BDR BUILDCON LIMITED

POLICY ON RELATED PARTY
TRANSACTIONS




PURPOSE

The policy is intended to provide guidance to the Executive Officers and Directors of the
Company to help them recognize and deal with actual or apparent conflicts of interests. This
policy is framed in accordance with the Companies Act, 2013 and Listing Regulations to
ensure the proper approval and reporting of transactions between the Company and its related

party.

DEFINITIONS

“‘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.

“‘Related Party” as defined under Listing Regulations 2015 is as under —
An entity shall be considered as related to the Company if:

0] Such entity is a related party under section 2 (76) of the Companies Act, 2013;
or
(i) Such entity is a related party under the applicable accounting standards.

Section 2(76) of the Companies Act, 2013, as referred above, defines Related Party as —

0] A Director or his relative;

(i) A Key Managerial Personnel or his relative;

(iii) A firm, in which a director, manager or his relative is a partner;

(iv) A private company in which a director or manager is a member or director;

()] A public company in which a director or manager is a director and holds along with
his relatives, more than two percent of its paid-up share capital;

(vi) Anybody corporate whose Board of Directors, managing director or manager is
accustomed to act in accordance with the advice, directions or instructions of a
director or manager; [Except advice, directions or instructions given in a
professional capacity]

Any person on whose advice, directions or instructions a director or manager is
accustomed to act.[Except advice, directions or instructions given in a professional
capacity]

Any company which is a holding, subsidiary or an associate company of such
company; or a subsidiary of a holding company to which it is also a subsidiary.

A director other than an Independent Director or Key Managerial Personnel of the
holding Company or his relative with reference to a Company.

“‘Related Party Transactions”

Related party transaction” means a transfer of resources, services or obligations between a
listed entity and a related party, regardless of whether a 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:.

As per Section 188 of the Act shall mean contracts or arrangements with related party with
respect to:-




(a) Sale, purchase or supply of any goods or materials; (b) Selling or otherwise disposing of,
or buying, property of any kind; (c) Leasing of property of any kind; (d) Availing or rendering
of any services; (e) Appointment of any agent for purchase or sale of goods, materials,
services or property; (f) Such related party's appointment to any office or place of profit in the
company, its subsidiary company or associate company; and (g) Underwriting the subscription
of any securities or derivatives thereof, of the Company.

“Collectively the Related Party Transaction shall constitute the above.”

Transactions in “ordinary course of business” shall mean and include-

- Transactions that are entered in the normal and usual course of business and are identical
to the business of the company.

- Transactions that is reasonable in the context of the business of the company.

- Transactions that are part of the standard industry practice.

REVIEW AND APPROVAL OF RELATED PARTY TRANSACTION:
Approval of Related Party Transactions

A. Audit Committee

All Related Party Transactions shall require prior approval of the Audit Committee.

Omnibus approval by the Audit Committee: 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 approval and that such
approval is in the interest of the company.

¢) Such omnibus approval shall specify, (i) the name/s of the related party, nature of
transaction, period of transaction, maximum amount of transaction that can be entered into,
(ii) the indicative base price / current contracted price and the formula for variation in the price
if any and (iii) such other conditions as the Audit Committee may deem fit. Provided that where
the need for Related Party Transaction cannot be foreseen and aforesaid details are not
available, Audit Committee may grant omnibus approval for such transactions subject to their
value not exceeding Rs.1 crore per transaction. (D). Such omnibus approvals shall be valid
for a period not exceeding one year and shall require fresh approvals after the expiry of one
year.

B. Board of Directors

1. In case any Related Party Transactions are referred by the Company to the Board for its
approval due to the transaction being (i) not in the ordinary course of business, or (ii) not at
an arm’s length price, the Board will consider such factors as, nature of the transaction,
material terms, the manner of determining the pricing and the business rationale for entering
into such transaction. On such consideration, the Board may approve the transaction or may
require such modifications to transaction terms as it deems appropriate under the




circumstances. Any member of the Board who has any interest in any Related Party
Transaction will recuse himself and abstain from discussion and voting on the approval of the
Related Party Transaction.

C. Shareholders

If a Related Party Transaction is (i) a material transaction as per Regulation 23 of the Listing
Regulations, or (ii) not in the ordinary course of business, or not at arm’s length price and
exceeds certain thresholds prescribed under the Companies Act, 2013, then such RPT and
any subsequent material modification thereto, shall require shareholders’ approval by a
resolution. In such a case, any member of the Company who is a Related Party, irrespective
of being related to the said transaction or not, shall not vote on resolution passed for approving
such Related Party Transaction.

D. The provisions of regulation 23(2), (3) and (4) shall not be applicable in case of
transactions entered into between a holding company and its wholly owned subsidiary and
between two wholly-owned subsidiaries, whose accounts are consolidated with such
holding company and placed before the shareholders at the general meeting for approval.

E. In the event the Company becomes aware of a Related Party Transaction with a
Related Party that has not been approved under this Policy prior to its consummation, the
Company would obtain post facto approval from the Audit Committee, the Board and/or

shareholders as required under applicable laws/ regulations. In case the Company is not
able to take such prior approval from the Audit Committee, the Board and/or shareholders,
such a transaction shall not be deemed to violate this Policy, or be invalid or
unenforceable, so long as post facto approval is obtained as promptly as reasonably
practical after it is entered into or after it becomes reasonably apparent that the transaction
is covered by this policy.

AMENDMENT:

In the event of any conflict between the provisions of this Policy and of the Act or Listing
Regulations or any other statutory enactments, rules, the provisions of such Act or Listing
Regulations or statutory enactments, rules shall prevail over this Policy. Any subsequent
amendment / modification in the Listing Regulations, Act and/or applicable laws in this
regard shall automatically apply to this Policy.




