POLICY ON RELATED PARTY TRANSACTIONS OF SPORTKING INDIA LIMITED

INTRODUCTION

The Companies Act, 2013 (Act) read with the Companies (Meetings of Board
and its Powers) Rules, 2014 (Rules) introduced specific provisions relating to
Related Party transactions and defined the term related parties, (material)
related party transactions, relatives and key management personnel. The Act
and the Rules have also laid down the financial limits and the approval process
for such transactions. In addition, The Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, (Listing
Regulations) with the objectives to make the corporate governance framework
more effective, necessitates all the listed companies to formulate a policy on
materiality of Related Party transactions and also a policy on dealing with
related party transactions. Accordingly, the Board of Directors (the “Board”) of
Sportking India Limited (the “Company”), has adopted a policy and standard
operating procedures to regulate transactions between the Company and
Related Parties.

OBJECTIVE

The objective of this Policy is to regulate transactions between the Company
and its Related Parties based on the laws and regulations applicable to the
Company in this regard and to ensure proper approval and reporting of
transactions between the Company and its Related Parties.

SCOPE AND PURPOSE

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. 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. Further, the Board may amend this policy
from time to time as may be required. The Audit Committee of Directors (“Audit
Committee”), shall review, approve and ratify Related Party Transactions based
on this Policy in terms of the requirements under the above provisions.



DEFINITIONS

“Act” means the Companies Act, 2013, together with the Rules notified
thereunder including any statutory modifications or re-enactments
thereof for the time being in force (hereinafter referred to as “Act”).
“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.

“Associate Company” in relation to another company, means a
company in which that other company has a significant influence, but
which is not a subsidiary company of the company having such influence
and includes a joint venture company.

“Audit Committee” means a committee of Board of Directors of the

Company constituted by the Board of Directors of the Company in
accordance with Section 177 of the Act and Regulation 18 of Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

“Board” means Board of Directors of the Company.
“Company” means Sportking India Limited.

“Compliance Officer” means "Company Secretary" of the Company.
“Control” shall have the same meaning as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

“Key Managerial Personnel" (KMP) means”

(a) the Chief Executive Officer or the Managing Director or the Manager
and in their absence the Whole Time Director;

(b) the Company Secretary;

(c) the Chief Financial Officer; and

(d)any other person appointed as the KMP by the Board of Directors of
the Company;

“Material Related Party Transaction” means a transaction with a
Related Party if the transaction / transactions to be entered into
individually or taken together with previous transactions during a
financial year, exceeds 10% (ten percent) of the annual consolidated
turnover of the Company as per the last audited financial statements of
the Company. In case of payment to a Related Party for brand usage or
royalty the materiality threshold will be 2% (two percent) of the annual
consolidated turnover of the Company as per the last audited financial
statements of the Company.



o "Materiality Threshold” means limits for related party transactions
beyond which the shareholders' approval will be required as specified in
Companies Act, 2013 and rules thereof and amendments thereto.

e “Ordinary course of business” means the usual transactions, customs
and practices undertaken by the Company to conduct its business
operations and activities and includes all such activities which the
company can undertake as per Memorandum & Articles of Association.
The Board and Audit Committee may lay down the principles for
determining ordinary course of business in accordance with the statutory
requirements and other industry practices and guidelines.

¢ Policy” means Policy on Related Party Transactions.

¢ “Regulation 23” means the Regulation no. 23 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and as amended from time to time.

e “Relative” with reference to a Director or KMP means persons as defined
in Section 2(77) of the Act and rules prescribed thereunder.

¢ “Related Party” have the meaning as defined in Section 2(76) of
Companies Act, 2013 and Regulation 2(1)(zb) of the Securities and
Exchange Board Of India (Listing Obligations And Disclosure
Requirements) Regulations, 2015, as amended.

e "Related Party Transaction” means all transaction(s) between the
Company on one hand and one or more related party(ies) on the other
hand including contracts, arrangements and transactions as envisaged
in Section 188(1) of the Act and/or Regulation 2(1)(zc) and Regulation 23
of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

e “SEBI Listing Regulations” means SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015, as amended.

INTERPRETATION

Terms that have not been defined in this Policy shall have the same meaning
assigned to them in the Companies Act, 2013, Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and/or any other SEBI Regulation(s) as amended from time to time. In case of
any dispute or difference upon the meaning/interpretation of any word or
provision in this Policy, the same shall be referred to the Audit Committee and
the decision of the Audit Committee in such a case shall be final.



POLICY

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 or her or his or her Relative, including any additional information
about the transaction that the Board/Audit Committee may reasonably
request. The notice of any potential Related Party Transaction should be
received well in advance so that the Audit Committee/Board has adequate time
to obtain and review information about the proposed transaction.

PROCEDURE FOR APPROVAL OF RELATED PARTY TRANSACTION

I.

Audit Committee

All related party transactions require prior approval of the Audit
Committee. However, the Company may obtain omnibus approval from
the Audit Committee for such transactions, subject to compliances with
the following conditions:

a) The Audit Committee shall, after obtaining approval of the Board of

b)

Directors, specify the criteria for granting the omnibus approval in
line with the Policy and such approval which shall include the
following namely:

i. Maximum value of the transaction, in aggregate, which can be
allowed under the omnibus route in a year;

ii The maximum value per transaction which can be allowed;

iii extent and manner of disclosures to be made to the audit
committee at the time of seeking omnibus approval

iv review, at such intervals as the Audit Committee may deem fit,
related party transaction entered into by the company pursuant to
each omnibus approval made;

v transactions which cannot be subject to the omnibus approval by
the Audit Committee.

The Audit Committee shall consider the following factors while
specifying the criteria for making omnibus approval, namely:-

i. repetitiveness of the transactions (in past or in future);

ii. justification for the need of omnibus approval

The Audit Committee shall satisfy itself regarding the need for
such omnibus approval for transactions of repetitive nature and
that such approval is in the interest of the company.



II.

d) The omnibus approval shall provide details of
(i) the name/s of the related party, nature of transaction, period of
transaction, maximum aggregated value of the particular type of
transaction that can be entered into,
(i) basis of arriving at 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 transactions cannot
be foreseen and aforesaid details are not available, Audit
Committee may grant omnibus approval for such transactions
subject to their value not exceeding rupees 1 crore per transaction.

e) The Audit Committee shall review, at least on a quarterly basis, the
aggregated value and other details of related party transactions
transacted into by the company pursuant to the omnibus approval
given.

f) Such omnibus approval shall be valid for a period not exceeding one
financial year and shall require fresh approval after expiry of such

financial year.

g) Omnibus approval shall not be made for transactions in respect of
selling or disposing of the undertaking of the company.

h) Any other conditions as the Audit Committee may deem fit.

Approval of the Board of Directors of the Company

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. 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 as per Audit Committee requires Board
approval.

c) Material Related Party Transactions, which are intended to be placed
before the shareholders for approval

III. Transactions requiring approval of Shareholders of the Company:

a) All Material Related Party Transactions shall require approval of the
Shareholders of the Company by way of a resolution passed at the
general meeting of the Company; and no related party shall vote to
approve such resolutions whether the entity is a party to the
particular transaction or not.

b) All Related Party Transactions which are not in the ordinary course of
business or not at arm’s length and which are in excess of the limits
prescribed under the Act requiring the approval of shareholders, shall
require an approval of the Shareholders by way of a resolution passed
at the general meeting of the Company; and in such cases, the
Related Party/(ies) to the transaction shall abstain from voting on
such resolution.

RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a transaction with a related party
that has not been approved in accordance with this Policy prior to its
consummation, the matter shall be reviewed by the Audit Committee. The
Audit Committee shall consider all 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.

In any case, where the Audit Committee determines not to ratify a related party
transaction that has been commenced without approval, the Audit Committee,
as appropriate, may direct additional actions including, but not limited to,
discontinuation of the transaction or seeking the approval of the shareholders,
payment of compensation by the defaulting person (as may be decided by the
Audit Committee) to the related party or the Company as the case may be, etc.
In connection with any review/approval of a related party transaction, the
Audit Committee has authority to modify or waive any procedural requirements
of this Policy.



TRANSACTIONS NOT REQUIRING APPROVAL:

The following Related Party Transactions shall not require approval of Audit
Committee or Shareholders

a)

b)
<)

d)

Appointment and payment of remuneration, including any variations
thereto, to Key Managerial Personnel pursuant to the Nomination and
Remuneration Committee approval.

Payment of remuneration, fees, commission, etc. to directors pursuant to
approval of the Nomination and Remuneration Committee.

Payments made to/received from Directors or Key Managerial Personnel
pursuant to share based incentive plans as approved by shareholder.
Any benefits, interest arising to Related Party solely from the ownership
of Company shares at par with other holders, for example, dividends,
right issues, stock split or bonus shares approved by the Nomination and
Remuneration Committee or any other Board composed committee.
Contribution with respect to Corporate Social Responsibility to eligible
entity pursuant to approval of Board or the Corporate Social
Responsibility Committee.

DISCLOSURES

The Company shall disclose, in the Board’s report, transactions
prescribed in Section 188(1) of the Act with related parties, which are not
in ordinary course of business or not at arm’s length basis along with the
justification for entering into such transaction. The Company shall
submit within 30 days from the date of publication of its financial results
for the half year, disclosures of related party transactions on a
consolidated basis, in the format specified in the relevant accounting
standards for annual results to the stock exchanges and publish the
same on its website.

AMENDMENT

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 Companies Act 2013, including the Rules promulgated
thereunder and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.



