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BSE Limited 3
Corporate Relationship Department
Rotunda Building, 1st Floor

New Trading Wing, P.]. Towers
Dalal Street,

Mumbai - 400001

Scrip Code: BSE: 516003
Dear Sir/Madam,

Sub.: Outcome of Board Meeting

Pursuant to Regulation 30 & Regulation 33 read with Schedule III of SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015, we hereby inform you that the Board of Directors of
the Company at its meeting held today, i.e. May 30, 2022, has, inter alia, considered and approved
the following:-

1. Audited Financial Results for the quarter and financial year ended March 31, 2022, we are
enclosing herewith the following:

e Audited Financial Results of the company for tF 2 quarter and financial year ended
March 31, 2022.

e Audit Report in respect of Audited Financial Results, received from M/s. S K
AGRAWAL AND CO CHARTERED ACCOUNTANT LLP, Statutory Auditors of the
Company for the quarter and financial year ended March 31, 2022.

e Declaration regarding Audit Report issued by the Statutory Auditors of the Company
with unmodified opinion on Audited Financial Results of the Company for the
financial year ended March 31, 2022

2. Appointment of Mr. Akhilesh Chitlangia, Chief Operating Officer (COO) as an Additional
Director as well as Whole-Time Director of the Company, designated as Executive Director
& COO, for a period of 3 years with effect from May 3u, 2022, subject to the approval of
the shareholders at the ensuing General Meeting. The appointment of Mr. Akhilesh
Chitlangia is subject to the provisions of Sections 196, 197, 203 and other applicable
provisions, if any, of the Companies Act, 2013, read with Schedule V thereto.

3. Appointment of Mrs. Komal Dhruv as Company Secretary cum Compliance officer with
effect from May 30, 2022 pursuant to Section 203 of the Companies Act, 2013 and
Regulation 6(1) of the SEBI(Listing Obligations and Disclosure Requirements) Regulations,
2015.

4. Revised Policy on Related Party Transactions, pursuant to Regulation 23 of the SEBI
(Listing Obligations and Disclosure Requirements) Regu!ations, 2015. %
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The requisite information pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is enclosed herewith.

Further, Shri Sudeep Chitlangia has ceased to be the Interim Compliance Officer of the Company
with immediate effect.

The Meeting of the Board of Directors commenced at 12:00 Noé(\ and concluded at 1.30 P.M.

We request you to take the same on record.
Yours faithfully,

For Duroply Industries Limited

[SUDEEP CHITLAN
Managing Director

Encl: a. a.
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Information pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

I. Appointment of Mr. Akhilesh Chitlangia
(a)Reason for change viz. appointment, resignation, removal, death or otherwise:

Appointment of Mr. Akhilesh Chitlangia, COO, as an Additional Director as well as Whole-
Time Director of the Company, designated as Executive Director & COO.

(b)Date of appointment/cessation (as applicable) & term of appointment
For a period of 3 (three) consecutive years with effect from May 30, 2022.
(c) Brief profile (in case of appointment):

Mr. Akhilesh Chitlangia holds dual degrees from Boston University, USA - Bachelor of
Science in Business Administration and Bachelor of Arts in Economics. He is an active
member of the Rotary club and is involved in many community projects. He has also
authored “The Smart Plywood Buying Guide” - first of a kind book that educates consumers
on buying the right plywood.

Mr. Chitlangia had joined Duroply in the year 2010 as Management Executive. He was
handling Sales and Marketing since 2017 and was appointed as President- Sales &
Marketing. He was elevated as the Chief Operating Officer effective from 12th November,
2021. As the Chief Operating Officer, he is responsible for the daily operations of the
business. He has over 12 years of experience in the plywood business. He specializes in
business strategy, marketing, and operations.

In addition to implementing new initiatives in the organization, he has worked relentlessly in
increasing the company’s footprint.

(d)Disclosure of relationships between Directors (in case of appointment of
Directors):
Not related

(e)Other Disclosures relating to the appointment of Mr. Akhilesh Chitlangia :
Pursuant to SEBI Circular List/COMP/14/2018-19 dated June 20, 2018, it is hereby

confirmed that Mr. Akhilesh Chitlangia is not debarred from holding the office of Director by
virtue of any order of the Securities & Exchange Board of India or any other such authority;
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II. Appointment of Mrs. Komal Dhruv
(a)Reason for change viz. appointment, resignation, removal, death or otherwise:
Appointment of Mrs. Komal Dhruv as the Company Secretary cum Compliance Officer
(b)Date of appointment/cessation (as applicable) & term of appointment
With effect from May 30, 2022
(c) Brief profile (in case of appointment):
Mrs. Komal Dhruv, a member of ICSI (ACS - 41850), is also commerce graduate from
Calcutta University. She has been associated with the Company since 2016 and has 6 years

of post-qualification experience in corporate legal and secretarial matters.

(d)Disclosure of relationships between Directors (in case of appointment of
Directors):

Not applicable
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STATEMENT OF STANDALONE AUDITED FINANCIAL RESULTS FOR THE YEAR ENDED 31ST MARCH 2022 (Z IN LAKHS)
Particulars Quarter Ended Year Ended Year Ended
31.03.2022 31.12.2021 31.03.2021 31.03.2022 31.03.2021
(Refer Notes Below) (Audited) (Un audited) (Audited) (Audited) (Audited)
1. Revenue from Operation 5,463.41 5,497.58 5,542.86 19,083.00 18,132.08
2. Other Income 135.13 28.20 69.24 _ 224.06 195.35
Total Income 5,598.54 5,525.78 5,612.10 19,307.06 18,327.43
3. Expenses
a) Cost of materials consumed 2,418.65 2,990.97 2,320.43 9,403.66 8,696.13
b) Purchases of stock-in-trade 706.05 1,014.99 551,37 2,750.19 1,843.16
¢) Changes in inventories of finished goods, work-in-progress 418.97 (612.46) 147.08 (231.20) 965.62
and stock-in-trade
d) Employee benefits expense 620.84 673.19 599.05 2,590.98 2,291.68
e) Finance Costs 183.57 202.31 263.94 848.08 1,008.26
f) Depreciation and amortisation expense 78.28 68.62 83.66 282.47 323.54
g) Other Expenses 1,164.67 1,186.95 1,315.99 4,114.86 4,494.39
Total Expenses 5,591.03 5,524.57 5,281.52 19,759.04 19,622.78
4, Profit / (Loss) from Ordinary activities before exceptional items and Tax 7.51 1.21 330.58 (451.98) (1,295.35)
5. Exceptional Items - - 810.44 - 810.44
6. Profit/ (Loss) from ordinary activities before tax (4+5) 751 1.21 1,141.02 (451.98) (484.91)
7. Tax expense 366.80 (75.98) 206.36 178.99 (239.78)
Current Tax - 0.12 - 0.12 -
Deferred Tax 366.80 (76.10) 206.36 178.87 (239.78)
8. Net Profit / (Loss) for ordinary actvities after tax (6-7) (359.29) 77.19 934.66 (630.97) (245.13)
9. Extraordinary items (Net of tax expenses) - = - -
10. Net Profit / (Loss) for the period (8-9) (359.29) 77.19 934.66 (630.97) (245.13)
11. Other Comprehensive Income (Net of Tax) 27.04 (5.88) 7.42 9.54 (21.14)
12. Total Comprehensive Income (10+11) (332.25) 71.31 942.08 (621.43) (266.27)
(Face Value ¥ 10/- per share)
14.i. Earnings per share (before extraordinary items)(of ¥ 10 each)
(not annualised) [in %)
Basic & Diluted (5.56) 1.19 14.47 (9.77) (3.79)
15.ii. Earnings per share (after extraordinary items)(of ¥ 10 each) (not
annualised) [in ¥l
Basic & Diluted (5.56) 1.19 14.47 (9.77) (3.79)
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STATEMENT OF ASSETS AND LIABILITIES (X IN LAKHS)
As at As at
Particulars 31.03.2022 31.03.2021
(Audited) (Audited)
A. ASSETS
1. Non - Current Assets
(a) Property, Plant and Equipment 10,198.96 9,757.21
(b) Capital Work in Progress 6.60 7.66
(c) Intangible Assets 50.74 30.45
(d) Financial Assets
Investments 1.56 17.04
Loans 651.76 1,117.98
Other Financial Assets 116.89 135.12
(e) Other Non - Current Assets 8.78 13.46
Sub-total - Non Current Assets 11,035.29 11,078.92
2. Current Assets
(a) Inventories 6,381.19 6,205.52
(b) Financial Assets
Trade Receivables 2,003.15 1,813.15
Cash and Cash Equivalents 43.75 27.41
Other Bank Balances 310.08 208.55
Other Financial Assets 66.47 46.67
Others 55.42 47.66
(c) Current Tax Assets (Net) 37.11 14.25
(d) Other Current Assets 547.04 1,320.87
Sub-total - Current assets 9,444.21 9,774.08
TOTAL - ASSETS 20,479.50 20,853.00
B. EQUITY AND LIABILITIES
1. Equity
(a) Equity Share Capital 646.36 046.36
(b) Other Equity 5,745.40 6,366.83
Sub-total - Equity 6,391.76 7,013.19
2. Non Current Liabities
(a) Financial Liabilities
Borrowings 911.21 1,107.34
Lease Liabilities 466.39 135.12
(b) Provisions 416.60 346.87
(c) Deferred Tax Liabilities (Net) 569.98 391.11
(d) Other Non - Current Liabilities 66.98 77.83
Sub-total - Non-current Liabilities 2,431.16 2,058.27
3. Current Liabilities
(a) Financial Liabilities
Borrowings 4,404.00 5,416.66
Lease Liabilities 139.14 128.53
Trade payables
Total Outstanding dues of Mirco Enterprises and Small Enterprises - -
Total Qutstanding dues of Creditors other than Mirco Enterprises 5,708.16 5,329.69
and Small Enterprises
Other Financial Liabilites 997.04 542.09
(b) Other current Liabilities 403.14 358.47
(c) Provisions 5.10 6.10
Sub-total - Current Liabilities 11,656.58 11,781.54
TOTAL - EQUITY AND LIABILITIES 20,479.50 20,853.00
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CASH FLOW STATEMENT (X IN LAKHS)
Year Ended
Particulars
31.03.2022 31.03.2021
A. Cash Flow from Operating Activities

Net Profit/(Loss) before tax (451.98) (484.91)
Adjustments for:

Depreciation and Amortisation expenses 282.47 323.54

Provision for fair value of Investments 0.08 (1.15)

Unspent Liabilities Written Back (3.24) (27.61)

Government Grant (10.85) (29.21)

(Profit)/Loss on Sale of Property, Plant and Equipment 13.06 34.54

(Profit)/Loss on Sale of Investments (0.45) (3.93)

Interest Income (94.66) (78.94)

Finance Costs 848.08 1,008.26

Dividend Income (0.61) =
Operating Profit/(Loss) before Working Capital Changes 581.90 740.59
Decrease/(Increase) in Non Current Financial Assets - Loan 466.22 (425.00)
Decrease/(Increase) in Non Current Other Financial Assets 18.23 (6.75)
Decrease/(Increase) in Current Financial Assets (19.80) (2.99)
Decrease/(Increase) in Other Non Current Assets 4.68 (8.22)
Decrease/(Increase) in Other Current Assets 773.83 (671.96)
Decrease/(Increase) in Inventories (175.67) 709.90
Decrease/(Increase) in Trade Receivables (190.00) 284.47
increase/(Decrease) in Long Term Provisions 75.66 12.09
Increase/(Decrease) in Short Term Provisions (1.00) (25.88)
increase/(Decrease) in Other Financial Liabilities 456.01 (113.73)
Increase/(Decrease) in Other Current Liabilities 44.67 219.26
Increase/(Decrease) in Trade Payables 378.47 (1,173.17)
Cash generated from Operating activities 2,413.20 (461.39)

Direct Taxes Paid (Net of Refund) (22.97) (3.47)
Net Cash Flow from/(used in) Operating Activities 2,390.23 (464.86)

B. Cash Flow from Investing Activities

Additions to Property. Plant and Equipment (248.17) (240.69)
B Additions to Intangibie Fixed Assets (29.96) (308.62)
Changes in Fixed Deposited (11.54) (23.23)
Sale of Property, Plant and Equipment 9.91 680.83
Sale of Intangible Fixed Assets - 284.93
Sale of Long Term Investment 15.85 (15.01)
Interest Income 86.90 68.67
Dividend Income 0.61 -
Net Cash flow from/(used in) Investing activities (176.40) 446.88

C. Cash Flow from Financing Activities

Proceeds from Working Capital Loan (1,266.34) 521.217
Proceeds from Other Short Term Borrowings 334.00 42.00
Proceeds from Term Loan (276.45) 474.06
Principal Paid on Lease Liabilities (139.56) (122.66)
Interest Paid on Lease Liabilities (43.45) (41.69)
Interest Expenses (722.43) (899.06)
Other Borrowing Costs (83.26) (54.85)
Net Cash Flow from/(Used in) Financing Activities (2,197.49) (80.93)

Net Increase/(Decrease) in Cash & Cash Equivalents (A+B+C) 16.34 (98.91)
Opening Cash and Cash Equivalents 27.41 126.32
Closing Cash and Cash Equivalents 43.75 27.41

Notes

1. The above results have been reviewed by the Audit Committee and subsequently approved by the Board of Directors at their respective meetings heid on 30th May 2022

2. Due to the impact of continuing COVID-19 pandemic globally and in India, the Company’s management has made of likely ady impact on busi and fi I risks, and beli that the impact
is likely to be short to medium term in nature. The management does not see any long term risks in the Company’s ability to continue as a going concer and meeting its liabilities as and when they fall due.

3. Results for the last quarter are balancing figures between the audited results for the full financial year and published year to date figures upto third quarter.

4. The corresponding last year and quarter of last year is not comparable as it include figures of tea division which the company had sold last year.

5. As the Company has single reportable segment for the year ended 31st March 2022, the segment wise disclosure requirment of IND AS 108 on operating segment is not applicable to it.

6. The financial results have been prepared in accordance with the recognition and measurement principles laid down in Indian Accounting Standard 34 - Interim Financial Reporting, notified under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time, and other accounting principles generally accepted in India.
7. There are no exceptional / extra ordinary items.

|8. Figures for the previous periods have been re-classified / re-grouped, wh ired

By Order ot

Place : Kolkata
Date : 30th May 2022
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Independent Auditor’s Report on the Quarterly and Year to Date Audited Statement of
Standalone Ind AS Financial Results of the Company Pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

To

The Board of Directors of

DUROPLY INDUSTRIES LIMITED

(Formerly Sarda Plywood Industries Limited)

Opinion

We have audited the accompanying statement of Standalone Ind AS Financial Results of Duroply
Industries Limited (the “Company”) for the quarter ended and year ended March 31, 2022
(“Statement”), attached herewith, being submitted by the Company pursuant to the requirement of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (the “Listing Regulations”).

In our opinion and to the best of our information and according to the explanations given to us, the
Statement:

a) is presented in accordance with the requirements of the Listing Regulations in this
regard; and

b) gives a true and fair view in conformity with the applicable accounting standards and
other accounting principles generally accepted in India, of the losses and other
financial information of the Company for the quarter and year ended March 31, 2022.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013, as amended (“the Act”). Our responsibilities under those
Standards are further described in the “Auditor’s Responsibilities for the Audit of the Statement of
Standalone Ind AS Financial Results” section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India (“ICAI”)
together with the ethical requirements that are relevant to our audit of the standalone Ind AS
financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We
believe that the audit evidence obtained by us is sufficient and appropriate to provide a basis for our
opinion.

Emphasis of Matter
We draw attention to Note 2 to the Standalone Financial Results, which describes the uncertainties
and potential impact of the Covid-19 pandemic on the Company's operations and results as assessed

by the management. The actual results may differ from such estimates depending upon future
developments. Our opinion is not modified in respect of this matter.

Page 10of 3
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Management's Responsibilities for the Statement of Standalone Ind AS Financial Results

The Statement has been prepared on the basis of the standalone Ind AS annual financial statements.
The Board of Directors of the Company are responsible for the preparation and presentation of the
Statement that gives a true and fair view of the net profit and other comprehensive income of the
Company and other financial information in accordance with the applicable accounting standards
prescribed under Section 133 of the Act read with relevant rules issued thereunder and other
accounting principles generally accepted in India and in compliance with Regulation 33 of the Listing
Regulations. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and the
design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Statement that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the Board of Directors either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Statement of Standalone Ind AS Financial
Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the Statement, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 1 43(3)(i) of the Act, we
are also responsible for expressing our opinion on whether the Company has adequate

Page 2 of 3
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internal financial controls with reference to standalone Ind AS financial statements in place
and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor’s report to the related disclosures in the Statement of
Standalone Ind AS financial results or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

e Evaluate the overall presentation, structure and content of the Statement, including the
disclosures, and whether the Statement represents the underlying transactions and events in
a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

Other Matter

The Statement includes the results for the quarter ended March 31, 2022, being the balancing figure
between the audited figures in respect of the full financial year ended March 31, 2022, and the
published unaudited year-to-date figures up to the third quarter of the current financial year, which
were subject to a limited review by us, as required under the Listing Regulations.

For
S KAGRAWAL AND CO CHARTERED ACCOUNTANTS LLP
Chartered Accountants
FRN. - 306033E/E300272
Digitally signed by VIVEK
VIVEK AGARWAL
AGARWAL Eg;&‘e?:’ 5'022.05.30 12:52:10
Vivek Agarwal
Partner Place: Kolkata
M No: 301571 Date: May 30,2022

UDIN: 22301571AJWFCN9332
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Ref: 5404/22-23/0010 May 30, 2022

BSE Limited

Corporate Relationship Department
Rotunda Building, 1st Floor

New Trading Wing, P.]. Towers
Dalal Street,

Mumbai - 400001

Scrip Code: BSE: 516003
Dear Sir/Madam,

Sub: Declaration in respect of Audit Report with unmodified opinion on the Audited
Financial Results for the financial year ended March 31, 2022

In terms of provisions of Regulation 33(3)(d) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), we hereby declare that the Statutory
Auditors of the Company, M/s. S K AGRAWAL AND CO CHARTERED ACCOUNTANTS LLP,
(FRN: 306033E/E300272), have issued the Audit Report with Unmodified opinion on the
Audited Financial Results of the Company for the financial year ended March 31, 2022

This is for your information and record.

Yours faithfully,
For Duroply Industriqs Limited

[SUDEEP @HITLANG
Managing Director

Toll Free: 1800-345-3876 (ouro) | E-Mail: corp@duroply.com | Website: www.duroply.in

Find us on: o G @ duroplyindia

Regd. Office: 9, Parsee Church Street, Kolkata-700001e CIN: L20211WB1957PLC023493
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POLICY ON RELATED PARTY TRANSACTIONS

Introduction

This Policy applies to transactions between Duroply Industries Limited (the “"Company”) and one
or more of its Related Parties. It provides a framework for governance and reporting of related
party transactions including material transactions in compliance with the provisions of section 188
of the Companies Act, 2013 (“Act”) read with the Rules framed there under and Regulation 23 of
the SEBI(Listing Obligations and Disclosure Requirements) Regulations, 2015.

Objectives

This Policy is intended to ensure due and timely identification, approval, disclosure and reporting
of transactions between the Company and any of its Related Parties in compliance with the
applicable laws and regulations as may be amended from time to time.

The Board of Directors (the “Board”) of the Company has adopted the Related Party Transaction
Policy (this “Policy) to set forth the procedures under which the transactions with related parties
shall be considered for approval/ ratification.

I. Definitions:
"Act” means the Companies Act, 2013, (including any statutory modifications(s) or re-
enactments(s) thereof, for the time being in force) read with the rules made there under, as

may be amended from time to time.

"Arm's Length transaction ('ALP’')” means a transaction between two related parties that
is conducted as if they were unrelated, so that there is no conflict of interest.

Pricing may not be the only determinant of a transaction being at arm’s length though it is an
important factor. Therefore, the Company would apply judgment to conclude whether a
transaction can be considered to be on an arm’s length basis. The following has been
considered to be helpful in concluding whether a transaction is on an arm’s length basis:

e The transaction is as per the prevailing price list / pricing policy / market price / at the
same price (or margin) at which entered into with independent third parties

e The transaction is in line with third party quotations / bids

e Taking assistance of an expert — valuation specialist
"Audit Committee” or "Committee” means Committee of Board of Directors of the
Company constituted under Section 177 of the Companies Act, 2013 and the Listing

Regulation.

"Board” means Board of Directors of the Company.



"Key Managerial Personnel (‘KMP’)” mean Key managerial personnel as defined under
Section 2(51) of the Act -

the Managing Director or Chief Executive Officer or the Manager;

the Whole-time Director;

the Chief Financial Officer;

the Company Secretary;

such other officers, not more than one level below the Directors who is in whole-time
employment, designated as key managerial personnel by the Board; and

f.  such other officer as may be prescribed;

D0 To

"Listing Regulations” means the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including any subsequent amendments
thereof.

For the purpose, “material modifications” as defined by the Audit Committee would refer to
the following:

“"Material modifications” will mean & include any modification to an existing RPT having
variance of 20% of the existing limit or Rs.1 Crore whichever is higher, as sanctioned by the
Audit Committee/Shareholders, as the case may be.

"Material Related Party Transactions” - 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 Rs. 1000 Crore or 10% of the annual
consolidated turnover of the Company whichever is lower as per the last audited financial
statements as defined under Regulation 23 of the Listing Regulations and the contracts or
arrangements given under Companies Act, 2013. Provided that in case of any amendment to
the Act or the Listing Regulations, definition of Material Related Party Transactions will be
deemed to be changed without any further approval of Audit Committee or Board. Transaction
involving payment made to related party with respect to brand usage or royalty, exceeding 5%
of annual consolidated turnover of the Company as per the last audited financial statement,
shall also be considered as material RPT under Listing Regulations.

"Ordinary course of business” - The term ordinary course of business is not defined under
the Act or the Rules thereunder. Therefore, it would depend on facts and circumstances of
each case. The Company would therefore exercise judgment to conclude whether a transaction
can be considered to be in the ordinary course of business. Examples of transactions that the
Company would consider to be in the ordinary course of business would include but not limited
to -

e The transaction is approved under its Memorandum and Articles of Association.

¢ The Company had entered into such transactions over the years in the past for
furtherance of its business.

e The transaction is carried out at sufficient frequency.

e The transaction was in furtherance of the business of the Company and is consistent
with its business objective of augmenting and acquiring newer capabilities.

e The transaction is undertaken on arm’s length basis.
"Related Party” is a party as defined in Section 2(76) of the Companies Act, 2013 read with

Rules thereto and clause (zb) of Regulation 2 of the Listing Regulations as amended from time
to time.



"Related Party Transaction” or "RPT” means transactions as given under clause (a) to (g)
of subsection (1) of Section 188 of the Act and the corresponding Rules thereto and as defined
in clause (zc) of Regulation 2 of the Listing Regulations. These include sale, purchase, leasing
or supply of goods or property, availing/ rendering of any services, appointment of agents for
any of these transactions, underwriting of securities and any transaction(s) involving transfer
of resources, services or obligations between the Company or any of its subsidiaries and its
related party/ies of the Company or any of its subsidiaries, regardless of whether a price is
charged or not.

Such other transaction(s) as may be notified from time to time under the Act or the Listing
Regulations.

(The above is an indicative list and not an exhaustive one)
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 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.

"Relative” As per Section 2(77) of the Companies Act, 2013, a person shall be deemed to be
the relative of another if he or she is related to another in any one of the following manner:

Daughter's husband
Brother (Provided that the term “Brother” includes step - brother)
Sister (Provided that the term “Sister” includes step - sister)

a. Member of the Hindu Undivided Family

b. Spouse

c. Father (Provided that the term “Father” includes step - father)
d. Mother (Provided that the term “Mother” includes step - mother)
e. Son (Provided that the term “Son” includes step - son)

f. Son's wife

g. Daughter

h.

i.

j.

A “transaction” with a related party shall be construed to include single transaction or a
group of transactions in a contract.

Words and expressions used but not defined in this Policy shall have the same meaning assigned
to them in the Act, the Regulations, and the rules / regulations made thereunder, as the case may
be or in any amendment thereto. This Policy shall be subject to such clarifications, informal
guidance and FAQs as may be issued by MCA and SEBI from time to time.

POLICY and SOP

All Related Party Transactions shall be referred to the Audit Committee for prior approval,
irrespective of its materiality. The Audit Committee shall also approve any subsequent material
modification of Related Party Transactions. Chief Financial Officer/Company Secretary will refer
Related Party Transactions to Audit Committee for approval, as the case may be, in accordance
with this Policy.



I1. Identification of Potential Related Party Transactions

Each Director and Key Managerial Personnel are responsible for providing notice to the Board
or the Audit Committee of any potential Related Party Transaction(s) involving him or her or
his or her Relative, including any additional information about the transaction that the
Board/Audit Committee may reasonably request.

Further, the management of the Company will be responsible to inform about the
entities/companies which are related parties to the Company, based on the group structure /
corporate holdings.

The Board/the Audit Committee will determine whether the transaction constitutes a Related
Party Transaction requiring compliance with this Policy.

All Directors are required to declare and disclose their concerns or interests in any company or
companies or bodies corporate at the first Board Meeting in every financial year and
subsequently whenever there is any change in disclosures. In addition, the directors shall
ensure that any business transactions entered into between the Company and themselves
comply with the terms of this Policy.

The Company strongly prefers to receive such notice of any potential Related Party

Transaction well in advance so that the Audit Committee/the Board has adequate time to
obtain and review information about the proposed transaction(s).

III. Procedure for approval of Related Party Transactions

i) Review and Approval of Related Party Transaction

All Related Party Transaction(s) shall be subject to the prior approval of the Audit
Committee whether at a meeting or by resolution by circulation or through electronic
mode. A member of the Committee who (if) has a potential interest in any Related Party
Transaction will not remain present at the meeting or abstain from discussion and voting
on such Related Party Transaction and shall not be counted in determining the presence
of a quorum when such Transaction is considered.

i) Approval by Circular Resolution of the Committee

In the event the Company Management determines that it is impractical or undesirable to
wait until a meeting of the Committee to enter into a Related Party Transaction, such
transaction may be approved by the Committee by way of circular resolution in
accordance with this Policy and statutory provisions for the time being in force. Any such
approval must be ratified by the Committee at its next scheduled meeting.

iii) Approval of the Audit Committee

A. In summary, prior approval of Audit Committee is required for the following Related
Party Transactions (including subsequent material modifications thereof):

1. Where Company is a party

2. Where subsidiary of the Company is a party but the Company is not a party, if the
value of such transaction whether entered into individually or taken together with
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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.

3. With effect from April 1, 2023, Where subsidiary of the Company is a party but
the Company is not a party, 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;

4. With effect from April 1, 2023, Transaction of the Company and/or its subsidiaries
with unrelated parties, the purpose and effect of which is to benefit the Related
parties of the Company or any of its subsidiaries.

B. The Audit Committee will consider the following factors and information, among
others, to the extent relevant to the proposed Related Party Transaction(s) while
granting its approval:-

¢ 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);

e Nature, material terms and conditions and particulars of the proposed
transaction;

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

e Value of the proposed transaction

e Whether the transaction is at arm’s length;

e 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 the subsidiary’s annual turnover on a standalone
basis shall be additionally provided)

e If the transaction relates to any loans, inter-corporate deposits, advances or
investments made or given by the listed entity or its subsidiary:

1. details of the source of funds in connection with the proposed
transaction;

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

> nature of indebtedness
> cost of funds; and
» tenure;

3. applicable terms, including covenants, tenure, interest rate
and repayment schedule, whether secured or unsecured; if
secured, the nature of security; and

4. the purpose for which the funds will be utilized by the ultimate
beneficiary of such funds pursuant to the RPT.



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

e A copy of the valuation or other external party report, if any such report has
been relied upon;

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

e Any other information relevant or important for the Audit Committee/ Board
to take a decision on the proposed transaction.

C. Any member of the Audit Committee who has a potential interest in any related party
transaction will abstain from discussion and voting on the approval of the related
party transaction.

D. With effect from January 1, 2022, only those members of the Audit Committee, who
are Independent Directors, shall approve Related Party Transactions.

Omnibus Approval

e The Audit Committee may specify the criteria for granting the omnibus approval after
obtaining due approval from the Board, including the following:

a) Repetitiveness of the transactions (in past or in future)

b) Justification for the need of omnibus approval.

€) Such other information as may be prescribed under the Act and the Listing
Regulations.

e The Audit Committee may grant omnibus approval for such related party
transactions which are unforeseen and repetitive in nature provided, the validity of
such transaction is up to one year and the value does not exceed Rs.1 Crore per
transaction. While granting the approval, in addition to the criteria given
hereinbefore, the Audit Committee shall satisfy itself of the need for the omnibus
approval and that the same is in the interest of the Company. The omnibus approval
shall specify the following:

a. the name/s of the related party, nature of transaction, period of transaction,
maximum amount of transaction that can be entered into,

b. the indicative base price/current contracted price and the formula for variation
in the price if any; and

c. such other conditions as the Audit Committee may deem fit.

e The Audit Committee shall review, at least on a quarterly basis, the details of related
party transactions entered into by the Company pursuant to each of the omnibus
approval given

If the Audit Committee determines that a Related Party Transaction should be referred to
the Board, or if the Board in any case elects to review any such matter or it is mandatory
under any law for the 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.



While assessing a proposal put up before the Audit Committee/the Board for approval,
the Audit Committee/ the Board may review the following documents/seek the following
information from the management in order to determine if the transaction is in the
ordinary course of business and at arm's length or not:

a.

Nature of the transaction i.e. details of goods or property to be acquired/transferred
or services to be rendered/availed - including description of functions to be
performed, risks to be assumed and assets to be employed under the proposed
transactions;

Key terms (such as price and other commercial compensation contemplated under
the arrangement) of the proposed transaction, including value and quantum;

Key covenants (non-commercial) as per the draft of the proposed
agreement/contract to be entered into for such transaction;

Special terms covered/to be covered in separate letters or undertakings or any other
special or sub arrangement forming part of a composite transaction;

Benchmarking information that may have a bearing on the arm's length basis
analysis, such as:

= market analysis, research report, industry trends, business strategies,
financial forecasts, etc.;

= third party comparables, valuation reports, price publications including stock
exchange and commodity market quotations;

= management assessment of pricing terms and business justification for the
proposed transaction;

= Comparative analysis, if any, of other such transaction entered into by the
company.

iv) Approval of the Board of Directors of the Company

As per the provisions of Section 188 of the Act, all kinds of transactions specified under
the said Section and which are not in the ordinary course of business and are not at arm's
length basis, are placed before the Board for its approval.

In addition to the above, the following kinds of transactions with related parties are also
placed before the Board for its approval:

Transactions which may be in the ordinary course of business and at arm's length
basis, but which are as per the policy determined by the Board from time to time (i.e.
value threshold and/or other parameters) require Board approval in addition to Audit
Committee approval;

Transactions in respect of which the Audit Committee is unable to determine whether
or not they are in the ordinary course of business and/or at arm's length basis and
decides to refer the same to the Board for approval;

Transactions which are in the ordinary course of business and at arm's length basis,
but which in Audit Committee's view requires Board approval.

If prior approval of the Board has not been taken, then such transaction needs to be
ratified within 3 months of the date of entering into contract/ arrangement.



v) Approval of the Shareholders of the Company

e All Material Related Party Transactions (including subsequent material
modifications thereof) shall require prior approval of the Shareholders of the
Company through ordinary resolution and the Related Parties shall not vote to approve
such resolutions, irrespective of whether they are a related party to the particular
transaction or not.

e Related Party Transactions which are not in ordinary course of Business or
not at Arm’'s Length basis and which exceeds the thresholds laid down in
Companies (Meetings of Board and its Powers) Rules, 2014 shall require the
prior approval of the shareholders through ordinary resolutions and the Related Parties
shall abstain from voting on such resolution.

e The Notice and the Explanatory Statement sent to the shareholders seeking approval
for proposed Related Party Transaction shall contain such information as may be
prescribed under the Act and the Listing Regulations.

vi) Related Party Transactions not previously approved

In the event the Company becomes aware of a Related Party Transaction that has not been
approved or ratified under this Policy, the transaction shall be placed as promptly as
practicable before the Committee or the Board or the Shareholders as may be required in
accordance with this Policy for review and ratification.

The Committee or the Board or the Shareholders shall consider all relevant facts and
circumstances respecting such transaction and shall evaluate all options available to the
Company, including but not limited to ratification, revision, or termination of such
transaction, and the Company shall take such action as the Committee deems appropriate
under the circumstances.

IV. Limitation

In the event of any conflict between the provisions of the Policy and of the Listing
Regulations/Companies Act, 2013 or any other statutory enactments, rules, the provisions of
such Listing Regulations/Companies Act, 2013 or statutory enactments, rules shall prevail
over this policy.

V. Register and Disclosures

Registers

The Company shall keep and maintain a register, maintained physically or electronically, as
may be decided by the Board of Directors, giving separately the particulars of all contracts or
arrangements covered under Section 188 of the Companies Act, 2013 and such register is
placed before the meeting of the Board of directors and taken note of.

Every director or key managerial personnel shall, within a period of thirty days of his
appointment, or relinquishment of his office in other Companies, as the case may be,
disclose to the Company the particulars relating to his/her concern or interest in the other
associations which are required to be included in the register maintained.



Disclosures

The Company shall make the following disclosures:

a. This Policy will be uploaded on the website of the Company and a reference thereto will
be made in the Financial Statements and the Board’s Report to the Shareholders.

b. Adequate disclosures shall be made in the Financial Statements as per applicable
accounting standards and also to the concerned Stock Exchanges as per applicable

provisions of the Listing Regulations.

VI. Dissemination of Policy

This Policy or the important provisions of this policy shall be disseminated to all the functional

and operational heads and other concerned persons of the Company.

VII.Applicability & Amendment

Any Changes to the policy on account of regulatory requirements will be reviewed and
approved by the Audit Committee or the Board or Chief Financial Officer of the Company
subject to approval of Audit Committee. The Audit Committee/ the Board will give suitable
directions/ guidelines to implement the same. The Policy shall be reviewed by the Audit

Committee and the Board every three years.

In the event, any provisions contained in this Policy is inconsistent with the provisions
contained in the Listing Regulations, the Companies Act, 2013 or Accounting Standards, etc. or
any amendments thereto, (Regulatory Acts), the provisions contained in the Regulatory Acts

will prevail.

Version | Change Section Approval Date
1.0 New Release | Entire Document | February 06, 2015
2.0 Amendment | Major Sections February 12, 2019
3.0 Amendment | Major Sections May 30, 2022
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