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POLICYFOR DETERMININGMATERIALSUBSIDIARY

1. ObjectiveandScope:

ThePolicyfordetermining‘materialsubsidiary’companieshasbeen framedin
accordancewiththeprovisionsofRegulation 16(1)(c) ofthe SEBI( ListingObligations
andDisclosureRequirements)Regulation,2015.

TheobjectiveofthisPolicyistodeterminetheMaterialSubsidiariesoftheCompany
andtoprovidethegovernance  framework  forsuchsubsidiaries,  asrequiredunder
theSecuritiesandExchangeBoardof India(ListingObligationsandDisclosure
Requirements) Regulations, 2015 [“SEBI Listing Regulations”]. The Policywillbeusedto
determinetheMaterialSubsidiariesoftheCompanyandto providethe
governanceframeworkforsuchsubsidiaries.

Allthe words andexpressions used inthisPolicy, unless defined otherwise, shall
havethesamemeaningasdefinedundertheListingRegulationsandintheabsence  of  its
definition or explanation therein, as per the Companies Act, 2013 and the
Rules,Notifications andCirculars made/issued thereunder, asamended, fromtime totime.

2. IdentificationofMaterialSubsidiary:

“MaterialSubsidiary” shallmeanasubsidiary, whoseincomeornetworthexceeds
(10)tenpercent of the consolidated incomeor net worth respectively,ofthelisted
entityanditssubsidiariesintheimmediatelyprecedingaccountingyear.

3. GovernanceFramework:

i.  Atleastoneindependentdirectorontheboardofdirectorsofthelistedentity
shallbeadirectorontheboardofdirectorsofanunlistedmaterialsubsidiary,
whetherincorporatedinindiaornot.

Forthepurposesofthisprovision,notwithstanding anythingtothecontrary
containedin regulation16,theterm“materialsubsidiary”’shallmeana
subsidiary,whose  incomeornetworthexceeds (20) twenty percentofthe
consolidated income ornet worth respectively, of the listed entity and its
subsidiariesintheimmediately precedingaccountingyear.
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The audit committee of the listed entity shall also review the financial
statements,inparticular,theinvestmentsmadebytheunlistedsubsidiary.

The minutes of the meetings of the board of directors of the unlisted
subsidiary shall be placed at the meeting of the board of directors of the
listedentity.

The management of the unlisted subsidiary shall periodically bring to the notice
of the board of directors of the listed entity, a statement of all

significanttransactionsandarrangementsenteredintoby theunlisted subsidiary.

Forthepurposeofthisregulation,theterm “significanttransaction or arrangement”
shall meananyindividualtransaction or arrangement that exceedsor
islikelytoexceed(10)tenpercentofthetotalrevenuesor total expensesortotalassets
ortotalliabilities,asthe casemaybe,oftheunlisted
subsidiaryfortheimmediatelyprecedingaccountingyear.

The Company shall obtain prior approval of shareholders by way of special
resolution,ifthedisposalofsharesinitsmaterialsubsidiary(eitheronitsown
ortogetherwithothersubsidiaries)resultsinreductionofitsshareholding,to lessthan
or equal to 50percentortheCompany ceasestheexerciseof controlover such
subsidiary;

Suchapprovalshallnotberequiredifthedisinvestmentis:

e underascheme of arrangement duly approved by aCourt/Tribunal, or

e under a resolution plan duly approved under section 31 of the
Insolvency Code and such an event is disclosed to the recognized stock
exchanges within one day of the resolution plan being approved.

The Company shall obtain prior approval of shareholders by way of special
resolution,ifanysale,disposalandleasingofassetsamountingtomorethan
(20)twentypercentoftheassetsofthematerialsubsidiaryonanaggregatebasisduring
afinancialyear;




Such approval shall not be required, ifsuch sale, disposal, lease ofassets is:

e underascheme of arrangement duly approved by aCourt/Tribunal, or

e under a resolution plan duly approved under section 31 of the
Insolvency Code and such an event is disclosed to the recognized stock
exchanges within one day of the resolution plan being approved.

Vii. Where a listedentity has a listed subsidiary, which is itself a holding
company,theprovisionsofthisregulationshallapplytothelistedsubsidiary
insofarasitssubsidiariesareconcerned.

4. PolicyReview:

ThisPolicyshallbesubjecttoreviewasmaybedeemednecessaryandin
accordancewithanyregulatoryamendments.

5. Website:

ThisPolicyshallbedisclosedonthewebsiteoftheCompany.
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