GOLDCREST CORPORATION LIMITED

POLICY FOR DETERMINING MATERIAL SUBSIDIARIES




I. PREFACE
The Board of Directors of Goldcrest Corporation Limited (‘the Company’) has framed following
policy and procedures with regard to determination of Material Subsidiaries pursuant to Clause
49 of the Listing Agreement on Corporate Governance as revised vide SEBI Circular nos.
CIR/CFD/POLICY CELL/2/2014 dated April 17, 2014 and CIR/CFD/POLICY CELL/7/2014 dated
September 15, 2014.

Il. GOVERNING LAW
This Policy shall be governed by the Companies Act, 2013 read with Rules made thereunder
including any statutory modification or re-enactment thereof for the time being in force and
Clause 49 of the Listing Agreement or such other Rules and/or Regulations, as may be notified
by SEBI from time to time.

lll. OBJECTIVE
This Policy is framed to determine material subsidiaries of the Company and to provide
governance framework for such subsidiaries of the Company.

IV. DEFINITIONS
The definitions of some of the key terms used in this Policy are given below;

(a) “Board of Directors” or “Board” means the Board of Directors of Goldcrest Corporation

Limited, as constituted from time to time.
(b) “The Company” means Goldcrest Corporation Limited.

(c) “Independent Director” means a Director of the Company, not being a Whole Time
Director and who is neither a Promoter nor belongs to the Promoter group of the

Company and who satisfies other criteria for independence under the Companies Act,
2013 and the Listing Agreement of the Stock Exchange.

(d) “Policy” means Policy for determining material subsidiaries, as amended from time to
time.

(e) “Control” shall have the same meaning as defined in SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011.

(f) "Subsidiary" means a subsidiary Company of this Company as defined under Section
2(87) of the Companies Act, 2013 and Rules made thereunder.
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(g) “Material Subsidiary” means a subsidiary which satisfies any of the following

conditions—
The Investment of the Company in subsidiary, exceeds 20% of its consolidated
net worth as per the audited balance sheet of the previous financial year;

or

If subsidiary have generated 20% of the consolidated income of the Company
during the previous financial year.

(h) “Material Non Listed Indian Subsidiary” means an unlisted subsidiary, incorporated in

India, whose income or net worth (i.e. paid up capital and free reserves) exceeds 20% of
the consolidated income or net worth respectively, of the Company in the immediately
preceding accounting year.

(i) “Audit Committee” means the committee of the Board of Directors constituted under

Section 177 of the Companies Act, 2013 and the Listing Agreement.

V. POLICY
(a) At least one Independent Director of the Company shall be a Director on the Board of
Directors of the Material Non-Listed Indian Subsidiary Company.

(b) The Audit Committee shall review the financial statements of unlisted subsidiary
Company, in particular, the investments made by the unlisted subsidiary Company on an
annual basis.

(c) The minutes of the Board Meetings of the unlisted subsidiary Company, shall be placed
before the Board of the Company.

(d) The management shall, on a quarterly yearly basis bring to the attention of the Board of
Directors of the Company, a statement of all Significant Transactions and Arrangements
entered into by the unlisted subsidiary company.

VI. MANNER OF DISPOSAL
(a) The Company shall not dispose shares in its material subsidiary which reduces its
shareholding (either on its own or together with other subsidiaries) to less than 50% or
cease the exercise of control over the Subsidiary, without passing a Special Resolution in
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its General Meeting, except in cases where such divestment is made under a scheme of
arrangement duly approved by a Court/Tribunal.

(b) Selling, disposing and leasing of the assets amounting to more than twenty percent of
the assets of the material subsidiary on an aggregate basis during a financial year, shall
require prior approval of the shareholders by way of special resolution, unless the
sale/disposal/lease is made under a scheme of arrangement duly approved by a
Court/Tribunal.

VII. DISSEMINATION OF POLICY
This policy shall be disclosed on the website of the Company and a web link thereto shall be

provided in the Annual Report of the Company.
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