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Code of Practices and Procedures for
Fair Disclosure of Unpublished Price Sensitive Information

BACKGROUND

Regulation 8 of Securities and Exchange Board of India (Prohibition of Insider Trading [PIT]) Regulations, 2015
{"PIT Regularions "), mandates every listed Company te formulate and publish on its official Website, Code of
Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information /'Code ) that it would
fallow in order to adhere to each of the principles set out in Schedule A to the PIT regulations.

Further, SEBI {Prohibition of Insider Trading) {Amendment) Regulation 2018 notified on December 31, 2018 and
subsequent amendment o PIT Regulations notified on January 21, 2019 requires every listed Company, inter alia, to
formulate a policy for determination of *Legitimate purpose” as a part of this code formulated under regulation 8 of
PIT Regulations.

DEFINITIONS

“Compliance Officer” means any senior officer, designated so and reporting to the Board of Directors,
whao is financially literate and is capable of appreciating requirements for legal and regulatory compliance
under the SEBI (Prohibition of Insider Trading) Repulations, 2015 and who shall be regponsible for
compliance of policies, procedures, maintenance of records, monitoring adherence to the rules for the
preservation of Unpublished Price Sensitive Information, monitoring of trades and the implementation of
the codes specified in the SEBI (Prohibition of Insider Trading) Regulations, 2015, under the overall
supervision of the Board of Directors of the Company.

Explanation — For the purpose of this regulation, “financially literate™ shall mean a person who has the
ahility 1o read and understand basic financial statements ie. balance sheet, profit and loss account, and
statement of cash flows.

“Connected Person™ shall have the meaning given to it under Regulation 2(d) of the Regulations (as mentioned
below) and shall also include the promoters and their directors &nd key managerial personnel:

"Connected person” means:

a. any person who is or has during the six months prior to the concerned act been associated with the
Company, directly or indirectly, in any capacity including by reason of frequent communication with its
officers or by being in any contractual, fiduciary or employment relationship or by being a director,
officer or an employee of the Company or holds any position including a professional or business
relationship between himsell and the Company whether temporary or permanent, that allows such
person, directly or indirectly, access to unpublished price sensitive information or is reasonably expected
to allow such access,

b.  Without prejudice to the generality of the foregoing, the persons falling within the following categories
shall be desmed o be connected persons unless the contrary 15 established:

i. animmediale relative of connected persons specified in clause {a); or
ii.  aholding company or associate company or subsidiary company; or
iii.  an intermadiary as specified in section 12 of the Act or en employee or director thereol or
iv.  an investment company, frustes company, asset management company or an employee or




director thersof; or
v.  an official of a #tock exchange or of clearing house or Corporation; or
vi.  amemberof board of rustees of'a mutual fund or a member of the board of directors of the asset
manzgement company of a mutual fund or is an employee thereof: or
vii. & member of the board of directors or an employee, of a public financial institution as defined
in Section 2 (72) of the Companies Act, 2013; or
viil.  an official or an employee of a seif-regulatory organization recognized or authorized by the
Board; or
ix. & banker of the Company; or

X. 4 concern, firm, trust, Hindu undivided family, company or association of persons wherein a
directar of a company or his immediate relative or banker of the Company, has more than ten
per cent of the holding or interest,

“Contra Trade” means a trade or ransaction which involves buying or selling any nember of shares of
the Cormpany and within & months trading or transacting in an opposite transaction mvolving sell or buy
following the prior transaction

“Designated Persons™ means:
a. Directors and KMPs;

b. All Employees and such cther persons of the listed Company and its material subsidiaries,
intermediary or fiduciary designated by Compliance officer in consultation with the Managing
Director, an the basis of their functional role or aceess to unpublished price sensitive information in
the arganization,

¢. Chief Executive Officer and Emplayees comprising the top two tiers of the Company's Management
and material subsidiary as per their respective organization structure viz: President, Executive Vice
President {8} and Vice President(s);

d. All promoters of the Company and promoters who are individuals or investment companies for
intermediaries or fiduciaries;

e. Any support staff of the Company, intermediary or fiduciary such as IT staff or secretarial staff who
have access to unpublished price sensitive information &5 may be identified by the Compliance
Officer in consultation with the Managing Director;

f. Immediate Relatives of aforesaid persons,

Whereas fiduciary relation means relationship with accountancy firms, partners, collaborators, lenders,
customers, suppliers, merchant bankers, legal advisors, auditors, insolvency professionals, analysts,
banks, professionals or other advisors or consultants.

“Director” means a member of the Board of Directors of the Company.

“Employee™ means every employee of the Company (whether working in India or abroad) including the
Dvirectors in the employment of the Company.

“Generally Available Information™ means information that is accessible to the public on & non-
discriminatory basis, such as information published on websites of stock exchanges.




“Immediate Relative™ means the spouse of the Designated Person, and includes parent, sibling and child
of such Designated Person or of the spouse, who are either financially dependent on the Designeted Person
of consult with the Designated Person in taking decisions relating to trading in securities,

“Insider™ means any person who is a Connected Person or in possession of or having access to UPSI,
“Promoter” shall have the meaning assigned 1o it under the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2009 or any modification thereof.

“Key Managerial Personnel™ shall have the meaning assigned to it under the Companies Act, 2013,

“Legitimate purpose™ shall include sharing of UPIS in the ordinary course of business by an insider with
partness, collaborators, lenders, customers, suppliers, merchant bankers, legal advisors, auditors, insolvency
professionals or other advisors or consultants, provided that such sharing has not been carried out to evade
or circumvent the prohibitions of these regulations,

Words and expressions used and not defined in these Rules but defined in the Securities and Exchange
Board of India Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 or
the Companics Act, 2013 and rules and regulations made there under shail have the meanings respectively
assigned to them in those legislations,

“Leak of UPSI™ shall refer to such act/ circumstance(s) by virtue of which an UPSI is made or becomes
generally available before its official publication or announcement or formal circulation in public domain
and which shall also include any attempt thereof.

*Material financial relationship” shall mean a relationship in which one person is a recipient of any
kind of payment such as by way of a loan or gift from a designated person during the immediately
preceding twelve maonths, equivalent to at least 25% of the annual income of such designated person, but
shall exclude relationships in which the payment is based on arm's length transactions.

“Officer” shall have the meaning assigned to it under the Companies Act, 2013.

“Promaoter” shall have the meaning assigned to it under the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2[2018] er any modification thereof:

“Promoter group” shall have the meaning assigned to it under the Securities and Exchange Board of
India (1ssue of Capital and Disclosure Requirements) Regulations, 2018 or any modification theref:

“Securities™ shall have the meaning assigned to it under the Securities Contracts (Regulation) Act, 1956
(42 of 1956) or any medification thereof except units of a mutual fund,

“Specified Persons™ means all Directors, Employees and Connected Persans of the Company (including
all Designated Persons).

“Trading™ means and includes subscribing, buying, selling, dealing, or agreeing to subseribe, buy, sell,
pledge, un-pledge, deal in the Company’s securities either directly or through portfolio management
services, and “trade™ shall be construed accordingly

“Trading Day" means a day on which the recognized stock exchanges are open for trading.

“Trading in Securities” means and includes an act of subscribing to, buying, selling, dealing or agreeing
o subscribe to, buy, sell or deal in any Securitics of the Company end “trade” shall be constried
accordingly.




* “Unpuablished Price Sensitive Information (“UPSI™)" means any information, relating to a Company
or its Securities, directly or indirectly, that is not generally available which upon becoming generally
available, is likely to materially affect the price of Securities of the Company and shall, ordinarily include
but not be restricted to, information relating to the fallowing;

Financial results;

Drividends;

Change in capital structure;

Mw_gl:r::, de-mergers, acquisitions, de-listings, disposals and expansion of business and such other
transaciions,

e, Changes in key managerial personnel;
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= “Whistle Blower™ means an employes who reponts instance of leak of Unpublished Price Sensitive
[nformation in terms of this Code.

= "Whistle Blower Policy™ to means a policy adopted by the Company in terms of Section 177(9) of the
Companies Act, 20013 & Regulation 22 of SEBI Listing Regulations, 2015.

All terms used in this Code but not defined hercinabove shall have the meenings aseribed to them under the
Regulations.

CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING
Compliance officer:

The Board of the Company shall appoint the Company Secretary as the Compliance Officer to ensure compliance
and for effective implementation of the Regulations end also this Code acrass the Company.

The Company Secretary shall ensure that this Code including amendments thereof, shall be formulated by Chief
Executive Officer or the Managing Director and approved by the Board of Directors of the Company.

The Compliance Officer shall repart to the Board of the Company,

The Company Secretary shall hold the position of the Compliance Officer so long as he/ she remains the Company
Secretary of the Company. In the event of the office of the Company Secretary falling vacant till such time a
successor is appointed, the Managing Director shall, in the interim period act as the Compliance Officer,

In order to discharge his! her functions effectively, the Compliance Officer shall be adequately empowerad and
provided with adequate manpower and infrastructure to effectively discharge his! her function. In the performance
of his/ her duties, the Compliance Officer shall have access to all information and documents relating to the

Securities of the Company.

The Compliance Officer shall act as the focal point for dealings with SEBI in connection with all matiers relating
1o the compliance and effective implementation of the Regulations and this Code.

Duties of the Compliance Officer:
The Compliance Officer shall be responsible for:

= sefting forth policies in relation to the implementation of the Code and the Regulations in consaltation
with the Board/ Audit Committes;

» prescribing procedures for various activities referred to in the Code;




* compliance with the policies and procedures referred hereinabove;
= monitoring adherence to the rules for the preservation of UPSI;

= grant of pre-trrading approvals to the Designated Persons for trading in the Company*s Securities by them/
their Immediate Relatives and monitering of such trading,

= implementation of this Code under the general supervision of the Audit Committee and the overall
supervision of the Board of the Company,

The Compliance Officer shall maintain a record (either menual or in electronic form) of the Designated Persons
and their Immediate Relatives and changes thereto from time-to-time.

The Compliance Officer shall asgist il the Designated Persons in addressing any clarifications regarding the
Regulations and this Code. The Compliance Officer shall place status reports before the Chairman of the Audit
Committee, detailing trading in the Securities by the Designated Persons along with the documents that such
persons had executed in accordance with the pre-trading procedure prescribed under the Code once in a financial
wedr,

HANDLING OF UNPFUBLISHED PRICE SENSITIVE INFORMATION

Preservation of Unpublished Price Sensitive Information:

specified Persons shall maintzin the confidentiality of all UPSI coming into their possession or control,
Tao comply with this confidentiality obligation, the Specified Persons shall not:

4. communicate, provide or allow access of UPSI to any person directly or indirectly, including by way of making a
recommendation for the purchase or sale of Securities of the Company unless such communication is in
furtherance of legitimate purposes, performance of duties or discharge of legal obligations; or

b. discuss LIPS in public places; or
t. disclose UPSI 1o any Employee who does not need to know the information for discharging his or her duties; or

d. recommend to anyene that they may underiake trading in Securities of the Company while being in possession,
control or knowledge of UPSI; or

c. be seen or perceived to be trading in Securities of the Company while in possession of UPSI.
Need o Know

The Specified Persons who are privy 1o UPSL, shall handle the same strictly on a “Need to Know" basis, This means
the UPSI shall be disclosed only to those persons who nead to know the same in furtherance of a legitimate purpose,
the course of performance or discherge of their duty and whase possession of UPST will not in any manner give rise to
a conflict of imerest or likelihood of misuse of the information.

Limited access to confidential information

Specified Persans privy to confidential information shall, in preserving the confidentiality of information, and 10
prevent its wrongful dissemination, adopt ameng others, the following safeguards:

* files containing confidential information shall be kept secure:
* camputer files must have adequate security of login through a passward:
* follow the guidelines for mamtcnance of electronic records and systems as may be prescribed pliance




Officer from time-to-time in consultation with the person in charge of the information technology function.

Trading Window

Other than the periodis) for which the Trading Window is closed as prescribed hereunder, the same shall remain open
for trading in the Securities of the Company. Unless otherwise specified by the Compliance Officer, the Trading
Window for trading in Securities of the Company shall be closed for the Designated Persons when the Campliance
Officer determines that a Designated Person or ¢lass of Designated Persons are reasonably expected 1o have UPS],
including for the following purposes:

deciaration of financial resuls;

details of key projects which can affect the financial performance of the Company.

declaration of dividends;

change in capital strocture;

mergers, de-mergers, acquisitions, de-listing, disposals and expansion of business and such other transactions:
changes in key managerial personnel; and

for Board meetings to be held for consideration of quarterly/ annual financial results: Starting from end of the
relevant quarter and till 48 hours after the declaration of financial results.

h. for any other Board meeting in which confidential matten(s) having impact on the price of the Securities of the
Company, is discussed: 15 days or such other day In consultation with the Managing Director of the Company
preceding the date of Board Meeting or any other event date, i1l 48 (Forty-Eight) hours after the information
referred to above becomes generally available,
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All the Designated Persens shall strictly conduct all their trading in the Securities of the Company only when the
Trading Window is open and no Designated Persons shall trade in the Sccurities of the Company during the period the
Trading Window is closed or during any other similar period as may be specified by the Compliance Officer from time-
Ece-Eimee.

The gap between clearance of accounts by Audit Committee and Board Meeting should be as narrow as possible
prefarably on the same day to avoid leakage of material information.

PRE-CLEARANCE OF DEALING IN SECURITIES
Applicability:

Every Designated Person shall abtain a pre-trading approval as per the procedure prescribed hereunder for any trading

in the Securities of the Company proposed to be undertaken by such Designated Person/ his/ her immediate relatives,

Such pre-trading approval would be necessary, only if the cumulative frading (including trading in derivatives of
Seceriiies, if permitied by law) whether in one transaction or a series of transactions exceeds Rs. 10 Lakhs (market
valua),

Pre-Trading Procedure:

a.  For the purpose of oblaining a pre-trading approval, the concerned Designated Person shall make an application
indicating the estimated number of units of securities that the Designated Person intends to trade to the
Compliance Officer. (The Board of Directars of the Company shall be the approving authority for appraving the
pre-clearance application of Compliance Officer and Executive Director). Such application should be complete
and correct in all respects and should be saccompanied by such undertakings and declaration, indemnity bonds
and other documents/ papers as may be preseribed by the Compliance Officer from time-to-time.

b.  Suwch application for pre-trading approval with enclosures may preferably be sent th anie mail




followed by hard copies of all the documents. The e-mail for this purpose should be sent to the address
specifically dedicated for this purpose i.e. e-mail of the Compliance Officer.

¢.  The Compliance Officer shall not approve any application made by Designated Person if the Compliance Officer
determines that such Designated Person is in possession of LUPSI even though the trading window is open.

Approval:

a. The Compliance Officer shall consider the application made as above and shall approve it forthwith preferably
on the same Trading Day but not later than the next Trading Day unless he is of the opinion that grant of such
an approval would result in 2 breach of the provisions of this Code, or the Regulations, Such approval/ rejection
may preferably be conveyved through electronic mail. While considering the application, the Compliance Officer
shall have due regard to whether the declaration provided is reasonably capable of being rendered inaccurate.

b. Ewery approval letter shall be issuwed in such format as may be prescribed by the Company from time-to-time.
Every approval shall be dated and shall be valid for a period of 7 (seven) Trading Days from the date of approval,

¢. In the absence of the Compliance Officer due to leave etc., the Employes designated by him/ her from time-to-
time, not being below the level of General Manager and part of the Compliance Depariment shall discharge the
funetion referred toin {a) above,

Completion of Pre-Cleared Trading:

a.  All the Designated Persons shall ensure that they complete execution of every pre-cleared deal in the Company's
Sccurities as prescribed above no later than 7 (séven) Trading Days from the date of the approval, The Designated
Person shall file within 2 (two) Trading Days of the execution of the deal, the details of such deal, with the
Complianee Officer in the prescribed form. In case the transaction is not undertaken, a report to that effect shall
be filed.

b. Ifadeal is not executed by the concerned Designated Person pursuant to the approval granted by the Compliance
Dificer within 7 (seven) Trading Days, the Designated Person shall apply once again to the Compliance Officer
for pre ¢learance of the transaction covered under the said approval.

Trading Plans:

The Regulations recognize the concept of Trading Plans. Any Designated Person intending to formulate a Trading Plan
shall conzult the Compliance OMicer 1o discuss the applicable rules and procedure, The Compliance Officer shall only
approve @ Trading Plan in accordance with the applicable provisions of the Regulations.

Dpposite Transactions in the Securities:

The Designated Persons shall not, within six months of buying or selling any number of Securities of the Company,
enter inlo an opposite transaction i.e, sell or buy, as the case may be, any number of the Securities of the Company.

The Compliance OMfficer can grani relaxation from strict application of the above restriction afier recording the reasons
in this regard provided that such relaxation does not violate the Regulations. [t may however, be noted that in terms of
the Regulations, no such purchase’ sale will be permitted when the Trading Window is closed,

Molwithstanding the above, should the Designated Persons execule an opposite transaction, inadvertently or otherwise,
in violation of the restrictions set out above, the profits from such trade shall be liable to be disgorged for remittance
to SEBI for credit to the Investor Protection and Education Fund administered by SEBI under the SEBI Act, 1992,

Advice Regarding Pre-Clearance:




In case of doubt, the Designated Person shall check with the Compliance Officer or the Officer designated by him/ her
from time=to=time whether the provisions relating 1o pre-clearance are applicable to any proposed transaction in the
Company's Securities.

Reporting Requirements for Transactions in Securitics:

Every Promoter, memben(s) of the promater group, Key Managerial Personnel, Director and Designated Person
fas ond when identified by the Board) of the Company shall disclose their holding, and the holding of their
Immediate Relatives and of any other person for whom such person takes rading decisions, of the Company*s
securities (including derivatives) to the Compliance Officer within 30 (thirty) days of the Regulations taking
effect or forthwith on being identified as a Designated Person, as the case may be, in prescribed formats [Form

A 5 prescribed by SEBI on May 11, 201 5],

Every person on appointment as a Key Managerial Personnel or a Director of the Company or upon becoming a
Promoter/ Member of the promoter group of the Company or on being identified as a Designated Person shall
disclose their holding, and the holding of their Immediate Relatives and of any other perzon for whom such
person takes trading decisions, of the Company*s Securities (including derfuatives) as on the date of appointment
or becoming a Promoter’ member of the promoter group, to the Company within 7 (seven) days of such
appaintment o becoming a Promaoter or member of the promoter group or on being identified as & Designated

Person, as the case may be, in prescribed formats [Form B as prescribed by SEB] on May 11.2015].;

Every Promoter, member of the promoter group, Key Managerial Personnel, Director and Designated Person of
the Company shall disclose annual statemnents of their holding, and the holding of their Immediate Relatives and
of any other person for whom such person takes wading decisions, of the Company‘s Securities (including
derivatives) to the Compliance Officer 2s on March 31 every year in such form and manner as may be prescribed
by the Compliance Officer from time-to-time. Such statement shall be submitted by April 15 every year;

Every Promoter, Member of the Promoter Group, Director and Designated Persons of the Company shall disclose
in prescribed formats as 11, 2015] to the Compliance Officer the number
of such Securities (including derivatives) of the Company acquired or disposed by them or their Immediate
Relatives and by any other person for whom such person takes trading decisions, within 2 {two) Trading Days
of such transaction if the value of the Securities traded, whether in one transaction or a series of transactions over
any calendar quarter, aggregates to a traded value in excess of Rs. 10 lakhs or such other value as may ba
specified by SEBL The Company shall notify the particulars of such trading to the stock exchenge on which its
Securilies are listed within 2 (two) Trading Days of receipt of disclosure ar from becoming aware of such
information;

All Designated Persons must make an annual disclosure of the number of Securities of the Company held as on
March 31 each year hy them including details of purchase/ sale of Securities of the Company during the financial
year 10 the Compliance Officer. This disclosure must be made within 30 (thirty) days from the close of each
fnancial year;

Any off-market trade done as per Regulation 5(6) of this Policy shall be reported by the insiders to the Company
within two working days;

The disclosure shall be made within two working days of:

I The receipt of intimation of allotment of shares, ar
fi.  The ecquisition or sale of shares or voting rights, as the case maybe,

The Compliance Officer shall maintain records of all the above declarations in an appropriate form for a minimum
period of 5 (five) years from the date of the filing thereof, The Company may, ai its discretion, preseribe additional
obligations for any other Connected Persons or a ¢lass of Connected Persons to make disclosures of holdings and




wrading in Securities (including the form and frequency).
MECHANISM FOR PREVENTION OF INSIDER TRADING

8. The Company Secretary shall be responsible to have adequate and effective system of internal controls including
identification of employees who have access to unpublished price sensitive information and st of all the
employees and other persons with whom unpublished price sensitive information is shared by the Company.

b. The Company Secretary shall be responsible for:
L. Identification of all the unpublished price sensitive information and maintenance of its confidentiality,

ii.  Adequate restrictions are placed on communication or procurement of unpublished price sensitive
information,

. Maintenance of datshase of names of such persons or entities as the case may be with whom unpublished
price sensitive information is shared and confidentiality agreements is signed and notice is served 1o all
such employees and persons;

w.  Shall review compliance under these regulations on periodical basis and update the Audit Committes at
least once in a financial year.

PROHIBITION ON INSIDER TRADING
An Insider shall not, directly or indirectly:
I.  Trade in Securities of the Company that are listed or proposed to be listed when in possession of UPSI;

i, Trade in Securities of the Company except when the Trading Window is open and the Insider is not in
passassion of UPSI:

fli.  Provide advise/ tips to any third party on trading in Company's Securities while in possession of LIPS and

v, An insider who has ceased 1o be associated with the Company shall not, for & period of six months from date
of such cessation, dirceily or indirectly trade in the Company’s Securities while in possession of UPSI.

Trading in Securities of ather companies: No Insider may, while in possession of UPSI about any other public Company
gained in the course of emplayment with the Company,

L. trade in the Securities of the other public Company,
ii.  tip or disclose such material non-public information conceming that Company to anyone, or
iii.  pive trading advice of any kind to anyone concerning the ather public Company.

Ma Insider may take positions in derivative transactions in the Securities of the Company at any time,

The restriction specified above may not apply to:

a. A transaction that is &n off-market inter-se transfer between Insiders who were in possession of the same UPS]
without being in breach of these Rules and both parties had made a conscious and informed trada decision; and

b. Trades pursuant to a Trading Plan setup in accordance with these Rules and SEBI Regul




When a person has traded in Securities while in possession of unpublished price sensitive information, his trades would
he presumed to have been motivated by the knowledge and awareness of such information in his possession,

POLICY FOR INQUIRY IN CASE OF LEAK OF UPSI

The Board of Directors of the Company have adopted the Policy on Whistie Blower so that the emplovees of the
Company have a secure mechanism to report eny concerns which inter-alia includes actual, suspected or planned
leakage ol any UPSI involving a Designated! connected persons/ intermediaries of the Company.

Any employee of the Company has a right to report any such concerns through this Policy, knowing fully well that
such an act of whistle blowing on his’ her part would not lead to any discrimination against him/ her.

Inguiry into an instance of leak or suspected instance of Leak of UPSI shall be initiated, in accordance with the
investigation process provided under the Whistieblower Policy of the Company, by the Compliance Officer. The details
of the leaks. inquirses and the results of the enquiries shall be informed to the Board promptly as required under the
L,

PROTECTION TO EMPLOYEES

The Company shall not retaliate, in any form, including by way of discharge, termination, demotion, suspension,
threats. harassment, directly or indirectly or discrimination against any Employee wha reports in good faith any alleged
insider trading violations to Securities Exchange Board of India (*'the fnformant "), in accordance with the Informant
mechanism introduced vide SEBI (Prohibition of Insider Treding) (Third Amendment) Regulations, 2019 dated
September 17, 2019,

FENALTY FOR CONTRAVENTION

Every Employee, Director, Promoter and Specified Persons shall be individually respongible for complying with the
applicable provisions of this Code (including to the extent the provisions hareof are applicable to their Immediate
Relatives).

The persons who violate this Code shall, in addition to any other penal action that may be taken by the Company
pursuant to law, also be subjeet to disciplinary action which in respect of an Employee may include wage freeze,
suspension or termination of employment,

Action taken by the Company for violation of the Regulations and the Code against any person will not preclude SEBI
from taking any action for violation of the Regulations or any other applicable laws! niles/ regulations.

Under Section 15G of the SEBI Act, any Insider who indulges in insider trading in contravention of Regulation 3 is
lisble to a penalty which shall not be less than Rs. 10 lakhs but which may extend to Rs. 25 Crore or three times the
amount of profits made out of insider trading, whichever is higher.

Under Section 24 of the SEBI Act, anyone who contravenes the Regulations is punishable with imprisonment for a
term which may extend to ten years, or with fine, which may extend 1o Rs. 25 Crore or with both. Further, in case any
persan fails to pay the penalty imposed by the adjudicating officer or fails to comply with any of his directions ar
orders, he shall be punishable with imprisonment for a term which shall not be less than one month but which may
exiend to ten years, or with fine, which may extend to Rs 25 Crore or with both,

In case it is observed by the Compliance Officer thet there has been a violation of the Regulations by any person, he!
she shall forthwith inferm the Audit Committes of the Company about the violation. The penal action will be initiated
on abtaining suitable directions from the Audit Committee.

The Compliance Officer shall simultaneously inform SEB] about such violation. The person, against whom infarmation
hes been furnished by the Company/ Compliance Officer to SEBI for violations of the Regulations/ Cod | provide




all information and render necessary cooperation as may be required by the Company/ Complianes Officer or SEBI in
this connection.

CLARIFICATIONS

For all queries concerning this Code, please contact the Compliance Officer.

AMENDMENT

Managing Director is authorized (o make minor modifications to this Code which may be required to bring the Code
in line with any regulatory/ statutory changes and which to remove ambiguities, enhance clarity on the provisions of
the Code etc. Any myor modification to the Code will require auvthorization of the Audit Committee and the Board.
Statutory amendments m PIT Regulations shall be implemented by the Compliance Officer with immediare effect,

DISSEMINATION OF THE CODE
The policy shall be hosted on the website of the Company.

Efective Dare: MWgegl 1T, 2024
e of Approval iy Bomed of Birectars. March 17, 2026
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APPLICATION FOR PRE-TRADING APPROVAL

ompliance Officer,

HGS (INDIA) LIMITED

Ansexore 1

Pursuant to the SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Company's Insider Trading
Policy. I seek approval 1o purchase/ selll subseribe Equity Shares of the Company as per details given below:

Mame of the applicant

2. | Designation

A | Relationship with the Applicant {Selfflmmediate

3. | Number of securities held as on date

4. | Folio No. / DPIDY Client 1D Nao.

3. | The proposal is for (2] Purchase of securities
(b Subscription to securities
¥c] Sale of securities

Pled

6. | Proposed date of trading in securities ——

7 Estimated number of securities proposed o be purchased/

subscribed’ sold! pledge

8. | Current market price (as on date of application)

Whether the proposed transaction will be through stock

exchanpe or off-market trade

Folio Mo DPIDY Client ID No, where the securities will
be credited’ debited

| enclose herewith the Underizking signed by me.

Signature:

Mame:
Date:




Annexure 2

UNDERTAKING TO BE ACCOMPANIED WITH THE APPLICATION FOR PRE-CLEARANCE

To,

The Compliance Officer,

HGS (INDIA) LIMITED

L - being a Designated Person of the Company as per
the Rules for Trading in the securities of HGS (INDIA) LIMITED residing at , M
desirous of trading in shares of the Company as mentioned in my application dated

for pre-clearance of the transaction.

| Turther declare that | am not n possession of any unpublished price sensitive information up to the time af
signing this Undertaking.

In the event that 1 have aceess to or receive any unpublished price sensitive information efter the gigning of
this undertaking but before executing the transaction for which approval is sought, | shall inform the
Compliance Officer of the same and shall completely refrain from trading in the securities of the Company
until such information becomes public.

I declare that [ have not contravened the provisions of the Rules as notified by the Company from time to time

In the event of this transaction being in violation of the Rules or the applicable laws, {&) | will, unconditionally,
release, hold hermless and indemnify to the fullest extent, the Company and its directors and officers, (the
“indemnified persons ") for all losses, damages, fines, expenses, suffered by the indemnified persons, (b) I will
compensate the indemnified persans for all expenses incurred in any investigation, defense, erisis management
or public relations activity in relation to this transaction, and (¢) | authorize the Company to recover from me,
the profits arising from this transaction and remit the same to the SEBI for credit of the Investor Education and
Protection Fund adminiatered by the SEBI.

I undertake to submit the necessary report within two days of execution of the transaction/ a *Nil* repart if the
transaction is not undertaken.

If epproval is granted, 1 shall execute the trade within seven days of the receipt of approval failing which |
shall seek pre-clearance afresh,

[ declare that [ have made full and true disclosure in the matter,

Signature:

Mame:

Diate;




Annexvre 3
DISCLOSURE OF TRANSACTIONS
(To be submitted within 2 days of wransaction’ trading in Securities of the Company)

To,
The Compliance Officer,

HGS (INDIA) LIMITED
I hereby inform that |
* Have not beught! sold! subseribed any Securities of the Company

*  Have houghl/ sold/ subscribed to Securities ag mentioned below on

» (date)

{strike oul whichever is not applicable)

Mame of holder Mo. of Securities Bought! sold/ DP [0/ Client Price (Rs.)
traded subscribad I Folio Ha.

| declare that the above information is correct and that no provisions of the Company™s Rules and/ or applicable
faws! regulations have been contravened for effecting the above said transactions(s),

Signature;

tama:

Drate;




FORM A

SERI (Prohibition of Ingider Trading) Regulations, 2015

Annexure 4

[Regulation T(1)(a) read with Regulation 6(2)- Initial disclosure to the Company]

Mame of the Company:

ISTN af the Company:

Details of Securities held by Promoter, Key Managerial Personnel (KMP), Dircctor and other such
persons as mentioned in Regulation 6(2)

Mame. PAN, CIN/ | Category of Person | Securities held as on the date of regulation % of
DI & Address with (Promoters coming into force Shareholding
contact nos. EMP/Directors !  [Type of security (Foreign M,
immediate relative Shares, Warrants,
tof others etc.)  Convertible  Debentures
eic. )

Note: “Securities” shall have the meaning as defined under regulation 2{1)(i) of SEBI (Prokibition af fntider
Trading) Regwlalions, 2045,

Details of Open Interest {O1) in derivatives of the Company held by Promoter, Key Managerial Personnel
(KMP), Director and other such persons as mentioned in Regulation 6{2)

Open Interest of the Future contracts held as on the date] Open Interest of the Option Contracts held as on the
date of regulation coming mto force

of regulation coming into force

Contract
Specifications

Mumber af
TETHE
{eontrcts® lat
size)

Motional value in
Rupee terms

Contract
Specifications

Mumber of
wnits (oontracts®
lat size}

Mational value in
Rupee terms

Nate: In case of Options, notional value shall be calcwlated based on premium plus sirike price of apiions

Mame & Signature;

Desipnation:
Diate:

Place:




Annexure §
FORM B

SEBI (Prohibition of Insider Trading) Regulations, 2015 [Regulation T (1)(b) read with Regulation &
{2}~ Disclosure on becoming a director! KMP/ Promoter]

Mame of the Company:

ISIN of the Company:

Details of Securities held on appointment of Key Managerial Personnel (KMP) or Director or upon
becoming a Promoter of a listed Company and other such persons as mentioned in Regulation 6(2).

Mame, PAN, CIN/|Category of | Date of | Securities held at the dme of  [% of Shareholding
DIN & Address with | Person (Promoters] Appointment | becoming Promoter/
conlact nos. KMP/ Directors! | of  Director! | appointment of Director’ KMP
immediate relative| KMP OR Typeof r«la.
toY others efc.) Drate of | security
Becoming (For &g -Shares,
Convertible
Debentures ete.}

Note: “Securitios” shall have the meaning as defined wnder regulation 21){1) of SEBT (Prohibition of Insider
Trading) Regulations, 2015,

Details of Open Interest (O) in derivatives of the Company beld on appointment of Key Managerial
Personnel (KMP) or Director or upon becoming a Promoter of a listed Company and other such persons
ng mentioned in RegalationiZ).

Open Interest of the Future contracts held at the time | Open Interest of the Option contracts heid at the time of
of becoming Promoter! appointment of Director/ becoming Promoter/ appointment of Director/ KMP
EMP
Contract Mumberof | Motiongl value in Controct Number of Units | Notional value in
specifications wnits Rupee terms specifications | (contracts * jot Rupee terms
(coniracis® lot size)
size)

Nate: In cate of Options, notional value shall be calewlated based on premium plus sirtke price of options
MName & Signature:
Dresignation:
[rate:

Place:
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