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October 27, 2005

The Listing Department

Bombay Stock Lxchange Limited

Phiraze Tecieebhoy Towers

Dhdal Stroet,

Muambai - 400 601,

Fax No, (22.22723 12 1/3719/2037/2039/2041 /2061

The Muanager,

Listing Depastment

The National Stock Exchange of fndia Limited
Fxchange Plaza, Plotno, C71, G Block,
Bandra-Kurla Complex

Bandea (15, Mumbai - 400 (51,

Fax No.022-26598237/38

Serip Code: 532473 ISIN Mo INE2661IF01018

Pacar Sirs,

Sub: Formulation of Codes under the SERT (Prohibition of Insider Trading) Regulations, 2018

Pursuant to the SEB] (Prohibition of Insider Trading) Regulations, 201 5 and subsequent eireulars dated May 11,2015
and September 16, 2013 issued by 5L under these Regulations, the Company hag amended its existing Codes and
adopled the following revised Codes:

I Code OF Practices And Procedures For Fair Disclosures under Regulation 8(1) of the SEBIL (Prohibition of
Insider Trading) Regulations, 2015, and

2 Cade OF Conduct To Reaulate, Monitor And Report Trading By Us Fmployees And Other Connected
Persons under Regulation 901) of the SERI (Prohibition of Insider Trading) Regulations, 2013,

In compliance with Regulation 8(2) of the SERI (Prohibition of Insider Trading) Regulations, 2015 and Clause 2 of the
SERI Cireular no, CIRASIYOT/2015 dated May 1, 2085, please find a copy of the Caode Of Practices And Procedures
For Fair Disclosures and Code of Conduct enclosed with this letter.

K indly acknowledge receipt of this letter.

Thanking you,
Yours {aithiully,

For Aptech Limited

- I
Ketan 1.5
Company Sceretary
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CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURES
funder Regulation 8(1) of the Sceurities and Exchange Board of 1ndia (Probibition of Tnsider
Trading) Repulations, 2015]

Introduction

The Securitics and Exchange Board of India, to put in place a framework for prohibition of
insider frading in sceuritics and 1o strenpthen the legal framewaork thereof, had formulated the
SERI (Prohibition of Insider Trading) Regulations, 2015 under the powers conferred on it under
the Act, Under section 8(1) of the Regulations, the Company is required to formulate a Code of
Practices and Procedures lor Fair Disclosures (“Code™).

Objective of the Code of Fair Disclosures

The objective of this Code 18 to provide clear-cut principles that the Company should follow in
relation to fair disclosures about emergence of any unpublished price sensitive information that
warrants public dissemination. This Code shall be applicable to all the directors and designated
employees of the Company.

I. Definitions

1.1. In this Code, unless the context otherwise requires, the following words, expressions and
derivations therelrom shall have the meanings assigned 10 them as under—

ay “Act™ means the Sceuritics and Exchanpe Board of India Act, 1992 (15 of 1992) and
any amendments thereto;

by “Company™ means Aptech L,

¢) “desigrated employee™ shall mean:

(1) Key Managerial Persons and employees directly reporting (o them;
(if) #ll functional heads;

(i) every employee in the finance, accounts, secretarial and legal department in
the grade of Sentor Exceutive (AQES) and above; and

(ivl  every employee in the grade of Manager and above in other departments

{v) any other employee as may be informed by the Compliance Officer from time
1o time.
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d) "wenerally available information™ means information that is accessible 10 the public
on a non-diseriminatory basis;
¢} “Key Mamagerial Person” means Chiel Executive Officer or the Managing Director,
Whole<Time Director, Chief Financial Officer, Company Sceretary and such other officer
as may be preseribed ander section 2(51) of the Companies Act, 2013 from time (o time.

) “Regulations” means the STBI (Prohibition of Insider Trading) Regulations, 2015 and
any amendments thereto;

2) “unpublished price semsitive information” mcans any information, refating 1o a
company or its securitics, dircetly or indirectly, that is not generalfy available which
upon hecoming generally available, is likely to materially affect the price of the
securities and shall, ordinarily including but not restricted to, information relating to the
following: —

(1) financial results,

(i1) dividends;

(iii} change in capital structure;

(iv) mergers, de-mergers, acquisitions, delistings, disposals and expansion of business
and such other transactions;

(v) changes in key managerial personnel; and

{vi) material events in accordance with the listing agreement.

1.2. Words and expressions used and not defined in this Code but defined in the Securilies
and Ixchange Board of India Act, 1992 (15 of 1992) or the Regulations shall have the
meanings respectively assigned to them in those legislation,

Overseeing and co-ordinating disclosure

2.1, For the limited purpose of this Code, the Board of the Company designates the Assistant
Vice President - Investor Relations, who is a senior officer of the Company as a Chief
Investor Relations Officer.

2.2, The Chief Investor Relations Officer shall report to the Managing Director/Chiefl
Ixecutive Officer as the case may be and shall also coordinate with the Compliance

Officer,

23 The Chief lnvestor Relations OQfficer would be responsible (o ensure prompt public
diselosure of unpublished price sensitive information that would impact price discovery
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no sooner than credible and concrete information comes into being in order W make such

information generally available,

Information shall ordinarily be considered be made penerally available when the

information has been disclosed o the stock exchanges.

The information filed by Company with stock exchanges under a continuous disclosure

requirement may be made available on the Company’s website.

Inadvertent Disclosure of Unpublished Price Sensitive Information

3.1

In the event that any unpublished price sensitive mformation pets disclosed selectively,
inadvertently or otherwise, by any designated cmployee or divector of the Company.
then such employee or director shall forthwith inform the Chief Investor Relations
Officer,

. The Chief tnvestor Relations Officer will then promptly disseminate the information so

as to make such information generally available,

Responding to Market Rumours

4.1, Market speculation and rumours, whether substantiated or not, have a potential to impact

the Company and may comfain factual errors, Speculation may also result in SEBL/ stock
exchanges formally or informally requesting disclosure by the Company on the matier,

The Company may issuc a statement or clarification in relation o market speculation or

rumour where:

a) the Company considers it has an obligation at that time to make a statement {o the
market about a particular matter,

b) the Company is required to respond 1o a formal or informal request from SERI/ stock
exchanges for information.

CThe Company will decide whether it is appropriate fo issue such a statement. No

designated employee or director of the Company is authorised (o respond to speculation
and market rumours except in accordance with the procedure laid in this Code,

O receipt of reguests from any ol the stock exchanges for verification of market

rumours, the Chief Investor Relations Officer shall ascertain the factual position and
thereafter prompily respond to any queries or requests for verification of market rumours
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by the exchanges. He shall also provide appropriate assistance and fair response o the
stock exchanges for verification of news reports and market ramours,

. The Chief Investor Retations Officer shall be responsible for deciding whether a public

announcement is necessary for verifying or denying rumours and then making the

disclosure,

In case of doubt, the Chief Investor Relations Officer shall consull and scek approval of
the Managing Director/ Chief Executive Officer before making such a disclosure,

- All requests and queries for verifications of market ramours shall be documented ay far

as practicable.

Guidelines for Mectings with Analysts, Rescarch Personnel and Institutional Investors

s

5.3

5.5,

The Company shall, 1o the extent possible, invite the Chiel Investor Relations Officer to
all meetings or conference calls beld with analysts, rescarch personnel and institutional

investors.

2, The Chief tnvestor Relations Officer shall be responsible for overseeing and co-

ordinating disclosure of unpublished price sensitive information to analysts, sharcholders

and media.

The dircctors and desipnated employees shall ensure that information shared with
analysts and research personnel is not unpublished price sensitive information.

Provided that in the cvent that any unpublished price sensitive information is
inadvertently disclosed to analysts, rescarch personnel or institutional investors shall
be made generatly available foltowing the procedure given in clause 3 above,

. The directors and designated employees shall be exira cautious while dealing with

unanticipated questions from analysts, research personnel or institutional investors, i
respording 1o such information requires dissemination of unpublished price sensitive
information, the Chicf Investor Relations Officer shall ensure that the unpublished price
sensitive information is made generally available simultancously.

In order 1o avoid being misquoted, the Company shall endeavor Lo keep transcripts or

recordings of the proceedings of the meetings with analysts, rescarch personnel and
institutional investors,
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5.6. When the Company organizes meetings or conference calls with analysts, research

personnel or nstitutional investors, the Company shall issue a press release or post
relevant information an its website,

6. Need-to-Know Basis

6.1, Any information that may be classified as unpublished price sensitive information shall
be dealt with by the directors and designated employees of the Company on a ‘need o
know' basts only,

6.2, All unpublished price sensitive information shall be disclosed only o those where such
communication is in furtherance of legitimate purposes, performance of dulies or
discharge of legal obligations. Incidental access {o unpublished price sensitive
information needs to be eliminated so far as possible.

7. Amendment of the Code

This Code and any subsequent amendment(s) therelo, shall be promptly intimated o the Stock
Ixchange where the securities of the Company are listed.
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APTECIE EIMITED

CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY

I'TS EMPLOYEES AND OTHER CONNECTLED PERSONS

JUnder Regalation 9(1) of the SEBI (Prohibition of Insider Trading) Regulations, 2015]

Introduction

This document embodies a code to repulate, monitor and report trading by its cmployees and
ather connected persons ("Code of Conduet™) towards achieving compliance with SEBI
Act, 1992, SEBL (Prohibition of Insider Trading) Repgulations, 2015 and Companies Act,
2013,

The Code s based on the principle that directors and employees of Aptech Ltd ("Company™)
owe a liduciary duty Lo, among others, the sharcholders of the Company to place the interest
of the sharcholders above their own and conduct their personal securities transactions in a
manner that does not ereate any conflict of inferest situation.

Qlyjective

Aptech Limited, on a continuous basis, endeavors o apply best practices in relation to
COrPOrate governance rcquiréments. As a parl of its eflorts, the Company undertakes to
regulate, preserve and manage unpublished price sensitive information, Aptech Limited also
aspires W provide equitabic treatment of all shareholders, including minority and foreign
sharcholders by devising this framework to avoid insider trading,

In that pursuit, Company intends 10 establish an adeguate mechanism through this Code of
Conduct while achieving compliance with various laws including 5EBL Act, 1992, SEI3)

(Prohibition of Insider Trading) Regulations, 2015 and Companics Act, 2013,

Definitions

() In this Code, unless the context otherwise requires, the following words, expressions and

derivations therefrom shall have the meanings assigned o them as under-—

“Act” means the Securities and Exchange Board of India Act, 1992,
“Code” or “Code of Conduct” shall mean the Code of Internal Procedures and

Conduct for Regulating, Monitoring and Reporting of trading by insiders of Aptech
Limited, as amended from time 1o tinte.

“Company” means Aptech Limited.
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“Complizance Officer' means the Company Secretary of the Company, designaied so.

“Caonnected Person’ moeuans:

(i) any person who is or has doring the six months prior to the concerned act been
associated with a company, direetly or indireetly, 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 emplovee of the Company or

- holds any position including a professional or business relationship
between himsel{ and the Company whether temporary or permanent,

that allows such person, directly or indireetly, access to unpublished price

sensitive information or is reasonably cxpected 1o allow such access.

(i) the persons falling within the following cateporics shall be deemed to bhe

connected persons unless the contrary s cstablished,

(a)
()
{¢)

(d)
{e)
(N

(1)

(h)

(1
0]

an immediate relative of connected persons speeified in clause (i); or

a holding company or associate company or subsidiary company; or

an intermediary as specified in Scetion 12 of the Act viz; stockbroker, sub-
broker, share transfer agent, banker to an issue, trustee of trust deed, registrar
to an issue, merchant banker, underwriter portfolio manager, investment
adviser or an employee or director thereof; or

an investment company, trustee company, asset management company

or an employee or director thereof; or

an official ol a stock exchange or of clearing house or corporation; or

a member of board of trustees of a mutual fund or a member of the

board of directors of the asset management company of a mutual fund

or is an employee thereof] or

a member of the Board of directors or an employee, of a public

financial institution as defined in section 2 (72) of the Companies Act,

20013 or

an  official or an  emplovee of a  self~repulatory  orpanization

recognised  or authorized by SEBI; or

a banker of the Company; or

a concern, firm, trust, hindu undivided family, company or association of

persons wherein a director of the Company or his immediate

relative or banker of the Company, has more than ten per cent, of the

holding or interest,

Designated Employee(s) shall mean:
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(i) ey Managperial Persons and employees dircetly reporting to them;

(1) atl functional heads;

(i) every emplovee in the finance, accounts, scorclarial and legal department in
the grade of Senior Execwtive (AQTB) and above; and

(ivi  every employee in the grade of Manager and above in other departments

(v} any ather employee as may be informed by the Compliance Officer from time

to time,

“Pesignated Person” means the directors, Key Managerial Persons,  connected
persons, the Desipnated Employees and their immediate relatives,

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

“Employee” meany cvery permancnt employee of the Company including the
Dircctors in the employment of the Company.

“Generally available Information” mcans information that is accessible (o the
public on a non-discriminatory basis,

“Immediate Relative” means:

(i aspouse of a person, and

(i) a parent, sibling, and child of such person or of the spouse, any of whom
is either dependent financially on such person, or consults such person in
taking decisions relating to trading in securities

“Insider” means any person who is,
(i a connected person; or
(i) tn possession of or having access to unpublished price sensitive information,

“Key Managerial Person” means Chief xecative Officer or the Managing Director,
Whole-Time Director, Chief Financial Officer, Company Sceretary and such other officer
as may be prescribed under section 2(51) of the Companies Act, 2013 from time 1o time.

"Promofer™ shall have the meantng assigned to it under the SEBE (Issue of
Capital and Disclosure Requirements) Regulations, 2009 or any modification thereof:

“Regulations” shall mean the Securities and Exchange Board of India (Prohibition ol
Insider Trading) Regulations, 2015 and any amendments thereto,

"Securitics” shall have the meaning assigned to it under the Securities Contracts
(Regulation) Act, 1956 (42 of 1956) or any modification thereol except units of a muiual

{und:
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"Takeover regulations" means the Sceurities and Dxchange Boad of India
(Substantial - Acquisition  of  Shares and  Takeovers) Regolations, 2081 and  any
amendments thereto;

“Frading” mceans and includes subscribing, buying, sclling, dealing, or agrecing to
subscribe, buy, sell, deal in any securities, and "trade" shall he construed accordingly

"Trading Day™ means a day on which the recognized stock exchanges are open for

trading;

“Unpublished Price Sensitive Information” or “UPSI” means any information,

refaling 1o a company or its securities, divectly or indirectly, that is not pencrally

available which upon hecoming peneraily available, is Tikely to materially affect the

price of the securities and shall, ordinarily including but not resuricted 1o, information

relating to the fotlowing:

(i financial results;

(i) dividends;

(iify  change in capital structure;

(iv)  mergers, de-mergers, acquisitions, delistings, disposals and expansion of
business and such other transactions;

(v) changes in key managerial personnel; and

(viy  material events in accordance with the listing agreement

(b} Words and expressions used and not defined in this Code but defined in the Sceurities and
Exchange Board of Indiz Act, 1992 (15 of 1992) or the Regulations shall have the meanings
respectively assigned (o them in those legislation.

2. Role and Responsibility of Compliance Officer

23

b
]

E ]
L

The Compliance Officer shall report to the board of directors or its Committee thereof
and in particular, shall provide reports to the Chairman of the Audit Committee, if' any, or
o the Chairman of the board of directors at such frequency as may be stipulated by the
board of directors or its Committee thereof,

The Compliance Officer shall be responsible for compliance of policics, procedures,
maintenanee of records, monitoring  adherence 1o the rules for the preservation of
unpublished price sensitive information, monitoring of trades and the implementation
of the cades specified in these regulations under the overall supervision of the Board of
Directors or the Committee thereof.

In the event of the office of the Compliance Officer falling vacant till such tine a
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successor is appointed, the Managing Director or such other senior officer of the
Company designated by the Managing Dircotor shall, in the imterim period act as the
Compliance Officer,

The Compliance Officer shall act as the focal point for dealings with the Securities and
Exchanpe Board of India in connection with all matters relating to the compliance and

effective implementation of the Regulations and this Code,

The Compliance Officer shall assist all employees in addressing any clarifications
regarding the Regulations and the Code of Conduet,

The Compliance Officer shall monitor, review and approve all Trading Plans.

The Compliance Officer may require every person who assists or advises the Company

(such as law firms, audit firms, consultants, investment bankers, vendors, customers,
bankers cte.) and is required 1o handle unpublished price sensitive information Lo disclose
trading in sccurities of the Company in Form 1,

The Comphiance Officer shall, based on his/her discretion and occurrence of specific

events detailed in this Code of Conduet, regulate and monitor the Trading Window of the
securities of the Company.

Preservation of “Price Sensitive Information”

Designated Person shall maintain the confidentiality of all unpublished price sensitive
information coming into their possession or conlrol,

To comply with this confidentiality obligation, the Designated Persons shall not:

(i) commumnicate, provide or allow aceess of LPS] to any person directly or indirectly,
including by way of making a recommendation for the purchase or sale of Securitics ol
the Company unless such communication is in {urtherance of legitimate purposes,
performance of duties or discharge of legal obhigations;

(i) discuss UPST in public places; or

(i) disclose UPSI to any employee who does not need (o know the information for
discharging his or her duties; or

(iv) recommend to anyone that they may or may not undertake Trading in Securitics of
the Company while being in possession, control or knowledpe of LIPS,
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Handling UPSI o a “need (0 Know” Tnisis

Any information that may be classilicd as unpublished price sensitive information shall
be dealt with by the Designated Persons on a ‘need to know' basis only.

UPSI should be disclosed only 1o those within the Company who need the information to
discharge their duty and whose possession of such information will not give rise 10 a
conflict of interest or appearance of misuse of the information,

All unpublished price sensitive information shall be disclosed only to those where such
communication is in furtherance of lepitimate purposes, performance of duties or
discharge of legal obligations. Incidental access to unpublished price sensitive
information needs to be eliminated so far as possible.

In the event that UPS) is accidentally or inadvertently received by any employee, it
should immediately be reported to the Compliance Officer.

The fites and data of the Company containing confidential information shall be kept
secure. Computer files must have adequate  security of login and password, efe, MHard
copies containing confidential information should be destroyed after its use,

Chinese Walls

To prevent the misuse of UPS), the Company will have ‘Chinese Walls™ that separate
those departments which routinely have access to UPSL, considered “inside areas” from
those departments which deal with sale/marketing or other departments providing, support
services, considered “public arcas”,

The employees working within an insider area are prohibited from communicating any
confidential or inside information to employees in public arcas,

The employees in ingide area may be physically separated from the employees in public
area.,

The demarcation of various departments as inside arca shall be determined by the
Compliance Cificers in consultation with the Managing Dircctor,

Employees within a Chinese Walls have a responsibility to ensure the Chinese Wall is

not breached deliberately or inadvertently. Known or suspecied breaches of the Chinese
Wall must be referred to the Complianee Officer immediately.
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5.6 On the basis of “need to know™ principle and only in exceptional circumstances,
emplovees from the publiv arcas may be allowed (o “eross the wall” and given UPSE 'The
Compliance Officer shall make sure that all restrictions are imposed on such employee
relating (o the protection o unpublished price sensitive information,

6. Trading PMlans

0.1 Any Desipnated Person intending to formufate a Trading Plan shall consult the
Compliance Officer to discuss the applicable rules and procedure.

0.2 The Compliance Officer shall only approve a ‘Trading Plan in accordance with the
applicable provisions of the Regulations.

7. Trading Window and Window Closure

7.1 Desipnated Persons and any other persons having contractual or fiduciary refation with
the Company may exccute trades subject 1o compliance with the Regulations and this
Code.

7.2 The (rading window shall be closed 7 (seven) trading days prior to the day the

unpublished price sensitive information is published and shall remain closed Gl forty-
cight hours afier the information becomes generally available.

7.3 The Compliance Officer shall intimate the closure of trading window 1o all the
Desipnated  Employees of the Company and any person having contractual or
fiduciary relation with the Company.

74 During the period in which the trading window is closed, the Designated Persons shall
not trade in the securities of the Company.

7.5 During the period in which the frading window is closed, any person having
contractual or fiduciary relation with the Company, such as auditors, accountancy
firms, law firms, analysts, consullants ete., assisting or advising the Company shall not
trade in the securities of the Company..

7.0 In case of Employee Stock Option Plans (“ESOP?), the excreise of option may be
alowed in the period when the trading window is closed. However, sale of shares
alotted on exercise of ESOPs shall not be allowed when trading is closed.

8. Pre-clearance of trades

8.1 All Designated Persons, who intend to trade in the securitics of the Company wien the
trading window is open and i the value of the proposed trades is above 25,000 shares
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or exceeds Rs, 5 Lakhs (market value) or 1% of total sharcholding, whichever is
lower, shauld pre-clear the transaction,

8.2 No Designated Person shall be entitled to apply for pre-clesrance of any  proposed
trade i such Designated Person is in possession ol unpublished price sensitive
information cven if the trading window is not closed and hence he shalt not be atlowed
10 irade.

8.3 An application may be made in the prescribed Form (Anncexure 1) to the Compliance

Officer indicating the estimated number of securities that the Designated Person intends
o deal in, the details as to the depository with which he has a security account, the
details as 1o the seeuritics 0 such depository mode and such other details as may be
required by any rule made by the Company in this behalf,
Provided that the Managing Dircctor of the Company shall be the approving authority
{or trades to be done by the Compliance Officer or his immediate relatives and may
stipulate such procedures as are deemed necessary 0 ensure complianee with the
Repulations,

8.4 An undertaking as per the Annexure 2 shall be executed in favour of the Company by
such Designated Person,

8.5  All Designated Persons shall exceute their order in respect of securities of the
Company within 7 trading days after the approval of pre-clearance is given
{Anncxure 3).

8.6 I the order is not excewted within seven days after the approval is given, the
Designated Person must pre-clear the transaction again,

8.7  The Designated Person shall file within 2 (two) days of the exceution of the deal, the
details of such deal with the Compliance Officer in the preseribed form (Annexure 4).

8.5  In case the transaction is not undertaken, a report to that elfeet shall be filed. (Annexure

4).

9. Restrictions on Contra Trades

9.1 All Designated Persons who buy or sell any number of shares of the Company shall
not enter into an opposite transaction Le. sell or buy any number of shares during the
next six months following the prior transaction.

9.2  All Designated Persons shall also not ke positions in derivative transactions in the
shares of the Company at any tme. In case of any contra  trade  be  excouled,
madvertently or otherwise, in violation of such a restriction, the profits from such
trade shall be liable to be disgorged for remittance to the Securities and Exchange
Board of India for eredit o the Investor Protection and  Education Fund administered by
SEBL under the Act

93 The restriction on exceution of contra trade in securities is not applicable in case of
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deating of sceuritics of the Company through buy back offers, open offers, rights issues,
foliow-on public offer (FPO) and bonus.

9.4 I o Designated Person has sold/ purchased shares, he can subseribe and Gxereise
FSOPs at any time afler such sale/purchase, withoul attracting contra trade restrictions,

9.5 The Compliance Officer may waive oft the holding period in case of sale of seeurities
in cases of personal emerpency afier recording written reasons for the same. The
Designated Person applying for such waiver shall give an undertaking stating that
he/she is not in possession of UPSL The Designated Person shall also, 1o the extent
possible, provide documentary proof of such emergency. However, no such sale will
be permitted when the Trading window iy closed.

10. Reporting Requirements for Transactions
Initial Disclosure

10.1  Fvery person on appointment as a Key Managerial Person or a director of the
Company or upon becoming a promoter shall disclose his holding of securities of the
Company as on the date of appointment or becoming a promoter, 10 the Company
within seven days of such appointment or becoming a promoter in the format of Form
B.

Conmtinnal Disclosure

102 Bvery promater, employce and director of the Company shall disclose 1o the
Company the number of such securities acquired or disposed of within two trading,
days of such transaction if the value of the securities traded, whether in ong
transaction or a series of (ransactions over any calendar quarter, aggx‘cgams o a traded
value in excess of ten lakh rupees or such other value as may be specified by SEBL
Such disclosure shall be made in the Format of IF'orm C.

11. Disclosure by the Company to the Stock Exchangpes

11 Within 2 trading days of the receipt of intimation under Clause 10.2, the Compliance
OfTicer shall natify the particulars of such trading to the stock exchanpe on which the
securities are listed.

11.2 The Compliance Officer shall maintain records of all the declarations in the
appropriate  form  piven by the directors / officers ! designated employces for a
minimum period of five years. Such records may be maintained by the Company in
physical or electronic {orm.
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12, Additional Guidelines on isclosures

12,1 The disclosures 1o be made by any person under this Code shall include those relating
to trading by such person's immediate relatives, and by any other porson for whom
such person takes rading decisions.

122 The disclosures of tading in sceurities shalt also include trading in derivatives of
securities and  the traded value of the derivatives shall be taken into account for
purposes of this Code.

13. Penalty for contravention of the code of conduct

131 Every Designated Person shall be individually responsible for complying with the
provisions of the Code (including to the extent the provisions hereol are applicable to
higher immediate relatives).

132 Any Designated Person who trades in sceuritics or communicates any information for
trading in sceuritics, in contravention of this Code may be penalised and appropriate
action may be taken by the Company.

133 Designated Persons who vielate the Code shall also be subject to disciplinary action
by the Company, which may include wage freeze, suspension, incligibility for future

participation in cmployee stock option plans, etc.

13.4  The action by the Company shall not preclude SEBI from taking any action in case of
violation of SEBI (Prohibition of Insider Trading) Regulations, 2015,

135 Any violation of the Code of Conduct and the Regulations shall be immediately
intimated to the Compliance Officer oy the Board of the Company.

13,6 In case it is observed by the Board of Directors that there has been a violation of the
SEBI (Prohibition of Insider Trading) Regulations, 2015 in relation 1o sccuritics of the

Company, the same shall be immediately intimated (o SEBL

14, Amendment of the Code

This Code and any subscquent amendment(s) thereto, shall be promptly intimated to the Stoek
Jixchange where the securities of the Company are listed.
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Privitoged and Confidentiol
Fine Draddi for Clivenlation

ANNEXURE - 1

APPLICATION FOR PRE - DEALING APPROVAL

Dater |

Lo, Internal use
The Compliance Officer

Aptech Limited Reed date and time:

A-65, Aptech House,
M.1LD.C., Marol,
Andheri (East),
Mumbat - 400 (93

sipn

Pear Sir/Madam,

APPLICATION FOR  PRE-DEALING APPROVAL IN SECURITIES OF THE
COMPANY

Pursuant o the SERI (Prohibition of Tnsider Trading) Regulations, 2015 and the Company’s Code
of Conduct for Prevention of Insider Trading, 1 seck approval for purchase/ sale/subscription of
the Sceuritics (pive description) of the Company as per the details given below:

State whether

Director

Oflficer

Other Desigrated / Connected Person
Director/Designated l]‘ll]}])lt)ycn‘;g{’lhﬂ

Subsidiary Company

immediate Relatives of any of the above

EMPL NO. D DESIGNATION:

Pape 11 of 22



PEPARTMENT:

LOCATION

Privifeged and Conficlentiol
Final Deafi for Cirewdation

MNature of *MName of

transaction | Proposed
(Buy/ sell/ | Buyer/
subseribe) | Seller

N,

Of
Securitics

FDate of | ¥R Previous
purchase /| approval no,
allottment ¢ and date

for purchase/
allotment )

DE/BEN D of

the account/

folio no, where

the securities
will be
credited/

debited

Na. of
Securitices held
in such
Account /Tolio
Mo,

Lquity
shares of
Ry, 10/-
cach

NP I

Client 11

IFolio Na. -

* applicable {or off market transaction

** applicable only if the application is in respect of sale of Securities
w¥% amplicable only if the application is in respect of sale of Sceurities for which an carlier
purchase sanction was granted by the Compliance Officer

I enclose herewith the form of Undertaking signed by me.

Yours faithfully,

(Signature)

Pape 12 of 22




Friviteged aod Confidentiol
Final Lvafr for Chewletion

ANNEXURIL -2

FORMAT OF UNDERTAKING T0O BE ACCOMPANIED WITH THE
APPLICATION FOR PRE-DEALING

UNDERTAKING

To,

Aplech Lid

A-05, Aptech House,
M.1IDLC., Marol,
Andheri (East),
Mumbai — 400 093

Lo tesidontof

I further declare that | am not in possession of or otherwise privy o any unpublished Price
Sensitive Information [as defined in the Company’s Code of Conducet for Prevention of Insider
Trading (the Code)| upto the time of signing this Undertaking.

In case 1 have access to or 1 reccive any Price Sensitive Information afier signing this
Undertaking but before execution ol the transaction, 1 shall inform the Compliance Officer of the
change in my position and 1 would completely refrain from Dealing in the Securities of the
Company till the time such Price Sensitive Information becomes public,

] declare that I have not contravened the Code as notified by the Company from time to
time.

] undertake to submit the necessary report within [our days of execution of the
transaction/a *Nil™ report if the transaction is not undertaken.

1 am aware that, 1 shall be liable (o face penal conscquences as set forth m the Code

including disciplinary action under the Code of the Company, in case the above declarations are
found 1o be misleading or incorrect at any time,
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Freivilepredd and Conficontil

Fioed Dvafi for Cireadation

I hereby agree to indemnify and keep the Company and ity Directors indemnified from

and against all and any penalties/fines that may be imposed on them by the Securilies and
Exchange Board of India and/or any other statutory authoritics as a result of violation by me of
the SEBT (Prohibition of Insider Trading) Regulations 2015 and the Code prescribed by the

Company.

| dechare that | have made Tull and true disclosure in the matier,

Name t-

*gtrike whichever is not applicable
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Priviteged cned Confidentiol

Finl JEJ.":._'/J’_/EH' Circalation
ANNEXURYE - 3
PRE-DEALING ATPROVAL LETTER

Dade

Approval No: o 20

To,

PRE-DEALING APPROVAL/DISAPPROVAL -Your application dtd.

Sir/ Madam,

With reference to your above application seeking approval for undertaking certain transactions in
Securities of the Company detailed therein, please be informed that you are hereby authorized/not
authorized to undertake the transaction(s) as detailed in your said application.

This approval is being issued to you based on the various declarations, representations and
warraniies made by you in your said application.

This approval fetter ts valid G (Le. for {7 days). I you do_not execute the approved
transaction /deat on or before this date, you would have to seek fresh pre-dealing approval before
executing any transaction/deal in the Securities of the Company. Further, you are required (o file
the details of the executed transactions in the attached format within two {2} working days from
the date of transaction/deal, 1n case the transaction is not undertaken & “NH" report shall be
necessary.

Yours truly,

Compliance Officer

Pape FS 0f 22



Priviteged cndd Confidentical
Pioed Draft for Chrealation

ANNEXURE - 4

PISCLOSURE OF PRE-APPROVED TRANSACTIONS

T he submitted within 2 days of transaction/Dealing in Sccurities of the Company)
b & ¥,

To,

The Compliance (Hiicer
Aptech Limited

A-05, Aptech House,
M.LD.C., Marol,
Andheri (JEast)

Mumbai - 400 093

[hear Sir,

DETAILS OF PRE-APPROVED TRANSACTION

Ref Your Approval letter No. of 20 dated

[ hereby inform you that |

= have not bought/sold/subscribed any Scourities of the Company
have bought/sold/subscribed  Securities (give description) as mentioned belowon |
Name of holder i No. of Bought / D AD/CLIENT 1D Price {IRs)
First Securities Sold/ { electronic form ) or
or dealt with | Subscribed Folio no. for physical
joint where the See, will be
holder debited or credited

R SE (it holder “J7 joint holder

In connection with the aforesaid transaction(s), 1 hereby undertake to preserve, for a period of 3
(Three) years and produce to the Compliance Officer/SEBI any of the following documents:

Wb

e

RBroker’s contract note

Proof of payment to/from brokers

IExtract of bank passbook/statement (fo be submitled in case of demat transactions}.
Copy of Delivery instruction slip (applicable in case of sale transaction)

Pape 160722




Privileged and Confidentil
Fiuaad $deaft for Circaledion

I declare that the above information is correat and that no provisions of the Company’s Insider
Trading Code and/or applicable laws/regulations have been contravened for effecting the above

said transaction(s).

[ agree to hold the above Securitics for & minimwm period of 30 days, In case there is any urgent
need to sell these Sceurities within the said period, 1 shall approach the Company (Comphiance
Officer) for necessary approval (applicable in case of purchase / subscription).

Yours truly,

Signature:

MName

¢ Strike out whichever is not applicable.
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FORM I3
SEBI (Prohibition of Insider Trading) Repulations, 2015
{Regulation 7 (1) (b) read with Regutation 6(2) and Clause 1.1 of this Code

Disclosure on becoming a director/KMP/Promoter]

Name of the company:

ISIN of the company:

Details of Securities held on appointment of Key Mapagerial Personnel (KMP) or
Director or upon hecoming s Promaoter of a listed company and other such persons as
mentioned in Regulation 6(2).

Name, PAN, (Category of  |Date of T ISecurities held at the time of 1% of
CIN/DIN & iPerson appointment  fhecoming Sharcholding
Address with j(Promoters/ ol Director  [Promoter/appointment of
contact nos,  [KMP/ AAMP OR Director/KMP
Directors/im  {Date of
mediate becoming, Type of security (No.
relative Promoter (Forep. —
lo/others cle.) Shares,
Warrants,
Convertible
_|Pebentures ete.) b
) | 2 3 4 5 6

{Prohibition of Insider Trading) Regulations, 2015,

Details of Open Interest (O1) in derivatives of the company held on appointment of
Key Managerial Personnct (KMY) or Director or upon becoming a Promoter of a
listed company and other such persons as mentioned in Repulation 6(2).

Open Interest of the Futare contracts held at [Open Interest of the Option Contracts held at

the time of becoming Promoter/appointment {the time of becoming Promoter/appointment

of Director/KMP of Director/KMP

Contract Number of  [Notional Contract Nuntber of  |Notional

specifications  {units value in specifications  |units value in
(contracts *  |Rupee terms (contracts *  |Rupee lerms
lot size) It size)

7 A 9 10 i1 12

price of options

Name & Signature:
Designation:
Date:
Place:
wWRAERNR
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