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Security ID: VARROC
Dear Sir/Madam,

Sub: Outcome of the Board Meeting of Varroc Engineering Limited

Ref: Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations").

This is to inform you that the Board of Directors of the Company, at its meeting held today i.e. April 29, 2020,
which commenced at 03:10 p.m. and concluded at 04:00 p.m. has inter-alia considered and/or approved the
following items:

1. Appointment of Mr. Rohit Prakash as Additional Director/Whole time Director of the Company

Pursuant to the recommendation of the Nomination and Remuneration Committee of the Company, Mr.
Rohit Prakash, (DIN: 02425849) has been appointed as an Additional Director (Executive, Non-
independent) on the Board of the Company with effect from April 29, 2020 to hold office up to the date of
ensuing Annual General Meeting of the Company.

Further, he is also appointed as Whole-time Director of the Company with effect from April 29, 2020 for a
period of 5 years, subject to approval of shareholders at ensuing Annual General Meeting of the Company.

Mr. Rohit Prakash is not related to any of the Director’s/KMP’s of the Company.

In compliance with SEBI Order dated June 14, 2018 to the Stock Exchanges and further SEBI Circular No.
LIST/COMP/14/2018-19 dated June 20, 2018, we confirm that Mr. Rohit Prakash has not been debarred
from holding the office of Director by virtue of any SEBI order or any other such authority.

Brief Profile of Mr. Prakash is as follows:

Mr. Rohit Prakash has completed his Graduation from Punjab University and holds an MBA in Marketing
from University of Pune.

Mr. Rohit Prakash has overall 30 years of experience. He has worked with major four & two-wheeler
manufacturers in the country and carries extensive experience in planning & executing projects for new
plant set ups, handling the initial start-up operations developing new business opportunities and building
organizational capabilities.
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His expertise lies in Business turnarounds, Strategic management, M&A, Building high performing teams
and operations excellence. Leading and transforming diverse businesses into progressive organizations by
developing and integrating all functions, is an area in which he has done extensive work. His analytical
ability coupled with hands- on approach and excellent management skills will drive sustainable and
profitable relationships with all our stakeholders.

2. Resignation of Mr. Ashwani Maheshwari as CEO and Whole time Director of the Company

Mr. Ashwani Maheshwari (DIN: 07341295) has tendered his resignation from the position of CEO and
Whole time Director of the Company due to personal reasons. The Board has accepted his resignation and
he has ceased to be the CEO and Whole time Director of the Company from the conclusion of this Board
Meeting i.e. w.e.f. April 29, 2020.

The Board has placed on record its appreciation for the valuable contribution made and services rendered
by Mr. Maheshwari during his tenure as CEO and Whole time Director of the Company.

We would also like to inform you that, post the above changes the present composition of the Board of
Directors of the Company is as follows:-

SI. No. | Name of Director Designation
1. Mr. Naresh Chandra Chairman
ii. Mr. Tarang Jain Managing Director
iii. Mr. Arjun Jain Whole Time Director
iv. Mr. Rohit Prakash Whole Time Director
V. Mr. Gautam Khandelwal Independent Director
Vi. Mr. Marc Szulewicz Independent Director
vii. Mrs. Vijaya Sampath Independent Director
viii. Mr. Vinish Kathuria Independent Director

We would request you to kindly update our Company's record/ data on your website.
3. Amendment to Regulatory Policy
The Board of Directors have approved amendment to Policy for determination of materiality threshold for

disclosure of events or information effective April 29, 2020. We are enclosing Revised Policy herewith as
Annexure A and the same is also available on the website of the Company i.e. www.varroc.com.

Further, the Board of Directors has also, inter alia, considered and approved the following:

1. Re-appointment of Secretarial Auditors, M/s. Uma Lodha & Co. (CP No. 2593) to carry out Audit of
Secretarial records for the Financial year 2020-21.

M/s. Uma Lodha & Co., Practicing Company Secretaries a team of competent professionals is in
practice for more than 20 years. The Firm is specialized in the areas of Corporate Advisory and
Compliance Services and have successfully executed many challenging assignments.
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il. Re-appointment of Cost Auditors, M/s. S. R. Bhargave & Co. (Partnership Firm Registration No. M—

000218) to carry out Audit of Cost Accounting records for the Financial year 2020-21.

S. R. Bhargave & Co. is a firm of Cost Accountants comprising of over 10 qualified Cost Accountants
& is in the practice for more than 18 years. The Firm is specialized in Indirect Taxes and provide
consultancy in the areas of Cost Reduction, Maintenance of Cost Records and Cost Audit.

Kindly take the same on record.

Thanking you,

Yours faithfully,
For Varroc Engineering Limited

Ajay Sharma
Group General Counsel and Company Secretary

Encl: a/a
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Annexure A

PoLICY FOR
DETERMINATION OF MATERIALITY THRESHOLD FOR

DISCLOSURE OF EVENTS OR INFORMATION

[Pursuant to SEBI (Listing Obligations and Disclosure Requirements), 2015]

ONLY FOR INTERNAL USE

This Policy is confidential and proprietary to Varroc Engineering Limited and no part of this Policy should be reproduced,
published, transmitted or distributed in any form or by any means, electronic, mechanical, photocopying, recording or
otherwise, or stored in any information storage or retrieval system of any nature nor should the materials be disclosed to third
parties without the prior express written authorization of Varroc Engineering Limited



http://www.varroc.com/

Varroc Engineering Ltd.

Regd. & Corp. Office

L-4, MIDC, Industrial Area
Waluj, Aurangabad 431 136

Tel + 91 240 6653700
Fax + 91 240 2564540

Email varroc.info@varroc.com
Website www.varroc.com

7o

Varroc

EXCELLENCE

Maharashtra, India CIN L28920MH1988PLC047335
Document Control
Document Name Policy for determination of materiality
threshold for disclosure of events or
information
Version No. 3

Date of publication

Planned review date

Process Owner

Approval By

Board of Directors

A. Revision History

Version Date of issue Reason for change
25/03/2018 Policy adopted
13/02/2020 Change in details of KMP
29/04/2020 Change in details of KMP

1
2
3
4
5.
6

7

8



http://www.varroc.com/

Varroc Engineering Ltd. ( .

Regd. & Corp. Office
Walu, Aarangabac 431136 | Fax 91240 2564500 | Website wumoarmocsom | Y STOC
Maharashtra, India CIN L28920MH1988PLC047335
Contents
N C =T =T - | TSP PP PO PPRPPOT 1
2. (0] oJ=Tot 41V ISP 1
3. 23 =T 61T OOV PRUPPTOURTTRO 1
4. DETINITIONS ..ttt ettt st e sttt e st e e sab e e e s be e e s beeeembeesabeeebeeesareeeaneeesareeeas 1
5. Events which are deemed to be material @Vents..........cocvveiiiiiiiiinieee e 2
6. Events which are dependent on application of guidelines for materiality.........ccccceeveereininnnnnne. 2
7. Any Other Information/Event which is to be disclosed by the Company........ccccceevveeviverenrenen. 3
8. Guidelines on Occurrence of an Event / INformation ..........ceceveeeerineeneneeeere e 3
9. Authorize key managerial personnel (KMP) for the purpose of determining materiality of an
event or information and for the purpose of making disclosures to stock exchange.................. 4
O I Yole Y o TI=Ta o I 1 Y1 =1 o [ o TSROt 5
5 R B T Yol (o 1T U < T PSPPSR 5
12, ReVIEW & AMENAMENTES. ..c.iiiiiiieiiee ettt ettt ettt e st e e sab e sbe e s sbeeesabeeesabeesabeesneeesaneeenees 5
LA NN O 1 PPNt 6
PART A: DISCLOSURES OF EVENTS OR INFORMATION: SPECIFIED SECURITIES ...oocveeieeieeiienieeneeneeenens 6
A Events which shall be disclosed without any application of the guidelines for materiality as
specified in sub-regulation (4) of regulation (30):....ciecceeeiiieeee e 6
B Events which shall be disclosed upon application of the guidelines for materiality referred



http://www.varroc.com/

Varroc Engineering Ltd. ( .

Regd. & Corp. Office

L-4, MIDC, Industrial Area Tel + 91 240 6653700 Email varroc.info@varroc.com varroc
Waluj, Aurangabad 431 136 | Fax + 91 240 2564540 Website www.varroc.com EXCELLENGCE
Maharashtra, India CIN L28920MH1988PLC047335

1.

GENERAL

Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 (“Listing Regulations”) disclosure of any events or information which, in the opinion
of the board of directors of the listed company, is material. It further states that events
specified in Para A of Part A of Schedule Ill of Listing Regulations are deemed to be
material events and events specified in Par B are to be decided as material based on
application of the guidelines for materiality, and the listed entity shall promptly make
disclosure of such events to the stock exchanges.

Regulation 30 (2) (ii) of SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 requires that the listed entity shall frame a policy for determination of

materiality, based on criteria specified in the said sub-regulation, duly approved by its
board of directors, and the same shall be disclosed on its website.

OBJECTIVE

The objective of this policy is to determine the “Materiality of the Information of the
Company” for the purpose of Disclosure to the Stock exchanges and to provide the
Governance Framework on such information.

EFFECTIVE

The Policy shall be effective from the date of listing of the equity securities of the Company.

DEFINITIONS

(a) “Act” means the Companies Act, 2013 (and the Rules) and the Companies Act, 1956
to the extent applicable.

(b) “Board of Directors” means the Board of Directors of the Company.
(c) “Company” means Varroc Engineering Limited.

III

(d) “Key Managerial Personnel” means key managerial personnel as defined under
subsection (51) of section 2 of the Companies Act, 2013.
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(e) “Listing Regulations” means the Securities Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

(f) “Policy” means this policy, as amended from time to time.
(g) “SEBI” means the Securities and Exchange Board of India.
(h) “Rules” means the rules made under the Companies Act, 2013.

(i) “Stock Exchange(s)” means BSE Limited and the National Stock Exchange of India
Limited, where the equity shares of the Company will be listed.

5. EVENTS WHICH ARE DEEMED TO BE MATERIAL EVENTS

The Company shall disclose all such events which are specified in Para A of Part A of
Schedule Il of the Listing Regulations (as applicable from time to time) without any
application of the guidelines for materiality as specified in sub-regulation (2) of
Regulation 30 of the Listing Regulations. (Refer Annexure).

6. EVENTS WHICH ARE DEPENDENT ON APPLICATION OF GUIDELINES
FOR MATERIALITY

The Company shall disclose all material events pertaining to itself or any of its
subsidiary(ies) or joint venture companies, which may have direct or indirect impact on
the operations or financials of the Company or which may be otherwise considered as
price sensitive information, as specified in Para B of Part A of Schedule Il of the Listing
Regulations (Refer Annexure -_ for events covered under said Para) subject to application
of guidelines for materiality, as given hereunder.

The basic guidelines for determining materiality of any events or information are as
under.

Quantitative criteria mean event/ information where the value involved or the impact in
case of civil litigation where amount involved is quantifiable and is equivalent to or more
than 1 % of the consolidated net profit of the Company. The consolidated net profit
would be calculated based on the audited financial statements of the last audited
financial year.
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Qualitative criteria would mean an event/ information:

(@)  the omission of which is likely to result in discontinuity or alteration of event or
information already available publicly; or

(b)  the omission of which is likely to result in significant market reaction if the said
omission came to light at a later date; or

(c) that may be treated as being material, if in the opinion of the Board of Directors
of Company, the event / information is considered material.

7. ANY OTHER INFORMATION/EVENT WHICH IS TO BE DISCLOSED
BY THE COMPANY.

The Company shall disclose major developments that are likely to affect business, e.g.
emergence of new technologies, expiry of patents in practice, any change of accounting
policy that may have a significant impact on the accounts, etc. and brief details thereof,
and any other information which is exclusively known to the Company which may be
necessary to enable the holders of securities of the Company to appraise its position and
to avoid the establishment of a false market in such securities. (Refer Annexure).

8. GUIDELINES ON OCCURRENCE OF AN EVENT / INFORMATION

The occurrence of a material event/information would be either by the Company’s own
accord or may not be in the hands of the Company. It can be categorized as under:

(a) depends upon the stage of discussion, negotiation or approval; and

(b) in case of natural calamities, disruptions etc., it would depend upon the timing when
the company became aware of the event/information.

In respect of the events under 7(a), the events/information can be said to have occurred
upon receipt of approval of Board of Directors, e.g. further issue of capital by rights
issuance and in certain events/information after receipt of approval of both i.e. Board of
Directors and shareholders.

However, considering the price sensitivity involved, for certain events e.g. decision on

declaration of dividends etc., disclosure shall be made on receipt of approval of the event
by the Board of Directors, pending shareholder’s approval.
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In respect of the events under 7(b), the events/information can be said to have occurred
when the Company becomes aware of the events/information, or as soon as an officer
of the entity has, or ought to have reasonably, come into possession of the information
in the course of the performance of his duties. The term ‘officer’ shall have the same
meaning as defined under the Act and shall also include the Promoter of the Company.

9. AUTHORIZATION OF KEY MANAGERIAL PERSONNEL (KMP) FOR
THE PURPOSE OF DETERMINING MATERIALITY OF AN EVENT OR
INFORMATION AND FOR THE PURPOSE OF MAKING DISCLOSURES
TO STOCK EXCHANGE.

In terms of Regulation 30(5), the Board of Directors authorises the following Key
Managerial Personnel of the Company as the "Authorised Persons" for the purpose of
determining materiality of an event or information as per the guidelines contained in this
Policy and for making disclosure to the stock exchanges.

Mr. Tarang Jain, Managing Director

Mr. Arjun Jain, Whole-time Director

Mr. T. R. Srinivasan, Group CFO

Mr. Ajay Kumar Sharma, Group General Counsel and Company Secretary

BN e

The materiality of events outlined above is indicative in nature. There may be a likelihood
of some unforeseen events emerging due to the prevailing business scenario from time
to time. Hence, the Authorized Person should exercise his/her own judgement while
assessing the materiality of events associated with the Company. In case the relevant
Authorized Person has any doubt regarding materiality, he/she may consult the Chairman
or Managing Director before disclosing the information to the Stock Exchange(s).

Details of the above KMPs should be intimated to the Stock Exchange(s) and shall be
placed on the Company’s website.
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10.SCOPE AND LIMITATION

In the event of any conflict between the provisions of this Policy and the Act or Listing
Regulations or any other statutory enactments or rules, the provisions of Listing
Regulations /Act or statutory enactments or rules shall prevail over this Policy.

11. DISCLOSURE

The above Policy will be posted on the Company’s corporate website, and the events and
information disclosed to the Stock Exchanges in terms of this Policy will also be kept
posted on the website from the date of occurrence of such event / information.

12.REVIEW & AMENDMENTS

The Board and/or Audit Committee may, as and when it deems appropriate, review this
policy. This policy is being formulated keeping in mind the applicable laws, rules,
regulations and standards in India. If there is an amendment in such laws, rules,
regulations and standards, then this Policy shall be deemed to have been amended to
the extent of such amendment. Conversely, if due to subsequent amendment in the
statutory provisions, this Policy or any part hereof becomes inconsistent, such amended
statutory provisions shall prevail and this Policy shall be deemed to be amended to that
extent.

Date
Place : Chairman / Managing Director
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ANNEXURE

(Refer Schedule Ill of Listing Regulations)

PART A: DISCLOSURES OF EVENTS OR INFORMATION: SPECIFIED SECURITIES
[See Regulation 30]

The following shall be events/information, upon occurrence of which the Company shall make
disclosure to stock exchange(s):

A.  Events which shall be disclosed without any application of the guidelines for materiality
as specified in sub-regulation (4) of regulation (30):

1. Acquisition(s) (including agreement to acquire), Scheme of Arrangement (amalgamation/
merger/ demerger/restructuring), or sale or disposal of any unit(s), division(s) or subsidiary
of the listed entity or any other restructuring.

Explanation.- For the purpose of this sub-para, the word 'acquisition' shall mean,-

(i)  acquiring control, whether directly or indirectly; or,
(i) acquiring or agreeing to acquire shares or voting rights in, a company, whether
directly or indirectly, such that -

(a) the listed entity holds shares or voting rights aggregating to five per cent or more
of the shares or voting rights in the said company, or;

(b) there has been a change in holding from the last disclosure made under sub-
clause (a) of clause (ii) of the Explanation to this sub-para and such change
exceeds two per cent of the total shareholding or voting rights in the said
company.

2. lssuance or forfeiture of securities, split or consolidation of shares, buyback of securities,
any restriction on transferability of securities or alteration in terms or structure of existing
securities including forfeiture, reissue of forfeited securities, alteration of calls, redemption
of securities etc.

3. Revision in Rating(s).

4. Outcome of Meetings of the board of directors: The listed entity shall disclose to the
Exchange(s), within 30 minutes of the closure of the meeting, held to consider the
following:

a) dividends and/or cash bonuses recommended or declared or the decision to pass any
dividend and the date on which dividend shall be paid/dispatched;

b) any cancellation of dividend with reasons thereof;

c) the decision on buyback of securities;
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d) the decision with respect to fund raising proposed to be undertaken

e) increase in capital by issue of bonus shares through capitalization including the date on
which such bonus shares shall be credited/dispatched;

f) reissue of forfeited shares or securities, or the issue of shares or securities held in
reserve for future issue or the creation in any form or manner of new shares or
securities or any other rights, privileges or benefits to subscribe to;

g) short particulars of any other alterations of capital, including calls;
h) financial results;
i) decision on voluntary delisting by the listed entity from stock exchange(s).

5. Agreements (viz. shareholder agreement(s), joint venture agreement(s), family settlement
agreement(s) (to the extent that it impacts management and control of the listed entity),
agreement(s)/treaty(ies)/contract(s) with media companies) which are binding and not in
normal course of business, revision(s) or amendment(s) and termination(s) thereof.

6. Fraud/defaults by promoter or key managerial personnel or by listed entity or arrest of key
managerial personnel or promoter.

7. Change in directors, key managerial personnel (Managing Director, Chief executive Officer,
Chief Financial Officer , Company Secretary etc.), Auditor and Compliance Officer.

8. Appointment or discontinuation of share transfer agent.

9. Corporate debt restructuring.

10. One-time settlement with a bank.

11. Reference to BIFR and winding-up petition filed by any party / creditors.

12. Issuance of Notices, call letters, resolutions and circulars sent to shareholders, debenture
holders or creditors or any class of them or advertised in the media by the listed entity.

13. Proceedings of Annual and extraordinary general meetings of the listed entity.
14. Amendments to memorandum and articles of association of listed entity, in brief.

15. Schedule of Analyst or institutional investor meet and presentations on financial results
made by the listed entity to analysts or institutional investors;
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B.  Events which shall be disclosed upon application of the guidelines for materiality referred
sub-regulation (4) of regulation (30):

The Following events shall be disclosed to the Stock Exchange by the Company subject to
applicability of materiality test as laid down in this policy. (Refer Para 6)

1. Commencement or any postponement in the date of commencement of commercial
production or commercial operations of any unit/division.

2. Change in the general character or nature of business brought about by arrangements for
strategic, technical, manufacturing, or marketing tie-up, adoption of new lines of business
or closure of operations of any unit/division (entirety or piecemeal).

3. Capacity addition or product launch.

4. Awarding, bagging/ receiving, amendment or termination of awarded/bagged
orders/contracts not in the normal course of business.

5. Agreements (viz. loan agreement(s) (as a borrower) or any other agreement(s) which are
binding and not in normal course of business) and revision(s) or amendment(s) or
termination(s) thereof.

6. Disruption of operations of any one or more units or division of the listed entity due to
natural calamity (earthquake, flood, fire etc.), force majeure or events such as strikes,
lockouts etc.

7. Effect(s) arising out of change in the regulatory framework applicable to the listed entity
8. Litigation(s) / dispute(s) / regulatory action(s) with impact.

9. Fraud/defaults etc. by directors (other than key managerial personnel) or employees of
listed entity.

10. Options to purchase securities including any ESOP/ESPS Scheme.
11. Giving of guarantees or indemnity or becoming a surety for any third party.

12. Granting, withdrawal, surrender, cancellation or suspension of key licenses or regulatory
approvals.

C.  Any other information/event viz. major development that is likely to affect business, e.g.
emergence of new technologies, expiry of patents, any change of accounting policy that may
have a significant impact on the accounts, etc. and brief details thereof and any other
information which is exclusively known to the listed entity which may be necessary to enable
the holders of securities of the listed entity to appraise its position and to avoid the
establishment of a false market in such securities.

D.  Without prejudice to the generality of para (A), (B) and (C) above, the listed entity may make
disclosures of event/information as specified by the Board from time to time.

Page 8 of 8



http://www.varroc.com/

	VEL_SE_Outcome_330
	Policy for determination of materiality threshold - updated as on April 29, 2020
	1. General
	2. Objective
	3. Effective
	4. Definitions
	5. Events which are deemed to be material events
	6. Events which are dependent on application of guidelines for materiality
	7. Any Other Information/Event which is to be disclosed by the Company.
	8. Guidelines on Occurrence of an Event / Information
	9. Authorization of key managerial personnel (KMP) for the purpose of determining materiality of an event or information and for the purpose of making disclosures to stock exchange.
	10. Scope and Limitation
	11. Disclosure
	12. Review & Amendments
	ANNEXURE
	PART A: DISCLOSURES OF EVENTS OR INFORMATION: SPECIFIED SECURITIES
	A.  Events which shall be disclosed without any application of the guidelines for materiality as specified in sub-regulation (4) of regulation (30):
	B.  Events which shall be disclosed upon application of the guidelines for materiality referred sub-regulation (4) of regulation (30):



