior approval
in accordance with this Policy. The Committee shall review the transaction/s and report the
same for approval of the Board and sharcholders, il required, in accordance with this Policy.

1. Approval of Audil Committes

a) All Relaled Parly ‘Transactions shall require prior approval of the Auodit Committec
gither at a meeting or by resolutions by circulations. Any member of the commilies
who has polenlial interest in any related party transaction will abstain from discussion
and voting on the appraval of the related parly transaction,

) Audit Committee shall have all rights o eall [or information/documents in order to
understand the scope of the proposed related party transactions.

@) [he Audit Committee may grant omnibus approval for the proposcd Related Party
Transaetion subject o the following conditions:
(i} The Audit Committee shall lay down the eriteria for granting omnibus

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

{if} The Audit Commitlee shall satisfy itselt the need for such emnibus approval
and that such approval is in the intcrest of the Conmipany;

{iii) Such omnibus approval shall specity the following:
! MWame(s) of the Related Parly,
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2 Mature of the transaction;

- Perind of transaciion;

- Maximum amount of transaction that can be entered inlo;

- The indicalive base price/current contracicd price and the formula for
variation in the price, il any, and;

- Such other conditions as the Audit Commiitee may deem fit

{iv) In such cases where the need [or Related Party Transaction cannot be
foreseen and delails ay required above are not available, the Audit Commitce
may grant omnibus approval for such ransactions subjcet 1o their value not
exceeding Rs. 1,00.00,000 (Rupees one crore) per transaction;

{v) The Audit committee shall review, at least on a quarterly basis, the details of
Relared party transaclions entered into by the Company pursuant to each of
the omnibus approval given;

{vi) Such omnibus approvals shall be valid for a period not exceeding one vear
and shall require fresh approvaly after the expiry of one year,

2. Approval of Board of Dircctors

a)

b

4}

b}

¢}

It the Commillee determines that a Relaled Party Transaction should be brought
before the Board, or il the Board in any case cleels 1o review any such matter or it is
mandatory under any law for the Board (o approve a Related Parly ‘Iransaction, then
the Board shall eonsider and approve the Relawed Party Iransaction at a meeting and
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
circumslanees.

All the related party transactions prescribed under Scciion 188 of the Act, which are
not in the ordinary course of business or not at Arm’s Length Basis and all material
relaled party transactions shall be brought before the Board and the Board shall
consider and approve the related party transaction at a meeting.

Any member of the Board wha is inlerested or has potential interest (as mentioned
under section 184(2) of the Act), in any related party transaction shall not be present
at the mecting during discussions on 1he subject matter of the resolution relating to
such related party transaclion.

Approval of Sharcholders

All the Material Related Party ‘Transactions shall require approval of the sharcholders
through reselution prescribed under section 188 of the Act and the Listing Regulation
and the Related Parties shall abstain from voting on such resolution.

All the Transactions, other than the Malerial Related Party Transaction. with the
related parties which are not in the Ordinary Course of Business and at Arms® Length
shall, subject to the limits mentioned in Rules 15(3) of the Rules, also require the
approval of the sharcholders through resolution preseribed under section 188 ol the
Acl and the Listing Regulation and the Related Partics shall abstain from voting on
such resoluticn,

Transactions that, require previous approval of Shareholders of the Company. as
prescribed under rule 15(3) of the Rules, includes the transactions/ contracts!
arrangements as follows:






(i) Sale, purchase or supply of any poods or materials, dircetly or through
appointment of agent, exceeding 10% of the audited annual consoelidated
‘revenue from operations’ of the Company [or the last [nancial year, as
mentioned in clause (a) of sub-section (1) of section 188 of the Act;

(i} Helling or otherwise disposing of or buying property of any kind, dircelly or
lthreugh appeintment of agent, exceading 0% of audited consolidated net
worth of the Company for the Tasi financial vear, as mentioned in elause (b)
ol sub-section (1} of section 188 of the Act;

(i) Leasing of property of any kind cxcecding 10% ol the nel worth of Lhe
Company or 10% of audited annual consolidated ‘revenue from operations’
of the Company for the last Onancial year, as mentioned in clause (<) of sub-
section (1) of section 188 of the Act,

{iv) Availing or tendering ol any services, directly or through appointment of
agent, exceeding 10% of avdited annual consolidated the ‘revenue from
operations” of the Company [or the last Anancial year. as mentioned in clause
{d} and clause (&) respectively of sub-section {13 of sectinn 188 of the Act.
These Timits shall however apply for lransaction or transactions (o be entered
into gither individually or taken together with the previous transactions
during a financial year,

d) However, transactions with wholly owned subsidiaries are exempl [or approval of
sharsholders.

4, Transaction not requiring approval of Audit Committee, Board or Shareholders

Notwithstanding the foregoing, the following Related Party Transactions shall not require
approval ol Audil Commiltes, Board or Shareholders:

(i} Ay transaction that invoelves the providing of compensation to a director or Key
Managerial Personnel in conncction with his or her duties 1o the Company or any of
ils subsidiaries ot associales, including the reimbursement of reasonable business and
travel expenses incurred in the ordinary course of business.

(i} Any transaction in which the Related Parly™s inlerest arises solely from ownership of

securities issued by the Company and where all holders of such securities receive the
same henefits pro rata as the Related Party,

L. Criteria for approval of a Related Party Transaction by the hoard / Audit Committee

aj To review a Related Party Transaction, the Board / Audit Committee will he provided
all relevant material information of the Related Party Transaction, including the terma
ot the transaction, the business purpose of the transaction. the benelils o the
Company and to the Related Party, and any ather relevant matters.

b} The information provided shall specitically cover the following:
(i thi name of lhe related party and nature of relationship;
(i) the nature, duration of the conifract and particolars of the conlracl or
arrangement;

(i) the material teems of the contract or arrangement including the value, iFany:
{iv) any advance paid or received for the contract or arrangement, if any:
(¥} the manner of delermining lhe pricing and other commercial terms, both




W

i

S
==

. R e N e . .. . -




included as part of contract and not considered as part of the contract;

{wi) whether all factors relevant lo the contract have been considered, if not. the
details ol [actors not considered with the rationale for not considering thosc
[actors,

{vii}  the persons/authority approving the fransaction; and

(viii} any other information relevant or Important tor the Commillce lo take a
decigion on (he proposed transaction,

oy In determining whether to approve a Related Parly ‘[tansaction, the Roard! Audit

Committee shall consider the following factors, amongst others, (o the exlant relevant

ta the Belaled Party Transaction: -

{1} Whether the transacijon is in the ordinary course of business of the Company.

{ii}) Whether the terms of the Related Parly Lransaction are fair and on arm’s
length basis to (he Company and would apply on the same basis if the
transaction did not invelve a Relaled Party;

(iiiy  Whether there are any undue compelling husiness reasons for the Company
(0 enter into the Related Party Transaction and the nature of alicrnalive
transactions, il any;

{iv) Whether the Related Party Transaction would affect the independence of the
directors/KMP,

{v) Whether the proposed tranzaction includes any potential reputational risk
issucs thal may arise as a result of or in ¢onnection with the proposed
iransaction:

(i) Where the ratification of the Related Party Transaction is allowed by law and
is sought from the Commitice, the reason for not obtaining the prior approval
of the Commillee and the relevance of business urgency and whether
subsequent ratitication would be detrimental to the Company; and

(viiy  Whether the Related Party transaction would present an improper cantlict of
inlerest for any director or Key Managerial Personnel of the Company, laking
into account the size of the tranzaction, the overall financial position of the
director, Executive CHTicer or other Related Party. the direet or indirect nature
of the director’s, Key Managerial Persomnel’s or other Related Party’s
interest in the fransaction and the ongoing nature of any propused relationship
and auy other Fctors the Board/Cominillee deems relevant,

M. Disclosures
aj Lvery Direclor of a Company who is in any way, whether directly or indirectly,

concerned or infergsted inmoa contract or arrangement or proposed contract or

arrangement entered into or to be entered 1nfo

(i With a body corporate in which such dircetor or such director in association
with any other dircctor, holds more than two per cent. sharcholding of that
body corporate, or is a promoter, manager, Chiel Executive Officer of that
body corpotate, or

{ii} With a [inm or other entity in which, such director is a partner, owner ur
member, as tht case may be, shall diselose the nature of his concern ar
interest 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
colering into such contract or arrangement, he shall, if he becomes concerned or
mtercated afler the contract or arranpement is entered into, disclose his concern or
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interast forthwith when he becomes concerned ar interested or at the first meecting of
the Hoard held aller he beeomes so concerned or interested,

b Al Threelors! KMPs arc required 1o disclose the entities in which they or their
relatives are or deemed to be interested. in the preseribad form,

¢} Each Director and KMP of the Company shall promptly notify the Company
Scerclary of the Company ol any material (ransaction or Relationship that could
reasonably be expected to give rise to any conflict of interast. :

d) The Company shall maintain Register pertaining to rclated party fransactions in the
prizseribed Rorm,

g} The related party transaction enlersd into with the related party/ies shall be disclosed
in the Tirector Report 7 Annul Repart as per the disclosure requircment ol the Act,

f) The Policy on dealing with Related Party Transactions is diselosed in the company s
wizhsile and a web link thereto shall be provided in the Annual Report.

g Dretails of all material transactions with related parties shall be disclosed, quarterly in
the Compliance Report on Corporate Governance, as  reqoived under  listing
agreament.

. Ratification
i) Any Related Party Transaction entered inte without obtaining the prior appraval of

the Audil! Board! Sharcholders(respective authorityfes)y may be ratified. subject to
the applicable provisions of the Act and the Listing Repulation, if’ post review of the
said transaction(s)” conlraci{s). the appropriate authority is satisfed. that the said
Related Party Transaction is not detrimental to the interest of the Clompany, however,
the appropriale authorily may alse ratily such transaction or contracts, wilh or without
the moditication{s).

b Where any contract or arrangement is entered into, withont obtaining the eansent ol
Lhe Audil Committee, Board or approval by a Resolution in the (General Meeting and
it it is not ratified by the Board or, as the case may be, by the sharcholders at a
meeting within three months from the date on which such contractor arrangement was
entered into, such contract or arrangement shall be voidable at the option of the
Board.

c) IT the appropriate authority decides, not to approve a particular transaction, it may
require the Related Parly o reimburse the benefits which might have accrued to it
and/ or indemmify the Company with regard to the subjeet Related Party Transaction
which is not approved by the appropriate authority.

d} However, the Related Party transaction which are entered into without the approval of
the appropriate authority and subsequently not ratified by the appropriale suthority,
the applicable provisions of the Act and the Listing Reaulation shall apply.







. Amendments to the Policy

al The Board of Directors on its own and / or as per the recommendations of Audil
Cormmitlee can amend this Policy, as and when deemed 1L Any or all provisions of
this Policy would be subject to revision famendment in accordance with the Rules,
Regulations. Notifications cic. on the subject as may be issucd by relevant statutory
authorities, from time to time.

h) In case of any amendment(z), clarification(s), circular(s) etc. issued by the relevant
authorities, not being consistent wilh the provisions latd down under this Policy, then
such amandment(s), clarification{s). circular(s) etc. shall prevail upon the provisions
hereunder and this Policy shall stand amended accordingly [rom the offective date as
laid down under such amendment(s}, clarification{s}, circular(s) etc.

This Policy will he communicated to all operational employees and other concemed persons
of the Company and shall be placed on the website of the Company.
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ANNEXTIRLE - A

All Related Party Transactions will be subject to followme approval matis, as may be gpplicable

Provisions

Approval Required

Andit
Committee

Board of
Divectors

Sharcholders
(Ordinary
RResalution)

Roinark

Transactions in ordinary course ol
businéss  and on anouwal  oarm’s
fength basis up to 1% ol annual
consolidared  turmowver  of  the
Comparny

Transachions in ordingny course of
buzinesy  and om o annual  oam's
length busis in excess ol 0% of
annual consohidated lumover ol the
Lompany

y

Pavments made to a Related Party
with respect to brand usage or
rovalty up to 5% of annual
comsolidated  tumover  of  the
Company

Puyments made o a Relaed Pady
wilth respect 1o beand usage or
rovaly in excess of 3% of annual
consolidated turnever of the
Company

W

Transactions either not in the ordinary course of business or arm’s lenath basis
-}

any securities of the company or
derivatives thereof

Sale, purchase or supply ol any W W ¥ * Amounting o 1%
coods or naterials, directly or or more of annuwal
through appeinument of agent. tarnaver .
Selling or otherwise disposing of o o W * Amounting to 0%
or buving property of any kind, or muore of net
directly or through appointment of weinth

dszent.

Leasing of property of any kind. Y Y Ehd * Amounting to 10%

or maore of annual

bl o n“I[lovEr ittty
Avalling  or  rendermg  of  any W Y e * Amounting to 0%
services, directly or  through or more of unnual
appombmenl of agenl larnoryer
Appointment to any office or place ) W ' * Remuneration

of profit in the company, s exceeds Rs.
subsidiary company or associate 250,000 per month
coLnpany _

Underwriting the subscription of y ";' Ve # Remuneration

exceeds % of net
worth

= Mole: In case ol sharcholders” approval Tor such ransactions, related parties that

dre parlics Lo the contracl shall abstain from voling,

For JAIN RESOURCE RECYCLING LINITED
5 WLMZ&L‘_

BIBMU KALYAN RAUTA
Compary Secretary







