Policy on Related Party Transactions

1. Preface

The revised clause 49 of the SEBI Equity Listing Agreement issucd under circular no.
CIR/CED/POLICY/CELL/2/2¢H4 dated 17th April., 2314 provides that company shall formulate 4 policy on
materiglity of Related Party Transactions and also on dealing with the Related Party Transaction. Further
amendments were made in revised Clause 49, vide SEBI cireulur No. CIR/CED/POLICY/CELL/7/2014 dated
September 15, 2014, Scetion 177 and 188 of the Companics Act, 2013 read with relevant rules provides for
certain compliance requircments such as Audit Committee Approval, Board Approval and Sharcholder’s
Approval under specifie circumstances. Keeping in view the above mentioned compliance requircments stated
in Companics Act. 2013 read with related Rules issued thercon and revised Clause 49 of the Bquity Listing
Agrecement including any amendment thercof. the Board of Dircetors (the Board) of ALPA Laboratories Limited
(the Company) acting upon the recommendation of the Audit Committee of the Company, has approved and
adopted the following policy and procedures with regard to Related Partics and Related Party Transactions of
the Company.

2. Purpuse
This policy is intcnded to cnsure cffoetive approval mechanism and reporting of transactions between the

Company and its Related Partics as defined in the poliey. If there exist more than one set of requirements duc teo
applications of multiple Taws and regulations, the endeavor must be bascd on the compliance principle which
would meet the higher governance standards.

3. Definitions
“Arms Length Transaction” as per Explanation (b) to Scetion 188(1) of the Companies Act, 2013 means a
trunsaction between two related partics that is conducted as if they were unrelated, so that there is no conflict of
imterest.
“Assoviate Company™ mcans associate compiany as defined in Scetion 2(6) of the Companics Act, 2013,
Accordingl v, Associate Company., in relation to another company, mcans a company in which thiat other
company has a significant influence, but which is not g subsidiary compuny of the company having such
influenee and includes a joint venture company.
Explanation: for the purposcs of this clause, “significant influcnee™ meuns control of at least twenty per cent of
total sharc capital, or of business decisions under an ggreement.
“Control” shall have the same meaning as defined in Scetion 2(27) of the Companics Act, 2013, Accordingly.
—Control shall include the right to appoint majority of the dircetors or to control the management or policy
deeisions exereisable by a person or persons acting individually or in concert, dircetly or indircetly, including by
virtuc of their sharcholding or management rights or sharchelders agreements or voting agreements or in any
othcr manner.
“Tlolding Company” mcans Holding Company as defined in Scetion 2(46) of the Companics Act, 2013,
Accordingl v, Holding Company, in relation to one or more other companics, means g company of which such
companics arc subsidiary comparics;
“Key Managerial Personnel” (KMP)Y mouns as defined in Scetion 2051 of the Companics Act, 201 3.
Accordingl v, —Key Munagerial Perseonnel, in relation to & company, means—

(i) The Chicf Excceutive Officer or the Managing Dircetor or the Manuager;

(i) The Company Scerctary;

(i) The Whaole Time Dircctor;

(iv) The Chicf Financial Officer;

(v) The Chicf Opcrations (Officer; and

(v) Such other officer as may be proseribed;
“Mate rial Related Party Transactions (Material RPT)Y” means a Material RPT as per Clause 49 of Listing
Agreement viz., g transaction with related party shall be considered as material if the transuction/ transactions to
be cntered into individually or taken together with previous transactions during a financial year, cxeceds 10% of
the annual consolidated turnover of the company as per the last audited financial statcments of the company.
“Office or Place of Profit” as per the Explanation () to Scetion 188 (1) of the Companics Act, 2013 means any



office or place
(i)Y Where such office or place is held by a dircetor, if the dircetor holding it receives from the company
anvthing by way of remuncration over and above the remuncration to which he is entitled as dircetor,
by way of sulary, feo, commission. perquisites, any rent-free accommodation. or otherwisc;
(i1} Where such office or place is held by an individual other than a dircetor or by any firm, private
company or other body corporate. if the individual, firm, private company or body corporate holding it
reccives from the company anything by way of remuneration, salary, foo, commission, perquisites, any
rent-free aecommeodation, or otherwisc;
“Related Party™ mcuns rclated party as defined in Clause 49 of the Listing Agreement which is as follows:
(A) Such entity is a related party under Scetion 2(76) of the Companies Act, 2013, As per see 2(76) of the
Companics Act, 2013, Related Party with reference to 4 company means-
(Y A dircetor or his relative;
(i) A key managerigl personnel or his relative;
(i1} A firm, in which a dircetor, manager orhis relative s a partner;
(iv) A privatc company in which a dircetor or manager is a member or dircetor;
(v} A public company in which a dircetor or manager is a dircetor or holds along with his relatives.,
maore than two per cent of its paid-up share capital;
(vi) anvbody corporate whose Board of Dircetors, managing dircetor or manager accustomed to det in
accordance with the advice. dircetions or instructions of a dircetor or manager;
(vii} Any person on whose adviee, dircetions or instructions a dircetor or manager is accustomed to act:
Provided that nothing in sub-clauscs (vi) and (vii) shall apply to the advice., dircetions 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 & holding company to which it is also a subsidiary;
(ix) Such other person as may be prescribed;
(B) Such cntity is a related party under the applicable Accounting Standards. As per Aceounting Standard 18,
Para 1{}:-
Related party
Partics arc considered to be related if at any time during the reporting period onc party has the ability to
control the other party or cxereise significant influcnee over the other party in making financial and/or
operating decisions.
Cuntruol
(1) Ownership, dircetly or indireetly, of more than one half of the voting power of an enterprise, or
(b) contrel of the composition of the board of dircetors in the casc of a company or of the composition
of the corresponding governing body in casc of any other cnterprisc. or
(¢) a substantial interest in voting power and the power to dircet, by statute or agreement, the finaneial
and/or operating policics of the cnterprisc.
Significant influe nce
Participation in the financial and/or operating policy decisions of an cnterprisc. but not contral of thosc
policics.
The Accounting Standard 18 further provides explanations and iflustrations in relation to the above
mentiened definitions in Para 3.11.12,13 and 14 of the standard.
“Relate d Party Transactions” (RPT) means as per Clause 49 of the Listing A greement, transfer of resources,
services or obligations between a company and a related party, regardless of whether & price is charged.
Explanation: A "transaction” with a rclated party shall be construcd to include single transaction or a
group of transactions ina contract
Specificd Related Party Transactions (Specificd RPT)”, means. in accordance with Scetion 188 (1))
to (g) of the Companics Act, 2013, contract or arrangement with a related party with respect to:
(1) Sule, purchasc or supply of any goods or materials;
(b) Sclling or otherwisc disposing of, or buying, property of any kind;
(¢} Leasing of property of any kind;
(d) Availing or rendering of any scrvices;



(c) Appeintment of any agent for purchasc or sale of goods, materials. services or property;

() Such related party's appointment te any office or place of profit in the company, its subsidiary

company or associate company; an related party transactions.

(g} Underwriting the subscription of any sceuritics or derivatives thercof, of the Company.
Relative means relative as defined in scetion 2(77) of the Companices Act, 2013, Accordingl v, relative, with
referenee to any person. means anyvonc whao is related to another, if

(i) They arc members of 4 Hindu Undivided Family;

(i) They arc husband and wifc; or

(iii} One person is related to the other in such manner as may be prescribed;

As per Rule 4 of Companics (Speeification of definitions details) Rules, 2014 includes & person who

shall be deemed to be relative of another, if he or she is related to another in the following manner,

namcly:-

(1) Father (includes step-father)

(2) Mother (including step-mother

(3 Son (including step-somn)

(4) Son's wifc.

(5) Duughter

(6) Daughter's husband

(7) Brother (including step-brother)

(8) Sister (including step-sister)
“Subsidiary company”™ mcans subsidiary company as defined in Scetion 2(87) of the Companics Act, 2013,
Accordingl v, subsidiary company or subsidiary, in relation to any other company (that is to say the holding
company) means 4 company in which the holding company

(i) Contrels the composition of the Board of Dircetors; or

(i) Excreiscs or controls more than onc-half of the total share capital cither at its own or together with

one or more of its subsidiary companics:

Provided that such class or classes of holding companics as may be prescribed shill not have Tavers of

subsidiarics beyvond such numbers as may be prescribed.

4. Policy

4.1 Appruval me chanism for entering into related party transactions

A. Under SEBI Clause 49,

1. All Related Party Transactions shall require prior approval of the Audit Committee. The Audit Committee

may grant omnibus approval for Related Party Transactions proposcd to be entered into by the company
provided it is satisficd that there is a need to grant such approval in the interest of the company. Such approval
may be granted by Audit committee for the proposcd transaction after considering the following criterion of the
transaction:
(i} Repetitive in nature.
(i1} Sufficient details shall be provided to the Audit Committee such as:-

(1) The name(s) of the related party.

(h) Nuturc of transaction.

(¢} Period of transaction.

(dy Maximum amount of transaction that can be cntered into.

(c) The indicative basc price / eurrent contracted price and the formula for variation in the

price, if any and

(f) Such other conditions as the Audit Committec may deem fit;
2. In ease, need for Related Party Transaction cannot be foreseen and the aforesaid details arc not available,
Audit Committee may grant omnibus approval for any transaction/transactions subjeet to their value not
cxeeeding Rs. | Crore per transaction.
3. Al material Related Party Transactions shall require approvil of the sharcholders through special resolution
and the related partics shall abstain from veting on such resolutions, whether the party is a party to particular
trunsaction or not.
The provisions of Clause 49 with respeet to Related Party Transactions shall be applicable to dll prospective
transactions. All existing material related party contracts or wrangements as on the date of SEBI ciredar (170
April 21 4) which arc likely to continuc beyvond 314 March 201 5.
4. Audit Committee shall review., at least on a quarterly basis, the details of RPTs cntered into by the company



pursuint to cach of the omnibus approval given. Further, such omnibus approvals shall be valid for a period not
cxeceding one year and shall require fresh approvals after the cxpiry of onc vear.
3. The provisions mentioncd in points | to 4 above shall not be applicable in following cases:
(i} Transactions cntered into between two government companics;
(i1} Transactions cntered into between a holding company and its wholly owned subsidiary whosc
deeounts arc consalidated with such holding company and placed before the sharcholders at the general
mecting for approval.
B. Uncer Companies Act, 2013
I. Under scetion 177(4) of the Companies Act, 2013, Audit Committee’s terms of reference shall, inter alia,
include approval or any subscquent modifications of transactions of the company with related partics.
2. As per scetion 188 of the Companies Act, the contract or arrangement with respeet to the specified
transactions which arc not on an arm's length or in the ordinary course of business and arc within the threshold
limits as speeified in the rules (reproduced below), shall be entered inte with a related party only with the
conscnt of the Board of Dircetors given by a resolution at the Bourd Mecting. The contract or arrangement with
respect to the speeificd transactions which are not on an arm’s Iength or in the ordinary course of business and
cxceeds the threshold Timits as specificd in the rules (reproduced below). shall be entered into with a related
party after prior approval from sharcholders of the Company by speeial resolution.

S. COMPANY LAW
- PARTICULARS -
NO. REQUIREMENT
| Sulc. Purchasc or Supply of any goods or Matcrials dircetly 1% of turnover OR Rs. [0
) or through appointment of agents® Crores. whichever is Tegs®*
\ Selling or otherwise disposing of, or buying., property of any 1356 of nctworth OR Rs. 14}
- kind dircetly or through appointment of agents® crores. whichover is Tesg™*
. . . 1)¥5¢ of t ser OR 15 of
3 Lca.s: nf of at.ny%l‘:’mpir.'g of any kind dircety or through nct\::rthug l: \;: 100 cr(:rc(l.
dppoLitment o1 agcnts whichcver is loss®*
4 Rendering or Availing of any Serviees dircetly or through 1Y% of turnover OR Rs. 50 crores,
appointment of agents™ whichcver is Teyg =
5 Appointment or sale of goods, materials, services or As stated above under respeetive
’ property® of any agent for purchase transactions™=
_ Such Itc]atcczl party’s appnintm;nF to any office or p]acc‘ of Monthly remuncration >Rs. 2.5
6. profit in the company, its subsidiary company or associate Lukhy
company®
Remuncration for underwriting the subscription of any . .
7. . . . >1% of Nct worth™*
sceuritics or derivatives thereof, of the company.®

*The limits specificd above for these transaction or transactions to be entered inte cither individually or taken

together with the previous transactions during a financial yvear.

=¥The Turnever or Net Worth referred in the above trunsactions shall be computed on the basis of Audited
Financial Statcment of the preceding financial yvoar.

Nute:
In casc of a wholly owned subsidiary, the speeial resolution passed by the holding compiny shall be
sufficient for the purposc of cntering into the transactions between the wholly owned subsidiary and the
helding company.
3. No member of the compiny shall vote on such special resolution. to approve any contract or arrangcmcnt
which may be entered into by the company, if such member is a related party:



4. Where any dircetor is interested in any contract or arrangement with a related party, such dircetor shall not be
present at the Board Mecting during discussions on the subjeet matter of the resolution relating to such contract
or arrangement.

5. Where any contract or arrangement. which is considered as a Related Party Transaction cxclusively as per
Companics Act, 2013 is entered into by & dircetor or any other employee, without obtaning the consent of the
Bourd or sharcholders of the Company, such transaction shall be ratificd by the Board or, as the casc may be., by
the sharcholders at a mecting within three months from the date on which such contract or arrangement was
crtered inte.

The summary of the approval mechanism under SEBI Clause 49 und Companics Act 2013 1s provided as under:

* Details of Transaction Approving Authority

*All related party transactions (other than thosc mentioned below) and any modifications to the
contracts/arrange ments

= Audit Committee (including Omnibus Approval for & maximum period of onc vear)

* 8peeificd RPTs which arc not in Ordinary Course of Business or not on arm's length basis or both
(less than threshold Timits)

* Recommendations by Audit Committee to Board

* Approvil by Board of Dircetors.

* Speeificd RPTs which are not in Ordinary Course of Business or not on arm’s length basis or both
(beyond threshold limits)

* Recommendations by Audit Committee to Board

* Recommendations by Bouard to Sharcholders

* Approvil by sharcholders Material RPTs

* Recommendations by Audit Committee to Board

* Recommendations by Board to Sharcholders

* Approval by sharcholders.

In respeet of material RPTs existing as on 17th April 2014, which arc likely to continue bevond March 31, 201 5,
it shall be placed for approval of the sharcholders in the first General Meeting subsequent to October (3, 201 4.
[n the cvent of inadvertent omission to scek the approval of the Related Party Transactions in accordance with
the policy. the Audit Committee/Bourd/Sharcholders reserve the right to ratify as they may deem fit.
4.2 Procedure for approval of related party transactions/contractsfarrange me nts.
I. For the purpose of obtaining approval of Related Party Transactions from Audit Committee including
ommibus approval, the following should be disclosed in the agenda:-

(1) The name(s) of the related party.,

(i) Nature of transaction.

(i1} Period of transaction,

(1v) Maximum amount of transaction that can be entered into,

(v} The indicative basc price / current contracted price and the formula for variation in the price. if any,

and.

(vi) Whether transaction is at arm’s length basis/in ordinary course of business and;

(vii) Such other conditions as the audit committee may deem fit;
2. For the purposc of obtuining approval from the Board of Dircctors of the Company of any contract or
arrangement with the related party which is not at arm’s length or ordinary course of business, the following
shall be disclosed in the agenda:-

(i) The namec(s) of the related party and nature of relationship.

(i1} The nature, duration/period and particulars of the transaction, contract or arrange ncnt;

(111} The material terms of the contract or arrangement including the value, if any;

(iv) Any advance paid or reecived for the contract or arrangement;

(v) Thc manncr of determining the pricing and other commercial terms. both included as part of

contract and not considered as part of the contract;

(vi} Whether all factors relevant to the contract have been considered. if not, the details of factors not



considered with the rationale for not considering thosc factors.
3. For the purposc of obtaining approval from the Sharcholders in respeet of transactions beyond threshold
limits cntered into with the related party under any contract or arrangement and which arc not at arm's length or
ordinary course of business. the following shall be included in the cxplanatory statcment anncxed to the notice
of general mecting-

(i} The name/s of the rclated party;

(i) Namc of the dircetor or key managerial personnel who s related, if any;

(iii} The nature of rclationship;

(1v) Nuturc, material terms, monctary value and particulars of the contract or arrangement;

(v} Any other information relevant or important for the members to take a decision on the proposed

resolution.

5. DISCLOSURE:

I. Bvery contract or arrangement cntered into with related parties to which section 188 of the Companics Act,
2013 is applicable shall be referred to inthe Board's Report to the sharcholders along with the justification for
cntering into such contract or arrangements.

2. Details of all Material Related Party Transactions as per Clausc 49 of Listing A greement with related partics
shall be disclosed quarterly along with the compliance report on Corporate Governanec.

3. The company shall disclosc the poliey on dealing with Reluted Party Transaction on its website and a web
link therete shall be provided in the Annual Report.

4. Name of all related partics., nature of relationships & details of all Related Party Transactions should be
discloscd in the Financial Statement in linc with the requirements of Accounting Standard 8.

6. Governance of the Policy

This policy on Related Party Transactions shall be governed by Clause 49 of the Listing Agreement or such
other rule/regulations, us may be notificd by SEBI from time to time a8 well as the Companics Act, 2013 read
with rulcs made therein under, a5 may be notificd by MCA and in force for the time being. Accordingly,
interpretation of any of the provisions should be, made in consistent thereto in the implementation of this policy.
Any subscquent notification, circular, guidelines or amendments under Companics aet, 2013, revised listing
dgreement, accounting standards and all other applicable Taws/rules, as may be issued from time to time shall be
mutatis mutandis applicablc.



