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RELATED PARTY TRANSACTION POLICY 

 

1. Preamble 

The Board of Directors (the “Board”) of Semac Consultants Limited (Formerly known as 
Revathi Equipment Limited) (the “Company”), acƟng upon the recommendaƟon of its 
Directors and Audit CommiƩee (the “CommiƩee”), has adopted the following policy and 
procedures with regard to Related Party TransacƟons as defined below.  
 
2. ObjecƟve 

The Company has formulated this policy to determine the materiality of related party 
transacƟons and to lay down the procedure in dealing with the related party transacƟons. This 
policy is to regulate the transacƟons between the Company and its Related ParƟes as per the 
laws and regulaƟons applicable to the Company. 
 
3. DefiniƟons 
 

a. "Act” means Companies Act, 2013 (including any statutory modificaƟons or re-
enactments or amendments thereof for the Ɵme being in force) 
 

b. “Arm’s length transacƟon” means a transacƟon between two related parƟes that is 
conducted as if they were unrelated, so that there is no conflict of interest. For 
determinaƟon of Arm’s Length basis, guidance may be taken from provisions of 
Transfer Pricing under Income Tax Act, 1961.  

 
c. “Audit CommiƩee” means “Audit CommiƩee” consƟtuted by the Board of Directors 

of the Company, from Ɵme to Ɵme, under the provisions of the LisƟng regulaƟons and 
the Companies Act, 2013. 
 

d. “Associate Company” means shall mean any enƟty which is an associate under 
subsecƟon (6) of secƟon 2 of the Companies Act, 2013 or under the applicable 
accounƟng standards. 
 

e. “Board” means the Board of Directors of the Company; 
 

f. “Company” or “Semac” means Semac Consultants Limited; 
 

g. “Control” shall include the right to appoint majority of the directors or to control the 
management or policy decisions exercisable by a person or persons acƟng individually 
or in concert, directly or indirectly, including by virtue of their shareholding or 
management rights or shareholders agreements or voƟng agreements or in any other 
manner; 
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h. “Director” means a director appointed in the Board of the Company as per the 
provisions of the Companies Act, 2013 and the LisƟng RegulaƟons; 
 

i. “Independent Director” means a director as defined under SecƟon 149(6) of the 
Companies Act, 2013 and RegulaƟon 16(1)(b) of the LisƟng RegulaƟons; 
 

j. “Key Managerial Personnel”, in relaƟon to a company, means – 
 

i. The Chief ExecuƟve Officer or the Managing Director or the Manager; 
ii. The Company Secretary; 
iii. The Whole-Ɵme Director; 
iv. The Chief Financial Officer;  
v. Such other officer not more than one level below the directors who is in whole-

Ɵme employment designated as KMP by the Board and 
vi. Such other officer as may be prescribed; 

 
k. “LisƟng RegulaƟons” means the SecuriƟes and Exchange Board of India (LisƟng 

ObligaƟons and Disclosure Requirements) RegulaƟons, 2015 including any subsequent 
amendments or modificaƟons or re-enactments thereof. 

 

l. “Material Related Party TransacƟon under LisƟng regulaƟons” means;  
 

i. the transacƟon(s) with a related party, whether entered into individually or taken 
together with previous transacƟons during a financial year, exceeds rupees one 
thousand crore or ten per cent of the annual consolidated turnover of the Company 
as per the last audited financial statements of the Company, whichever is lower.  

ii. the transacƟon involving payments made to a related party with respect to brand 
usage or royalty shall be considered material if the transacƟon(s) to be entered into 
individually or taken together with previous transacƟons during a financial year, 
exceed five percent of the annual consolidated turnover of the Company as per the 
last audited financial statements of the Company. 
 

m. “Material Related party TransacƟon under Companies Act, 2013” means the 
transacƟon / transacƟons with the related party, to be entered into individually or 
taken together with previous transacƟons during the financial year, - 
 

A. As contracts or arrangements with respect to clauses (a) to (e) of sub-secƟon 
(1) of secƟon 188 of the Companies Act 2013, falling under one or more of the 
criteria menƟoned below: 
 
a) Sale, purchase or supply of any goods or materials, directly or through 

appointment of agent amounƟng to ten per cent or more of the turnover 
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of the Company as menƟoned in clause (a) and clause (e) respecƟvely of 
sub-secƟon (1) of secƟon 188;  

b) Selling or otherwise disposing of or buying property of any kind, directly or 
through appointment of agent, amounƟng to ten per cent or more of net 
worth of the Company as menƟoned in clause (b) and clause (e) 
respecƟvely of sub-secƟon (1) of secƟon 188;  

c) Leasing of property of any kind amounƟng to ten percent or more of 
turnover of the Company as menƟoned in clause (c) of sub-secƟon (1) of 
secƟon 188;  

d) Availing or rendering of any services, directly or through appointment of 
agent, amounƟng to ten per cent or more of the turnover of the Company 
as menƟoned in clause (d) and clause (e) respecƟvely of subsecƟon (1) of 
secƟon 188:  

The limits specified in sub-clause (a) to (d) shall apply for transacƟon or transacƟons to be 
entered into either individually or taken together with the previous transacƟons during the 
relevant financial year.  

B. Appointment to any office or place of profit in the Company, its Subsidiary 
Company or Associate Company (as applicable) at a monthly remuneraƟon 
exceeding Rupees Two and Half Lakhs as menƟoned in clause (f) of sub-secƟon 
(1) of secƟon 188: or  

 

C. RemuneraƟon for underwriƟng the subscripƟon of any securiƟes or derivaƟves 
thereof, of the Company exceeding one per cent, of the net worth as 
menƟoned in clause (g) of sub secƟon (1) of secƟon 188. 

 
The Turnover or Net Worth referred in the above definiƟon shall be computed on the basis of 
the Audited Financial Statement of the preceding financial year. 

n. “Material ModificaƟon” means any modificaƟon(s) made in the transacƟon value, 
price, duraƟon of contract/transacƟon/arrangement or any other terms and 
condiƟons having a variance of 20% or more of the material related party transacƟons 
which were previously approved by the Board of Directors or Audit CommiƩee or 
Shareholders during the relevant financial year. This definiƟon shall be applicable for 
“Material Related Party TransacƟon under LisƟng RegulaƟons and Companies Act, 
2013”. 
 

o. “Related Party” means a related party as defined under sub-secƟon (76) of secƟon 2 
of the Companies Act, 2013 and clause (zc) of RegulaƟon 2 of the LisƟng RegulaƟons 
or under the applicable accounƟng standards. The term “Related Party” shall also 
include the following:  
 
a) any person or enƟty forming a part of the promoter or promoter group of the listed  
enƟty; or  
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b) any person or any enƟty, holding equity shares: 
i. of twenty per cent or more; or  

ii. of ten per cent or more (with effect from April 1, 2023  
in the Company either directly or on a beneficial interest basis as provided under 
secƟon 89 of the Companies Act, 2013, at any Ɵme, during the immediate preceding 
financial year. 
 

p. “RelaƟve”, with reference to any person, means as defined under SecƟon 2(77) of the 
Act and includes any one who is related to another, if  
a) they are members of a Hindu Undivided Family; 
b) they are husband and wife; or 
c) one person is related to the other in such manner as prescribed under Rule 4 of 

the Companies (SpecificaƟon of DefiniƟons Details) Rules, 2014; 
 

q. “Related Party TransacƟon” or “RPT” means transacƟons as given under clause (a) to 
(g) of sub-secƟon (1) of SecƟon 188 of the Act and the corresponding Rules thereto 
and as defined in clause (zc) of RegulaƟon 2 of the LisƟng RegulaƟons. The term 
“Related Party TransacƟon” also includes a transacƟon involving a transfer of 
resources, services or obligaƟons between: 
 
a) the company or any of its subsidiaries on one hand and a related party of the 

company or any of its subsidiaries on the other hand; or 
  

b) the company or any of its subsidiaries on one hand, and any other person or enƟty 
on the other hand, the purpose and effect of which is to benefit a related party of 
the company or any of its subsidiaries (with effect from April 1, 2023) 

 
regardless of whether a price is charged and a “transacƟon” with a related party 
shall be construed to include a single transacƟon or a group of transacƟons in a 
contract. 

 
Provided that the following shall not be treated as a “Related Party TransacƟon”: 
A. the issue of specified securiƟes on a preferenƟal basis, subject to compliance 

of the requirements under the SecuriƟes and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) RegulaƟons, 2018;  
 

B. the following corporate acƟons by the company which are uniformly 
applicable/offered to all shareholders in proporƟon to their shareholding:  

a) payment of dividend; 
b) sub-division or consolidaƟon of securiƟes;  
c) issuance of securiƟes by way of a rights issue or a bonus issue; and  
d) buy-back of securiƟes. 

 
r. “Policy” means this Related Party TransacƟons Policy. 
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4. Policy 
 
4.1 IdenƟficaƟon of PotenƟal Related Party TransacƟons 
 
Each Director and Key Managerial Personnel (KMP) shall, at the beginning of every 
financial year, provide to the Company a noƟce of his interest or concern in the enƟƟes, 
which are considered as Related Party, along with the list of RelaƟves in the prescribed 
form and further changes, if any, shall also be inƟmated in the same manner immediately 
by way of giving a noƟce of change in the nature of his or her interest or concern. 
 
Each Director as well as KMP shall inform in advance to the Company of any potenƟal 
Related Party TransacƟon involving him or her or his or her RelaƟve / Related Party, 
including any addiƟonal informaƟon about the transacƟon that the Board/Audit 
CommiƩee may reasonably request. The Board/Audit CommiƩee will determine whether 
the transacƟon does, in fact, consƟtute a Related Party TransacƟon requiring compliance 
with this Policy. 
 
4.2 Approval Matrix 
 
Overall framework of Approval for Related Party TransacƟons 
 
Level 1 - Audit commiƩee Approval 
 

 All Related Party TransacƟons and any subsequent Material ModificaƟons shall 
require prior approval of the Audit CommiƩee of the Company and only those 
members of the Audit CommiƩee, who are Independent Directors, shall approve 
such Related Party TransacƟons.  

 
 A Related Party TransacƟon to which the subsidiary of the Company (as and when 

become applicable) is a party but the Company is not a party, shall require prior 
approval of the Audit CommiƩee of the Company if the value of such transacƟon 
whether entered into individually or taken together with previous transacƟons 
during a financial year exceeds ten per cent of the annual consolidated turnover, 
as per the last audited financial statements of the Company.  

 
 With effect from April 1, 2023, a related party transacƟon to which the subsidiary 

of the Company (as and when become applicable) is a party but the Company is 
not a party, shall require prior approval of the Audit CommiƩee of the Company if 
the value of such transacƟon whether entered into individually or taken together 
with previous transacƟons during a financial year, exceeds ten per cent of the 
annual standalone turnover, as per the last audited financial statements of the 
concerned subsidiary of the Company. 
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 As and when become applicable, prior approval of the Audit CommiƩee of the 
Company shall not be required for a Related Party TransacƟon to which the listed 
subsidiary of the Company (as and when become applicable) is a party but the 
Company is not a party, if regulaƟon 23 and sub-regulaƟon (2) of regulaƟon 15 of 
the LisƟng RegulaƟons are applicable to such listed subsidiary of the Company.  

 
 As and when become applicable, prior approval of the Audit CommiƩee of the 

Company shall not be required for a Related Party TransacƟon to which an unlisted 
subsidiary of the listed subsidiary of the Company (as and when become 
applicable) is a party but the listed subsidiary of the Company is not a party, the 
prior approval of the Audit CommiƩee of the listed subsidiary shall suffice. 

 
 As and when become applicable, prior approval of the Audit CommiƩee of the 

Company shall not be required for (a) Related Party TransacƟons entered into 
between the Company, being a holding company and its wholly owned subsidiary 
whose accounts are consolidated with the holding company and placed before the 
shareholders of the holding company at their general meeƟng for approval; and 
(b) Related Party TransacƟons entered into between two wholly-owned 
subsidiaries of the Company, being a holding company, whose accounts are 
consolidated with the holding company and placed before the shareholders of the 
holding company at their general meeƟng for approval. 

 

Audit CommiƩee - Omnibus Approval 
 
The Audit CommiƩee shall grant Omnibus Approval for Related Party TransacƟons proposed  
to be entered into by the Company, subject to the following condiƟons: 
 

 Criteria has been laid down by the Audit CommiƩee under Rule 6A of the Companies 
(MeeƟngs of Board & Its Powers) Rules, 2014 and RegulaƟon 23 of SEBI (LODR) 
RegulaƟons, 2015 (as amended) read with relevant circulars issued thereof, with the 
requisite approval of the Board;  

 
 The transacƟons in respect of which the Omnibus Approval is proposed to be granted 

are of repeƟƟve in nature;  
 

 the Audit CommiƩee shall saƟsfy itself regarding the need for such omnibus approval 
and that such approval is in the interest of the Company;  
 

 the Omnibus Approval shall contain the following informaƟon:  
 

(a) Name of the Related Party, nature of relaƟonship with such Related Party;  
(b) Nature of transacƟon, period of transacƟon;  
(c) Maximum amount of transacƟons;  
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(d) the indicaƟve base price / current contracted price and the formula for variaƟon in the 
price if any; 

(e) JusƟficaƟon as to why the RPT is in the interest of the listed enƟty 
(f) The percentage of the listed enƟty’s annual consolidated turnover, for the immediately 

preceding financial year, that is represented by the value of the proposed transacƟon 
(g) such other condiƟons as the audit commiƩee may deem fit.  

 
Where the need for Related Party TransacƟon cannot be foreseen and aforesaid details are 
not available, Audit CommiƩee may grant omnibus approval for such transacƟons subject to 
their value not exceeding rupees one crore per transacƟon. 
 
The Audit CommiƩee shall review, at least on a quarterly basis, the details of Related Party 
TransacƟons entered into by the Company pursuant to each of the omnibus approvals given.  
 
The Omnibus Approval granted by the Audit CommiƩee shall be valid for a period not 
exceeding one year and shall require fresh approvals aŌer the expiry of one year. 
 
Level 2 - Board Approval  
 
All Related Party TransacƟons falling within the purview of SecƟon 188 and SecƟon 184 of the 
Companies Act, 2013 read with Rule 15 of the Companies (MeeƟngs of the Board and its 
powers) Rules, 2014 (as amended) shall require the prior approval of the Board of Directors 
of the Company.  
 
Level 3 - Shareholder’s Approval 
 

 All Material Related Party TransacƟons, as defined under the LisƟng RegulaƟons and 
under the Companies Act, 2013 and any subsequent Material ModificaƟon, shall 
require prior approval of the shareholders through a resoluƟon and no Related Party 
shall vote to approve such resoluƟon whether such enƟty is a Related Party to the 
parƟcular transacƟon or not. 

 
 All Material Related Party TransacƟon, as defined under the LisƟng RegulaƟons and 

under the Companies Act, 2013 to be entered into by the Company with a Related 
Party which are not in the Ordinary Course of Business, whether or not at Arm’s length 
basis, shall also require the prior approval of the Shareholders through a resoluƟon 
and no Related Party shall vote to approve such resoluƟon whether such enƟty is a 
Related Party to the parƟcular transacƟon or not. 

 
 As and when become applicable, prior approval of the shareholders shall not be 

required for (a) Related Party TransacƟons entered into between the Company, being 
a holding company and its wholly owned subsidiary whose accounts are consolidated 
with the holding company and placed before the shareholders of the holding company 
at their general meeƟng for approval; and (b) Related Party TransacƟons entered into 
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between two wholly-owned subsidiaries of the Company, being a holding company, 
whose accounts are consolidated with the holding company and placed before the 
shareholders of the holding company at their general meeƟng for approval. 
 

 As and when become applicable, prior approval of the shareholders of the Company, 
being a holding company, shall not be required for a Related Party TransacƟon to which 
the listed subsidiary of the Company is a party but the Company is not a party, if 
regulaƟon 23 and sub-regulaƟon (2) of regulaƟon 15 of these regulaƟons are 
applicable to such listed subsidiary.  

 
 As and when become applicable, the prior approval of the shareholders of the listed 

subsidiary of the Company shall suffice for a Related Party TransacƟon to which an 
unlisted subsidiary of a listed subsidiary of the Company is a party but the listed 
subsidiary is not a party. 

 
ExempƟon: 
 
The following Related Party TransacƟons shall not require the approval of Audit CommiƩee or 
Board of Directors or Shareholders of the Company:  
 

i. Any transacƟon that involves the payment of compensaƟon to a Director or Key 
Managerial Personnel in connecƟon with provision of his or her duƟes to the 
Company or any of its Subsidiaries or Associates, including the reimbursement of 
reasonable business and travel expenses incurred in the ordinary course of 
business; 

 
ii. Any transacƟon in which the Related Party’s interest arises solely from ownership 

of securiƟes issued by the Company and all holders of such securiƟes receive the 
same benefits pro rata as the Related Party. 

 

4.3 Procedure for review and approval of Related Party TransacƟons 

 Every Related Party TransacƟon shall be subject to the prior approval of the Audit 
CommiƩee whether at a meeƟng or by resoluƟon by way of circulaƟon, as permiƩed 
under the Act or LisƟng RegulaƟons. 

 
 Audit CommiƩee of the Company shall be provided with all requisite informaƟon in 

accordance with Rule 6A of the Companies (MeeƟngs of the Board and its Powers) 
Rules, 2014 (as amended) read with RegulaƟon 23 of the SEBI (LisƟng ObligaƟons and 
Disclosure Requirements) RegulaƟons, 2015 and relevant circulars issued thereof and 
such other informaƟon, as the Audit CommiƩee may seek for, while granƟng its 
approval under this policy.  
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 If a transacƟon has been idenƟfied as Related Party TransacƟon, the same shall require 
the prior approval of the Audit CommiƩee and it shall make necessary 
recommendaƟon to the Board of Directors. The Board shall take into account the 
recommendaƟon of the Audit CommiƩee and grant its approval, with or without any 
modificaƟon as may be necessary or appropriate under the circumstances. 

 
 Every Director or Key Managerial Personnel shall duly disclose the nature of his / her 

interest or concern, if any, to the Audit CommiƩee or Board, as applicable, while the 
approval for a Related Party TransacƟon, in which he or she is interested or concerned, 
is considered and such interested Director(s) shall provide all requisite informaƟon as 
may be required by the Audit CommiƩee or Board in the said connecƟon but shall 
neither parƟcipate in the discussion nor vote on such resoluƟon.  

 
 The Audit CommiƩee of the Company shall review, at least on a quarterly basis, all the 

Related Party TransacƟons entered into by the Company pursuant to its Omnibus 
Approval. 
 

4.4 IdenƟficaƟon of PotenƟal Related Party TransacƟons 
 

 Every Director/Key Managerial Personnel shall be responsible for providing wriƩen 
noƟce in the prescribed form to the Compliance Officer of any potenƟal Related Party 
TransacƟon involving him or her or his or her RelaƟves, including any addiƟonal 
informaƟon or disclosure about the transacƟon that the Compliance Officer may 
reasonably request in this connecƟon. The Compliance Officer, in consultaƟon with 
other members of management and with the Audit CommiƩee, as appropriate, shall 
determine whether the transacƟon does, in fact, consƟtute a Related Party TransacƟon 
requiring compliance with this Policy.  

 
 Every Director/ Key Managerial Personnel of the Company who is in any way, whether 

directly or indirectly, concerned or interested in a contract or arrangement or 
proposed contract or arrangement entered into or to be entered into shall disclose the 
nature of his concern or interest at the meeƟng of the Board in which the contract or 
arrangement is discussed and shall not parƟcipate in or exercise influence over any 
such meeƟng. 

 
 Where any Director/ Key Managerial Personnel, who is not concerned or interested at 

the Ɵme of entering into such contract or arrangement, he shall, if he becomes 
concerned or interested aŌer the contract or arrangement is entered into, shall 
promptly disclose his/her nature of concern or interest, immediately when he/she 
becomes concerned or interested or at the first meeƟng of the Board held aŌer he/she 
becomes concerned or interested. 
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 A transacƟon or contract or arrangement entered into by the Company without 
disclosure or with parƟcipaƟon by a Director / Key Managerial Personnel who is 
concerned or interested in any way, directly or indirectly, in the contract or 
arrangement, shall be voidable at the opƟon of the Company. 

 
 The Company strongly prefers to receive such noƟce of any potenƟal Related Party 

TransacƟon well in advance so that the Compliance Officer has adequate Ɵme to 
obtain and review informaƟon about the proposed transacƟon and other maƩer(s) 
incidental thereto and to refer it to the appropriate approval authority. 
 

4.5 Related Party TransacƟons When Not Approved Under This Policy 
 
In the event the Company becomes aware of a TransacƟon with a Related Party that has not 
been approved under this Policy prior to its consummaƟon, the maƩer shall be reviewed by 
the Audit CommiƩee at the earliest possible. 
 
The Audit CommiƩee shall consider all the relevant facts and circumstances regarding the 
Related Party TransacƟon, and shall evaluate all opƟons available to the Company, including 
raƟficaƟon, revision or terminaƟon of the Related Party TransacƟon, as permiƩed under the 
Companies Act or LisƟng RegulaƟons. The Audit CommiƩee shall also examine the facts and 
circumstances pertaining to the failure of reporƟng such Related Party TransacƟon to the 
Audit CommiƩee under this Policy and shall take any such acƟon it deems appropriate, as 
permiƩed under the Companies Act or LisƟng RegulaƟons. 
 
Where the Audit CommiƩee determines not to raƟfy a Related Party TransacƟon, the Audit 
CommiƩee, as appropriate, may direct addiƟonal acƟons including, but not limited to, 
immediate disconƟnuaƟon or rescission of the transacƟon. In connecƟon with any review of 
a Related Party TransacƟon, the Audit CommiƩee has authority to modify or waive any 
procedural requirements of this Policy subject to the compliance of statutory requirements. 
 
In the above cases, the Audit CommiƩee shall place its recommendaƟons to the Board for its  
approval.  
 
4.6 Amendment to the Policy 
 
The Board on its own and/or on the recommendaƟons of the Audit CommiƩee can amend 
this policy, as and it deems fit. In case of any amendment(s), clarificaƟon(s), circular(s) etc. 
issued by the competent authoriƟes, not being consistent with the provisions laid down under 
this Policy, then such amendment(s), clarificaƟon(s), circular(s) etc. shall prevail and this policy 
shall stand amended accordingly without any further acƟon, from the effecƟve date as laid 
down under such amendment(s), clarificaƟon(s), circular(s) etc. 
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4.7 Disclosure 
 
 

1. Details of all material transacƟons with related parƟes shall be disclosed quarterly 
along with the compliance report on corporate governance. 
 

2. Every contract or arrangement entered with the Related Party, covered under SecƟon 
188(1) of the Companies Act, 2013 shall be referred to in the Board’s report to the 
shareholders along with the jusƟficaƟon for entering into such contract or 
arrangement. 
 

3. The Company shall disclose the policy on dealing with Related Party TransacƟons on 
its website and a web link thereto shall be provided in the Annual Report. 
 

4. The Company shall disclose the name of the related party, the nature of relaƟonship, 
the transacƟon details and such other details as required under the applicable 
AccounƟng Standards, in the Annual Report. 
 

5. The Company shall submit to the stock exchanges disclosures of related party 
transacƟons in the format as specified by the Board from Ɵme to Ɵme, and publish the 
same on its website: 
 

6. The Company shall make such disclosures every six months on the date of publicaƟon 
of its standalone and consolidated financial results. 

 
7. The Company shall keep one or more registers giving separately the parƟculars of all 

contracts or arrangements with any related party in compliance with the Companies 
Act, 2013. 

 


