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1. PREAMBLE:

The Board of Directors (‘the Board) of Naman Industries Proxima Limited (the “Company”)
on basis of the recommendation of the Audit Committee, has adopted the Related Party
Transaction Policy which provides a framework to regulate transactions between the
Company and its related parties based on the laws and regulations applicable on the
Company. This policy is framed as per Regulation 23 of SEBI (LODR) Regulation, 2015 and
section 188 of Companies Act, 2013

2. SCOPE & OBJECTIVE:

s ':(!:-_:_ Em‘n"x':! eporéis ansactions between
the Company and a /o transactions entered
into by the Compa
including the Co

thereunder and the

ws and regulations,
the rules framed

is Policy, formulated

forth the proper cofiduct and d i nsactions. Going forward,

the Audit Committee of the Comg may revi I this policy from time to time,

3. DEFINITIONS:

3.1 “Applicable Law” means fl o the rules made thereunder, the
Securities and Exchange DBoard  or a (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and any further amendments therein which includes
any other statute, law, standards, regulations or other governmental instruction

relating to Related Party Transactions.

3.2 “Arm’s Length Transaction” means a transaction between two related parties that is

conducted as if they were unrelated, so that there is no conflict of interest.
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3.3 “Audit Committee or Committee” means Committee of Board of Directors of the
Company constituted in accordance with provisions of the Listing Regulations and the

Companies Act.
3.4 “Board” means Board of Directors of the Naman Industries Proxima Limited.

3.5 “Key Managerial Personnel” means key managerial personnel as defined under the

Companies Act, 2013.

3.6 “Materiality of Re
if the transactig viduall tegether with previous
transactions ¢ ancial year exceeds ten percenfof the annual consolidated

turnover of ¢ ompa ' a ents of the company

3.7 “Ordinary dom | siness” means the 1 . : is, customs and practices
undertaken [By Company t i iness Operations and activities and
includes all § i ~ I.‘:’- e as per Memorandum &
Articles of As on. The Bo i if The Ay ..‘-,i.' down the principles
for determin o y ; i ' acc with the statutory

g

d party transactions and on dealing

3.8 “Policy” means this Poli

with related party transactions.
3.9 “Relative” in relation to the related party shall have the same meaning as defined in

Section 2(77) of the Companies Act, 2013 read with Rule 4 of The Companies
(Specification of definition details) Rules, 2014
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3.10 “Related Party” means related party as defined under Section 2(76) of the Companies
Act and Regulation 2(1)(zb) of the Listing Regulations, read with amendments issued

from time to time which is as follows:

3.11 “Related Party Transaction” means:
for the purpose of the Act, specific transactions mentioned in clause (a) to (g) of sub section
1 of Section 188; for the purpose of Listing Regulations, transfer of resources, services or

obligations between a listed entityRelated Party, regardless of whether price is charged

and a transaction with the aélatéd party shall be construed to include a single transaction

or a group of transactig

Any other term 1€

defined under th
the Listing Agre¢

e same meaning as
ement) Regulations,
any other applicable
law or regulatio ‘

as defined in the

r
Any other term 1

Companies Act, the'Listing Regulatio icable'law or regulation.

MATERIALITY TH)

In accordance with egulatio o sting  Obligations and Disclosure
Requirements) Regulations, 2015 {Lis Res ), as amern ded from time to time, the
Company shall consider a transact arty to be material, if such transaction(s)
to be entered into individually or taken together wi revious transactions during a financial
year, exceeds:

* Rupees Fifty Crore, or

e Ten percent of the annual consolidated turnover of the Company, as per the last

audited financial statements of the Company, whichever is lower.
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All material related party transactions and any subsequent material modifications, as defined
by the Audit Committee in accordance with Regulation 23(2) of the Listing Regulations, shall

require prior approval of the shareholders through a resolution.

No related party shall vote to approve such resolutions, irrespective of whether the entity is a
related party to the particular transaction or not. The Company shall ensure compliance with
the applicable provisions of the Listing Regulations and other applicable laws while entering

into, or approving, related party transagtions that meet the above materiality thresholds.

5. IDENTIFICATION OF

| |“|5
| -;s,ordance

5.1 The Company g ith.the provisions of the
ns and Disclosure

e, The list of Related

Companies
Requirements
Parties shall B

5.2 The SecretarialiDepart iall cireulate a di osurty .:-_;:T_- intervals
y ang ctors and Key Managerial

r’;Zn al Department of any
g relationships that may
potentially qualify as

directorships, shareholdi

5.4 It shall be the individual responsibility of every Director and KMP to disclose any
interest (direct or indirect) in any proposed or existing Related Party Transaction
(RPT), whether pertaining to themselves or their Relatives, and to provide any such
additional information as may be reasonably requested by the Board of Directors or
the Audit Committee.
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5.5 The Secretarial Department shall maintain and periodically update the master list of
Related Parties and ensure it is:

s Properly tagged and integrated within the accounting and procurement systems
to facilitate transaction-level checks;

 Circulated periodically to all relevant departments and stakeholders, including
finance, accounts, procurement, and compliance teams, who are in a position to
initiate or monitor Related Party Transactions.

5.6 Any potential RPT identified by operational teams shall be escalated to the
Secretarial/Compliance Départment for prior verification against the Related Party
master list before exes :

6.1 Before ente | the Cc npanyl | gonduct a preliminary
‘within the scope of a

Related Party B B iedl tnste thARRERERRIes Act, 2013, and the

such other fi al head: Jv: emed } appropriate, shall be

responsible for:

o Assessing the na : arties involved;

e Determining wheth 1saction qualifi

o Identifying the applicabléliegalframewo d classification of the transaction
(e.g., ordinary course of buSiness, arm’s length basis, materiality, etc.);

» Ascertaining the requisite level of approvals required under applicable law
and this Policy — including approval of the Audit Committee, Board of
Directors, or Shareholders, as may be applicable.

No Related Party Transaction shall be entered into without obtaining prior review and
necessary approvals as per the provisions of this Policy and applicable regulatory

_requirements.
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6.2 Review and approval of Audit Committee:
In terms of Regulation 23 of Listing Regulation, prior approval of the Audit Committee
is required for entering into transactions with related parties. Any member of the
Committee who is in any way concerned or interested in any Related Party
Transaction, shall remain abstain from discussion and voting on any such resolution.
Further on regular basis the transactions entered by the Company with the related
parties which are in the ordinary course of business and on Arm’s Length basis shall

be placed before the committeeson quarterly basis for its ratification. However the

Audit committee may gfant omnibus approval in case of frequent/ regular/ repetitive

transactions with ies which are mpﬁt@}jg&mal / ordinary course of business
of the Compan val the A ee shall satisfy itself
regarding the/nee i o e 8a in the interest of the
Company =

Such transactions will be ¢
approval of the Audit Co ,&‘i’éh.sacﬁon unless the price, value
or material terms of the contract or arrangeent have been varied/ amended. Any
proposed variations/ amendments to these factors shall require a prior approval of the
Committee. Further, where the need of the related party transactions cannot be
foreseen and all prescribed details are not available, Committee may grant omnibus
approval subject to the limits as envisaged in the Listing Regulation, from time to time.

Further, the Committee shall on quarterly basis review and assess such transactions

includfng the limits to ensure that they arein compliénce with this Policy. The omnibus
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approval shall be valid for a period of one year and fresh approval shall be obtained

after the expiry of one year.

6.3 Approval by the Board:
The Related Party transactions as specified under Section (1) of the Section 188 of Act,
which are not in the ordinary course of business and on an Arm’s Length basis, shall
require approval of the Board. Further If the Committee is of the view that certain

Related Party Transaction(s) should be brought before the Board or if the Board in any

case elects to review au matter or it is specifically provided under any other

provision of the A passed by the @q hen the Board shall consider and

approve such

ith a related party,

such Directg 1d: furing scussions on the subject

approval of the
s shall abstain from

of subsection 1 of Secti Value : f which is in excess of their
respective limits specif '
and its Powers) Rule, : hsactions specified in the Para (a) above
and the transactions which are in ordary course of business and on Arm’s
Length basis shall require approval of the shareholders. No member of the
Company shall vote on any resolution involving a transaction if such member is a

related party.
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6.5 Related Party Transactions not previously approved:
If at any instance, the Company becomes aware of a Related Party Transaction that has
not been approved or ratified, the transaction shall be placed as promptly as
practicable before the Committee or Board or the Shareholders as may be required in
accordance with this Policy for review and ratification/approval. The Committee or
the Board or the Shareholders shall consider all relevant facts and circumstances in

respect of any such transaction(s) and shall evaluate all options available to the

Company, including buf Bimited to ratificaﬁigg, revision, or termination of such
=1
transaction, and th

appropriate ung

7. DISCLOSURE ANI [
The Company shal SRaK&ap R opri i . repot ject to related party
transactions, as pe |
Company shall als@ihaintain afit register(s) sarticulars of all such
transactions, contra@i | :

of the Act.

8. EXEMPTION FRO
This policy shall nat
shall not require the pprov.al of 4

a) Any transaction that invol :
expenses incurred in the ord ary course of biness, to a director or Key Managerial
Personnel in connection with his or her duties to the Company or any of it's subsidiaries
or associates if any;

b) Any sale of product(s), asset(s) of the Company to any Director/ KMP/ Employee of
the Company (being a related party) in terms of the Policy of the Company (applicable

for consideration in monetary terms only).

9|Page



9.

10.

Factory & Regd. Office :

& ® Kantharla Industrial Estate.
Survey No.: 80/3/2/B, Opp. Sopara Phata Police Statlon, Pelhar,
N. H. No.8, Taluka - Vasal, Dist-Palghar, Pin: 401208.
CIN: L74140MH2010PLC205904
Phone: +91 8087042862

Naman Industries Proxima Limited

¢)Any transaction in which the Related Party’s interest arises solely from ownership of
securities issued by the Company and all holders of such securities receive the same
benefits pro rata as the Related Party like payment of dividend, rights, bonus
entitlement, buyback etc.

AMENDMENT:
Any change in the Policy shall be approved by the Board of the Company. The Board shall

have the right to withdraw and/ or amend any part of this Policy or the entire Policy, at any

time, as it deems fit, or from timie

final and binding.
In case any provisions - or inconsistefit with the provisions of the
Companies Act, : nder and Ligtin ilations (“Statutory

Provisions”), the pr.

DISSEMINATIO
The policy shall be §

.co/investor.

B Proxicis Lins; o

Divactor
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