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1. Introduction:

The Board of Directors (the “Board”) of Triochem Products Limited (the “Company”), has adopted
the following policy and procedure with regard to Related Party Transactions as mentioned below.
This Policy is to regulate transactions between the Company and its Related Parties based on the
laws and regulations applicable on the Company. The Audit Committee will review and amend this
policy from time to time.

2. Scope:

The policy is not only to be in the best interests of its stakeholders but also in due compliance
with the requirements of the Companies Act and other applicable laws of the country. Further, as
per Regulation 23(1) of the Securities And Exchange Board of India (Listing Obligations &
Disclosure Requirements) Regulations, 2015 (‘SEBI LODR’), a policy needs to be formulated to
deal with Related Party Transactions including formulating a policy on materiality of Related Party
Transaction.

The objective of this Policy is to set out (a) the materiality thresholds for related party transactions
and; (b) the manner of dealing with the transactions between the Company and its related parties
based on the Act, Regulation 23 of the SEBI Listing Regulations [including any modification(s) /
amendment(s) / re-enactment(s) thereof] (“SEBI LODR”) and in terms of Section 188 of the
Companies Act, 2013 and is intended to ensure proper approval, disclosure and reporting
requirements of transactions between the Company and its Related Parties.

3. Definitions: In this Policy, unless the context otherwise requires:

3.1. "Act" shall mean the Companies Act, 2013 and the Rules framed thereunder, including any
modifications, amendments, clarifications, circulars or re-enactment thereof.

3.2.“SEBI Listing Regulation” means SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015, as amended from time to time.

3.3."Arm's length basis" means a transaction between two related parties that is conducted as if
they were unrelated, so that there is no conflict of interest. For determination of Arm's length
basis, guidance may be taken from provisions of Domestic Transfer Pricing under Income Tax
Act, 1961.
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3.4. “Audit Committee or Committee” means “Audit Committee” constituted by the Board of
Directors of the Company under the provisions of -Listing Regulations and Companies Act,
2013, from time to time.

3.5. “Board of Directors” or “Board” means the Board of Directors of the Company, as constituted
from time to time.

3.6. “Key Managerial Personnel” means Key Managerial Personnel of the Company in terms of the
Companies Act, 2013 and the Rules made thereunder.

3.7. “Ordinary course of business’ means the usual transactions, customs and practices undertaken
by the Company to conduct its business operations and activities and includes all such
activities which the company can undertake as per Memorandum & Articles of Association.
The Board and Audit Committee may lay down the principles for determining ordinary
course of business in accordance with the statutory requirements and other industry practices
and guidelines.

3.8. “Policy” means Related Transaction Policy.

3.9. “Regulation 23” means the Regulation no. 23 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and as amended from
time to time.

3.10.“Related Party” means an entity in which —

3.10.1. is a related party under Section 2(76) of the Companies Act, 2013 and the rules
framed thereunder;

3.10.2. is a related party under the applicable accounting standards.
3.10.3. Is related party under regulation 2(1)(zb) shall also include.

3.11.all persons or entities forming part of promoter or promoter group irrespective of their
shareholding;

3.12.any person/entity holding equity shares in the listed entity, as below, either directly or on a
beneficial interest basis at any time during the immediately preceding financial year:

3.12.1. to the extent of 20 % or more

3.12.2. to the extent of 10% or more w.e.f. April 1, 2023]. in the listed entity either directly or
on a beneficial interest basis as provided under section 89 of the Companies Act, 2013,
at any time, during the immediate preceding financial year; shall deemed to be related

party.
3.13.“Related Party Transaction" have the meaning as defined under Regulation 2(1)(zc) of the
SEBI (LODR) Regulations, 2015, as amended from time to time.
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Transaction means a transaction involving a transfer of resources, services or obligations
between a listed entity and a related party, regardless of whether price is charged and a
transaction with a related party shall be construed to include a single transaction or a group
of transactions in a contract, including —

3.13.1. Company or any of its subsidiaries on one hand and a related party of Company or
any of its subsidiaries on the other hand; or

3.13.2. Company or any of its subsidiaries on one hand, and any other person or entity on
the other hand, the purpose and effect of which is to benefit a related party of the
Company or any of its subsidiaries, with effect from April 1, 2023;

3.14.“Material Related Party Transaction” in terms of SEBI LODR means transaction to be entered
into with a Related Party, individually or taken together with previous transactions during a
financial year, exceeds the following thresholds:

3.14.1. In case of transaction(s) involving payments made to a related party with respect to
brand usage or royalty shall be considered material if it exceeds five (5) percent of the
annual consolidated turnover as per the last audited financial statements of the listed
entity.

3.14.2. In case of transactions(s) if amount exceeds rupees one thousand (1000) crore or ten
per cent (10%) of the annual consolidated turnover of the listed entity as per the last
audited financial statements of the listed entity, whichever is lower.”

3.15.“Material Modification” in terms of SEBI LODR means any modification/change in the pricing,
quantity or value of transactional value of related party transaction with a variance of 30% or
more in the relevant previously approved related party transaction.

3.16.“Associate Company” means any other Company, in which the Company has a significant
influence, but which is not a Subsidiary Company of the Company having such influence and
includes a joint venture company.

Explanation - For the purpose of this clause - “significant influence” means control of at least
twenty per cent of total share capital, or business decisions under an agreement.

3.17.“Control” shall have the same meaning as defined in SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011.

4. Policy and Procedure

4.1.Policy: All Related Party Transactions and subsequent material modification where the
company or its subsidiary is a party to such transactions must be reported to the Audit
Committee and referred for approval by the Committee in accordance with this policy.

4.2. Procedure:
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4.2.1.Identification of Related Party Transactions: Every Director shall at the beginning of the
financial year provide information by way of written notice to the Company regarding
his concern or interest in the entity with specific concern to parties which may be
considered as related party with respect to the Company and shall also provide the list
of relatives which are regarded as related party as per this policy. Directors are also
required to provide the information regarding their engagement with other entity
during financial year which may be regarded as related party according to this policy.

The Company will identify potential transactions with Related Party based on written
notice of concerns or interests received from its Directors /Key Managerial Personnel in
the manner prescribed in the Companies Act, 2013 and the rules made thereunder.

4.2.2.Review and approval of Related Party Transaction
4.2.2.1.Audit Committee

Every Related Party Transaction [and subsequent Material Modifications] shall be
subject to the prior approval of the Audit Committee. [Members of the audit
committee, who are independent directors, shall only approve related party
transactions].

The Audit Committee may grant omnibus approval for Related Party Transactions
proposed to be entered into by the Company which are repetitive in nature
subject to compliance of the conditions contained in -SEBI Regulations as
amended from time to time.

The Committee shall also specify itself the need for such omnibus approval and
that such approval is in the interest of the Company.

If any additional Related Party Transaction is to be entered by the Company post
omnibus approval granted by the Audit Committee, then the Company shall
present such transaction before the Audit Committee in its next meeting for its
prior approval.

The Audit Committee shall also review the statement of significant related party
transactions submitted by management as per its terms of reference.

Any member of the Committee who has a potential interest in any Related Party
Transaction shall abstain from discussion and voting on the approval of the
Related Party Transaction.

To review a Related Party Transaction, the Committee shall be provided with the
necessary information (as prescribed under the Companies Act, 2013 and/or the
SEBI Listing Regulations, from time to time) to the extent relevant, with respect to
actual or potential Related Party Transactions.
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