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The Deputy Manager

Corporate Relationship
Department of Corporate Services
Bombay Stock Exchange Limited
Floor 25, P J Towers,

Dalal Street,

Mumbai - 400 001

Dear Sir,

Sub : Amendment to the “Code of Conduct of Practice and Procedure for Fair Disclosure of
Unpublished Price Sensitive Information”

We inform you that, the Board of Directors of the Company by a resolution passed by circulation on March, 26,
2019, have amended ‘Code of Conduct of Practice and Procedure for Fair Disclosure of Unpublished Price
Sensitive Information’ inter alia incorporating therein a policy for Determination of Legitimate Purposes’, which
would be effective from 1st April, 2019.

Pursuant to Regulation 8(2) of the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, the copy of said Code of Fair Disclosure is attached. The same is also being uploaded on
the Website of the Company.

Please acknowledge the receipt and take the above information on records.

Thanking you,

Yours faithfully
r SUNDARAM BRAKE LININGS LIMITED

i Ramabadraf :
Chief Financial Officer & Company Secretary

MANUFACTURERS OF TVS BRAKE LININGS & CLUTCH FACINGS
Registered Office : 180, Mount Road, Chennai - 600 006.
CIN : L34300TN1974PLC006703
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SUNDARAM BRAKE LININGS LIMITED

CODE OF FAIR DISCLOSURE AND CONDUCT FOR
PREVENTION OF INSIDER TRADING

[Pursuant to Regulation 8 read with Regulation 3(24) of SEBI (Frohibition of Insider
Trading) Regulations, 2015, as amended on December 31, 2018]
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1. Disclosure Policy

1.1 The Board of Directors shall ensure prompt public disdosure of unpublished price sensitive information
pursuant to this Code as required under the Regulations with an objective to make sudh information generally
awailable in pubic domain,

1.2 The term 'urpublished price sersitive information” means amy information relating to a company o its
secirities, directly or indrectly, that is not gererally available and which upon becoming gererally available, is
likely to materally affect the price of the securities and shall ordinarily include bt not be restricted to,
imformation relating to the following:

i, finareid resdts;

i, duidends;

iii. dhange in capital structure;

iv. mergers, de-mergers, acgusiions, delisting, dsposals and expansion of budness and other sudh
sigrificar: transactions;

v, thanges in key managerial persornel; and

1.3 The term "Legtimate purpose” shall include sharing of unpublished price sersitve infomation in the ordinary
course of bieiness by an insider with parners, cdlaborators, lenders, customers, suppliers, merdhant bankers,
legal adwisors, auditors, insdwvency professionals or other advscrs or consdtants, provided that such sharing
has not been camied out to evade or droament the prohibitions of these regulations.

1.4 The cincumstances under which and with whom an irsider may be sharing an unpublished price sensitive
information for legitimate purpose are given hereunder:

Unpublished price sensitive Person with whom an insider may share the
Information relating to unpublished price sensitive information
For legitimate purpose
Financial results Statutory Auditors and Sedetarial
Auditors
Cividends Statutory Auditors, Secretarial
Auditors, Bankers,
Reqgistrar & Share Trarsfer Agents
Thange in capital structure Statutory Audtors, Secretarial
Auditors and Legal Adwisors
Mergers, de-mergers, acquisitions, Legal advisors, Statutory
delisting, disposals and exparsion of Auditors, Seaetarial Auditors,
biksires: and other such Merchant Bankers
significant transactions
changes in Key Managerial Persornel Seqetaral Auditors, Legal adwisors

1.5 Tre disdosure of inpublished price sersitive information shall Be in a wniform marrer and shall not be on
selective bzsis.
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1.6 Inorder to do this, Compliance Officer of the Company shall be designated and act as Chief Inves tor Relatiors
Officer of the Compary and responsibiliies shall include:

ay uniform and uriversal dissemination and disclosure of unpublished price sensitive information and awoid
selective disdosure,

b} complying with principle of fair dsclosure of unpublished price sensitive information, sudh as:-

i. disdosing prompty to public ary Lnpublished price sersitive information.

i, responding appropriately to queries from regulatory authorites on news reports [/ market rumoors and

provide clarfication) verification,

iii. mot sharing unpublished price sensitive information with analysts and research personrel.

iv. making fraremipts or recording of the proceedings of conference calls and meetings with analysts and
other irmestor relations forum and getting it promptly posted at offidal webste of the Company, to
ersure offidal corfirmation and documentation of disdosure made in sudh proczedings.

v, mantaining a Register of conference calls and meetings with amalysts

Wi. handling of all tnpublished price sersitive information on a need-to-know basis.

1.7 Compliance Cfficer acing as Chief Investor Relations Cfficer (CIROY shall obtain prior approval of amy one of
Chairman / Managing Director(sy depending upon the nature of sensitivity of the information such as proposed
restructurirg, buy badk, acquisiion, merger, amalgamation, takeower, project expansion dsposal of
undertaking etc. before releasing to the meda and aralyst.

1.8 In case o° any doubt regardng release of information or understandng the natrz of unpublished price
sensitive irformation, Chief Investor Relators Officer shall consult and seek approval of any one of the
following ramely Chairman f Mamagng Cirector(s}.

1.9 If any unpublished price sensitive information is acddentally dsdosed or disclosed slectively without price
approwal, the person resporeible for disclosing sudh information, shall inform the Managing Cirector and Chief
Imvestor Relations Officer immedately. On receipt of sudh information, Chief Irmestor Relatiors Cfficer in
consultation with amy one of the hairman [/ Maraging Cirector(skhall disdose the same to the stock
exchanges and also get the same to be posted at website of the Company so as to make sudh information
generally available,

2. Responding to Market Rumours

2.1 The Employees/ Directors of the Compary shall promplly direct any gueries or requests for werfication of
market rumours received from stock exchanges or from the press or media o from amy otber source to the
Chief Investor Relations Officer,

2.21tshall be fe gereral pdicy of the Company not to respond o market umowrs or specdatiors unless required
by the regalatory authorities, The standard response shall be 'it is the compary’s policy not to comment
rumours or speculation”. Howewer, amy rumours that have had or are likely to have 3 substantial effect on the
price of the compary's securities will be clarified or confirmed in accordance with applicable regulations.

2.3 The chief Investor Relatiors Officer shall, on receipt of requests as aforesaid, coreult the Chairman and
Maragng Cirector/Managng Cirector(sy and respond to the same without any delay,
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2.4 The Chief Investor Relations Officer, in consultation with the Chairman and Mamaging Cirector [/ Managing
Cirector(s}, shall decide as to the necessity of 3 public announcement for werifying o~ demydng mumours and
thereafter making appropriate dsclosures,

2.5 All the requestsfqueries received shall be documented and as far as pradicable, the Chief Irvestor Relatiors
Officer shal request for such gueriesfreguest in writing, including By emal.

A. Nisrlnsure / Nisseminatinn of prire sersitive informatinn tn analysts, Institidional Investoes e,
3.1 5haring of =ublic Information:

3} The Cirectors and Chief Investor Relations Officer of the Company shall provide onvy public information o
the analysts [ research personnel [/ large imvestors like financial institutions, private equity etr.

b In case non-public information is proposed to be provided, the Director or the Chief Investor Relation Officer
shall comsult the Chairman f Managing Director(s) in advance, The Chief Investor Relatiors Cfficer hiaving
consultation with the Chairman f Managing Director(s} in such cases, shall ensure that the information
provdded to the analysts) institutional investors as abowve is made public simultaneocely with such dsclosre,

3.2 Marner of "andling gueries from analysts and institutional investors

3} The Company shall take extreme care and caution when dealing with analysts’ queries and issues outside
the intended scope of discussion,

b}y Chairman / Managng Cirector(s) / Chief Investor Relatiors Officer shodd handle the unantidpated
questiore carefully. The unantidpated questions may be noted and coreidered response may be given later
on in mnsultation with the Board [/ Chairman f Committee of Cirectors, as the case may be, If amswer to
arty question requires dissemination of Price Sensitive Information, the Chairman f Managing Director(s) [
hief Investor Relations Officer shall ersure that the same shall be disse minated to the Stode Exchanoes
ard upoaded at the website of the Company to make it generally awvailable, before responding to the
questiors raised by the amalysts, researdh personmel et

3.3 Recording of disolssions
Al meetings o the aralysts, brokers or Irstibtional Investors may be attended by at least one or two company
representatives along with the Chief Investor Relations Officer. The Chief Investor Relations Officer, in order to
avoid misquoting or misrepresentation, shall amange for recordng the disoussions at the meeting.
3.4 Simutaneaus release of information
3} \whenever the Company proposes to organize meetings with investment analysts | institdional inwestors,
the Comparry shall make 3 press release or post relevant information on its website after every such

meeting.

b% The Chef Inwvestor Relatiors Officer, in monsultation with the Chairman [/ Managing Cirector(s ), shall draft
the press release or the text of the information 1o be posted on the Company's website,

4. Medium of disclosure ¢ dissemination of unpublished price sensitive information
3} The Company shall dsseminate all unpublished price sensitive information promptly and on 3 continuols
basis to stodk exchanges where its secirities are listed and thereafter to the electronic or print media so as
to make such information gererally available.

b% The urpublished price sensitive information disclosed to the Stock Bochanges and to the press media may
also be suppemented by prompt updates on the Compary's website,
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5. Process for Public Disclosure

E.1 The Compary shall comply with all applicable laws and regulatiors regarding tre timely disclosure of
unpublished price sersitive information and changes. In order to dedde that information is price sensitive or
not, the guidance to be taken from SEBI (Frohibition of Insider Trading} Regulatiors, 2015 as amended on
Ceember 31, 2018 read with Regdation 30 of the SERI (Listing Cbligatiore and Disclosure Requirementsy
Fegilatiors, 2015 and the same must be discussed with the respective head of department/ division and
thereafter with the Chairman / Managing Cirector(s) of the Company. Once 3 dedsion is made that information
is price sensive, the Comparey will immediately initiate 3 process to ensure ful, e, pain and timely
disclosure of that information, in compliance with applicable SERI |aws, Insider Trading Pegulations and Listing
Agreement whidh require prompt dsdosure, and broad dissemination to the public in @ marner that is both
aoorate ard momplete.

E.2 The prrcipal method of publicy disclosing unpublished price sensive information will be throogh stock
exchanges fdlowed by simdtaneous press release to media and updation in the compary’s website,

E.3 Wihen a dedsion has been made that a piece of information is price sensitive and wodd have to be disclosed,
the fdlowing process may be fdlowed:

3}y The draft news release will be prepared by Chief Investor Relations Officer in consultation with ary one of
the folowing, namely, Chairman / Managing Cirector, to ersure it is in compliance with applicable [aws |/
regulations.

by The chief Financial Officer will be resporsible to resdew and walidate all financial data contained in news
releaszs and will ensure that disdosures are corsistent with prevailing accoonting standards and
gdicel nes,

c} The thief Imvestor Relations Officer shall ensure that the disse minated news release is promptly uploaded
Compary's website,

6. Sharing of Unpublished Price Sensitive Information on need to know basis

Frice Sensitive Information must be handled on a 'need to know' basis. Such information should be dsdosed only
to those within the Company who reed the information o dscharge their doty and whose possession of sudh
information wil not gwve rise to a conflict of interest or appearance of miswee of information

7.MNeed to Know Principle

7.1 The Chief Irvestor Relations Officer may delay [/ witbhold dsclosure of unpublishied price sensitive information
where suck disclosure wodd be detrimental to the interest of the Compary. Such dedsion to delay [/ withhold
disclosure of such information shall be arrived after consultation with the Chairman and Managing Cirector
Maragng Cirector(s} and justified by an assessment that it is necessary to do soin the interests of the
busiress and such nonrdsclosure will outweigh the general berefit to the market. In swch cases, Company may
withhold public dsdosure and shall ereure the information remains confidental.

7.2 Proceddres to be adhered by persons [ analysts J institutional investors seeking informztion / meeting with the
COMmpany
3} Request for meeting [/ seeking price sensitive information must be in writing.
b’ Purpose of cbtaining information must be dsdosed.
'} Declaration must be gven that information shall be used for legitimate purposes, carmot be given to amaore
except to dscharge legal obligation and it is essential for dsdharge of His duties,
d} The company may stipdate such condiions as may be deemed fit to comply with the laws J/ requlations.
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7.3 Procedures to be adhered by the Chief Investor Relations Officer / Compary while providing information
The Chief Investor Relations officer shall;
3y ensure that request for information is received from the official email id or under the signature of the person
requesting e meeting [ seeking the price sersitive information.
b ensure tat he is assigned for the purpose for which he is seeking such information by dsoussing with him
or his senic;

) provide corfidential information pre ferably in hard oopy or password protected file,
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