VIJAYA DIAGNOSTIC CENTRE LIMITED
-------------------------------------------------Policy for Consideration and Approval of Related
Party Transactions

POLICY FOR CONSIDERATION AND APPROVAL OF RELATED PARTY TRANSACTIONS
1. Introduction
VIJAYA DIAGNOSTIC CENTRE LIMITED (hereinafter referred to as “VDCL” or “The Company”)
recognizes that Related Party Transactions (as defined below) may have potential or actual
conflicts of interest and may raise questions whether such transactions are consistent with the
Company and its shareholders’ best interests and in compliance to the provisions of the Companies
Act,2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) as amended from time to time.
Scope and purpose of the policy
The Board of Directors of the Company has adopted the following policy and procedures with
regard to Related Party Transactions (“RPTs”). The Audit Committee will review and may amend
the policy as and when required subject to approval of the Board.
The objective of this policy is to regulate transactions between the Company and its Related Parties
as determined based on the requirements of Section 188 of the Companies Act, 2013, and rules
made there under and any subsequent amendments thereto (“Companies Act”), read along with
Regulation 23 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and any other laws and regulations as may
be applicable to the Company.
2. Definitions
2.1 Act:
“Act” means the Companies Act, 2013 including any amendment or modification thereof.
2.2 Arm’s Length Transaction:
“Arm’s Length Transaction” means a transaction between two related parties that is conducted
as if they were unrelated.
2.3 Associate:
“Associate” means a company as defined under section 2(6) of the Companies Act, 2013 and as
defined by Indian Accounting Standard (AS) 28, “Accounting for Investments in Associates in
Consolidated Financial Statements”.
2.4 Audit Committee:
“Audit Committee” means the Committee of the Board formed under section 177 of the Act and
Regulation 18 of the Listing Regulations.

2.5 Body Corporate:
“Body Corporate” means an entity as defined in Section 2(11) of the Companies Act, 2013.
2.6 Listing Regulations:
“Listing Regulations” means SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
as amended from time to time.
2.7 Company:
“Company” means VIJAYA DIAGNOSTIC CENTRE LIMITED.
2.8 Director:
“Director” means a person as defined in Section 2(34) of the Companies Act, 2013.
2.9 Employee:
“Employee” shall mean the employees and office-bearers of the Company, including but not
limited to Whole Time Directors.
2.10 Key Managerial Personnel:
“Key Managerial Personnel” shall mean the officers of the Company as defined in Section 2(51)
of the Companies Act, 2013 and rules prescribed there under.
2.11.Material Modification
“Material Modification means subsequent modification of a Related Party Transaction (RPT) which has
been approved by Audit Committee earlier and the value of such modification exceeds 10% of the
original approved transaction limit.”
2.11 Material Related party Transactions:
“Material Related Party Transactions” shall mean a transaction as defined as material in
Regulation 23 of the Listing Regulations or any other law or regulation including any amendment
or modification thereof, as may be applicable.
2.12 Ordinary course of business:
“Ordinary course of business” means the usual transactions, customs and practices undertaken
by the Company to conduct its business operations and activities and includes all such activities
which the Company can undertake as per Memorandum & Articles of Association.

2.13 Relative:

“Relative” with reference to a Director or KMP means persons as defined in Section 2(77) of the
Act and rules prescribed there under.
2.14 Related party:
“Related Party” means an individual, entity, firm, body corporate or person as defined in Section
2(76) of the Act and Listing Regulations.
2.15 Related party transactions:
“Related Party Transactions” shall mean such transactions as specific under Section 188 of the
Act or rules made there under and Regulation 2(zc) & 23 of the Listing Regulations, including any
amendment or modification thereof, as may be applicable.
2.16 Subsidiary:
“Subsidiary” means a company as defined in Section 2(87) of the Companies Act, 2013.
2.17 Any other term not defined herein shall have the same meaning as defined in the Companies
Act, 2013, the Listing Regulations, Securities Contract Regulation Act or any other applicable law
or regulation.
3. Objective
Section 188 of the Companies Act read along with the Companies (Meetings of Board and its Powers)
Rules, 2014 provides the detailed mechanism for dealing with the RPTs of a company by the Audit
Committee of the Board (“Audit Committee”) including all the approvals required to be passed by the
Board and the shareholders’ in different circumstances. The objective of this Policy is to ensure proper
approvals and reporting of transactions between the Company and its related parties in compliance of
provisions of the Companies Act, the Listing Regulations and all other applicable statutory provisions for
the time being in force, in this regard.
This policy is designed to govern the transparency of the approval process and disclosure
requirements to ensure fairness in the conduct of related party transactions. The Board may amend
this policy from time to time as may be required.
Any exceptions to the policy on RPTs must be consistent with the Companies Act, including the
rules there under and must be approved in the manner as may be decided by the Board.
4. Related party transactions under the policy
4.1 Any transfer of resources, services or obligations between the company and a related party,
would get covered as a ‘Related Party Transaction’, whether or not, there is an element of
consideration or price.

4.2 Prohibited Related party transactions
Any transaction with a Related Party can be undertaken only if it is in compliance with the law.
4.3 Approval Process
The Company will enter in to any Related Party Transactions only with the prior approval of the
Audit Committee. The Audit Committee may grant omnibus approval for the proposed Related
Party Transaction subject to the following conditions:
a. The Audit Committee shall lay down the criteria for granting omnibus approval in line with
the policy on Related Party Transactions of the Company and such approval shall be
applicable in respect of transactions which are repetitive in nature;
b. The Audit Committee satisfy itself the need for such omnibus approval and that such approval
is in the interest of the Company;
c. Such omnibus approval shall specify the following:
- Name(s)of the Related Party;
- Nature of the transaction;
- Period of transaction;
- Maximum amount of transaction that can be entered into;
- The indicative base price/current contracted price and the formula for variation in the
price, if any, and;
- Such other conditions as the Audit Committee may deem fit.
d. In such cases where the need for Related Party Transaction cannot be foreseen and details as
required above are not available, the Audit Committee may grant omnibus approval for such
transactions subject to their value not exceeding Rs. 1.00 crore per transaction;
e. The Audit committee shall review, at least on a quarterly basis, the details of RPTs entered in
to by the Company pursuant to each of the omnibus approval given;
f.

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

The Audit Committee will have the discretion to recommend / refer any matter relating to the Related
Party Transaction to the Board for the approval.

In the event transaction, contract or arrangement with the Related Party is either not in the
ordinary course of business or is not at arm's length or both, the Company shall comply with the
provisions of the Companies Act, 2013 and the Rules framed there under and obtain approval of
the Board and its share holders, as applicable.

In the case of Material Related Party Transaction, the approval of the shareholders by way of
special resolution is also required irrespective of the fact whether the transaction, contract or
arrangement is in the ordinary course of business or at arm length or both and the Related Party
shall abstain from voting on such resolutions.
5. Transactions at arm’s length
The Company to adopt generally accepted practices and principles in determining whether the
transaction is at “arms’ length”.
6. Disclosure by Directors





All Directors are required to disclose the entities in which they or their relatives are or deemed
to be interested, in the prescribed form.
Each Director of the Company shall promptly notify the Company Secretary of any material
transaction or Relationship that could reasonably be expected to give rise to any conflict of
interest.
The Company shall maintain Register in the prescribed form.

7. Guiding Principles for approval of a Related Party Transaction by the Board / Audit Committee
thereof
To review a Related Party Transaction, the Board/ Audit Committee will be provided with all the
relevant information pertaining to the Related Party Transaction, including the terms of the
transaction, the business purpose of the transaction, the benefits to the Company and any other
matter, as may be required. In determining whether approval needs to be accorded to a Related
Party Transaction, the Board/Audit Committee will consider the following factors:





Whether the terms of the Related Party Transaction are fair 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 impair the independence of an otherwise
Independent Director;
Whether the Related Party Transaction would present an improper conflict of interest for any
Director, or KMP of the Company, taking into account the size of the transaction, the overall
interest of the Director, KMP or other Related Party, the director in direct nature of the
Director, KMP or other Related Party’s interest in the transaction and the ongoing nature of
any proposed relationship and any other factors the Board/Audit Committee deem fit to
consider.

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

8. Identification of Potential Related Party Transaction
The Company Secretary shall at all times maintain a database of Company’s Related Parties
containing the names of individuals and companies, identified on the basis of the definition set
forth above, along with their personal/ company details including any revisions therein.
The Finance & Accounts Team shall be provided with a complete list of related parties in respect of the
Company and its subsidiaries. Any proposed transaction with Related Party shall be communicated to
the Company Secretary for consideration and approval by the Audit Committee and/or the Board of
the Company. If the transactions are regular in nature, enabling approval from the Audit
committee/Board be obtained with financial limit for such transaction each year.
The Related Party list shall be updated whenever necessary, by the Company Secretary and shall
be reviewed on a quarterly basis.
In determining whether to approve or not a Related Party Transaction, the Board will take into
account, among other factors, recommendations of the Audit Committee, whether the said
Related Party Transaction is in the interest of the Company and its stakeholders and w h e t h e r
there is any actual or potential conflict of interest between the related parties or between the
related parties and the Company.

9. Procedure
The Company shall enter into any contract(s) or arrangement(s) or transaction(s) with a Related Party
only after seeking prior approvals from the following :
1.

Audit Committee:
All Related Party Transactions and subsequent material modifications, whether entered on arm's
length basis or not, shall require prior approval of the Audit committee either by circulation or at
a meeting. The Audit Committee may also grant omnibus approval for Related Party Transactions
proposed to be entered into by the Company subject to the following conditions:
(i)

The Audit Committee shall, after obtaining approval of the Board of Directors, lay down the
criteria while granting omnibus approval and such approval shall be applicable in respect of
transactions which are repetitive in nature.

(ii)

The Audit Committee shall satisfy itself the need for such omnibus approval for transactions
of repetitive nature and that such approval is in the interest of the Company;

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

(a) Repetitiveness of the transactions (in past or in future)
(b) Justification for the need of omnibus approval.

Such omnibus approval shall specify:(a) the name(s) of the Related Parties, nature of transaction, period of transaction,
maximum amount of transactions that can be entered into in a year and maximum
value per transaction which is allowed;
(b) the indicative base price/current contracted price and the formula for variation in the
price if any; and
(c) such other conditions as the Audit Committee may deem fit.
However, where the need for Related Party Transaction cannot be foreseen and aforesaid details
are not available, the Audit Committee may grant omnibus approval for such transactions subject
to their value not exceeding ₹1 crore per transaction.
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 approvals shall be valid for a period not exceeding one financial year and shall
require fresh approval after the expiry of such financial year.
Omnibus approval shall not be made for transactions in respect of selling or disposing of the
undertaking of the Company

2.

Board of Directors:
All Related Party Transactions under Section 188 of the Companies Act, 2013, which are proposed
to be entered by the Company(a) other than in Ordinary Course of Business; and/or
(b) other than transactions on Arm’s Length Basis, shall require prior approval of the Board
of Directors of the Company, by means of passing of resolution at a meeting of the
Board; and
Where any Director is interested in any Related Party Transaction, such Director will abstain from
discussion and voting on the resolution relating to such transaction.

3.

Shareholders’ approval in terms of Companies Act:
In terms of Section 188 of the Companies Act 2013, the following transactions would require
approval of shareholders by way of ordinary resolution.
1. Sale, purchase or supply of any goods or material, directly or through appointment of agent,
amounting to ten percent or more of the turnover of the Company
2. Selling or otherwise disposing of or buying property of any kind, directly or through
appointment of agent, amounting to 10% or more of net worth of the Company

3. Leasing of property any kind amounting to 10% or more of turnover of the Company;
4. Availing or rendering of any services, directly or through appointment of agent, amounting
10% or more of the turnover of the Company and
5. Transaction is for appointment to any office or place of profit in the Company, its subsidiary
company or associate company at a monthly remuneration exceeding Rs.2,50,000 (Two
Lakh Fifty Thousand).
6. Remuneration for underwriting the subscription of any securities or derivatives thereof, of
the company exceeding one percent of the net worth
In terms of Regulation 23 of the Listing Regulations, all material Related Party Transaction and
material modifications shall be approved by shareholders.

OTHER KEY ASPECTS
1. In accordance with Section 188 of the Companies Act read with related rules issued thereon, in case
of wholly owned subsidiary, the resolution passed by the holding company shall be sufficient for the
purpose of entering into the transactions between wholly owned subsidiary and holding company.
2. All entities falling under the definition of Related Parties shall abstain from voting irrespective of
whether the entity is a party to the particular transaction or not.
3. After the shares of the Company are listed in any stock exchange, the Company would also follow
the guidelines under the listing regulations in so far as the process for approval of Related Party
Transactions by the Audit, Board and the shareholders.
4. Where an omnibus approval is obtained, the Company Secretary shall obtain details of the Related
Party Transactions undertaken by the Company on a quarterly basis, review the value of such
transactions and present the same before the Audit Committee for any additional approvals, where
the limits laid down under the omnibus approval are likely to be breached.
5. Individual transactions with Related Parties, which are not in Ordinary Course of Business and not
on an Arm’s Length Basis, shall be accompanied with management’s justification for the same.
Before approving such transactions, the Audit Committee will look into the interest of the Company
and its shareholders in carrying out the Related Party Transactions and alternative options, if any,
available. The Audit Committee may accordingly approve or modify such transactions, in accordance
with this policy and/ or recommend the same to the Board for approval, wherever required.
6. The Chairman of the Audit Committee/Board shall pay sufficient attention and ensure that
adequate deliberations are held before approving Related Party Transactions which are
not in Ordinary Course of Business and not on Arm’s Length Basis and assure themselves
that the same are in the interest of the Company and its shareholders.

10. RATIFICATION OF THE RELATED PARTY TRANSACTIONS:
Where any contract or arrangement, which is considered as a Related Party Transaction exclusively as
per Companies Act, is entered into by a director or any other employee, without obtaining the consent
of Audit Committee or the Board or the shareholders of the Company, such transaction shall be ratified
by the Board or, as the case may be, by the shareholders at a meeting within three months from the
date on which such contract or arrangement was entered into.
11. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY
Where any contract or arrangement is entered into by a Director or any other employee of the
Company with a Related Party, without obtaining the consent of the Board or approval by a resolution
in the general meeting, where required and if it is not ratified by the Board or, as the case may be, by
the Shareholders, at a meeting within three months from the date on which such contract or
arrangement was entered into, the matter shall be reviewed by the Audit Committee, which may
consider all of the relevant facts and circumstances regarding the Related Party Transactions and
evaluate all the options available with the Company. Such contract or arrangement shall be voidable
at the option of the Board and if the contract or arrangement is with a Related Party to any Director,
or is authorized by any other Director, the Directors concerned shall indemnify the company against
any loss incurred by it.
The Company may proceed against a Director or any other employee who had entered into such
contract or arrangement in contravention of this Policy for recovery of any loss sustained by it as a
result of such contract or arrangement and shall take any such action, it deems appropriate.
Audit Committee may also examine the facts and circumstances pertaining to the failure of reporting
such Related Party Transaction to the Audit Committee under this Policy and take any such action it
deems appropriate.
12. RECORDS
The Company shall maintain adequate records, either physically or electronically, as required under
applicable laws, giving separately the particulars of all contracts or arrangements to which this policy
applies.
13. DISCLOSURES
Every Contract or arrangement entered with Related Parties to which sub section (1) of Section 188 of
the Companies Act is applicable shall be referred to in the Board’s Report to the shareholders along
with the justification for entering into such contract or arrangements. The disclosures should also be
made in Form AOC-2 as prescribed under the Companies Act.
Details of all material transactions with Related Parties are to be disclosed quarterly along with the
compliance report on corporate governance.
The Company shall disclose this policy relating to Related Party Transactions on its website and a
weblink thereto shall be provided in the Annual Report.

The Company shall disclose such details of Related Party Transaction as may be prescribed by the stock
exchanges.
Post listing, the Company shall submit within 30 days from the date of publication of its standalone and
consolidated financial results for the half year, disclosures of Related Party Transactions on a
consolidated basis, in the format specified in the relevant accounting standards for annual results to
the stock exchanges and publish the same on its website.
14. EXEMPTION FROM APPLICABILITY OF THE POLICY
Notwithstanding the foregoing, but subject to the provisions of the applicable laws from time to time,
this policy shall not apply to the following Related Party Transactions, which shall not require approval
of Audit Committee or shareholders:
i.

Transactions entered into between the Company and its wholly owned subsidiary whose accounts
are consolidated with the Company and placed before the shareholders at the general meeting for
approval.

ii.

Any transaction that involves the providing of compensation to a director or Key Managerial
Personnel in connection with his or her duties to the Company or any of its subsidiaries or associates,
including the reimbursement of reasonable business and travel expenses incurred in the ordinary
course of business, other than transactions which are not on an Arm’s Length basis.

iii.

Any transaction in which the Related Party’s interest arises solely from the ownership of securities
issued by the Company and the Related Party receives the same benefits pro rata as all other holders
of the same class of securities, other than transactions which are not on an Arm’s Length basis.

15. POLICY REVIEW
The Board of Directors of the Company, subject to applicable laws is entitled to amend, suspend, or
rescind this Policy at any time. However, the Board of Directors shall review the policy mandatorily
every three years and update accordingly. Any difficulties or ambiguities in the Policy will be resolved
by the Board of Directors in line with the broad intent of the Policy. The Board may also establish
further rules and procedures, from time to time, to give effect to the intent of this Policy.
In the event of any conflict between the provisions of this policy and of the provisions of the Companies
Act and/or the Listing Regulations and any other applicable law dealing with related party transactions,
such applicable law in force from time to time shall prevail over this policy.

