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To To

The Listing and Compliance The Listing Department

Bombay Stock Exchange Ltd. The National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers “Exchange Plaza”

Dalal Street Bandra Kurla Complex,

Mumbai - 400 001 Bandra (E), Mumbai - 400 051

Fax No.91-22-22722039/41/61 Fax No.91-22-26598235/36

Email: corp.relation india.com cmlist@nse.co.in cmtrade@nse.co.in

Re: BSE - Scrip Code: 532764 NSE: GEECEE

Dear Sir/Madam,

ub: Amendment in Code of Conduct for Prevention of Insider Trading and Fair Discl re of
Unpublished Price Sensitive Information

Ref. Regulation 8 of the SEBI (Prohibiton of Insider Trading) Regulations, 2015 (as amended)

With reference to above subject, we would like to inform you that the Board of Directors through
circular resolution on 28™ March, 2019 has approved amendment in "Code of Conduct for
Prevention of Insider Trading and Fair Disclosure of Unpublished Price Sensitive Information”
in view of SEBI (Prohibition of Insider Trading) (Amendment) Regulation, 2018 and subsequent
amendment to SEBI (PIT) Regulation notified on January 21, 2019 which, inter alia, defines policy to
determine "Legitimate Purpose". The said revised Code of Conduct will be applicable with effect from
April 1, 2019 and existing code of the Company is being applicable upto March 31, 2019.

We are submitting herewith the revised "Code of Conduct for Prevention of Insider Trading and
Fair Disclosure of Unpublished Price Sensitive Information" for records and dissemination to the
stakeholders. The said revised code is being made available on Company's website at
www.geeceeventures.com

Please take the above on your records.
Thanking you,

Yours truly,
For GeeCee Ventures Limited

y Secretary
: Mumbai
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1

INTRODUCTION

The Seturities and Exchange Board of India (SEBI), for protection of investors and to regulate the

fl
1

securities market, has formulated the SEBI [Prohibition of Insider Trading) Regulations, 2015 (“the "PI '
Regulations”) under the powers conferred on it under the SEBI Act, 1992 and amended the same by SEB
from time to time: The PIT Regulations came into force woe.f. May 15, 2015 and are applicable to al
companies whose securities are listed on an Indian Stock Exchange.

The PIT Regulations replaced the erstwhile, Securities and Exchange Beard of Indla (Prohibition of Insider
Trading) Regulations, 1992. The Regulations requires every listed company to formulate a code of
conduct to regulate, monitor and report trading by its employees and other "connected persons” [a
defined under the Regulations) towards achieving compliance with these Regulations and enforce a cod
of internal conduct and procedures based on the model code provided therein.

In compliance with the Regulations, GeeCee Ventures Limited (the "Company”) has introduced a Code {o
Prohibition of Insider Trading (this “Code”). This Code shall come into force with effect from the date o
which Company's seCurities get listed on the Stock Exchange(s).

Further, SEBI [Prohibition of Insider Trading) [Amendmaent) Regulation 2018 notified on December 31,
2018 and subsequent amendment 1o PIT Regulations notified on January 21, 2019 requires every listed
Company, inter alia, to formulate a policy for determination of “Legitimate purpose’ as a part of this code
formulated under regulation 8 of SEBI PIT Regulation. Accordingly, the Board of Directors through

circulation resolution on 28" March, 2019 has adopted this new Code covering a policy for determination
of "Legitimate purpose’. This revised Code will e applicable from April 1, 2019 and existing Cade will be
applicable upto March 31, 2019,

OBJECTIVE OF THIS CODE OF CONDUCT
This Code of Conduct has been prepared by adopting the standards set out In Schedule 8 of the

Regulations in order to regulate, monitor and report trading by its designated persons and immediat
relatives of designated persons towards achieving compliance with the Regulations,

DEFINITIONS
"Act" means the Securities and Exchange Board of India Act, 1992 (15 of 1992), as amended.
“Board" means the Securitles and Exchange Board of India,

“Code” or "Code of Conduct” shall mean the Code of Internal Procedures and Conduct for Regulating.
Monitoring and Reparting of trading by Insiders of GeeCee Ventures Limited as amended from time t
time.

“Company” means GeeCee Ventures Limited "GCVL".




GEECEE

CODE OF CONDUCT FOR PREVENTION DF INSIDER TRADING AND FAIR DISCLOSURE OF UNPUBLISHED PRICE SENSTTIVE INFORMATION

3.5 "Compliance Officer” means Company Secretary of the Company or In hHisfher absence Chief Financial
Officer or in absence of both such other senior officer, the Executlve Director or such other senior officer,
who Is financially literate and is capable of appreciating requirements far legal and regulatory compliance

under these regulations and who shall be responsible for compliance of policies, procedures

maintenance of records, monitoring and adherence to the rules for preservation of unpublished price

sensitive infarmation, monitoring of trades and the implementation of the codes specified in the Code DI

Conduct and Compliance officer shall function and carry out his responsibilities under the overal

supervision of the Board of Directors of the Company.

Explanation —for the purpose of this regulation "financial literate” shall mean a person, who has ability to
read and understand baslc financial statements like Balance Sheet, Statement of Profit and Loss account
Cash Flow statement etc,

"Concerned Adviser f/ Consultants / Retainers” of the Company means such Advisers or Consultants or
Retainers or Professionals who in the opinion of the Company may have -access te unpublished pric
sensitive information,

“Connected Person” maans:

{1} any person who is or has during the six months prior to the concerned act been associated with a
company, directly or indirectly, In any capacity including by reason of freguent communication with |

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 suchi
persan, directly or Indirectly, access to unpublished price sensitive information or Is reasonabl

expected to allow such access.

(i} 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 (1)) 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 of
director thereaf; ar

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

(f] @ member of board of trustees of a mutual fund or a member of the board of directors of the asse
management company of a mutual fund or is an employee thereof; or

g} a member of the Board of directors or an empla\ree -:.rf a puhll: financial institution as defined i
section 2 {72) of the Companies Act, 2013; or
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(h} an official or-an employee of a self-regulatory organization recognised or authorized by the Board;
or

(i} a banker of the Company; or

(i) a concern, firm, trust, Hindu undivided family, company or association of persons whereln 2
director of the Company or his immediate relative or banker of the Company, has more than ten pe
cent, of the holding or interest.

“Chief Investor Relation Officer” ("C10") shall mean the Compliance Officer of the Company appointed
by the Board of Director under Securities and Exchange Board India (Listing Obligations and Disclosure
Reqguirements) Regulations, 2015

"Dealing in Securities” means an act of subscribing to, buying, selling or agreeing to subscribe to, buy
sell or deal in the securities of the Company either as principal or agent, |

3.10 "Designated Person{s)” shall have the meaning ascribed to such term in Clause 7 of this code.
3.11 “Director” means a member of the Board of Directors of the Company.

3.12 “employee” means every employee of the Company including the Directors in the employment of th
Company.

3.13 "Generally available Information" means information that |s accessible to the public on a nond
discriminatory basis.

NOTE: Information published on the website of o stock exchanges, would ordinarily be considered general
available.

3.14 "Immediate Relative" means a 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
taking decisions relating to trading in securities

3.15 "Insider” means any person who s,
() @ connected person; or
[ii) in possession of or having access 1o unpublished price sensitive information.

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

3.17 "Legitimate purpose” shall have the meaning ascribed to such term in clause 3 of Policy for
determination of Legitimate Purposes — Annexure-1.
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3.18 "Material Facts”

The materiality of a fact depends upon the circumstances. A fact Is considered “material”, if it is likely to
affect the market price of the securities, upon caming Into public domain. Material Information can be
positive or negative and can relate to virtually any aspect of the business of a company or its affiliates o
to any type of security, debt or equity.

Examples of material information include (but are not limited to) facts concerning:

i) Dividends;

il) Carparate earnings or earnings forecasts;

ili} Business performance developments, such as number of customers; mergers or acquisitions; majo
litigation; significant borrowings or financing; defaults on borrowings; and bankruptcies,

I} Issues of securities or buyback of securitles;

v} Any major expansion plans or execution of new projects;

vi) Amalgamation, mergers or takeovers,

vil) Disposal af whole or substantial part of the undertaking; and

viii) Any significant changes in policies, plans or operations of the Company,

3.19 "Need to Know" basis means that unpublished price sensitive information should be disclosed only to
those within the Company who need the information to discharge their duty and whose passession o
such information will not give rise to any conflict of interest or appearance of misuse of information,

3.20 "Promoter” and “Promoter Group” shall have the meaning assigned to it under the Securities and
Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018 or an‘,l
amendment thereof.

3.21 "Securities” shall have the meaning assigned to it under the Securities Contracts (Regulation) Act, 195
ar any modification thereof except units of a mutual fund;

3.22 "5tock Exchanges” shall mean any recognized stock exchange on which Company’s securities are listed.

3.23 "Takeover regulations" means the Securities and Exchange Board of India (Substantial Acguisition o
Shares and Takeovers) Regulations, 2011 and any amendments thereto;

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

3.25 "Trading Day" means a day on which the recognized stock exchanges are open for trading;
3.26 "Trading Window" shall refer to specified period during which the trading In securities of the Company is

permitted. During the closure of Trading Window, trading in Company's securities Is prohibited fo
designated persans and Is restricted for other employees.
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3.27 "Unpublished Price Sensitive Information” means any information, relating to a company or its

securities, directly ar Indirectly, that Is not generally available which upon becoming generally avallable
5 likely to materially affect the price of the securities and shall, ordinarily including but not restricted to
Information relating to the following:

(i) financial results;

(i} dividends;

(ili) change in capital structure;

{iv)] mergers, de-mergers, acquisitions, delistings, disposals and expansion of business and such othe
transactians;

[v) changes in key managerial persannel

4. ROLE OF COMPLIANCE OFFICER

4.1

The Compliance Officer shall be responsible for setting forth policies, procedures and monitoring
adherence to the rules for the preservation of unpublished price sensitive information, pre-clearing
and monitoring of trades and the iImplementation of this Code under the overall supervision of the
Board of Directors of the Company.

The Complianee Officer shall report to the Board of Directors /Stakeholders Committee/Audit
Committee (by whatever name called} and in particular to the Chairman of the Committee or to the
Chairman of the Board of Directors, the details of trading plans recalved, pre-clearance given,|
trading by insiders and for any violation of the PIT Regulations reported.

The Compllance Officer shall malntain a record of the Designated Persons and any changes made in
thelist of Designated Persons.

The Complionce Officer shall pssist all employees in addressing any clariflications regording the
Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and th
Company's Code of Conduct.

5. ALTERNATE COMPLIANCE OFFICER

During the temporary absence of the Compliance Officer, the Committee if any, or the WTD & CF
may appoint/ designate any other person to be an ‘Alternate Compliance Officer’ wheo shall act a
the Compliance Officer for the purpose of these Rules and the SEBI Insider Regulations, during such
temporary absence of the Compliance OHicer.
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6. PROHIBITION OF INSIDER TRADING

No Insider shall

a] Trade in the securities of the Company at any time either on its own or on behalf of any other perso
when he/she |s in possession of any unpublished price sensitive information. Such insider shall also
maintain the confidentiality of all price sensitive Information and shall not pass on such information to
any person directly or indirectly by way of making recommendation for the purchase or sale of
Securities of the Company,

Communicate, counsel or procure directly or Indirectly any unpublished Price Sensitive Information to o
from any person who while in possession of such unpublished Price Sensitive Information shall not deal
In Securities.

For purposes of point (6) above, the Company shall require the parties to execute
agreements/memaorandum: of understanding to ensure confidentiality and non-disclosure obligations
on the part of such parties and such parties shall keep information so received confidential, and shall
not otherwise trade in securities of GCVL when In possession of UPSH.

Note: When a person who has troded in securities hos been in possession of unpublished price
sensitive Information, his trodes would be presumed to have been motivated by the knowledge and
awareness of such information in his possession.

DEALING IN SECURITIES BY DESIGNATED PERSONS AND THEIR IMMEDIATE RELATIVES

The Insider Regulations imposes certain responsibilities and restrictions on certain categories of persons.|
Le. designated persons and their relatives. The category of person wha is defined as Designated Perso
is provided hereunder]

7.1 Designated Person” would include the following categories of employees, for the purpose of this Code:

Members of the Board of Directors of the Company;

Chief Executive Officer {CEO)/Chief Financial Officer (CFO)/ Company Secretary (CS);

Chigf Administrative officer / Chief Operating Officer;

Auditors (including Statutory/ Internal /Cost /Secretarial as such other auditors as may be prescribed

in any law fer time being in force) of the Company;
5. All employees of the Accounts, Finance, Legal & Secretarial, Investor Relations and Corporat
Communications at Head Office;

6. CFOs & CEOs and CSs of the Holding Company, Subsidiary Company and Associate Company® and Join
Venture;

7. Head of |nternal Audit Department, Legal Department;

8. Secretaries/Executive Assistants reporting to the Chairman or the Managing; Director/Whole Time
Director/CFO/CS;

9. All Departmental Heads of the Company (For eg. Finance Head, Purchase Head, Sales Head etc);

10. Employees of other Departments/Divisions on 2 case-to-case basis, who could be reasanably expected

to have access to unpublished price sensitive information(s) relating to the Company, to be decided b

the Chairman/Managing Directar/Whole-Time Director/ Compliance Officer/Chief Financial Officer, on

3 case-to-case basis; and

BowN e
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7.2

Employees of material subsidiaries of the Company designated on the basis of their functional role o
access to unpublished price sensitive information in the organization by their board of directors;

. All promaoters of the Company;

. Emplayees upto two levels below of Chiel Executive Officer of the Company and its materia
subsidiaries irrespective ‘of their functioral role in the company or ability to have access m:
unpublished price sensitive information;

. Any support staff of the Company, such as IT staff or secretarlal staff, Legal Staff, Finance Staff,
Strategy Staff who have access to unpublished price sensitive information;

. Persons employed on contract basis and performing similar roles or having similar responsibilities a
persons mentioned in 2'and 3 above!

. Such ather persons as may be identified by the Compliance Officer.

*Asspciate Company means a company in which GCVL has a significant influence, but which is not a
subsidiary company of the GCVL having such influence and includes a joint venture company

Explanation.—For the purpose of this clause;

{a) the expressian "significant influence” means control of at least twenty per cent. of twtal voting
power, or control of or participation in business decisions under an agreemant;

(b) the expression "joint venture” means a joint arrangement whereby the parties that hayve |oint

control of the arrangement have rights to the net assets of the arrangement.
Designated persons shall disclose names and PAN or other identifier authorized by law, of the fallowing
persons in the format as may be prescribed by the ClO an annual basis and as and when the infarmation
changes,

3| Designated person himsell/herself

b) Immediate relatives of designated person

¢} Persons with whom such designated person(s) has a material financial relationship

d) Phone/cell numbers which are used by them

Explanation: The term "material financial relationship” shall mean a relationship in which one person is a
recipient of any kind of payment such as by way of a loan or gift during the immediately preceding twelve

months, equivalent to at least 25% of such payer's annual income but shall exclude relationships in which thej
payment is based on arm’s langth transactions,

7.3 Special Responsibilities and Restrictions on Designated Persons

The special responsibliities and restrictions imposed on Designated Persons are:

a)

bl

cl

d)

Furnish Inltial Disclosure about the number of securities of the Company held by him/her and his / he
immediate relatives, within 15 days of implementation of this code or within 15 days of jeining th
Company or becoming designated person.

Obtain prior clearances of the Compliance Officer before dealing in securities exceeding such|
threshold limit as may be notified froam time to time

Mot to deal in securities, during certain closed periods as may be notified generally or from time t
time.

Preserve Unpublished Price Sensitive Information.
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el Designated persons shall not communicate, provide or allow access to any unpublished price sensitiv
information, relating to the Company or Securities listed or proposed to be listed, to any persa
Including other Insiders except where suth communication s in furtherance of legitimate purposes
performance of duties or discharge of legal obligation.
Not to pass on any Price Sensitive Information to any person [(Including but not limited to his or he
family members, friends, business associates etc.) directly or indirectly by way of making
recommendation for trading in Company's securities.
Naot to communicate Price Sensitive Information in situatian in which there would be an uncertainty as]
regards conflict of Interest or the possibility of misuse of the information,
Mot to discuss or disclose Price Sensitive Information in public places.
Mot to disclose Price Sensitive Information to any Employee who does not need to know the
information for discharging his or her duties or respansibilities.
Not to apply for pre-clearance and trade plan when in possession of Unpublished Price Sensitiv
Information even though the closed period s not notified till such time the Unpublished Price
Sensitive Information becomes generally available.
Not to execlte contra trade within a period of 6 months from the date of last transaction either by sel
or through immediate relatives. Provided that this restriction shall not be applicable for trades]
pursiant to exercise of stock options.

if the opposite transactions are executed in violation of this provislon, the profits from such trade shall be
liable to be disgorged for remittance to SEBI for credit to the Investor Education and Protection Fund
administered by SEBI,

Such persons may however apply to the Compliance Officer for waiver of the restriction on contra trade, i
there |s a need to sell the said securitles due to personal emergency,

Every Designated Person is required to maintain strict confidentiality of all Unpublished Price SEnsrtw
Informiation and prohibited from passing on such information 1o any person directly or indirectly. Attention |5
specifically drawn to Regulation 3{i) of the PIT Regulations, which prohibits an insider to communitate
provide, or allow access to any Unpublished Price Sensitive Information relating to the Company or it |
securities listed or proposed to be listed. All data, documents, information, forms, records, files {physical as)
well as soft files} are required to be kept secure and confidential by all the designated persons. All Information)

within the organization shall be handled on need to know basis.

When a person who has traded In securities has been in possession of unpublished price sensitive information,
his/her trade would be presumed to have been motivated by the knowledge and awareness of such
infermation in his possession.

8. PREVENTION OF MISUSE OF "UNPUBLISHED PRICE SENSITIVE INFORMATION"
B.1 Confidentiality of "Price Sensitive Information”

The Directors, Designated Employees, Connected Person and concerned Advisers or Consultants or Retainer
of the Company shall maintain the cenfidentiality of all price sensitive information and shall not communicat
any Unpublished Price Sensitive Information to any person except on ‘need to know basis’ — ie. tha
Unpublished price Sensitive Infarmation should be disclosed only to those persons within the Company o
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persons connected with the Company who need the Information to discharge their duty or legal obligations
and whose possession of such Information will not give rise to a confiict of investor or appearance of misuse off
the Information. The Directors, Designated Employees, Connected Person and concerned Advisers o

Consultants or Retainers of the Company shall not pass on any Price Sensitive Information to any person

directly or indirectly by way of making a recommendation for the purchase or sale of Securities of th
Company.

8.2 Limited Access to Confidential Information

The Directors, Designated Persons, Connected Persons and concerned Advisers or Consultants or Retainers o
the Company shall keep the files containing confidential Price Sensitive Informatlon duly secured and
computer files must be kept with adequate security of login-and password, etc.

8.3 Legitimate Purpose

Receipt of Unpublished Price Sensitive Information for legitimate purpose shall be considered as Insider fo i
the purpose of this code. The Unpublished price sensitive information can be shared as an exception by an
Insider for Legltimate purposes as per it's "Policy for determination of Legitimate Purposes” provided as a
part 1o this Code as "Annexure—1" to this code.

Accordingly, the person who shares UPSI shall glve proper netice to the recipient of UPSI to maintain
confidentiality of such UPSI in compliance with SEBI [PIT) Regulations, 2015,

9. PRE-CLEARANCE FOR TRADES

9.1 Designated Persons and/or any of their relatives/director/officer, who intend to deal in the securities of
the Company when the trading window is open-and if the value of the proposed trades is above or up to
Rs. 10 Lakhs (market valug), should pre-clear the transaction. However, no Designated Perscn shall be
entitied to apply for pre-clearance of any proposed trade il such Designated Parson is In possession o
unpublished price sensitive information even if the trading window is not closed and he shall not b
allowed to trade. It is hereby clarified that the value of securities traded will include the aggregate o
purchases as well as sale of securities.

9.2 The pre-dealing procedure shall be hereunder:

9.2.1 An application shall be submitted in the prescribed Form (Annexure-A) to the Compllance office
indicating the estimated number of securities that the designated person intends to deal in |eithe
buy/acquire ar sell/dispose), the detalls as to the depository with which he has a security account, the

details as to the securities in such depesitory mode and such other details as may be required by any rule
made by the company In this behalf,

9.2.1 An undertaking (Annexure-8 ) shall be executed In favour of the Company by such Designated Person
incorparating, inter alia, the following clauses, as may be applicable:

{a) That the designated person and/or any of their relatives Jdirector/officer does not have any actess or ha
not received “Price Sensitive Information” up to the time of signing the undertaking.
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(b} That in case the dasignated person has access to or receives "Price Sensitive Information” after the signing
of the undertaking but before the execution of the trades he/she shall inform the Compliance Officer of the
change in his position and that he/she would completely refrain from dealing In the securities of the Compan
till the time such information becomes public.

(c] That he/she has not contravened the code of conduct for prevention of insider trading as notified by they
Company from time to time.

{d) That he/she has made a full and true disclosure in the matter,

9.23 The Compliance Officer after perusing the application and the undertakings shall give order fo
approval of pre-clearance in (Annexure —C).

024 All Designated Persons and/or any of thelr relatives/director/officer shall execute thelr trades |
respect of securities of the Company within seven trading days after the approval of preclearance Is given
falling which pre-clearance would be required to be sought afresh. The Deslgnated Persons and/or any of
their relatives/director/afficer shall file within two trading days of such trade, the detalls of such trad
with the Compliance Officer in the prescribed form. In case the trade is not undertaken, a report to tha
effect shall be filed. [Annexure-D).

9.2.5 Al Designated Persons and/or any of thelr relatives/director/officer who buy ar sell any number o
shares of the Company shall not enter into an opposite transaction |.e. sell or buy any number of share
during the next six months following the prior transaction. The compliance officer may grant relaxation
from strict application of such restriction for reasons to be recorded in writing provided such refaxatio
does not violate these regulations. However, no such sale will be permitted when the Trading window
closed. In case of any contra trade is executed, inadvertently or otherwise, in violation of such restriction,
the profits from such trade shall be liable to be disgorged for remittance to the Securitles and Exchange
Board of India (SEBI) for credit to the Investor Education and Protection Fund administered by SEBI unde
the Act.

10. TRADING WINDOW AND PROHIBITION ON DEALING DURING WINDOW CLOSURE

10.1  The trading period during which the Company’s securities can be traded Is called trading window. The
trading window shall be clased during the time the price sensitive information Is un-published.

10.2 When the trading window is closed, the Designated Persons and/for any of their
relatives/director/officer shall nat trade in GCVL's securities during such period.

10.3 The trading window shall be, inter-alia clased at the time of:

(2) Declaration of Financial results

{b) Declaration of dividends (interim and final)

(c} Change in capital structure

(d] Mergers, de-mergers, acquisitions, delistings, disposals and expansion of business

(2] Changes In key managerial personnel

{f} Such other time as the Compliance Officer determines that a designated person or class of designated
person is reasonably expected to have possession of unpublished price sensitive Information.
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10.4 The Compliance Officer shall also close the trading window when he determines that a designated
person or class of designsted persons can reasanably be expected to have possession of unpublished pri
sensitive information. Such closure shall be imposed in relation to such securities to which such unpublishe
price sensitive information relates.

105 The trading window shall be opened 48 (Forty Eighty) hours after the unpublished price sensitive
information becomes generally avallable.

10.6°  In case of ESOPs, exercise of option may be allowed in the period when the trading window is closed.
However, sale of shares allotted on exercise of ESOPs shall not be allowed when trading 15 closed.

10.7 All Designated Person of the Company and their immediate relative(s) shall conduct all their dealing
in the securities of the Company anly in a valid Trading Window and shall not deal in any transaction
invalving the purchase or sale of the Company's securities during the periods when Trading Window |
closed as referred above or during any other period as may be specified by the Whaole Time Director
Compliance Officer / Chief Financial Officer from time to time.

11. DISCLOSURES OF TRADING BY INSIDERS
A. GENERAL PROVISIONS

1 The disclosures to be made by any person under this Code shall include those refating to trading by such
person’s immediate relatives, and by any other person for whom such person takes trading decisions.

2 The disclosures of trading in securities shall also include trading in derivatives of securities and the traded
value of the derlvatives shall be taken into account for purposes of this Code.

3 The disclosures made under this Code shall be maintained for a minimum period of five years,
B. DISCLOSURES BY CERTAIN PERSONS
1. Initial Disclosure
al Every promater, including member of promoter group, Designated Person, Key Managerial Personnel
and Director, of the Company, within thirty days of these regulations taking effect, shall forward to th

Company the detalls of all holdings in securities and derivative positions in securities of the Compan
presently held by him or by his Immediate relatives in the prescribed Form, (Annexure- E}

Every persoh on appointment as a key managerial personnel or a director of the Company or upon
becoming 2 promoter or member of the promater group shall disclose his holding of securities of T:hE|
Company as on the date of appointment or becoming a promoter, to the Company within seven days]
of such appointment or becoming a promoter. (Annexure-F)

Continual Disclosure

Every promoter, including member of promoter group, Designated Person, KMP and Director of th
Campany shall disclose te the Company the number of such securities acquired or disposed of within
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two trading days of such transaction if the aggregate value of the securities traded, whether in onef
transaction or a serles of transactions in any calendar quarter, aggregates 1o a traded value In excess
of Rs.10 Lakhs [Rupees Ten lakhs). (Annexure-Gj

It Is hereby clarifled that the value of securities traded will Include the aggregate of purchases as well
as sale of securities

Every Company shall notify the: particulars of such trading to the stock exchange on which th
securities are listed within two trading days of receipt of the disclosure or from becoming aware off
such information,

Disclosures by other connected persons.

Any company whose securities are listed on a stock exchange may, at Its discretion reguire any othe

connected person or class of connected persons to make disclosures of holdings and trading in
securitles of the company In such form and at such frequency as may be determined by the compan

in arder to monitar compliance with these regulations. (Annexure-H)

Disclosure By Designated Persons

4.1 One Time

The Designated person shall inter alia disclose the following information in the format as may b

prescribed by the €10 on one time basis, to the Company within 15 days from the date on which thi
code shall become effective;

(1) his/her Phone, mobile and cell numbers
(i1} his/her Permanant Account Number or any other identifier authorized by law

4.2 Annual Disclosure and Continual Disclosure

The Designated person shall disclose the following information in the format as may be prescribed b
the CIO on annual basis, 1o the Company within 30 days from the end of the Financial Year and o
continual disclosure basis, as and when the information changes within 15 days of such change;

(i) Name of Immediate Relatives

fii} persons with whom such designated person(s) shares a Material Financial Relationship
(iii) Permanent Account Number or any other identifier authorized by law of [i) & (i)

fiv) Phone, mobile and cell numbers of (1) & (1))

Explanations: -"Material Finaricial Relationship” shall mean a relationship as relationship in which one
person is a reciplent of any kind of payment such as by way of 3 lnan or gift during the immediatel
preceding twelve months, equivalent to at least 25% of such payer’s annual income but shall exclude
relationships in which the payment |s based an arm’s length transactions.”
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12. DIGITAL DATABASE OF PERSONS WITH WHOM UPSI IS SHARED

121 The Board of Directors shall ensure that a structured digital database containing the names a
such persons or entities as the case may be with whom information is shared under this code read with]
PIT Regulations, along with the Permanent Account Number or any other identifler authorized by la
where Permanent Account Number 1s not available.

122 The said digital database shall be maintained with adeguate internal controls and checks such
as lime stamping and audit tralls to ensure non-tampering of the database.

13. PROCESS FOR HOW AND WHEN PEOPLE ARE BROUGHT ‘INSIDE" ON SENSITIVE TRANSACTIONS

The Board of Directars shall have process and procedure in place on how and when people can be
brought inside an sensitlve transactions,

14, DEALING IN CASE OF SUSPECTED LEAK OR LEAK OF UNPUBLISHED PRICE SENSITIVE INFORMATION (UPSI
The Board has formulated written policy for initiating apprepriate inguiries on becoming aware o
leak/suspected leak of unpublished price sensitive information,

15. PRINCIPLES OF FAIR DISCLOSURE WITH RESPECT TO UNPUBLISHED PRICE SENSITIVE INFORMATION
The following Principles of Fair Disclosure for the purposes of "Code of Practices and Procedures for Fal
Disclosure of Unpublished Price Sensitive Information” shall be strictly followed by the Compan
(GeeCee Ventures Limited) with immediate effect-:

The Company shall promptly disclose to the public "unpublished price sensitive infarmatian” (UPSI) that
would impact price discovery, no sooner than such credible & concrete information comes into being.

The Company shall ensure that information shared with analysts and research personnel is not UPS|.

The Company shall uniformly & universally disseminate information {UPSI) and aveold selective
disclosure,

The Company shall promptly disseminate UPS| that gets disclosed selectively, inadvertently o
otherwise, 10 make such Information generally available to all/public,

The Company shall render appropriate and fair response to queries on news reports and requests for
verification of market rumours by regulatory authorities, if any.

The Company shall develop best practices to make transcripts or records of proceedings of meetings
with analysts and other investor relations conferences on its official website, in order to ensure official

confirmation and documentation of disclosures made.

The Company shall handle all UPS1 an a need-to-know basis.
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16. PENALTY FOR CONTRAVENTION OF THE CODE OF CONDUCT

a)

Every Employee, Director, Key Managerial Personnel and Designated Person Promoter, Insider shall b
individually responsible for complying with the applicable provisions (including to the extent the
provisions hereof are applicable to their Immediate Relatives).

Under Sectlon 15G of the SEBI Act, any Insider who indulges in inslder trading in conmtravention of
Regulation 3 Is liable to a penalty which shall not be less than % 10 lakhs (Ten Lakh Rupees) but which ma

extend to ¥ 25 crores (Twenty Five Crore Rupees) ar three times the amount of profits made out of
insider trading, whichever is higher. Under Section 24 of the SEBI Act, anyone who contravenes th

Regulations is punishable with imprisonment for a maximum period of ten (10) years or with fine which
may extend to ® 25 trores (Twenty Five Crore Rupees) or with both. Further, In case any person falls to|
pay the penalty imposed by the adjudicating officer or fails to comply with any of his directions or arders
he shall be punishable with imprisonment for a term which shall not be |ess than ane {1) month but
which may extend to ten (10) years, or with fine, which may extend to % 25 crores (Twenty Five Crore
Rupees) or with both.
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ANNEXURE -A
SPECIMEN OF APPLICATION FOR PRE-CLEARANCE OF TRADING IN SECURITIES
Date
To,
The Compliance Officer,
GeeCee Ventures Limited,
209-210, Arcadia Bullding,
195, Nariman Paint,
Mumbal —400 021,

ub: A ian for Pre-clearance approval in securities of the Compan

Dear Sir/Madam,

Pursuant to the SEBI |prohibition of Insider Trading) Regulations, 2015 and the Company's Cede of Condu
for Prevention of Insider Trading, |/We seek approval to purchase [ sale [ subscription of eguit
shares of the Company as per details given below:
! 1. | Name of the applicant
| 2. | If applicant is Company, name of authorised person
3. | Designation
4. | Applicant’s category as per Insider Trading (Whether
Banker, Auditor, employee etc.)
Mumber of securities held as on date
Follo No. / DPID / Client ID No.)
The proposal Is for (a) Purchase/sale of securities
(b} Subscription to securities
(c) Purchase/Sale of derivatives
{tick any one)

. f'fngs_g:j_ date of dealing in securities
Estimated number af securities proposed to be
acquired/subscribed/sold
Whether the proposed transaction Is In the name of
Self or in the name Dependent Family Member?
name of the Depandent/relationship if the
transactian is In the name of the dependents
12. | Price at which the transaction is proposed
13. | Current market price {as on date of application)
14. | Whether the proposed transaction will be through
stock exchange or off-market deal
15. | Follio No. / DP 1D / Client |D No. where the securities
will be credited [ debited

16, | Whether applicant has traded In last 8 months in

securities of the Company?

17.| It yes, Nature of transaction,
I enclose herewith the form of Undertaking signed by me.
Yours faithfully,
{Signature of Designated Person /KMP) Pan No:
Address: CIN/DIN No.:
Encl: Form of Undertaking
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ANNEXURE-B
FORMAT OF UNDERTAKING TO BE ACCOMPANIED WITH THE APPLICATION FOR PRE-CLEARANCE
UNDERTAKING

Date:

Te,

The Compliance Officar,
GeeCee Ventures Limited,
208-210, Arcadia Bullding,
185, Nariman Point,
Mumbai =400 021

Dear Sir,

IfWe, [Name) . [Designatlon) of th
Company residing at , am desirous of dealing In}

*equity shares of the Company as mentioned In my application dated for pre<
ciearance of the transaction,

I/We further declare that |/We am/are not in possession of or otherwise privy to any unpublished Price
Sensitive Information (as definad in the Company's Code of Conduct for prevention of Insider Trading (the
Code) up to the time of signing this Undertaking.

In the event that |/We have access to or recelved any information that could be construed as "Price Sensitive
Information”™ as defined in the Code, after the signing of this undertaking but before executing the transaction
for which approval is sought, I/We shall inform the Compliance Officer of the same and shall completely
refrain from dealing in the securities of the Company until such information becomes public. J

I/We declare that |/We have not contravened the provisions of the Code as notified by the Company fro
time to'time.

I/We undertake to submit the neceseary report within two trading days of execution of the transaction [/ a ‘Nl
report if the transactlon is not undertaken.

i approval Is granted, I/We shall execute the deal within 7 trading days of the receipt of apgroval falling which)
I/We shall sgain seek pre-clearance.

|/We declare that |/We have made full and true disclosure in this regard and to the best of my knowledge and
belief. Name:

[Signature of Designated person /KMP) Pan no.:

Address: CIN/DIN No.:

*Indicate number of shares
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ANNEXURE -C
FORMAT FOR PRE- CLEARANCE ORDER

To,

Name;
Designation;
Place

Dear Sir/Madam,

This Is to inform you that your application dated for dealing in equity share
af the Company |s approved/disapproved,

It approved:

Please note that the sald transactlon must be completed an or befare date that is within 7
trading days from today.

GIVEN ON THE FOLLOWING CONDITIONS

a, You are not and do not expect to be |n possession of any Unpublished Price Sensitive Information at the
time of the Trading.

b} You have not contravened the Rules or the SEBI (Prohibition of insider Trading), Regulations, 2015 (SEBI
Insider Regulations).

¢] You have made full and true disclosure In the matter.

Mote 1: Designated Persons who trade In manner (i.e. buy/ sell or otherwise deal) in the securities of the
Company shall not enter Into an opposite transaction le. buy / sell/ or otherwlse deal in securities of the
Cormpany during the next six months following the prior transaction.”

Exception:

An employee can exercise his ESOPs even if he has transacted in shares of the Company during the previous
six months. However, once the shares acquired under the ESOP Plan are sold in the market, the restriction on
buying would become applicable for next six months. Thus, after the current sale transaction, you ma

continue to sell shares In the market, but will not be allowed to buy for the next slx months from the date o
your last sale & vice versa.

MNote 2: In case you have received any "Unpublished Price Sensitive Information” after submission of you
application for sale of securities, please Inform the Compliance Officer of the change In the position and

refrain from trading In the securities till such information is made generally avallable.

Mote 3; This approval has been granted for trading in securities within trading days w.e.f.
failing which please seek pre-clearance again.

If not approved, reasans for refusal:
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Yours' faithfully,
FOR GEECEE VENTURES LIMITED

Company Secretary & Compliance Officer
Date:

Encl: Format for submission of details of transaction

20
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ANNEXURE-D

FORMAT FOR DISCLOSURE OF TRANSACTIONS
[To be submitted within 2 trading days of trensaction / dealing in securities of the Company)

To,

The Coampliance Officer,
GeeCea Ventures Limited,
209-210, Arcadia Building,
195, Nariman Paint,
Mumbai — 400 021

Dear Sir,
|/We hereby Inform that |/We

¥ have not bought / soldf subscribed any securities of the Company
¥ have bought/sold/subscribed to securities as mentioned below on (date]

Name of Date of No. of Bought/sold/subscribed ppP Price (Rs.)
holder Transaction | securities ID/Client 1D
_ dealtwith | [ Folio No

=

OR
| have NOT DEALT in the equity shares of the Company as per my application dated
approved by you on

Iin connection with the aforesald transaction(s), | hereby undertake to produce to the Compliance officer fl
SEB| any of the following documents:

Broker's: contract note, Proof of payment to/from brokers, Extract of bank passbook/statement, copy o
Delivery instruction slip (applicable In case of sale transaction).

| agree to hiold the above securities for a minimum period of six months. In case there is any urgent nead t
sell these securities within the said period, | shall approach the Compliance Officer for necessary approval,
|applicable in case of purchase / subscription).

I/We declare that the above Iinformation is correct and that no provisions of the Company’s Code and/o
applicable laws/regulations have been contravened for effecting the above said trahsactions(s).

Slgnature:
Name;
Designatian:
Date:
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ANNEXURE-E
Form A
SECURITIES AND EXCHANGE BOARD OF INDIA (Prohibition of Insider Trading) Regulations, 2015
[Regulation 7 (1) (a) read with Regulation & (2) - Initial Disclosure to the Company]

Name of the company:;
ISIN of the company:

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

_N‘arne, | Category of Securities heldas | %of Open Interest of | Open Interest of the
PAN No., Person on the date of Sharehol the Future | Option Contracts held

CIN/DIN |  [Promoter/ regulation coming ding contracts held as as on the date of
& ' Kmp f into force on the date of regulation coming

address Directors/ regulation coming into foree
with [/Immediate into force

contact | relatives/Othe

nos. rs etc) |
Type of Number | Notional

security of units value in
[For eg. — [contrac Rupea
Shares, ts * lot terms
Warrants, size)
Convertib
le
‘ Debentur
esete)

2 ‘ 3

Note: "Securities” shall have the meaning as defined under regulation 2(1) {i) of SEBI (Prohibition of Insider Trading)
Regulations, 2015,

Mame & Signature:
Designation:

Date:

Place;
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ANNEXURE-F
FORM B

SECURITIES AND EXCHANGE BOARD OF INDIA [Prohibition of Insider Trading) REGULATIONS, 2015
[Regulation 7 (1) (b) read with Regulation 6(2) - Disclosure on becoming promoter, key managerial

Name of the company:
ISIN of the company:

persannel, director]

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

Mame, PAN
No., CIN/DIN
& Address
with contact
nos.

Category of
Person
{Fromaters [
Key Managerial
Personnel (KMP)
f Directars f
Immediate
relative / others
etc,)

Date of
appointment of
Director /KMP
[ or Bate of
becoming
Promoter

Securities held at
the time of
becoming
Promoterfappoint
ment of
Director/KMP

% of
Sharehol
ding

COpen Interest of
the Future
contracts held at
the time of
becoming
Promoter/appol
ntment of
Director/KMP/D
esignated
Person

Open Interest
of the Option
Contracts held
at the time of
becoming
Promotersfapp
ointment of
Director/KMP/
Deslgnated
Person

Type of

| security (For

| ep. - Shares,

Warrants,

Convertibie

Debentures
et

No.

Number = Notio

of units nal

(contrac | value

ts * lot in

Rupe
=]

size)

terms |

Number | Naoti
of units |
(contrac |
ts * lot |

Rup

onal
valu
ein
5i1E]

——

Note: “Securities” shall have the meaning as defined under regulation 2{1) {1} of SEBI (Prohibltion of Insider Trading)
Regulations, 2015.

Note: In case of Options, notional value shall be calculated based on premlum plus strike price of options

Name & Signature

Date:
Designation:
Place:
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ANNEXURE -G

FORM C
SECURITIES AND EXCHANGE BOARD OF INDIA (Prohibition of Insider Trading) REGULATIONS, 2015
{Regulation 7(2) read with Regulations 6(2) — Continual disclosure}

Name of the Company:
ISIN of the Company:

Details of transactions In securities of the Company in excess of certain limits by Promoter, Key Managerial
Personnel, Director, Designated Person of a listed company and such other persons as mentioned in regulation 6(2).

Name, | Categoryof| Securities Securities
PAN Person held prior acquired/dis
No., [Promoters, to posed of shares/sale of tion to

CIN/DIN Key acquisition shares specify company
& Managerial  /dispesal |
Address of | Personnel
Prn:;tﬂff I!I;Tc:k’r Type of i Pﬁﬂﬂ Pre- | Post | from
Manageri | /immedia security transact transact
al te [for eg- ion ion
Personnel, Relative/O Shares,
Director = thers etc.) Wa;ra o

f ]

Desig Cu.nnunﬂ:

nated ible

Parso Debent

i ures

etc)

:ﬁh::ehul di | Date of allotment|Date  of
ne ‘advice/acquisitionfintima-

2

Mode of Trading in
acquisition derivatives(specify

{ market type of contract,
purchase/ futures or options etc)

public

Jrights/pre
ferential
offer/off
market)

Valu MNo of
Units
||contr

| acts

* lot
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size) ‘racts ' | :

ot | ‘
|size) | |
— | !

12 13 14 15 | 16| 17 | | [
l

Mote: "Securities” shall have the meaning as defined under Regulation 2(1) (z) of SEBI
[Prohibition of Insider Trading) Regulations, 2015,

Mame & Signature:
Cate:

Designation:

Place:

25
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ANNEXURE-H

FORM D (Indicative format)
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
Regulation 7(3) = Transactions by Other connected persons as Identified by the company

Details of trading in securities by other connected persens as identified by the company.

Name, PAN  Conn
‘ No., CIN/DIN

& address of n
‘ connected | with

persons, as | com
| identified by | pany
‘ the company | )

with contact ‘

ectio |

Securities held prior
to
acquisition/disposal

Securities
acquired/Dispo
sed

[ % of
shareholdin

B

Date of
allotment
advice/
acquisition of
shares/ sale
of sharas
specify

Date of |
intimatl
anto
compan
¥

nos.
|

Type of
security (For
eg. = Shares,

Warrants,
Convertible
Debenture s

etc.)

1

etc.)

Type of
security (For
eg. - Shares,

Warrants,
Convertible
Debenture €

3 4

5

|6l 7

I [ Made of
acquisition |

Trading in derivatives [Specify type of
contract, Futures or Options etc)

[market

Buy

Sell

| purchase/pu | Valu
| b lic/ rights/ | =
preferential

offer [ off
market/

Inter-se

transfer etc.) |

12 13

Number of
units [contrac
ts * lot size)

e

| val |

Number of
units

{contracts *
lot size)

Exchang
Eon

which

the
trade
was
execute
d

i 14 15

16

17 |

|

Note: "Securities” shall have the meaning as defined under regulation 2{1) (i) of SEB! {Prohibition of Insider Trading)

Regulations, 2015.

Mame:
Signature:
Déte;
Place:




POLICY FOR DETERMINATION OF LEGITIMATE PURPOSES
(Pursiiant ta Regulation 3 (2A) of SEBI (Prohibition of Insider Trading) (Amendment) Reaulations, 2018]

1. PREFACE

This Policy, as a part of "Codes of Fair Disclosure and Conduct” formulated under Regulation B of SEB
(Prahibition of Insider Trading) Regulations 2015, will be known as "Policy for Determination of Legitimat
Purposes” hereinafter referred to as the "Policy”. This Policy is prepared in agcordance with Regulation 3(24
of SEBI {Prohibition of Insider Trading) (Amendment) Regulations, 2018,

2, OBJECTIVE

The objective of this policy is to identify ‘Legitimate Purposes’ for performance of duties or discharge of Iegalj|
obligations, which will be considered as exception for the purpose of procuring unpublished price sensitive
infarmation (UPS!) relating to the Company or its |isted securities or proposed to be listed securities, If any,

3. DEFINITION

a) "Legitimate Purposes" shall mean sharing of UPSI in the ardinary course of business by an Insider with th
following, provided that such sharing has not been carrled out to evade or circumvent the prohibitions o
these repulations:

1.Promoters of the Company

2. Auditors (Statutory, Internal, Branch, Cost, Secretarial, GST and any other Auditor as applicable)
3. Staff Members of the Audit firm/team conducting the Audit
4. Collabarators

5. Lenders

B, Customers

7. Suppliers

8. Bankers

9. Legal Advisors

10. Insolvency Professionals

11, Consultants

12. Any other advisors/consultants/partnors

13, Any other person with whom UPS! is shared

b} "Insider"- Any person In receipt of UPS! pursuant te a "legitimate purpose” shall be considered as nj
"insider" for purpose of these regulations and due notice shall be given to such persans (Insiclers) t
maintain confidentiality of such unpubiished price sensitive information in compliance with these
regulations.

4. DIGITAL DATABASE

The Board of Directors shall ensure that a structured digital database is maintained contalning the names o
such persons or entities, as the case may be, with whom UPSI is shared under Regulation 3 along with the
Permanent Account Number (PAN) or any other identifier authorized by law, where PAN is not availabie. Such
database shall be maintained with adequate Intérnal controls and checks, such as time stamping, audit trails
elc. to ensure non-tampering of the database.
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5. RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS

The board of directors shall require the parties to execute agreements to contract confidentiality and non
disclosure obligations on the part of parties as provided in Clause 3 of this policy and such parties shall keep
information so recelved confidential, and shall not otherwise trade In securities of the campany when in
possession of unpublished price sensitive information. Due Notice shall also be given to such pérsons to
maintain confidentiality of such unpublished price sensitive informatlon.

6. AMENDMENT

The Board of Directors of the Company, subject to applicable laws, rules & Regulations, may amend JJ
substitute any provision(s) with a new provision(s] or replace this entire Palicy with a new Policy. In an
circumstance where the terms of this Poliey differ from any law, rule, regulation etc. for the time being in
force, the law, rule, regulation etc. shall take precedence over this Policy. This Policy and any subsequen
amendment(s) thereto, shall be promptly intimated to the Stock Exchanges, if reguired under SEB| [Listin
Ohligations and Disclosure Reguirements) Regulations, 2015 and/or SEB| (Prohibition of Insider Trading)
Regulations, 2015 and any amendment, re-amendment or reenactment thereto.

7. APPROVED AND ADOPTED

This Policy |s approved and adopted by the Board after recelving consent from majority of the Directors
through Cireular Resolution on 28" March, 2019.




