Toplight Commercials Limited
Policy on Materiality of Related Party Transactions

1. Preamble

The Board of Directors (the “Board”) of the Company has adopted this Policy in
compliance with the requirements of Section 188 of the Companies Act, 2013 and
Clause 49 of the Listing Agreement with the Stock Exchanges.

This Policy applies to transactions between the Company and one or more of its Related
Parties. It provides a framework for governance and reporting of Related Party
Transactions including material transactions.

2. Objective

This Policy is intended to ensure due and timely identification, approval, disclosure
and reporting of transactions between the Company and any of its Related Parties in
compliance with the applicable laws and regulations as may be amended from time to
time.

The provisions of this Policy are designed to govern the approval process and disclosure
requirements to ensure transparency in the conduct of Related Party Transactions in the
best interest of the Company and its shareholders and to comply with the statutory
provisions in this regard.

3. Policy

1. All Related Party Transactions (RPTs) of the company as prescribed under the
Companies Act, 2013 and Clause 49 of the Listing Agreement will be approved by the
Audit Committee of the Board from time to time.

2. If the Audit Committee determines that a Related Party Transaction should be brought
before the Board, or if the Board in any case elects to review any such matter or it is
mandatory under any law for Board to approve the Related Party Transaction, then the
Board shall consider and approve the Related Party Transaction at a meeting with such
modification as may be necessary or appropriate under the circumstances.

3. All Related Party Transactions in excess of the limits prescribed under the
Companies Act, 2013, which are not in the Ordinary Course of Business shall require
the prior approval of the shareholders.

4. Where Board consent or shareholders’ approval is required as per para 2 or 3 above,
a)the agenda of the Board meeting at which the resolution is proposed to be moved
and b) explanatory statement to be annexed to the notice of such meeting, shall
disclose all such details/ information about the contract as are prescribed under the
Companies (Meetings of Board and its Powers) Rules, 2014.

5. Where RPTs require approval of the Board and the shareholders through special
resolution as per para 2 or 3 above, (a) any director who is interested in any contract
or arrangement with a related party, shall not be present at the meeting during
discussions on the subject-matter of the resolution relating to such contract or
arrangement.

6. This Policy on Related Party Transactions shall be governed by the Companies Act,
2013 read with Rules made there under, as may be in force for the time being as well
as Clause 49 of the Listing Agreement or such other Rules/ Regulations, as may be
notified by SEBI from time to time.
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