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1.　Preぬce;

1 I Material subsidiary policy (hereinafter referred to as the "Policy” or "this poliey") has been framed

and adopted by Patanjali Foods Limited (fomerly known as Ruchi Soya Industries Limited)

(hereinafter referred to as the "Company") has been framed in accordance with the regulation

16(1)(c) of the Securities and Exch紬ge Board of 萱ndia (Listing Obligations and Disclosure

Requirements) Regulations, 201 5 as amended舟om time to time (he｢eina命er re危ned to as "Listing

Rcgu量a備o血S'').

1.2　Although at present the company doesn't have any subsidiary, this policy will be used to detemine

血e material subsidiaries of仙e Company紬d to provide the govem紬ce缶amework for unlisted

subsidiaries.

1･3　The Audit comm他e wi‖ review拙s policy periodically and may劃end血e s創e魚･om time to

time, as may be deemed necessaγ･

2○　○bjec債Ⅴ∞,

The objective of this Policy is to provide the governance framework in relation to such subsidiaries

and to detemine:

(iv)

the meaning of Material Subsidiary解#nedhereim!伽rJ;

the requirement to appoint Independent Director in Material Subsidi狐y;

restriction on disposal of shares of a Material SubsidiaⅣ by the Company;

restriction on transfer of assets of Material Subsidiary by the Company;

(v) secrc血'ial audit by Materia看unlisted subsidiaries inco叩o｢atcd in India; and

(vi) disclosur巳requireme血s under the Listi鴫Regu血ions and狐y otheTぬws and regulations as

may be applicable to血e Comp劃y.

3.　De鮮血i筒ons :

Unless the context otherwise requires, the fo=owing words, expressions, and derivations there from

shall have血e me紬ing assi凱ed to them as under:-

(i) ``Audit co血mi請ee" or ``Co血mm∞''me組s血e au碓comm妬ee const軸ed by the Board

皿der血e provisions of the Listing Regulations狐d the Act.

(ii) ``Board''o｢ "Board ofDirectors''me紬s血e Board of Directors of the comp紬y.

(iji) ``T血e Act''means Companies Act, 2013紬d血e重u量es made there皿der, as amended缶om

timetotime.

(iv) "Company" means patanjali Foods Limited.

(v) ``宣血depe血de血t Director''means aれindependent director as dc庸ned in section 2(47) of血e

Act紬d Regulation 1 6( 1)(b) of血e Listing Regulations.

(vi) "Material Subsidiary” means a Subsidiary of the Company whose income or net worth

exceeds ten percent (10%) of the c○nsoli地ed income or億et wo血respectively, of the

Company and its Subsjdjaries jn血e inmedねtely preceding accomdngyear.
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(vii) "Sig血i鯖cant Transactions or Arrangc血ents''mean紬y individual億ansaction o重

a皿gement that exceeds or is likely to exceed ten percent (10%) of the to血reve¶ues or

total expenses or total assets or total liabilities･ as血e case may be, of the Unlisted Subsidia重y

for the immediately preceding accounting year.

(viii) ``Stock Exchanges” means the stock exchanges where the securities of the Company are

listed.

(ix) ``Subsidiary''has the meaning asc前ed to it in section 2(87) of the Act.

(x) "Unlisted subsidiary" means a subsidiary of the company which is not listed on the stock

巳xch孤ge(s).

Wordタのd expressions used but #ot ｡擁ned ;’所fe/‘f Po/!.c); sha〃 haγe破same meani.#gr鮎｡e,#ed

i#脇e Ac/, Jhe Li‘s"’ng Reg脇tions, or other cog77ate statues.

4･　Policy,

4.I Materi血subsidiary

(i) Un!ess庇disposa喜is made皿der a scheme ofanangemeⅢt duly approved by a cou巾of

獲aw爪ibunal, or under a resolution plan duly approved under section 3 1 of血e量nsolvency

狐d Bank叫cy Code･ 20 1 6 and such an event is disclosed to the Stock Exchanges within one

day of approval of the resolution pl紬,血e Comp紬y shall not, w軸out the approval of the

sha｢eholders by way of a special resolution in a Genera- Meeting:

(i) dispose of shares in its Material Subsidiary which results in a reduction in its
shareholding (either on its own or together with other subsidiaries) in such Material

SubsidiaⅣ to less than or equal to珊y percent (50%); or

(ii) cease the exercise ofcontrol over a subsidiaγ.

(ii) Selling, disposing and leasing of assets amounting to more than twenty percent (20%) of the

assets of a Material Subsidi紬y on紬aggreg如e basis during a珊ancial year sha旧equirc

p｢ior approval ofs血reholders by way ofa special resolution unless such sale′disposavlease

is made under a scheme ofamangement duly approved by a Coun onaw何十ib皿al or皿dcr

a resomon pl紬du獲y approved under section 3 1 of心e血so重vcncy孤d Ban山西y Code,

2016 and such紬event is disclosed to the Stock Exchanges w皿n one day ofapprova○ ○f

the resolution p獲紬.

4･2　Un!isted subsidiary

(i) The Audit committee of the company shall review the financial statements, in particular,

the investments made by the Unlisted Subsidiary.

(ii) The minutes of the meetings of the Board of the unlisted subsidiary shall be placed before

伽e Do狐d of Di重ectors in血e board meeting of the Co血p紬y･

(iii) The management of the Unlisted Subsidiary (whether material or not) shall, on a quaterly

basis br血g tome a録en亡ion of the Bo紬d of the Comp紬y, a statement of all Si印甫c加

Transactions or Arrangements entered into by the UnH’sted Subsidiary.
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4.3　S○○reta正a量Audi章

The Company and its material unlisted subsidiaries incorporated in India shall undertake a

secretarial audit from a company secretary in practice and shall annex secretarial audit report with

its amual report, in such fom as may be specified.

5. Independent Director of the company on the Board ofunlisted material subsidiary:

A=east one事ndependent Director of the Company shall be a d心ector on the Bo釘d of an un!isted

material subsidiary, whether incorporated in India or not.

6.  Disc!osu re:

Pursuant to the requirements of regulation 46(2)(h) of the Listing Regulations, the Policy shall be

disclosed under a separate section on the website of the Company and a web link thereto shall be

provided in the Company's amual report.

7.　Review of list of血租tc正al subsidiaric§:

The Management shal申epare and present to也e臼のrd紬nually the list of血e subsidiaries o負he

Company including Material Subsidiaries together with the detaj]s ofaforesajd compljances.

8.　Authority/PolicyReview:

(a) S巾jectto the provjsjo皿s of the Act紬d the Listing Regulations, in case of紬y inte甲c融on

issue on any matter relating to this Policy, the Audit Committee/ Board may refer the same

for legal opinion.

(b) The provisions of 書his policy shall also apply to a冊sted subsidiaries of the comp紬y i血so

far as their Subsidiaries are concerned.

(c) The policy shal看be s噂ect to review as may be deemed necessaⅣ紬d in ac∞rd紬ce with

any regui ato｢y amendments.

9.　宣nterpret融o皿:

I

Th6 decision of the Audit Comm誼ee wi血reg紺d to any or all ma鵬rs re融ng to皿s Policy shall

be final and binding on all concerned. The Audit Committee shall recommend the Board to modify,

amend or ｢eplace血e Policy in pa巾or亀山, as may be thought鮒宜om time to ti血e山their absolute

discretion.

10.　Ame血dmen書:

This Policy is缶amed ｡n小e basis ｡f Regulation 16(1)(c) oftheしisting Regulations and in case of

any劃endments i皿the provisions of the Listing Regulations or any other regulation which紺e

inconsistent with血e Policy, such劃ended provisions would prevail over虹s Policy･

重宣.　Con皿ict:

In the event of any conflict between the provisions of this Policy, the AcちListing Regulations or

紬y o血er cognate s帥utory enactments or山es･血en the Act or the Listing Regulations or such

o鵬r c○即ate sta皿のy enactments om量es made thereunder sha-I prevail over to this Policy and

the part(s) so repugnant shall be deemed to severed from this Policy and t?=墨豊e P'olicy

shall remain in force.


