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FARMICO COLD STORAGE LTD. 
POLICY ON RELATED PARTY TRANSACTIONS 

 
 

I. INTRODUCTION 
 

THE BOARD OF DIRECTORS OF FARMICO COLD STORAGE LTD.” (HEREINAFTER REFERRED TO AS 

„THE BOARD‟) HAS  ADOPTED  THIS  POLICY  ON  RELATED  PARTY  TRANSACTIONS  AS  REQUIRED  

UNDER REGULATION 23 OF THE OF SEBI (LISTING OBLIGATIONS & DISCLOSURE  REQUIREMENTS) 

REGULATIONS, 2015. 

 
THE POLICY ENVISAGES THE PROCEDURE GOVERNING RELATED PARTY TRANSACTIONS REQUIRED   

TO BE FOLLOWED BY THE COMPANY TO ENSURE COMPLIANCE WITH APPLICABLE THE LAW AND 

REGULATION. 

 

II. DEFINITIONS 
 

1. “RELATED PARTY” MEANS A PARTY WHICH IS DEFINED UNDER THE PROVISIONS OF SECTION   2(76) OF 

THE COMPANIES ACT, 2013 AND RULES THEREOF AND UNDER REGULATION 23 OF THE  OF SEBI 

(LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015. 

 

2. THE DEFINITION OF „RELATED PARTY‟ AS GIVEN UNDER SECTION 2(76) IS AS UNDER: “RELATED 

PARTY”, WITH REFERENCE TO A COMPANY, MEANS— 

 

i. A DIRECTOR OR HIS RELATIVE; 
ii. A KEY MANAGERIAL PERSONNEL OR HIS RELATIVE; 

iii. A FIRM, IN WHICH A DIRECTOR, MANAGER OR HIS RELATIVE IS A PARTNER; 
iv. A PRIVATE COMPANY IN WHICH A DIRECTOR OR MANAGER OR HIS RELATIVE IS A MEMBER OR 

DIRECTOR; 
v. A PUBLIC COMPANY IN WHICH A DIRECTOR OR MANAGER IS A DIRECTOR AND HOLDS ALONG 

WITH HIS RELATIVES, MORE THAN TWO PER CENT. OF ITS PAID-UP SHARE CAPITAL; 

vi. ANYBODY CORPORATE WHOSE BOARD OF DIRECTORS, MANAGING DIRECTOR OR MANAGER IS 

ACCUSTOMED TO ACT IN ACCORDANCE WITH THE ADVICE, DIRECTIONS OR INSTRUCTIONS OF A 

DIRECTOR OR MANAGER; 

vii. ANY PERSON ON WHOSE ADVICE, DIRECTIONS OR INSTRUCTIONS A DIRECTOR OR MANAGER IS 

ACCUSTOMED TO ACT: 

PROVIDED THAT NOTHING IN SUB-CLAUSES (VI) AND (VII) SHALL APPLY TO THE ADVICE, 

DIRECTIONS OR INSTRUCTIONS GIVEN IN A PROFESSIONAL CAPACITY; 
viii. ANY COMPANY WHICH IS — 

A)A HOLDING, SUBSIDIARY OR AN ASSOCIATE COMPANY OF SUCH COMPANY; OR 
B) A SUBSIDIARY OF A HOLDING COMPANY TO WHICH IT IS ALSO A SUBSIDIARY; 

ix. A DIRECTOR OTHER THAN AN INDEPENDENT DIRECTOR OR KEY MANAGERIAL PERSONNEL OF 

THE HOLDING COMPANY OR HIS RELATIVE 

 

THE DEFINITION OF „RELATED PARTY‟ AS GIVEN UNDER REGULATION 23 OF THE OF  SEBI 

(LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015  IS AS UNDER: 

 
AN ENTITY SHALL BE CONSIDERED AS RELATED TO THE COMPANY IF: 

i. SUCH ENTITY IS A RELATED PARTY UNDER SECTION 2(76) OF THE COMPANIES ACT, 

2013;                                                      OR 

ii. SUCH  ENTITY  IS  A  RELATED  PARTY  UNDER  THE  APPLICABLE  ACCOUNTING 

STANDARDS." 
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3. “RELATIVE” AS DEFINED UNDER THE COMPANIES ACT, 2013, MEANS A PERSON WHO IS RELATED 

TO ANOTHER IN ANY ONE OF THE FOLLOWING MANNER: 

 

i. THEY ARE MEMBERS OF A HINDU UNDIVIDED FAMILY; OR 
ii. THEY ARE HUSBAND AND WIFE; OR 
iii. FATHER (INCLUDING STEP-FATHER)͖ 
iv. MOTHER (INCLUDING STEP-MOTHER)͖ 
v. SON (INCLUDING STEP-SON)͖ 
vi. SON‟S WIFE͖  
vii. DAUGHTER 
viii. DAUGHTER‟ HUSBAND 
ix. BROTHER (INCLUDING STEP-BROTHER)͖ 
x. SISTER (INCLUDING STEP-SISTER)͖ 

 

4. “RELATED PARTY TRANSACTION” AS DEFINED UNDER THE COMPANIES ACT, 2013, AND REGULATION 

23 OF THE OF SEBI (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 

MEANS THE FOLLOWING TRANSACTION OR CONTRACT OR ARRANGEMENT: 

 

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 

h) ANY  TRANSACTION  FOR  TRANSFER  OF  RESOURCES,  SERVICES  OR  OBLIGATIONS  BETWEEN   A 

COMPANY AND RELATED PARTY, REGARDLESS OF WHETHER A PRICE IS CHARGED. 

 

5. “MATERIAL RELATED PARTY TRANSACTIONS” AS DEFINED UNDER THE REGULATION 23 OF THE OF 

SEBI (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, MEANS ANY 

TRANSACTION / TRANSACTIONS TO BE ENTERED INTO WITH THE RELATED PARTY, INDIVIDUALLY OR 

TAKEN TOGETHER WITH PREVIOUS TRANSACTIONS DURING FINANCIAL YEAR EXCEEDS 10 % OF THE 

ANNUAL CONSOLIDATED TURNOVER OF THE COMPANY AS PER THE LAST AUDITED FINANCIAL 

STATEMENTS OF THE COMPANY. 
 

6. “ ARM‟S LENGTH TRANSACTION” AS DEFINED UNDER SECTION 188 (1) OF THE COMPANIES      ACT, 

2013, SHALL MEAN A TRANSACTION BETWEEN TWO RELATED PARTIES THAT IS CONDUCTED AS  IF 

THEY WERE UNRELATED, SO THAT THERE IS NO CONFLICT OF INTEREST. 

 
ANY OTHER TERM NOT DEFINED HEREIN SHALL HAVE THE SAME MEANING AS DEFINED IN  THE  COMPANIES 

ACT, 2013, SEBI (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, 

SECURITIES CONTRACT REGULATION ACT OR ANY OTHER APPLICABLE LAW OR REGULATION AS APPLICABLE 

TO THE COMPANY. 
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III. PROCEDURE 
 

1. DISCLOSURE BY DIRECTORS / KEY MANAGERIAL PERSONNEL (KMP) 
 

EVERY DIRECTOR / KMP OF THE COMPANY SHALL AT THE BEGINNING OF THE FINANCIAL YEAR 

PROVIDE INFORMATION ABOUT HIS / HER (INCLUDING RELATIVES) NATURE  OF  INTEREST  OR  

CONCERN AS PRESCRIBED UNDER THE COMPANIES ACT, 2013,  TO  THE  COMPANY.  THEREAFTER, 

ANY CHANGES THEREIN NEED TO BE INFORMED TO THE COMPANY PROMPTLY. 

 
2. IDENTIFICATION OF TRANSACTIONS WITH RELATED PARTIES 

 

THE COMPANY SECRETARY / CHIEF FINANCIAL OFFICER WILL CIRCULATE LIST OF IDENTIFIED 

RELATED PARTIES TO THE CONCERNED EMPLOYEES WHICH MAY INCLUDE HEAD OF BUSINESS UNITS, 

HEAD OF FUNCTIONAL DEPARTMENTS ETC. THE CONCERNED EMPLOYEES SHALL SUBMIT DETAILS OF 

PROPOSED TRANSACTION(S) TO THE COMPANY SECRETARY / CHIEF  FINANCIAL  OFFICER. 

 
THE COMPANY SECRETARY WILL PLACE THE DETAILS OF PROPOSED TRANSACTION BEFORE THE 

AUDIT COMMITTEE. 

 
3. INFORMATION TO BE PLACED BEFORE THE AUDIT COMMITTEE AND BOARD OF DIRECTORS 

 

a) THE NAME OF THE RELATED PARTY AND NATURE OF RELATIONSHIP; 

b) THE NATURE, DURATION AND PARTICULARS OF THE TRANSACTION OR CONTRACT OR   

        ARRANGEMENT; 

c) THE MATERIAL TERMS OF THE TRANSACTION OR CONTRACT OR ARRANGEMENT  INCLUDING  THE  

VALUE, IF ANY; 

d) ANY ADVANCE PAID OR RECEIVED FOR THE CONTRACT OR ARRANGEMENT, IF ANY; 

e) THE MANNER OF DETERMINING THE PRICING AND OTHER COMMERCIAL TERMS; 

f) WHETHER ALL FACTORS RELEVANT TO THE TRANSACTION HAVE BEEN CONSIDERED, IF NOT, 

THE DETAILS OF FACTORS NOT CONSIDERED WITH THE RATIONALE FOR NOT CONSIDERING 

THOSE FACTORS; 

g) EVALUATION  CERTIFICATE ON ASCERTAINMENT OF ARM‟S LENGTH BASIS FROM OUTSIDE 

CONSULTANT IF ANY AND 

h) ANY OTHER INFORMATION RELEVANT OR IMPORTANT FOR THE AUDIT COMMITTEE TO TAKE A 

DECISION ON THE PROPOSED TRANSACTION. 

 
4. REVIEW AND APPROVAL OF RELATED PARTY TRANSACTIONS 

 
A. AUDIT COMMITTEE 

 
PRIOR APPROVAL OF AUDIT COMMITTEE IS REQUIRED FOR ALL RELATED PARTY TRANSACTIONS. 

THE AUDIT COMMITTEE SHALL CONSIDER FOLLOWING FACTORS WHILE DELIBERATING RELATED 

PARTY TRANSACTIONS FOR ITS APPROVAL: 

 

a) WHETHER PROPOSED RELATED PARTY TRANSACTION IS IN ORDINARY COURSE OF 

BUSINESS; 

b) WHETHER THE TERMS OF THE RELATED PARTY TRANSACTION ARE FAIR AND ON ARM‟S 

LENGTH BASIS TO THE COMPANY AND WOULD APPLY ON THE SAME BASIS IF THE 

TRANSACTION DID NOT INVOLVE A RELATED PARTY; 

c) WHETHER THERE ARE ANY COMPELLING BUSINESS REASONS FOR THE COMPANY TO 

ENTER INTO THE RELATED PARTY TRANSACTION AND THE NATURE OF ALTERNATIVE 
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TRANSACTIONS, IF ANY; 

d) THE MATERIALITY OF THE RELATED PARTY TRANSACTION; 
e) ANY OTHER FACTOR WHICH AUDIT COMMITTEE DEEMS RELEVANT 

 
BASED ON THE ABOVE FACTORS, THE AUDIT COMMITTEE WILL APPROVE OR DISAPPROVE  THE 

RELATED PARTY TRANSACTION AND THEREAFTER WILL INFORM ITS DECISION  TO  THE  BOARD OF 

DIRECTORS. 

 
B. BOARD OF DIRECTORS 

 
I. IF THE AUDIT COMMITTEE DETERMINES, THE PROPOSED RELATED PARTY TRANSACTION IS IN 

ORDINARY COURSE OF BUSINESS  AND ON ARM‟S LENGTH BASIS, THE BOARD SHALL CONSIDER 

FOLLOWING FACTORS WHILE DELIBERATING  RELATED PARTY TRANSACTIONS FOR ITS 

APPROVAL: 

a) REVIEW OF FACTORS CONSIDERED BY THE AUDIT COMMITTEE FOR ITS APPROVAL TO 

THE PROPOSED RELATED PARTY TRANSACTION 

b) ANY OTHER FACTOR WHICH BOARD DEEMS RELEVANT 
 

BASED ON THE ABOVE FACTORS, BOARD WILL APPROVE OR DISAPPROVE THE RELATED 

PARTY TRANSACTION. 

 

II. IF THE AUDIT COMMITTEE DETERMINES, THE PROPOSED RELATED PARTY TRANSACTION IS 

NOT IN ORDINARY COURSE OF BUSINESS AND / OR NOT ON ARM‟S LENGTH BASIS, THE BOARD 

SHALL CONSIDER FOLLOWING FACTORS WHILE DELIBERATING RELATED PARTY 

TRANSACTIONS FOR ITS APPROVAL: 

a) WHETHER PROPOSED RELATED PARTY TRANSACTION IS WITHIN THRESHOLD AS 

SPECIFIED UNDER POINT NO. III (4) (C) OF THIS POLICY. 

b) JUSTIFICATION FOR ENTERING INTO PROPOSED RELATED PARTY TRANSACTION 

c) ANY OTHER FACTOR WHICH BOARD DEEMS RELEVANT 

 
BASED ON THE ABOVE FACTORS, THE BOARD WILL APPROVE OR DISAPPROVE THE RELATED 

PARTY TRANSACTION. 

 
C. SHAREHOLDERS 

 

a) COMPANIES ACT, 2013 AND RULES THEREOF: 
 

IN CASE OF FOLLOWING TYPE OF RELATED PARTY TRANSACTIONS WHICH ARE NOT IN 

ORDINARY COURSE OF BUSINESS AND NOT ON ARM‟S LENGTH BASIS AND  WHICH ALSO 

EXCEEDS THRESHOLD AS GIVEN UNDER WILL REQUIRE THE APPROVAL OF SHAREHOLDERS BY 

A SPECIAL RESOLUTION: 

 

 
SR.NO. 

 
CATEGORY OF TRANSACTION 

 
                  THRESHOLD 

1 SALE, PURCHASE OR SUPPLY OF ANY GOODS OR 

MATERIALS 

10% OF TURNOVER OR RS. 100 

CRORE, WHICHEVER IS LOWER 

2 SELLING OR OTHERWISE DISPOSING OF, OR BUYING, 

PROPERTY OF ANY KIND 

10% OF NET WORTH OR RS. 100 

CRORE, WHICHEVER IS LOWER 

3 LEASING OF PROPERTY OF ANY KIND 10% OF NET WORTH OR 10% OF 

TURNOVER OR RS. 100 CRORE, 

WHICHEVER IS LOWER 
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4 AVAILING OR RENDERING OF ANY SERVICES 10% OF TURNOVER OR RS 50 CRORE, 

WHICHEVER IS LOWER 

5 SUCH RELATED PARTY'S APPOINTMENT TO ANY 

OFFICE OR PLACE OF PROFIT IN THE COMPANY, ITS 

SUBSIDIARY COMPANY OR ASSOCIATE COMPANY 

AT A MONTHLY REMUNERATION 

EXCEEDING RS 2.5 LAKH 

6 UNDERWRITING THE SUBSCRIPTION OF ANY 

SECURITIES OR DERIVATIVES THEREOF, OF THE 

COMPANY 

1% OF NET WORTH 

(THE TURNOVER OR NET WORTH REFERRED ABOVE SHALL BE COMPUTED ON THE BASIS  OF 

AUDITED FINANCIAL STATEMENTS OF THE PRECEDING FINANCIAL YEAR) 
 

b) REGULATION 23 OF THE OF SEBI (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) 

REGULATIONS, 2015: 
 

ALL MATERIAL RELATED PARTY TRANSACTIONS WILL REQUIRE THE APPROVAL OF 

SHAREHOLDERS BY SPECIAL RESOLUTION. 

 
5. RELATED PARTY TRANSACTIONS WHICH ARE NOT APPROVED UNDER THIS POLICY 

IF A RELATED PARTY TRANSACTION IS ENTERED INTO BY THE COMPANY WITHOUT BEING 

APPROVED UNDER THIS POLICY, THE SAME SHALL BE REVIEWED BY THE AUDIT COMMITTEE. THE 

AUDIT COMMITTEE SHALL EVALUATE THE TRANSACTION AND MAY DECIDE SUCH ACTION AS IT MAY 

CONSIDER APPROPRIATE INCLUDING RATIFICATION, REVISION OR TERMINATION OF THE RELATED 

PARTY TRANSACTION. 

 
IN CONNECTION WITH ANY REVIEW OF A RELATED PARTY TRANSACTION, THE AUDIT COMMITTEE 

HAS AUTHORITY TO MODIFY OR WAIVE ANY PROCEDURAL REQUIREMENTS OF THIS POLICY. 

 
6. RELATED PARTY TRANSACTIONS OF ONGOING NATURE 

IF RELATED PARTY TRANSACTION IS OF AN ONGOING NATURE, THE  AUDIT  COMMITTEE AND/OR THE 

BOARD OF DIRECTORS SHALL PERIODICALLY REVIEW AND ASSESS THE ONGOING RELATIONSHIP WITH 

RELATED PARTY AND TERMS OF TRANSACTIONS TO SEE THAT THEY ARE        IN COMPLIANCE WITH 

THIS POLICY. ANY AMENDMENT, RENEWAL OR EXTENSION OF TRANSACTION OR ARRANGEMENT OR 

RELATIONSHIP PREVIOUSLY  REVIEWED  UNDER  THIS  POLICY SHALL ALSO BE SUBJECT TO 

SUBSEQUENT REVIEW UNDER THIS POLICY. 

 
7. INTERESTED DIRECTOR / KMP / SHAREHOLDER NOT TO PARTICIPATE 

a. THE INTERESTED DIRECTOR / KMP SHALL DISCLOSE THE NATURE OF HIS CONCERN OR 

INTEREST AT THE MEETING OF THE BOARD IN WHICH THE RELATED PARTY TRANSACTION IS 

DISCUSSED AND SHALL NOT PARTICIPATE IN SUCH MEETING. 

b. NO MEMBER OF THE COMPANY SHALL VOTE ON  THE  SPECIAL  RESOLUTION,  TO APPROVE 

ANY RELATED PARTY TRANSACTION WHICH MAY BE ENTERED INTO BY THE COMPANY, IF SUCH 

MEMBER IS A RELATED PARTY. 

 
IV. DISCLOSURE 

 
a. EVERY RELATED PARTY TRANSACTION ENTERED INTO WHICH IS NOT IN THE ORDINARY 

COURSE OF BUSINESS AND/ OR NOT ON AN ARM‟S LENGTH BASIS, SHALL BE DISCLOSED IN THE 

BOARD‟S REPORT ALONG WITH THE JUSTIFICATION FOR ENTERING INTO SUCH TRANSACTION. 

b. ALL MATERIAL RELATED PARTY TRANSACTIONS SHALL BE DISCLOSED QUARTERLY ALONG 

WITH COMPLIANCE REPORT ON CORPORATE GOVERNANCE. 
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V. CONSEQUENCES OF CONTRAVENTION 
 

ANY DIRECTOR OR ANY OTHER EMPLOYEE OF A COMPANY, WHO HAD ENTERED INTO OR AUTHORIZED 

THE RELATED PARTY TRANSACTION, IN VIOLATION OF THE PROVISIONS OF THIS POLICY, SHALL BE 

LIABLE TO PUNISHMENTS AS PRESCRIBED UNDER PROVISIONS OF COMPANIES ACT, 2013, INCLUDING 

RULES THEREOF AND UNDER THE PROVISIONS OF THE LISTING AGREEMENT. 

 
VI. AMENDMENT 

 
THE BOARD RESERVES ITS RIGHT TO AMEND OR MODIFY THIS POLICY IN WHOLE OR IN PART, AT  ANY 

TIME,  WHEN  IT  DEEMS  APPROPRIATE,  IN  ACCORDANCE  WITH  ANY AMENDMENT  TO  THE 

APPLICABLE PROVISIONS OF COMPANIES ACT, 2013, INCLUDING RULES THEREOF AND / OR THE 

REGULATIONS OF THE SEBI (LISTING OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS, 
2015. 

 
IN CASE OF ANY SUBSEQUENT CHANGES IN THE PROVISIONS OF THE COMPANIES ACT, 2013,    OR ANY 

OTHER REGULATIONS, WHICH MAKES ANY OF THE PROVISIONS IN  THE  POLICY INCONSISTENT WITH 

THE ACT OR REGULATIONS, THE PROVISIONS OF THE ACT OR REGULATIONS WOULD PREVAIL OVER 

THE POLICY AND THE PROVISIONS IN THE POLICY WOULD BE MODIFIED IN DUE COURSE TO MAKE IT 

CONSISTENT WITH LAW. 

 
 
FOR FARMICO COLD STORAGE LTD.” 

 
 
 
MANAGING DIRECTOR 

DATE: 


