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Dear Sir,

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosures Requirements)
Regulations, 2015, this is to inform you that Board of Directors of the Company at its meeting held
on May 29, 2023 has approved the following revised policies:-

1. Codes of Practices and Procedures for Fair Disclosures of Unpublished Price Sensitive
Information as per Regulation 8 of SEBI (Prohibition of Insider Trading) Regulations,
2015.

2. Code of Internal procedures and conduct for regulating, monitoring and reporting of
trading by Insiders as per Regulations 9 of SEBI (Prohibition of Insider Trading)
Regulations 2015.

You are requested to take the above on record. Due to inadvertence and unintentional the dates
on policy has been mismatched. The same has been corrected.

The same will be published on the website of the Company at www.nimbusprojectsltd.com.

Yours faithfully
For Nimbus Projects Limited

Nisha Digitally signed

by Nisha Sarayan
Date: 2023.0530

S@I’ayan 13:20:38 +0530"
Nisha Sarayan
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NIMBUS PROJECTS LIMITED

CODE OF INTERNAL PROCEDURES AND CONDUCT FOR REGULATING,
MONITORING AND REPORTING OF TRADING BY INSIDERS

PREAMBLE

In terms of Regulation 9 of the SEBI (Prohibition of Insider Trading) Regulations,
2015 of the Regulations requires that Board of Directors of every listed company
shall ensure that CEO/MD formulates a code of conduct with their approval to
regulate, monitor and report trading by its designated persons and immediate
relatives of designated persons towards achieving compliance with the Regulations,
adopting minimum standards as set out in Schedule B of the Regulations, without
diluting the provisions of the Regulations in any manner.

The Securities and Exchange Board of India (SEBI) had on January 15, 2015 notified
SEBI (Prohibition of Insider Trading) Regulations, 2015 which came into effect from
May 15, 2015. The Board of Directors of Nimbus Projects Limited at its meeting held
on 14th May, 2015 has adopted this code of conduct which shall be effective from
15th May, 2015. The Code was revised on 13 February, 2019. The policy has been
revised on 29.05.2023.

THE CODE AND OBLIGATIONS

To achieve the objectives of this Code, the Company hereby notifies that this code of
conduct shall be followed by all promoters, directors, key managerial personnel,
employees, connected persons and designated persons along with their immediate
relatives.

The Company endeavors to preserve the confidentiality of un-published price
sensitive information and to prevent misuse of such information. The Company is
committed to transparency and fairness in dealing with all stakeholders and in
ensuring adherence to all laws and regulations.

Every promoter, director, key managerial personnel, employee of the Company, any
connected person and designated persons along with their immediate relatives has a
duty to safeguard the confidentiality of all such information obtained in the course of
his or her work at the company. No such person may use his or her position or
knowledge of the Company to gain personal benefit or to provide benefit to any third

party.



Part A -
Definitions

‘Act’ means the Securities and Exchange Board of India Act, 1992 (15 0f1992);

‘Associate Company’ means a company in which the Company has a
significant influence, but which is not a subsidiary company of the Company
having such influence and includes a joint venture company.

‘Board’ means the Securities and Exchange Board of India;

. ‘Board of Directors’ means the Board of Directors of the Nimbus Projects
Limited;

“Code” or “Code of Conduct” shall mean the Code of Conduct to Regulate,
Monitor and Report Trading by designated persons and immediate relatives
of designated persons of Nimbus Projects Limited, as amended form time to
time;

‘Company’ means Nimbus Projects Limited.

‘Compliance Officer’ means any senior officer, designated so and reporting
to the Board of Directors or Head of the organization in case Board is not there,
who is financially literate and is capable of appreciating requirements for legal
and regulatory compliance under these regulations and who shall be
responsible for compliance of policies, procedures, maintenance of records,
monitoring adherenceto the rules for the preservation of unpublished price
sensitive information, monitoring of trades and the implementation of the
codes specified in these regulations under the overall supervision of the Board
of directors of the listed company or the head of an organization, as the case
may be;

. “Contra Trade” means a trade or transaction which involves buying or selling any
number of shares of the Bank and within 6 months trading or transacting an opposite
transaction involving sell or buy following the earlier transaction.

‘Connected Persons’ means -

(i) 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 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

dcCcess:

(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)
(b)
(©)

(d)

(e)
®

(g)

(h)
(1)

an immediate relative of connected persons specified in clause (i); or
a holding company or associate company or subsidiary company; or

an intermediary as specified in section 12 of the Act or an employee or
director thereof; or

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

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

a member of board of trustees of a mutual fund or a member of the
board of directors of the asset management company of a mutual fund
or is an employee thereof; or

a member of the board of directors or an employee, of a public financial
institution as defined in section 2 (72) of the Companies Act, 2013; or
(h). an official or an employee of a self-regulatory organization
recognised or authorized by the Board; or

a banker of the company; or

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 company, has more than ten percent of the holding or
interest

Explanation - Professional firms such as auditors, accountancy firms, law firms, analysts,
insolvency professional entities, consultants, banks etc., assisting or advising listed
companies shall be collectively referred to as fiduciaries for the purpose of these

regulations.

j- ‘Dealing in Securities’ means buying, selling or agreeing to subscribe, sell or
deal inany securities either as principal or agent and includes exercising of

options;

k. ‘Designated Persons’ shall mean:

I.
L.

iii.

Every Promoter of the Company;
Every Director of the Company;

Executive Assistant / Secretaries to Executive Directors;



iv.  Whole Time Director and Employees up to two level below Whole-time
Director of the Company and its material subsidiary(ies);

v.  CFOs & CEOs and CSs of the Holding Company, Subsidiary Company and
Associate Company* and Joint Venture;

vi. Everyemployee in the Corporate Secretarial, Administration, Marketing,
Taxation, Accounts, IT & Legal department irrespective of their role,
designation etc,;

vii. Any other employee/person as may be determined by the Board from
time to time in consultation with the management of the Company
considering the objectives of the Code; and

viii. Immediate Relatives of all above persons.

“Director” means the Director as defined under the Companies Act, 2013.

. “Employee” means every employee of the Company whether permanent or
contractual basis including the Directors in the employment of the Company.

. “Financial Literate” means a person who has the ability to read and
understand basic financial statements i.e. balance sheet, profit and loss
account and statement ofcash flows.

‘Generally available information’ means information that is accessible to
the public on a non-discriminatory basis;

. ‘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 onsuch person, or consults such person in taking
decisions relating to trading in securities;

Note: if spouse is financially independent and doesn’t consult an insider while
taking trading decisions, the spouse won't be exempted from the definition of
immediate relative. A spouse is presumed to be an “immediate relative”, unless
rebutted so.

‘Insider Trading’: When insiders use unpublished price sensitive
information to arrive at securities trading (including buying as well as selling)
decisions, the action is referred to as insider trading;

‘Insider’ means any person who is:
i) a connected person; or

ii) in possession of or having access to unpublished price sensitive information;



ad

‘Promoter’ shall have the meaning assigned to it under Regulation 2(za) of
the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 or any modification thereof;

‘Promoter group’ 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;

‘Regulations’ mean SEBI (Prohibition of Insider Trading) Regulations, 2015;

‘Securities’ shall have the meaning assigned to it under Section 2(h) of the
Securities Contracts (Regulation) Act, 1956 (42 of 1956) or any modification
thereofexcept units of a mutual fund;

“Sensitive Transactions” shall mean any proposed / ongoing transaction or
activity of and relating to the Company (including its Subsidiary, Holding &
Associate Companies) and/or its securities, directly or indirectly, information
of which is not generally available which upon becoming generally available,
is likelyto materially affect the price of the securities and shall, ordinarily
include but notrestricted to, information relating to the transaction(s) and/or
events as mentioned in the definition of UPSI of 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 "trade” shall be
construed accordingly;

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

."Unpublished price sensitive information" 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 shall, 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
ofbusiness and such other transactions;
(v) changes in key managerial personnel.

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
Contracts (Regulation) Act, 1956 (42 of 1956), the Depositories Act, 1996 (22 of
1996) or the Companies Act, 2013 (18 of 2013) and rules and regulations made there
under shall have the meanings respectively assigned to them in those legislations.



PART B

1. COMPLIANCE OFFICER

The Compliance Officer who shall administer the code of conduct and other
requirements under these regulations, subject to guidance of the Chairman/MD
and the Board of Directors.

The Compliance Officer shall report to the Board of Directors 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, but not less than once in a year.

2. RESPONSIBILITY OF MANAGING DIRECTOR /CHIEF EXECUTIVE OFFICER

The Managing Director/Chief Executive Officer of the Company shall
formulate /amendthis Code with the approval of the Board of Directors of the
Company to regulate, monitor and report trading by its designated persons and
their Immediate relatives towards achieving compliance with SEBI (Prohibition
on Insider Trading) Regulations, 2015 (“PIT Regulations”), adopting the
minimum standards set out in Schedule B of PIT Regulations, as may be
amended from time to time, without diluting the provisionsof its regulations in
any manner.

3. DETERMINATION OF DESIGNATED PERSONS

The Board of Directors shall in consultation with the Compliance Officer of the
Company, shall 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 in addition to seniority and
professional designation, who shall be covered by this Code.

4. APPLICABILITY OF THIS CODE

This Code is applicable to the promoters, member of the promoter group,
directors, Key Managerial Person, designated persons as may be specified by the
Board of Directors and immediate relatives of such designated persons.



5. PRESERVATION OF "UNPUBLISHED PRICE SENSITIVE INFORMATION"

All information shall be handled within the organization on a need-to-know basis
and no unpublished price sensitive information shall be communicated to any
person except in furtherance of legitimate purposes, performance of duties or
discharge of legal obligations.

6.1 NEED TO KNOW

Unpublished Price Sensitive Information is to be handled on a "need to know"
basis, i.e., Unpublished Price Sensitive Information should be disclosed only to
those within the company who need the information to discharge their duty and
whose possession of such information will not give rise to a conflict of interest
or appearance of misuse ofinformation.

6.2 LIMITED ACCESS TO CONFIDENTIAL INFORMATION

Files containing confidential information shall be kept secured. Computer files
must have adequate security of login and password, etc. Files containing
confidential information should be deleted / destroyed after its use. Shredder
should be used for the destruction of physical files.

7. RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS

(i) No insider shall communicate, provide, or allow access to any unpublished
price sensitive information, relating to a company or securities listed or
proposed to be listed, to any person including other insiders except where
such communication is in furtherance of legitimate purposes, performance of
duties or discharge of legal obligations.

(ii) 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 legal obligations.

(iii) Notwithstanding anything contained in this regulation, an unpublished price
sensitive information may be communicated, provided, allowed access to or procured, in
connection with a transaction that would: -
(a) entail an obligation to make an open offer under the takeover regulations wherethe
board of directors of the company is of informed opinion that the proposed



(b)

transaction is in the best interests of the company;

not attract the 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.

(iv) For purposes of the above sub-clause (iii), the board of directors shall require the

parties to execute agreements / Memorandum of Understanding to ensure
confidentiality and non-disclosure obligations on the part of such parties and such
parties shall keep information so received confidential, except for the purpose of
sub-clause (iii), and shall not otherwise trade in securities of the company when in
possession of unpublished price sensitive information.

8. TRADING WHEN IN POSSESSION OF UNPUBLISHED PRICE SENSITIVE

INFORMATION

(i) No insider shall trade in securities that are listed or proposed to be listed on

astock exchange when in possession of unpublished price sensitive information:

Explanation -When a person who has traded in securities has been in possession
of unpublished price sensitive information, his trades would be presumed to have

been motivated by the knowledge and awareness of such information in his
possession.

Provided that the insider may prove his innocence by demonstrating the
circumstances including the following: -

(a) the transaction is an off-market inter-se transfer between insiders who
were in possession of the same unpublished price sensitive information
without being in breach of Regulation 3 (3) of SEBI (Prohibition of Insider
Trading) Regulations, 2015 and both parties had made a conscious and
informed trade decision;

Provided further that such off-market trades shall be reported by the insiders to
the company within two working days. Every company shall notify the particulars
of such trades to the stock exchange on which the securities are listed within two
trading days from receipt of the disclosure or from becoming aware of such
information.

(b) the transaction was carried out through the block deal window mechanism
between persons who were in possession of the unpublished price

10



sensitive information without being in breach of Regulation 3 of SEBI
(Prohibition of Insider Trading) Regulations, 2015 and both parties had
made a conscious and informed trade decision;

Provided that such unpublished price sensitive information was not obtained by
either person under Regulation 3 (3) of SEBI (Prohibition of Insider Trading)
Regulations, 2015.

(c) the transaction in question was carried out pursuant to a statutory or
regulatory obligation to carry out a bona fide transaction.

(d) the transaction in question was undertaken pursuant to the exercise of
stock options in respect of which the exercise price was pre-determined in
compliance with applicable regulations.

(e) in the case of non-individual insiders: -

» theindividuals who were in possession of such unpublished price sensitive
information were different from the individuals taking trading decisions
and such decision-making individuals were not in possession of such
unpublished price sensitive information when they took the decision to
trade; and

= appropriate and adequate arrangements were in place to ensure that these
regulations are not violated and no unpublished price sensitive information
was communicated by the individuals possessing the information to the
individuals taking trading decisions and there is no evidence of such
arrangements having been breached;

(f) the trades were pursuant to a trading plan set up in accordance with Clause
9 of this Code.

(ii) In the case of connected persons the onus of establishing, that they were not
in possession of unpublished price sensitive information, shall be on such
connected persons and in other cases, the onus would be on the Board.

9. TRADING PLANS
(1) An Insider shall be entitled to formulate a Trading Plan for dealing in securities
of the Company, by him or his immediate relatives, and present it to the

Compliance Officer for approval and Public Disclosure pursuant to which trades
may be carried out on his behalf in accordance with such plan.

11



(i
a)

b)

i) Such trading plan shall: -

not entail commencement of trading on behalf of the insider earlier than six
months from the public disclosure of the plan;

not entail trading for the period between the twentieth trading day prior to the
last day of any financial period for which results are required to be announced by
the Company and the second trading day after the disclosure of such financial results;
entail trading for a period of not less than twelve months;

not entail overlap of any period for which another trading plan is alreadyin
existence;

set out either the value of trades to be effected or the number of securities to be
traded along with the nature of the trade and the intervals at, or dates on which
such trades shall be effected; and

not entail trading in securities for market abuse.

(iii) The compliance officer shall review the trading plan to assess whether the

(iv)

plan would have any potential for violation of these Regulations and shall be
entitled to seek such express undertakings as may be necessary to enable
such assessment and to approve and monitor the implementation of the plan.

Provided that pre-clearance of trades shall not be required for a trade executed
as per an approved trading plan.

Provided further that trading window norms and restrictions on contra trade
shall not be applicable for trades carried out in accordance with an approved
trading plan.

The trading plan once approved shall be irrevocable and the insider shall
mandatorily have to implement the plan, without being entitled to either
deviate from it or to execute any trade in the securities outside the scope of
the trading plan.

Provided that the implementation of the trading plan shall not be commenced
if any unpublished price sensitive information in possession of the insider at
the time of formulation of the plan has not become generally available at the
time of the commencement of implementation and in such event the
compliance officer shall confirm that the commencement ought to be
deferred until such unpublished price sensitive information becomes
generally available information so as to avoid a violation of Regulation 4(1)
of the SEBI ((Prohibition of Insider Trading) Regulations, 2015..

12



(v)

10.

Upon approval of the trading plan, the compliance officer shall notify the plan
to the stock exchanges on which the securities are listed.

TRADING RESTRICTIONS

All directors, key managerial personnel and designated persons of the
Company andimmediate relatives of designated persons shall be subject to
trading restrictions as enumerated below :-

Trading Window

The period prior to declaration of unpublished price sensitive information is
particularly sensitive for transactions in the Company’s securities. This
sensitivity is due to the fact that the Directors, Key Managerial Personnel and
Designated Personswill, during that period, often possess unpublished price
sensitive information.

During such sensitive times, the Directors, Key Managerial Personnel and
Designated Persons of the Company and their immediate relatives will have
to forego the opportunity of trading in the Company's securities.

The Directors, Key Managerial Personnel and Designated Persons of the
Company and their immediate relatives shall not deal in the securities of the
Company when the trading window is closed. The period during which the
trading window is closed shall be termed as prohibited period.

The trading window shall also be applicable to any person having contractual
or fiduciary relation with the Company, such as auditors, accountancy firms,
law firms, analysts, consultants etc., assisting or advising the Company.

(i) The trading window shall be, inter alia, closed at the time of :-

(a) Declaration of Financial results (quarterly, half-yearly and
annual)

(b)  Declaration of dividends (interim and final)

(c) [ssue of securities by way of public/ rights/bonus, etc.

(d)  Any major expansion plans or execution of new projects

(e) Amalgamation, mergers, takeovers and buy-back

(H) Disposal of whole or substantially whole of the undertaking

(g) Any changes in policies, plans or operations of the Company
disruption of operations due to natural calamities;

(h) Commencement of any new commercial operations where the

13



11.

(i)

(iii)

(iv)

v)

contribution therefrom is likely to exceed 5% of the total
turnover of the Company during that financial year;

(i) Developments with respect to changes in pricing / realisation
on services arising out of changes in government policy;
() Litigation / dispute with a material impact;

(k) Revision of credit ratings assigned to any debt or equity
instrument ofthe Company;

)] 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;

The Compliance Officer shall also close the trading window when he
determines that a designated person or class of designated persons can
reasonably be expected to have possession of unpublished price
sensitive information. Such closure shall be imposed in relation to such
securities to which such unpublished price sensitive information
relates.

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

Trading restriction period can be made applicable from the end of
every quarter till 48 hours after the declaration of financial results.

The gap between clearance of accounts by audit committee and board
meeting should be as narrow as possible and preferably on the same day to
avoid leakage of material information.

In case any director or employee has to be allotted securities in terms of
ESOP/ESPS of the Company, there shall be no restriction on allotment of
securities even during the Trading Window closure period. However, the
employee shall not be permitted to dispose of the securities during the
Trading Window closure period.

PRE-CLEARANCE OF TRADES

All Directors, Key Managerial Personnel and Desighated Persons ofthe Company who
intend to deal in the securities of the Company during the period when the trading
window is open, in excess of 10000 equity shares innumber shall pre-clear the
transactions as per the pre-dealing procedure as described hereunder.

14



(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

An application for pre-clearance oftrade may be made in “Form 1” to the Compliance
Officer and an undertaking to the effect that the applicant for pre-clearance is net in
possession of any unpublished price sensitive information is to be provided in “Form
2.

No designated person shall apply for pre-clearance of any proposed trade if such
designated person is in possession of unpublished price sensitive information even if
the trading window is not clesed.

The Compliance Officer may grant the pre-clearance in Form 3 after -

(a) seeking such information as may be necessary from the applicant;

(b) confirming the accuracy of declaration submitted by applicant that he is not
in the possession of unpublished price sensitive information;

(¢) confirming that the applicant has not done any prior centra trade within the
period of six months;

(d) confirming that the securities for which pre-clearance has been sought is not
covered under the restricted list;

The Compliance Officer shall grant approval within 2 days from the date of
acknowledgement.

The Compliance Officer shall retain copies of all applications and
acknowledgements.

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

If so requested by the Compliance Officer, Director, Officer, Designhated Person
must ensure that his stockbroker is authorized to disclose to the Company all
matters relevant to his share dealings.

The pre-clearance shall be valid for a period of seven trading days and within which
trades that have been pre-cleared have to be executed by the designated person,
failing which fresh pre-clearance would be needed for the trades to be executed.

Designated Person shall inform the Compliance Officer in “Form 4” of execution of
trade for which pre-clearance was sought within 2 trading days from the execution of

trade.

In case the Designated Person decides not to execute the trade after securing pre

15



(xii)

12.

(D

(ii)

clearance, he/she shall inform the Compliance Officer of such decision along with
reasons thereof immediately in “Form 4”.

Prohibition on Contra Trade within six months: The desighated person who is
permitted to trade shall not execute a contra trade within a period of six months
following the prior transactions unless permission in this regard has been obtained
from Compliance Officer in “Form-5". The compliance officer is empowered to grant
relaxation from strict application of such restriction for reasons to be recorded in
writing inthis regard provided that such relaxation does not viclate these regulations.
An application for the same shall be made to the Compliance Officer in “Form 6”.
Should a contra trade be executed, inadvertently or otherwise, in violation of such a
restriction, the profits from such trade shall be liable to be disgorged for remittance
to the Board for credit to the Investor Protection and Education Fund administered
by the Board under the Act. Provided that this shall not be applicable for trades
pursuant to exercise ofstock options.

REPORTING REQUIREMENTS FOR TRANSACTIONS IN SECURITIES

12.1 Initial disclosures

Every person on appointment as a key managerial personnel or a director of the
company or upon becoming a promoter or member of the promoter group shall
disclose his holding of securities of the company as on the date of appointment or
becoming a promoter, to the company within seven days of such appointment or
becoming a promoter in Form 7.

12.2 Continual disclosures

Every promoter, member of the promoter group, designated person and
director of the Company shall disclose to the company the number of such
securities acquired or disposed of within two trading days of such transaction
if the value of the securities traded, whether in one transaction ora series of
transactions over any calendar quarter, aggregates to a traded value in excess
of ten lakh rupees or such other value as may be specified by the Board from
time to time.

The Company shall notify the particulars of such trading to the stock exchange
on which the securities are listed within two trading days of receiptof the
disclosure or from becoming aware of such information.

Explanation — Itis clarified for the avoidance of doubts that the disclosure of

the incremental transactions after any disclosure under this sub-clause, shall
be made when the transactions effected after the prior disclosure cross the

16



threshold specified in sub-clause (i) of clause 9.2.

(iii) Disclosures by other connected person: The Company may at its discretion
require any other connected person or class of connected persons to make

disclosures of holdings and trading in securities of the company in such form and
at such frequency as may be determined by the company in order tomonitor compliance
with these Regulations.

12.3 Designated persons shall be required to disclose names and Permanent
Account Number or any other identifier authorized by law of the following
persons to the company on an annual basis and as and when the information
changes:

(a) immediate relatives

(b) persons with whom such designated person(s) shares a materialfinancial
relationship
(c) Phone, mobile and cell numbers which are used by them

In addition, the names of educational institutions from which designated persons have
graduated and names of their past employers shall also be disclosed on a one-time basis.

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 orgift
during the immediately preceding twelve months, equivalent to at least 25% of such
payer’s annual income but shall exclude relationships in which the payment is based on
arm’s length transactions.

12.4 Records of disclosures received by the company

The Compliance officer shall maintain records of all the disclosures, declarations in the
appropriate form given by the Promoters, Directors, Key Managerial Personnel,
Designated Persons for a minimum period of five years.

The Compliance officer shall place before the Chairman / Managing Director, all the
details of the dealing in the securities by the Promoters, Directors, Key Managerial
Personnel, Designated Persons of the company and the accompanying documents
that such persons had executed under the pre-dealing procedure as envisaged inthis
code, upon the receipt of the same.

17



13.1 PENALTY FOR NON-COMPLIANCE

Any insider who trades in securities in contravention of the provisions of this Code or
the Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 shall be guilty of insider trading and shall be inter-alia liable for punishment and
penalty as mentioned in this Code and the Securities & Exchange Board of India Act,
1992, as mentioned below.

13.2 PENALTY FOR NON-COMPLIANCE WITH THE CODE OF CONDUCT

Any Designated Person and any other person considered as an Insider who deals in
securities or communicates any price sensitive information, in violation / contravention
of the Code may be penalized by the Company. The Company may take appropriate
disciplinary action including wage freeze, suspension, ineligibility for future
participation in employee stock option plans, promotion process, imposition of penalty
etc. Any amount collected under this clause shall be remitted to the Investor Protection
and Education Fund of SEBI.

14. WHISTLE BLOWER POLICY

The Company has a whistle-blower policy and has made employees aware of such policy
to enable employees to report instances of leak of unpublished price sensitive
information. The policy is also available on the website of the Company.

15. INFORMATION TO THE AUDIT COMMITTEE OF THE BOARD

The Audit Committee shall review compliance with the provisions of PIT regulations
&this Code of Conduct at least once in a financial year and shall verify that the systems
for internal control are adequate and are operating effectively.

16. INFORMATION TO STOCK EXCHANGES AND SEBI IN CASE OF NON-COMPLIANCE

The Company / Compliance Officer shall promptly inform all violations of Regulations
observed by them to Stock Exchanges where the shares of the Company are traded and
also to SEB], in such form and manner as may be specified by the SEBI from time to time.

17. OTHER DISCLOSURES

17.1 This code and any amendments thereto shall be made available on the website of
the Company.

17.2 The Compliance Officer shall make all required disclosures to stock exchanges
within the stipulated time as required in this Code.
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18. MODIFICATION (S) /AMENDMENT (S)

18.1 Subsequent modification(s) / amendment (s) to SEBI (Prohibition of Insider
Trading) Regulations, 2015 shall automatically apply to this Code.

* Revised and effective from 29.05.2023
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FORM 1
APPLICATION FOR PRE-CLEARANCE OF TRADE

Date:

To,

The Compliance Officer
Nimbus Projects Limited
1001-1006, Narain Manzil 23
Barakhamba Road, New Delhi
110001

Dear Sir/Madam,

Pursuant to SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Code of Conduct for
Prohibition of Trading by Insiders of the Company, I seek your approval te subscribe to/ purchase
/ sale / deal as an agent / principal in securities of the Company in my name or on behalf of my
immediate relatives as per the details given below:

Name of Director / Designated Employee

PAN/ EMP CODE etc

Department

Name of Relative & Relationship (if transaction on behalf | Name:
of immediate relatives) Relation:

Nature of Transaction (Buy / Sell / Subscribe)

Type of Security

No. of Securities

Market Price

Name of the Proposed Buyer/Seller (for off-market
trade)

Date by which trade is proposed to be executed

Folio No./DP ID & Client ID No. along with the name of
Depository

Present Holding (No. of Securities)

I enclose herewith the Declaration in Form-2 duly signed by me. I request you to kindly pre-
clear theabove transaction

Yours faithfully
(Signature)
For Office Use only
Form received on:
Verified on:
Verified by: Signature of Verifying Officer
Approved / Declined

Compliance Officer
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Form - 2

UNDERTAKING TO BE SUBMITTED ALONG WITH APPLICATION FOR PRE-CLEARANCE

To

Date:

The Compliance Officer

Nimbus Projects Limited

1001-1006, Narain Manzil 23,
Barakhamba Road,New Delhi-110001

Dear Sir/Madam,

I, a Director / Designated Employee of the Company in

relation to my application dated for pre-clearance of the trade hereby declare &

undertakethat:

a. lhavenoaccess to nor I am in possession of any unpublished price sensitive information at
thetime of signing this undertaking.

b. In the event thatl have in case, | get access to or receive any “Price Sensitive Information”
after signing this undertaking but before the execution of the transaction for which approval
issought, I shall inform the Compliance Officer of the same in writing and shall completely
refrain from trading in securities of the Company until such information is made public.

¢. Thavenot contravened the Company’s Code of Conduct for Prohibition of Trading by Insiders
and Code for Fair Disclosure of Unpublished Price Sensitive Information.

d. In case the no of shares traded exceeds 10000 shares or any such other value as may be
specified, disclosures required under the Code of Conduct for Prohibition of Trading by
Insiders will be immediately furnished by me.

e. I hereby agree to indemnify and keep the Company and its Board indemnified from and
against all and any penalties/fines that may be imposed on them by the SEBI and/or any
other Statutory Authorities as a result of violation by me of the Regulation of the Codes
prescribed by the Company.

f. I hereby declare that I shall execute my order in respect of the securities for which pre-
clearance is sought within one week after the approval is given. If the order is not executed
within one week after the approval, I undertake to obtain fresh pre-clearance.

g. lhave notdone any prior contra trade within the period of six months and shall not execute
a contra trade for a period of 6 months from the date of current transaction.

h. Thave made full and true disclosure in the above matter.

Signature
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Form-3
PRE-CLEARANCE ORDER

Date: ___ B
To,
Dear Sir/Madam,
Ref: Your application dated ___ for pre-clearance of transaction for shares/securities of the

Company in your name/in the name of .
With reference to your application seeking pre-clearance of your transaction in shares of the Company,
we hereby accord our approval to the proposed transaction.

You may kindly note that pursuant to said Code of Conduct, the aforesaid transaction shall be executed
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.

You may kindly note that pursuant to said Code of Conduct, the aforesaid transaction shall be executed
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.

Thanking You
Yours Faithfully
For Nimbus Projects Limited

Compliance Officer
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Form -4
CONFIRMATION OF EXECUTION OF TRADE
INFORMATION REGARDING DECISION NOT TO EXECUTE THE DEAL

From:

Name of Director/ Designated Employee

PF No.

PAN No.

Department

Location

To
Compliance Officer
Nimbus Projects Limited

Dear Sir/Madam,

I hereby confirm that the execution of trade for which approval was granted on was

completed on _ . Details of the transactions are given in Form-8 attached with this letter.

OR

I like to inform you that due to the reasons mentioned here below, 1 will not be executing the trade for

which  pre-clearance was granted vide order no. dated

(Strike out whichever is not applicable)
Place:

Date: (Signature)

Encl: Duly filled in and signed Form- 8

For Office Use only

Form received on:

Verified on:

Compliance Officer:

23



FORM-5
APPLICATION FOR SEEKING PERMISSION FOR CONTRA TRADE WITHIN 6 MONTHS

From:

Name of Director/ Designated Employee

EMP CODE/ PF No.

PAN No.

Department

Location

To
Compliance Officer
Nimbus Projects Limited

Dear Sir/Madam,
Pursuant to SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Code of Conduct for

Prohibition of Trading by Insiders of the Company, approval to trade in __ ___ (Nature of
Company’s Securities) was given to me/my immediate relative _ ___(Name of Relative) vide
your order no. dated

| desire to deal in the said shares on account of (give reasons) and
request you to allow me to execute a contra trade of __ ___(Nature & Number of securities).
Thanking You

(Name of the Applicant)

For Office Use only

Form received on:
Verified on:

Compliance Officer
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FORM-6
APPROVAL FOR EXECUTING CONTRA TRADE WITHIN 6 MONTHS
Date: _ __

Ref No.:
To,

Dear Sir/Madam,

Ref: Your application dated __ ___for seeking permission for contra trade

With reference to your application seeking approval for execution of contra trade within 6 months of
transaction for which pre-clearance was given, we hereby accord our approval to the contra trade

considering the reason mentioned by you as a special case.

You may kindly note that the aforesaid transaction shall be executed within one week from the date
of receipt of this approval letter, failing which, an application seeking approval for contra trade shall

be made afresh.

Yours Faithfully

For Nimbus Projects Limited

Compliance Officer
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[Regulation 7(1}(b) read with Regulation 6(2) - Disclosure on becoming a
director/KMP/Promoter]

FORM 7

SEBI (Prohibition of Insider Trading) Regulations, 2015

Name of the company: Nimbus Projects Limited
ISIN of the company:

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

INE875B01015

Name, Category  of Date of [Securities held at the time % of
PAN, Person appointment of [Of becoming Shareholding
CIN/DIN |(Promoters/ Director/KMP [Promoter/appointment
& Addres§KMP / OR Date of of Director/KMP
with Directors/immediate [becoming
contact nos|relative to/othersetc.) |Promoter
Type of security |No.
(For eg. - Shares,
Warrants,
Convertible
Debentures etc.)
1 2 3 4 5 6

Note: “Securities” shall have the meaning as defined under regulation 2(1)(i) of SEBI{Prohibition
of Insider Trading) Regulations, 2015.
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Details of Open Interest (O} in derivatives of the company held on appointment of Key
Managerial Personnel (KMP) or Director or upon becoming a Promoter of a listed
company and other such persons as mentioned in Regulation 6(2).

Open Interest of the Future contracts held at
the time of becoming Promoter/appointment

Open Interest of the Option Contracts held at the
time of becoming Promoter/appointment of

of Director/KMP
Director/KMP
Contract Number  oflNotional valueirfContract Number of unitgNotional value in
specifications |units Rupee|specifications |(contracts * Rupee terms
(contracts * |terms lot size)
lot size)
7 8 9 10 11 12

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

Signature: _ _

Name:

DIN:
Designation:
Date:

Place:
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Form -8

STATEMENT OF DISCLOSURE OF SHARES HELD IN THE COMPANY

Name of Director/Designated Employee

EMP CODE/ PF No

PAN No

Department

Location

For the Quarter Ended

(Please tick whichever is applicable)

March/June/September/December

Year

Details of securities held by me:

Folio No./DP ID Client ID

No. of Securities held

Details of securities held by Immediate Relative(s):

Particulars Particulars of Shareholding
Name of Relative Relation FolioNo./ DP ID Client | No. Of Shares held
1.D.
Place:
Date:
(Signature)
For Office Use only

Form received on:
Verified on:

Compliance Officer
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NIMBUS PROJECTS LIMITED

CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION

(Framed under Regulation 8 of Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015 as amended form time to time)

I. PREAMBLE

The Securities and Exchange Board of India has issued The SEBI (Prohibition of Insider Trading)
Regulations, 2015 (hereinafter referred to as "Regulations”) on January 15, 2015. As per
Regulation 8 read with Schedule A of the Regulations every listed company has to frame a Code
of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information
(hereinafter referred to as the ‘Code”) in order to disseminate ‘Unpublished Price Sensitive
Information’ (hereinafter referred to as ‘UPSI’) universally and not selectively by such companies.

Further, SEBI has amended the existed regulations by issued The SEBI (Prohibition of Insider
Trading) (Amendment) Regulations, 2018. The amendment requires the Company to fame a new
code of practices and procedures for fair disclosure of unpublished price sensitive information.
In view of recent changes in legal provisions, the following Code has been adopted by the Board
of Directors of the NIMBUS PROJECTS LIMITED (hereinafter referred to as ‘Company’), at its
meeting held on 13th February, 2019. This code was effective form 1st April, 2019. The policy
has been revised and effective from 29.05.2023.

This Policy is intended to lay down the principles and practices to be followed by the Company
pertaining to universal disclosure of UPSI. The Company intends to follow best practices, duly
compliant with applicable law in the matter of disclosure of UPSI.

IL. PRINCIPLES

The following principles are followed while framing of the code of practices and procedures for
fair disclosure of Unpublished Price Sensitive Information (UPSI):

1.Prompt public disclosure of unpublished price sensitive information that would impact price
discovery no sooner than credible and concrete infermation comes into being in order to make
such information generally available.

2. Uniform and universal dissemination of unpublished price sensitive unpublished price
sensitive information to avoid selective disclosure.



3. Designation of a senior officer as a chief investor relations officer to deal with dissemination of
information and disclosure of unpublished price sensitive information.

4. Prompt dissemination of unpublished price sensitive information that gets disclosed
selectively, inadvertently or otherwise to make such information generally available.

5. Appropriate and fair response to queries on news reports and requests for verification of
market rumors by regulatory authorities.

6. Ensuring that information shared with analysts and research personnel is not unpublished
price sensitive information.

7. Developing best practices to make transcripts or records of proceedings of meetings with
analysts and other investor relations conferences on the official website to ensure official
confirmation and documentation of disclosures made.

8. Handling of all unpublished price sensitive information on a need-to-know basis.

III. APPLICABILITY

This Code shall apply in relation to disclosure by the Company of UPSI. The scope-exceptions as
given in Applicable Law shall be applicable for the purpose of this Code as well as any
amendments in the Applicable Law, including any clarification/ circulars of relevant.

IV.DEFINITIONS

a) “Applicable Law” shall mean the Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015, or any statute, law, listing agreement, regulation, ordinance, rule,
judgment, order, decree, bye-law, clearance, directive, guideline, policy, requirement,
notifications and clarifications, circulars or other governmental instruction and /or mandatory
standards and or guidance notes as may be applicable in the matter of trading by an Insider.

b) “Connected Person” shall mean such persons as defined under the Regulations.

c) “Chief Investor Relations Officer” means such senior officer of the Company appointed by the
Board of Directors of the Company, to deal with dissemination of information and disclosure
of UPSl in a fair and unbiased manner. Unless otherwise designated by the Board, the Company
Secretary for the time being of the Company shall be deemed to be the ChiefInvestor Relations
Officer. In case the Board designates any other officer, the name and designation of such officer
shall be published on the website of the Company.

d) “Generally available information” means information that is accessible to the public on a non-
discriminatory basis.

e) “Insider” means any person who is a connected person or in possession of or having access to
UPSI;



g)

h)

j)

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

“Regulations” means SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended
from time to time.

"Selected Group of Persons” includes securities analysts or selected institutional investors,
brokers and dealers or their associated persons, investment advisers and institutional
managers, investment companies, hedge funds or any other person.

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

“UPSI” means any information, relating to a company or its securities, directly or indirectly,
that is not generally available which, upon becoming generally available, is likely to materially
affect the price of the securities and shall, ordinarily include but not restricted to, information
relating to the following:

i) financial results;

ii) dividends;

iii) change in capital structure;

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

v) changes in key managerial personnel. All the other terms used in the Code shall have the
same meaning as assigned to them under the Regulations.

vi) Public Issue / Buy Back of Securities.

vii)such other information as may be deemed to be unpublished price sensitive information.

V. ROLE OF THE CHIEF INVESTOR RELATIONS OFFICER

The Chief Investor Relation Officer shall be responsible for:

¢ Dealing with universal dissemination and disclosure of UPSL

e Determination of response, if any, of the Company to any market rumour in accordance
with this Code.

e Dealing with any query received by any Insider about any UPSL

¢ Providing advice to any Insider as to whether any particular information may be treated
as UPSI. If an Insider receives a query about any UPSI related to the company, he shall not
comment on the same and shall forward such query to the Chief Investor Relations Officer.
The Chief Investor Relation Officer shall deal with such query in accordance with
Applicable Law and this Code in consultation with Managing Director and CFO.



VI, POLICY FOR DETERMINATION OF LEGITIMATE PURPOSE

a)
b)

c)
d)

e)

Introduction: The policy for determination of legitimate purpose is framed in term of
Regulation 3(2A) of the SEBI (Prohibition of Insider Trading) Regulations, 2015 (as
amended from time to time) as a part of this code.

Objectives: The objective of this policy is to identify ‘legitimate purpose’ for the
performance of duties or discharge of legal obligation which will be considered as
exception for allowing access to UPSI.

Factors determining the legitimate purpose: The following factors shall be considered to
determine the legitimate purpose:

sharing of information is in ordinary course of business of the Company.

sharing of information is the furtherance of genuine commerce purpose or business ofthe
Company

sharing of information is in best interest of the Company

sharing of information is to discharge the legal obligation of the Company

Whether information sought to be shares to evade or circumvent the prohibition of the
regulation

Whether nature of information sough is commensurate to the purpose of the recipient.

Sharing of UPSI for Legitimate Purpose: UPSI is in the nature of information relating to
the Company, directly or indirectly, of precise nature that can have an impact on the prices
of the securities of the Company if made public.

Till the UPSI becomes generally available information, UPSI can be shared only on a need
to-know basis and for legitimate purpose as provided hereunder and not to evade or
circumvent the prohibitions of the Regulations:

Sharing of relevant UPSI with consultants, advisors engaged by the Company in relation
to the subject matter of the proposed deal/ assignment in relation te UPSI;

Sharing of relevant UPSI with intermediaries/ fiduciaries viz. merchant bankers, legal
advisors, auditors in order to avail professional services from them in relation to the
subject matter of the UPSI;

Sharing of relevant UPSI with persons for legitimate business purposes (e.g., attorneys,
investment bankers or accountants);

Sharing of relevant UPSI with persons who have expressly agreed in writing to keep the
information confidential, such as potential customers, other developers, joint venture
partners and vendors, and not to transact in the company’s securities on the basis of such
information

Sharing of relevant UPSI in case mandatory for performance of duties or discharge oflegal
obligations.



Any person in receipt of UPSI pursuant to a “legitimate purpose” shall be considered an “insider”
for purposes of these regulations. Before sharing of the UPSI, the concerned person sharing such
UPSI shall comply with the requirements in relation to circumstances and procedure for bringing
people ‘inside’ as provided in Code of Conduct for Prohibition of Insider Trading.

The Compliance Officer shall maintain records of the details of the recipients, including their PAN,
Address, non-disclosure agreements (if applicable) etc., while sharing UPSI.

VII. DIGITAL DATABASE

A Structured Digital Database(SDD) shall be maintained containing the nature of unpublished
price sensitive information and the names of such persons who have shared the information and
also the names of such persons with whom information is shared under the regulation along with
the Permanent Account Number or any other identifier authorized by law where Permanent
Account Number is not available.

Irrespective of whether an UPSI is shared internally or externally, necessary recording should be
made in SDD. The person sharing the Unpublished Price Sensitive Information is required to
inform the Compliance Officer about such sharing of UPSI.

For e.g. while finalizing Quarterly /Half -yearly/ Annual Financial results, one entry can be made
for the persons in the accounts department at the start of the finalization process.

Additionally, if UPSI is shared with Auditors, then the details of the audit firm, the senior partner/
any other officer(s) of such audit firm and other entities of audit firm with whom UPSI is shared,
need to be recorded. The audit firm, in turn, must maintain confidentiality as per law accordingly.

Such database shall not be outsourced and shall be maintained internally with adequate
internally with adequate internal contrels and checks such as time stamping and audit trails to
ensure non- tampering of the database. The Corporate Secretarial Team under Compliance Officer
of the company shall have access to the SDD. The Compliance Officer is authorized to determine
who is to be given access to the SDD. Further, the Service provider of SDD shall also have access
of the SDD for Technical support.

VIIL DISCLOSURE POLICY
The Company shall ensure:

¢ prompt public disclosure of UPSI that would impact price discovery no sooner than
credible and concrete information comes into being in order to make such information
generally available.

e Uniform and universal dissemination of UPSI to avoid selective disclosure.

e ifan Insider ‘selectively’ discloses any UPSI to any person including the Selected Group
then prompt disclosure of such information shall have to be made by the Chief Investor
Relations Officer to the public. Such disclosure must be made not later than 48 hours after
the Chief Investor Relations Officer learns that communication of such UPSI has taken
place.



¢ information shared with analysts and research personnel is not UPSIL.

e develop best practices to make transcripts or records of proceedings of meetings with
analysts and other investor relations conferences on the official website to ensure official
confirmation and documentation of disclosures made.

Subject to applicable Laws the public disclosure of information to ensure uniform distribution
shall include either of the following:

Distributing through Press Releases in newspapers or media including electronic media.
2. Filing with the Stock Exchanges.

Any other method that ensures wide distribution of the news such as webcasts and
webinars.

4. Uploading the information on the website of the Company.
XI. THIRD PARTY DEALINGS

The Chief Investor Relations Officer shall ensure that best practices of making transcripts or
records of proceedings of meetings with analysts and other investor relations conferences on the
official website to ensure official confirmation and documentation of disclosures made are
developed by the Company. The best practices shall include uploading the following information
on the website of the company

¢ Any Power Point Presentation or similar material used by the analyst in such meeting on
the website of the Company.

e Any earnings guidance or any other similar material distributed during press conference.

¢ Any material information about business plans of the Company provided in response to
analyst queries or during discussions in a meeting or any other information which may
lead to price discovery has been shared.

X. RUMOURS

Verification of market rumors and response to queries the Chief Investor Relations Officer shall
provide appropriate and fair responses to queries in relation to UPSI including any news reports.
A ‘No Comment’ policy must be maintained by the Company and its officers.

The Chief Investor Relations Officer shall not comment on market rumours except when
requested by regulatery authorities to verify such rumours.

X1. NEED TO KNOW HANDLING OF UPSI

The Company shall handle UPSI only on a need to know basis. UPSI shall be provided only when
needed for legitimate purposes, performance of duties or discharge of legal obligations. All
insiders shall adhere to conditions of strict coenfidentiality and shall not share any UPSI except for
the aforesaid purposes.



XII. AMENDMENTS TO THIS CODE

Any amendment to this Code shall be done through a resolution passed at the Board Meeting of
the Company.

XIIL. POSTING OF THE CODE

This Code shall be posted on the website of the Company.

* The policy has been revised and effective from 29.05.2023.




