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POLICY FOR DETERMINATION OF MATERIALITY AND DISCLOS URE OF

INFORMATION

[Pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015]

Effective Date: 2" February 2018

INTRODUCTION

The “Policy on Disclosure of Information under Rigion 30 of Securities and Exchange
Board of India (SEBI”) (Listing Obligations and Disclosure Requirem@nBegulations,
2015" (“Listing Regulations’) is primarily framed based on Regulation 30 oé thisting
Regulations and SEBI circular dated 9 Septembes.20he Policy is intended to ensure
compliance with the applicable Listing Regulatigxggeement.

(@)

(b)

(c)

(d)

PURPOSE OF THE POLICY

Regulation 30 of the Listing Regulations mandatest every listed entity shall make
disclosures of any events or information whichthi@ opinion of the board of directors of
the TCNS Clothing Co. Limited Company’), is material. The Listing Regulations
divide the events that need to be disclosed braadlye following two categories:

() events that have to be necessarily disclosed witlaplying any test of
materiality (indicated in Para A of Part A of Schbkd Il of the Listing
Regulations); and

(i) events that should be disclosed by the listed yentft considered material
(indicated in Para B of Part A of Schedule Il bétListing Regulations).

Further the listed entity shall consider the folilogv criteria for determination of
materiality of events/information:

(i) the omission of an event or information, whichikgly to result in discontinuity
or alteration of event or information already aahlié publicly; or

(i) the omission of an event or information is likety result in significant market
reaction if the said omission came to light attarlaate.

In case where the criteria specified in sub-cladis@gg (i) and II(b)(ii) are not applicable,
an event/information may be treated as being natiyiin the opinion of the board of
directors of the Company, the event/informationassidered material.

SEBI circular dated 9 September 2015 indicatesdi@wing:

(i)  Annexure-l - details that need to be provided whikclosing events provided in
Para A and Para B of Schedule Il of the Listingy®ations; and

(i)  Annexure Il - guidance on when an event/informatiman be said to have
occurred.

As per the Listing Regulations
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(i) the listed entity shall frame a policy for deteration of materiality, based on
criteria specified (as above), duly approved bydard of directors;

(i) the board of directors shall authorize one or mikey Managerial Personnel
("KMP ") for the purpose of determining materiality of ament or information
and for the purpose of making disclosures to stoaihange(s) under this Listing
Regulations.

Accordingly this policy has been framed for deteration of materiality, to identify and
authorise KMP for the purpose of determining matiyi and the Disclosures to be made
in compliance of Regulation 30 of the Listing Redidns and the SEBI Circular.

. POLICY

(@)

(b)

(c)

Identification of Authority:

() KMP's of the Company (as defined in sub-section d&dlsection 2 of the
Companies Act, 2013), mentioned hereunder, shaldwerally entitled and are
authorized to:

(1) take a view on the materiality of an event or infation that qualifies for
disclosure under Regulation 30 of the Listing Ragahs;

(2) decide the appropriate time at which such discsarto be filed with
Stock Exchanges, and

(3) decide the details that may be filed in the bestrést of present and
potential investors.

(i)  Presently KMP’ of the Company are:
(1) Managing Director & CEO;
(20 Company Secretary; and
(3) Chief Financial Officer
(i) All the Functional Heads of the Company are resipigsand are obligated to
inform promptly the occurrence of material everds (handated in the attached

Annexure A and B) to all KMP’s simultaneously.

Identification of Materiality and Events

()  Events specified in Annexure A shall be deemeddanaterial and have to be
necessarily disclosed without applying any teshafteriality.

(i)  Events specified in Annexure B should be disclasednsidered material.

Criteria to be considered for determination of mat#y of events/information:

()  the omission of an event or information, whichikgly to result in discontinuity
or alteration of event or information already aahlié publicly; or
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(i)  the omission of an event or information is likety result in significant market
reaction if the said omission came to light attarlaate;

In case where the criteria specified in sub-cla@gemd (ii) above are not applicable, an
event/information may be treated as being matefidhe event results into change
exceeding 10% (ten per cent) of total revenue efpifevious audited accounting year or
exceedingl0% (ten per cent) of the net worth, wdieh is lower, basis the consolidated
accounts of the Company as on the last date giréhgous accounting year.

IV. OTHERS

(a) Disseminatiorof Information

()  The policy shall be disclosed on website of the gany.

(i)  The contact details of authorized KMP’s shall bsoatlisclosed to the stock
exchange(s) and as well as on the Company's website

(i)  The company shall disclose on its website all sexndnts or information which
has been disclosed to stock exchange(s) undemgidR®egulations, and such
disclosures shall be hosted on the website of dhgpany for a minimum period of
5 (five) years and thereafter as per the archightyp of the Company, if any.

(b) Timing when to disclose

(i)  Within 30 (thirty) Minutes of the conclusion of rdameeting:

Disclosure with respect to events specified in Amme A para 4 shall be made
within 30 (thirty) minutes of the conclusion of theard meeting.

(i)  Within 24 (twenty four) hours from occurrence okat:

The company shall first disclose to stock exchasjgell events, as specified in
Annexure A (except para 4) & B, or information a®I1s as reasonably possible
but no later than 24 (twenty four) hours from thecwrence of event or
information.

Provided that in case the disclosure is made &tertwenty four) hours of
occurrence of the event or information, the compahgll, along with such
disclosures provide explanation for delay.

(i)  Updates on regular basis:
The Company shall, with respect to disclosuregmedeto in Regulation 30 of the
Listing Regulations, make disclosures updating nedtedevelopments on a
regular basis, till such time the event is resoleleded, with relevant
explanations.

V. EVENTS/ INFORMATION WITH RESPECT TO SUBSIDIARIES

The Company shall disclose all events or infornmatidth respect to subsidiaries which are
material for the company.
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VI. QUERIES BY STOCK EXCHANGES

(@) The Company shall provide specific and adequatéy riepall queries raised by stock
exchange(s) with respect to any events or infolgnati

(b) The Company may on its own initiative also, confiamdeny any reported event or
information to stock exchange(s).

VIl. REVIEW/AMENDMENT

The Board may, at any time, review and amend argllailauses of this Policy, if considered
necessary.
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ANNEXURE - A

1.

Acquisition(s) (including agreement to acquire)h&wne of Arrangement (amalgamation/
merger/ demerger/restructuring), or sale or didpafsany unit(s), division(s) or subsidiary of
the Company or any other restructuring.

Explanation.- For the purpose of this sub-paraytbed 'acquisition’ shall mean,-

)] acquiring control, whether directly or indirectly,

(i) acquiring or agreeing to acquire shares or votights in, a company, whether
directly or indirectly, such that —

(@) the Company holds shares or voting rights aggnegat five per cent or
more of the shares or voting rights in the said jgamy, or;

(b) there has been a change in holding from the Iasiatiure made under sub-
clause (a) of clause (ii) of the Explanation tasthub-para and such change
exceeds two per cent of the total shareholdingating rights in the said
company.

Issuance or forfeiture of securities, split or aditiation of shares, buyback of securities, any
restriction on transferability of securities orea#ition in terms or structure of existing
securities including forfeiture, reissue of forégitsecurities, alteration of calls, redemption of
securities etc.

Revision in rating(s).

Outcome of meetings of the Board: The Company shaihate to the Stock Exchange(s),
within 30 minutes of the closure of the meetinddtie consider or decide the following:

® dividends and/or cash bonuses recommended or ddabarthe decision to pass any
dividend and the date on which dividend shall bd/pge&patched:;

(i) any cancellation of dividend with reasons thereof;
(iii) the decision on buyback of securities;
(iv) the decision with respect to fund raising propaseoe undertaken;

(V) increase in capital by issue of bonus shares thr@agitalization including the date
on which such bonus shares would be credited/dispdt

(vi) reissue of forfeited shares or securities, or #seie@ of shares or securities held in
reserve for future issue or the creation in anynfmr manner of new shares or
securities or any other rights, privileges or based subscribe to;

(vii)  short particulars of any other alterations of apihcluding calls;

(viiiy ~ financial results;

(ix) decision on voluntary delisting by the Company frétock Exchange(s).
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11.

12.

13.

14.

15.
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Agreements (viz. shareholder agreement(s), joimture agreement(s), family settlement
agreement(s) (to the extent that it impacts managerand control of the listed entity),
agreement(s)/treaty(ies)/contract(s) with media mames) which are binding and not in
normal course of business, revision(s) or amendfseand termination(s) thereof.
Fraud/ Defaults by promoter or KMP or by the Companarrest of KMP or promoter.

Change in directors, KMP(s) (Managing Director, éHtxecutive Officer, Chief Financial
Officer, Company Secretary etc.), auditor and caamgke officer.

Appointment or discontinuation of share transfesrdg
Corporate debt restructuring.
One time settlement with a bank.

Reference to Board for Industrial and Financial &etruction and winding-up petition filed
by any party / creditors.

Issuance of notices, call letters, resolutions amdulars sent to shareholders, debenture
holders or creditors or any class of them or aésexitin the media by the Company.

Proceedings of annual and extraordinary generatingseof the Company.

Amendments to memorandum of association and astimleassociation of the Company, in
brief.

Schedule of analyst or institutional investor maed presentations on financial results made
by the Company to analysts or institutional investo
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ANNEXURE - B

1.

Change in the general character or nature of bssibeought about by arrangements for
strategic, technical, manufacturing, or marketiegup, adoption of new line(s) of business).

Awarding, bagging/ receiving, amendment or ternmigmat of awarded/bagged

orders/contracts, not in the normal course of lassn

Agreements (viz. loan agreement(s) (as a borroweriny other agreement(s) which are
binding and not in normal course of business) aadision(s) or amendment(s) or

termination(s) thereof.

Disruption of operations of due to natural calamigarthquake, flood, fire etc.), force
majeure or events such as strikes, lockouts etc.

Effect(s) arising out of change in the regulataanfework applicable to the Company.

Frauds/ defaults by directors (other than KMP(§¥he Company.

Options to purchase securities including any EmpdsyStock Option Scheme / Employees
Share Purchase Scheme.

Giving of guarantees or indemnity or becoming a&sufor any third party.



