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RAVINDER HEIGHTS LIMITED

POLICY FOR DETERMINING MATERIAL SUBSIDIARIES
PREAMBLE AND OBJECTIVE

The Board of Directors of Ravinder Heights Limited (hereinafter referred to as
“the Company”) has, in pursuance of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and other applicable provisions (including any
statutory enactments / amendments thereof), adopted this policy for laying down a
criterion for determining “Material Subsidiaries” and their governance.

This Policy is intended to augment and work in conjunction with the regulatory
provisions and other company policies from time to time.

APPLICABILITY AND EFFECTIVE DATE

This Policy is applicable to the Company with effect from February 05, 2021 to
determine Material Subsidiaries as specified under Regulation 16(1)(c) and on the
applicable laws and regulations. However, the amendments made in this Policy from
time to time shall be deemed to be applicable effective from the respective dates of
applicability mentioned in this Policy.

DEFINITIONS

“Material Subsidiary” shall mean a subsidiary, whose turnover or net worth
exceeds 10 % (ten percent) of the consolidated turnover or net worth respectively, of
the Company and its subsidiaries in the immediately preceding accounting year as
per the audited financial statements.

“Net worth” means the aggregate value of the paid-up share capital and all reserves
created out of the profits, securities premium account and debit or credit balance of
profit and loss account, after deducting the aggregate value of the accumulated
losses, deferred expenditure and miscellaneous expenditure not written off, as per the
audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation;

“Policy” means this Policy for determining Material Subsidiaries.




34 “Significant Transaction or Arrangement” shall mean any individual transaction
or arrangement that exceeds or is likely to exceed 10% of the total revenues or total
expenses or total assets or total liabilities, as the case may be, of the unlisted
subsidiary for the immediately preceding accounting year.

35 “Subsidiary” as defined under Section 2(87) of the Companies Act, 2013 and the
Rules made thereunder.

36 "Total Voting Power", in relation to any matter, means the total number of votes
which may be cast in regard to that matter on a poll at a meeting of a Company if all
the members thereof or their proxies having a right to vote on that matter are present
at the meeting and cast their votes.

37 “Unlisted Material Subsidiary” shall mean an unlisted subsidiary, whether
incorporated in India or not, whose turnover or net worth exceeds 10 % (ten percent)
of the consolidated turnover or net worth respectively, of the Company and its
subsidiaries in the immediately preceding accounting year as per the audited
financial statements.

38 “Turnover” means the gross amount of revenue recognized in the profit and loss
account from the sale, supply or distribution of goods or on account of services
rendered, or both, by a company during a financial year.

The words and expressions used in this Policy unless defined hereunder shall have the
meaning assigned to them respectively in the Companies Act, 2013 and rules made
thereunder, SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015,
SEBI Act, 1992, Securities Contracts (Regulation) Act, 1956 or the SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018 or any statutory modification or re-
enactment thereof, as the case may be and the rules, notifications and circulars
made/issued thereunder, as amended, from time to time.

The headings, titles, and captions contained in this Policy are merely for reference and do
not define, limit, extend, or describe the scope of this Policy or any provision herein.

Unless the context requires otherwise, (a) the gender (or lack of gender) of all words used
in this Policy includes the masculine, feminine, and neutg‘r (b) the word “including”
means “including, without limitation”. '

4| |Page




41

42

51

54

61

CRITERIA FOR DETERMINING THE MATERIAL SUBSIDIARIES

A Subsidiary shall be regarded as a Material Subsidiary for a financial year if it falls
under the definition as provided in clause 3.1 of this Policy.

The Audit Committee shall review on annual basis such details / information as may
be required to determine the ‘Material Subsidiaries’.

CORPORATE GOVERNANCE REQUIREMENTS WITH RESPECT TO
SUBSIDIARIES

On the recommendation of management, at least one Independent Director on the
Board of Directors of the Company shall be appointed on the Board of an Unlisted
Material Subsidiary, whether Incorporated in India or not.

For the purposes of this clause, notwithstanding anything to the contrary contained in
clause 3.1 of this Policy, the term “Material Subsidiary” shall mean a Subsidiary, whose
turnover or net worth exceeds 20 % of the consolidated turnover or net worth respectively,
of the Company and its subsidiaries in the immediately preceding accounting year as per
the audited financial statements.

The Audit Committee of the Company shall review the financial statements of each
unlisted Subsidiary including Material Subsidiary, in particular, the investments
made by such unlisted subsidiary on a regular basis.

The minutes of the Board Meetings of the unlisted subsidiary (ies) shall be
periodically placed before the Board of Directors of the Company.

A statement of all Significant Transactions and Arrangements entered into by the

unlisted subsidiary (ies) shall be periodically placed before the Board of Directors of
the Company.

Every material unlisted subsidiary incorporated in India shall get the secretarial
audit conducted from an independent practicing company secretary and the
secretarial audit report shall be annexed with the Annual Report of the Company.

DISPOSAL OF SHARES OR ASSETS OF MATERIALSUBSIDIARY

The Company shall not dispose of shares in its Material Subsidiary resulting in
reduction of its shareholding (either on its own or together with other subsidiaries) to




less than or equal to 50% or cease the exercise of control over the Subsidiary without
passing a special resolution in its General Meeting except in cases where such
divestment is made under a scheme of arrangement duly approved by a
Court/Tribunal, or under a resolution plan duly approved under section 31 of The
Insolvency and Bankruptcy Code, 2016 (“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 not sell, dispose and lease assets amounting to more than 20 % of
the assets of the Material Subsidiary on an aggregate basis during a financial year
unless it obtains prior approval of shareholders of the Company by way of special
resolution, except in cases where the sale/disposal /lease is made under a scheme of
arrangement duly approved by a Court / Tribunal, or 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.

Provided that nothing contained in this clause shall be applicable if such
sale/disposal/lease of assets is between two wholly-owned subsidiaries of the
Company.

DISCLOSURES BY THECOMPANY

This Policy shall be disclosed on the Company's website and such web link shall also
be provided in the Annual Report.

General

The Policy was duly approved by the Board of Directors in its meeting held on
February 05, 2021.

Any subsequent amendment/modification in the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 and other applicable laws in this regard
shall automatically apply to this Policy and this Policy shall stand amended/ modified
accordingly.

The Chairperson cum Managing Director & Whole-time Directors of the Company are
severally authorized to approve the amended Policy to give “effect to any

changes/amendments in the SEBI (Listing Obligations }‘ Disclostre Requirements)
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Regulations, 2015 as the case may be notified by SEBI from time to time.

The Board shall periodically review this Policy and shall also have the power to
amend any of the provisions of this Policy, substitute any of the provisions with a new
provision or replace this Policy entirely with a new Policy. The Board may also
establish further rules and procedures, from time to time, to give effect to the intent of
this Policy and further the objective of good corporate governance.

In the event of any conflict between the provisions of this Policy and of the
applicable law, such applicable law in force from time to time shall prevail over this
Policy.

Approved by
For and oh "'Eéli@itpf Board
f (; / \‘,\'"":
Wy
gu“ﬁ‘"" </

- 3 » /
Ms. Sunanda Jain
Chairperson cum Managing Director

z ]

Place: New Delhi
Date: 12.02.2025
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