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ADVANCE METERING TECHNOLOGY LTD

Date: 22" May, 2015
To
The Manager - Listing,
Deptt. of Corporate Services
Bombay Stock Exchange Ltd.
Floor 25, P J Towers,
Dalal Street,
MUMBAI- 400001

To

National Stock Exchange of India Ltd.
“Exchange Plaza”

Bandra-Kurla Complex,

Bandra (East),

Mumbai — 400 051

Sub: CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION AND CODE OF
CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY
INSIDER PURSUANT TO SEBI (PROHIBITION OF INSIDER TRADING)
REGULATION, 2015

Dear Sir,

In compliance to Regulation 8(1) & 9(1) of SEBI (Prohibition of Insider Trading)
Regulation, 2015, the Board of Directors of the Company in their meeting held on
05.05.2015 have formed and adopted a code of practices and procedures for fair
disclosure of unpublished price sensitive information and a code of conduct to
regulate, monitor and report trading by insider.

The code of practices and procedures for fair disclosure of unpublished price
sensitive information has been posted on the website of the company i.e.
www.pkrgroup.in.

Copies of both the codes are annexed herewith.

Please take the annexed codes on record pursuant to SEBI (Prohibition of Insider
Trading) Regulation, 2015

Thanking you

Yours faithfully, o
For ADVANCE METERING TECHNOLOGY LIMITED

fus)

Rakesh Dhody
AVP (Corporate Affairs) & Company Secretary

Encl. As above
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CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY INSIDERS

1. Introduction

Pursuant to the provisions of SEBI (Prohibition of Insider Trading) Regulations, 2015, the
Company has adopted a “Code of Conduct to Regulate, Monitor and Report Trading by
Insiders”. The objective of the Code is to regulate, monitor and report Trading in securities of
the Company by its employees and other connected persons on the basis of unpublished
price sensitive information.

2. Applicability

This Code shall apply to all the employees and other connected persons of the Company
w.e.f. 15" May, 2015:

3. Definitions
In this Code, unless the context otherwise requires:
(i) "SEBI Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992).

(i) "Regulations” means the SEBI (Prohibition of insider Trading) Regulations, 2015 as
amended from time to time.

(iii) “the Company” means Advance Metering Technology Limited.

(iv) “Code” means this Advance Metering Technology Limited Code of Conduct to regulate,
monitor and report trading by employees and other connected person.

{v) "connected person" means,-

1) any person who is or has during the six months prior to the concerned act been
associated with a company, directly or indirectly, in any capacity including by reason
of 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 access.
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2) Without prejudice to the generality of the foregoing, the persons falling within the
following categories shall be deemed to be connected persons unless the contrary is
established, -

(a). an immediate relative of connected persons specified in clause (i); or

(b). a holding company or associate company or subsidiary company; or

(c). an intermediary as specified in section 12 of the Act or an employee or director
thereof; or

(d). an investment company, trustee company, asset management company or an
employee or director thereof; or

fe). an official of a stock exchange or of clearing house or corporation; or

(f). 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

(g). 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

(j). 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 per cent. of the holding or interest;

(vi) "Generally available information™ means information that is accessible to the public
on a non-discriminatory basis;

{vii) “Insider” means any person who is,

a) a connected person; or

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

c)
(viii) "Trading” means and includes subscribing, buying, selling, dealing, or agreeing to
subscribe, buy, sgll, deal in any securities, and 'trade” shall be construed accordingly ;

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

(x) "Unpublished price sensitive information” means any information, relating to a
company or its securities, directly or indirectly, that is not generally available which upon
a) becoming generally available, is likely to materially affect the price of the
securities and
b) shall, ordinarily including but not restricted to, information relating to the
following:.—
(i) financial resulits;




(b)
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(a)

(b}

(ii) dividends;

(iii) change in capital structure;

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

(v) changes in key managerial personnel; and

(vi) material events in accordance with the listing agreement.

Provisions of the code.
Compliance officer

Mr. Rakesh Dhdoy, AVP( Corporate Affairs) & Company Secretary, shall act as the
Compliance office.

The compliance officer shall report to the Board of Directors and in particular, shall
provide reports to the Chairman of the Audit Committee and to the Chairman of the
Board of Directors at such frequency as may be stipulated by the Board of Directors.

Preservation or communication of unpublished price sensitive information

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.

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.

Notwithstanding anything contained in this regulation, an unpublished price sensitive
information may be communicated, provided, aliowed access to or procured, in
connection with a transaction that would:-

(i} entail an obligation to make an open offer under the takeover regulations where

‘the Board of Directors of the company is of informed opinion that the proposed

transaction is in the best interests of the company;

(i} 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.
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(d)
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(a)

(b)

(c)

(d)

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

The Company have adopted the Chinese Walls procedure to separate areas that
have access to Inside Information (“insider Areas”) from those who do not have such
access ("Public Areas”). As such, Chinese Walls are designed to operate as barriers
to the passing of Inside Information and Confidential Information.

Chinese Walls procedure prohibit the employees working within an Insider Area from
communicating any Confidential or Inside Information to employees in Public Areas
without the prior approval of the Compliance Officer.

Employees within a Chinese Wall have a responsibility to ensure that 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.

If an employee working within an Insider Area want to cross the wall than he has to
take the prior approval of the Compliance Officer of the Company.

Trading when in possession of unpublished price sensitive information.

Subject to the proviso of regulation 4(1) of the regulation, no insider shall trade in
securities that are listed or proposed to be listed on a stock exchange when in
possession of unpublished price sensitive information.

An insider shall be entitled to formulate a trading plan as per the regulation 5(2) of
the regulation 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.

The compliance officer shall review the trading plan to assess whether the 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.

The trading plan once approved shall be imevocable 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
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(b)

(©)

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 sub-regulation (1) of regulation 4.

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

Trading Window

Employees and connected persons designated on the basis of their functional role

. (“designated persons”) in the organisation shall be governed by an internal code of

conduct governing dealing in securities. The Board of Directors shall in consultation
with the compliance officer specify the designated persons to be covered by such
code on the basis of their role and function in the organisation. Due regard shall be
had to the access that such role and function would provide to unpublished price
sensitive information in addition to seniority and professional designation.

Designated persons may execute trades subject to compliance with the regulation of
SEBI (Prohibition of Insider Trading) Regulations, 2015. Towards this end, a notional
trading window shall be used as an instrument of monitoring trading by the
designated persons. The trading window shall be closed when the compliance officer
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. Designated persons and their immediate relatives
shall not trade in securities when the trading window is closed.

The timing for re-opening of the trading window shall be determined by the
compliance officer taking into account various factors including the unpublished price
sensitive information in question becoming generally available and being capable of
assimilatjon by the market, which in gny event shall not be earlier than forty-eight
hours after the information becomes generally available. 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.

When the trading window is open, trading by designated persons shall be subject to
preclearance by the compliance officer, if the value of the proposed trades is above
such thresholds as the Board of Directors may stipulate. 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 closed.
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(e)

(f)

(@)

(h)

(i)

0

(k)

The compliance officer shall confidentially maintain a list of such securities as a
“restricted list” which shall be used as the basis for approving or rejecting
applications for preclearance of trades.

Prior to approving any trades, the compliance officer shall be entitled to seek
declarations to the effect that the applicant for pre-clearance is not in possession of
any unpublished price sensitive information. He shall also have regard to whether
any such declaration is reasonably capable of being rendered inaccurate.

The trades that have been pre-cleared have to be executed by the designated
person within not more than seven trading days, failing which fresh pre-clearance
would be needed for the trades to be executed.

A designated person who is permitted to trade shall not execute a contra trade within
six months of the earlier trade. The compliance officer may be empowered to grant
relaxation from strict application of such restriction for reasons to be recorded in
writing provided that such relaxation does not violate these regulations. 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.

The formats for making applications for pre-clearance, reporting of trades executed,
reporting of decisions not to trade after securing pre-clearance, recording of reasons
for such decisions and for reporting level of holdings in securities at such intervals as
may be determined as being necessary to monitor compliance with these regulations
are available with the compliance officer of the Company.

a) Every designated person shall be responsible for complying with the provisions of
the Code.

b} Any designated person who trades in securities or communicate any information
for trading in securities, in contravention of this code may be penalized and

' appropriate action may be taken by the Company.

¢) without prejudice to the power of the Securities and Exchange Board under the
Act, Designated person who violate the code shall be subjected to disciplinary action
by the Company, which may include wages freeze, suspension, removal from
services permanently, ineligibility for future participation in employee stock option
plans, etc

If it is observed by the Compliance Officer of the Company, that there hfas"bé_eh a
violation of these regulations, he shall inform the Board promptly. '
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CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION
(This code is being adopted in satisfaction of Regulation 8 (1) of the SEBI (Prohibition of
Insider Trading) Regulations, 2015)

(Applicable w.e f. 15" May, 2015)

A. DEFINITIONS RELEVANT TO THE CODE

(a) “Chief Investor Relation Officer” means a senior office designated as such to deal with
dissemination of information and disclosure of unpublished price sensitive information.

(b} “Compliance Officer” means a Chief Investor Relation Officer of the Company.

(b} "Unpublished Price Sensitive Information" ("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 including but not restricted to, information relating to the following: -

(i} Financial results;

(i) Dividends;

(i) Change in capital structure;

(iv) Mergers, de-mergers, acquisitions, delistings, disposals and expansion of

business and such other transactions,

(v} Changes in key managerial personnel; and

(vi) Material events in accordance with the listing agreement.

B. OBJECTIVE OF THE CODE

This code is applicable to all disclosures of unpublished price sensitive information by AMTL,
(hereinafter referred to as the “Company”) its subsidiaries, associates and the companies
under the same management.

C. UNIFORM AND UNIVERSAL DISSEMINATION OF UPSI

The Company has adopted a Disclosure Policy. The Disclosure Policy is designed to be
aligned with clause 36 of the Listing Agreement. The Disclosure Policy defines Material
Event and Matertal Information. Prompt public disclosure of UPS! shall be done no sooner
than credible and concrete information comes into being in order to make such information
generally available.

Material Events mean events that a reasonable stakeholder dealing with the Company would
consider important in deciding to engage and deal with the Company, its products and
services and in its securities. Whether any particular information could be considered
Material by a reasonable stakeholder depends on specific circumstances existing at a
particular point of time.

Material Information- Material Information shall mean Material Events meeting -the
requirements of the Disclosure Policy. T
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When a Material event or Material Information triggers disclosure, the Company shall
promptly furnish the Material Information to all stock exchanges where its Securities are
listed.

Information published on the website of a stock exchange, would ordinarily be considered
generally available information.

The information released by the Company to the stock exchanges may also be hosted on
the Company website www.pkrgroup.in for wider circulation.

D. INTERACTIONS WITH ANALYSTS, INVESTORS AND RESEARCH PERSONNEL

The Company shall ensure that the following guidelines are followed while dealing with
analysts and institutional investors.

In order to maintain a transparent and effective two-way communication between a
Company, the financial community, the Management shall interact with equity research
analysts, investors and other members of the investing community from time to time.

During these interactions, the Company will ensure that no UPSI is disclosed selectively to
any one or group of research analysts or investors, to the disadvantage of other
stakeholders. In structured communication events, the Company may make arrangements to
ensure that the interactions at the event are available to the public simuitaneously. This
simuitaneous access may be achieved by making arrangements for simultaneous audio
broad cast of such interaction/ calls over the phone or internet or suitable media with due
notice of such interaction. Recording of the proceedings in suitable media will be made
available on the official website for a period of 5 years.

Handling of unanticipated questions

The Company shall promptly and carefully deals with analysts’ questions that raise material
issues outside the intended scope of discussion. Unanticipated questions may be taken on
notice and a considered response given later. If the answer includes UPSI, a public
announcement shall be made before responding.

L 3

Medium of disclqsure/dissemination

Disclosure and dissemination of information may be done through various media so as to
achieve maximum reach and quick dissemination. All disclosures to the stock exchanges
must be made promptly. The Company shall also disclose information through the use of its
dedicated Internet website www.pkrgroup.in

Company's website

The Company's website (www.pkrgroup.in) may provide a means of giving a direct access to
analyst briefing material, significant background information and questions and answers.



E. PROMPT DISSEMINATION OF UPSI THAT IS DISCLOSED SELECTIVELY

In the event of selective disclosure of UPSI, inadvertently or otherwise the Company shall
respond promptly to ensure prompt dissemination of the UPSI as per clause C above.

The compliance officer shall respond promptly and fairly upon learning of the selective
disclosure. In this context, rumors or media speculation (including quotes of unnamed
persons) shail not be considered as selective disclosure

F. RESPONSE TO REGULATORY AUTHORITIES

The Company shall respond appropriately and fairly to queries on news reports and requests
for verification of market rumours by regulatory authorities. The Company will endeavor to
respond promptly to such requests.

G. OVERSEEING AND COORDINATING DISCLOSURE

The prime responsibility for overseeing and disclosure in the Company shall be on the
Compliance Officer designated under the AMTL Code of Conduct to Regulate, Monitor and
Report Trading by Insiders.

The Compliance Officer shall be responsible for;

(i) Complying with continuous disclosure requirements;

(i} Qverseeing and coordinating disclosure of UPSI to stock exchanges, analysts,
Shareholders and media;

iii) Educating staff on disclosure policies and procedure.

The Compliance Officer shall approve the disclosure of the information in advance.

Chief Investor Relations Officer is designated to deal with dissemination of information and
disclosure of UPSI.

H. RESPONDING TO MARKET RUMOURS

All the stock exchanges where the Securities of the Company are listed are required to be
informed wellsin advance the name and address of the Compliance Officer to whom the
exchanges may refer any market rumours for verification.

Such a communication to the stock exchanges may include fax number, telephone number
and email id of the Compliance Officer.

On receipt of requests from any of the stock.exchanges for verification of market rumours,
the Compliance Officer shall ascertain the factual position and thereafter appropriately and
fairly respond to such queries or requests.

At the time of making such response, the Compliance Officer may decide as to whether a
public announcement is necessary for verifying or denying rumours and then make the
disclosure. PR
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. Handling of all unpublished price-sensitive information

The Company will handle alt UPSI with internal personnel on a need-to-know basis and no
UPSI shall be communicated to any person except for internal personnel’s legitimate
purposes, performance of duties or discharge of his or her legal obligations. The Company
may form internal guidelines which shall contain appropriate Chinese Walls procedures and
processes while sharing the UPSI on a need-to-know basis.

The information filed by Company with stock exchanges under a continuous disclosure
requirement may be made avaitable on the Company’s website.
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