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POLICY FOR DETERMINING M ATERIAL SUBSIDIARY 

The provisions of SEBI (List ing Obligation s and Di sclosure Requirements) Regulation s, 2015 

becomes app licable to all listed Company effective 1 December 2015 . Amongst others, the 

Regu lat ion 16(1}(c) of t he SEBI (List ing Obl igat ions and Disc losure Re qui rements) 

Regulat ions, 2015 dea lt w ith t he M aterial Subs idiary and t o formu late the Po licy for 

determining Materia l Subsidiary of the Company which provides: -

"Materia l Subsidiary" shal l mean a subsid iary, whose income or net worth exceeds twenty 

percent of the conso lidated income or net worth respectively, of the li sted entity and its 

subsid iaries in the immediately preceding acco unting year. 

Explanation - The listed entity sha ll formulate a policy for determining 'material' subsidiary. 

1. Preface 

The Corporate Governance has been an integral part of the way, the Company - Vertoz 

Advertising Limited has been doing its business since inception . As a part of the Corporate 

Governance and pursuant to the Regulation 16(1)(c) of the Securit ies and Exchange Board 

of Ind ia (Li sting Obligation s and Disclosure Requirements) Regulations, 2015 (h erei nafter 

referred to as 'the Listing Regulat ion s' or 'SEBI (LODR) Regulation s, 2015') the Board of 

Directors (' Board') of the Company has formulated, approved an d adopted t he followin g 

policy and procedures with regard to determinin g M at eri al Subs idiary of the Company. 

2. Definitions 

(a) "Audit C_ommittee" means Audit Comm ittee constituted by the Board of Directors of 

the Company, from time to tim e, und er Section 177 of the Companies Act, 2013 and 
the Li st ing Agreement . 

(b) "Board of Directors" or "Board" means the Board of Directors of Vertoz Advertising 

Limited, as constituted from time to time . 

(c) "Company" or "the Company" mea ns Vertoz Advertising Limited . 

(d) "Independent Director" means a Director of the Company, not being in whole time 
emp loyment and who is neith er a Promoter nor belongs to the Promoter Group of the 

Company and who sa ti sfi es the criteri a for ind epe ndence as presc rib ed under Section 

149 of the Companies Act, 2013 and the Li st ing Agreement with th e Stock Exchange/s . 

(e) "Policy" means the Pol icy fo r determ ining Material Subsidiary of the Company. 

(f) "Mate rial Non-Listed Indian Subsidiary" mean a M ate rial Subsidiary which is 

incorporated in Ind ia and which is not listed on any of the Stock Exchanges in India . 



(g) "Significant Transaction or Arrangement" means any individual t ransaction or 

arrangement that exceeds or is likely to exceed ten perce nt (10%} of the total 
revenues or total expenses or total assets or total li abili t ies, as the case may be, of 

the material unli sted subsidiary for t he immedi ate ly preceding accounting year. 

(h) "Subsidiary" shall mea n a subs idiary as defined under the Com panies Ac t, 2013. 

3. Policy 

I. A subsidiary shall be a Material Subsidiary, if any of th e following condition s are sat isfied :-

a) A company, in which the investment of the Company or th e proposed investm ent, 

exceeds twenty perce nt (20%) of its conso lidated net worth as per the aud ited balance 

sheet of the previous accounting yea r or 

b) Whi ch has generated t wenty percent (20%) of the conso lid ated income of the 

Company during th e previous acco untin g year . 

II . On e Independent Director of the Company sha ll be a Director on the Board of the 

M aterial Non-Listed Indian Subsidiary Company. 

Ill. The Audit Committee of the Board of the Company shall review the Financi al Statements, 

in particular th e investments made by th e unli sted Subsidiary on an annual bas is. 

IV. The Minutes of the M eetings of the Board of Directors of the unlisted Subs id iary sha ll be 

placed before the Board of the Company on a quarterly basi s. 

V. Th e manage ment shall on a quarterly basi s bring to the at tentio n of the Board of Directors 

of the Company, a statem ent of all Sign ifica nt Transactions and Arrangem ents en tered 

into by the unli sted Subsidi ary. 

VI. The man agement shall present to the Audit Committee annual ly the list of such 

Subsidia r ies together with the det ai ls of the material ity defined herein. The Aud it 

Committee shall review th e same and make suitab le recommendat ions to the Board 

including recom mendation for appointment of Indepen dent Director in the Material Non­

Listed In dian Subsidiary. 

V. The Company, w ithout the prior approva l of the M embers by Special Resolution or a 

Resolution with majority shall not : 

a) Di spose Shares in the Ma ter ial Subsidia ry that reduces its Shareholding (either on its 

own or together with other subsidiaries) to less than fifty percent (50%) or 

b) Ceases the exercise of contro l over the Material Subsi diary or 
c) Se ll, di spose of or lease th e assets amounting to more than twenty percent (20%) of 

the asset s of t he Materia l Subsi diary on an aggregate basis du rin g an accounting year; 



Except in cases where such divestment, sale, disposal, lea se as t he case may be is mad e 

under a scheme of ar rangement duly approved by th e Court / Tr ibu nal. 

4. Disclosures 

This Policy for determining Material Subsidiary of the Company shall be disclosed to all 

concerned as per requirements of the provisions of all t he applicabl e legislati on s. 

5. Policy Review 

This Policy is framed based on the requirements of SEBI (Li sting Obli ga tion s & Disclosure 

Requirements) Reg ul ati ons, 2015. In cas e of any subsequent changes in t he Regu lat ion s 
wh ich make any of th e provisions in the Policy inconsiste nt w ith th e Regulat ions, the 

prov isions of the regulati ons would prevail ove r the Policy and the provisions in the Policy 

would be modified in due course to make it consistent w ith law. 

This Policy shall be reviewed by the Board of Directors as and when any changes are to be 

inco rporated in the Policy due to ch ange in regulations or as may be fe lt approp riate by t he 

Boa rd. Any changes or mod ificat ion in th e Pol icy would be app roved by t he Board of 

Di rectors and th e dec ision of the Board in thi s res pect shall be f ina l and bindin g. 

6. Policy Severable 

Th is Policy const itu tes the entire document in relat ion to its subject matter. In th e event th at 

any t erm, condi t ion or provis ion of this Policy be ing held to be a vio lati on of any app licab le 

law, statu te or regul ation , the same shall be severab le from the rest of t his Pol icy and shall 

be of no force and effect, and this Po licy shal l rema in in full fo rce and effect as if such term, 

condition or provi sion had not origin ally been contained in thi s Poli cy. 
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