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IRCON INTERNATIONAL LIMITED

POLICY ON MATERIAL SUBSIDIARY

INTRODUCTION

This Policy has been formulated in accordance with regulation 16(1)(c) and regulation
24, 24A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 as amended from time to time (hereinafter referred to as “Listing Regulations”).

OBJECTIVE

This Policy of Ircon International Limited (hereinafter referred to as “the Company” or
“Ircon”) deals with the determination of Material Subsidiaries of Ircon to comply with the
Listing Regulations.

DEFINITIONS
i. “Act” means the Companies Act, 2013 including any statutory modification or re-
enactment thereof.

i. “Audit Committee” means the committee constituted by the Board of Directors of the
Company in accordance with section 177 of the Act and Regulation 18 of the Listing
Regulations.

ii. “Board” means the Board of Directors of Ircon, as constituted from time to time.

iv. “Independent Director” means a director of the Company, as defined in Section 2
(47) of the Act and Regulation 16 (b) of the Listing Regulations.

v. “Listing Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015 as amended from time
to time.

vi. “Material subsidiary” mean a subsidiary, whose turnover or net worth exceeds ten
percent of the consolidated turnover or net worth respectively, of the listed entity and
its subsidiaries in the immediately preceding accounting year.

vii. “Material Unlisted Subsidiary” shall mean an unlisted material Subsidiary.

viii. “Subsidiary Company” shall mean a company defined as a subsidiary company as
defined under Section 2 (87) of the Act.

ix. “Unlisted Subsidiary” means Subsidiary whose securities are not listed on any
recognized Stock Exchanges.

Any other word(s) used in this policy but not defined herein shall have the same meaning
as defined in the Act including any statutory modification or re-enactment thereof or Rules
made there-under, Listing Regulations and the rules and regulations made there — under
or any other relevant legislation / law applicable to the Company.



4. POLICY- CRITERIA FOR DETERMINING MATERIAL SUBSIDIARY
A subsidiary will be deemed as a Material Subsidiary whose turnover or net worth
exceeds ten percent of the consolidated turnover or net worth respectively, of Ircon and
its subsidiaries in the immediately preceding accounting year.

5. CORPORATE GOVERNANCE REQUIREMENTS WITH RESPECT TO SUBSIDIARIES

OF THE COMPANY

1. Atleast one Independent Director on the Board of Ircon shall be a director on the Board
of the Unlisted Material Subsidiary whether incorporated in India or not.
Explanation: For this purpose, “Material Subsidiary” means a subsidiary, whose
turnover or net worth exceeds twenty percent of the consolidated turnover or net
worth respectively, of the listed entity and its subsidiaries in the immediately
preceding accounting year.

2. The Audit Committee of the Company shall also review the financial statements and
the investments made by the Unlisted Subsidiary Company along with the financial
statements.

3. The minutes of the Board meetings of the Unlisted Subsidiary Company shall be
placed at the Board meeting of the Company at regular intervals.

4. A statement of all significant transactions and arrangements entered into by the
Unlisted Subsidiary Company shall be brought to the notice of the Board of Directors
of Ircon on periodic basis.

Explanation- “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.

5. Ircon shall not dispose of shares in its Material Subsidiaries, 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 Court/Tribunal 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.

6. Selling, disposing and leasing of assets amounting to more than twenty percent of the
assets of Ircon’s Material Subsidiaries on an aggregate basis during a financial 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 event is disclosed to the recognized stock exchanges within
one day of the resolution plan being approved.

Nothing contained in this clause shall be applicable if such sale, disposal or lease of

assets is between two wholly-owned subsidiaries of Ircon.
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7. Material Unlisted Subsidiaries incorporated in India shall undertake secretarial audit
by a Secretarial Auditor who shall be a Peer Reviewed Company Secretary and
shall annex a Secretarial Audit Report in such form as specified, with the annual
report of Ircon.

6. DISCLOSURE
Copy of this policy shall be placed on the website of the Company and a web link thereto
shall be provided in the Annual Report of the Company.

7. AMENDMENT
The Board of Directors may review or amend this policy, in whole or in part, from time to
time as per the requirement of the Act or any other statute.

However, any amendment in the Policy required in compliance with the Listing
Regulations or any statutory enactment, Chairman & Managing Director of the Company
is empowered to approve such amendment.

8. GENERAL
Notwithstanding anything contained in this policy, the Company shall ensure compliance
with any additional requirements as may be prescribed under any laws/regulations either
existing or arising out of any amendment to such laws/regulations or otherwise and
applicable to the Company, from time to time.

In the event of any conflict between the provisions of this Policy and of the Act or Listing
Regulations or any other statutory enactments, rules, the provisions of such Act or Listing
Agreement or statutory enactments, rules shall prevail over this Policy. Any subsequent
amendment/ modification in the Listing Regulations, Act and/or applicable laws in this
regard shall automatically apply to this Policy.

3k %k 3k 3k % 3k %k %k k



Y//1//4 S

XD S [ cS

U 98™® U Hifd
(SHTaRT 2025 T 3fera- fdar )



B ST fafies

Ot Sere W Hifa

1. 9=
gg ifd JHg-gHT W AR A (FEidsdl aRd SR UHcidpRu
3razgedand) fafaw, 2015 & fafaws 16(1)@n) iR fafaw 24, 24 &
3UR TR &1 T8 B (P 3m “geftarega faferaw g1 smem) |

2. 3=
g Aifd SB[ et faffice (S ml "@a=it a1 "gRPpI=" dHel SIu)
ggmﬁww&ﬁﬂhmﬁw%%,mﬁmﬁaﬁmw
ST 9 |

3. gfyyTaTe

i. “3frfre &1 arad 2013 &1 Hufar fafFaw §, foad g9 fea ot aufe
=Ny a1 g At ) =it fear man g

i, " S@TUReT IfAfe o1 ard 98 9itfa B, B ot & Fewe dsd gr
FATH Bt URT 177 3R YEas Fod! & faf a0 18 & SR e fovar T g

%: fAeRIe Hea" &1 a1y SRH1 &T FHexS Hed 7, Sl THI-T9T TR 113d gidl
|

iv. T fAeRIe” &1 ard St o1 98 w3, o i Sififaay ot ey 2 (47)
3R eteg fodl & fafawm 16 (b) & uRyiya fosar mn 81

V. ﬁﬁwmﬁmmuﬂ?ﬂnqﬁa@eﬁ?ﬁﬁmaﬁé (Teg Ti@ iR
JehIanUT agehdnd) fafay 2015 B, ST i gwa-awg oR Iiferd fosan man g

vi. "I GET® S T dd 98 TeS U ¢, oradsT g a1 fad
T YEias TRT 3R SUD! YgTId HUHIl & Yol gadrg I fHad e & ol
mamm% dapTd fea ket af 7|

vii. ATt SRTas WET® HUHT" HT Ay 98 SRS T Tgrid Hu g |

viii. "8TIP U BT a9y I8 HUA! 7, o 3iffad &t 4Ry 2 (87) & ded
JerI® HU & =0 & uRyifd foear man 31

ix. "SR HGTAP P T T a8 FeTa HUH! &, Forast wfcrferar fopeft
t Tl U Rl TaTeS R g el ¢ |

29 i H IUTNT fohT 71U 31 et o1 31 sifeifaw a1 geiee ol o fonddt e
Gefd S/ o SR ghT|

2



4. i - IrRf e Huel Ay & fore wiuds
98 Yed HU-! Ut Gerdd Hu-l A1 S, foryeT g a1 fAad
T YEias AT 3R ISP YT HUFI! o Gabied aud a1 fHad Jed
P g ufazra 9 sifde g, a1 s o oy ||

5. HU Bl gD PUHl P T § HIURC Ta4Y ATTXIPATE

6. WP b HRD Hed U HH I $H Uh Wad MeP Bl SRTHag It
TEA® DUl & HeRdh Hed H# M1 A1ey, I8 d8 HRd | RITUd g1 a7 -Tg! |
SRST: sT\-rB%‘\fq%i%m TN P HU" BT a0y 98 Jead B!
&, e e a1 fHad 0w YEias IR 3R 39! Jgd Hui-dl &
Eﬁawm%w%@ﬂm@&m% CEANACENASICIEL]

|

7. DU DI ARIRIET WA BT SRHas TS HUI gRT fbT 7Y A=l &R
farita faaRur ot geiten ft st =nfgul

8. MRS TEH HU- & MR Hed B! §3® & BRI DI b &
fAewe Hed ot 9o H Fufid siavrd IR 3@ Sre |

9. INlleg eI HU-! gRT fbt TN uft Heaqul oF-c R qHidl &1
faaR0T 3B b =T Hed & HH H FMafad U 3 o S|
RSAT - "HE@YVl A-1-&1 a1 gHShar 1 e ST T sferTel a-a ar
U1 N b SRgig WeR® HUHl & $d Iod, A Tdi, ol Gafwd a1
gﬁmwmmﬁmﬁ N1 s e B, ATl RSl v

|

10. 3R AT I Te@& HUHal § gRaR] &I Hae gt @, o
TP TR (W a1 30 Tgd Hul-dl & I fadx) 50 ufawd at
3T FHH gl T, IT TgTH HU-1 R FAEE0 Sig &1 i 781 @, o9 do
% 3T foRIy Teheu o A1 I A S6h H I A foar o, Rar
3 HrEdl & ofgl T famed e/ i d gRT SrAed aieH T & d8d
fopan T g1 a1 feanferare Sfgdl &1 4RI 31 & dgd srHIfed THIUH Ao
¥ ded foodr T 81 3R U8 Uedl U fod & HidR Aradl U Tl TagRioil
@I gfad @1 S|

11. 351 DI YU Y-S HUMHl &I Jufcrdl &1 20 Ufa=d I e o,
fAgem iR e W 37 & Aal § foRy Yhed & wrend § ARYRSD! O gd
A W HAT HaTe h, R 39 @mdl & S8l U8
Ted/fcsgd gR1 SrHifed aier T & dgd fobar T g1 a1 fearferam=
Tfgar B YRT 31 & dIgd SgHIfed THIYT Ao & ded fhar T 81 3R I8
HeHT T fa o HiaR Ar=aT Ui Kid TaRrdSTl ol gfad ol S|




12.4Rd # WU gl 3AfeRes Ygre HUudl & Ue gfadiy cRarusieds
SRT Afadia aRaTusien SxamT g, S U URR Regg Sut afad ghm SiiR
g8 U gidig aamasien RN ol sepid &1 aiftfes RUIE & 1 dety S|

13. U IH
=9 HIfd @1 T ufd U o1 JeTTse W AU B S 3R HU b
a1t U1 & 39T a9 fofes Uer far Sma|

14. G
fSRI® Hed 59 ifd &1 Tien HR Tohdl € a1 3 SMaTTHATTIR SN
R ghdl g, o b ifafas ar fht 3= faum &t sawuedr 81|

g, e Fod! a1 foaslt qenfie sififaq & srure & 39 -ifd ¥ fau
wia?%ﬁvﬁﬁnﬁwﬁaﬁq:ﬂas&rw&r 3R geiy eI gRT Srgefad fasar o
THdT |

8. I
9 Aifd o fedt Wt 910 & Srage, Hu g8 gRYd sl fe fedt o
HIA/MTE & falRed sfazaedistl &1 gred fobar S, S I99-99g IR

ALE

gfe 39 Afifd 3T el uray™ &R siffem a1 lies et ar foddt s
et SHffam & wraur & Big erfwfa gl 3, o T iffgw o
& WEYH 9 Aifd R yad gl




