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INSTRUCTIONS FOR DESIGNATED PERSONS
\_

Do not engage in insider trading ;

O

Never buy or sell any Hubtown securities i you are in possession of inside

information.,

Never spread false information to manipulate the price of Hubtown’s listed
securities,

These Rules shall continue to apply even when you are no longer an
employee of Hubtown,

Note : in case of any doubt(s) check with Secretarial Department.
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- HUBTOWN LIMITED
CODE OF CONDUCT FOR REGULATING, MONITORING AND REPORTING OF

TRADING BY DESIGNATED PERSONS AND IMMEDIATE RELATIVES OF DESIGNATED
PERSONS
[Regul atlon 9 (1) of SEBI { Prohibition of Insider Trading) Regulations, 2015]

1. INTRODUCTION :

Insider Trading means trading in securities of a company by its Directors, Employees or other
Insiders based on Unpublished Price Sensitive Information. Such trading by Insiders erodes the
Investors’ confidence in the integrity of the management and is unhealthy for growth of the
capital market.

The Securities and Exchange Board of India in its endeavor to protect the interests of investors in
general and for the orderly and healthy growth of the capital markets, had notified the SEBI (Prohibition
of Insider Trading) Regulations, 2015 (the Regulations), which were amended by SEBI (Prohibition of
Insider Trading) {(Amendment) Regulations, 2018 vide SEBI Notfification dated December 31, 2018 to
put in place a framework for prohibition of insider trading in securities and fo strengthen the legal
framework thereof. ,

Regulation 9 (1) of the Regulations mandates inter-alia the Board of Directors of every listed company
to formulate a Code of Conduct to regulate, monitor and trading by its designated persons and
immediate relatives of designated persons towards achieving compliance with the Regulations,
adopting the minimum standards set out in Schedule ‘B' to the Regulations, without diluting the
provisions of the Regulations in any manner.

‘Hubtown Code of Conduct for Prohibition of Insider Trading’ was first adopted by the Board of Directors
at its meeting held on February 12, 2015. In ordef to incorporate the amendments notified by the SEBI
Notification dated December 31, 2018 so as to align the Code with the new Regulations, the Board of
Directors of the Company has approved and adopted this Code of Conduct, which has been prepared
by adopting the standards set out in Schedule ‘B' to the Regulations to regulate, monitor and trading by
its designated persons and immediate relatives of designated persons of the Company towards
achieving compliance with the Regulations. This Code shall come into effect from April 1, 2019.

2. OBJECTIVE AND APPLICABILITY :

The Company endeavors to preserve the confidentiality and prevent the misuse of unpublished price
sensitive information (UPSI). Every Director, Officer and Designated Person of the Company has a
duty to safeguard the confidentiality of all such information which hefshe obtains in the course of
performance of official duties. The Directors, Officers and Designated Persons of the Company should
not use their position to gain personal benefits.

This Code shall be applicable to the Designated Persons and their immediate relatives as may
be specified by the Compliance Officer in consultation with the Chairman / Managing Director.




DEFINITIONS :

3.1
3.2
3.3
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“Act” means the Securities and Exchange Board of India Act, 1992,
“Board"” means the Board of Directors of the Company.

“Code” or “Code of Conduct” shall mean the Code of Conduct for regulating,
monitoring and reporting of trading by designated persons and immediate relatives of
designated persons, as amended from time to time.

“Company” means Hubtown Limited.

“Compliance Officer” means Company Secretary or such other senior officer,
who is financially literate and is capable of appreciating requirements for legat and
regulatory compliance under this Code, designated so and reporting to the
Board of Directors and: who shall be responsible 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 herein under the overall supervision of the
Board of Directors of the Company.

"Connected Person" means :

(i} any person who is or has during the six months prior to the concemned 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 himself 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.

(ii) Without prejudice to the generality of the foregoing, the persons falling
' within the following categories shall be deemed to be connected
persons unless the contrary is established :

(a) an immediate relative of connected persons specified in clause (i); or-

(b) a holding company or associate company or subsidiary company; or

(c) an intermediary as specified in Section 12 of the Act or an employee
or director thereof; or

(d) an investment company, trustee company, asset management
company or an employee or director thereof; or

(e) an official of a stock exchange or of clearing house or corporation; or

(f) 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

(9) 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,
2013; or _
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DEFINITIONS {contd.) :

3.7
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3.10

3.11

3.12
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3.14

(h) an official or &y« wirioyee of a self-regulatory organization
recognized o1 auts xorwed by the Board; or

(i) a banker of the Cgmoany. or

(i) a concern, firm, trust, Hindu undivided family, company or association
of persons wherein a director of a company or his immediate relative
or banker of the comipany, has more than ten per cent of the holding
or interest.

“Designated Persons” shall include :

(i) Promoter and Promoter Group of the Company;

(i) All Directors;

(iif} Secretaries and Execuiive Asslstants reporting fo the Executive Chairman and
the Managing Director;

(iv)  every employee in the Grade of L 2 and above; 7

(v) every employee in the Finance, Accounts, Secretarial, Taxation, Corporate,
I.T. and Legal Departments irrespective of their roles and designations and
the support staff of the respective departments;

{vi) any other employee as may be determined on case to case basis and
informed by the Compliance Officer from time to time in consultation with the
Chairman and Managing Director of the Company.

{vi)  Persons in contractual, fidiiciary or advisory relationship with the Company i.e.
consultants, retainers, auditors, law firms, analysts, etc.; and

(vit  immediate relatives of persons covered under clause (i) to {vii) above.

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

“Employee” means every emplovee of the Company whether permanent or on
contractual basis including a Director who is in the employment of the Company.

“Financially Literate” means a person who has the ability to read and understand
basic financial statements i.¢. balance sheet, the statement of profit and loss and the
statement of cash flows. -

“Generally Available Informatlcn” 'nnans information that is accessible to the public
on a non-discriminatory basis.

“lmmediate Relative” means 2 spouse of a person, and includes 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 faking decisions relating to trading in
securities.

i

“Insider” means any person who is:

(i) Designated persons and their immediate relatives
(i) a connected person; or
(i)  in possession of or having access to unpublished price sensitive information.

“Key Managerial Person” means a person as defined in Section 2 (51) of the
Companies Act, 2013.



DEFINITIONS {contd.) :
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3.17
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3.19

3.20
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3.22

3.23

3.24

“Lggitimate Purpose” shall include sharing of unpublished price sensitive information
in the course of business by an insider with partners, collaborators; lenders;
customers; suppliers; bankers; merchant bankers; legal advisors; auditors; insolvency
professionals; other advisors or consultants provided that such sharing has not been
carried out to evade or circumvent the prohibitions of these Regulations.

“Need to Know basis” means the Unpublished Price Sensitive Information should be
disclosed only to those within the Company who need information to discharge their
duties and whose possession of such information will not give rise to a conflict of
interest or appearance of misuse of the information.

"Promoter" shall have the meaning assigned to it under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or
any modification thereof.

“Promoter Group" shalt have the meaning assigned to it under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 or any modification thereof.

“Regulations” shall mean the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 as amended / modified from time to time.

nSgcurities” shall have the meaning assigned to it under the Securities Contracts
(Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a mutual
Fund.

«Sepsitive Transaction® shall mean any proposed /ongoing transaction or
activity of and relating to Hubtown and its subsidiaries, associates and joint
ventures and/or its securities, directly or indirectly, information of which is not
generally available which upon becoming generally available, is likely to
materially affect the price of the securities and shall, ordinarily include but not
restricted to, information relating to the transaction(s) and/for events as mention
in the definition of UPS! in this Code.

“Takeover Regulations” means the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any
amendments thereto.

"Trading” means and includes subscribing, buying, selling, dealing, or agreeing to
subscribe, buy, sell, deal in any securities, and “rade" shall be construed accordingly.

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




3.25

3.26

3.27

"Unpublished Price Sensitive Information” (UPS!} 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 the
securities and shali, ordinarily including but not restricted to, information relating to the
following: — -

(i financial results;

{ii) 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 2

(vi) material events

The Compliance Officer may decide any other matter also. as Price Sensitive
Information. :

“Whistleblower” means an employee who reports instance of leak of price sensitive
information under this Code.

Words and expressions used and not defined in these regulations but defined in the
Securities and Exchange Board of India Act, 1992 (15 of 1992), the Securities
Confracts (Regulation) Act, 1956 (42 of 1956), the Depositories Act, 1996 (or the
Companies Act, 2013) and rules and regulations made thereunder shall have the
meanings respectively assigned to them in those legislation.

ROLE OF COMPLIANCE OFFICER :

41

4.2

43

44

The Compliance Officer shall be responsible for :

compliance of policies, procedures, maintenance of records;
monitoring adherence to the code for preservation of unpublished price
sensitive information; '

. pre-clearance of the proposed trading in the securities of Hubtown by the

Designated Persons and their immediate relatives;

. ‘monitoring of trades in the securities of Hubtown and the implementation of

this Code under the overall supervision of the Board of Directors;
Determining the closing and re-opening of Trading Window; and
Approving and monitoring of trading plan.

The Compliance Officer shall report to the Board of Directors on insider trading and in
particular, shall provide reports to the Chairman of the Audit Committee, if any, or to
the Chairman of the Board of Directors at such frequency as may be stipulated by the
Board of Directors. S

The Compliance Officer shall assist all Designated Persons in providing any
clarifications regarding the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and the Company’s Code of Conduct.

The Compliance COfficer shall maintain a record of all Designated Persons and their
dependents family members and any changes thereto from time to time in the
prescribed format (Annexure - 1);




COMMUNICATION OR PROCUREMENT OF UNPUBLISHED PRICE SENSITIVE ‘
INFORMATION (UPSI) : _ .

5.1 No insider shall communicate, provide or allow access to any UPSI relating to the
Company or securities listed or proposed to be listed, to any person including other
insiders except where such communication is in furtherance of the Insider's legitimate
purposes, performance of duties or discharge of hisfher legal obligations.

5.2  No person shall procure from or cause the communication by any insider of
unpublished price sensitive information, relating to a company, or securities listed or
proposed to be listed, except in furtherance of legitimate purposes, performance of
duties or discharge of his/her legal obligations.

53  Notwithstanding anything contained herein, UPSI may be communicated, provided,
allowed access to or procured, in connection with a transaction that would:-

)] entail an obligation to make. an open offer under the takeover regulations
where the Board of Directors of the Company is of informed opinion that the
proposed transaction is in the best interests of the Company;

(ii) not attract an obligation to make an open offer under the takeover regulations .
but where the Board of Directors of the Company is of informed opinion that
the proposed  transaction is in the best interests of the Company and the
information that constitute unpublished price sensitive information is
disseminated to be made generally available at least two trading days prior to
the proposed transaction being effected in such form as the Board of Directors
may determine to be adequate and fair to cover all relevant and material facts.

However, .the Board of Directors shall require the parties to execute
agreements to contract confidentiality and non-disclosure obligations on the
part of such parties and such parties shall keep information so received
confidential, except for the limited purpose of sub-clause (ii) hereinabove, and

shall not othervise trade in securities of the Company when in possession of
UPSI.

DETERMINATION OF DES[_G'NATED PERSONS :

The Compliance Officer shall in consultation with the Chairman/Managing Director, determine

the list of Designated Persons on the basis of their role and function in the organization and the .
access that such role and function would provide to unpublished price sensitive information,

who shall be covered by this Code.

DISLCOSURE BY DESIGNATED PERSONS :

7.1.  Designated persons shall disclose information of the following persons in the format
annexed as ‘Annexure XIV’ on an annhual basis within thirty days from the close of the
financial year and as and when the information changes :

a. Designated person himself or herself

b. Immediate relatives of designated persons

C. Persons with whom such designated person(s) has a material financial
relationship

d. Permanent Account Number or any other identifier authorized by law of persns

at serial a, b, and ¢ above.




10.

e. Phone, mobile and cell numbers which are used by them
f. Names of educational institutions -from which designated persons have
graduated and names of their past employers (on one time basis only)

Note: The term ‘material financial relationship’ shail mean a relationship in which one person
is a recipient of any kind of payment such as by way of a loan or gift during the
immediately preceding twelve months, equivalent to atleast 25 % of such payer's
annual income but shall exclude relationships in which the payment is based on arm's
length transaction.

7.2 The Compliance Officer shall maintain records of all the declarations furnished by the
Designated Persons for am minimum period of five years.

TRADING WHEN IN POSSESSION OF UNPUBLISHED PRICE SENSITIVE INFORMATION

No Designated Person shall trade in securities of Hubtown that are listed or proposed to be
listed on a stock exchange when in possession of UPS!.

CHINESE WALL

To prevent the misuse of confidential information, Hubtown has laid down Chinese Wall
procedures which separate those areas of Hubtown that routinely have access to confidential
information, considered “inside areas” from those which deal with sale/marketing advice or
other departments providing support services, considered “public areas”.

{i The employees in the inside area shall not communicate any Unpublished Price
Sensitive Information fo anyone in public area.
(i) In exceptional circumstances, Designated Persons from public areas may be brought

to ‘cross the wall’ in furtherance of legitimate purposes, pe3rformance of duties or
discharge of legal obligations and given the Unpublished Price Sensitive Information
on a'need-to-know' basis upon intimation to the Compliance Officer.

(iii) The Company shall have process of maintaining securely, computer files. containing
confidential information and physical storage of documents relating to UPSI.

Aiv) All the unpublished price sensitive information is to be handled on "need to know

basis”, i.e., Unpublished Price Sensitive Information should be disclosed only to those
within Hubtown who need the information to discharge their duty and whose
possession of such information will not give rise fo a conflict of interest or appearance
of misuse of the information. All the non-pubtic information directly received by any
employee should immediately be reported to the head of the department.

{v) All Designated Employees are required to take adequate measures to ensure that all
confidential information in paper or electronic form is kept secure through adequate
security measures. Computer files must have adequate security of login and password,
efc.

PREVENTION OF MISUSE OF UNPUBLISHED PRICE SENSITIVE INFORMATION :

All Designated Persons shall be govemed. by thls Code of Conduct governing trading in
securities.

101 Trading Plan .

A Designated Person shall be entitled to formulate a frading plan and present it to the
Compliance Officer in the prescribed form (Annexure — 1I} for approval and public
disclosure pursuant to which frades may be carried out on his / her behalf in
accordance with such plan.




1.

10.2

- 103

10.4

10.5

10.6

Such Trading Pian shall :

(i) not entail commencement of trading on behalf of the Des_;.gn.ated Person

earlier than six months from the public disclosure of the plan (this is known as
cooling-off period); -

(ii) not entail trading for the period between the twentiath tradifig day prior to the

. last day of any financial period for which results are requireg to b announced

by the Company and the second trading day after the §isclosure of siich
financial results; - ' ’

(ifiy entail trading for a period of not less than twelve months;

(v)  not entail overlap of any period for which anothér fracing plan is
already in existence. No multiple trading plans can oparate n ihe“same

~ period; _ B '

v) set out either the value of trades to be effected or the number of
securities fo be fraded along with the nature of the tradé and the
intervals at, or dates on which such trades shall be effected: an‘| '

(vi) not entail frading in securities for market abuse.

The Compliance Officer shall review the Trading Plan made as abov3 fo assess
whether the Plan has any potential for violation of the Regulations and éhaéf be entitied
to seek such express undertakings as may be necessary to enable such assessment
and to approve and monitor the implementation of the Plan.

The Trading Plan once approved shall be irrevocable and the Desi rjated Person shall
mandatorily have to implement the Pian, without being entitied to'  sitter  deviate

- from it or to execute any trade in the securities outside  the scope, of ‘he Trading

Plan.

However, the implementation of the Trading Plan shall not be commenced if any
unpublished price sensitive information. in possession of the Designated Ferson at the
time of formulation of the Plan has not become generally available at the time of the
commencement of implementation. The commencement of the Plan shal' be: deferred
until such unpublished price sensitive information becomes “gensra ly available
information.

Further, the Designated Person shall also not be allowed to trade in ifhe"securities of
the Company, if the date of tradinig in securities of the Company, s per theapproved
Trading Plan, coincides with the date of closure of the Trading Window,

Upon approval of the Trading Plan, the Compfiance Officer shall notify the Plan fo the
stock exchanges on which the securities are listed. A L

LEGITIMATE DISCLOSURE :

On occasions, it may be necessary to disclose unpublished price sehsitive information
regarding the Company or its subsidiary or associate or a joint venture to perscns outside the
Company for legitimate business reasons. These reasons can include discussions of strategic
initiatives such as joint ventures, material agreements and contracts, acquisition, cisposition or
other significant business related transactions. In such circumstances, any unpuilished price
sensitive information should not be conveyed untl a confidentiality or ncn-disclosure
agreement prepared in consultation with legal counsel has been signed. Any sush agreement

must state that the information so disclosed cannot be used for trading purposas and may not

be further disclosed other than for legitimate business reasons.

8




12.

TRADING WINDOW :

121

122

12.3

124

125

12.6

127

12.8

The Company shall specify a trading period, to be called Trading Window’, for trading
in the Company’s securities,

The dates of the Board Meetings in which any unpublished price sensitive information
is to be considered shall be informed to all Designated Persons through e-mails. Any
Designated Person who proposes to acquire/purchasefsell the Company’s securities
has an obligation to verify the Board Meeting date and refrain from trading in the
Company's securities during the prohibited period when the trading window is closed
and also abide by the pre-clearance procedure detailed herein.

All Designated Persons shall strictly conduct all their trades in the securities of the
Company only when the Trading Window is open and no Designated Person shall
trade in the securities 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 fo time. The period during which the Trading Window is closed shall be termed as
prohibited period.

The Trading Window shall remain closed from the date of the notice given to the stock
exchanges for convening a meeting of the Board of Directors of the Company to
consider price sensitive information.

The Compliance Officer shall intimate the closure of the Trading Window fo all the
Designated Employees of the Company when he determines that a Designated
Person or a class of Designated persons can reasonably be expected to have
possession of price sensitive information. Such closure shall be imposed in relation to
such securities to which such unpublished price sensitive information relates.

The Compliance Officer after taking into account various factors including the
unpublished price sensitive information in question becoming generally available
and being capable of assimilation by the market, shall decide the time of re-opening of
the trading window, however, in any event shall not be earfier than forty-eight
hours after the information becomes generally available.

The Trading Window shall also be applicable to any person having confractual
or fiduciary relation with the Company, such as auditors, accountancy firms, law
firms, analysts, consultants, efc., assisting or advising the Company.

The Trading Window shall remain closed at the time of
i declaration of Financial results {quarterly, half-yearly and annual);

i. declaration of dividends (interim and final);
il issue of securities by way of public/ rights/bonus, etc.;

iv. amalgamation, mergers, demerger, takeovers, buy-back, fisting and delisting;
. and
vi.  any information which, if disclosed, in the opinion of the person disclosing the

same is likely to materially affect the prices of the securities of the Company.




12.9  All Designated Persons can trade in the securities of the Company during ‘free period’ .
when the Trading Window is open and shall not deal in any such transactions during
the prohibited period when the Trading Window is closed or during such other period
as may be specified by the Company from time to time. This will be subject to
adherence to the approved Trading Plan.

13.  PRE-CLEARANCE OF TRADES :

13.1  All Designated Persons, who intend to trade in the securities of the Company when the

. Trading Window is open and if the value of the trade(s) is for more than Rs. 5,00,000/-
(Rupees Five Lakh) (market value} whether in one fransaction or a series of
fransactions in a calendar quarterr, should pre-clear the transaction, subject to the
approved Trading Plan. However, no Designated Person shall be entitied to apply
for pre-clearance of any trade, if such Designated person is in possession of
Unpublished Price Sensitive Information even if the Trading Window is not closed and
hence he/she shall not be allowed to frade.

13.2  The procedure for pre-clearance of trades is enumerated below : .

a. an application in the prescribed form-shall be made to the Compliance Officer
by the Designated Persons indicating the estimated number of securities that
such person intends to deal in, details of depository and such other information
as may be prescribed by the Company (Annexure - lll);

b. only after receiving the clearance, the transaction should be carried out;

C. the Compliance Officer shall accord his approval within two working days of
the receipt of application for pre-clearance and obtain acknowledgement on
the duplicate of the approval order (Annexure - IV);

d. the Compliance Officer shall retain -copies of ali applications and
acknowledgements;

Officer is of the opinion that the proposed deal is on the basis of possession of
any unpublished Price sensitive information. There shall be no obligation to
give reasons for any withholding of consent;

f. before the deal is executed, the Designated Person shall execute an
undertaking (Annexure - V} in favour of the Company incorporating inter-alia, .
the following clauses, as may be applicable that :-

(i the Designated Person does not have any access or has not received
‘Unpublished Price Sensitive Information’ upto the time of signing
the undertaking;

(ii) in case the Designated Person has access fo or receives

' ‘Unpublished Price Sensitive Information’ after the signing of this
undertaking but before the execution of the transaction, he/she shall
inform the Compliance Officer of the change in hisfher position and
that he/she shall completely refrain from trading in the securities of the
Company till such time such information becomes public ;

(i) the Designated Person has not contravened the Code of Conduct for
Prevention of Insider Trading as notified by the Company from time to
time; and

(iv)  the Designated Person has made full and true disclosure in the

matter. '

e. In exceptional circumstances consent may not be given if the Compliance
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186.

_A_DVICE REGARDING PRE-CLEARANCE :

13.3  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 to
pre-clearance are applicable to any proposed transaction in the Company's securities.

WHEN TRADING IN COMPANY’S SECURITIES PERMITTED :

An employee of the Company who is not a designated employee and who does not possess
unpublished price sensitive information may frade in Hubtown securities at any time. The safest
time to trade in HUBTOWN securities is when the Trading Window is open or durlng the free
period.

EXCUSES FOR INSIDER TRADING :

‘lgnorance of faw is no excuse’. There shall be no valid excuses for insider trading. There are
neither financial hardship exemptions norexception for small trades.

OTHER RESTRICTIONS :

16.1  All Designated Persons and their dependents shall execute their fransaction(s) in .
respect of the securities of the Company within one week after pre-clearance
approval is received. The date on which the fransaction(s) isfare executed shall be
intimated to the Compliance Officer in the prescribed format (Annexure - VI} within
two days thereof. If no fransaction is executed a ‘NIL' report shall be submitted in the
prescribed format (Annexure - V). '

16.2  If the order is not executed within one week after the approval is given, the Designated
Person must pre-clear the transaction again.

16.3  All Designated Persons who buy and sell any number of shares of the Company
shall not enter into an opposite transaction i.e. sell or buy any number of shares
during the next six months following the prior transaction. [For clarification,
please refer Page 18 of this Code.] All Designated Persons shall also not take

- positions in derivative transactions in the shares of the Company at any time.

16.4  In case any contra trade is executed, inadvertently or otherwise, in violation of such a

: restriction, the profits from such trade shall be liable to be disgorged for remittance to
SEBI for credit to Investor Protect|on and Education Fund administered by SEBI under
the Act.

16.5 Pre-clearance of trades shall not be required for a trade executed as per an approved
trading plan. It is further clarified that trading window norms and restrictions on a confra
trade shall not be applicable for trades carried out in accordance with an approved
trading plan.

166 In case of subscription in the primary market (|mtsal pubhc offers), the Designated
Persons shall hold their investments for a minimum period of 30 days. The holding
period would commence when the securities are actually allotted.

16.7 The Compliance Officer may waive the holding period in cases where the sale is
necessitated by personal emergency after recording his/her reasons in writing in this
regard. However, no sale will be permitted when the Trading Window is closed. An -
application in this regard shall be made to the Compliance Officer in the prescribed
format (Annexure - VII).




16.8  The disclosures to be made by any 'person' under this Code shall also include
disclosures relating to trading by such person’s immediate relat!ves and by ay other .
person for whom such person takes trading decisions.

16.9 - The disclosures of trading in- securities shall also include trading in derivatives of
securifies and the traded value of derivatives shall be taken mto account for the
purpose of this Code.

16.10 All disclosures made under this Code shall be maintained by the Corpliance

Officer for a period of five years.

17. REPORTING REQUIREMENTS FOR TRANSACTIONS IN SECURITIES :

171 INITIAL DISCLOSURE :
DISCLOSURE BY | WHAT DISCLOSURE TO BE

WHOM MADE

WHAT FORM 10
BE USED

WHEN TO BE
DISCLOSED

Every  Promoter,
Key  Managerial
Personnel,
Designated Person
and Directors of
the Company.

The details of all holdings in | Within 30 days of
the securities of the Company | this Code - taking )
held by them and their | effect.ie. Fom'A™
dependent family members .
(relatives} as on the date of 01.04.2019
this Code taking effect i.e.
01.04.2019

Annaure - VI

Every person on | The details of hisher holding

his becoming a

of securities of the Company

Within seven days
working days of such

Anngture - X

Key  Managerial | as on the date of appointment appointment oor Form '8’
Personnel or a | or becoming a promoter. becoming a
Director or upon

promoter.

becoming a
Promoter.




17.2  CONTINUAL DISCLOSURE :

WHAT FORM TO

transactions  over  any
calendar quarter, aggregates
to a traded value in excess of

" Rupees Ten Lakhs or such

other value as may be

| specified.

[Provided however that the
Designated- Persons shall
make disclosures to the
Company even if the changes
are within the above
mentioned thresh hold limit}

securities; or

b. acquision [
sale of
securiies o

voting rights as
the case may
be. -

DISCLOSURE BY | WHAT DISCLOSURE TO BE | WHEN TO BE
WHOM MADE DISCLOSED BE USED
Every Promoter, | Disclose the number of | Within 2 trading | Annexure - X
Director, securies  acquired . or | days of
Designated disposed off if the value of . Form ‘C’
Persons of the | securities traded whetner in | @ recePt - of
Company. one fransaction or a series of intimation - of

' allotment  of

The disclosures to be made under Clauses 17.1 and 17.2 above shall include those relating to trading
by such person’s immediate relatives, and by any other person for whom such person takes trading
decisions. : '

The disclosure of trading in securities shall also include trading in derivatives of securities and the
traded value of the derivatives shall be taken into account for the purposes of Clauses 17.1 and 17.2

o above.
17.3  DISCLOSURE BY THE COMPANY TO THE STOCK EXCHANGES :
DISCLOSURE BY | WHAT DISCLOSURE TO BE | WHEN TO BE | WHAT FORM TO
WHOM MADE ' DISCLOSED BE USED
Company The information received | Within two trading | Annexure =X
under Clause 17.2. days of the receipt of
intimation under | Form ‘C’
Clause 17.2.
- 13




174  ANNUAL DISCLOSURE:

DISCLOSURE BY | WHAT DISCLOSURE TO | WHEN  TO BE | WHAT FORM

WHOM

All Designated
Persons

BE MADE DISCLOSED TO BE USED
Annual Statement of holding | Within 30 days of the | Annexure - XI
{ ‘Nil' holding. end of March 31 each.

year

175  All Designated Persons and their dependents shall forward statement (Annexure - XII} of any
transaction(s) in securities of the Company for which no pre-clearance was required to be
obtained within two days of completion of the transaction to the Compliance Officer. Even in
such cases, the Designated Persons and their dependents shall comply with Clause 16.3.

176  The Compliance Officer may, at his discretion require any other connected person or class of
persons to make disclosures of holdings and trading in securities of the Company in such form
[ Annexure = Xill - Form ‘D’ Jand at such frequency as may be determined by the Compliance
Officer in order to monitor compliance with the Regulations and this Code.

18.  MECHANISM FOR INTERNAL CONTROL :

In order to ensure adequate and effective 'sy_stem of interna! controls in line with the requirements of
SEBI (Prohibition of Insider Trading) Regutations, 2015, the following procedure shall be followed :

A Bringing of an ‘insider’ :

i. The Compliance Officer in consultation with the Managing Director shail decide on how
and when any person(s) should be brought inside on'any ongoing or proposed price
sensitive transaction(s). -

il A person(s) shall be brought inside on any proposed or ongoing price sensitive
fransaction (s) of the Company who may be an existing or proposed partners,
“collaborators, lenders, customers, suppliers, merchant bankers, legal advisors,
auditors, insolvency professionals or other advisors or consultants, efc. for legitimate
purpose, which shall include the following :

a.
b.
- G
d

e.

in the ordinary course of business;

in furtherance of performance of duty(ies);

for discharge of legal obligations;

for any other purpose as may be determined by the Compliance Officer of the
Company; and

for any other purpose as may be prescribed under the Regulations or any
other law for the time being in force.

14



B. Intimation of duties and responsibilities of person(s) brought msude on price sensitive
. _ transaction(s) :

Any person(s) who hasfhave been brought inside on any proposed and/or ongoing price
sensitive fransaction (s( and is in receipt of unpublished price sensitive information shall be
considered as an ‘Insider’ for the purposes of this Code and due notice shall be given to such
persons of the duties, responsibilities and liabilities as hereunder .

To make such person(s) aware that the information shares is or would be confidential;
To instruct such person(s) to maintain confidentiality of such unpublished price
sensitive information in compliance with these Regulations;

. To make aware such persons the duties and responsibilities attached to the receipt of
such information and the liabilities attached to misuse or unwarranted use of such
information.

C. Non-Disclosure Agreements :

The Company shall execute Non-Disclosure Agreements with parties with whom the Company
intends to share unpubtfshed Price Sensitive Information.

. - D. Digital data base :

The Company shall maintain a structured digital data base with containing the following
information :

i Name:and PAN or any other identifier authorized by law, of the person / entity with
whom the Unpublished Price Sensitive Information is shared pursuant to Legitimate
Purpose. -

i Such data base shall be. maintained with adequate internal controls such as time
stampmg and audit frails to ensure non-tampering of the data base.

E. WHISTLEBLOWER IN CASE OF LEAK OF UNPUBLISHED PRICE SENSITIVE
INFORMATION :

f Any instance of leak of Unpublished Price Sensitive Information should be on the basis
of first hand experience of the whistleblower. It should not be based on any secondary,
unreliable source such as grapevine or any other form of informal communication.

_ i, The whistle blower may report the leak of Unpublished Price Sensitive Information by
. an e-mail to the Compliance Officer /Managing Director with the subject line;
‘LEAK OF UNPUBLISHED PRICE SENSITIVE INFORMATION'.

i On receipt of the report of leak, the Compliance officer shall study the report and

ascertain its genuineness before conducting an inquiry.

iv. On ascertaining the genuineness of the leakage report, the Compliance Officer shall
intimate the Board of Directors and the Audit and Compliance Committee.

V. The Company shall take further actions based on the recommendations of the Board
and the Audit Committee.

vi, The report of leak of Unpublished Price Sensitive Information made by the Whistle

Blower must be genuine and must be supported by documentary evidence / supporting
data or material. If it is established that the allegation of leak was made with malafide
intentions or was frivolous in nature or was not genuine, the Whistle Blower shall be
subject to disciplinary action.




19,

20.

21,

DISSEMINATION- OF PRICE SENSITIVE INFORMATION TO ANALYSTS AND
INSTITUTIONAL INVESTORS:

19.1
19.2

No information shall be communicated by Designated Persons by way of makng -a
recommendation for the purchase or sale of securities of the Compiany. '
Disclosure/Dissemination of Price Sensitive Information with special “referaince to
analysts, media persons and institutional investors.

The following guidelines shall be followed while dealing with analysts and institutional
investors : - ‘

¢ Only public information shall be provided.
*  No forward looking statements shall be made.

*  Atleast one or more of the Executive Chairman, the Manac:ing Director and the
President of the Company shall be present at meetings with analyste, media
persons and institutional investors.

¢  Unanticipated questions may be taken on notice and a considered response be
given later. If the answer includes price sensitive information, & public
announcement should be made before responding. :

e  Simultaneous release of information after every meet.

ANNUAL REVIEW OF COMPLIANCE BY THE AUDIT AND COMPLIANCE COMMIT1 EE:

The Audit and Compliance Committee shall review compliance with the prrovi‘sion:a;‘of the
Regulations atleast once a year and shall verify that the systems for internal cortrol are
adequate and are operating effectively. : '

PENALTY FOR CONTRAVENTION OF THE CODE OF CONDUCT :

211

21.2

21.3

21.4

Every Designated Person shall be individually responsible for complying with the
provisions of the Code (including to the extent the provisions are -zipplicable t» his /
her dependents). .

Any Designated Person who frades in securities of the Company cr communicates any
information for trading in the securities of the Company, in contravention of the Code of
Conduct shall be held guilty and penalised and appropriate discip:inary action shall be
taken by the Company, which may include wage freeze, suspension, racovery,
clawback, ineligibility for future participation in employee stock optior: plafis,
disgorgement of profits made, withhelding of promotions and any other suitab!s actjon
to facilitate the implementation of the spirit of this Code. '

The penal action taken by the C'ompany shall not preclude SEBI fram taking any action
in case of violation of the Regulations against the insider under the SER! Act, 1132,

Section 15G of the SEBI Act, 1992 prescribes a penalty of twenty five crore r.pees or
three times the amount of profits made out of insider trading, whichever is highar.

—




. _ 215 Under Séction 24 of the SEBI Act, any one who confravenes the Regulations ié
punishable with imprisonment for a term which may extend to ten years or with fine,
which may extend to twenty-five crore rupees or with both, :

If any person fails to pay the penalty imposed by the Adjudicating Officer or fails to
comply with any of his directions or orders, he shall be punishable with imprisonment
for a term which shall not be less than one month, but which may extend to ten years
or with fine, which may extend to rupees twenty five crore or with both.

216  Penalties recovered as per SEBi Act, 1992 will be remitted to SEBI Investor Protection
and Educafion Fund.

21.7 - Apart from the above, to protect the interests of investors and in-the interests of the
securities market and for due compliance with the provisions of SEBI Act and the
Regulations made thereunder, SEBI may issue orders prohibiting the insider or
restraining the insider from dealing in the securities of listed companies. SEBI may
issue orders declaring such iransactions in securities as nufl and void. Further, SEBI
. may issue directions to the persons who acquired the securities in violation of the
Regulations fo deliver the securities back to the sefler or to transfer proceeds
equivalent to the cost price or market price of securities whichever is higher to the
investor protection fund of a recognised Stock Exchange.

22, INFORMATION TO SEBI IN CASE OF VIOLATION :

The Compliance Officer shall inform SEB! about cases of any violation of the Regulations so
that appropriate action may be taken.

23.  DELEGATION OF AUTHORITY :

The Compliance Officer is authorized to delegate the powers conferred upon him by this Code
to one or more employees of Hubtown whilst proceeding on leave or during his temporary
absence from Hubtown, to be exercised by them in consultation with the Managing Director of
the Company.

24. GENERAL:

All Designated Persons are advised fo peruse the Regulations carefully, and acquaint
themselves with alfl the provisions contained therein. The Compliance Officer will be available
for clarification/assistance that may be necessary.

25.  INSIDER INFORMATION AND SECURITIES OF OTHER COMPANIES :

Designated persons may occasionally come info possession of material non-public information
with respect to other companies. In addition, inside information is frequently  disclosed in
connection with negotiations, particularly those involving tender  offers, mergers  and
acquisitions, and major financial transactions. A person  receiving material non-public
information in such a manner has the same duty not to disclose or use that information in
connection with securities transactions as such person has with respect o HUBTOWN
securities. :




26.  AMENDMENT TO THE CODE :

This Code may be amended from time to time in accordance with the re julatory chaiges as

nofified by Securities and Exchange Board of India, The Compliance Officer is autcrised to
make minor modifications to this Code which would remove ambiguities, e-ihance clarity on the

provisions of the Code. Any major modification to the Code will require;?authOrizatiqn by the

Board.

CLARIFICATION ON SIX MONTHS RESTRICTION UNDER CLAUSE 1 6.3

“The restriction of six months for undertaking an-bpposite transaction would apply from the dafe of the
last transaction and not from the date of the first transaction.

For example, if a designated person purchaéed 100 shares on February 1, 209 and then again

purchased 400 shares on March 15, 2009. In such case, the designated person w Il be able t¢ sell the
100 shares purchased on February 1, 2009 only after September 15, 2009.

The same is true in case of sale of shares on two different dates i.e. the restriction of six mcnths on

purchase of shares would apply from the date of the last sale.”
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' ANNEXURE- Il

APPLICATION FOR APPROVAL OF TRADING PLAN
' [pursuant to Clause 10.1]

Date :

The Compliance Officer ‘
Hubtown Limited
Mumbai

Dear Sir,
Sub:  Approval of Trading Plan

Pursuant to Clause 10.1 of Hubtown Code of Conduct for Prohibition of Insider Trading, I hereby submit my
application for trading in the equity shares of the Company during the period from to

as per details given below on behalf of {name of the person on whose behalf
the shares will be traded).

Sr. Nature of transaction No. of shares | Date of purchase /| DP ID / Client ID | No. of shares

No. (sale / purchase / subscribe) sale / allotment where shares will | held post each
be credited /| frade
debited

I hereby certify that

i. I will not entail commencement of trading earlier than six months from the public disclosure of this Plan;

i, ~ will not entail trading during the period when the trading window is closed;

i I will mandatorily implement this Plan without any deviation and will not execute any trade in the
shares of the Company outside the scope of this Plan;

iv. ‘This Trading Pian does not entail overiap of any period for which another Trading Plan is already in
existence;
V. I will not commence implementation of this Plan in the event of any unpublished price sensitive

information of the Company which is in my possession at the fime 'of submission of this Plan has not
become generally available prior to commencement of any trade; ’
vi. This Trading Plan does not entail trading in the shares of the Company for market abuse; and

vil. To the best of my knowledge and belief, the proposed trades do not violate the trading restrictions under
Regulations 4 and 5 of the SEB! (Prohibition of Insider Trading) Regulations, 2015.

Thanking you,
Yours faithfully,

Name Designation Department




}

Annexure - (Il
Serial No. :

APPLICATION FORM FOR PRE-CLEARANCE OF TRADES IN COMPANY’S SECURITIES
[Clause 13.2 (a)]
[for use by Directors / Designated Employees / Inmediate Relatives in case the value of
purchases / sales of the Company’s secunt;es exceed Rupees Ten Lakh]

The Compliance Officer
HUBTOWN LIMITED
Mumbai

Dear Sir,

| intend to trade in the securities of the Company in my own name or on behalf of my dependent
family member* and seek your approval to purchase/sell/subscribe them as per the particulars
furnished below:

Name of the person for whom the transaction
is to be executed
Relationship with the applicant

No. of shares covered by the transaction

Nature of transaction for which approval is | Purchase / Sale / Subscription

sought

Date by which trade is proposed {o be
executed _
Name of Depository and Depository |. D. No.
Client I. D. No.

Date of purchase / allotment / subscription **
Previous approval no and date for
purchase/allotment / subscription ***

Present Holding (including those held by
dependent family members)

Whether the proposed transaction will be
through stock exchange or off-market deal

Name of proposed buyer /selier ****

Particulars of the broker through whom the | Name :
transaction is to be executed

.Phone No. ;

* - sfrike out whichever is not applicable.

**_ applicable only if the application is in respect of sale of securities.

*** . applicable only if the application is in respect of sale of securities for which pre-ciearance was
obtained earljer.

*** - applicable for off market transaction.

Pursuant to Clause 13.2 (f) of the Code of Conduct, | enclose duly executed undertaking in
favour of the Company, containing the prescribed particulars.

| request you to kindly pre-clear the above transaction at the earliest.
Thanking you,

Yours faithfully,

Name of the Applicant
Employee Code No. :
Department ;

Date .

Place :




ANNEXURE - IV
. PRE-CLEARANCE APPROVAL
(draft leiter of approval from Compliance Officer)
{Clause 13.2 (c)]

Approval No. ;

Date :

" To:

Mr./Ms. :

Designation:

Department :

Dear Mr./Ms.

Sub : Pre-clearance of transaction in Company’s Securities

Ref : Your application dated y 20

With reference to your above application pursuant to Clause 13.2(a) of Hubtown Code of
Conduct for Prohibition of Insider Trading, seeking pre-clearance of your transaction in shares
of the Company, please be informed that you/your immediate relative arefis hereby authorized /
not authorized to undertake the proposed transaction(s) as detailed in your application.

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

You may kindly note that pursuant to provisions of Clause 16.1 of the said Code of Conduct,
the aforesaid transaction shall be executed by you / your immediate relative within one week
from the date of receipt of this approval letter, failing which, an application seeking pre-clearance
to the proposed transaction together with undertaking in the prescribed format, shall be made
afresh, :

As stipulated in Clause 16.3 of the said Code of Conduct, you / your immediate relative shall not
enter into an opposite transaction i.e. sell or buy / buy or sell any number of shares during the
next six month following this transaction.

Further, you / yéur immediate relative arefis required to file the details of the executed
transaction(s) in the attached annexure within two (2) days from the date of the execution/deal.
In case the transaction is not executed, a ‘NIL’ report shall be submitied.

Thanking you,

Yours faithfully,
For Hubtown Limited

Compliance Officer




ANNEXURE -V
DRAFT OF UNDERTAKING
(draft undertaking to be accompanied with every pre-clearance application)
[Clause 13.2 (f}]

The Compliance Officer
HUBTOWN LIMITED
Mumbai

Dear Sir,

l, : being a Director/Designated
Employee of the Company, am desirous of dealing in shares of the Company as
mentioned in my application dated ‘ __ for pre-clearance of the transaction.

Pursuant to Clause 13.2 (f) of Hubtown Code of Conduct for Prohibition of Insider Trading, !
hereby confirm :

a. to maintain confidentiality of all ‘Price Sensitive Information’ that may come into my
possession in the discharge of my duties with the Company;

b. not to pass on such information to any person directly or indirectly by way of making a
recommendation for the purchase or sale of securities of the Company hased on the same:

¢. to report to the Compliance Officer, any non-public information that may be directly
received by me;

d. that | did not have any access or received any information that can be construed as
‘Price Sensitive Information’ as defined in this Code upto the date of signing this
undertaking ; T '

e. thatin case | have access to or receive any ‘Price Sensitive Information’ after the signing
of this undertaking but before the execution of the transaction, | shall inform the
Compliance Officer of the change in my position and that | shall completely refrain from
dealing in the securities of the Company till such time such information becomes public ;

f. that I have not contravened the Code of Conduct for Prevention of Insider Trading as
notified by the Company from time to time; .

g.  thatif approval is granted, | shall execute the transaction(s) within 7 days from the date of
of the approval, failing which, | shall again seek pre-clearance:

h. I shall not enter into an opposite transaction i.e sell or buy any number of shares during the
next six months following this transaction; '

i. | undertake to submit the necessary report within 4 working days of the execution of the
fransaction(s) / ‘Nil’ report if the transaction is not undertaken, in the prescribed format; and

J- that | have made full and true disclosure in the application;

I am aware that | shall be liable to face penal consequences as set forth in the Code including
disciplinary action under the Code of the Company, in case the above declarations are found to
be misleading or incorrect at any time. : '

(Signature)

Name of Designated Employee :
Employee Code No.:

Department :

Place :

Date :
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PROFORMA - VII

APPLICATION FOR WAIVER OF MINIMUM HOLDING PERIOD
[Clause 16.7]

The Compliance Officer
HUBTOWN LIMITED
Mumbai

Dear Sir,

Sub : Waiver of minimum helding period

} hold equity shares, in respect of which the minimum holding period of six months
under Hubtown Code of Conduct for Prohibition of Insider Trading has not elapsed.

| desire to sell equity shares out of the above securities on account of

(give reason which must

be in the nature of personal emergency).

In view of the above, | request you to grant me waiver of the minimum holding period of six
months as required under Clause 16.3 of the said Code of Conduct.

Thanking you,

Yours faithfully,

Signature - Name of Designated Employee Department

Place :

Date ;

ORDER

Waiver granted / not granted

Reason(s)., if any :

No. :

Date :

For Hubtown Limited

Compliance Officer
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