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This policy provides a procedure to ensure that all transactions by and between a
Related Party {(as defined below) and Hittco Tools Limited [ “Company”} are properly
identified and reviewed to ensure that Related Party Transactions [as defined below)
are properly approved and disclosed in accordance with applicable law. This Policy on
related-party transactions complements the existing legal framework towards
promoting good corporate governance in the conduct of business.

PURPOSE

This pelicy has been adopted by the Company Board of Directors to define the
procedures by which Related Party Transactions must be reported, reviewed, approved
and managed. The Company has adopted this Policy to ensure that all Interested
Transactions with Related Parties shall be subject to approval or ratification in
accordance with the procedures given.

DEFINITIDNS

b
.‘.

“Arm Length Transaction” means a transaction between two related parties that is conducted
as if they are unrelated, so that there is no conflict of interest.

e

"Material Related party Transactions” will have the same meaning as defined in Clause 49 of
the Listing Agreement.

% Ordinary course of business” means a transaction, which is carried out in the normal course of
business.

< “Relative” in refation to a related party shall have the same meaning as assigned to in Section
277 of the Act.

# “Related party” will have the same meaning as defined under Section 2{76} of the Act and/ or
the Clause 49 of Listing Agreement.
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“% “Related party transactions" means :-

% a) Far the purpose of the Act, specified transaction mentiened in clause (a) to {g) of sub-section
1 of Section 182;

# b} For the purpose of Clause 49, transfer of resources, services or obligations between a
company and a related party, regardless of whether a price is charged.

& “Key Managerial Personnel” will have the same meaning as defined under Section 2(51) of the
Act

& “Transaction” shall be construed to include single transaction or a group ¢f transaction in a
contract.

Process and systems for entering related party transactions

A. Prohibitions related to Related Party Transactions

all Related Party Transactions shall require prior approva! of the Audit Committee. However, the
Audit Committee may grant omnibus approval for Related Party Transactions proposed to be
entered into by the company subject to the following conditions:

a) The Audit Committee shall lay down the criteria for granting the 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,

b) The Audit Committee shall satisfy itself the need for such omnibus appraval and that
such approval is in the interast of the Company;

£} such omnibus approval shall specify

{il The name/s of the related party, nature of transaction, period of transaction,
maximurn amount of transaction that can be entered into,

{ii} The indicative base price / current contracted price and the farmula for variation in
the price if any and

{iii) Such other conditions as the Audit Committee may deem fit;

Provided that whare the need for Related Party Transaction cannot be foreseen and
aforesaid details are not available, Audit Cornmittee may grant emnibus approval for
such transactions subject to their value not exceeding Rs.1 crore per transaction.

= Such omnibus approvals shall ke valid for a period not exceeding one year and
shall require fresh approvals after the expiry of one year.

rz*{o‘-’"m L.J;;,‘.,"

v o
(= 2\
el =
x s 1 oml
- I\\ﬁ'ﬂfﬂ -l
r
"\..I‘I L {l' _é‘:__r

NP gl

L L o

[y



Further, all Material Related Party Transactions shall require approval of the
shareholders through special resolution and zll entities falling under the
definition of Related Parties shall abstsin from voting irrespective of whether
the entity is a party to the particular transaction or not,

B. Transactlons with the approval of beard of directors and/ or committees

Prior to entering into the Related Party Transaction, the Director ar executive
officer who is a Related Person or has an immediate family rmember who is a
Related Person must provide notice to the Company Secretary of the facts and
circumstances of the proposed Related Party Transacticn.

Before engaging in a transaction, the Company Secretary of the Company
verifies whether the counterparty is  related party.

if it is found that the counterparty to the transaction is a related party then the
Cornpany Secretary informs Chief Financial Officer {CFO) who evaluate the
transaction accordingly and CFQ in tura informs the Audit Committee of the
company.

Upon receipt of such notification the Chief Financial Officer {CFO) give notice
thereof to the Secretary of the Board of Directors whe convene the Audit
Committee meeting and share their evaluation and Audit Committee in turn
review and approve or disapprove the transaction.

Audit Committee shall review, atleast on a quartetly basis, the details of Related Party Transactions
entered into by the company pursuant to each of the omnibus approval given,

Further, If the Audit Committee determines that a Related Party Transactian should be
brought befare the Board ar if the Board in any case £lects to review any such matter or
it is mandatory under any law for Board to approve the Related Party Transaction then
the precedure given below shall be followeg:-

The Board determines the transaction and approved by a majority of directors
disinterested in the Related Party Transaction. No director shall participate in
any approval of a Related Party Transaction for which he or she is a Related
Party, except that the director shall provide &l material information concerning
the Related Party Transaction to the Committee,

The Board determines that all material refated party transactions shall alsp
require approval of shareholders of the company by way of special resolution
and the related parties shall abstrain from voting on such resolutions.

C. Transactions with the appraval of sharchalders;

Prior to entering into the Related Party Transaction, the Director or executive
officer who is a Related Person or has an immediate family member who is 3
Related Person must provide notice to the Company Secretary of th
circumstances of the proposed Related Party Transaction.




Before engaging in a transaction, the Company Secretary of the Company verify
whether the counterparty is a related party,

If it is found that the counterparty to the transaction is a related party then the
Company Secretary informs Chief Financial Officer (CFO) who evaluate the
transaction accordingly and CFO in turn informs the Audit Committee of the
company.

Upon receipt of such notification the Chief Financial Officer (CFQ) give notice
thereof to the Secretary of the Board of Directors who convene the Audit
Committee meeting and share their evaluation and Audit Committee in turn
review and approve or disapprove the transaction and if approve, recommend
to the Board for its approval subject to the approval of shareholders,

The Board determines the transaction and approved by a majority of directors
disinterested in the Related Party Transaction and recommends it for
shareholders” approval. No director shall participate in any approval of a Related
Farty Transaction for which he or she is a Related Party, except that the director
shall provide all material information concerning the Related Party Transaction
to the Committes.

In General Meeting of the Company shareholders discuss and approve or
disapprave the transaction recommend by the board of directors for their
approval

DISCLOSURE OF RELATED PARTY TRANSACTION POLICY

The Company shall disclose the policy on dealing with Related Party Transactions on its
website and provide web link in the Annwual Report

Standard for Review

An audit Committee shall evaluate and review any related party transaction according
to the standards given below:-

The Related Party’s interest in the Interested Transaciiﬂn;

The approximate value of the amount invelved in the Interested Transaction;
The approximate value of the amount of the Related Party's interest in the
transactian without regard to the amount of any profit or loss:

Whether the transaction was undertaken in the ordinary course of business of
the Corparation;

whether the transaction with the Related Party is proposed to be, or was,
entered into on terms no less favorable to the Corporation than terms that
could have been reached with an unrelated third party;

The purpose of, and the potential benefits to the Corporation of, the Interested
Transaction;



" Any other information regarding the Interested Transaction or the Related Party
in the context of the proposed transaction that would be material to investors in
light of the circumstances of the particular transaction,

Consequences of non-campliance of such policy far any Related party transaction

Failure to observe the policies and procedures set forth in this Policy could lead to
seévere consequences for the Company and for related parties, including such contract
o arrangement shall be voidable at the option of the Board; directors concerned shall
indemnify the cormpany against any loss incurred by it; Company can recaver lesses
from director or other emplovee; A director s disqualified for appointment, if he has
been convicted of the offence dealing with related party transactions at any time during
the last preceding five years and other disciplinary actions.

The Compliance Officer of the company shall have the authority to make a
determination as to whether the policies and procedures set forth in this Policy have
been violated and, if so, the action to be taken by the Company, which may include
termination of employment and/or association or other disciplinary action as he deems
appropriate.

Amendment and Interpretation

In any circumstance where the terms of thesa Policies and Precedures differ from any
existing or newly enacted law, rule, regulation or standard governing the Compary, the
law, rule, regulation or standard will take precedance over these policies and
procedures until such time as these Policies.




