Policy on Materiality of Related Party Transactions
(Pursuant to Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015)
Introduction

This Policy shall be called the ‘Policy on Materiality of Related Party Transactions & Dealing
with Related Party Transactions’ of Mercantile Ventures Limited.

This Policy has been framed as per requirement of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Purpose of the policy

The objective of this Policy is to regulate transactions between the Company and its Related
Parties as determined based on the Companies Act, 2013, Companies rules, LODR
Regulation and any other laws and regulations as may be applicable to the Company

The Board of Directors of the Company has adopted the following policy and procedures
with regard to Related Party Transactions and such policy shall be reviewed by the board of
directors at least once every three years and updated accordingly.

Definitions:

‘Related party’ as defined under Section 2(76) of the Companies Act 2013 and Regulation
2(1) (zb) of the SEBI LODR Regulations.

‘Relative’ as defined under Section 2(77) of the Companies Act 2013.

‘Related party transaction’ as defined under Regulation 2(1)(zc) of the SEBI LODR
Regulations.

‘Audit Committee’ as defined and constituted as per Section 177 of the Companies Act and
Regulation 18 of the SEBI LODR Regulations.

‘Material Related Party 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, exceeds 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

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, exceed five percent of the
annual consolidated turnover of the listed entity as per the last audited financial statements
of the listed entity.
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‘Material modifications’ means any subsequent change to an existing RPT, having variance
of 20% of the existing limit.

Approvals for Related Party Transactions
Audit Committee Approval under Companies Act 2013

All related party transactions shall require approval of the Audit Committee and the Audit
Committee may make omnibus approval for related party transactions proposed to be
entered into by the company subject to the following conditions, namely

(1) The Audit Committee shall, after obtaining approval of the Board of Directors, specify the
criteria for making the omnibus approval which shall include the following, namely:-
(a) maximum value of the transactions, in aggregate, which can be allowed under the
omnibus route in a year;
(b) the maximum value per transaction which can be allowed;
(c) extent and manner of disclosures to be made to the Audit Committee at the time
of seeking omnibus approval;
(d) review, at such intervals as the Audit Committee may deem fit, related party
transaction entered into by the company pursuant to each of the omnibus approval
made;
(e) transactions which cannot be subject to the omnibus approval by the Audit
Committee.

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

(a) repetitiveness of the transactions (in past or in future);

(b) justification for the need of omnibus approval.

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

(4) The omnibus approval shall contain or indicate the following: -
(a) name of the related parties;
(b) nature and duration of the transaction;
(c) maximum amount of transaction that can be entered into;
(d) the indicative base price or current contracted price and the formula for variation
in the price, if any; and
(e) any other information relevant or important for the Audit Committee to take a
decision on the proposed transaction:

Provided that where the need for related party transaction cannot be foreseen and
aforesaid details are not available, audit committee may make omnibus approval for such
transactions subject to their value not exceeding rupees one crore per transaction.
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(5) Omnibus approval shall be valid for a period not exceeding one financial year and shall
require fresh approval after the expiry of such financial year.

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

(7) Any other conditions as the Audit Committee may deem fit.”

In case of transaction, other than transactions referred to in section 188, and where Audit
Committee does not approve the transaction, it shall make its recommendations to the
Board:

Provided also that in case any transaction involving any amount not exceeding one crore
rupees is entered into by a director or officer of the company without obtaining the
approval of the Audit Committee and it is not ratified by the Audit Committee within three
months from the date of the transaction, such transaction shall be voidable at the option of
the Audit Committee and if the transaction is with the related party to any director or is
authorised by any other director, the director concerned shall indemnify the company
against any loss incurred by it.

Audit Committee Approval under SEBI LODR Regulations:

Audit committee may grant omnibus approval for related party transactions proposed to be
entered into by the listed entity subject to the following conditions, namely-

(a) the audit committee shall lay down the criteria for granting the omnibus approval in line
with the policy on related party transactions of the listed entity 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,
(i) 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, 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 listed entity pursuant to each of the omnibus
approvals given.
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(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.
All related party transactions and subsequent material modifications shall require prior
approval of the audit committee of the listed entity.

Board Approval:

Contracts or arrangements with a related party can be entered by the Company with the
approval of the Board of Directors of the Company with respect to the following
transactions,

(a) sale, purchase or supply of any goods or materials;

(b) selling or otherwise disposing of, or buying, property of any kind;

(c) leasing of property of any kind;

(d) availing or rendering of any services;

(e) appointment of any agent for purchase or sale of goods, materials, services or property;
(f) such related party's appointment to any office or place of profit in the company, its
subsidiary company or associate company; and

(g) Underwriting the subscription of any securities or derivatives thereof, of the company.

Shareholders’ Approval under Companies Act 2013:

No contract or arrangement shall be entered into except with the prior approval of the
shareholders by a resolution when the limit exceeds the threshold limits as follows,

S.No Nature of Transaction Limits

sale, purchase or supply of any goods
1 or material, directly or through
appointment of agent

amounting to ten percent or more of the
turnover of the company

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

amounting to ten percent or more of net
worth of the company

amounting to ten percent or more of net

3 leasing of property any kind worth of the company

availing or rendering of any services,
4 | directly or through appointment of
agent

amounting to ten percent or more of the
turnover of the company

appointment to any office or place of
5 profit in the company, its subsidiary
company or associate company

at a monthly remuneration exceeding two
and a half lakh rupees

remuneration for underwriting the
6 | subscription of any securities or | exceeding one percent of the net worth
derivatives thereof
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In case of wholly owned subsidiary, the resolution is passed by the holding company shall be
sufficient for the purpose of entering into the transaction between the wholly owned
subsidiary and the holding company.

Shareholders’ Approval under SEBI LODR:

All material related party transactions and subsequent material maodifications shall require
prior approval of the shareholders through resolution and no related party shall vote to
approve such resolutions whether the entity is a related party to the particular transaction
or not.

Prior approval of the shareholders of a listed entity shall not be required for a related party
transaction to which the listed subsidiary is a party but the listed entity is not a party, if
regulation 23 and sub-regulation (2) of regulation 15 of the SEBI LODR regulations are
applicable to such listed subsidiary.

For related party transactions of unlisted subsidiaries of a listed subsidiary as referred
above, the prior approval of the shareholders of the listed subsidiary shall suffice.

A related party transaction to which the subsidiary of a listed entity is a party but the listed
entity is not a party, shall require prior approval of the audit committee of the listed entity if
the value of such transaction whether entered into individually or taken together with
previous transactions during a financial year exceeds ten percent of the annual consolidated
turnover, as per the last audited financial statements of the listed entity.

With effect from April 1, 2023, a related party transaction to which the subsidiary of a listed
entity is a party but the listed entity is not a party, shall require prior approval of the audit
committee of the listed entity if the value of such transaction whether entered into
individually or taken together with previous transactions during a financial year, exceeds ten
per cent of the annual standalone turnover, as per the last audited financial statements of
the subsidiary.

Effective date:
This policy shall take effect from the Board approval date 14.08.2023.



