RELATED PARTY TRANSACTION POLICY
PREAMBLE

The Board of Directors (the “Board”) of INTELLIVATE CAPITAL VENTURES
LIMITED (the “Company”), has adopted the following policy and procedures with
regard to Related Party Transactions as defined below. The Audit Committee will
review and may amend this policy from time to time. This policy will be applicable to
the Company. This policy is to regulate transactions between the Company and its
Related Parties based on the applicable laws and regulations applicable on the
Company.

PURPOSE

This policy is framed as per requirement of Clause 49 of the Listing Agreement entered
by the Company with the Stock Exchanges and intended to ensure the proper approval
and reporting of transactions between the Company and its Related Parties. Such
transactions are appropriate only if they are in the best interest of the Company and its
shareholders. The Company is required to disclose each year in the Financial Statements
certain transactions between the Company and Related Parties as well as policies
concerning transactions with Related Parties.

IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTIONS

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. Board/ Audit Committee will
determine whether the transaction does, in fact, constitute a Related Party Transaction
requiring compliance with this policy.

The Company strongly prefers to receive such notice of any potential Related Party
Transaction well in advance so that the Audit Committee/Board has adequate time to
obtain and review information about the proposed transaction.

PROHIBITIONS RELATED TO RELATED PARTY TRANSACTIONS

The Company shall not enter into any contract or arrangement with a Related Party
without the approval of the Audit Committee. Prior approval of the Audit Committee
shall be obtained for all Related Party Transactions other than those with Exempted
Wholly Owned Subsidiaries (whose accounts are consolidated with the Company and
placed before the shareholders at the general meeting for approval).

REVIEW AND APPROVAL OF RELATED PARTY TRANSACTIONS

The Audit Committee may, in the interest of the conduct of affairs of the Company,
grant omnibus approval for Related Party Transactions that are repetitive in nature,
subject to the following conditions:

Whether the terms of the Related Party Transaction are fair and on arms length basis to
the Company and would apply on the same basis if the transaction did not involve a
Related Party;

Whether there are any compelling business reasons for the Company to enter into the
Related Party Transaction and the nature of alternative transactions, if any;



Whether the Related Party Transaction would affect the independence of an
independent director;

Whether the proposed transaction includes any potential reputational risk issues that
may arise as a result of or in connection with the proposed transaction;

Whether the Company was notified about the Related Party Transaction before its
commencement and if not, why pre-approval was not sought and whether subsequent
ratification is allowed and would be detrimental to the Company.

The Audit Committee may also, in the interest of the conduct of affairs of the Company,
grant omnibus approval for Related Party Transactions that cannot be foreseen and for
which the aforesaid details are not available up to a value of Rs. 05 LAKHS per
transaction.

The Audit Committee shall review, at least on a quarterly basis, the details of related
party transactions entered into by the Company pursuant to each of the omnibus
approval given.

Such omnibus approval shall be valid for a period not exceeding one year and shall
require fresh approvals after the expiry of one year.

In the event any contract or arrangement with a related party is not in the ordinary
course of business or at arm’s length, the Company shall comply with the provisions of
the Companies Act 2013 and the Rules framed thereunder and obtain approval of the
Board or its shareholders, as applicable, for such contract or arrangement.

All material related party transactions, other than those with Exempted Wholly Owned
Subsidiaries will be placed for approval of the shareholders of the Company. A
transaction with a related party is considered material if the transaction / transactions to
be entered into, either individually or taken together with previous transactions with
such related party during a financial year, exceeds ten percent of the annual
consolidated turnover as per the last audited financial statements of the Company.

RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a Related Party Transaction with a Related
Party that has not been approved under this Policy prior to its consummation, the
matter shall be reviewed by the Committee. The Committee shall consider all of 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. The Committee shall also examine the facts
and circumstances pertaining to the failure of reporting such Related Party Transaction
to the Committee under this Policy, and shall take any such action it deems appropriate.

In any case, where the Committee determines not to ratify a Related Party Transaction
that has been commenced without approval, the Committee, as appropriate, may direct
additional actions including, but not limited to, immediate discontinuation or rescission
of the transaction. In connection with any review of a Related Party Transaction, the
Committee has authority to modify or waive any procedural requirements of this Policy.

CONSEQUENCES OF NON-COMPLIANCE OF SUCH POLICY FOR ANY
RELATED PARTY TRANSACTION

Non-compliance of this Policy may lead to initiation of disciplinary proceedings against
the employee. Details of such disciplinary proceedings will form part of the personal file



of such employee and will be considered as a default on his or her key responsibilities.
The above would be over and above the prescribed penal consequences under
Companies Act, Listing Agreement, Securities Contract Regulation Act, or the employee
standing order of the Company.



