
ASHNOOR TEXTILE MILLS LIMITED 
POLICY ON RELATED PARTY TRANSACTIONS 

 
I. Preamble 
The Company is committed to upholding the highest ethical and legal conduct in fulfilling its 
responsibilities and recognizes that related party transactions can present a risk of actual or 
apparent conflicts of interest of the Directors, Key Managerial Personnel, Senior 
Management etc. with the interest of the Company. 

 
The Board of Directors (the “Board”) of Ashnoor Textile Mills Limited (the “Company” or 
“ATML”), adopts the following policy and procedures with regard to Related Party 
Transactions (RPT) as defined below, in compliance with the requirements of Section 188 of 
the Companies Act, 2013 and Rules made there under and any subsequent amendments 
thereto (collectively referred to as the “Act”) and Regulation 23 of Securities And Exchange 
Board of India (Listing Obligations And Disclosure Requirements) Regulations, 2015, in 
order to ensure the transparency and procedural fairness of such transactions. 

 
The applicable provisions of the Act and the Listing Agreement are hereinafter collectively 
referred to as the “applicable laws”. 

 
II. Objective 
This Policy is intended to ensure the proper approval and reporting of transactions as 
applicable, between the Company and any of its related party in the best interest of the 
Company and its Stakeholders. 

 
The Provisions of this Policy are designed to govern the transparency of approval process 
and disclosure requirements to ensure fairness in the conduct of related party transactions 
in terms of the applicable laws. This policy shall supplement the Company’s other policies in 
force that may be applicable to or involve transactions with related persons. Further, the 
Board may amend this policy from time to time as may be required. 

 
The Audit Committee of the Board (“Audit Committee”) shall review, approve, and ratify 
Related Party Transactions based on this Policy in terms of the requirements under the 
applicable laws. 

 
The Board of Directors reserves the power to review and amend this Policy from time to 
time. Any exceptions to the Policy on Related Party Transactions must be consistent with the 
applicable laws including any modification/substitution/alteration thereto from time to time, 
and must be approved in the manner as may be decided by the Board of Directors. 

 
III. Transactions Covered by this Policy 
The Transactions covered by this Policy include any contract or arrangement with a related 
party with respect to transactions defined hereunder as “Related Party Transaction”. The 
Policy further provides for the procedure to be followed by the functional departments, the 
Audit Committee, the Board of Directors and the Shareholders in respect of Related Party 
Transactions entered into by the Company, including the Material Specific Transactions (as 
defined hereinafter). 

 
IV. Definitions 
All the terms used in the policy shall construe as defined in the Companies Act, 2013. 



V. Details required for ascertaining related party 
The following details shall be required: 

 
a) Declaration/ Disclosure of Interest by all the Directors and KMPs’ in form MBP‐1. 
b) Declaration of relatives by all Directors and KMPs. 
c) Declaration about a firm in which a Director/Manager or his relative is a partner. 
d) Declaration about a private company in which a Director or Manager is a member or 

director. 
e) Declaration regarding a public company in which a Director or Manager is a Director and 

holds along with the relatives more than 2% of its paid‐up share capital. 
f) Notices from Directors of any change in particulars of Directorship or in other positions 

during the year. 
g) Declaration by Holding Company regarding its Directors/KMPs’ and their relatives. 
h) Details of 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 of the Company. 

i) Details of any person on whose advice, directions or instructions a director or manager 
is accustomed to act: 
Provided that nothing in point no. h & i shall apply to the advice, directions, or 
instructions given in a professional capacity. 

j) Details of any company which is: 
I. a holding, subsidiary or an associate company of such company; or 

II. a subsidiary of a holding company to which it is also a subsidiary. 
 

VI. Identification of Potential Related Party Transactions 
Based on the information/documents as mentioned in Clause V hereinbefore, the Company 
Secretary shall at all times maintain a database of Company’s Related Parties containing the 
names of individuals and Companies/other entities. 

 
Related Party List shall be updated whenever necessary and shall be reviewed at least once a 
financial year. 

 
The Company Secretary shall collate the information, coordinate and send the information, 
coordinate and send the Related Party List to the concerned functional heads which may 
include MD, CEO, CFO, Business Heads, Branch Heads, the Finance and Accounts 
Department, Internal Audit Department, and Statutory Auditors and who he/she believes 
might be in the position to conduct or know of the possible conduct/outcome of Related 
Party Transactions. 

 
Functional Heads shall submit to the Company Secretary the details of proposed 
transaction/s well in advance, with details/draft contract/draft agreement or other 
supporting documents justifying that the transactions are on arms’ length basis in an 
ordinary course of business at prevailing market rate or otherwise. Based on this, Company 
Secretary will appropriately take it up for necessary prior approval from the Audit 
Committee at its next meeting and convey back the decision to the concerned functional 



head/originator. The suggested list of records and supporting documents is detailed 
separately in this policy. 
 
For the purpose of implementing the provisions under this Policy, the Board and the Audit 
Committee of Directors of the Company shall receive timely, full and sufficient information 
about the transactions covered under this policy. 

 
In determining, whether to approve or not a Related Party Transaction, the Board will take 
into account, inter alia, recommendations of the Audit Committee, whether the said 
transaction is in the interest of the Company and its stakeholders and there is no actual or 
potential conflict of interests between the related parties. 

 
VII. Review and Approval of Related Party Transactions 
As per approved terms of reference of Audit Committee by the Board, all Related Party 
Transactions, including all Material Specific Transactions can be reported/referred to the 
Audit Committee for its approval/ratification in accordance with Clause VIII here in below. 

 
Individual Transactions with Related Parties, which are not in Ordinary Course of Business 
and not on an arms’ length basis and all Material Specific Transactions, shall be accompanied 
with Management’s justification for the same. Before approving such transactions, the Audit 
Committee will look into the interest of the Company and its shareholders in carrying out the 
transactions and the related benefits. The Audit Committee may accordingly approve or 
modify such transactions in accordance with this Policy and/or recommend the same to the 
Board for approval.  
 
Pursuant to explanation to Regulation 23(1) of Securities And Exchange Board of India (Listing 
Obligations And Disclosure Requirements) Regulations, 2015 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 ten percent of the annual 
consolidated turnover of the listed entity as per the last audited financial statements of the 
listed entity.  
 
The Independent Directors shall pay sufficient attention and ensure that adequate 
deliberations are held before approving Related Party Transactions which are not in Ordinary 
Course of Business and not on arms’ length and Material Specific Transactions and assure 
themselves that the same are in the interest of the company and its shareholders. These 
Related Party transactions and Material Specific Transactions shall require prior approval 
from shareholders by way of Special Resolution in a General Meeting, provided that no 
Shareholder of the Company if such a shareholder is related party with reference only to the 
contract or arrangement for which said Special Resolution is being passed shall vote on any 
such Special Resolution. 

 
VIII. Guidelines for Approval of Related Party Transactions 
1. All Related Party Transactions shall require the prior approval of the Audit Committee. 

However, 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; 



 
c) Such omnibus approval shall specify (i) the name/s of the related party, nature of 

transaction, period of transaction, maximum amount involved in a 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 as per discretion. 

d) Audit Committee shall review, at least on a quarterly basis, the details of RPTs 
entered into by the Company pursuant to each of the omnibus approval given. 

e) Such omnibus approvals shall be valid for a period not exceeding one year and shall 
require fresh approvals after the expiry of one year. 

2. The Audit Committee shall further set forth the criteria for categorizing Related Party 
Transactions as transactions in the ordinary course of business as and when it feels 
necessary. Related Party Transactions that do not qualify for omnibus approval as 
specified in paragraph 1 above, but are in the Ordinary Course of Business and on arms’ 
length basis, shall be periodically approved by the Audit Committee (if the Committee 
deems fit) prior to entering into such transactions, however they shall not require 
approval of the Board of Directors of the Company. 

3. Transactions with Related Parties which are not eligible for omnibus approval and are 
not in the Ordinary Course of Business or on arms’ length basis shall be periodically 
approved by the Audit Committee (if the Committee deems fit) and further referred to 
the Board for its approval and recommendation to the shareholders for their approval 
by way of Special Resolution. 

4. Material Specific Transactions shall be first approved by the Audit Committee, and 
thereafter, based on Audit Committee recommendations placed before the Board for its 
approval and recommendation to the Shareholders of the Company to be approved by 
them by way of Special Resolution in a General Meeting in accordance with provisions 
of the Companies Act, 2013 and Regulation 23 of Securities And Exchange Board of 
India (Listing Obligations And Disclosure Requirements) Regulations, 2015. 

 
The Company Secretary shall ensure that details of such transactions are brought to the 
notice of the Managing Director and /or any other person so authorized and discussed with 
the Board at the next following meeting, as may be required. 

 
Transactions being entered into with the related parties even though being in the ordinary 
course of business of the Company shall satisfy the criteria of arms’ length pricing. It shall be 
the responsibility of the Company Secretary to ensure that requisite evidence and 
documentation are made available to the Auditors/Audit Committee/Board, as may be 
required by them, to demonstrate that the transactions are conducted on arms’ length basis. 

 
IX. Related Party Transactions not Previously Approved 
Where any contract or arrangement is entered into by a director or any other employee of 
the Company with a related party, without obtaining the consent of the Board or approval by 
a special resolution in the general meeting, where it is required and if it is not ratified by the 
Board or, as the case may be, by the Shareholders at a meeting within three months from 
the date on which such contract or arrangement was entered into, such contract or 
arrangement shall be voidable at the option of the Board and if the contract or arrangement 
is with a related party to any director, or is authorized by any other director, the director 
concerned shall indemnify the Company against any loss incurred by it. 

 



 
 
 

The Company/Board may proceed against a director or any other employee who had 
entered into such contract or arrangement in contravention of this Policy for recovery of any 
loss sustained by it as a result of such contract or arrangement and shall take any such 
action, it deems appropriate. 

 
All Related Party Transactions other than transactions entered into by the company in the 
ordinary course of business at arm’s length basis shall require prior approval of the Audit 
committee.  
 
All material Related Party Transactions shall require prior approval of the shareholders 
through special resolution and the related parties shall abstain from voting on such 
resolutions. 

 
X. Disclosures 

Details of all material transactions with related parties shall be disclosed quarterly along 
with the compliance report on corporate governance. 

 
The company shall disclose the policy on dealing with Related Party Transactions on its 
website and also in the Annual Report. 

Where any contract or arrangement is entered into by a director or any other employee, 
without obtaining the consent of the Board or approval by a special resolution in the 
general meeting under sub‐section (1) of section 188 of the Companies act, 2013 and if it is 
not ratified by the Board or, as the case may be, by the shareholders at a meeting within 
three months from the date on which such contract or arrangement was entered into, such 
contract or arrangement shall be voidable at the option of the Board and if the contract or 
arrangement is with a related party to any director, or is authorized by any other director, 
the directors concerned shall indemnify the company against any loss incurred by it. 

 
Policy review 

 
The Audit Committee shall review and assess the adequacy of this policy as and when it 
feels necessary (atleast once in every three years) and recommends for approval by the 
Board any changes it considers necessary. 


