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Policy on Dealing with Related Party Transactions
(Pursuant to Companies Act, 2013 and SEBI (LODR) Regulations, 2015)
[bookmark: preamble]1. Preamble
Inditalia Refcon Limited (“the Company”) recognizes that Related Party Transactions (“RPTs”) can present potential or actual conflicts of interest. This Policy is framed to ensure that all Related Party Transactions are conducted in a transparent, fair, and arm’s length manner, and in the best interests of the Company and its stakeholders.
This Policy is adopted in compliance with:
· Section 188 and other applicable provisions of the Companies Act, 2013 read with applicable Rules
· Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”)
· Applicable Accounting Standards
[bookmark: objective]2. Objective
The objective of this Policy is to:
· Define Related Party and Related Party Transactions
· Establish procedures for identification, approval, and disclosure of RPTs
· Ensure proper reporting and compliance with statutory requirements
· Prevent conflicts of interest and protect minority shareholders
[bookmark: definitions]3. Definitions
[bookmark: related-party]3.1 Related Party
A “Related Party” shall have the meaning as defined under:
· Section 2(76) of the Companies Act, 2013; and
· Regulation 2(1)(zb) of SEBI LODR Regulations
[bookmark: related-party-transaction]3.2 Related Party Transaction
A “Related Party Transaction” means a transfer of resources, services, or obligations between the Company and a related party, regardless of whether a price is charged.
[bookmark: policy-applicability]4. Policy Applicability
This Policy applies to all transactions between the Company and its related parties, including but not limited to:
· Sale, purchase, or supply of goods or materials
· Leasing of property
· Availing or rendering of services
· Appointment of agents
· Related party borrowings and financial arrangements
[bookmark: X6fe375b459d9995927ce9ad82798815c642f20c]5. Identification of Related Parties and Transactions
· The Company shall maintain an updated list of related parties based on disclosures received from Directors and Key Managerial Personnel (KMPs).
· Each department shall identify potential RPTs and report them to the Compliance/Secretarial Department.
[bookmark: approval-mechanism]6. Approval Mechanism
[bookmark: audit-committee-approval]6.1 Audit Committee Approval
· All Related Party Transactions shall require prior approval of the Audit Committee.
· The Audit Committee may grant omnibus approval for repetitive transactions subject to conditions prescribed under SEBI LODR Regulations.
[bookmark: board-approval]6.2 Board Approval
· Transactions not in the ordinary course of business or not at arm’s length shall require approval of the Board of Directors.
[bookmark: shareholders-approval]6.3 Shareholders’ Approval
· Material Related Party Transactions shall require prior approval of shareholders by way of resolution.
· All related parties shall abstain from voting on such resolutions.
[bookmark: material-related-party-transactions]7. Material Related Party Transactions
A Related Party Transaction shall be considered “material” if it exceeds the limits prescribed under Regulation 23 of SEBI LODR Regulations (as amended from time to time). As per the latest amendments:
· 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 ₹1,000 crore or 10% of the annual consolidated turnover of the Company as per the last audited financial statements, whichever is lower.
· Notwithstanding the above, for transactions involving payments made to a related party with respect to brand usage or royalty, such transaction shall be considered material if it exceeds 5% of the annual consolidated turnover of the Company as per the last audited financial statements.
All material related party transactions shall require prior approval of the shareholders through a resolution and all related parties shall abstain from voting on such resolutions.
[bookmark: X51b12e48fd8bd4839dc1012e31f11d1cb65c040]8. Arm’s Length and Ordinary Course of Business
· All RPTs shall be conducted at arm’s length and in the ordinary course of business.
· Supporting documentation and benchmarking shall be maintained to justify pricing and terms.
[bookmark: omnibus-approval]9. Omnibus Approval
The Audit Committee may grant omnibus approval for repetitive Related Party Transactions subject to the following conditions:
· The Audit Committee shall lay down criteria for granting omnibus approvals in line with SEBI LODR Regulations
· The maximum value of transactions, in aggregate and per transaction, shall be specified
· Omnibus approval shall be valid for a period not exceeding one financial year
· Transactions shall be reviewed periodically by the Audit Committee
[bookmark: format-for-omnibus-approval-register]9.1 Format for Omnibus Approval Register
The Company shall maintain a register/database of omnibus approvals granted by the Audit Committee in the following format:
	Sr. No.
	Name of Related Party
	Nature of Relationship
	Nature of Transaction
	Period of Transaction
	Maximum Amount Approved
	Amount Utilised
	Balance Available
	Approval Date
	Validity
	Remarks


The register shall be reviewed periodically by the Audit Committee to ensure compliance with approved limits and regulatory requirements.
[bookmark: disclosure-requirements]10. Disclosure Requirements
The Company shall comply with disclosure requirements as follows:
· Disclosure of RPTs in Board’s Report
· Half-yearly disclosure to Stock Exchanges
· Disclosure in financial statements as per Accounting Standards
· Website disclosure as required under SEBI LODR Regulations
[bookmark: related-party-transactions-not-approved]11. Related Party Transactions Not Approved
In the event any RPT is entered into without prior approval:
· The same shall be placed before the Audit Committee/Board for ratification
· If not ratified, the transaction may be voidable at the option of the Company
· Appropriate action may be taken against concerned persons
[bookmark: role-of-audit-committee]12. Role of Audit Committee
The Audit Committee shall:
· Review and approve RPTs
· Define criteria for omnibus approvals
· Monitor compliance of this Policy
· Review RPT disclosures periodically
[bookmark: amendments-to-the-policy]13. Amendments to the Policy
The Board may amend this Policy from time to time in line with statutory requirements and best governance practices.
[bookmark: scope-and-limitation]14. Scope and Limitation
In case of any conflict between this Policy and applicable laws, the provisions of law shall prevail.
[bookmark: review-of-policy]15. Review of Policy
This Policy shall be reviewed periodically by the Audit Committee and the Board to ensure its effectiveness.
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