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POLICY FOR DETER\IDTIG :VL-\ . .TERIAL SLllSIDIARY 

1. ~TRODUCTIO~ 

1.1 This Policy has been fommlated in accordance with regulation 16(l)(c) and regulation 24 of the 
SEBI (Listing Obligations and Disclosure Requirements) Regulations. 2015 as amended from time 
to time (hereinafter refened to as '·SEBI LODR Regulations .. ). 

1.2 The Board of Directors of the Company. at its meeting held on 28th August. 2022 approved this 
Policy. This Policy will be effective from the date of listing of Company. 

2. OBJECTIVES OF THEPOLICY 

2.1 This Policy deals with the detennination of Material Subsidimies of\\ .-1\PCOSto comply with the 
SEBI LODR Regulations. 

3. DEFL\1TIO~S 

1. '"ArC means the Companies Act. 2013 including any stahltory modification or reenactment 

thereof. 

n. '"Audit Committee .. means the committee constiuued by the Board of Directors of the 
Company in accordance with Section 177 of the Act m1d Regulation 18 of the SEBI LODR 
Regulations. 

n1. "Board .. means the Bom·d of Directors ofW APCOS. as constinned from time to time. 

tv. "'Independent Director.. means a director of the Company. as defined in 
Section149(6)oftheActand Regulation 16 (b) of the SEBI LODR Regulations . 

V. 

Vl. 

vii. 

.. Material Subsidiary·' mean a subsidimy. whose income or net wonh exceeds ten percent 
of the consolidated income or net wonh respectively. of the listed entity and its subsidim'ies 
in the immediately preceding accounting year. 

"'Material llnlisted Subsidiary .. shall mean an unlisted mate1'ial Subsidim;.'. 

.. ~ et worth .. means the aggregate value of the paid-up slm·e capital and all rese1ves created 
out of the profits and secmities premiUlll account. after deducting the aggregate value of the 
accumulated losses. defened expendimre and miscellaneous expendinu·e not v.'litten off. as 
per the audited balance sheet. but does not include rese1ves created out of revaluation of 
assets. w1ite-back of depreciation and amalgamation as defined under Section 2 (57) of 
Companies Act. 2013. 

Page 2 of 4 



vn1. '"Subsidiary Company·· shall mean a subsidiary company as defined under Section 2 (87) of 

the Act. 

ix. "unlisted Subsidiary Company" meallS Subsidiaiy Company whose securities are not 

listed on any recognized Srock Exchanges. 

i\ny other word(s) used in this Polic) but not defmed herein shall have the same meaning as 

defined in the Act including any stanuory modification or re-enactment thereof or Rules made 
there-under. SEBI LODR RegulatiollS and the mles and regulations made thereunder or any other 

relevant legislation / law applicable to the Company. 

4. POLICY- CRITERL.<\ FOR DETERl\IDTi'iG ~'1.<\TERL.t\L SlTBSIDL.t\RY 

4.1 A subsidiaty will be deemed as a Mateiial Subsidiruy whose income or net wonh exceeds ten 

percent of the collSolidated income or net vlonh respectively. of\\ APCOS and its subsidiaties in 
the inunediately preceding accounting year. 

5. CORPOR.<\TE GOVERi\'A_l\CE REQUIRE:\fE~TS WITH RESPECT TO SUBSIDL.uu:ES 
OF THE CO~'lPA._"\l.' 

5.1 At least one Independent Director on the Board of\\ i\PCOS shall be a director on the Board of the 

:tviatetial Unlisted Subsidimy whether incorporated in India or not. 

5.2 The Audit Committee of the Company shall also re\ iew the financial statements. in particular. the 
investments made by the Unlisted Subsidiruy Company. 

5.3 The nlinutes of the Boru·d meetings of the Unlisted Subsidia1y Company shall be placed at the 

Board meetings of the Company. 

5.4 The managemenr of the Unlisted Subsidimy Company shall pedodically bring to the notice of the 
Boru·d of\\ . .<\PCOS. a statement of all Significant Transactions and A.nangemems entered into by 
the Unlisted Subsidiary Company. 

5.5 

E1plmwrion- "Significant Transaction and Arrangement" shall 111ean any indil'idual n·ansacrion 
or mTange111em rhat exceeds or is likeh· To exceed Ten percent of the toral rm·enues or Toral expenses 
or roral asseTs or roral liabiliTies, as the case may be, of the UnlisTe-d Subsidimy Co111pany for rhe 
immediate(,· prece-ding acco1mring year. 

W . .<\PCOS shall not dispose of shares in its Mate1ial Subsidiaty. resulting in reduction of its 
shareholding (either on its ovvn or together with other Subsidiruies) to less than or equal rofifty 

percent or cease the exercise of control over the Subsidimy Company without passing a special 
resolution in its general meeting except in cases where such eli\ esrmem is made under a scheme of 

anangement duly approved by Comt/T1ibtmal or under a resolution plan duly approved under 
Section 31 of the Insolvency and Bankmptcy Code. 2016 ("lnsolnncy Code") and such event is 
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disclosed to the recognized stock exchanges \Vithin one day of the resolution plan being approved. 

5.6 Selling. disposing and leasing of assets amomning to more than twenty percent of the assets of 
W APCOS 's Material Subsidiary on an aggregate basis dming a financial year. shall require p1ior 
approval of shareholders by way of special resolution unless the sale/disposal/lease is made tmder a 
scheme of arrangement duly approved by a Comt!Tribtmal or under a resolution plan duly approved 
under Section 31 of the Insolvency Code and such event is disclosed to the recognized stock 
exchanges within one day of the resolution plan being approved. 

5.7 Mate1ial Unlisted Subsidiaries incorporated in India shall tmdenake ecretmial audit and shall 
annex with its annual repon. a secretarial audit repon given by company secretary in practice in 
such fonn as may be specified. 

6. A ... \'1£:\il VIE XTS 

6.1 The Board reserves its 1ight to amend or modify this Policy in whole or in pmt. at any time. without 
assigning any reason whatsoever. However. no such amendment or modification shall be 
inconsistent with the applicable provisions ofrhe Act or Applicable Law. 

6.2 However. any amendment in the Policy required in compliance wid1 the Listing Regulations orany 
stamtmy enactment. Chainnan & Managing Director of the Company is empowered to approve 
suchamenclment and the smne should be placed before the Bom·d for theilinfonnation. 

7. DISCL OSL""RE Ol\\ :VE BSITE 

7.1 The Policy shall be displayed on the website of the Company and the weblillk thereto shall be 
�h�t�t�p �:�/ �/ �w�~ �r �w�.�w�a�p�c�o�s �. �g�o�v�.�i�n�l� 

8. �G�E�~�"�'�E�R�U� 

8.1 ... onvithstanding anything contained iu this Poli cy. the Company shall ensure compliance with any 
additional requirements as may be presc1ibed under any lav,rs/regulations either existing ormising 
out of any amendment to such laws/regulations or otherwise and applicable to the Company. from 
time to tilne. 

8.2 In the event of any conflict between the provisions of tbis Policy and of the Act or SEBI LODR 
Regulations or any od1er stamrory enactments. mles. the provisions of such Act or SEBI LODR 
Regulations or stamtmy enactments. mles shall prevail over tbis Policy. Any subsequent 
amendment! modification in the SEBI LODR Regulations. Act and/or applicable laws in this regard 
shall automatically apply to tbis Policy. 

***** 
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