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RELATED PARTY TRANSACTIONS POLICY

1. INTRODUCTION & OBJECTIVE OF THE POLICY

Medicamen Biotech Limited (hereinafter referred to as “MBL” or “Company’’) has formulated
this policy on dealing with Related Party Transactions and materiality of Related Party
Transactions in accordance with Regulation 23 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) (including any amendment or
modification thereof) and also to comply with the provisions of Section 188 of the Companies
Act, 2013. The Company believes that any dealings with a related party must be conducted in
such a way that no preferential treatment is given and adequate disclosures/ or permissions are
made/ sought as required by law and applicable policies of the Company. As such, this policy
provides a framework to regulate transactions between the Company and its related parties and
also lays down mechanism for identification, approval, review and reporting of such
transactions. This policy is revised version of the Related Party Transaction Policy adopted by
the Company from time to time and is effective from 1% April, 2025.
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year, n percent of the
annual consolidated turnover of the company as per the last audited financial statements of the
company, whichever is lower.

Notwithstanding the above, a transaction involving payments made to a related party with
respect to brand usage or royalty shall be considered material if the transaction(s) to be entered
into individually or taken together with previous transactions during a financial year, exceed
five percent of the annual consolidated turnover of the Company as per its last audited financial
statements.

Further, related party transactions covered under Rule 15(3) of The Companies (Meeting of
Board and its Powers) Rules, 2014 shall also be material related party transactions.

“Material Modification” will mean and include any modification to an existing related party
transaction having variance of 20% of the existing limit as sanctioned by the Audit Committee /
Board / Shareholders, as the case may be or such modification which would make the
transaction less favourable to the Company.
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“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 its Memorandum & Articles of
Association. It also includes all such activities which the Company shall undertake in
furtherance of the objects as stated in Memorandum of Association of the Company.

“Policy” means this Policy on Related Party Transactions along with regulatory amendments in
its respect.

“Relative” means relative as defined under the Companies Act, 2013, and Rules prescribed
thereunder as amended from time to time.

“Related Party” means a related party as defined under Section 2 of the Companies Act, 2013
and under Regulation 2(1)(zb) of the Listing Regulations and/or under the applicable
Accounting Standards, as amended from time to time.

2(1)(zc) states that “re
esources, services or obli

a) The issue of specified securities on a preferential basis, subject to compliance of the
requirements under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

b) The following corporate actions which are uniformly applicable/offered to all shareholders in
proportion to their shareholding:

1. Payment of dividend
il. Subdivision or consolidation of securities
1il. Issuance of securities by way of a rights issue or a bonus issue; and
iv. Buy-back of securities.
c) acceptance of fixed deposits by banks/Non-Banking Finance Companies at the terms uniformly

applicable/offered to all shareholders/public, subject to disclosure of the same along with the
disclosure of related party transactions every six months to the stock exchange(s), in the format
as specified by the Board

Amended and effective April 01, 2025 2

RELATED PARTY TRANSACTION POLICY



n 3 MEDICAMEN
] Biotech Limited
d) acceptance of current account deposits and saving account deposits by banks in compliance

with the directions issued by the Reserve Bank of India or any other central bank in the relevant

jurisdiction from time to time: Explanation: For the purpose of clauses (c) and (d) above,
acceptance of deposits includes payment of interest thereon.

e) retail purchases from any listed entity or its subsidiary by its directors or its employees, without
establishing a business relationship and at the terms which are uniformly applicable/offered to
all employees and directors:

Further, unless the context otherwise requires, words and expressions used in this policy and
not defined herein but defined in the Companies Act, 2013/ Listing Regulations as may be
amended from time to time and shall have the meaning respectively assigned to them therein.

3. IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTIONS
Each director and Key Managerial Personnel is required to give notice of disclosure of interest

under section 184 of the Companies Act 2013, along with their list of relatives to the Company.
Company’s

notice
or her
the transaction that B mittee

and
into the

Whether the RPT would affect the independence of an Independent Director;

Whether the transaction qualifies to be a transaction in ordinary course of business;
Whether the transaction is in the interest of the Company;

Whether the RPT would present an improper conflict of interest for any director or Key
Managerial Personnel of the Company, taking into account the terms and size of the
transaction, the purpose and timing of the transaction, the direct or indirect nature of the
transaction, Key Managerial Personnel’s or other Related Party’s interest in the
transaction.

5. PROCEDURE FOR APPROVAL OF RELATED PARTY TRANSACTIONS

(a) AUDIT COMMITTEE APPROVAL

e The RPT would be approved by only the Independent members of Audit Committee as
per Regulation 23(2) of SEBI (LODR) Regulation, 2013

e All Related Party Transactions and their subsequent material modifications shall require
prior approval of the Audit Committee whether at a meeting or by resolution by
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circulation or any other manner as provided by the Companies Act, 2013 along with
Rules made thereunder, or by Secretarial Standards, or as per Regulation 23(2) of SEBI
(LODR) Regulations, 2013. Prior approval of the Audit Committee shall also be
required for the following Related Party Transactions:

(b) a related party transaction to which the subsidiary of the Company is a party but the
Company is not a party, shall require prior approval of the audit committee of the
Company, if the value of such transaction whether entered into individually or taken
together with previous transactions during a financial year, exceeds 10% of the annual
standalone turnover, as per the last audited financial statements of the subsidiary.

In case any member of the Committee is interested in the transaction proposed for approval,
the interested member shall abstain from voting and only the dis-interested members shall vote
on the resolution.

(b)

remuneration and sitting fees paid by the listed entity or its subsidiary to its director, key

members of the audit co
y transactions within th
ediat g of

re independent direct
om the date of the t
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osures of related
party transactions in terms of the provisions of sub-regulation (9) of this
regulation;

(v) any other condition as specified by the audit committee:

Provided that failure to seek ratification of the audit committee shall render the transaction
voidable at the option of the audit committee and if the transaction is with a related party to any
director, or is authorised by any other director, the director(s) concerned shall indemnify the
listed entity against any loss incurred by it.

The Committee may grant an omnibus approval for RPT proposed to be entered into by the
Company or its subsidiary which are repetitive in nature and subject to such criteria/conditions
as mentioned under the Companies Act, 2013 and Rules made thereunder and under Regulation
23(3) of Listing Regulations and such other conditions as it may consider necessary in the
interest of the Company. Such omnibus approvals shall be valid for a period not exceeding one
year and shall require fresh approval after the expiry of one year.
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The omnibus approval shall mention important relevant information such as names of related
parties, nature and period of transaction, maximum amount of transactions that can be entered

into and indicative base price or current contracted price along with formula for variation in the
price and such other conditions as the Audit committee may deem fit.

Company shall provide the following information, for review of the audit committee for
approval of a proposed RPT:

1. Type, material terms and particulars of the proposed transaction;
il. Name of the related party and its relationship with the company or its subsidiary,
including nature of its concern or interest (financial or otherwise);

iil. Tenure of the proposed transaction (particular tenure shall be specified);
1v. Value of the proposed transaction;
v. The percentage of the company’s annual consolidated turnover, for the immediately

preceding financial year, that is represented by the value of the proposed transaction
(and for a RPT involving a subsidiary, such percentage calculated on the basis of the
subsidiary’s annual turnover on a standalone basis shall be additionally provided);

inter-co investments

where any financia is incurred to make inter-
corporate deposits, ad tments,

yment
d
of
en relied
n;
iX. Percentage of the counter-party’s annual consolidated turnover that is represented by the
value of the proposed RPT on a voluntary basis;
X. Any other information that may be relevant

a. The basic criteria for providing omnibus approval shall be that the proposed
transactions are repetitive in nature and are in the interest of the Company.

b. In case the need for Related Party Transaction cannot be foreseen, audit committee
may grant omnibus approval for such transactions subject to their value not
exceeding Rupees one crore per transaction.

c. Any member of the Audit Committee having potential interest in any RPT shall
recuse himself and abstain from discussing and voting on the approval of the
concerned RPT.

d. The Audit committee shall review on a quarterly basis, the details of RPT entered
into by the Company or its subsidiary pursuant to each of the omnibus approvals
given. In connection with any review of RPT, the committee has authority to modify
or waive any requirement of this policy. The audit committee shall also review the
status of long-term (more than one year) or recurring RPTs on an annual basis.
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e. Such omnibus approvals shall be valid for a period not exceeding one year and shall
require fresh approvals after the expiry of one year.

f. Omnibus approval shall not be made for transactions in respect of selling or
disposing of the undertaking of the company.

g. The Audit Committee shall recommend the RPT for approval of Board of Directors/
Shareholders as may be required.

(b) APPROVAL OF BOARD OF DIRECTORS

e The Board shall approve such RPT as are required to be approved under section 188
of the Companies Act 2013 and/or Listing Regulations and/or transactions referred to
it by the Audit Committee.

However approval of the Board will not be required in case of transactions entered
into by the company in its ordinary course of business and at arm’s length.

All material related party transactions and subsequent material modifications shall

r Audit Committee, seek n in order to determin
ransaction is in the Ordin usiness and/or is at A

sha

following

information as a part of the explanatory statement:

a. A summary of the information provided by the management of the listed entity
to the audit committee;

b. Justification for why the proposed transaction is in the interest of the listed
entity;

c.  Where the transaction relates to any loans, inter-corporate deposits, advances or
investments made or given by the listed entity or its subsidiary, the details
specified under point 4(f) above; (The requirement of disclosing source of funds
and cost of funds shall not be applicable to listed banks/NBFCs.)

d. A statement that the valuation or other external report, if any, relied upon by the
listed entity in relation to the proposed transaction will be made available
through the registered email address of the shareholders;

e. Percentage of the counter-party’s annual consolidated turnover that is
represented by the value of the proposed RPT, on a voluntary basis;

f.  Any other information that may be relevant.
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6. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a RPT with a Related Party that has not been
approved as per this Policy, the matter shall be reviewed by the Audit Committee. The
Committee shall consider all of the relevant facts and circumstances regarding the RPT, and
shall evaluate all options available to the Company, including ratification by it or
recommending the Board for their ratification or seeking approval of Shareholders, revision or
termination of the RPT. The Committee shall also examine the facts and circumstances
pertaining to the failure of reporting such RPT to the Committee under this Policy, and shall
take any such action it deems appropriate.

The Committee has authority to modify or waive any procedural requirements of this Policy.
Following transactions not to be considered as Related Party Transactions:

Notwithstanding the foregoing, the following Related Party Transactions shall not require
approval of Audit Committee, Board of Directors or Shareholders:

bursement made of ex by a Related Party fo
Company, or Reimburse for expenses incurred

g.  Transactions entered into between two wholly-owned subsidiaries of the company
whose accounts are consolidated with the company and placed before the shareholders at
the general meeting for approval.

7. DISCLOSURES & REPORTING

. Particulars of contracts or arrangements with related parties referred to in Section 188 of
the Companies Act, 2013 shall be disclosed in the Director’s Report in the prescribed
format along with justification for entering into such contracts or arrangements.

. Details of all Material RPT shall be disclosed in the Corporate Governance report on a
quarterly basis and submitted to Stock Exchange.

o The Company shall disclose the policy on dealing with RPT on its website and a web
link thereto shall be provided in the Annual Report of the Company as prescribed in
Schedule V of the SEBI (LODR) Regulations, 2015.

o The Company shall disclose materially significant RPT, which might have potential
conflict with interest of the Company in the Annual Report.
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o The Company shall submit to the Stock Exchanges disclosure of Related Party
Transactions in the format as specified by the SEBI from time to time and also publish
the same on its website.

o The Company shall disclose transactions with any person or entity belonging to the
promoter/ promoter group which hold(s) 10% or more shareholding in the Company, in
the format prescribed in the relevant accounting standards for annual results.

o The company and its subsidiaries shall in "Corporate Governance Report’ disclose
Loans and advances in the nature of loans to firms/companies in which directors are
interested by name and amount.

o The Company shall make such other disclosures as may be required in compliance with
the accounting standards on RPT. [J The Company shall keep one or more registers,
maintained physically or electronically as specified under Companies Act, 2013 giving
separately the particulars of all contracts or arrangements with any related party and
shall make the same available for inspection in accordance with the Companies Act,
2013.
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