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1. PREFACE

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 related parties, Directors, Senior Management etc. with the interest of the
Company.

Section 188 of the Companies Act 2013 (the “Act”) read with its Rules made there under and any
subsequent amendments thereto, provides for the formulation of a policy on Related Party Transactions
(‘RPT”). Further, regulation 23 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“LODR”) mandates company to formulate a policy on
materiality of RPTs and on dealing with RPTs including clear threshold limits duly approved by the Board
of Directors. The Regulations further provide that such policy shall be reviewed by the Board of Directors
at least once every three years and updated accordingly.

Accordingly, the Board of Directors (the “Board”) in consultation with the Audit Committee of The Hi-
Tech Gears Limited (the “Company” or “THGL”), amend the policy and procedures with regard to Related
Party Transactions (RPT) as defined below, in compliance of the above provisions, as amended from time
to time in order to ensure the transparency and procedural fairness of such transactions.

2. OBJECTIVE

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

Further, provisions of this policy are designed to govern the transparency of approval process and
disclosures 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. Keeping in view of the legal as well as commercial
requirements, the Board may amend this policy from time to time as may be required.

3. DEFINITIONS

3.1 “Act” means the Companies Act, 2013 and amendments thereof.

3.2 “Audit Committee or Committee” means Committee of Board of Directors of the Company
constituted under provisions of Act and Regulations.

3.3 “Associate Company” shall have the same meaning as defined under the provisions of the Act.
3.4 “Board” means the Board of Directors of the Company.
3.5 “Company” means The Hi-Tech Gears Limited.

3.6 “Control” shall have the same meaning as defined under the Act and of LODR as amended from
time to time.

3.7 “Director” means a person defined in Section 2(34) of Companies Act, 2013.

3.8 “Employee” shall mean the permanent employees & office-bearer of the Company,
including but not limited to Whole Time Directors.

3.9 “Key Managerial Personnel” (KMP) shall have the same meaning as defined in section 2(51) of
the Companies Act, 2013 read with Section 203 of the Companies Act, 2013 & Rules made
thereunder.



3.10 “Material transactions” a 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, rupees one thousand crore or ten per cent of the annual consolidated turnover of the
listed entity as per the last audited financial statements of the listed entity, whichever is lower or as
altered from time to time or applied in pursuance of the Companies Act, 2013, LODR or any other
applicable Laws.

3.11 “Material Modification” to the related party transactions shall mean an increase beyond 15%
on the overall approved existing limit with the Related Party.

3.12 “Ordinary Course of Business (‘OCB’)” means a transaction which/wherein:
e is carried out in the normal course of business envisaged in accordance with the Memorandum
of Association(‘“MOA”) of the Company as amended from time to time, or
e isas per historical practice with a pattern of frequency, or
¢ isin connection with the normal business carried on by the Company, or
o the income, if any, earned from such activity/transaction is assessed as
o business income in the Company’s books of accounts and hence is a business activity, or
¢ iscommon commercial practice, or
e meets any other parameters/criteria as decided by the Board/Audit Committee.

3.13 “Office or place of profit” means any office or place-

where such office or place is held by a director, if the director holding it receives from the Company
anything by way of remuneration over and above the remuneration to which he is entitled as director,
by way of salary, fee, commission, perquisites, any rent-free accommodation, or otherwise.

where such office or place is held by an individual other than a director or by any firm, private
Company or other body corporate, if the individual, firm, private Company or body corporate holding
it receives from the Company anything by way of remuneration, salary, fee, commission, perquisites,
any rent-free accommodation, or otherwise.

3.14 “Policy” means Policy on Related Party Transactions.

3.15 “Related Party” means an individual, entity, firm, body corporate or person as defined in
Section 2(76) of the Act, rules prescribed thereunder and Regulation 2(1) (zb) of LODR.

3.16 “Related Party Transactions” “RPT” shall have the same meaning as defined under Section
188(1) of the Companies Act, 2013 and Regulation 2(1) (zc) of LODR.

3.17 “Relatives” means persons as defined under Section 2(77) of the Companies Act, 2013 read with
rules made thereunder and LODR and the applicable accounting standards, as amended from time to
time.

3.18 “Transactions on 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.

Unless the content otherwise requires, words or expression contained in this policy shall bear the same
meaning as in the Act, LODR and any other SEBI Regulations, as may be applicable or any statutory
modifications/amendments or re-enactment thereof in force. In case of conflict, the provisions of the Act
and LODR shall prevail.

In case of conflict, the above-mentioned definitions shall have the same meaning as defined and amended
from time to time, under LODR, the Companies Act, 2013 and provisions related thereto.



4. MATERIALITY THRESHOLDS

In accordance with Regulation 23 of LODR, the Company has formulated this Policy on the materiality of
related party transactions and on dealing with related party transactions including clear threshold limits
duly approved by the Board of Directors.

A transaction with a related party shall be considered material if the transactions to be entered
individually or taken together with previous transactions during a financial year, exceeds The thresholds
specified in Schedule XII of the LODR regulations.

A transaction involving payments made to a related party with respect to brand usage or royalty shall be
considered material if the transaction(s) to be entered into individually or taken together with previous
transactions during a financial year, exceeding 5% of the annual consolidated turnover of the Company as
per the last audited financial statements.

Further, regulation 23 of LODR provide that any subsequent Material Modification (as defined in above-
clause 3.11) to the terms of such transactions, as defined by the Committee, shall require prior approval of
the shareholders through resolution.

5. MANNER OF DEALING WITH RELATED PARTY TRANSACTIONS

5.1 Identification of Related Party

The Company shall identify and update the list of related parties as prescribed under section 2(76) of
the Act read with the Rules as prescribed there under and regulation 2(1) (zb) of LODR.

5.2 Identification of Related Party Transactions

The Company shall identify related party transactions in accordance with the section 188 of the Act
and regulation 2(1) (zc) of LODR. The Company shall determine whether the transaction is in the
ordinary course of business and at arm’s length basis.

Further, each Director and Key Managerial Personnel is responsible for providing notice to the Board
or Audit Committee of any potential Related Party Transaction involving him/her or his/her Relative,
including any additional information about the transaction that the Board/Audit Committee may
reasonably request. The Board/Audit Committee will determine whether the transaction does, in fact,
constitute a Related Party Transaction requiring compliance with this policy.

The Company strongly prefers to receive such notice of any potential Related Party Transaction well
in advance so that the Audit Committee/the Board has adequate time to obtain and review
information about the proposed transaction.

5.3 Procedure for approval of Related Party Transactions

A. Approval of the Audit Committee

1. All related party transactions and subsequent Material Modification require prior approval
of the Audit Committee of the Company, which shall be approved by the independent
directors only.

2. A related party transaction above rupee one crore to which the subsidiary of the Company
is a party but the Company is not a party, shall require prior approval of the Audit
Committee of the Company if the value of such transaction whether entered into individually
or taken together with previous transactions during a financial year exceeds the lower of the
following:



e Ten percent of the annual standalone turnover of the subsidiary as per the last
audited financial statements of the subsidiary: or

e The threshold for material related party transactions of the listed entity as specified
in Schedule XII of the SEBI (LODR) regulations, 2015.

3. In the event of a related party transaction above rupees one crore, whether entered
into individually or taken together with previous transactions during a financial year, to
which the subsidiary of a listed entity is a party but the listed entity is not a party and such
subsidiary does not have audited financial statements for a period of at least one year, prior
approval of the audit committee of the listed entity shall be obtained if the value of such
transaction exceeds the lower of the following:
e Ten percent of the aggregate value of paid-up share capital and securities premium
account of the subsidiary; or
e The threshold for material related party transactions of listed entity as specified in
Schedule XII of these regulations

Provided that the aggregate value of paid-up share capital and securities premium
account of the subsidiary shall be taken as on a date, not older than three months
prior to the date of seeking approval of the audit committee.

4. Remuneration and sitting fees paid by the Company or its subsidiary to its director, key
managerial personnel or senior management required the approval of the Audit
Committee, if material.

5. Further, in the case of promoter or promoter group, the Audit Committee approval for
payment of remuneration and sitting fees is required irrespective of materiality.

Omnibus approval: -

i. The Audit Committee may grant omnibus approval for related party transactions proposed
to be entered into by the Company or its subsidiary subject to the following conditions: -

(a) the Audit Committee shall lay down the criteria for granting omnibus approval in line
with the policy on related party transactions and such approval shall be applicable in
respect of transactions which are repetitive in nature.

(b) the Audit Committee shall satisfy itself regarding the need for such omnibus approval
and that such approval is in the interest of the listed entity.

(c) the omnibus approval shall specify:

(i) the name(s) of the related party, nature of transaction, period of transaction,
maximum amount of transactions that shall 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, the Audit Committee may grant omnibus
approval for such transactions subject to their value not exceeding rupees one crore
per transaction.

(d) the Audit Committee shall review, at least on a quarterly basis, the details of related
party transactions entered into by the Company or its subsidiary pursuant to each of
the omnibus approvals 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.

(f) the omnibus approval granted by the shareholders for material related party
transactions in an annual general meeting shall be valid till the date of the next annual
general meeting held within the timelines prescribed under Section 96 of the
Companies Act, 2013 or rules, notifications, or circulars issued thereunder from time
to time. In case of omnibus approvals for material related party transactions, granted
by shareholders in general meetings other than annual general meeting, the validity of
such omnibus approvals shall not exceed one year from the date of such approval.

ii. While seeking approval for an RPT placed before the Audit Committee, the Audit
Committee shall be provided with information as required to be provided under the Act,
LODR and any other guidelines/circular issued by SEBI.

iii. Transactions of the following nature will not be subject to the omnibus approval of the
Audit Committee:

a) which are not at arm’s length or not in the ordinary course of business.

b) which are not repetitive in nature.

c) transactions exceeding material thresholds as laid down in clause 4 of the policy.

d) transactions in respect of selling or disposing of an undertaking of the Company.

e) financial transactions e.g. Loan to related parties, intercorporate deposits,
subscriptions to bond, debenture or preference shares issued by related parties,
corporate guarantee given/received from related parties.

f) any other transaction the Audit Committee may deem fit.

Approval of the Board of the Company

i. As per the provisions of section 188 of the Act, all kinds of transactions specified under
the said section and which are not in the ordinary course of business or not at arm’s length
basis, are placed before the Board for its approval.

ii. In addition to the above, the following kinds of transactions with related parties are also
placed before the Board for its approval:

a) Transactions in respect of which the Audit Committee is unable to determine whether
or not they are in the ordinary course of business and/or at arm’s length basis and
decides to refer the same to the Board for approval.

b) Transactions which are in the ordinary course of business and at arm’s length basis,
but which in the Audit Committee’s view requires Board approval.

c) Transactions meeting the materiality thresholds laid down Clause 4 of the Policy and
any subsequent Material Modification to a Material Related Party Transaction, which
are intended to be placed before the shareholders for approval.

Approval of the Shareholders of the Company

i. All the transactions with related parties meeting the materiality thresholds, laid down in
Clause 4 of the Policy, and any Material Modification thereto as defined in Clause 3.11 will
be placed before the shareholders for their approval.

ii. The notice being sent to the shareholders seeking approval for any proposed related party



transaction shall, include information as required under the Act and LODR.
iii. All kinds of transactions specified under Section 188 of the Act which;
(a) are not in the ordinary course of business or not at arm’s length basis; and

(b) exceed the thresholds laid down in Companies (Meetings of Board and its Powers)
Rules, 2014 shall be placed before the shareholders for their approval.

iv. For this purpose, no related party shall vote to approve the relevant resolution
irrespective of whether the entity is a related party to the particular transaction or not.

E. Ratification: -The members of the Audit Committee, who are independent directors, may
ratify related party transactions within three months from the date of the transaction or in the
immediate next meeting of the Audit Committee, whichever is earlier, subject to the
following conditions:

(i) the value of the ratified transaction(s) with a related party, whether entered into
individually or taken together, during a financial year shall not exceed rupees one crore.

(ii) the transaction is not material in terms of the provisions of regulation 23(1) of LODR.

(i) rationale for inability to seek prior approval for the transaction shall be placed before
the Audit Committee at the time of seeking ratification.

(iv) the details of ratification shall be disclosed along with the disclosures of related
party transactions in terms of the provisions of regulation 23(9) of LODR.

(v) any other condition as specified by the Audit Committee.

F. Exempted Related Party transections: Pursuant to Regulation 23(5)(b) of LODR and
Section 188(1) of the Act the requirement for seeking shareholders’ approval/Audit
Committee/Board shall not be applicable, inter alia, to:

a) Transactions entered between the Company and its wholly owned subsidiary whose
accounts are consolidated with the Company and placed before the shareholders at
the general meeting for approval.

b) Transactions between two wholly owned subsidiaries of the Company whose
accounts are consolidated with the Company and placed before the shareholders at
the general meeting for approval.

c) Above prior approval of the Shareholders shall not be required in cases where the
subsidiary is a listed entity and Regulations 23 and 15(2) of the LODR are
applicable to such listed subsidiary.

6. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

e Inthe 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 matter shall be reviewed
by the Committee. The Committee shall consider all of the relevant facts and circumstances
regarding the Related Party Transaction, and shall evaluate all options available to the Company,
including ratification, revision or termination of the Related Party Transaction. The Committee
shall also examine the facts and circumstances pertaining to the failure of reporting such Related
Party Transaction to the Committee under this Policy and shall take any such action it deems
appropriate.



e In any case, where the Committee determines not to ratify a Related Party Transaction that has
been commenced without approval, the Committee, as appropriate, may direct additional actions
including, but not limited to, immediate discontinuation or rescission of the transaction. In
connection with any review of a Related Party Transaction, the Committee has authority to
modify or waive any procedural requirements of this Policy.

7. DISCLOSURES

e The Company shall make necessary disclosures pursuant to the provisions of the Act, LODR and
any other guidelines/circular issued by SEBI from time to time.

8. Related Party Industrial Standards

e All Related Party Transections shall be reviewed and approved in accordance with the
applicable Industrial Standards on Related Party Transections as amended from time to time as
per SEBI circular SEBI/HO/CFD/CFD-PoD-2/CIR/P/2024/185 dated December 31, 2024,
including minimum information, disclosures, and justification requirements. Such transactions
shall be undertaken on an arm’s length basis, with transparency, proper oversight by the Audit
Committee, and due regard to shareholder interests.

Incorporated on: August 06, 2014
Effective from: August 07, 2014
Amended and Effective From: April 01, 2019
Next Reviewed by Audit Committee: February 09, 2022
Amended & Effective from: April 01, 2022
Amended & Effective from: November 07, 2022
Amended & Effective from: February 13, 2025

Amended & Effective from: February 12, 2026
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