Bhilai Engineering Corporation Limited

Policy for determining ‘Material subsidiaries’

Adoption date: 2" February, 2015

Amendmentdate: The Board of Directors vide resolution dated 12""March, 2019
amended this Policy w.e.f. 01.04.2019

Purpose andScope:

ThePolicyfordetermining‘material’subsidiarycompanieswasframedinaccordance with
the provisions of clause 49(V)(D) of the Listing Agreement, as amended which
became effective from October 1, 2014. Thereafter, Securities and Exchange Board
of India (SEBI) repealed the existing Listing Agreement and replaced it with SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI (LODR))
in December 2015. Further to the amendment of the SEBI (LODR) vide SEBI (Listing
Obligations and Disclosure Requirements) (Amendment) Regulations, 2018, w.e.f.
1.4.2019, the definition of “material subsidiary” has been amended which requires
amendment of this policy. Accordingly, this policy is amended to bring the same in
line with the recent amendments in SEBI (LODR) dated 1'October,2018.

This Policy will be used to determine the Material Subsidiaries of Bhilai Engineering
Corporation Limited (“BEC”) and to provide the governance framework for such
subsidiaries.

. Definitions

All the words and expressions used in this Policy, unless specifically mentioned or
defined hereafter, shall have meaning respectively assigned to them under the SEBI
(LODR) (as amended) and in the absence of its definition or explanation therein, as
per the Companies Act, 2013 and the Rules, Notifications and Circulars made/issued
thereunder, as amended, from time to time.

2.1 Materialsubsidiary

i) “materialsubsidiary” shallmeanasubsidiary,whoseincomeornetworthexceeds ten
percent of the consolidated income or net worth respectively, of theCompany
and its subsidiaries in the immediately preceding accountingyear.

i) “material unlisted subsidiary” shall mean a subsidiary whether incorporated in
India or not, whose income or net worth exceeds twenty percent of the
consolidated income or net worth respectively, of the Company and its
subsidiaries in the immediately preceding accountingyear.



3. Governanceframework:

A) For material unlistedsubsidiary

At least one independent director on the board of directors of the Company
shall be a director on the board of directors of a material unlisted subsidiary,
whether incorporated in India ornot.

TheauditcommitteeoftheCompanyshallalsoreviewthefinancialstatements, in
particular, the investments made by the material unlistedsubsidiary.

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

The management of the material unlisted subsidiary shall periodically bring to
thenoticeoftheboardofdirectorsoftheCompany,astatementofallsignificant
transactionsandarrangementsenteredintobythematerialunlistedsubsidiary.

The term “significant transaction or arrangement” shall mean any individual
transaction or arrangement that exceeds or is likely to exceed ten percent of
thetotalrevenuesortotalexpensesortotalassetsortotalliabilities,asthecase  may
be, of the material unlisted subsidiary for the immediately preceding
accountingyear.

B) For 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 fifty percent or cease the exercise of control over the
subsidiarywithoutpassingaspecialresolutioninitsGeneralMeetingexceptin
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 Code and such an event is disclosed to the
recognized stock exchanges within one day of the resolution plan being
approved.

Selling,disposingandleasingofassetsamountingtomorethantwentypercent
oftheassetsofthematerialsubsidiaryonanaggregatebasisduringafinancial year
shall require prior approval of shareholders by way of special resolution,
unless 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.

With effect from the year ended March 31, 2019, the Company’s material
unlistedsubsidiariesincorporatedinindiashallundertakesecretarialauditand
shallannexwithitsannualreport,asecretarialauditreport,givenbyacompany
secretary in practice, in such form as may be specified and amended by SEBI
from time totime.



5. Policy Review:
This policy is framed in relation to requirements of the SEBI Regulations.

In case of any subsequent changes in the provisions of the Companies Act 2013 or
anyotherregulationswhichmakesanyoftheprovisionsinthepolicyinconsistentwith  the
Act or regulations, then the provisions of the Act or regulations would prevail over the
policy and the provisions in the policy would be modified in due course to make it
consistent with law. This policy shall be modified by the Board ofDirectors.



