
HAPPY STEELS LIMITEI)
POLICY ON

DETERMINATION OF MATERIALITY



I. Legal Frameworh and Background

tlappySteelsLimited(the..Company,,)is-committedtobeingopenand^transparentwithallstakeholdersandbelieves
in disseminating infbrma-ti"" i" I t"i. and ti,oery ni"*.r. ffiir'poricy for Determination of N4ateriality of Events or

r,fbr.rnatiorr (,,poricy,,) i. ui..a at providing gr"ridelines to the manage*.ni otco*pany, to.determine the rnateriality o1-

events or intbrmation, which could atrect invest-m.ni a..irion, "ra 
a ."rr*-ii*.ry and adequate dissemination o1'

infbrrration to the Stock Exchange(s) (as hereinafter defined)'

This policy (,,poricy,,) has been formulated to-define the respective materiality policies pursuant to rlie disclosure

requirements prescribed'rni., i.rr.i,,r. vr of th; Secr.rrities una E*.rrung. riour,r of rndia.(rssr-re of capital and

Disclosure Requirer..enrs) Regulations, zo.rs ani i*rriii., ana e*.nunl;';"il of rndia (r-isring obligations and

f)isclos,re Ilequirernentsj Regulations,2015(as "'*".ra.i 
rr""., time ro tirn1l 1"SEBl ICDR Regulations")' in respect

o1'the lollowing:

i\. ldentil.icatiorr of companies to bedisc]osed as Group Companies in the offer Docunrents (as defined belor,v):

Il. rdentiflcation of .material, ritigation t.*.rrJi"g disciplinary u.tion. against the promoters, criminal proceedings'

statutoryheguiuto'y u"tions and taxation matters); and

('. tdentification of 'rnaterial' creditors'

.rhe board of directors of the company (,.Boar.,,) at their meeting held on January 12,2026 discussed and approved

this policy. This policy shaLt Ue ettectire from tie'aut. ofupp'ouuiofpolicy by the Board'

ll. Objective

The objective of this policy is to serve as a guiding charterto lhe 
management of the company to ensure that timely and

adequate clisclosure "r.r:l;;;;;r,"*.i,r.,.i 
*e material in narure andcould aft-ect investnrent clecisions' is nrade to

the i.vestor community timery and appropriatefi ^'r,lra.i.a 
una., tr-,. sget 1t-i.,ing obligations and DisclosLtre

Recluirements) Regulations' 20 I 5 '

POLTCY FORMATERILIATY

III. Definitions

(a)

(b)

(c)

(d)

(e)

,,Act,,means the cionrpanies Act,20 l3 and as amended, modified or replaced from tinre to time and includes

any statutory ,"plo."*.nt-J. r.-Lnu.rn.,.nt tr,...orlni io trtt t*t"nt thot uny provisions of the ciompantes

;:; ;;ii, ii-'"luding anv rules made thereunder'

"Board of Directors" means the Board of Directors of the Company'

"Company" rneans Happy Steels Limited'

,.Kev Manageriar l,ersonner,,means key rnanagerial personnel as defined under sub-section (51) of section

z ofihe ComPanies Act, 2013'

..offer Docuntents,, slrall mean the Draft Red Herring Prospectus, the Red Herring Prospectus and the

prospectus to be filed by the Company in.onr..ti""'rri', ir-,.'prop-osedlnitial Publicbrtting of its equity

shares witl.r the Stocl< 
'E*change, tnl securitie's ura i*.t.,unge Board of India or the other regulatorv

authoriti es.

(|)..SEBlListingRegulations/S.EBI1!9onl,,means^th.eSecuritiesExchangeBoardoflndia(t,isting
obli'-:,ations ana uiiioiu'e Requirementsl [egulations' 2015' as amended'

(S) "Polic.v" means this policy' as amended from time to time'

(h) ''SEBI" means the Securities and Exchange Board oflndia'

I



(i) "Rules" means the rules made under the Act.

0) "Stock Exchange" means such stock exchange where the equity shares of the Company are listed.

All other words and expressions used but not defined in this Policy, but defined in the SEBI Act, 1992, Act, the Securities
Contracts (Regulation) Act, I956,the Depositories Act, 1996 andlor the rules and regulations made thereunder shall have

the same meaning as respectively assigned to them in such acts or rules or regulations or any statutory modification or
re-enactment thereto, as the case may be.

A. Identification of companies to be disclosed as group companies in the Offer Documents

Reqtriremenl:

As per the reqr,rirements of the SEBI ICDR Regulations, 'group companies' include such companies (other than the
subsidiaries and the promoters) with which there were related party transactions, during the period for which flnancial
infbnrration is disclosed in the Offer Documerrt(s), as covered under Ind AS 24, and also other companies as considered
material b1'the Board.

1'he policy on the identifrcation olcompanies to be disclosed as group companies (other than those covered under Ind AS
l1). as bclorv" shall be disclosed in thc Otl'cr l)ocurlcnts.

Policy on ntateriality

F'or the purpose of disclosure in the OfIer Documents, a company shall be considered material and will be disclosed as a
'Group Company' in the Offer Documents if:

(i) such companies (other than the corporate promoter) have entered into related party transactions with
the Company as described under lnd AS 24 during any ofthe financial year/periods being included in
tlie Ofl'er Documents: and

(ii) any other company as may be identified as material by the Board.

With respect to (ii) above, the following will be considered a material group company

a. a promoter group entity (in terms of Regulation 2(lXpp) of the SEBI ICDR Regulations) shall be

considered "material" and will be disclosed as a'Group Company' in the Offer Documents, if there

were one or ntore transactions during the most reccnt financial year (or the relevant stub period, as

applicablc) ilt thc rcstalcd flnancial stalenrenls of the Company included in the Ofl'er Docurnents
("Test Pcriod"). rvhich individually or cumulatively in value, exceeds l00zir olthe total income of the

Company, as per the restated financial staternents of the Company for the respective Test Period: and/

b. companies (other than corporate promoter of the Company) with which there were related party

transactions for the period beginning from the beginning ofthe next financial year (ie, after the date of
the Iatest statement of assets and liabilities disclosed in the Offer Documents) until the date of filing of
the Offer Documents

B. Identification of 'material' litigation (excluding disciplinary actions against the promoters,
criminal proceedings, statutory/regulatory actions and taxation matters)

As per the requirements of SEBI ICDR Regulations, the Company shall disclose the following pending litigation involving
the Company, its directors and promoters (collectively "Relevant Parties"):

(i) All outstanding criminal proceedings (including first inforrnation reports);
(ii) All outstanding actions (including penalties and shor,r,cause notices) by regulatory authorities and

:tatutor) atlthorilier:
(iii) Disciplinary actions including penalties imposed by StIBI or stock exchanges against the promoters in

the last five flnancial y ears incl uding outstanding action:
claints related to direct and indirect taxes, in a consolidated manner, giving the number ofv)



(u)
cases and total amount; and
Other pending litigations based on lower of threshold criteria mentioned below-

(i) As per the policy of materiality defined by the board of directors of the issuer and disclosed in
the ofler docunrent; or

(ii) Litigation where the value or expected irnpact in terms of value, erceeds the lorver of the following:

(a) two percent ofturnover, for the most recent financial year based on the Restated Financial Statements; or

(b) two percent ofnet worth, as at the end ofthe most recent financial year based on the Restated Financial Statements; or

(c) five percent ofthe average ofabsolute value ofprofit or loss after tax, for the last three financial years based on the

Restated Financial Information. whichever is lower.

P o I i c:,v o n m ate ri al ih''.

Other than litigations mentioned in points (i) to (iv) above, for the purpose of point (v) above, any other pending litigation
involving the Relevant Parties would be considered 'material' for the purpose of disclosure in the Offer Documents, if:

illeacuDLltre;heW

F or the Conrparyt, ils directors and pronoters (except listed promoter)

'l'he nronetary amount of clairn by or against the Cornpany, its directors or promoters (except listed promoter), in any such
pending proceeding is equivalent to or in excess of l%o ofthe net worth ofthe Company, as per tast full year restated

flnancial statenlents included in the Offer Documents;

rvhich irre not quantifiable. involr,'ing the Relcvant Parties. rvhose outcome would matelialll' and adversely attect the

br.rsir.ress. Ilrospects. opelatior.rs" performance, financial positior.r ot'reputation of the Company.

Ir is clarilled that 1br the pulpose ol this Polic1,. ple-litigation notices received by the Relevant Parties and group

r:ompany ( ies) tiom third parties (excluding those notices issued by governmental, statutory, regulatory, judicial, quasi-judicial

or taratior.r authoritics or notices threatening criminal action) shall. in any event. no1 be considered as Iitigation until such

tirne that Rclcvant l)arlies arc impleaded as dcfbndants in proceedings belbre any.judicial/arbitral lbrum including any

court. iribLlnal or governmental authoritl, ol is notifled b1,any governmental, statutory or regulatot'y authority ofany such

proceeding that ma1, be cornnrenced.

Further, as per thc lccluirenrents of SEBI ICDR Regulations, the Company shall also disclose such outstanding litigation involving
thc group companies u,hich has a material impact on the Companl'.

C. Identificationof'material' creditors

Requirement:

,\s pcrthc rc.lLrircmcnts o1'the SFIBI l( t)t{ ItegtLrlatior.rs. tl.re ('orrpanv shall make rclcr,anl disclosurcs in the

Oilbr l)ocuments and on the r.r'cbsite ol the Companl lbl outstanding dues to crcditors as lbllor.vs:

(i) Based on thc policy' on nrateliality detlned by the Board. details of the cleditors u,hich

include the consolidated number of cleditors and the aggregate amount involved, rvill be

disclosed in the Oller Documents:
(ii) Consolidaled intbt'mation on outstanding dues to miclo, small and medium enterprises and

othel creditors. separately giving details of number of cases and amount involved will be

disclosed in the OI'f'er Docuuents; and
(iii) Cor.nplcte details about ourstanding dues to material creditors along rvith the namc and.

amount inr'olvcci litr each such material creditol shall be discloscd on the website ol the

Cornpany rvith a r'i,cb link thelcto in the Otl-er Documents.
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P o I i cy o n m ct e r i a I i t!* ;

For identiflcation of matcrial oleditors, a creditor o1'the Company shall be considered to be material for the
purpose o1-disclosure in the Offer Documents, if the amounts due to such creditor exceeds l0% of the
restated outstanding trade pay,ables of thc Ciompany as of the end o1'the lalest flnancial period covered in
the restated f inancial statenlents disclosed in the Otl'er Documents.

ry. AMENDMENT

The Board shall have 1he porver to anrcnd any of the provisions o1'this Policy, substitute any o1-the
plovisions rvilh a ner,r,provision ol replace this Policy'entirel) uith a nerv I']olicy. This Policy shall
automaticalll'starrd amended to rcllcct any changes to the SHBI Regulations, to the extent the same is thc
sub]ect nrattel ot'this Policl.

Happy Steels Limited

Email ID : c@happysteels.com
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