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POLICY ON MATERIALITY OF RELATED PARTY TRANSACTIONS

SCOPE AND PURPOSE OF THE POLICY

e Related Party Transactions (“RPT”) can present a potential or actual conflict of interest which may
be against the best interest of the Company and its shareholders. Considering the requirements for
approval of RPT as prescribed under the Companies Act, 2013 (“Act”) read with the Rules framed
there under and Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Regulation 23”), DroneAcharya Aerial Innovations Limited (“the Company”)
has formulated guidelines for identification of the Related Parties and the proper conduct and
documentation of all the RPTs.

e Also, Regulation 23(1) of the SEBI Listing Regulations requires the Company to formulate a policy
on dealing with the Related Party Transactions. In the light of the above, the Company has framed
this Policy on the Related Party Transactions (“the Policy”).

e Accordingly, this Policy has been adopted by the Board of Directors (“the Board”) of the Company
based on recommendations of the Audit Committee. Going forward, the Audit Committee will
review and amend the Policy and its threshold limits, as and when required, subject to adoption by
the Board.

OBJECTIVE OF THE POLICY

The objective of this Policy is to set out (a) the materiality thresholds for related party transactions; (b)
the manner of dealing with the transactions between the Company and its related parties based on the Act,
Regulation 23 of the SEBI Listing Regulations and any other laws and regulations as may be applicable
to the Company.

Provisions of this Policy are designed to govern the transparency of approval process and disclosures
requirements to ensure fairness in the conduct of related party transactions, in terms of the applicable
laws. This Policy shall supplement the Company’s other policies in force that may be applicable to or
involve transactions with related persons.

Note: This Policy shall be read in conjunction with the Companies Act, 2013, the Rules framed thereunder,
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the SEBI Master Circulars,
the Industry Standards recognized by SEBI and such other applicable laws, regulations, circulars and statutory
modifications or re-enactments thereof, as amended from time to time.

DEFINITIONS

“Act” means the Companies Act, 2013 and includes any amendment thereof.

“Accounting Standards” shall mean the standards of accounting or any addendum thereto for companies
or class of companies referred to in section 133 of the Act.

“Applicable Laws” means the Companies Act, 2013 and the Rules made thereunder, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the SEBI Master Circulars (including SEBI
Master Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2025/135 dated October 13, 2025), the Industry
Standards recognised by SEBI in relation to Related Party Transactions, the applicable Accounting
Standards and any statutory modification, amendment or re-enactment thereof.

“Company” means DroneAcharya Aerial Innovations Limited.




“Regulations or SEBI Listing Regulations” shall mean the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and includes any amendment
thereof.

“Regulation 23” means the Regulation no. 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

“Related Party” have the meaning as defined in Section 2(76) of Companies Act, 2013 and Regulation
2(1)(zb) of the Securities and Exchange Board Of India (Listing Obligations And Disclosure
Requirements) Regulations, 2015.

“Related Party Transaction” shall the meaning as defined under Regulation 2 (1) (zc) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015 or as envisaged under Section 188
(1) of the Companies Act 2013.

"Industry Standards' means the Industry Standards recognised by the Securities and Exchange Board of
India prescribing the minimum information to be provided to the Audit Committee and the Shareholders for
approval of Related Party Transactions, as amended from time to time.

“Material Related Party Transaction” means transactions with related party over and above the

threshold limits mentioned below:

Sr. Prescribed Transaction Category Companies Act 2013 Regulation 23 of
No. SEBI (LODR)
(Lower of the two thresholds)
1 | Sale, purchase or supply of any goods or | Transactions exceeding
materials directly or through agents 10% of Company's
annual turnover
2 | Availing of or rendering any services | Transactions exceeding
directly or by appointing agents ;mm tSInOVS:)mpanys Amounting to Rupees
1000 Crore or 10% of
3 | Selling or otherwise disposing off, or | Transactions exceeding | the annual
buying, property of any kind directly or | 10% of Company's Net | consolidated turnover
through agents Worth of the Company as
4 | Leasing of property of any kind Transactions exceeding | per the last audited
10% of Company's | financial statements,
annual turnover whichever is lower **
5 | Related party's appointment to any office or | Monthly  remuneration
place of profit in the Company or its | exceeding Rs.2.50 Lacs
subsidiary company or associate company
6 | Underwriting the subscription of any | Transactions exceeding
securities or derivatives thereof of the | 1% of Company's net
Company worth*
7 | Atransaction involving payments made toa | Amount exceeding 5% | 5% of the annual
related party with respect to brand usage or | of Company's annual | consolidated
royalty turnover. turnover  of  the
Company **
8 | Any other related party transaction N.A.
*The Turnover or Net worth referred above shall be computed on the basis of the Audited Financial
Statements of the preceding financial year.
** Applies to transaction or transactions to be entered into either individually or taken together with
the previous transactions during a financial year.

“Material Modification in Related Party Transaction” means any modification/alteration or variation
related to any change in value of transaction/s (except arising out of change in relation to any statutory
taxes), or period of contract or any term which has direct or indirect impact on cost, quality or delivery
against the agreed terms in relating to any existing related party transaction/s.




All capitalized terms used in this Policy but not defined herein shall have the meaning assigned to such
term in the Act and the Rules thereunder and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations), and/ or relevant Accounting standards, as amended from time to
time.

MANNER OF DEALING WITH RPT
e |dentification of Related Parties

The Company has formulated guidelines for identification and updating the list of related parties as
prescribed under Section 2(76) of the Act read with the Rules framed there under and Regulation
2(1)(zb) of the SEBI Listing Regulations.

The Company shall collate the information, coordinate and send the consolidated Related Party list
to the Functional Heads, the Finance & Accounts Department or any other officials who is in the
position to know the possible conduct of RPTs (hereinafter referred as “RPT Process Owner”).

¢ Non- applicability of the provisions of related party transactions:-

» The transactions 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 their
approval.

» 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.

» 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

» The corporate actions by the Company which are uniformly applicable/offered to all Shareholders in
proportion to their shareholding such as payment of dividend, subdivision or consolidation of
securities, issuance of securities by way of a rights issue or a bonus issue and buyback of securities.

» The transactions which are exempted specifically by Act, Rules or Regulation which shall be
prevailing during the execution of transaction.

e Standards for Review

Related Party Transaction reviewed under this Policy will be considered approved or ratified if it is

authorized by the Audit Committee or the Board or the Shareholders in the General Meeting, as

applicable, in accordance with the standards set-forth in this Policy after full disclosure of the

Related Party’s interests in the transaction. As appropriate for the circumstances, the Audit

Committee or Board, as applicable, shall review and consider:

the Related Party’s interest in the RPT;

the amount involved in the RPT;

whether the RPT was undertaken in the ordinary course of business of the Company;

whether the transaction with the Related Party is proposed to be, or was, entered on an arms’ length

basis;

e. the purpose of and the potential benefits to the Company from the RPT, its related parties and/ or its
subsidiaries;

f. whether there are any compelling business reasons for the Company to enter into the RPT and the
nature of alternative transaction, if any;
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whether the RPT includes any potential reputational risk issues that may arise as a result of or in
connection with the RPT;

whether the Company was notified about the RPT before its commencement and if not, why pre-
approval was not sought and whether subsequent ratification would be detrimental to the Company;
required public disclosure, if any; and

Any other information regarding the RPT or the Related Party in the context of the proposed
transaction that would be material to the Audit Committee/ Board/ Shareholders, as applicable in
light of the circumstances of the particular transaction.

The Audit Committee/Board will review all relevant information available to it about the RPT. The
Audit Committee or the Board, as applicable, may approve or ratify or recommend to the
Shareholders the RPT or any subsequent Material Modifications to the RPT already approved, only
if the Audit Committee and/ or the Board, as applicable, determine that, under all of the
circumstances, the transaction is fair and reasonable to the Company.

Procedure for review and approval of RPT
> Approval of the Audit Committee

A. The Audit Committee shall undertake an evaluation of each RPT and subsequent Material
Modification in the RPTs already approved. If such evaluation indicates that the proposed
transaction is not in the ordinary course of business and / or not at arm’s length basis, then
the Audit Committee shall report such RPTs, together with a summary of material facts, to
the Board for its approval.

B. If the Audit Committee is of the view that the RPT is Material RPT pursuant to provisions of
Applicable Laws or the RPT is not in Ordinary Course of Business or not on Arm's length
basis and crosses threshold limit as prescribed under the Applicable Laws and needs to be
approved at a general meeting of the Shareholders, then the same shall be placed for prior
approval of the Shareholders of the Company.

C. Ifin case prior approval of the Audit Committee or the Board or the Shareholders in general
meeting, as applicable, for entering into a RPT or subsequent Material Modification is not
feasible/not obtained, then the RPT shall be ratified by the Audit Committee / the Board /
Shareholders in the general meeting or by any other means as may be permissible under the
Applicable Laws, if required, within three (3) months of entering into such a RPT.

D. In the event the Audit Committee or the Board or the General Meeting determines not to
ratify a RPT as stated in (C) above which has been already acted upon by the Company, then
the Committee or the Board or the general meeting, as appropriate, may direct additional
actions including, but not limited to, immediate discontinuation of such RPT or approve
modifications to such RPT to make it acceptable for ratification. The Audit Committee or the
Board shall have an authority to modify or waive any procedural requirements of this Policy
so long as such modification or waiver is not inconsistent with the provisions of the
Applicable Laws.

E. No Director or KMP shall participate in any discussion or approval of a RPT for which he or
she is a Related Party, except that the Director / KMP shall provide all material information
concerning such Related Party Transaction to the Audit Committee or the Board as
appropriate.

F. The Company shall not enter into any related party transactions and subsequent material
modifications without the prior approval of the Audit Committee of the Company
unless the transaction /contract/ arrangement enjoys any exemption as provided under the
Companies Act, 2013 or Rules made there under or under the provisions of the SEBI
Listing Regulations.




Provided that only those members of the audit committee, who are independent directors,
shall approve related party transactions. w.e.f. 1st January 2022

Provided further that:

a. the audit committee of the Company shall define “material modifications” and
disclose it as part of the policy on materiality of related party transactions and on
dealing with related party transactions;

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

c. with effect from 1st April 2023, a related party transaction to which the subsidiary
of a listed entity is a party but the listed entity is not a party, shall require prior
approval of the audit committee of the listed entity if the value of such transaction
whether entered into individually or taken together with previous transactions during
a financial year, exceeds ten percent of the annual standalone turnover, as per the
last audited financial statements of the subsidiary;

G. Compliance with Industry Standards
The Company shall ensure that every proposal relating to a Related Party Transaction placed
before the Audit Committee for prior approval, omnibus approval, review or ratification is
accompanied by the information prescribed under the Applicable Laws and the Industry
Standards recognised by SEBI from time to time.
The information shall include, wherever applicable:
(i) Name of the Related Party;
(i) Nature of relationship;
(iii) Nature, duration and particulars of the transaction;
(iv) Material terms and conditions;
(v) Value of the transaction and basis of pricing;
(vi) Whether the transaction is in the ordinary course of business;
(vii) Whether the transaction is on an arm's length basis together with the basis thereof;
(viii) Business rationale and expected benefits to the Company;
(ix) Valuation reports, external reports or expert opinions, wherever applicable;
(x) Details of previous transactions with the Related Party during the financial year;
(xi) Any conflict of interest involved; and
(xii) Any other information prescribed under the Applicable Laws or the Industry Standards
recognised by SEBI from time to time.

H. If the RPTs are repetitive in nature, the Audit Committee may grant omnibus approval in line
with this policy., subject to compliance with the following procedure:

a. The Audit Committee shall, after obtaining approval of the Board of Directors, specify
the criteria for granting the omnibus approval in line with the Policy and such approval
which shall include the following namely:

I.  maximum value of the transaction, in aggregate, which can be allowed under the
omnibus route in a year;
ii.  the maximum value per transaction which can be allowed;
iii.  extent and manner of disclosures to be made to the audit committee at the time of
seeking omnibus approval
iv.  review, at such intervals as the Audit Committee may deem fit, related party
transaction entered into by the company pursuant to each omnibus approval made;




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

The Audit Committee shall consider the following factors while specifying the criteria
for making omnibus approval, namely:
i.  repetitiveness of the transactions (in past or in future);
ii.  Justification for the need of omnibus approval.
subject to such criteria/conditions as mentioned under Regulation 23(3) of the
Listing Regulations

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

The omnibus approval shall provide details of:

i.  the name/s of the related party, nature of transaction, period of transaction,
maximum aggregated value of the particular type of transaction that can be
entered into,

ii.  basis of arriving at the indicative base price / current contracted price and the
formula for variation in the price if any and

ili.  such other conditions as the Audit Committee may deem fit.

The Audit Committee shall review, at least on a quarterly basis, the aggregated value and
other details of related party transactions transacted into by the company pursuant to the
omnibus approval given;

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

Omnibus approval shall not be made for transactions in respect of selling or disposing of
the undertaking of the company or any other conditions as the Audit Committee may
deem fit.

. Any member of the Audit Committee who has a potential interest in any Related Party
Transaction will recuse himself and abstain from discussion and voting on the approval
of the Related Party transaction.

Transaction of following nature will not be subject to the omnibus approval of the Audit
Committee:
I.  Transactions which are not at arm’s length or not in the ordinary course of
business;
ii.  Transactions which are not repetitive in nature;
iii.  Transactions exceeding materiality thresholds as laid down in Definition of the
Policy;
iv.  Transactions in respect of selling or disposing of the undertaking of the company;
v.  Financial Transactions eg. Loan to related parties, Inter Corporate Deposits,
subscriptions to bond, debenture or preference shares issued by the related
parties, corporate guarantee given/received from related parties;
vi.  Any other transaction the Audit Committee may deem not fit for omnibus
approval.




» Approval of the Board of Directors of the Company

As per the provisions of Section 188 of the Act, all kinds of transactions specified under the
said Section and which are not in the ordinary course of business or not at arm’s length basis,
are placed before the Board for its approval.

In addition to the above, the following kinds of transactions with related parties are also
placed before the Board for its approval:

i.  Transactions which may be in the ordinary course of business and at arm’s length
basis, but which are as per the policy determined by the Board from time to time
(i.e. exceeding value threshold and/or other parameters) require Board approval
in addition to Audit Committee approval;

ii.  Transactions in respect of which the Audit Committee is unable to determine
whether or not they are in the ordinary course of business and/or at arm’s length
basis and decides to refer the same to the Board for approval;

ili.  Transactions which are in the ordinary course of business and at arm’s length
basis, but which as per Audit Committee requires Board approval;

iv.  Transactions meeting the materiality thresholds laid down in Annexure | of the
Policy, which are intended to be placed before the shareholders for approval.

» Approval of the Shareholders of the Company

All the transactions with related parties exceeding the materiality thresholds, laid down in
Annexure | of the Policy, are placed before the shareholders for approval. For this purpose,
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. In addition to the above,
all kinds of transactions specified under Section 188 of the Act which
i.  arenot at Arm’s Length or not in the ordinary course of business; and
ii.  exceed the thresholds laid down in Companies (Meetings of Board and its Powers)
Rules, 2014 as amended from time to time; are placed before the shareholders for its
approval.

In the event the Company becomes aware of a Related Party Transaction with a Related Party that
has not been approved under this Policy prior to its consummation, the Company would obtain post
facto approval from the Audit Committee, the Board and/or shareholders as required under applicable
laws/ regulations. In case the Company is not able to take such prior approval from the Audit
Committee, the Board and/or shareholders, such a transaction shall not be deemed to violate this
Policy, or be invalid or unenforceable, so long as post facto approval is obtained as promptly as
reasonably practical after it is entered into or after it becomes reasonably apparent that the transaction
is covered by this policy.

Information to Shareholders

The Explanatory Statement annexed to the Notice convening the General Meeting for seeking
approval of a Material Related Party Transaction shall contain the information prescribed under the
Companies Act, 2013, the SEBI Listing Regulations, the SEBI Master Circulars and the Industry
Standards recognised by SEBI, as amended from time to time, so as to enable the shareholders to
take an informed decision.




COMPLIANCE WITH INDUSTRY STANDARDS

The Company shall comply with the Industry Standards recognized by SEBI while placing Related Party
Transactions before the Audit Committee and Shareholders. The minimum information required under such
Industry Standards shall be provided in the formats prescribed therein, as amended from time to time.

DISCLOSURES

Register: The Company shall keep and maintain a register, maintained physically or electronically,
as may be decided by the Board of Directors, giving separately the particulars of all contracts or
arrangements to which this policy applies and such register is placed/taken note of before the meeting
of the Board of directors.

Every director or key managerial personnel shall, within a period of thirty days of his appointment,
or relinquishment of his office in other Companies, as the case may be, disclose to the Company the
particulars relating to his/her concern or interest in the other associations which are required to be
included in the register maintained.

The register to be kept under this section shall also be produced at the commencement of every
Annual General Meeting of the Company and shall remain open and accessible during the
continuance of the meeting to any person having the right to attend the meeting.

e Discloser in Annual Report: The Company shall disclose, in the Board’s report, transactions

prescribed in Section 188(1) of the Act with related parties, which are not in ordinary course of
business or not at arm’s length basis along with the justification for entering into such transaction.

e Discloser to Stock Exchanges: The Company shall disclose Related Party Transactions to the Stock

Exchange(s) in the format, manner and within the timelines prescribed under Regulation 23 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the applicable SEBI
Master Circulars and other Applicable Laws, as amended from time to time, and shall simultaneously
publish the same on its website wherever required.

The Company shall submit to the stock exchanges disclosures of related party transactions in the
format as specified by the Board from time to time, and publish the same on its website:

Provided that the Company shall make such disclosures every six months on the date of publication
of its standalone and consolidated financial results with effect from 1st April 2023. ”

INTERPRETATION

In the event of any inconsistency between this Policy and the provisions of the Companies Act, 2013,
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the SEBI Master
Circulars or the Industry Standards recognised by SEBI, the provisions of such laws, regulations,
circulars or Industry Standards shall prevail.

Any amendment, clarification or modification issued by the Ministry of Corporate Affairs or SEBI shall
automatically apply to this Policy from the effective date of such amendment, to the extent permissible
under law, without requiring a separate amendment to this Policy.

REVIEW OF THE POLICY
The adequacy of this Policy shall be reviewed and reassessed by the Audit Committee periodically and

appropriate recommendations shall be made to the Board to update the Charter based on the changes
that may be brought about due to any regulatory amendments or otherwise.
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