D NSE

Clearing
NSE Clearing Limited
Policy on Determining “Material” Subsidiaries

Name of Policy Policy on Determining Material Subsidiaries
Policy is to determine "material" subsidiaries of

Description of Policy the Company and to provide the governance
framework for such subsidiaries

Policy applies to NSE Clearing Limited

Policy status Revision of existing policy

Approval authority Board

Policy Owner Mr. Ravin Tank, Company Secretary

Last Approval date January 22, 2025

Frequency of review and Once in 2 Years

approval

Revision History:

Version | Revision Date Nature and Reasons of Change Approved by
, . Board of
1 April 27, 2017 Policy was approved by the Board. Directors
Policy was reviewed in order to align
the same with the modifications
iy . Board of
2 August 10, 2021 | arising from the changes in .
- Directors
regulatory guidelines.
Policy was reviewed in order to align
3 January 30, the policy with updates in SEBI Board of
2023 Listing regulations and to streamline Directors
the policy with the NSE group policy.
January 22, Pgllcy was re_\/lewed _to incorporate Board of
4 minor editorial refinements for .
2025 . . Directors
improved clarity.

NSE Clearing Limited | Registered Office — Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai — 400051
Corporate Office — 9 floor, Inspire BKC, Bandra Kurla Complex, Bandra (E), Mumbai — 400051 | +91 22 26598100
www.nseclearing.in | CIN U67120MH1995PLC092283



O NSE

Clearing

NSE CLEARING LIMITED

Policy on Determining Material Subsidiaries
1. INTRODUCTION

The Board of directors ('the Board') of NSE Clearing Limited (hereinafter referred as
the "Company" or “NCL” as the case may be) has adopted the following policy and
procedures with regard to determination of "material" subsidiaries as defined below.
The Board may review and amend this policy from time-to-time. This policy shall be
applicable to the Company with effect from April 1, 2021.

This policy is in terms of Regulation 16 read with Regulation 24 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ["SEBI LODR”].

2. POLICY OBJECTIVE

The objective of the policy is to determine the "material" subsidiaries of the
Company and to provide the governance framework for such subsidiaries.

3. DEFINITIONS

"Audit committee” or “committee™ means "audit committee" constituted by the
Board of directors of the Company, from time-to-time, under provisions of SEBI
LODR and the Companies Act, 2013 and rules framed thereunder.

"Board of directors" or “Board” means the Board of directors of NCL, as
constituted from time-to-time.

"Chief Financial Officer" ('CFO') means a person appointed as the Chief Financial
Officer of the Company.

"Company” means NSE Clearing Limited (NCL) incorporated under the
Companies Act, 1956

“Independent Director / Public Interest Director” shall have the meaning given
to it in the Companies Act, 2013 and Listing Regulations, 2015 and SEBI (Securities
Contracts) (Regulation) (Stock Exchanges and Clearing Corporations) Regulations,
2018

“Material Subsidiary" shall mean a subsidiary, whose income or net worth exceeds
ten percent (or as stipulated by SEBI (LODR) Regulations, 2015 or any other
enactment(s) applicable to the Company from time to time) of the consolidated
income or net worth respectively, of the Company and its subsidiaries in the
immediately preceding accounting year.

"Policy" means this policy for determining material subsidiary.
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"Significant transaction or arrangement” shall mean any individual transaction or
arrangement that exceeds or is likely to exceed 10 per cent of the total revenues or
total expenses or total assets or total liabilities, as the case may be, of the unlisted
material subsidiary for the immediately preceding accounting year.

"Subsidiary" has the meaning as assigned to it under the Companies Act, 2013
and the Rules framedthereunder

Any other term not defined herein shall have the same meaning as defined in the
Companies Act, 2013, the SEBI LODR or any other applicable law or regulation, as
amended from time to time

4. PROVISIONS RELATING TO UNLISTED SUBSIDIARY / MATERIAL UNLISTED
SUBSIDIARY

1. No public interest director on the board of a recognized stock exchange or
a recognized clearing corporation, shall become a director on the board of
subsidiary of that recognized stock exchange or recognized clearing
corporation,as the case may be, unless there is a cooling-off period of three
years after ceasing to be a public interest director.

2. The Audit Committee of NCL shall also review the financial statements, in
particular, the investments made by its unlisted subsidiary company.

3. The minutes of the Board meetings of the unlisted subsidiary companies of NCL
shall be placed at the Board meeting of NCL.

4. The CFO should periodically bring to the attention of the Board of directors of
NCL, a statement of all significant transactions and arrangements entered into
by the unlisted subsidiary company.

5. The CFO shall present to the Audit Committee annually the list of such material
subsidiaries together with the details of the materiality defined herein. The Audit
Committee shall review the same and make suitable recommendations to the
Board including recommendation for appointment of independent director in the
material unlisted subsidiary incorporated in India, subject to directive, if any, from
SEBI in this regard.

6. Every material subsidiary of the Company incorporated in India shall undertake
secretarial audit and shall annex with its annual report, a secretarial audit report,
given by a company secretary in practice.

5. DISPOSAL OF MATERIAL SUBSIDAIRY

The Company without the approval of the members by special resolution in its
general meeting, shall not:
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(a) dispose of shares in material subsidiaries that reduces its shareholding (either on its
own or together with other subsidiaries) to less than 50% (fifty per cent); or

(b) ceases the exercise of control over the material subsidiary.

The Company, without the prior approval of the members by special resolution,
shall not sell, dispose or lease the assets amounting to more than 20% (twenty per
cent) of the assets of the material subsidiary on an aggregate basis during a
financial year.

However, where a divestment / 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, the aforesaid restrictions
shall not apply.

6. Furthermore, where NCL has a listed subsidiary which is itself a holding company,
the above clauses of ‘provisions relating to unlisted subsidiary / material unlisted
subsidiary’ shall apply to such listed subsidiary in so far its subsidiaries are
concerned.

7. DISCLOSURES

The Company shall disclose the policy on the Company's website and a web link
thereto shall be provided in the annual report.

8. LIMITATIONAND AMENDMENT

In the event of any conflict between the provisions of this Policy and the LODR
/Companies Act, 2013 or any other statutory enactments, rules and regulations,
the provisions of such LODR / Companies Act, 2013 or statutory enactments, rules
and regulations shall prevail over this Policy. Any subsequent amendment /
modification in the Companies Act / LODR / applicable laws in this regard shall
automatically apply to this Policy.

Date: January 22, 2025
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