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1. Preamble: 
 

The Board of Directors of Voltamp Transformers Limited ("the Company") has adopted this policy. This  
policy includes materiality thresholds and the maƩer of dealing with the Related Party TransacƟons 
("the policy") in compliance with the requirements of SecƟon 188 of the Companies Act, 2013, rules 
made thereunder read with RegulaƟon 23 of SecuriƟes Exchange Board of India (LisƟng ObligaƟons 
and Disclosure Requirements) RegulaƟons, 2015 including any modificaƟon(s) / amendment(s) / re-
enactment(s) thereof (“SEBI LODR”). This policy applies to transacƟons between the Company and one 
or more of its related parƟes.  
 
2. ObjecƟve of the Policy: 

 
This policy is framed as per the requirements of RegulaƟon 23 of SecuriƟes Exchange Board of India 
(LisƟng ObligaƟons and Disclosure Requirements) RegulaƟons, 2015 including any modificaƟon(s) / 
amendment(s) / re-enactment(s) thereof (“SEBI LODR”) and in terms of SecƟon 188 of the Companies 
Act, 2013 and is intended to ensure proper approval, disclosure and reporƟng requirements of 
transacƟons between the Company and its Related ParƟes. 
 
3. DefiniƟons: 
 
3.1 "Act" means Companies Act, 2013 and rules made thereunder, including any modificaƟons, 

amendments, clarificaƟons, circulars or re-enactments thereof. 
 

3.2 "Arm's Length Basis" means a transacƟon between two related parƟes that is conducted as if 
they were unrelated, so that there is no conflict of interest. 
 

3.3 "Audit CommiƩee" means Audit CommiƩee of the Board of Directors of the Company. 
 

3.4 "Board of Directors" or "Board" means the Board of Directors of the Company. 
 

3.5 “Company" means Voltamp Transformers Limited. 
 

3.6 "Key Managerial Personnel" means the Key Managerial Personnel of the Company in terms of 
Companies Act, 2013 and rules made thereunder and as amended from Ɵme to Ɵme and 
includes any person so authorised by the Board of Directors of the Company. 
 

3.7 "LisƟng RegulaƟon" means SecuriƟes and Exchange Board of India (LisƟng ObligaƟon and 
Disclosure Requirements) RegulaƟons, 2015 including any subsequent modificaƟons and 
amendment thereof (SEBI LODR). 
 

3.8 "Policy" means Related Party TransacƟons Policy, including amendments, if any, from Ɵme to 
Ɵme. 
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3.9 "Related Party" means a related party as defined in SecƟon 2(76) of the Companies Act, 2013 
read with RegulaƟon 2(1)(zb) of SEBI LODR including modificaƟon and amendment made 
thereof. 
 

3.10 "Related Party TransacƟon" or “RPT” shall have the meaning as defined under SecƟon 188 of 
the Act read with RegulaƟon 2(1)(zc) of SEBI LODR including modificaƟons or amendments 
made thereto and shall mean 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 Company or any 
of its subsidiaries on the other hand;  

  
 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.  

 
3.11 “Material Related Party TransacƟon”: shall means a transacƟon or series of transacƟons with 

a Related Party if the transacƟon / transacƟons to be entered into individually or taken 
together with previous transacƟons during a financial year, exceeds rupees one thousand crore 
or ten percent of the annual consolidated turnover of the Company as per the last audited 
financial statements of the Company, whichever is lower. In case of transacƟon involving 
payment to a Related Party for brand usage or royalty, it will 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. 

  
4.  Policy: 

 
All Related Party TransacƟons must be reported to the Audit CommiƩee and approved or referred for 
approval by the Audit CommiƩee to the Board based on this policy, 
 
4. 1 IdenƟficaƟon of Related Party TransacƟons: 
 
Every Promoter, Director and Key Managerial Personnel (KMP) of the Company at the Ɵme of 
appointment; periodically i.e as required by the applicable law and whenever there is any change in 
the informaƟon already submiƩed, shall provide requisite informaƟon about his / her RelaƟves and all 
Firms, Companies, Body Corporates, Trusts, NGOs or other AssociaƟon of individuals, in which such 
Promoter, Director or KMP is interested, whether directly or indirectly, to the Company or the 
subsidiary/ Joint venture (as the case may be). Every such Promoter, Director and KMP shall also 
provide any addiƟonal informaƟon about the transacƟon, that the Board /Audit CommiƩee may 
reasonably request. 
 
Once the related party transacƟons are idenƟfied, the Management shall categorize the transacƟons 
under the following categories as per the Industry Standards and place applicable disclosures before 
the CommiƩee seeking approval:  
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a. Material Related Party TransacƟons  
b. Other Related Party TransacƟons, with promoter or promoter group or person/ enƟty; in which 
promoter or promoter group has concern or interest.  
c. Residual Related Party TransacƟons. 
 
4.2 Review and approval of the Related Party TransacƟons: 
 
4.2.1 Approval of Audit CommiƩee 
Every Related Party TransacƟon and subsequent Material ModificaƟons shall be subject to the prior 
approval of the Audit CommiƩee. 
 
Members of the Audit CommiƩee, who are independent directors, shall only approve related party 
transacƟons. 
 
The Audit CommiƩee may grant omnibus approval for Related Party TransacƟons proposed to be 
entered into by the Company or its subsidiaries subject to compliance of the condiƟons contained in 
the Companies Act, 2013 and SEBI LODR as amended from Ɵme to Ɵme. 
 
Any member of the Audit CommiƩee who has a potenƟal conflict or interest in any Related Party 
TransacƟon will not remain present at the meeƟng or shall abstain from discussion and voƟng on the 
approval of such Related Party TransacƟon and shall not be counted in determining the presence of 
quorum when such transacƟon is considered. 
 
To review a Related Party TransacƟon, the Audit CommiƩee shall be provided with necessary 
informaƟon, to the extent relevant, with respect to actual or potenƟal Related Party TransacƟon and / 
or prescribed under the Act and the SEBI LODR with Stock Exchange. 
 
While considering any related party transacƟon, the Audit CommiƩee shall take into account all 
relevant facts and circumstances, including the terms and business purpose of such transacƟon, the 
benefits to the Company and to the related party, whether such transacƟon includes any potenƟal 
reputaƟonal risks that may arise as a result of or in connecƟon with the proposed transacƟon and any 
other relevant maƩers. 
 
The Audit CommiƩee shall consider repeƟƟveness of the transacƟons (in past or in future) and 
jusƟficaƟon for the need of omnibus approval while specifying the criteria for making omnibus 
approval.  
 
The Audit CommiƩee shall saƟsfy itself regarding the need for such omnibus approval for transacƟons 
of repeƟƟve nature and that such approval is in the interest of the Company;  
 
The omnibus approval shall provide details of (i) the name/s of the related party and its relaƟonship 
with the Company or its subsidiary, nature of transacƟon, period of transacƟon, maximum aggregated 
value of the parƟcular type of transacƟon that can be entered into during the year; (ii) basis of arriving 
at the indicaƟve base price / current contracted price and the formula for variaƟon in the price if any, 



 
  Voltamp Transformers Limited 

4 | P a g e  
 

(iii) minimum informaƟon about the RPTs as per the provisions of the Industry Standards and (iv) such 
other condiƟons as the Audit CommiƩee may deem fit.  
 
The Audit CommiƩee shall review, at least on a quarterly basis, the aggregated value and other details 
of Related Party TransacƟons entered into by the Company pursuant to the omnibus approval given; 
Such omnibus approval shall be valid for a period not exceeding one year and shall require fresh 
approval aŌer expiry of one year.  
 
5. Approval of the Board of Directors and Shareholders of the Company: 
 
All Related Party TransacƟons which are not in the ordinary course of business or not at the arm’s 
length price shall require prior approval of the Board of Directors of the Company. Where any director 
is interested in any Related Party TransacƟon, such director will abstain from discussion and voƟng on 
the subject maƩer of the resoluƟon relaƟng to such RPT. 
 
Further, all related party transacƟons which are not in the ordinary course of business or not at the 
arm’s length price and are exceeding threshold limits prescribed in secƟon 188 of the Act as amended 
from Ɵme to Ɵme shall also require prior approval of shareholders of the Company by way of Ordinary 
ResoluƟon and all enƟƟes falling under the definiƟon of Related ParƟes shall not vote to approve the 
relevant transacƟon, irrespecƟve of whether the enƟty is a party to the parƟcular transacƟon or not. 
 
Further, the informaƟon as prescribed under the Companies Act, 2013 and/or the SEBI LODR, from 
Ɵme to Ɵme shall be provided in the NoƟce to the shareholders for consideraƟon of RPTs. 
 
For this purpose, none of the related parƟes of the Company shall vote to approve on such 
shareholders’ resoluƟon irrespecƟve of whether the enƟty is a related party to the parƟcular 
transacƟon or not. (RP’s can cast only negaƟve vote to reject the shareholders resoluƟon of material 
RPT). 
 
In addiƟon to the above, all kinds of transacƟons specified under SecƟon 188 of the Act which are not 
at Arm’s Length or not in the ordinary course of business; and which exceed the thresholds laid down 
in Companies (MeeƟngs of Board and its Powers) Rules, 2014 are placed before the shareholders for 
its approval. 
 
All the Material Related Party TransacƟons and subsequent Material ModificaƟons shall require prior 
approval of the Board and Shareholders through Ordinary ResoluƟon and no Related Party shall vote 
to approve such resoluƟons whether the enƟty is a related party to the parƟcular transacƟon or not. 
 
Provided that prior approval of Shareholders of the Company shall not be required for RPTs where 
listed subsidiary is a party but the Company is not a party, if RegulaƟon 23 and 15(2) of SEBI LODR are 
applicable to such listed subsidiary. 
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6. TransacƟons which do not require approval: 
 
 TransacƟons entered between the Company and its wholly owned subsidiary (WOS) whose 

accounts are consolidated with the Company and placed before the shareholders at the 
general meeƟng for approval.  

 
 TransacƟons between two wholly owned subsidiary of the Company (if the Company is 

preparing consolidated accounts and placing the same before its shareholders for approval). 
 
 Issue of specified securiƟes on preferenƟal basis subject to compliance of applicable SEBI 

RegulaƟons.  
 
 Corporate acƟons as under as the same are uniformly applicable to all shareholders:  

 
 Payment / receipt of dividend  
 Sub-division or consolidaƟon of securiƟes  
 Issue of securiƟes as rights or bonus  
 Buy-back of securiƟes  

 
 The remuneraƟon and siƫng fees paid by the Company or its subsidiary to its director, key 

managerial personnel or senior management, except who is part of promoter or promoter 
group provided that the same is not material in terms of the provisions of RegulaƟon 23(1) of 
SEBI LODR. 

 
7. Related Party TransacƟons not approved under this Policy:  
 
If a Related Party TransacƟon is entered into by the Company without being approved under this Policy, 
the same shall be reviewed by the Audit CommiƩee. The Audit CommiƩee shall evaluate the 
transacƟon and may decide such acƟon as it may consider appropriate including raƟficaƟon (subject 
to terms of this Policy), revision or terminaƟon of the Related Party TransacƟon. The members of the 
Audit CommiƩee, who are independent directors, may raƟfy the related party transacƟons within 
three months from the date of the transacƟon or in the immediate next meeƟng of the audit 
commiƩee, whichever is earlier. RaƟficaƟon is subject to certain condiƟons as specified in the SEBI 
LODR. 
 
The failure to seek raƟficaƟon of the audit commiƩee shall render related party transacƟons voidable 
at the opƟon of the audit commiƩee and if the transacƟon is with a related party to any director or is 
authorized by any director, the director(s) concerned shall indemnify the Company against any losses 
incurred. 
 
8. Disclosures: 

 
The Company shall disclose, in the Board’s report, transacƟons prescribed in SecƟon 188(1) of the Act 
with related parƟes, which are not in ordinary course of business or not at arm’s length basis along 
with the jusƟficaƟon for entering such transacƟon.  
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The Company shall place all the informaƟon, as specified in Industry Standards read with the provisions 
of SEBI LisƟng RegulaƟons, Companies Act, 2013 as well as addiƟonal informaƟon specified by SEBI 
from Ɵme to Ɵme, for review of the Audit CommiƩee while seeking prior approval of the RPTs. 
 
The Company shall submit informaƟon related to RPTs to the stock exchanges every six months, in the 
format specified by the SEBI LODR, simultaneously with the publicaƟon of financials and also publish 
the same on its website. 
 
The Company shall place all the informaƟon, as specified in Industry Standards read with the provisions 
of SEBI LisƟng RegulaƟons, Companies Act, 2013 as well as addiƟonal informaƟon specified by SEBI 
from Ɵme to Ɵme, in the Statement to the noƟce being sent to Shareholders seeking their approval for 
proposed RPTs as applicable. 
 
9. Review and Amendment:  
 
This policy is framed based on the provisions of the Companies Act, 2013, and rules thereunder and 
the requirements of the SEBI LODR. 
 
In case of any subsequent changes in the provisions of the Companies Act, 2013 and SEBI LODR or any 
other regulaƟons (“the RegulaƟons”) which makes any of the provisions in the policy inconsistent with 
the RegulaƟons, the provisions of the RegulaƟons would prevail over the Policy and the provisions in 
the policy would be modified in due course to make it consistent with the RegulaƟons. 
 
The Policy shall be reviewed by the Audit CommiƩee as and when any changes are to be incorporated 
in the policy due to change in the RegulaƟons or as may be felt appropriate by the CommiƩee. Any 
changes or modificaƟon on the Policy as recommended by the CommiƩee would be presented for 
approval of the Board of Directors. Provided that this Policy shall be reviewed by the Board at least 
once every three years and updated accordingly. 
 

 

This Policy is available on the website of the Company and a web link thereto shall be provided in the 
annual report. 

 

 

******* 


