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| POLICY ON DEALING WITH RELATED PARTY TRANSACTIONS |

[Pursuant to Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015]

INTRODUCTION

Viceroy Hotels Limited (“Company”) recognizes that Related Party Transactions (as defined hereinafter)
can present potential or actual conflicts of interest and may raise questions whether such transactions are in
the best interest of the Company and its stakeholders.

Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, inter
alia, provides, that the Company shall formulate a Policy on dealing with and materiality of Related Party
Transactions.

This Policy intends to comply with the requirements of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as may be amended from time to time) and the Companies Act, 2013
read with Rules and Regulations made thereunder, to ensure that the transactions with related parties are
undertaken in compliance with the legal requirements and necessary structure for reporting is in place.
The Company has been entering into transactions with related parties, for its business purposes from time
to time. These transactions may include transactions as are permissible and provided for under the
provisions of the Companies Act, 2013, the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Income Tax laws. This Policy encompasses the mechanism to regulate
transactions with related parties in a fair and transparent manner.

DEFINITIONS

“Arm’s Length Transaction” means a transaction between 2 (two) or more related parties that is
conducted as if they were unrelated, so that there is no conflict of interest.

“Audit Committee” means Committee of Board of Directors of the Company constituted under provisions
of Section 177 of Companies Act, 2013 and as per Regulation 18 of Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, for audit related purpose.

“Board of Directors” or “Board” means the Board of Directors of the Company, as constituted from time
to time.

“Companies Act, 2013” or “Act” means the Companies Act, 2013 read with the Rules framed thereunder
[including any modification(s) / amendment(s) / re-enactment(s) thereof].

“Financial Year” means the period beginning April 1 of every calendar year and ending on March 31 of
the succeeding calendar year.

““Relative’’ shall have the same meaning as defined in section 2(77) of the Act and SEBI Regulations.

“Related Party” as defined under sub-section 76 of Section 2 of the Companies Act, 2013 or under
applicable accounting standards and as Regulation 2(1)(zc) of the LODR Regulations and includes a
Related Party Transaction within the meaning of Companies Act, 2013the SEBI including all
amendments and modifications thereof from time to time.

“Related Party Transaction” means related party transactions as defined under sec. 188 of Companies

Act, 2013 read with respective rule made thereunder and Reg. 23 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.
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“Company” or “Viceroy” refers to VICEROY HOTELS LIMITED pursuant to this Policy, having its
Registered Office at 3" Floor, Aparna Crest, 8-2-120/112/88 & 89, Road No.2, Banjara Hills, Hyderabad,
Khairatabad, Telangana, India, 500034.

“Material transaction” means a transaction with a related party shall be considered material, if the
transaction(s) to be entered into individually or taken together with previous transactions during a
financial year exceeds the following:

Consolidated Turnover of Listed Entity | Threshold
Threshold
(D) Up to 220,000 Crore 10% of the annual consolidated turnover of the
listed entity

(II) More than 20,000 Crore to upto 40,000 32,000 Crore + 5% of the annual
Crore consolidated turnover of the listed entity above
20,000 Crore

(III) More than 40,000 Crore ¥3,000 Crore + 25% of the annual
consolidated turnover of the listed entity above
240,000 Crore or 25000 Crores, whichever is
lower.

Explanation: For the purpose of computing the thresholds stated above, the annual consolidated turnover
of the listed entity shall be determined based on the last audited financial statements of the listed entity.

A transaction involving payments made to a Related Party with respect to brand usage or royalty shall be
considered material if the said transaction to be entered into individually or taken together with the
previous transactions during a financial year, exceed 5 (five) percent of the annual consolidated turnover
of the Company as per the last audited financial statements.

“Material Modification”

means any modification in the original contract or arrangement with a Related Party that would result in
an increase of 5% or more on the originally approved transaction value or any modification of other
material terms including non-financial terms like credit period, scope of contract etc. which were
determined during approval of the contract or arrangement, specifically defined as such by the Audit
Committee.

In case a modification is required pursuant to amendment to the applicable laws, it shall not be regarded
as a material modification.

“Ordinary course of business” for the purpose of this RPT Policy, shall include those transactions
which are entered in accordance with the business objectives of the Company as included in the objects
clause of the memorandum of association of the Company and necessary for Company’s operations and
includes but not limited to activities that are normal/incidental and/or facilitative activities of the business
of the Company. The satisfaction of any of the following tests shall determine whether a transaction is in
the ‘ordinary course of business’ of the Company:

(i) The activity in question should be in furtherance of the business objectives of the Company andthere
should be a proximity of the activity in question with the normal business activities of the Company.

(if) There is a historical practice to carry out such activities;

(iii) There is a pattern of frequency to conduct such activities over a period of time;

(iv) The transaction is not an exceptional or extra ordinary activity; and

(v) It meets any other parameters/criteria as decided by the Audit Committee and/or Board of
Directors of the Company.
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Any other term not defined herein shall have the same meaning as defined in the Companies Act, SEBI
LODR Regulations or any other applicable law or regulation and as amended from time to time.

“Rules” means the Companies (Meetings of Board and its Powers) Rules, 2014 including any
modifications or amendments thereof.

“SEBI LODR” means the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) and/or re — enactment(s)
thereof for the time being in force).

“Threshold Limits” are financial limits for transaction(s) with Related Party(s) in the ordinary of
business and on an arms-length basis and which are set out in Companies Act, 2013 and LODR
Regulations.

“Industry Standards” are the standards issued by Industry Standards Forum (“ISF”) comprising of
representatives from three industry associations, viz. ASSOCHAM, CIl and FICCI, under the aegis of the
Stock Exchanges, in consultation with SEBI formulated Industry Standards on “Minimum information to
be provided to the Audit Committee and Shareholders for approval of related party transactions” (“RPT
Industry Standards”). ASSOCHAM, FICCI, CII and the stock exchanges shall publish the RPT Industry
Standards on their websites. The listed entities, shall follow the aforesaid RPT Industry Standards to
ensure compliance with Regulation 23(2), (3) and (4) of LODR Regulations.] Further, it has been decided
to relax minimum information to be provided to the Audit Committee and shareholders for the approval
of RPTs. The same is detailed as under.

PROCESS AND PROCEDURE FOR DEALING WITH RELATED PARTY TRANSACTIONS

All Related Party Transactions must be reported to the Audit Committee and referred for approval by the
Committee in accordance with this Policy.

All Related Party Transactions shall require prior approval of Audit Committee. Further, all Material
Related Party Transactions shall require approval of the shareholders through Ordinary resolution and the
Related Parties shall abstain from voting on such resolutions.

Procedure:

A. Disclosure by Directors/KMP

Every Director/KMP shall at the beginning of the Financial Year provide information by way of
written notice to the Company regarding his concern or interest in the entity with specific concern to
parties which may be considered as related party with respect to the Company and shall also provide
the list of relatives which are regarded as related party as per this policy. Directors/KMPs are also
required to provide the information regarding their engagement with other entity during the financial
year which may be regarded as related party according to this policy.

B. Identification of Related Parties and Related Parties Transaction

Before the commencement of each financial year, the Company shall draw up a list of Related
Party(s) in accordance with the definition given in SEBI LODR and the Act. Any changes in the
list during the financial year shall be made as and when the Company receives information in
this regard.

Each Director and Key Managerial Personnel shall make an annual declaration to the Company
and this declaration shall be placed before the Board of Directors at their first meeting held in the
financial year. Any change in the list of relatives shall be intimated by the Directors and Key
Managerial Personnel from time to time, as may be required.
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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.

The Audit Committee, in consultation with the Company Secretary, will review and determine
whether any transaction with such Party(s) will constitute a Related Party Transaction requiring
compliance with this RPT policy. Any member of the Audit Committee or Board who is directly
or indirectly interested in any Related Party Transaction shall recuse himself and shall not be
present in the meeting during discussions on related party transactions and shall not be entitled
to vote on forsuch item under consideration by the Audit Committee and Board, as the case may
be.

1. Approvals required for Transaction(s) with Related Party(s)

All related party transactions and subsequent material modifications shall require prior approval of the
audit committee of the listed entity. Provided that only those members of the audit committee, who are
independent directors, shall approve related party transactions

In determining whether to approve a Related Party Transaction, the Committee will consider the
following factors, among others, to the extent relevant to the Related Party Transaction:

(i) 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;

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

(i) Whether the Related Party Transaction would affect the Independence of an Independent
Director;

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

(v) 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; and

(vi) Whether the Related Party Transaction would present an improper conflict of interest for any
Director or Key Managerial Personnel of the Company, taking into account the size of the
transaction, the overall financial position of the Director, Executive Officer or other Related Party,
the direct or indirect nature of the Director‘s, Key Managerial Personnel‘s or other Related Party‘s
interest in the transaction and the ongoing nature of any proposed relationship and any other factors
the Board/Committee deems relevant.

. Related Party(s) transactions and any subsequent modifications in the ordinary course of business and
on_arms-length basis:

(i) All Related Party(s) transactions and any subsequent material modifications thereto in the ordinary
course of business and at arm’s length shall be subject to the prior approval of the Audit
Committee and within the Threshold Limits. Further, any subsequent modification to any terms and
conditions of the transactions with related parties shall require approval of the Audit Committee.
Only Independent Directors who are members of the Audit Committee shall approve Related Party
Transactions.

Related Party Transaction above Rupees One Crore (Rs. 1,00,00,000/-) to which the subsidiary of
the Company is a party, but the Companyis 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 the lower of the
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following:

a) Ten percent (10%) of the annual standalone turnover of the subsidiary as per the last
audited financial statements of the subsidiary; or

b) The threshold for material related party transactions of listed entity as specified in
Schedule XII of these regulations (i.e. definition of Material Transaction as mentioned in
the policy above).

Related Party Transaction above Rupees One Crore (Rs. 1,00,00,000/-) to which the subsidiary of
the Company is a party, but the Company is not a party and such subsidiary does not have audited
financial statements for a period of at least one year, prior approval of the audit committee of the
listed entity shall be obtained if the value of such transaction exceeds the lower of the following:

a) Ten percent (10%) of the annual standalone turnover of the subsidiary as per the last
audited financial statements of the subsidiary; or

b) The threshold for material related party transactions of listed entity as specified in
Schedule XII of these regulations (i.e. definition of Material Transaction as mentioned in
the policy above).

Note: Provided that the aggregate value of paid-up share capital and securities premium account of
the subsidiary shall be taken as on a date not older than three months prior to the date of seeking
approval of the audit committee.

The approval of the Audit Committee of the Company shall not be required for the transactions
entered into between the Company and its wholly owned subsidiary or 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

The prior approval of the audit committee of the listed entity shall not be required for a related
party transaction to which the listed subsidiary is a party but the listed entity is not a party, if
regulation 23 and sub-regulation (2) of regulation 15 of these regulations are applicable to such
listed subsidiary.

Note: For related party transactions of unlisted subsidiaries of a listed subsidiary as referred to in
above point, the prior approval of the audit committee of the listed subsidiary shall suffice.

It is further clarified that following transactions shall not require approval of the Audit Committee:

a. Transactions that have been approved by the Board as per other specific provisions of the Act
e.g., merger or amalgamation, investment, loans, guarantee or providing of security in
connection with any loan, etc. to its wholly owned subsidiaries.

b. Transactions involving corporate restructuring, mergers, demergers, etc. wherein the Board
has approved such transactions and restructuring is subject to approval of Tribunals / Courts
of competent jurisdiction.

The Company shall not enter into any transaction with a Related Party beyond the Threshold
Limits, without the prior approval of the Board. The Board may approve the Threshold Limits of
any transaction not defined or mentioned in this Policy. The Board shall review the Threshold Limits
at least once in every three years and make changes as and when necessary.

The Audit Committee may grant omnibus approval for Related Party Transactions within the

overall Threshold Limits, proposed to be entered into by the Company and such approval shall be
subject to the following:
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The Audit Committee shall lay down the criteria for granting omnibus approval in line with
this Policy, for Related Party Transactions which are repetitive in nature.

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

iii. the omnibus approval shall specify:
(@  the name(s) of the related party, nature of transaction, period of transaction, maximum
amount of transactions that shall be entered into;
(b)  the indicative base price / current contracted price and the formula for variationin
the price if any; and
(c)  such other conditions as the Audit Committee may deem fit.

Provided that where the need for related party transaction cannot be foreseen and aforesaid details are not
available, Audit Committee may grant omnibus approval for such transactions subject to their value not
exceeding Rs.1 crore per related party during a financial year.

The Audit Committee shall review on a quarterly basis, the details of the Related Party Transactions entered
into by the Company pursuant to the omnibus approvals given. The omnibus approvals by the Audit
Committee shall be valid for a period of not exceeding one year and shall require fresh approvals after the
expiry of one year.

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

B. Transactions with Related Party(s) not in the ordinary course of business and/or on arms-length
basis:

Transaction(s) with Related Party(s) not in the ordinary course of business and/or not at arm’s length shall
require prior approval of the Audit Committee as well as the Board and in accordance with the provisions of
Section 188 of the Act, SEBI LODR and other applicable laws.

Transaction(s) crossing the limits set out Rule 15 of the Companies (Meetings of Board and its Powers)
Rules, 2014, as may be amended from time to time, shall require prior approval of the shareholders of the
Company in accordance with the procedure set out in Section 188 of the Act. For the purpose of such
transaction(s), the limits shall apply for transaction or transactions to be entered into either individually or
taken together with the previous transactions during a financial year.

C. Material Transactions with Related Party(s):

Material Transaction(s) with Related Party(s) and any subsequent material modification shall require prior
approval of the Audit Committee, Board, and the shareholders of the Company.

In compliance with the SEBI LODR, approval of the shareholders through resolution shall be taken for
all such Material Transactions with Related Party(s) and such Related Party(s), irrespective of whether the
entity is a party to a particular transaction or not, shall not vote to approve such resolutions.

The members of the audit committee, who are independent directors, may ratify related party
transactions within three months from the date of the transaction or in the immediate next meeting of the
audit committee, whichever is earlier, subject to the following conditions:

i. the value of the ratified transaction(s) with a related party, whether entered into individually or
taken together, during a financial year shall not exceed rupees one crore;
ii. the transaction is not material in terms of the provisions of sub-regulation (1) of this regulation;
iii. rationale for inability to seek prior approval for the transaction shall be placed before the audit
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committee at the time of seeking ratification;

iv. the details of ratification shall be disclosed along with the disclosures 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.

Information to be provided at the time of seeking approval of the Audit Committee and/or
Board, and the Shareholders of the Company, as the case may be:

The listed entity shall provide the audit committee with the information as specified in the Industry
Standards on “Minimum information to be provided to the Audi Committee and Shareholders for
approval of Related Party Transactions”, while placing any proposal for review and approval of an RPT.

Provided that if a transaction with a related party, whether individually or taken together with previous
transaction(s) during a financial year (including transaction(s) which are approved by way of
ratification), do not exceed 1% of annual consolidated turnover of the listed entity as per the last audited
financial statements of the listed entity or Rupees Ten Crore, whichever is lower, the listed entity shall
provide ‘Minimum information to the Audit Committee for approval of Related Party
Transactions’ specified in the below points.

Provided further that the above requirements, shall not be applicable to transaction(s) with a related
party to be entered into individually or taken together with previous transactions during a financial year
(including which are approved by way of ratification) which does not exceed Rs. One Crore

The following information should be provided to the Audit Committee and/or Board, as the case maybe,
where approval for entering into Transactions with Related Party(s) are sought:

(@ Type, material terms and particulars of the proposed transaction;
(b) Name of the related party and its relationship with the Company or its subsidiary, including natureof its
concern or interest (financial or otherwise);

(c) Tenure of the proposed transaction (particular tenure shall be specified);

(d) Value of the proposed transaction;

(e) 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);

If the transaction relates to any loans, inter-corporate deposits, advances or investments made orgiven
by the Company or its subsidiary:

i. details of the source of funds in connection with the proposed transaction;
ii. where any financial indebtedness is incurred to make or give loans, inter-corporate deposits,
advances or investments,
e nature of indebtedness;
e cost of funds; and

e tenure;
iii. applicable terms, including covenants, tenure, interest rate and repayment schedule, whether
secured or unsecured; if secured, the nature of security; and
iv. the purpose for which the funds will be utilized by the ultimate beneficiary of such funds
pursuant to the RPT.
(9) Justification as to why the RPT is in the interest of the Company;
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(h) A copy of the valuation or other external party report, if any such report has been relied upon;

(i) Percentage of the counter-party’s annual consolidated turnover that is represented by the value ofthe
proposed RPT on a voluntary basis;

() Any other information relevant or important to take a decision on the proposed transaction.

The Audit Committee and/or Board may call for such additional information as may be required forgranting

approval to such transactions.

The notice being sent to the shareholders seeking approval for any proposed RPT shall, in addition to the
requirements under the Act, include the following information as a part of the explanatory statement:

a. A summary of the information provided by the management of the Company to the Audit
Committee as specified above;

Justification for why the proposed transaction is in the interest of the Company;

Where the transaction relates to any loans, inter-corporate deposits, advances or investments made
or given by the Company or its subsidiary, the details specified under point 4.3 (f) above;

A statement that the valuation or other external report, if any, relied upon by the Company in
relation to the proposed transaction will be made available through the registered email addressof the
shareholders;

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

Any other information that may be relevant.

4. Review of Related Party Transactions:

The audit committee shall also review the status of long-term (more than one year) or recurring RPTs on an
annual basis. Further, an RPT for which the audit committee has granted omnibus approval shall continue to
be placed before the shareholders if it is material in terms of regulation 23(1) of the LODR Regulations.

All the transactions with Related Parties shall be referred to the Audit Committee for review at its scheduled
quarterly meetings or as may be called upon by the Audit Committee from time to time along with all relevant
information of such transaction(s).

The Audit Committee may refer any of the Related Party Transactions brought before it or it being
mandatory under any law, for approval of the Board. The Board may on its own accord also decide to review
any Related Party Transaction.

The Audit Committee may seek advice of external consultants and experts on determining whether a
particular transaction which is being considered by the Audit Committee would be regarded on an arms’ length
basis or otherwise.

Further, the Statutory Auditors of the Company shall review the material related party transactions of the
Company to be in compliance with the applicable provisions of the Act & SEBI LODR as per the auditing
and reporting requirements and confirm it to the Audit Committee.

DISCLOSURE

The particulars of contracts or arrangement with Related Parties referred to in section 188(1) of the Act
shall be disclosed in the report of the Board as per Section 134 of the Act. Further, the Company shall
provide additional disclosures on related party transactions as required under Regulation 23 of the SEBI
(LODR) Regulations, 2015.

The Company shall submit disclosures of Related Party Transactions on a consolidated basis, in the format
specified by the Securities and Exchange Board of India to the stock exchanges and publish the same on its
website within the time limit prescribed under LODR Regulations.
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V. RELATED PARTY TRANSACTION NOT APPROVED UNDER THIS POLICY

In the event any transaction has been undertaken/is being undertaken with a Related Party without obtaining
requisite approval under this Policy, such transactions should be immediately reported to the Company
Secretary. Such transactions shall be reviewed by the Audit Committee in the next meeting. The Audit
Committee shall be provided with all the relevant facts and circumstances for entering into such transaction
with a related party. Based on the information provided, the Audit Committee shall evaluate and take such
necessary steps, as it may deem fit, including ratification, termination or revision of any terms of the Related
Party Transaction. The Audit Committee shall keep the Board appraised of any instances of such
transactions entered into with any related party in contravention of this Policy and recommend to Board for
its consideration and approval.

VI. AMENDMENTS TO THE POLICY

The Company is committed to continuously reviewing and updating its policies and procedures. Therefore,
this Policy is subject to modification. This Policy will be reviewed by the Board of Directors of the
Company once in every three (3) years and any amendment of any provision of this Policy shall be promptly
disclosed on the Company’s website at (https://www.oxygentapharma.com/ ).

In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant authorities, not being
consistent with the provisions laid down under this Policy, then such amendment(s), clarification(s),
circular(s) etc. shall prevail upon the provisions hereunder and this Policy shall stand amended accordingly
from the effective date as laid down under such amendment(s), clarification(s), circular(s) etc.
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