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CODE OF PRACTICES AND PROCEDURES FOR FAIR
DISCLOSURE OF UNPUBLISHEDPRICE SENSITIVE

INFORMATION

1. Introduction
The Code of Practices and Procedures (the "Code") of Compucom Software Limited for fair
andcontinuous disclosure of Unpublished Price Sensitive Information (UPSI) in the market
in orderto adhere to the principles as set out in Schedule A referred in the Regulation 8 of
the SEBI (Prohibition of Insider Trading) Regulations, 2015 (PIT Regulation/s), adopted by
the Board isamended to include changes made as proposed in SEBI (Prohibition of Insider
Trading)Amendment) Regulations, 2018.

This Code can be modified and/or amended with the approval of the Board of Directors only.
Accordingly, the Board of the Directors of COMPUCOM SOITWARE LIMITED
("Company") on October 24, 2019 has revised the "Code of practices and procedures for fair
disclosure of unpublished price sensitive information" ("Code") of the Company.

2. Objective
The objective of this Code is to formulate the Framework and Procedures for fair disclosure
ofevents and occurrences that could impact price discovery in the market for its securities.

3. Definitions
In this Code, the following words, expressions and derivations therefrom shall have
themeanings assigned to them under PIT Regulations.

• Act
• Board or SEBI
• Compliance Officer
• Connected Person
• Generally Available Information
• Immediate Relative
• Insider
• Promoter
• Proposed to be listed
• Securities
• Stock Exchanges
• Trading
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f) Takeover Regulations
e Unpublished Price Sensitive Information

4. Disclosure Principle
The Company will make prompt public disclosure of unpublished price sensitive information
thatwould impact price discovery no sooner than credible and concrete information comes
intobeing in order to make such information generally available.

However, the Company or any Insider of the Company will not make any disclosure of UPSI
tothe selected individuals or group of individuals or Connected Persons including other
Insidersexcept in following cases:

" The information disclosed is in furtherance of legitimate purposes, performance of
duties ordischarge of obligations on need to know basis;

• The information disclosed is in connection with a transaction which would entail an
open offerunder takeover regulations where the Board of Directors is of the informed
opinion that theproposed transaction is in the best interests of the Company.

9 The information disclosed is in connection with a transaction which would not entail
the obligation to make an open offer under the takeover regulations but where the
board ofdirectors of the company is of informed opinion that the proposed
transaction is in the bestinterests of the Company and the information that constitute
unpublished price sensitiveinformation is disseminated to be made generally
available at least two trading days prior tothe proposed transaction beingeffectedin
such form as the board of directors may determineto be adequate and fair to cover all
relevant and material facts. Provided that the parties tothe transaction execute
agreement to contract confidentiality and non-disclosure obligations and the said
parties shall keep the information confidential except of the purpose
mentionedabove, and shall not otherwise trade in securities of the Company when in

possession ofUPSI.
Beside above, the Company will file all its reports and notices as required to be filed under
theSEBI LODRRegulations with the Stock Exchanges within prescribed time limit.

5. Legitimate Purpose
The Cnpublished price sensitive information can be shared as an exception by an Insider
forLegitimate purposes as per its "Policy for determination of Legitimate Purposes"
(AnnexureA),provided it is not shared to evade or circumvent the prohibition under this

Regulation.

6. LeakedlSuspect leak of UPSI
The Board has formulated written policy for initiating appropriate inquil:ies on becoming
aware ofleaklsuspected leak of unpublished price sensitive informatiop (,A,~tlEiilireB).. ,;'....•c/- ~"(. '
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7. Role and Responsibilities
The Board acknowledges that it may not be possible to contact all the Directors whenever
adisclosure requirement arises regarding the nature and content of an announcement. The
Boardhas therefore delegated certain responsibilities with respect to continuous disclosure
andexternal announcement.

The responsibilities under this policy are divided as under:
• Directors of the Company will be responsible for approval of making any

announcements to the Stock Exchanges and Public. They will also ensure prompt
dissemination of UPSI that gets disclosed selectively, inadvertently and to ensure that
such information is generallyavailable.

• Company Secretary of the Company shall act as a chief investor relations officer of
theCompany to deal with dissemination of information and disclosure of UPS!.

• Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary can
makecommunications pertaining to UPSIwith the Stock Exchanges and Public.

8. Disclosure Procedures

• Review of Price Sensitive Information: After receipt of any potentially price sensitive
information, the Company ..Secretary will immediately review the information in
consultation with the Director/s and! or external advisors to determine whether the
information is pricesensitive and is required to be disclosed to the Stock Exchanges.

• Prepare draft announcement to the Stock Exchanges: If the information is
pricesensitiveinformation, the Company Secretary will prepare draft announcement

. .

to the
. Stock Exchanges which is factual and expressed in clear manner and obtain
approvalof the Directors.

• LodgeAnnouncements: The Company Secretary on behalf of the Company will lodge
orarrange for lodgment of the announcement with the Stock Exchanges.

• Post announcement on' website: After lodgment of announcement with the
StockExchanges, the Company Secretary will arrange to place it on the website of the
Company.

9. Media
The Company shall give appropriate and fair response to queries on news reports. However,
noresponse will be made to market speculation or rumor except where it is necessary to
complywith the continuous disclosure obligations. A response will be submitted to the Stock
Exchangesagainst their query requesting the Company to clarify the matter.

A briefing on the Company's performance and results is JJ:?~:m.,!-pyorganizedfor the media
afterthe quarterly financial results of the Company are ~i(~' ff~~>\:\. ..
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In order to manage dissemination of information about issue or major development in
business,a press release will be issued to media via email or fax. An electronic copy of the
press releasewill be posted on the Company website. The issue of press releases or
strategicannouncements of the subsidiaries of joint ventures is subject to agreed procedures.

10. Discussion with Analysts and Investors
As part of the Company's management of investor relations and to enhance
analystsunderstanding of its background and technical information, the Company may
conduct a meetor one to one discussion or group briefings and conference calls with
Investors I Analysts(collectively referred to as briefings). The information shared with
analysts and researchpersonnel should not be UPS!. The protocol developed by the Company
must be followed andthe announcement of Investors Presentations or Transcript of
conference call with Investors IAnalysts be submitted to the Stock Exchanges and put up on
the website of the Company.

11. Communication of this Code
A copy of this Code and every amendment thereto shall be promptly intimated to the
StockExchanges. A copy of this Code shall be handed over to the Directors of the Company
withinone month from the date of approval by the Board. This Policy shall also be posted on
thewebsite of the Company.

12.Amendment
Any change in this Code shall be approved by the Board of Directors of the Company. The
Board of Directors shall have the right to withdraw and I or amend anypart of this Code or
the entire Code, at any time, as it deems fit, or from time to time, and thedecision of the
Board in this respect shall be final and binding.

ANNEXURE A
POllCY FOR DETERMINATION OF LEGmMATE PURPOSES

[Pursuant to Regulation 3 (2A) of SEBI(Prohibition of Insider Trading)
Regulations, 2015]

1. Preface
This Policy for determination of Legitimate Purposes forms an integral part of Code of
Practicesand Procedures for fair disclosure of Unpublished Price Sensitive
informationformulatedunderRegulation 8 of SEBI (Prohibition of Insider Trading)
Regulations 2015.

This Policy is prepared in accordance with RegulatiQn-~,G{\..J~btSEBI(Prohibition of Insider
Trading) Regulations, 2015. ,('8~Y-~\:~\
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2. Objective
The objective of this policy is to identify 'Legitimate Purposes' for performance of .duties
ordischarge of legal obligations, which will be considered as exception for the purpose
ofprocuring Unpublished Price Sensitive Information (UPSI) relating to the Company or its
listedsecurities or proposed to be listed securities, if any.

3. Definition

a) "Legitimate Purposes" shall mean sharing of UPSI in the ordinary course of business by an
Insider with the following, provided that such sharing has not been carried out to evade
orcircumvent the prohibitions of PIT Regulations:

• Promoters of the Company
• Auditors (Statutory, Internal, Branch, Cost, Secretarial, GSTand any other Auditor as

applicable)
• StaffMembers of the Audit firm/team conducting the Audit
• Collaborators
• Lenders
• Customers
• Suppliers
• Bankers
• LegalAdvisors
• Insolvency Professionals
• Consultants
• Any other advisors/consultants/partners
• Any other person with whom UPSI is shared

b) "Insider"- Any person in receipt of UPSI pursuant to a "legitimate purpose" shall
beconsidered as an "Insider" for purpose of PIT regulations and due notice shall be given to
suchpersons (Insiders) to maintain confidentiality of such Unpublished Price Sensitive
Information incompliance with PIT Regulations.

4. Digital Database
The Board of Directors shall ensure that a structured digital database is maintained
containingthe names of such persons or entities, as the case may be, with whom UPSI is
shared under PIT Regulations along with the Permanent Account Number (PAN) or any
other identifierauthorized by law, where PAN is not available. Such database shall be
maintained withadequate internal controls and checks, such as time stamping, audit trails,
etc. to ensure non-tamperingofthe database.

5. Restrictions on Communication and Trading By Insiders
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The board of directors shall require the parties to execute agreements to contract
confidentialityand non-disclosure obligations on the part of such parties and such parties
shall keepinformation so received confidential, and shall not otherwise trade in securities of
the companywhen in possession of Unpublished Price Sensitive Information.

6. Approved, Adopted and Amendment
This Policy has been approved and adopted by the Board of Directors of the Company and
any amendment to the Policy shall be done only with the approval of the Board of Directors

of the Company.

ANNEXUREB
WHISTIE BLOWER POLICY AND PROCEDURE OF INQllRY IN CASE OF LEAKOF

UNPUBLISHED PRICE
SENSITIVE INFORMATION ("UPSI")

[Under Regulation 9A ofSEBI (Prohibition of Insider Trading) Regulations, 2015]

1. Preface
This Policy and Procedure of an inquiry in case of leakage of UPSI forms integral part of
Codeof Practices and Procedures for fair disclosure of Unpublished Price
SensitiveInformationformulated under Regulation 8 of SEBI (Prohibition of Insider Trading)
Regulations2015.

2. Objectives
The Objectives of this Policy are to strengthen internal control system to prevent leakage of
UPSI, restrict unauthorised sharing of UPSI and take necessary actions in case of
suspectedleak of UPS!.

3. Definitions

(i) Chief Investor Relation Officer ("CIO") shall mean the Compliance Officer of the
Company appointed by the Board of Director under Securities and Exchange
Board India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

(ii) Leak of UPSI shall mean communication of information which is I shall be UPSI
by any Insider, Employee & Designated Persons or any other known or unknown
person to any person other than a person(s) authorized by the Board after
following the due process prescribed in this behalf in the Code of Practices Fair
Disclosure of the Company and lor under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and/or SEBI (Prohibition of InsiderTrading)
Regulations, 2015 and any amendment, re-amendment or re"'~ri:a~ment thereto .
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Unpublished Price Sensitive Information ("UPSI") shall mean any information, relating to a
company or its securities, directlyor indirectly, that is not generally available which upon
becoming generally available, is likely tomaterially affect the price of the securities and shall,
ordinarily include but not restricted to,information relating to the following:

a) Periodical financial results of the Company;
b) Intended declaration of dividends (Interim and Final);
c) Change in capital structure i.e. Issue of securities, buy - back of securities or anyforfeiture
of shares or change in market lot of the Company's shares;
d) Mergers, De-mergers, Amalgamation, Acquisitions, De-listing of Securities, Scheme
ofArrangement or Takeover, disposals, spin off or selling division of whole or
substantiallywhole of the undertaking and expansion of business and such other transactions;
e) Any major expansion plans or execution of new projects or any significant changes
inpolicies, plans or operations of the Company;
f) Changes in key mamigerial personnel;

4. Disclosure of actual of suspected leak of UPSI to Stock Exchanges
On becoming aware of actual or suspected leak of UPSIofthe Company, the CIO shall ensure
that the same shall be promptly intimated to the StockExchanges on which the securities of
the Company are listed in the format specified by SEB!.

5. Report of Actual Of Suspected Leak Of UPSI To SEBI
On becoming aware of actual or suspected leak of UPSIofthe Company, the CIO shall ensure
that a report on such actual or suspect leak of UPSI,preliminary enquiry thereon and results
thereof shall be promptly made to the SEBI in the formatspecified by SEB!.

6. Constitution of Enquiry Committee
The Committee of Board of Directors for Operations shall constitute a committee to be called
as"Enquiry Committee". The Enquiry Committee shall consist of minimum 3 (three)
Memberswhich shall include Managing Director, Chief Financial Officer and Chief Investor
RelationOfficer and any other officer of the Company as may be mutually decided by the
members ofthe Committee.

7. Duties of Enquiry Committee
The Enquiry Committee shall be responsible

(a) To conduct a preliminary enquiry to ascertain the truth contained in the information
orcomplaint pertaining to actual or suspected leak of UPSI, if any; and

(b) To authorize any person to collect necessary support material; and
(c) To decide disciplinary action/s, if any.
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8. Procedure for Enquiry in case of Leak of UPSI
On becoming aware of suo moto or otherwise, of actual or suspected leak of Unpublished
PriceSensitive Information of the Company by any promoter, director, key managerial
person,Insider, employee, designated person, support staff or any other known or un-known
person, theCIO after informing the same to the Managing Director or Chief Financial Officer
of theCompany, shall follow the below mentioned procedure in order to enquire and/or
investigate thematter.

The Enquiry Committee shall appoint and/or authorize any person(s), as it may deem fit,
toinitiate/conduct an enquiry to collect the relevant fact, material substances on actual
orsuspected leak of UPS!.

9.Report of Preliminary Enquiry to the Enquiry Committee
The Person(s) appointed/authorized to enquire the matter of actual or suspected leak of UPSI
submit hislher report to the Enquiry Committee within 7 days from the date of his
appointmenton this behalf.

10. Disciplinary Action
The Disciplinary action(s) shall include, wage freeze, suspension, recovery, termination
ofcontract, as may be decided by the Members of the Committee.

11.Approved, Adopted and Amendment
This Policy has been approved and adopted by the Board of Directors of the Company and
any amendment to the Policy shall be done only with theapproval of the Board of Directors

of the Company.

Date: October 24,2019
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