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MOSCHIP TECHNOLOGIES LIMITED  
  

POLICY FOR DETERMINING MATERIAL SUBSIDIARIES  
  
ObjecƟve:  
  
a. The SecuriƟes and Exchange Board of India (“SEBI”) has issued the SEBI (LisƟng ObligaƟons and 

Disclosure Requirements) RegulaƟons, 2015, as amended from Ɵme to Ɵme (“RegulaƟons”) which 
requires every listed company whose Specified SecuriƟes (defined hereinaŌer) are listed on a Stock 
Exchange (defined hereinaŌer), to inter-alia, formulate a policy for determining material 
subsidiaries of such listed company..  

  
b. M/s. MosChip Technologies Limited (“Company”) has accordingly adopted this policy for 

determining material subsidiaries of the Company (“Policy”).  

DefiniƟons  
  
“Applicable Law” shall mean the LisƟng RegulaƟons, the Companies Act, 2013 and the rules made 
thereunder and includes any other statute, law, standards, regulaƟons or other governmental 
instrucƟon relaƟng to corporate governance;   

“Audit CommiƩee” shall mean the commiƩee of the Board of Directors consƟtuted as per SecƟon 177 
of the Companies Act, 2013 and RegulaƟon 18 of the LisƟng RegulaƟons;  

“Board” means the Board of Directors of MosChip Technologies Limited;  

“Company” means MosChip Technologies Limited;   

“Material Subsidiary” means a Subsidiary whose turnover or net worth exceeds 10% of the 
consolidated turnover or net worth respecƟvely, of the Company and its subsidiaries in the 
immediately preceding accounƟng year;  
 

 “Significant TransacƟon or Arrangement” shall mean any individual transacƟon or arrangement that 
exceeds or is likely to exceed 10% of the total revenues or total expenses or total assets or total 
liabiliƟes, as the case may be, of the unlisted Subsidiary for the immediately preceding accounƟng 
year;  
  

“Subsidiary” means a subsidiary, as provided under SecƟon 2(87) of the Companies Act, 2013;  
  
“Unlisted Subsidiary” shall mean a Subsidiary whose securiƟes are not listed on any of the recognized 
stock exchanges of India.  

    

InterpretaƟon  
  
Any words used in this Policy but not defined herein shall have the same meaning as prescribed to it 
under the Applicable Law.  
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Process of determinaƟon and compliances in respect of Material Subsidiaries:   
  
a) The management shall, on an annual basis, present before the Audit CommiƩee, a list of all the 

Subsidiaries including Material Subsidiary, if any and the same shall also be placed before the 
Board.   
  

b) Audit CommiƩee shall recommend to the Board appointment of at least one Independent Director 
of the Company on the Board of the unlisted Material Subsidiary, if any, whether incorporated in 
India or not.  
  
[Explana on: For the purpose of this clause, the term “Material Subsidiary” shall mean a subsidiary whose 
turnover or net worth exceeds twenty percent of the consolidated turnover or net worth respec vely, of the  
Company and its subsidiaries in the immediately preceding accoun ng year]  
  

c) Once a Subsidiary is idenƟfied as Material Subsidiary, the Company shall adhere to the following 
procedures:  

  

i. The Company shall not dispose of the shares of the Material Subsidiary which would reduce 
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 resoluƟon 
in its General MeeƟng xcept in cases where such divestment is made under a scheme of 
arrangement duly approved by a Court/Tribunal[, or under a resoluƟon plan duly approved 
under secƟon 31 of the Insolvency Code and such an event is disclosed to   the   recognized   
stock   exchanges   within   one   day   of   the   resoluƟon   plan   being approved. 

  
ii. Selling, disposing and leasing of assets amounƟng to more than 20% of the assets of the 

Material Subsidiary on an aggregate basis during a financial year shall require prior approval 
of shareholders of the Company by way of special resoluƟon unless the sale/disposal/lease is 
made under a scheme of arrangement duly approved by a Court/Tribunal[, or under a 
resoluƟon plan duly approved under secƟon 31 of the Insolvency Code and such an event is 
disclosed to the recognized stock exchanges within one day of the resoluƟon plan being 
approved. 

 

Further, the above shall not be applicable if such sale, disposal or lease of assets is between 
two wholly-owned subsidiaries of the Company. 

 

General compliances in respect of other subsidiaries  
  
Apart from the above, the following general compliances shall be adhered to by the Company with 
respect to all its Subsidiaries, whether or not they are Material Subsidiary:  
  
a) The Audit CommiƩee and the Board of Directors of the Company shall review the financial 

statements, in parƟcular, the investments made by the Unlisted Subsidiary.   
  
b) The Audit CommiƩee shall review the uƟlizaƟon of loans and/ or advances from/ investment by the 

Company in the subsidiary exceeding Rupees 100 crore or 10% of the asset size of the concerned 
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subsidiary, whichever is lower, including exisƟng loans/advances/investments exisƟng as on the 
date of coming into force of this provision or such other threshold as may be prescribed from Ɵme 
to Ɵme under Applicable Law or decided by the Board.  

  
c) The minutes of the board meeƟngs of the Unlisted Subsidiary shall be placed at the meeƟng of the 

Board of the Company.   
  

d) The management shall periodically bring to the aƩenƟon of the Board of the Company, a statement 
of all Significant TransacƟons and Arrangements entered into by the Unlisted Subsidiary.  

  
e) The Material unlisted Subsidiary incorporated in India shall undertake a secretarial audit by a 

Secretarial Auditor [a company secretary in pracƟce or a firm of Company Secretary(ies) in pracƟce] 
who shall be a Peer Reviewed Company Secretary and shall annex a Secretarial Audit Report in such 
form as may be specified by SEBI, with the Annual Report of the Company.    

  

f) The Company shall disclose all events or informaƟon with respect to its Subsidiaries, which are 
material for the Company as defined/ determined in the Policy on DeterminaƟon of Materiality in 
the manner as provided in the said Policy.  

  
g) The Company shall place on its website, a separate audited financial statements of each Subsidiary 

in respect of a relevant financial year, at least 21 days prior to the date of the annual general 
meeƟng of the Company which has been called to, inter alia, consider the accounts of that financial 
year.  
  

ReporƟng and Disclosure  
  
As prescribed by Clause 46(2)(h) of the LisƟng RegulaƟons, this Policy shall be disclosed on the 
Company’s website and a web link thereto shall be provided in the annual report.  

  
Amendments  
  
This Policy shall be implemented as per the provisions of the Applicable Law. Any amendments in the 
Applicable Law, including any clarificaƟon/ circulars of relevant regulator, shall be read into this Policy 
such that the Policy shall automaƟcally reflect the contemporaneous Applicable Law at the Ɵme of its 
implementaƟon.  
  
The Board or the Audit CommiƩee of the Board (“Audit CommiƩee”) subject to confirmaƟon by Board, 
may review and amend this policy from Ɵme to Ɵme.   
  


