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Ph iroze Jeejeebhoy Towers
Dalal Street, Fort
MUMBAI.4OOOOI

BSE CODE: 530119

Date :

gthFeb.,2022

Subject: Submission of Amended Policy of Related Party Transactions under Regulation 23 of
the SBBI (LODR) Regulations,2015.

Dear Sir/Madam,

Pursuant to Regulation 23 of the SEBI (LODR) Regulations, 2015, we would like to enclose lrerewith
the Policy of Related Party Transactions as amended and approved by the Audit Committee and

tfrereafter by the Board of Directors of the Company at their meeting held on Wednesday,g'h February,
2022.

Kindly note that the aforesaid amended Policy shall be applicable w.e,f. 09.02 .2022 and the same is
hosted on the Website of the company.

We request you to please take on record the above said document for your information and further
needfu[.

For, NATRAJ LIMITED

COMPANY SECRBTARY &
COMPLIANCE OFFICER
Encl: a/a

POOJA AC&6WAL fr\s'#
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POLICY ON RELATED PARTY
TRANSACTIONS

Pursuent to section 188 qf the Cofnpanies Act. 2013 qnd Regulation 23 of the SEBI (LODR.) RegaLs!j9u-20_15

SCOPE AND PURPOSE
Section 188 of the Companies Acq 2013 (Act) read with the Rule 15 of Companies (Meetings of
Board and its Powers) Rules, 2014 (Rules) introduced specific provisions relating to Related Parfy
transactions and defined the term related parties, (material) related paffy transactions, relatives and
key management personnel. The Act and the Rules have also laid down the financial limits and the

approval process for such transactions.

Consiclering the requirements for approval of related party transactions as prescribecl under the
Cornpanies Act,2013 ("Act") read with the Rules framed there under and Regulation 23 of the SEBI
(LODR) Regulations,20l5 ("Regulation23"). Company has formulated guidelines for identification
of related parties and the proper conduct and documentation of all related parfy transactions.

Also, Regulation 23(l) of the SEBI Listing Regulations requires the company to formulate a policy on

materialify of related parly transactions and dealing with related parfy transactions.
In the light of the above, the Company has framed this Policy on Related Party Transactions
("Policy"). This Policy has been adopted by the Board of Directors of the Company based on
recommendations of the Audit Committee. Going forward, such policy shall be reviewed by the Audit
Cornnrittee and recommend the changes to the board of directors at least once in every 3 (Three) years
or as per the discretion of the audit committee as per amendments made in the Companies Act, 2013
and Listing ltegulations and will updated accordingly.

DBFINI'I'IONS
"Arnlos length Transactions" means a transaction between two or more Related Parlies tlrat is
conducted as if they are unrelated so that there is no conflict of interest.

'oAudit Committee or Committee" means Committee of Board of Directors of the Company
constituted under Regulation 18 of the SEBI (LODR) Regulations, 201 5 and Companies Act, 2013.

"Board" means the Board of Directors of Natraj Proteins Limited, as constituted from time to time.

ooContpany" means a company incorporated under the Companies Act,20l3 or under any previous
cornpany law.

l" shallhave the same meaning as defined in SEBI (SAST) Regulations,20l I



o'Key Managerial Personnel" means key managerial personnel as defined under the Companies Act,
2013 and includes

i. Managing Director, or Chief Executive Officer or manager and in their absence, a whole-
tirne director

ii. Company Secretary; and
iii. Chief Financial Officer

o'Ordinary course of Business', means a transaction wliich is:-
i. Carried out in the normal course of business envisaged in accordance with Memorandum of

Association of the Company as amended from time to tirne;

ii, Historical practice with a pattern of frequency; or
ii.i., Comrnon commercial practice; or
iV. Meets any other parameters/criteria as decided by Board/Audit Committee.

"Nlaterial Related Party Transaction" means a transaction with the Related parfy shall be
considered material if the transaction / transactions to be entered into individually or taken together
with previous transactions during a financial year, exceecls Rs. 1000 Crore o, i.n percent of.the
annual consolidated turnover of the company as per the last audited financial statements of the
company, whichever is lower.

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

"Policy" means Related Party Transaction policy,

"Related Party" means Related PgU as defined under SectionZ(76)of the Companies Act,2013
read witlr Rule 3 of Companies (Specification of Definitions Details) Rules, 2014, ancJ regulation
2(l)(zb) of the Listing Regulations and/ or under the applicable accounting standaids, as arncncled
frorn tinre to time which has a wider scope for identification of Related Rarty.

'lRellted I'atfy Transaction" shall have the same meaning as definecl under Regulation 2(l)(zc) of
the Listing Regulations.

"Relative" means relative as defined under section2(77) of the Companies Act, 2013, as amended
frorn tinte to time.

PROVISIONS IN RBSPECT OF RELATED PARTY TRANSACTIONS

I' Tlre company shall not enter into any transaction/contract/arrangement or any subsequent
rnodification there.of with a related party without the prior approval of the Audit Committee
ttnless the transaction/contracVarrangement/modification enjoys any exemption as provided under
the Companies Act, 2013 or rules made there under or under tire spgt Listing Regulations.

2' The Audit Committee may grant Omnibus Approval for related party transaction proposed to be
entered into by the company, subject to the conditions as stated under Regulation'Z:(:) of sggt
Regu lations ,2015.

3' Itt the event of any contract or arrangement with the related party is not in the ordinary course of
business or not at Arm's Length, the company shall comply with-the provisions of the Companies
Act, 2013 and the rules framed there under and obtain apfroval of the Board or its Shareholders,
as a p p I icabl e, for such transaction/ contracvarran gem ent/m od i fi cat ion,

ll rnaterial related parly transactions and any subsequent material modification as defined earlier
require prior approval of the shareholders through Ordinary Resolution. However, prior
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approval of the shareholders of the company shall not be required for such cases as may be

piescribecl under SEBI (LODR) Regulations,2Ol5 as amended or as notified by any regulatory

authoriry.
'l'he explanatory Statement for this purpose of such resolution should contain the particulars as

stated under Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 as

amertded from time to time.

MATBRIALITY THRESHOLDS
Regnlation 23 of the SEBI Listing Regulations and section 188 of the Companies Act,20l3 read with

Rule l5 of the Companies (Meeting of Board and its Powers) Rules,20l4 as amended frorn time to

time requires a company to provide materiality tliresholds for transactions beyond which approval of
the shareholders through resolption will be required and the all the related parties shall abstain from

voting on such resolutions whether the entity is a related parly to the particular transaction or not,

has fixed i ateriality threshold li follTlre Com rts m rmit as tollows:
Nature of Transactions Materiality as per

Companies Act,2013 (A)
Materiality as

per SEBI
LODR (B)

Material
Modification
as per SBBI
&oDR) (C)

Sale, purchase or supply of
any goods or materials
diroctly or through
appointment of agents

Exceeding lloh of Turnover
or Rs.100 Crores, whichever
is lower

All transactions
with one party
exceeding 10%
of the annual
consolidated
turnover

Alt
transactions
with one party
having
variance of
10% of the
existing limit,

Buying, selling or disposing
of property of any kind
directly or through
aooointrnent of agents

Exceeding 10Yo of Netwofth
or Rs.100 Crores, whichever
is lower

Leasing of any kind of
property

Exceeding 10% of Networth
or l0% of Turnover or
Rs.l00 Crores, whichever is

lower
Availing or rendering of any
services directly or through
appointment of agents

Exceeding l0% of Turnover
or Rs.50 Crores, whichever
is lower

Appointrnent to any office or
place of profit in the
company, its subsidiary
company or associate
company

Monthly remuneration
exceeding Rs.2,50,000

Remuneration for
Lrnderwritin g the subscription
of any securities in or
derivatives thereof

Exceeding 1% of net worth

Transfer of resources (e.9.

loans and advances, interest
thereou. guarantees)
'lransaction involving
paynrents made to a related
parly witli respect to brand
Llsage or royalty

Transactions
with one party
exceeding 2% of
the annual
consolidated
turnover

4,- ,l<t
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Here, Net worth and turnover would be as per Audited accounts of preceding financial year and tlte

Company has defined Material RPTs basiythe thresholds clefined in the Cornpanies Act 2013 and

Regulation 23 of the SEBI (LODR) Regulations,20l5'

IDBNTIFICATION OF RBLATED PARTY AND TRANSACTIONS
Each director and Key Managerial Personnel is responsible for providing notice to the Board or Audit

Conrmittee ol. any potential 
-Related 

Party Transuition involving him or he1 or h.is or her I{e lative,

i'cluding uny udditional information about the transaction that the Board/Audit Committee may

reasonab-ly request. Board/Audit Committee will determine whether the transaction does, in fact,

constitute-a Related Party Transaction requiring compliance with this policy'

Tho.Cornpaly strongly prefers to receive such notice of any potential Related Party Transaction u'ell

in advance so that tne Auait Committee/Board has adequate time to obtain and review inlorntatiort

about the proposed traniaction.

PROCBDURE FOR APPROVAL OF RELATED PARTY TRANSACTIONS

Approval hy Auclit Committee:
ty 

'Rll 
related party transactions require prior approval _of the Audit Committee. However, the

Company rnay ob,tain omnibus apprbval from the Audit Committee for such transactions, subject to

conrpliances with the following conditions:
a. ih. eudit Committee shall, after obtaining approval

criteria for granting the omnibus approval in line with I

include the following namelY:

of the Board of Directors, specify the

the Policy and such approval which shall

route in ayea\
ii. The maximum value per transaction which can be allowed;

iii. extent and manner of disclosures to be made to the audit committee at the time of seeking

omnibus apProval
iv. review, at such intervals as the Audit committee may deem fit, related party transaction

entered into by the company pursuant to each omnibus approval rnade;

v. transactions which cannot be subject to the omnibus approval by the Ar"rdit Committee

b. The Audit Committee shall consider the following factors while speciffing the criteria for

making omnibus aPProval, namelY:-

i. repetitiveness ofthe transactions (in past or in future);

ii, justification for the need of omnibus approval

c. 'fhe Auclit Committee shall satisff itself iegarding the need for such omnibus approval for

transactions of repetitive nature and that such approval is in the interest of the company;

cl. 'fhe omnibus approval shall provide details of
i. Type, rnuiriiulterms and particulars of the proposed transaction;

ii. Nante of the related party and its relationship with the listed entity or its subsidiary,

including nature of its concern or interest (financial or otherwise);

iii. Tenure ofthe proposed transaction (particular tenure shall be specified);

iv. Value of the proposed transaction;

v. The percentage'of the listed entity's annual consolidated turnover, for the immediately

preceding finfncial year, that is represented by the value of the proposed transaction (arrd

for a RpT involving a sutsidiary, such percentage calculated on tlre basis of the subsidiary's

annual turnover on a standalone basis shall be additionally provided);
'vi. If the transaction relates to any loans, inter-corporate deposits, advances or investments

made or given by the listed entity or its subsidiary:

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

2. rvhere any financial indebtedness is incurred to make or give loans, inter-corporate

i. Maximum value of the transaction, in aggregate, which can be allowed under the omnibus

deposits, advances or investments,
o Nature of indebtedness;

o Cost offunds; and



ob'

h.

i.

j.

,. *o,,liil,ltt.r.r, including covenants, tenure, interest rate and repayme,t schedule'

r.vhether ,."rr.d oi unsecuredif secured, the nature of-security; and

4. the purpor. roi *rii"t, the iunds *iiii. uiirired by the ultimate beneficiary of such futrds

pursuant to the RPT'

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

viii. A copy of the valuaiion or other .."t;;i;;ny report, if any such report has been relied

ix. IllJ:"r"r" of the counter-party,s _annual 
consolidated tur.nover that is represented by the

value of the proposed RPT on a voluntary basis;

x. Any other information that may be relevant'

provided that where,n.."..O for relatedlurry,'un'u"tions,cannot be foreseen and aforesaid

detairs are not uuuiruiTJ,',i,]iri"i",r,"ritJ;.y grant omnibus approval for suclt transactions

r"t.i.., io their valud not exceeding rupees 1 crore per transaction'

The Audit Committee shall review, at least on-u q"u'tttly basis' the aggregated value and other

details of related party transactions transacted into by ih. .ornpuny pursuant to the omnibus

approval given; ----i^r -^+ ^-^^o.rino ^,." finRncial vear and sliall
Suchornnibusapprovalshallbevalidforaperiodnotexceedingonefinancialyei
require fresh approval after expiry ofsuch financial year'

Ontnibus approval ,frJi ,", be made for transactions in respect of selling or disposirrg of the

undertaking of the comPanY'

a.rv 
"tfr.t 

fonditions ui tt''t e'ait Committee may deem fit
'fhe maximum value per transaction *fl'rcf, tun'Ut upp'oved under omnibtts route will be the

same as per the materiality threshold.as defined in the Policy'

'T.ransaction of following nature *iff noi Ue subject to ihe omnibus approval of the ALrdit

Cottttttittee:
I . Transactions which are not at arm's len$h or not in the ordinary oourse of business

2. Transactions which are not repetitive in nature

3. Transaction, .;;;;;; materiutity thresholds as laid down in this Policv

4. Transaction. irr...p..iof selling or disposing of the undertaking of the company

5. Iri.a*cial rransactions e.g. Loan t";il;;;rties,lnter corporate Deposits, subscriptions to

bond, debenture or preference shares issued by the related pafiies' corporate guarantee

given/received from related parties

6.AnyothertransactiontheAuditCommitteemaydeemnotfitfbromnibusapproval

Approval by ntembers in General Meeting/through Postal Ballot:

a) All the ounru.iion, with related-pu.tir.'"*reeding the nrateriality thresholds' laid down in

Materiality Threshold Limit as specified in the Policy' are placed tefore the shareholders for

b) itltinii'or*ose, all entities fa[ing under the definitio, of rerated parties sharl absrain from

voting i.r..p""iir" of whether th? entity is a party to the particular transaction or not'

I{owever, this condition shall ,"t ;;ply-i; "'pt"i 
of a, resolution plan approved u/s 3 1 of the

Insolvency and Bankruptcy Code, r'r'ur.., to tlie.event being disclosed to the recognized stock

exchanges *i,frin on. OaVlf tne resolution plan being approved.

c) Alt kinds 
"f 

;;;;.;;n."f""in.A under Seition 188 of the Act which

.argnotatArm,sLengthornotintheordinarycourseofbusiness;arrd

. exceed the thresholds laid down in Companies (Meetings of Board and its Powers) Rules'

,;.iii ;. pr"."J utrore the shareholders for its approval'

d) I-lowever, the requirement of th"t;h;i;;;;; upp'o'ul shall not be applicable for transactions

entered into between the compuny anO its ;holly owned subsidiary whose accounts are

co,solidared with the company uni piu..o before the sharehorders at tire generar meeting for

aPProval"



The transactions entered into between two wholly-owned subsidiaries of the listed holding
oompany, whose accounts are consolidated rvith such holdirrg company and placed before the

shareholders at the general meeting for approval,
At the tirne of taking the approval of members, the company is required to disclose certairr
iterns in the Explanatory statement r:/s 101 of the Companies Act,2013 and shall contain all
the parliculars as specified in Rule 15 of the Companies (Meeting of Board and Its Powers)
I{trles,2014 and Details given in Para 6 of SEBI Circular No. SEBI/HO/CFD/CMDI/CIR/
P120211662 dated22'd Nov.,2021, as amended frorn tirne to time.

DISCLOSURES
-[he 

Cornpany shall disclose the following:-
I )'. I n the Board's report, (ransactions prescribed in Section 1 88( 1) as specified in Form AOC-2;
2) In Corporate Governdnce Report which is required to be submitted to the Stock exchange orr

Quafierly Basis;
3) The company shall disclose the Transactions with Related Parfy to the Stock Exchange ort

half yearly basis in prescribed format to the Stock Exchange as prescribed under Reg. 23(9)
of the SEBI (LODR) Regulations,20l5 and the same shall be hosted on the website of the

company;
4) Tlie company shall disclose the policy on dealirrg with Related Party Transactiotts on its

ivebsite and a web link thereto shall be provided in the Anriual Report;
5) In the Annual Report as prescribed in Schedule V of the SEBI (LODR) Regulations, 2015;
6) 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 to which this policy applies and sucli register is placed/taken note of before the

meeting of the Board of directors.

RIiVIBW OF THE POLICY
'l'hc adequacy of this Policy shall be reviewed and reassessed by the Comnrittee and recornrttend the

changes to the board ofdirectors at least once in every 3 (Three) years and updated accordingly due to

an1, regulatory amendments or otherwise and shall be binding on the concerned Directors. KMPs and

Senior Managernent Persons in the manner described as above.

Thc Policy is Reviewed and Amended by the Audit Committee and thereafter by the Board of
Directors at their meeting held on 9s February,2022 and came into force w.e.f. 09.02 .2022.

By order of the Board

e)

FOR, NATRAJ PROTAINS LIMI:
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COMPANY SECRETARY \2
& COMPLIANCE OFFICER\ *
I,LACE: ITARSI
DATE:09.02,2022
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