%Pﬁﬂ?ﬁ Policy On Related Party Transaction
GROUP

1. OUR VISION

In our pursuit for achieving our vision, we will mduct ourselves in a manner that
reflects our shared values and our commitment molgct business in the right way.

Peninsula Land Limited (PLL)’'s Material Related tyafransactions Policy is --- “To
strive towards achieving highest standards of aagoethics & transparency to carry out
its responsibilities to all stakeholders includiognsumers, share-holders, employees,
local community and society at large”.

The Company is committed to monitoring and managioigntial conflicts of interest of
management, board members and shareholders, ingludsuse of corporate assets and
abuse in related party transactions.

2. CONFLICT OF INTEREST

We must avoid any relationship or activity that htignpair our ability to make objective
and fair decisions when performing our jobs. Atésnwe may be faced with situations
when the business actions we take on behalf ofCtypany conflict with our own
personal or family interests. Our duty to the Conmypas to advance its legitimate
interests. Some instances where conflict of interesld arise are:

(a) Related Parties:

If we conduct Company business with a relative ihw Company in which a relative is
associated in any significant role, we must disltiee same to our Compliance Officer.
Relatives, for the purposes of this Code shall miase persons who are defined as
'‘Relatives’ under the Companies Act, 2013 includirggListing Agreement. If a relative
is being considered for any position or assignmagtitin the Company, we must disclose
the same to appropriate authority within the Congpan

(b) Relative

with reference to any person, means any one wiedaged to another, if—
(i) they are members of a Hindu Undivided Family;

(i) they are husband and wife; or

(iii) one person is related to the other in sucmnea as may be prescribed,;

(c) Related Party:

An entity shall be considered as related to thepzom if:

(i) such entity is a related party under Sectior620f the Companies Act, 2013; or
(i) such entity is a related party under the aggilie accounting Standards

(d) Related Party Transaction:

A related party transaction is a transfer of resesy services or obligations between a
company and a related party, regardless of whetlgrice is chargedA " transaction”
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with a related party shall be construed to include single transaction or a group of
transactions in a contract. Following transactions are identified for the pase of
compliance with regard to related party:

iv.
V.

Vi.

Vii.

sale, purchase or supply of any goods or materials;

selling or otherwise disposing of, or buying, pnap®f any kind;

leasing of property of any kind;

availing or rendering of any services;

appointment of any agent for purchase or sale oflgomaterials, services

or property;

such related party's appointment to any officelace of profit in the company,
its subsidiary company or associate company; and

underwriting the subscription of any securities darivatives thereof of the
Company

(e) Material related Party Transaction: includes the following

i) A transaction with a related party if entered into individually or taken together
with all previous transaction during a financial year exceeds ten per cent of the
annual consolidated turnover of the Company as per the last audited financial
statements of the company; or

ii)  The following transaction(s):

Sr No | Details of Transactions Threshold limit

1 Sale, Purchase or supply of any goods| && exceeding ten per

materials directly or through appointment |@ent. of the turnover of

agents the company or rupees
one hundred crore
whichever islower

2 Selling or otherwise disposing of, or buying& exceeding ten per

property of any kind directly or througtcent. of the turnover of

appointment of agents the company or rupees
one  hundred crore
whichever islower

3 Leasing of property of any kind && exceeding ten per

cent. of the turnover of
the company or rupees
one hundred crore
whichever islower

4 Availing or rendering of any services directly |o& & exceeding ten per

through appointment of agents cent. of the turnover of
the company or rupees
fifty crore whichever is
lower

& & Explanation: It is hereby clarified that the limits specified above shall apply for

transaction or transactions to be entered into either individually or taken together

with the previous transactions during a financial year.

5 \ Appointment to any office or place of profit in that a monthly remuneration
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company, its subsidiary company or associaeceeding Rs 2,50,000/-
company as mentioned in Sectign
188 (1)(f) of the
Companies Act, 2013

6 Remuneration for underwriting the subscripticdne per cent of th
of any securities or derivatives thereof of theetworth as mentioned i
Company Section 188 (1)(g) of th
Companies Act, 2013

D S

3. REPORTING REQUIREMENTSBY MEMBERSOF THE BOARD

a.

The Board and the top management shall conductsibless in such a manner so as to
meet the expectations of operational transparencgtakeholders while at the time
maintain confidentiality of information in order toster a culture for good decision
making.

The board of directors shall collectively monitedamanage potential risk of conflicts of
interest of management, board members and shaeghalttluding misuse of corporate
assets and abuse in related party transactions.

Members of the Board and key executives shouldeljeired to disclose to the board
whether they, directly, indirectly or on behalftofrd parties, have a material interest in
any transaction or matter directly affecting thenpany.

Where any director is interested in any contraareangement with a related party, such
director shall not be present at the meeting dulisgussions on the subject matter of the
resolution relating to such contract or arrangement

The Company would ensure that All Related Partyn3aations are pre-approved by the
Audit Committee.

However, the Audit Committee may grant omnibus apal for Related Party Transactions
proposed to be entered into by the company sutmdbe following conditions

1. The Audit Committee shall lay down the criteria fgranting the omnibus
approval in line with the policy on Related Partaiisactions of the company and
such approval shall be applicable in respect afstiations which are repetitive in
nature.

2. The Audit Committee shall satisfy itself the edefor such omnibus approval
and that such approval is in the interest of thamany;

3. Such omnibus approval shall specify (i) the naméihe related party, nature of
transaction, period of transaction, maximum amafntransaction that can be
entered into, (ii) the indicative base price / eatr contracted price and the
formula for variation in the price if any and (iiguch other conditions as the
Audit Committee may deem fit;

Provided that where the need for Related Party Saetion cannot be foreseen
and aforesaid details are not available, Audit Cabes may grant omnibus



&

ASHOK
PIRAMAL
GROUP

f.

approval for such transactions subject to theiueaiot exceeding Rs.1 crore
per transaction.

4. Audit Committee shall review, atleast oquearterly basis, the details of RPTs
entered into by the company pursuant to each obtmeibus approval given.

5. Such omnibus approvals shall be validaforperiod not exceeding one year and
shall require fresh approvals after the expiryoé gear

The approval of the shareholders by way of spewablution shall be taken for the
material related party transaction as per the aegple provisions of the Companies Act,
2013 (save & except the transaction entered intherordinary course of business which
are done at arms’ length price) or Listing agreetyrenamended from time to time.

The Company while seeking such approval of shadehmslshall ensure that all thetities
falling under the definition of related partieshall abstain from voting irrespective of
whether the entity is a party to the particular transaction or not.

Provided the above provisions of e, f and g shall not be applicable for transactions
entered into between a holding company and its wholly owned subsidiary whose accounts
are consolidated with such holding company and placed before the shareholders at the
general meeting for approval.

4. DISCLOSURES

>

The Company is committed to disclose the detailsllahaterial transactions with related
parties quarterly along with the compliance reportorporate governance.

The company shall disclose the policy on dealinthviRelated Party Transactions on its
website and web site thereto shall be providetiénAnnual Report.

5. RETROSPECTIVE EFFECT

PLL affirms that all existing material related padontracts or arrangements which are
likely to continue beyond March 31, 2015 shall als® placed for approval of the
shareholders in the first General Meeting subsetioe@ctober 01, 2014, in terms of this

policy.

6. PROTECTED DISCLOSURE

All Protected Communication/Disclosures should tdrassed to Compliance Officer of
the Company. The contact details are as under:

General Manager- Group Legal & Company Secretary
Ashok Piramal Group

Peninsula Spenta, Mathuradas Mills Compound, S¢én&apat Marg, Lower Parel,
Mumbai-4000013
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7. AMENDMENTS

The Company reserves the right to make amendmefslicy on Related Party
Transaction



