Syt Lt
”gl‘uui,l,r“n‘l_ ey Bragtan,
Ak, BN, Saral, Aol {F),

S - 100

Unileash your potential

October 27, 2015

The Listing Department

Bombay Steck Exchange Limited

Phiraze Jecjeebhoy Towers

Dalat Streed,

Mumbai « 400 (01,

Fax No, 02222723 121/3719/2037/2039/204 172061

The Manapger,

listing Department

The National Stock xchange of fndia Limited
Fxchange Praza, Plot no. 71, G Block,
Bandra-Kurly Complex

Fandra (1), Mumbai - 400 351,

Fax Mo.022-26598237/38

Serip Code: 532475 151N No.: INEZGGFO1013

Dear Sirs,

Sub: Formulation of Codes under the SEBI (Prohibition of Insider Trading) Regulations, 20158

Pursuant 1o the SERL (Prohibition of Ingider Trading) Regulations, 2015 and subsequent cireudars dated May 11, 2015
and September 16, 2013 issued by SEERY under these Regulations, the Company has amended its existing Codes and
adopted the following revised Codes:

L Code OF Practices And Procedures For Fair Disclosures under Regudation 8(1) ol the SEBIL (Prohibition of
Insider Trading) Repulations, 20155 and

2 Cade OF Conduct To Repulate, Monitor And Report Trading By Us Frmployees And Other Connected
Persons under Regalation 901) of the SEBI (Prohibition of nsider Trading) Regulations, 2015,

In compliance with Regulation 8(2) of the 51131 (Prohibition of Insider Trading) Regulations, 2015 and Clause 2 of the

SR Cireular no. CHRASIOT2015 dated May 11, 2045, please Tind a copy of the Code Of Practices And Procedures
For Fair Disclosures and Code of Conduct englosed with this fetter,

Kindty scknowledge receipt of this letter,

Thanking vou,
Yours {aithfully,

For Aptech Limited

- sy
Ketan il.5hah
Company Scerefary
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CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURES

funder Regulation 8(1) of the Sccuritics and Exchange Board of India (Probibition of Ingider
Trading) Repulations, 201 5]

Introduction

The Securitics and Exchange Board of India, to put in place a framewaork for prohibition of
insider trading in sccuritics and 10 strenpthen the Jegal framework thereof, had formulated the
SERI (Prohibition of Tnsider Trading) Repulations, 2005 ander the powers conferred on it under
the At Under section 8(1) of the Repulations, the Company is required 1o formulate a Code of
Practices and Procedures for Fair Disclosures (*Code™).

Objective of the Code of Fair Disclosures

The objective of this Code is 1o provide elear-cut principles that the Company should follow in
relation to fair disclosures about emergence of any unpublished price sensitive information that
warrants public dissemination, This Code shall be applicable 1o all the directors and designated
emplovees of the Company,

I. Definitions

1.1. In this Cade, unless the context otherwise requires, the following words, expressions and
derivations therelron shatl have the meanings assigned 1o them as under—

ay “Aet” means the Sceuritics and Exchanpe Board of India Act, 1992 (15 of 1992) and
any amendments thereto;

b)Y “Company™ means Aptech Lid;

¢) “desigrated employee™ shatl mean:

(i Key Managerial Persons and employees directly reporting to them;

(i) all functional heads;

(i) every employee in the finance, accounts, secretarial and legal department in
the grade of Senior Exceutive (AQES) and above; and

vy every employee in the prade of Manager and above in other departments

{v) any other employes as may be informed by the Compliance Officer from time
to time.

Pagelof 5



Privileged and Confideniial
Fined cleafl for ciraideation

dy "wenerally available information” means information that is accessible to the pubhic
on a noen-diseriminatory basis;

¢} “Key Managerial Person” means Chief Exceutive Officer or the Managing Director,
Whole<Time Directar, Chief Financial Offtcer. Company Sceretary and such other officer
as may be prescribed ander seetion 2(51) of the Companies Act, 2013 from time (0 time,

1 “Repulations” means the SEB (TProhibition of Insider Trading) Regulations, 2015 and
2 g g
any amendments therelo;

2) “unpublished price sensitive information” means any information, relating 0 a
company or ity securities, directly or indirectly, that is not gencrally 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;

(i1} dividends;

(iii) change in capital structure;

(iv) mergers, de-mergers, acquisitions, delistings, disposals and expansion of business
and such other {ransactions;

(v) changes in key managerial personnel; and

(vi) material cvents in accordance with the listing agreement,

1.2, Words and expressions used and not defined in this Code but defined in the Securities
and Ixchange Board of India Act, 1992 (15 of 1992) or the Regulations shalt have the
meanings respectively assigned to them in those legislation,

Overseeing and co-ordinating disclosure

2.1, For the limited purpose of this Code, the Board of the Company designates the Assistant
Vice President - Investor Relations, who is a senior officer of the Company as a Chief
Investor Relations Officer,

2.2, The Chief Investor Relations Officer shall report to the Managing Director/Chief
Ixecutive Officer ay the case may be and shall also coordinate with the Compliance

Ofticer,

2.3, The Chicf Investor Relations Officer would be responsible o ensure prompl public
disclosure of unpublished price sensitive information that would impact price discovery
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no sooner than credible and conerete information comes inte being in order to make such

information generatly available,

24, Information shall ordinarily be considered be made penerally available when the
tnformation has been disclosed to the stock exchanges.

2.5, The information filed by Company with stock exchanges under a continuous disclosure

reguirement may be made available on the Company’s website,
Imadvertent Diselosure of Unpuablished Price Sensitive Information

3.0 In the event that any unpublished price sensitive information gers disclosed selectively,
inadvertently or otherwise, by any designated employee or director of the Company.,
then such employce or director shall forthwith inform the Chief Investor Relations
Officer,

3.2, The Chief Investor Relations Officer will then promptly disseminate the information so
as 1o make such information gencrally available,

Responding to Market Rumours

4.1, Market speculation and rumours, whether substantiated or not, have a potential to impact
the Company and may comain factual crrors. Speculation may also result in SEBI/ stock
exchanges formally or informally requesting diselosure by the Company on the matter,

4.2, The Company may issue a statement or clarification in relation 10 market speculation or
rumonr where:
a) the Company considers it has an abligation at that time to make a statement to the
market about a particular matter;
by the Company is required to respond 10 a formal or informal request from SEBI/ stock
exchanges for information.

4.3, The Company will decide whether it is appropriate to issue such a statement, No
designated emplayee or direcior of the Company is authorised 0 respond to speculation
and market rumours except in accordance with the procedure laid in this Code,

4.4, On receipt of requests from any of the stock exchanges for verification of market

rumours, the Chief Investor Relations Officer shall ascertain the factual position and
thereafier promptly respond to any queries or requests for verification of markef rumours
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by the exchanges, e shall also provide appropriate assistance and fair response o the
stock exchanpes for verification of news reports and market rumours,

. The Chief Investor Retations OfTicer shall be responsible for deciding whether a public

announcement is necessary for verifying or denving rumours and then making the

disclosure,

In case of doubt, the Chief Investor Relations Officer shall consult and seek approval of
the Managing Director/ Chief Executive Officer before making such a disclosure,

. All requests and queries for veritfications of market rumours shall be documented as far

as practicable.

Guidelines for Meetings with Analysts, Rescarch Personnel and Institutional Investors

3.

3.2,

5.3

5.5,

The Company shall, 1o the extent possible, invite the Chief Investor Relations Officer to
all meetings or conference calls held with analysts, rescarch personnel and institutional
investors.

The Chief Investor Relations Qfficer shall be respongible for overseeing and co-
ordinating disclosure of unpublished price sensitive information to analysts, shareholders
and media.

The dircctors and desipnated employees shall ensure that information shared  with
analysts and rescarch personnel is not unpublished price sensitive information.

Provided that in (he cvent that any unpublished price sensitive information is
tnadvertently disclosed to analysts, rescarch personnel or institutional investors shall
be made gencrally available foliowing the procedure given in clause 3 above,

.The directors and designated employees shall be extra cautious while dealing with

unanticipated questions from analysts, research personnel or institutional investors, i
responding 1o such information requires dissemination of unpublished price sensitive
information, the Chiel Investor Relations Qfficer shall epsure that the unpublished price
sensttive information is made generally available simultancously.

In order 1o avoid being misquoted, the Company shall endeavor to keep transeripts or

recordings of the proceedings of the meetings with analysts, rescarch personnel and
institutional investors.
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5.6. When the Company organizes meetings or conference calls with analysts, research

personnel or institutional investors, the Company shall issue a press release or post
relevant information on its website.

6. Need-to-Know Basis

6.1, Any information that may be classified as unpublished price sensitive information shall
be dealt with by the directors and designated employees of the Company on a ‘need to
know’ basis only,

6.2, All unpublished price sensitive information shatl be disclosed only 10 those where such
communication is in furtherance of legitimate purpases, performance of dutics or
discharge ol legal obligations. Incidental access to unpublished price sensitive
information needs to he ehiminated so far as possible.

7. Amendment of the Code

This Code and any subsequent amendment(s) thereto, shall be promptly intimated 1o the Stock
Exchange where the securities of the Company are listed.
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APTECIT LIMITED

CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY
I'TS EMPLOYEES AND OTHER CONNECTED PERSONS

[Under Regalation 9(1) of the SEBI (Prohibition of Insider Trading) Regulations, 2015]

Introduction
This document embodies a code to repulate, monitor and report trading by its cmployees and
other connected persons (“"Code of Conduet™) towards achieving compliance with ShRI
Act, 1992, SEIL (Prohibition of Insider Trading) Repulations, 2015 and Companies Act,
2013,

The Code is based on the principle that directors and employees of Aptech Ltd ("Company™)
owe a lduciary duty 1o, among others, the shareholders of the Company o place the interest
of the sharcholders above their own and conduct their personal sccurities transactions in a
manner that does not ereate any conflict of interest situation.

Objective
Aptech Limifed, on a continuous basis, endeavors o apply hest practices in relation to
corporate povernance requirements. As a part of its ¢fforts, the Company undertakes to
regulate, preserve and manage unpublished price sensitive information, Aptech Limited also
aspires o provide equitabic treatment of all sharcholders, including minority and foreign
sharcholders by devising this framewark o avoid insider trading,

In that pursuit, Company intends 0 cstablish an adequate mechanism through this Code of
Conduct while achieving compliance with various laws including SEBI Act, 1992, SER]
(Prohibition of Insider Trading) Regulations, 2015 and Companics Act, 2013,

1. Definitions

(a) In this Code. unless the context otherwise requires, the following words, expressions and
derivations therefrom shall have the meanings assigned to them as under:--

1.1 “Act” means the Sccuritics and Exchange Board of India Act, 1992,
1.2 “Cade” or “Code of Conduct” shall mean the Code of Internal Procedures and

Conduet for Regulating, Moniloring and Reporting, of trading by insiders of Aptech
Limited, as amended from time 1o tine,

1.3 “Company” means Aptech Limited.
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“"Compliance Officer' means the Company Secretary of the Company, designated so.

*Conteeted Person” moeans:

{i) any person who is or has doring the six months prior to the concerned act been

associated with a company, dircetly or indireetly, in any capacity including

= by reason of frequent commiumication with its officers or

- by bemg in any contractal, fiductary or employment relationship or

- by heing a director, officer or an emplovee of the Company or

- holds any position including a professional or business relationship
between himsell and the Company whether iemporary or permanend,

that allows such person, direetly or indircetly, aceess o unpublished price

sensifive information or is reasonably cxpected 10 allow such access.

{iiy  the persons falling within the following categorics shall be deemed to be

connected persons unless the confrary is cstablished,

()
()
{c)

(d)

(e
(1)

(hy

(i
(M

an immediate relative of connected persons speeified in clause (i); or

a holding company or associate company or subsidiary company; or

an intermediary as specified in Scetion 12 of the Act vizy stockbroker, sub-
broker, share transfer agent, banker to an issue, trustee of trust deed, registrar
to an issue, merchant banker, underwriter portfolio manager, investment
adviser or an employee or director thercof; or

an investment company, trustee company, asset management company

or an employee or director thercof, or

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

a member of board of tustees of a muual fund or a member of the

hoard of directors of the asset management company of a mutual fund

or is an employee thereot], 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

an  official  or an omployee  of a  selftrepulatory  orpanization

recognised  or awthorized by SEBL or

a banker of the Company: or

a concern, firm, trust, hindu undivided family, company or assoctation of

persons  wherein a director of the Company or his immediate

relative or banker of the Company, has more than ten per cent, of the

holding or interest,

Designated Employee(s) shall mean:

Page 2 of 22



1.7

1.10

113

1.14

L6

Privileyod and Confidential
Fioed Decfi for Clecndetion

(i ey Managerial Persons and employees direetly reporting to them;

(i1 all functional heads;

(i) every emplovee in the finance, accounts, seerelarial and legal department in
the grade of Senior Exeowtive (AQLER) and above; and

(iv)  every employee in the grade of Manager and above in other departments

(V) any other employee as may be informed by the Compliance Officer from time
to time,

“Designated Person™ means the directors, Key Managerial Persons,  connected
persons, the Desipnated Employees and their immediate relatives,

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

“Employee” means every permanent employee of the Company including the
Dircotors in the employment of the Company.

“Generally available Information” means information that is accessible 1o the
public on a non-discriminatory basis.

“ITmmediate Relative” means:

(i) aspouse of a person, and

(i1 a parent, sibling, and child of such person or of the sponse, any of whom
is either dependent financially on such person, or consults such person in
taking decisions relating to trading in securities

“Insider” means any person who is,
(i a connected person; or
(i} in possession of or having aceess to unpublished price sensitive information.

“Key Managerial Person” means Chief [ixecutive Officer or the Managing Director,
Whole-Time Director, Chiel Fmancial Officer, Company Sceretary and such other officer
as may be preseribed under section 2(51) of the Companies Act, 2013 from time 1o time.

"Promoter™ shall have the meaning assigned to it under the SEBT (Issue of
Capital and Disclosure Requirements) Regulations, 2009 or any modification thereof:

“Regulations” shall mean the Securitics and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and any amendments thereto.

"Securitics” shall have the meaning assigned 10 it under the Securities Contracts
(Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a mutual

{und;
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"Takeover regulations™ means the Scourities and  xchange Board o India
(Substantial  Acquisition  of Shares and  Takeovers) Regolations, 2011 and  any
amendments thereto

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

"Trading Day™ means a day on which the recopnized stock eschanges are open for
trading;

“Unpublished Price Sensitive Information” orv =~ UPSI® means any information,

refating 1o a company or its securities, divectly or indirectly, that is not pencrally

available which upon becoming peneraily available, is Tikely to materially affect the

price of the securities and shall, ordinarily including but not restricted 1o, information

relating to the folowing:

() financial results;

(11) dividends;

(iify  change in capital structure;

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

(V) chanpes in key managerial personnel; and

{(viy  material events in accordance with the listing agreement

() Wards and expresstons used and not defined in this Code but defined in the Sceurities and
LExchange Board of India Act, 1992 (15 of 1992) or the Regulations shall have the meaninps

respectively assigned to them in those legislation.

2. Role und Responsibility of Compliance Officer

21

B
J

b |
L

The Compliance Officer shall report to the board of directors or its Committee thereof
atwd in particular, shall provide reports to the Chairman of the Audit Committee, il any, or
to the Chairman of the board of directors at such frequency as may be stipulated by the
board of directors or its Committee thereof,

The Compliance MTicer shall be responsible for compliance of policies, procedures,
maintenance of records, monitoring  adherence to the rules for the prescrvation 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 or the Committee thereof.

In the event of the office of the Compliance (fficer falling vacant Gl such time a
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successor Iy appointed, the Managing Director or such other senior officer of the
Company designated by the Managing Dircetor shall, in the interim period act as the
Compliance Officer,

2.4 The Compliance Officer shall act as the focal point for dealings with the Securities and
Exchanpe Board of India in connection with all matters relating to the compliance and
effective implementation of the Regulations and this Code,

25 The Compliance Officer shall assist all employees in addressing any clarifications
regarding the Regulations and the Code of Conduet.

2.6 The Comphiance Officer shall monitor, review and approve all Trading Plans,

2.7 The Compliance Officer may require every person who assists or advises the Company
(such as law firms, audit firms, consultants, investment bankers, vendors, customers,
bankers cte.) and is required to handle unpublished price sensitive information Lo disclose
trading in securitics of the Company in Form 1D,

24 The Compliance Officer shall, based on his/her diserction and occurrence of specific
events detailed in this Code of Conduet, regulate and monitor the Trading Window of the
seeurities of the Company.

3. Preservation of “Price Sensitive Information”

3.1 Designated Person shall maintain the confidentiality of all unpublished price sensitive
information coming into their possession or control.

32 To comply with this confidentiality obligation, the Designated Persons shall not:
(i) communicate, provide or allow access of UPS] to any person directly or indirectly,
including by way of making a recommendation for the purchase or sale of Securities of
the Company unless such communication is in furtherance of legitimate purposes,
performance of duties or discharge of fegal obligations;

(i) discuss UPST in public places; or

(i) disclose UPS] to any employee who does not need 1o know the information for
discharging his or her duties; or

(iv) recommend to anyone that they may or may not undertake Trading in Securities of
the Company while being in possession, control or knowledge of LIPS
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Handling UPSY o a “need (o know” lasis

Any information that may be classilicd as unpublished price sensitive information shall
be dealt with by the Desipnated Persons on a ‘need to know® basis only.

UPST should be disclosed only o those within the Company who need the information to
discharpe their duty and whose possession of such information witl not give rise o a
conflict of interest or appearance of misuse ol the information,

All unpublished price sensitive information shall be disclosed only to those where such
communication is in furtherance of lepitimate purposes, performance of duties or
discharge of legal oblipations. Incidental access o unpublished price sensitive
information needs to be eliminated so far as possible.

In the event that UPSI is accidentally or inadvertently received by any employee, it
should immediately be reported 1o the Compliance (fTicer.

The files and data of the Company containing confidential information shall be kept
secure. Computer files must have adequate  security of login and password, efc, MHard
copies containing confidential information should be destroyed after its use,

Chinese Walls

To prevent the misuse of UPS], the Company will have *Chinese Walls™ that separate
those departments which routinely have access to UPSIL, considered “inside areas” from
those departments which deal with sale/marketing or other departments providing support
services, considered “public arcas”,

The employees working within an insider area are prohibited {rom communicating any
confidential or inside information to employces in public arcas,

The employees in inside area may be physically separated from the employees in public
ared.

The demarcation of various departments as inside arca shall be determined by the
Compliance OfTicers in consulation with the Managing Director,

Employees within a Chinese Walls have a responsibility to ensure the Chinese Wall is

not breached deliberately or inadvertently. Known or suspected breaches of the Chinese
Wall must be referred to the Compliance Officer immediately.
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5.6 On the basis of “need o0 know™ principle and only in exceptional circumstances,
emplovees from the public areas may be allowed (o0 “eross the wall” and given UPSL The
Complianee Officer shall make sure that all restrictions are imposed on such employec
relating 1o the protection 1o unpubtished price sensitive information,

6. Trading Plans

0.1 Any Desionated Person intending to  formulate a Trading Plan shall consult the
Compliance Officer to discuss the applicable rules and procedure.

6.2 The Compliance Officer shall only approve a ‘trading Plan in accordance with the
applicable provisions of the Regulations,

7. Trading Window and Window Closure

7.1 Designated Persons and any other persons having contractual or fiduciary refation with
the Company may execute trades subject 10 compliance with the Regulations and this
Code.

72 The rading window shall be closed 7 (scven) trading days prior to the day the

unpublished price sensitive information is published and shall remain closed till forty-
cight hours afier the information becomes generally available.

73 The Compliance Officer shall intimate the closure of trading windoew 1o all the
Designated  Employees of the Company and any person having contractual or
fiduciary relation with the Company.

7.4 During the period in which the trading window is closed, the Designated Persons shall
not trade in the securities of the Company.

7.5 During the period in which the frading window is closed, any person having
contractual or fiduciary relation with the Company, such as auditors, accountancy
firms, law firms, analysts, consultants ete., assisting or advising the Company shall not
trade in the securities of the Company..

7.6 In case of Fmployee Stock Option Plans (“ESOP™), the excreise of option may be
aHowed in the period when the trading window is closed. However, sale of shares
allotied on exercise of ESOPs shall not be allowed when trading is closed.

8. Pre-clearance of trades

8.1 All Designated Persons, who intend to trade in the securitics of the Company when the
trading window is open and if the value of the proposcd trades is above 25,000 shares
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or exceeds Rs, 5 Lakbs (market value) or 1% of total sharcholding, whichever iy
Jower, should pre-clear the ransaction.

8.2 Nao Designated Person shall be entitled to apply for pre-clearance of any  proposed
trade it such Desipnated Person is in possession of unpublished price sensitive
information cven if the trading window is not closed and hence he shall not be allowed
10 trade.

8.3 An application may be made in the prescribed Form (Annexure 1) o the Compliance
Officer indicating the estimated pumber of securities that the Designated Person intends
o deal in, the details as to the depository with which he has a sceurily account, the
details as 10 the seeurities in such depository mode and such other details as may be
required by any rule made by the Company in this behalf,
Provided that the Managing Director of the Company shall be the approving authority
for trades to be done by the Compliance Odficer or his immediate relatives and may
stipulade such procedures as are deemed necessary o ensure complianee with the
Regulations,

8.4 An undertaking as per the Annexure 2 shall be executed in favour of the Company by
such Designated Person,

8.5  All Designated Persons shall excevte their order in respect of securities of the
Company within 7 trading days after the approval of pre-clearance is given
(Anncxure 3).

8.6 I the order is not exceuled within seven days after the approval is given, the
Designated Person must pre-clear the transaction again,

8.7  The Desipnated Person shall file within 2 (two) days of the execution of {he deal, the
details of such deal with the Compliance Officer in the preseribed form (Annexure 4).

8.8 I case the transaction is not undertaken, a report to that cffect shall be filed. (Annexure

4).

9. Restrictions on Contra Trades

9.1 All Designated Persons who buy or sefl any number of shares of the Company shall
not enter into an opposite transaction Le. sell or buy any number of shares during the
next six months following the prior transaction.

92 All Designated Persons shall also not take positions in derivative transactions in the
shares of the Company at any tme. In case of any contra  trade be  execued,
inadvertently or otherwise, in violation of such a restriction, the profits from such
trade shall be liable to be disgorged for remitance to the Securities and Exchange
Board of India for eredit 1o the Investor Protection and  Fducation Fund administered by
SEBL under the Aet.

9.3 The restriction on execution of contra trade in securities is not applicable in case of
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dealing of seeuritics of the Company through buy back offers, open offers, rights issues,
fablow-on public offer (FPO)Y and bonus.

9.4 If 2 Designated Person has sold/ purchased shares, he can subscribe and Gxercise
[2%0Ps at any time aller such sale/purchase, without attracting contra trade restrictions,

03 The Compliance Officer may waive oft the holding period in case of sale of seeurities
in cases of personal emergency afier recording written reasons for the same. The
Designated Person applying for such waiver shall give an undertaking stating that
he/she is not in possession of UPSL The Designated Person shall also, to the extent
possible, provide documentary proof of such emerpency, However, no such sale wili
be permitted when the Trading window is closed.

10, Reporting Requirements for Transactions
Initial Disclosure

0.1 Bvery person on appointment as a Key Managerial Person or a director of the
Company of upon becoming a promoter shall disclose his holding of securities ol the
Company as on the date of appoimment or becoming a promoter, 10 the Company
within seven days of such appointment or becoming a promoter in the format of Form
B.

Continual Disclosure

102 Bvery promoter, employee 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 or 4 series of transactions over any calendar quarter, appregates o a traded
value in excess of ten lakh rupees or such other vatue as may be specified by SEBL
Such disclosure shall be made in the Format of Form C.

11. Disclosure by the Company to the Stock Exchanpes

ILT Within 2 trading days of the receipt of intimation under Clause 10.2, the Compliance
OfTicer shall natify the pasticutars of such trading to the stock exchange on which the
seeurities are listed.

112 The Compliance Officer shall muintain records of all the declarations in  the
appropriate form given by the directors / officers / designated employees for a
minimum period of five years. Such records may be maintained by the Company in

physical or electronic form.
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12, Additional Guidelines on Disclosures

120 The disclosures o be made by any person under this Code shalt include those relating
to trading by such person's immediate relatives, and by any other porson for whom
such person nkes rading dectsions.

122 The disclosures of tading in sccurities shall also include trading in derivatives of
securities and  the waded value of the derivatives shall be taken into account for
purposes of this Code.

13. Penalty for contravention of the code of conduct

131 Bvery Designated Person shall be individually responsible {or complying with the
provisions of the Code (including to the extent the provisions hereol” are applicable to
hisfher immediate relatives),

132 Any Desipnated Person who trades in sceuritics or communicates any information for
trading in sccurities, in contravention of this Code may be penalised and appropriate
action may be taken by the Company.

133 Designated Persons who violate the Code shall also be subject to disciplinary action
by the Company, which may include wage freeze, suspension, incligibility for future

participation in employee stock option plans, elc.

13.4  'The action by the Company shall not preclude SEBRI from taking any action in case off
violation of SEBI (Prolibition of Insider Trading) Regulations, 2015,

13.5  Any violation of the Code of Conduct and the Regulations shall be immediately
intimated to the Compliance (Hficer or the Board of the Company.

13,6 In case it is observed by the Board of Dirgetors that there has been a violation of the
SEBI (Prohibition of Insider Trading) Regulations, 2015 in relation 1o securitics of the
Company, the same shall be immediately intimated to SEBIL

14, Amendment of the Code

This Code and any subscquent amendment(s) thereto, shall be promptly imtimated 1o the Stock,
Jixchange where the securities of the Company are listed.
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Priviteged and Confidentiol
Fioed Draft for Civenlation

ANNENURE - 1

APPLICATION FOR PRE - DEALING APPROVAL

Date: .

To,

The Compliance Officer
Aptech Limited

A-65, Aptech House,
M.1L.D.C., Marol,
Andheri (FHast),

Mumbai - 400 093

Pear Sir/Madam,

APPLICATION FOR PRE-DEALING APPROVAL

COMPANY

Internal use

Reed date and time:

Sign

IN SECURITIES OF

THE

Pursuant 1o the SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Company’s Code
of Conduct for Prevention of Insider Trading, | seck approval for purchase/ sale/subscription of

the  Sccurities (pive description) of the Company as per the details given below:

NAME

State whether

Direcior

Officer

Other Designated / Connected Person

Director/Designated Employee of the
Subsidiary Company

Immediate Relatives of any of the above

EMPLNO, DESIGNATION :
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Priviteged amd Conficlentiol
Fined Draft for { frenlation

DEPARTMENT: LOCATION
Nature of *Name of | No. 4 Date of | FFFProvious DP/BEN D of | No. ol
ransaction | Proposed | Of purchase /| approval no, the account/ Securities held
{Buy/ sell/ | Buyer/ Scearitics | allomment | and date folio no, where { in such
subseribe) | Seller for purchase/ | the securitics | Account /Folio
alotment ) will be No,
credited/
debited
: DP 1D

Lquity
shares of
s, H)/-
cach

Client 11D

IFolio Mo, -

* applicable for off market transaction
## applicable only if the application is in respect of sale of Securities

*¥% anplicable only if the appiication is in respect of sale of Securities for which an carlier

purchase sanction was granied by the Compliance Officer
[ enclose herewith the form of Undertaking signed by me.

Yours faithfully,

(Signature)

Page 12 of 22




Irivileged wnd Conficential
Finad Dyaft for Circulation

ANNEXURLE -2

FORMAT OF UNDERTAKING TO BE ACCOMPANIED WITH THE
APPLICATION FOR PRE-DEALING

UNDERTAKING

To,

Aptech Lid

A-65, Aptech lHouse,
M.LIDCL, Marod,
Andheri (Fast),
Mumbai — 400 093

Lo Tesident of 0

1 further declare that | am not in possession of or otherwise privy o any unpublished Price
Sensitive Information [as defined in the Company’s Code of Conduct for Prevention of Insider
Trading (the Code)] uplo the time of signing this Undertaking,

In case | have access to or | reccive any Price Sensitive Information afier signing this
Undertaking but before execution ol the transaction, 1 shall inform the Compliance Officer of the
change in my position and 1 would completely refrain from Dealing in the Securities of the
Company till the time such Price Sensitive Information becomes public,

I deelare that | have not contravened the Code as notified by the Company from time to
time.

| undertake to submit the necessary report within four days of execution of the
transaction/a *Nil® report if the ransaction is not undertaken.

I am aware that, | shall be liable (0 face penal consequences as set forth in the Code

including disciplinary action under the Code of the Company, in case the above declarations are
found 1o be misleading or incorrect at any time,

Page 13 of 22



Peivifeged cnd Canfidential
vl Beaft for Cirenlafion

I hereby agree to indemnify and keep the Company and its Directors indemnified from
and against a1l and any penaltics/fines that may be imposed on them by the Securities and
Lxchange Board of India and/or any other statutory authoritics as a result of violation by me of
the SEBD (Prohibition of Insider Trading) Regulations 2015 and the Code prescribed by the

Contpany.

| dechare that | have made full and true disclosure in the matter,

Name tr

* strike whichever is not applicable
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Preividaged wnd Canfiddential

'

Fimad Deafl foe Circalation

ANNEXURE -3
PRE-DEALING ATPROVAL LETTER
Dale
Approval No: o 20

Ta,

PRE-DEALING APPROVAL/DISAPPROVAL -Your applicationdtd,
Sir/ Madam,
With reference to your above application secking approvat for undertaking certain transactions in
Securities of the Company detailed therein, please be informed that you are hereby authorized/not

authorized to undertake the transaction(s) as detailed in your satd application.

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

This approval letter is valid G (ie Tor {7 days). I you do not execute the approved
transaction /deal on or before this date, you would have to seek fresh pre-dealing approval before
exeeuting any transaction/deat in the Sceurities of the Company. Further, you are required (o file
the details of the executed transactions in the attached formatl within two {2} working days from
the date of transaction/deal. In case the transaction is not undertaken a “Nil” report shall be

necessary.

Yours truly,

Compliance {Mficer

Pape 15 0f 22



(1o he submitted within 2 days of transaction/Dealing in Sccurities of the Company)

Ta,

The Compliance CfTicer

Aptech Limited

A-63, Aptech House,

M.LID.CL, Marol,
Andheri ()2as1)

Mumbai - 400 093

[rear Sir,

DETAILS OF PRE-APPROVED TRANSACTION

Rel: Your Approval letter No.

I hereby inform you that |

of 20

dated

Privitogedd and Confidentical
Fiavedd Diegft for Clrenlarion

ANNEXURE -4

DISCLOSURE OF PRE-APPROVED TRANSACTIONS

e have not bought/sold/subscribed any Seenrities of the Company
Securities (pive description) as mentioned belowon

have bought/sold/subscribed

MName of liolder

¢ o
First
or
joint
holder

No. of
Securitics
dealt with

Bought /
Sold/
Subscribed

D YCLIENT D
{ electronic form ) or
Folio no. for physical
where the Sce. will be

Price {Rs)

debited oreredited |

ok ©E firgt holder ©J7 joint holder

In connection with the aforesaid transaction(s), 1 hereby undertake to preserve, for a period of 3
(Three) years and produce to the Compliance Oficer/SERI any of the following documents:

Ly b —

L

Rroker’s contract note

Proof of payment to/from brokers
IZxtract of bank passhook/statement (1o be submitied in case of demat transactions),
Copy of Delivery instruction slip (applicable in case of sale transaction)
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Peivitegieed aned Conficdentiod
Fiwal Ueafi foe Clecatadion

I declare that the above informution is correct and that no provisions of the Company’s Insider
Trading Code and/or applicable Jaws/regulations have been contravened for effecting the above
said transaction(s).

[ agree to hold the above Securitics for a mipimum period of 3¢ days. In case there is any urgent
need to selb these Securitics within the said period, 1 shall approach the Company (Compliance
Officery for necessary approval (applicable in case of purchase / subscription).

Yours truly,

Sipnature:

MName

¢ Strike out whichever is not applicable.
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FORM I3

SERBL (Prohibition of Insider Trading) Repulations, 2015

[Regulation 7 (1) (b) read with Reguiation 6(2) and Clawse 10.1 of this Code-
Disclosure on becoming a director/IKMP/Promoter}

Name of the company:

ISIN of the company:

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

Name, PAN, (Category of  |Date of Securities held at the time of 1% of
CIN/DIMN & {Person appointment  {hecoming, Sharcholding
Address with  j(Promoters/ ol Director  |Promoter/appointment of
contact nos,  [KMP/ KMPOR | Director/kKMP
Directors/im  {Date of
mediate becoming Type of security |No.
relative Promoter {For ¢p. —
w/others ¢te.) Shares,
Wwarrants,
Convertible
|Debentures ete.)
] 2 3 4 3 6

Note: “Securities” shall have the meaning as defined under vegulation 2(1)(i) of SEBI
(Profibition of Insider Trading) Kegulations, 2015,

Details of Open Interest (O1) 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 Repulation 6(2).

('.)p:.-:ﬁmlhmcrcsl. of the Option Contracts held at
the time of becoming Promoter/appointment
of Director/KMP

Open Inferest of the Future ¢ontracts held at
the time of becoming Promoter/appointment
of Director/IKMP

Notional
vajue in
Rupee lerms

Nutitber of
units
{contracts *

Contract
specilications

Notional
value in
Rupee terms

Number of
units
(contracts *
lot size) fot size)

7 g Y 10 11 12
Note: In case of Options, notional value shall be calcutaied based on premiwmn plus strike
price of options

Contract
specifications

Name & Signature:
Designation:
Drate:
Place:
Wk kR R
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