POLICY ON RELATED PARTY TRANSACTIONS AND DEALING WITH
RELATED PARTY TRANSACTIONS

(Adopted pursuant to Regulation 15(2) of SEBI (LODR) Regulations, 2015 and aligned with
Companies Act, 2013 and principles of Regulation 23)

1. PREAMBLE

The Board of Directors of IITL Projects Limited (“the Company”) has adopted this Policy on
Related Party Transactions and Dealing with Related Party Transactions (“Policy’) to establish
a comprehensive governance framework governing all transactions entered into between the
Company and its Related Parties.

The Company is a listed entity whose equity shares are listed on BSE Limited (“BSE”), and
is therefore governed by the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations™).

The Company is presently exempt from compliance with certain corporate governance
provisions under SEBI LODR Regulations, including Regulation 23 relating to Related Party
Transactions, in terms of Regulation 15(2) thereof, on account of the Company not exceeding
the prescribed thresholds of paid-up equity share capital and net worth.

Notwithstanding such exemption, the Board recognizes that Related Party Transactions are
inherently sensitive due to their potential to create conflicts of interest, influence commercial
decisions, and impact minority shareholders’ interests. Accordingly, the Company has
voluntarily adopted this Policy to ensure that all such transactions are governed by principles
of transparency, fairness, accountability, and arm’s length pricing.

This Policy is intended to operate as a comprehensive internal governance framework aligned
with the provisions of the Companies Act, 2013, applicable Accounting Standards including
Ind AS 24, Secretarial Standards, and the guiding principles of Regulation 23 of SEBI LODR
Regulations.

2. STATUTORY AND REGULATORY FRAMEWORK

This Policy is framed in accordance with the following statutory provisions:

The Companies Act, 2013 governs Related Party Transactions primarily through Section 2(76)
(Definition of Related Party), Section 177 (Audit Committee oversight), and Section 188

(Board and Shareholder approval requirements), read with the Companies (Meetings of Board
and its Powers) Rules, 2014, which prescribe monetary thresholds for shareholder approval.



Ind AS 24 prescribes recognition and disclosure requirements for Related Party relationships
and transactions in financial statements, including disclosure of nature of relationships,
transaction values, outstanding balances, and commitments.

Although Regulation 23 of SEBI LODR Regulations is not mandatorily applicable due to
exemption under Regulation 15(2), the Company has voluntarily adopted its principles relating
to approval hierarchy, materiality assessment, and disclosure standards as a matter of good
corporate governance.

In addition, Secretarial Standards issued by the Institute of Company Secretaries of India and
other applicable laws, including taxation laws where transfer pricing principles apply, shall be
taken into account.

3. DEFINITIONS AND INTERPRETATION

For the purposes of this Policy, unless the context otherwise requires, the following expressions
shall have the meanings assigned below.

“Related Party” shall mean a person or entity as defined under Section 2(76) of the Companies
Act, 2013 and, for the purposes of accounting and financial disclosures, shall also include
persons and entities identified as related parties under Ind AS 24, as applicable.

“Related Party Transaction” shall mean any transaction or arrangement between the
Company and its Related Party involving transfer of resources, services, or obligations,
whether or not a consideration is charged, and shall include transactions specified under Section
188 of the Companies Act, 2013 and Ind AS 24.

“Arm’s Length Transaction” means a transaction between Related Parties that is conducted
as if they were unrelated parties, ensuring that no undue benefit or preferential treatment arises
and that pricing and terms are comparable to market conditions.

“Ordinary Course of Business” means transactions that are usual, normal, and incidental to
the business activities of the Company and are undertaken in a routine commercial manner
consistent with industry practice.

“Material Modification” means any variation in an approved Related Party Transaction which
alters its value, scope, pricing structure, or commercial terms in a manner considered material
by the Audit Committee or Board.



4. STATUTORY LIMITS UNDER SECTION 188 READ WITH RULE 15

The following thresholds shall apply for determining whether shareholder approval is required
under Section 188 of the Companies Act, 2013 read with Rule 15 of the Companies (Meetings

of Board and its Powers) Rules, 2014:

goods or material, services or
property, directly or through
appointment of agent

Sr. | Transaction or contract or Limits for the time being in force *
No. arrangements for
[As per Rule 15 of the Companies (Meetings of
Board and its Powers) Rules, 2014]
1 [Sale, purchase or supply of any | For the transaction or transactions to be entered into

either individually or taken together with the previous
transactions during a financial year amounting to ten
percent or more of the turnover of the Company.

Selling or otherwise disposing
of, or buying or
property of any kind, directly
or through appointment of
agent

services

For the transaction or transactions to be entered into
either individually or taken together with the previous
transactions during a financial year amounting to ten
percent or more of net worth of the Company.

Leasing of property of any
kind

For the transaction or transactions to be entered into
either individually or taken together with the previous
transactions during a financial year amounting to ten
percent or more of the turnover of the Company.

of
or

Availing or
services,

rendering
any directly

through appointment of agent

For the transaction or transactions to be entered into
either individually or taken together with the previous
transactions during a financial year amounting to ten
percent or more of the turnover of the Company.

For appointment to any office
or place of profit in the
Company, its Subsidiary or
Associate Company

Where remuneration exceeds Rs.

2,50,000/-

monthly

Remuneration for
underwriting the subscription
of any securities or derivatives

thereof, of the company

For amount exceeding 1% of Net Worth of the
Company

*shall be considered as amended from time to time in line with the amendment in Rule
15 of the Companies (Meetings of Board and its Powers) Rules, 2014 by the Central

Government.

Annual Turnover and Net Worth referred above is computed as per audited Financial

Statement for the preceding financial year.




5. OBJECTIVE AND GOVERNING PRINCIPLES

The objective of this Policy is to ensure that all Related Party Transactions are undertaken in a
transparent, fair, and legally compliant manner, safeguarding the interests of the Company and
its stakeholders.

All such transactions shall be evaluated on the basis of commercial necessity, business
rationale, arm’s length pricing, and absence of conflict of interest. No Related Party shall
influence or participate in decision-making relating to transactions in which it has an interest.

6. PROCEDURE FOR IDENTIFICATION OF RELATED PARTIES AND
TRANSACTIONS

The Company shall maintain an updated database of Related Parties based on declarations
submitted by Directors and Key Managerial Personnel under Section 184 of the Companies
Act, 2013, along with periodic disclosures and internal verification.

It shall be the responsibility of all Directors, Key Managerial Personnel, and concerned
employees to ensure timely disclosure of any relationship or transaction that may fall within
the scope of this Policy.

No transaction shall be executed unless it has been evaluated for Related Party applicability at
the initiation stage itself.

7. DETAILED APPROVAL PROCEDURE

All Related Party Transactions shall undergo a structured approval process consisting of
sequential stages.

7.1 Initiation Stage

Whenever a transaction is proposed with a Related Party, the concerned department shall
prepare a detailed proposal containing the nature of transaction, business rationale, estimated
value, pricing basis, and confirmation of arm’s length nature. This proposal shall be submitted
to the Company Secretary / Finance Head for preliminary scrutiny.

7.2 Internal Review
The Company Secretary shall examine whether the transaction falls within the definition of

Related Party Transaction and whether any statutory approval is required under the Companies
Act, 2013. Where necessary, the proposal shall be escalated for Audit Committee approval.



7.3 Audit Committee Approval

All Related Party Transactions requiring prior approval shall be placed before the Audit
Committee. The Audit Committee shall evaluate the transaction in terms of business necessity,
fairness of pricing, arm’s length nature, and potential conflict of interest.

The Audit Committee may seek additional information, defer approval, reject the proposal, or
approve it with modifications. No transaction shall be executed without prior approval of the
Audit Committee wherever required under law.

7.4 Omnibus Approval Mechanism

For repetitive transactions of a similar nature, the Audit Committee may grant omnibus
approval in advance. Such approval shall specify the nature of transactions, maximum
aggregate value, pricing methodology, and validity period not exceeding one financial year. All
such transactions shall be reviewed periodically by the Audit Committee.

7.5 Board Approval

Where a Related Party Transaction falls within the scope of Section 188 requiring Board
approval, the same shall be placed before the Board of Directors. Interested Directors shall not
participate in discussions or voting.

7.6 Shareholders’ Approval - Material Related Party Transaction(s)

In line with the principles of Regulation 23 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, all Material Related Party Transactions shall be placed for
prior approval of shareholders through an Ordinary Resolution.

A transaction with a Related Party shall be considered Material if the transaction / transactions
to be entered into individually or taken together with previous transactions during a financial
year exceed ten percent of the annual consolidated turnover of the Company as per the last
audited financial statements of the Company.

Related Parties involved in such transaction shall abstain from voting on such resolution.

8. EXECUTION, MONITORING AND MATERIAL MODIFICATIONS

Upon receipt of requisite approvals, transactions shall be executed strictly in accordance with
approved terms. Any deviation shall require fresh approval.



Any material modification in an approved transaction shall be treated as a new transaction
requiring fresh approval under this Policy.

The Finance function shall maintain a register of all Related Party Transactions and ensure
continuous monitoring and reconciliation.

9. RATIFICATION OF UNAPPROVED TRANSACTIONS

Where a Related Party Transaction is identified to have been entered into without prior
approval, such transaction shall be placed before the Audit Committee and/ or Board, as
applicable, for ratification or other appropriate action. The authority may ratify, modify, or
reject the transaction based on merits and circumstances.

10. DISCLOSURE REQUIREMENTS

The Company shall ensure compliance with disclosure requirements under Ind AS 24, the
Companies Act, 2013, and other applicable laws. All Related Party Transactions shall be
disclosed in financial statements, notes to accounts, and Board’s Report in accordance with
applicable provisions.

11. INTERNAL CONTROLS AND GOVERNANCE

The Company shall maintain adequate internal control systems to ensure effective
implementation of this Policy, including:

e pre-identification of Related Parties

e approval tracking system

e audit trail of transactions

¢ internal audit review

e segregation of duties

e periodic reporting to Audit Committee

12. RECORD RETENTION

All records relating to Related Party Transactions, including agreements, approvals, supporting
documentation, and correspondence, shall be maintained in accordance with statutory
requirements.

13. AMENDMENT AND REVIEW

This Policy may be amended by the Board from time to time to reflect changes in applicable
laws or governance practices. In case of any inconsistency between this Policy and applicable
law, the provisions of law shall prevail.



Upon the Company becoming subject to Regulation 23 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 by virtue of cessation of exemption under
Regulation 15(2), this Policy shall be read and implemented in accordance with Regulation 23,
including provisions relating to Material Related Party Transactions, materiality thresholds,
approval requirements and disclosures, as amended from time to time.

14. INTERPRETATION

Any matter not specifically covered under this Policy shall be interpreted in accordance with
the Companies Act, 2013, Ind AS 24, and applicable regulatory provisions.

APPROVAL

This revised Policy has been adopted by the Board of Directors of IITL Projects Limited vide
Resolution passed on May 22, 2026 and shall be deemed to have come into force with
immediate effect.

Subsequent modification(s) / amendment (s) shall automatically apply to this Policy.

Place: Mumbai
Date: May 22, 2026

1. | Dr. Bidhubhusan Samal

2. | Mr. Bipin Agarwal

3. | Mr. Shriram Khandelwal

4. | Mr. Shankar Narayan Mokashi

5. | Mrs. Sujata Chattopadhyay




