SARTHAK GLOBAL
LIMITED

POLICY ON MATERIALITY OF RELATED
PARTY TRANSACTIONS AND ON DEALING
WITH RELATED PARTY TRANSACTIONS.




1. SCOPE AND PURPOSE OF THE POLICY

Related party transactions can present a potentiattual conflict of interest which may be agaithst
best interest of the Company and its sharehold@asidering the requirements for approval of relate
party transactions as prescribed under the Compaug 2013 (“Act”) read with the rules framed taer
under and Regulation 23 of the SEBI (Listing Obiigas and Disclosure Requirements) Regulations,
2015 (“SEBI LODR Regulations”), “Avro India Limitéd“Company”) has formulated this policy for
identification of related parties and the propanduct and documentation of all related party tratisas.

Also, Regulation 23(1) of the SEBI LODR Regulatioaguires the Company to formulate a policy on
materiality of related party transactions and deplvith related party transactions.

In light of the above, the Company has framedBukcy on materiality of related party transactiams
dealing with related party transactions (“PolicyThis Policy has been adopted by the Board of Dirsc

of the Company based on recommendations of AuditrGittee.

2. OBJECTIVE OF THE POLICY

The Objective of the Policy is to set out (a) theteniality thresholds for related party transacticand (b)

the manner of dealing with the transactions betwkerCompany and its related parties based on the A
Regulation 23 of the SEBI LODR Regulations, anyeottaws and applicable accounting standards, as
amended from time to time.

3. DEFINITIONS

3.1 “Act” means the Companies Act, 2013 as amended fromaitmae;

3.2 “Audit Committee” shall mean the audit committee constituted by tbar8 from time to time, in
accordance with the provisions of the Act and tB8I9_isting Regulations.

3.3 “Board of Directors” or “Board " means the collective body of the Directors of thempany, as
constituted from time to time, in line with the pisions of the Act and the SEBI Listing Regulations

3.4 “SEBI Listing Regulations” means Securities and Exchange Board of India (lgsbbligations and
Disclosure Requirements) Regulations, 2015, as detkefiom time to time;

3.5 “Regulation 23" means the Regulation 23 of the SEBI Listing Regpiat

3.6 “Arm’s Length Transaction” means a transaction between two related parti¢sstitanducted as if
they were unrelated parties, so that there is ndicbof interest;

3.7 “Ordinary course of business” means the usual transactions, customs and practimestaken by
the Company to conduct its business operationsetivties and includes all such activities whibke t
Company can undertake as per its Memorandum & lagiof Association. The Board and Audit
Committee may lay down the principles for determinordinary course of business in accordance
with the statutory requirements and other indugtactices and guidelines;

3.8 “Company” means Sarthak Global Limited;

3.9 “Relative” with reference to a Director or KMP means persandedined in Section 2(77) of the Act
and rules prescribed thereunder;




3.10 “Related Party” shall have the meaning as defined in Section 2¢7Ghe Act and Regulation
2(1)(zb) of the SEBI Listing Regulations.

3.11 "Related Party Transaction" have the meaning as defined under Section 188eof\th read with
Regulation 2(1)(zc) of the SEBI Listing Regulatipres amended, and shall mean a transaction
involving a transfer of resources, services orgailons between:

a. the Company or any of its subsidiaries on one larta related party of Company or any of its
subsidiaries on the other hand;

b. the Company or any of its subsidiaries on one hand, any other person or entity on the other
hand, the purpose and effect of which is to bereefiglated party of the Company or any of its
subsidiaries with effect from April 1, 2023

regardless of whether a price is charged and adction with a related party shall be construed to
include a single transaction or a group of trarisastin a contract, including but not limited tceth
following —

sale, purchase or supply of any goods or materials;

selling or otherwise disposing of, or buying, pnapef any kind,;

leasing of property of any kind,;

availing or rendering of any services;

appointment of any agent for purchase or sale oflgomaterials, services or property;
appointment to any office or place of profit in t@®mpany, its subsidiary or associate
company

g. underwriting the subscription of any securitieslerivatives thereof, of the Company.
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Following shall not be considered Related Partyn$aation of the Company in terms of SEBI Listing
Regulations:

(a) the issue of specified securities on a preferebiais, subject to compliance of the requirements
under the Securities and Exchange Board of Indiau@ of Capital and Disclosure Requirements)
Regulations, 2018

(b) the following corporate actions which are onmily applicable/offered to all shareholders in
proportion to their shareholding:

i. payment of dividend;

ii. subdivision or consolidation of securities;

iii. issuance of securities by way of a rights ssu a bonus issue; and

iv. buy-back of securities.

(c) acceptance of fixed deposits by banks/Non-BamKrinance Companies at the terms uniformly
applicable/offered to all shareholders/public, sabio disclosure of the same along with the d&gle of
related party transactions every six months tostieek exchange(s), in the format as specified ley th
Board:

(d) acceptance of current account deposits anchgagcount deposits by banks in compliance with the
directions issued by the Reserve Bank of Indiangr @her central bank in the relevant jurisdictfoom
time to time:

Explanation: For the purpose of clauses (¢) and (d) above, acceptance of deposits includes payment of
interest thereon.

(e) retail purchases from any listed entity ordtgsidiary by its directors or its employees, witho
establishing a business relationship and at theastawhich are uniformly applicable/offered to all
employees and directors:




Further, remuneration and sitting fees paid bytadriGlobal Limited to its directors, key managerial
personnels or senior management, except who isoparomoter or promoter group, shall not require
approval of the audit committee provided that thme is not material in terms of the provisions of
Regulation 23 of the Listing Regulations.

3.12 “Material Related Party Transaction” means a transaction with a Related Party if thesaetion /
transactions to be entered into individually oretaktogether with previous transactions during a
financial year, exceeds Rs. 1,000 crore or 10%@®fahnual consolidated turnover of the Company as
per the last audited financial statements of thengany, whichever is lower. In case of transaction
involving payment to a Related Party for brand esagroyalty, it will be considered material, ifeth
transaction(s) to be entered into individually aken together with previous transactions during a
financial year, exceed 5% percent of the annuat@atated turnover of the Company as per the last
audited financial statements of the Company

3.13 “Key Managerial Personnel” or “KMP” shall have the meaning as defined under Regulation
2(1)(o) of the SEBI Listing Regulations read witec8on 2(51) of the Companies Act, 2013, each as
amended from time to time and includes any persoawthorized and designated by the Board of
Directors of the Company as KMP.

3.14 *“Industry Standards” shall mean the Industry Standards on “Minimunomfation to be provided
for Review of the Audit Committee and Shareholdfms Approval of Related Party Transaction

(RPT)” as notified by SEBI vide its circular datédbruary 14, 2025.

Any other term not defined herein shall have the same meaning as defined in the Act, the SEBI Listing
Regulations or any other applicable law or regulation, each as amended.

4. MANNER OF DEALING WITH RELATED PARTY TRANSACTION

4.1 Identification of Related Parties

Each director and Key Managerial Personnel is mesipte for providing disclosure to the Company/Rbar
or Audit Committee regarding the list of relativesitities considered as related parties in accaosarith
provisions of the Act and SEBI Listing regulations.

4.2 |dentification of Related Party Transactions

The Company has formulated guidelines for idergtfan of related party transactions in accordanitie w
Section 188 read with Section 177 of the Act anguRation 2(1)(zc) of the SEBI Listing Regulatiofifhie
Company has also formulated guidelines for detanmgiwhether the transaction is in the ordinary seur
of business and at arm’s length basis and forphipose, the Company will seek external expertiopin
if necessary.

Once the related party transactions are identifieel Management shall categorize the transactindsru
the following categories as per the Industry Stamgleand place applicable disclosures before the
Committee seeking approval:

a. Material Related Party Transactions

b. Other Related Party Transactions, but with promotgromoter group or person/ entity in which

promoter or promoter group has concern or interest.
c. Residual Related Party Transactions.




4.3 PROCEDURE FOR APPROVAL OF RELATED PARTY TRANSACTION

a. Approval of the Audit Committee

A. Prior approval of the Audit Committee shall be rieeg for:
1. All Related Party Transactions and subsequent rahteodifications as defined by the Audit
Committee;
2. RPTs where subsidiary is a party but the Companyotsa party and the transaction amount
exceeds the threshold of:
i. 10% of the consolidated turnover of the Companyfwéigril 1, 2022
ii. 10% of the standalone turnover of the subsidiaeg/fwApril 1, 2023

Further, the Audit Committee shall also review #tatus of long-term (more than one year) or
recurring RPTs on an annual basis.

Prior approval of the Audit Committee shall notrbguired for:

i. Related Party Transactions, where the listed siargis a party, but the Company is not a party,
and if Regulation 23 and Regulation 15(2) of SEBtihg Regulations are applicable to such
listed subsidiary.

ii. Related Party Transactions of unlisted subsidiaridisted subsidiary of the Company, where the
prior approval of the audit committee of the lissedbsidiary is obtained.

iii. transactions entered into between the Companytamwhiolly owned subsidiary whose accounts
are consolidated with the Company and placed bef@rehareholders at the general meeting for
approval.

iv. transactions entered into between two wholly-owswdusidiaries of the Company, whose accounts
are consolidated with the Company and placed bef@reshareholders at the general meeting for
approval.

v. remuneration and sitting fees paid by Sarthak Glabaited to its directors, key managerial
personnels or senior management, except who i®ppromoter or promoter group, provided that
the same is not material in terms of the provisioiRegulation 23 of the Listing Regulations.

Members of the Audit Committee, who are independ#irdctors, shall alone approve Related Party
Transactions.

The Audit Committee, at the time of approval of RP$hall take into consideration the certificatdo¢o
placed before it by the Chief Executive Officer @nief Financial Officer or any other KMP of the
Company, confirming that the RPT(s) to be entergd iare not prejudicial to the interest of public
shareholders of the Company and the terms and ttmmglof the proposed RPT(s) are not unfavourable t
the Company, compared to terms and conditions, dimdar transaction(s) been entered into with an
unrelated party. This certificate shall be placetbte the Committee in terms of the Industry Stadsla

However, the Company may obtain omnibus approv@hfthe Audit Committee for all Related Party
Transactions subject to compliances with the cay@stprescribed in paras 1 to 9 below.

1. The Audit Committee shall, after obtaining appravihe Board of Directors, specify the criteria
for granting the omnibus approval in line with tRelicy and such approval shall include the
following:

i  Maximum value of the transaction, in aggregate,cWigan be allowed under the omnibus
route in a year,




i The maximum value per transaction which can bevaith

iii  extent and manner of disclosures to be made tAutké Committee at the time of seeking
omnibus approval;

iv review, at such intervals as the Audit Committeey rdaem fit, Related Party
Transaction entered into by the Company pursuagaéh omnibus approval made;

v transactions which cannot be subject to the omrappsoval by the Audit Committee.

2. The Audit Committee shall consider the followingttars while specifying the criteria for making
omnibus approval, namely:
i repetitiveness of the transactions (in past ouiar€);
i justification for the need of omnibus approval.

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

4. The omnibus approval shall provide details of {ie tname/s of the related party and its
relationship with the Company or its subsidiaryfun@ of transaction, period of transaction,
maximum aggregated value of the particular typeasfsaction that can be entered into during the
year; (ii) basis of arriving at the indicative bgwéce / current contracted price and the formula
for variation in the price if any, (iii) minimum farmation about the RPTs as per the provisions
of the Industry Standards and (iv) such other damti as the Audit Committee may deem fit.
Provided that where the need for Related Party sketions cannot be foreseen and aforesaid
details are not available, Audit Committee may gramnibus approval for such transactions
subject to their value not exceeding Rs. 1 crordnaasaction.

5. The Audit Committee shall review, at least on artprly basis, the aggregated value and other
details of Related Party Transactions entered bytahe Company pursuant to the omnibus
approval given;

6. Such omnibus approval shall be valid for a periotaxceeding one year and shall require fresh
approval after expiry of one year.

7. Omnibus approval shall not be made for transactionsespect of selling or disposing of the
undertaking of the Company.

8. Omnibus approval can be granted by the audit corenifor related party transactions of the
Company as well as of its subsidiaries.

9. Any other conditions as the Audit Committee mayrddie

B. Pursuant to the approval of the Board of Directthrs,Audit Committee of the Company has specified
following criteria for granting omnibus approval:

a. The maximum value of the transactions, in aggregétech can be allowed under omnibus route in a
year will be 50% of the annual consolidated turmowt the Company as per its last audited
financial statements, subject to the transactioesgeding the materiality threshold which require
shareholder approval will not be considered fos timit.

b. The maximum value per transaction which can beamar under omnibus route will be the same as
per the materiality threshold as defined in theidyolShould the value per transaction, through
omnibus route, exceed the materiality thresholdedimed in the Policy, the same shall be subject to
approval of shareholders of the Company.




c. While assessing a proposal put up before the AQdinmittee / Board for approval, the Audit
Committee / Board may review the following docunsehseek the following information from the
management in order to determine if the transaagoin the ordinary course of business and at
arm’s length or not:

i. the name(s) of the related party, nature of trameacperiod of transaction, maximum
amount of transactions that shall be entered into;
ii. the indicative base price / current contractedepaicd the formula for variation in the price,
if any;
iii.  Minimum Information to be placed before the Auditfimittee as required under the
Industry Standards
Iv.  such other information/documents/confirmationsh@sAudit Committee may deem fit from
time to time.
d. The Audit Committee shall review, at least on artprly basis, the details of Related Party
Transactions entered by the Company pursuant to@aaibus approval given.
e. Transaction of following nature will not be subjgotthe omnibus approval of the Audit
Committee:
Transactions which are not at arm’s length or nahe ordinary course of business;
Transactions which are not repetitive in nature;
Transactions exceeding materiality thresholdsidsdawvn in the Policy

Transactions in respect of selling or disposinghef undertaking of the company Financial
Transactions e.g. Loan to related parties, Interp@ate Deposits, subscriptions to bond,
debenture or preference shares issued by the delpsaties, corporate guarantee
given/received from related parties.

5. Any other transaction as the Audit Committee magnd@ot fit for omnibus approval
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C. Audit Committee has definedriaterial modifications” as following:
Material Modifications of Related Party Transactianrelation to the Company means and includes
any modification to an existing related party ti@stgn having variance of 20% of the existing limit
as sanctioned by the Audit Committee / Board / 8alders, as the case may be.

b. Approval of the Board of Directors of the Company

As per the provisions of Section 188 of the Adtkaids of transactions specified under the saictiSe
and which are not in the ordinary course of busirasnot at arm’s length basis, are placed befoee t
Board for its approval.

In addition to the above, the following kinds adrisactions with related parties are also placeoréd¢he

Board for its approval:

a) Transactions which may be in the ordinary courseusfiness and at arm’s length basis, but which
are, as per the Policy, determined by the Boarh ftisne to time (i.e. value threshold and/or other
parameters) require Board approval in addition toifRCommittee approval,

b) Transactions in respect of which the Audit Commeiti® unable to determine whether or not they are
in the ordinary course of business and/or at aterigth basis and decides to refer the same to the
Board for approval;

c) Transactions which are in the ordinary course airmss and at arm’s length basis, but which as per
Audit Committee requires Board approval;

d) Transactions meeting the materiality thresholdd kown in the Policy, which are intended to be
placed before the shareholders for approval.




Any member of the Board who has any interest inratated party transaction will recuse himself and
abstain from discussion and shall not vote to agptbe related party transaction.

C.

Approval of the Shareholders of the Company

All the transactions with related parties exceedhmymateriality thresholds, laid down in the Pgliare
placed before the shareholders for approval.

For this purpose, none of the related parties ®@Qbmpany shall vote to approve on such sharetlder
resolution irrespective of whether the entity iekated party to the particular transaction or (RE’s can
cast only negative vote to reject the shareholdesslution of material RPT).

In addition to the above, all kinds of transactigpscified under Section 188 of the Act which

(a) are not at Arm’s Length or not in the ordinary cmiof business; and (b) exceed the thresholds laid

down in Companies (Meetings of Board and its Powétsles, 2014 are placed before the
shareholders for its approval.

MINIMUM INFORMATION TO BE PROVIDED AS PER INDUSTRIA L STANDARDS FOR
APPROVAL OF A RELATED PARTY TRANSACTIONS

As per Industrial Standards, minimum informatioalshe placed for review before Audit Committee
and Shareholders for approval of related partysaations from the effective date of SEBI Circular.

EXCEPTIONS TO PRIOR APPROVAL

However, the requirement of shareholders’ priorapal for Material Related Party Transactions shatl
be applicable for the following cases:

transactions in respect of a resolution plan ammounder section 31 of the Insolvency and
Bankruptcy Code (IBC) 2016, subject to the evernhdpelisclosed to recognized stock exchange
within one day of the resolution plan being apptbve

Related Party Transactions, where the listed sigrgidf the Company is a party, but the Company
is not a party, and if Regulation 23 and Regulalib(®2) of SEBI Listing Regulations are applicable

to such listed subsidiary.

Related Party Transactions of unlisted subsidiasfethe listed subsidiary of the Company, where
the prior approval of the shareholders of the distebsidiary is obtained.

transactions entered into between the Companytamncehlly owned subsidiary whose accounts are
consolidated with the Company and placed beforesteholders at the general meeting for
approval.

transactions entered into between two wholly-owselosidiaries of the Company, whose accounts

are consolidated with the Company and placed beaf@eshareholders at the general meeting for
approval.

5. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a traosawith a related party that has not been apmtove
in accordance with this policy prior to its consuation, the matter shall be reviewed by the Audit
Committee. The Audit Committee shall consider h# televant facts and circumstances regarding the
related party transaction, and shall evaluate @tilbas available to the Company, including ratifica,
revision or termination of the related party trastigm. The Audit Committee shall also examine thet$
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and circumstances pertaining to the failure of riépg such related party transaction to the Audit
Committee under this policy and the failure of intd control systems, and shall take any such m@agtio
deems appropriate.

The members of Audit Committee who are independiattors may ratify the related party transactions
within three months from the date of transactiomammediate next meeting of the Audit Committee,
whichever is earlier, subject to following conditg

0] the value of ratified transactions(s) with a rafgparty, whether entered into individually or taken
together during a financial year shall not excegzbes one crore

(i) the transaction is not material in terms of primris of Reg, 23(1) of SEBI Listing Regulations.

(iir) rationality for inability to seek approval for theansaction shall be placed before the Audit

Committee at the time of seeking ratification.

(iv) the details of ratification shall be disclosed glamith disclosure of related party transactions in
terms of the provisions of Reg. 23(9) of SEBI LigtiRegulations.

(V) Any other condition as specified by the Audit Cortied

Provided that failure to seek ratification of thedd committee shall render transaction at the
option of the audit committee and if the transacti® with a related party to any director or is
authorized by any other director, the director @vned shall indemnify the Company against any
loss incurred by it.

In any case, where the Audit Committee determir@stm ratify a related party transaction that hasrb
commenced without approval, the Audit Committeeapgropriate, may direct additional actions inahggli
but not limited to, discontinuation of the transactor seeking the approval of the shareholdergmeat of
compensation by the defaulting person (as may bigleid by the Audit Committee) to the related pantyhe
Company as the case may be, etc. In connectionamyhreview/approval of a related party transacttbe
Audit Committee has authority to modify or waiveygrocedural requirements of this Policy.

6. DISCLOSURES

The Company shall disclose, in the Board's refoastsactions prescribed in Section 188(1) of thée wth
related parties, which are not in the ordinary seunf business or not at arm’s length basis alomly te
justification for entering into such transaction.

The Company shall also submit disclosures of rdlgtarty transactions every six months on the déte o
publication of its standalone and consolidated rfgi@ results in the format specified in the relgva
accounting standards for the annual results tostbek exchanges and publish the same on its website
provided that the remuneration and sitting fees fgi the Company or its subsidiary to its directdwey
managerial personnel or senior management, exckptisvpart of promoter or promoter group, shall not
require disclosure provided that the same is nderi@d in terms of the provisions of Reg. 23(1) SEBI
Listing Regulations.

7. RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

The members of the Audit Committee, who are inddpanh directors, may ratify the related party
transactions within 3 months from the date of thegaction or in the immediate next meeting ofatheit
committee, whichever is earlier. Ratification i@t to certain conditions as specified in thetihg
Regulations.

The failure to seek ratification of the audit cortte® shall render related party transactions vdédabthe
option of the audit committee and if the transaci®with a related party to any director or ishawized
by any director, the director(s) concerned shaémnify the Company against any losses incurred.




8. REVIEW OF THE POLICY

The adequacy of this Policy shall be reviewed aassessed by the Committee periodically and at leas
once in three years and appropriate recommendalwaisbe made by the Audit Committee to the Board
to update the Policy based on the changes thatméyought about due to any regulatory amendments o
otherwise.

9. COMPLIANCE RESPONSIBILITY

Compliance of this Policy shall be the respongipitif the the Company Secretary and Chief Financial
Officer of the Company, severally, who shall halwe power to ask for any information or clarificaiso
from the management in this regard.

This amended Policy was approved by the Board of Directors at its meeting held on May 26, 2025
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