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CHAPTER -1

Introduction

This code shall be known as "Code of Conduct for Prevention of Insider Trading
of Z0DIAC-IRD-MK] Limited” ("Code”) made pursuant to Regulation 12 of the
SEBI [Prohibition of Insider Trading) Regulations, 1992 and updated pursuant to
Regulation 9 of the SEBI {Prohibition of Insider Trading) Regulations, 2015.

1.1 Applicability

This code shall apply to

1. Directors, Key managerial Personnel, Designated Employees of Z0DIAC-
JRO-MES Limited ("the Company”) and their dependents;

2. Employees of Indian Subsidiaries of the Company in grade of director and
above and their dependents;

3. Key Managerial Personnel of Indian Subsidiaries of the Company and their
Dependents,

1.2  Definitions

(a) “Act” means the Securities and Exchange Board of India Act, 1992;

(b) "Board” means a Securities and Exchange Board of India.

(c} "Body Corporate” means a body corporate as defined in section 2(11)
of the companies Act, 2013;

(d) "Compliance Officer” means Whole-time Director of the Company and
in hiz absence any other senior officer, designated so and reparting
to the Board of Directors as mentioned in the Regulations.
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{2) "Dealing in Securities or Trading” means and includes subscribing,
buying, selling dealing, or agreeing to subscribe, buy, sell, deal in
any Securities, and ‘trade’ shall be construed accordingly.

(f] “Dependent(s)” includes a spouse of a person, and includes parent,
sibling, and child of such person or of the spouse, any of whom is
either dependent financially on such person, or consults such persan
in taking decisions relating to trading in securities.

(g] "Designated Employee(s)” shall include all employees {including the
emplovees who are seconded [ transferred / deputed to other group
or affiliated companies from the Company):-
i.in the grade of Whaole-time Director and abowve;

ii. who are Head of Departments;
iii.who are executive assistants to employees in grade of director and
above as well as Executive Directors,
Further Designated Employees shall also include the Key Managerial
Personnel and the employees of the Indian subsidiaries of the
Company {Including the employees who are seconded/ transferred/
deputed to other group or affiliated companies from the Indian

subsidiary] in the grade of director and above.

Page 4 of 25



{h) ‘Director(s)” means a Directors appointed on the board of the
Company.

(I} “Insider(s}" means any person whao is;
i] @ connected person or
ii] in possession of or having access to unpublished price sensitive

information;

(1) “Key Managerial Personnel” means key managerial personnel as

defined in the Companies Act, 2013 and includes

[a} Managing Directors;
(b) Company Secretary;
() Whole Time Director;
(d) Chief Financial Officer;

(k] “Regulations” means SEBI [Prohibition of insider Trading) Regulations,
2015
() “Securities” means Securities of the company and shall have the
meaning assigned to it under the Securities Contracts (Regulation) Act,
1956 or any modification thereof except units of a mutual fund,
1.3 Waords denoting the singular shall include the plural and vice versa and
words denoting masculine gender shall include reference to feminine or

neuter gender.
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1.4

1.5

1.6

Words and expressions used and not defined in this code but defined in
the SEBI (Prohibition of Insider Trading) Regulations, 2015, Securities and
Exchange Board of India Act, 1992, the Securities Contracts [Regulation)
Act, 1956, the Depositories Act, 1996 or the Companies Act, 2013 and
rules and regulations made thereunder shall have the meanings
respectively assigned to them in those legislation.

Unless the context requires otherwise, employee shall mean employee
of the Company.

Compliance Officer

1.6.1 The Compliance Officer shall be responsible for setting forth policies

and procedures and monitoring adherence to the rules for the
preservation of unpublished price sensitive information, pre-clearing
of all Directors/Key Managerial Personnel/Designated Employees and
their Dependents trades {through respective department heads, if
any}, monitoring of trades and implementation of this Code under the
overall supervision of the Board of the Company.

1.6.2 The Compliance Officer shall maintain a record of the Designated

Employees and any changes made in the list of Designated Employees.
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1.6.3 The Compliance Officer shall assist all employees, Directors and
Designated Employees of the Company in addressing any clarification
regarding Regulations and the Campany's Code.

1.6.4 The Compliance Officer shall report to the Board of Directors and shall
provide reports to the Chairman of the Audit Committee of the

Company, whenever required.
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CHAPTER - 2

PRESERVATION OF PRICE SENSITIVE INFORMATION

2.1 Mo Director/Key Managerial Personnel/Designated Employee/Connected

2.2

person shall communicate, provide, or allow access to any Unpublished
price sensitive infarmation, relating to the Company or Securities listed or
proposed ta be listed, to any person including other Insiders except where
such communication is in furtherance of the Insider’s legitimate purposes,
perfarmance of duties or discharge of legal obligations or as permitted in
the Regulations.

Chinese Wall

a) Areas of the Company which routinely have access to confidential

Information, shall be considered “Inside areas” and be separated from
those areas which deal with sale / marketing / investment advice or other
departments providing support services, considered "public areas” by a
"Chinese Wall."

bl The employees in the inside area shall not communicate any Price

sensitive Information to anyone in public area.

In exceptional circumstances employees from the public areas may be brought
“aver the wall” and given confidential infarmation on “need to know” basis
criteria in furtherance of their legitimate purposes, performance of duties or
discharge of legal obligations.
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CHAPTER-3
PREVENTION OF MISUSE OF PRICE SENSITIVE INFORMATION

3.1 All Directors / Key Managerial Personnel/Designated Employees/Connected

persons of the Company shall be subject to trading restrictions as

enumerated below.

3.2  Trading Window

3.2.1 The Company shall specify a trading period to be called “Trading window”
for trading in the Company's Securities, The trading window shall be
closed during the time the information referred to in para 3.2.3 is
unpublished,

3.2.2 When the trading window is closed, the Directors / Key Managerial
Personnel / Designated Employees / Connected persons and  their
Dependents shall not trade in the Company’s Securities in such period
except where trading plan has been approved by the Compliance Officer,

3.2.3 The trading window shall be, inter alia, closed at the time of:-
a) Declaration of financial results;

b} Declaration of dividends;

¢) change in capital structure by way of public/rights/preferential issue;
d) mergers, de-mergers, acquisitions delistings, disposals and expansion
of business and such other transactions;

ejchanges in Key Managerial Persannel, and
f) material events in accordance with the listing agreement.
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3.2.4 The time for commencement of closing of trading window and re-opening
of trading window shall be decided by the Company., However, inany case:

a) Unless communicated atherwise, trading window will close at least 48
hours before the information referred to in para 3.2.2 becomes public,

b} the re-opening of trading window shall not be earlier than 48 hours
after the information referred to in para 2.2.3 becomes public.

3.2.5 All Directors/Key Managerial Personnel/Designated Employees/Connected
person of the Company shall conduct all their dealings in the Securities of
the Company only ina wvalid trading window or as per approved trading
plan and shall not deal in any transaction involving the purchase or sale of
the company’s Securities during the periods when trading window is closed
or where there is no pre-approved trading plan, or during any other period
as may be specified by the Company from time to time.

3.2.6 In case of ESOPs, exercise of aption may be allowed in the period when the
trading window is closed. However, sale of shares allotted on exercise of
ESOPs shall not be allowed when trading window is closed.

3.3 Trading Plan

3.3.1 Trading plan is a plan under which an Insider can trade in Securities even
When trading window is closed. It gives an aption to Insiders who may be

perpetually in possession of Unpublished price sensitive information and
enabling them to trade in Securities in a camplaint manner, This provision
would enable the formulation of a trading plan by an insider to enable
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him to plan for trades to be executed in future. By doing so, the possession
of Unpublished price sensitive information when a trade under a trading
plan is actually executed would not prohibit the execution of such trades
that he had pre-decided even before the Unpublished price sensitive
information came into being,
3.3.2 Every Insider shall be entitled to formulate a trading plan 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,
3.3.2 While presenting the trading plan, following points shall be kept in mind,;
a) There must be a gap of 6§ months between the public disclosure of plan
and commencement of trading.
In any case, it should be remembered that this is only a statutory
cool-off period and would not grant immunity from action if the Insider
was to he in possession of the same Unpublished price sensitive
Information both at the ftime of formulation of the plan and
implementation of the same,
bl In any case, trading will not be permitted between the twentieth trading
day prior to the last day of any financial period for which results are
regquired to be announced by the Company and the second trading day

after the disclosure of such financial results.
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c) Trading plan shall entail trading for a period of not less than twelve

Months.

d) Trading plan shall not entail overlap of any period for which another
trading plan is already in existence.

&) Trading plan shall set out either the value of trades to be effected or the
number of Securities to be traded along with the nature of the trade and
the intervals at, or dates an which such trades shall be effected.

fi Trading on the basis of such a trading plan would not grant absolute
immunity from bringing proceedings for market abuse.

3.3.4 While granting the approval, the Compliance Officer shall be entitled to
seek such express undertakings as he may think necessary to assess and
approve the plan,

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

of the trading plan.

Provided that the implementation of the trading plan shall not be
commenced if any Unpublished price sensitive information in possession
of the Insider at the time of formulation of the plan has not become
aenerally available at the time of the commencement of implementation.

3.3.6 Once the trading plan is approved, the Compliance Officer shall notify the

plan to the stock exchanges on which the Securities are listed.
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3.4 Pre-clearance of Trades

3.4.1 All Directors/Key Managerial Personnel/Designated Employees and their
Dependents who intend to deal in the Securities of the Company shall pre-
clear the intended transactions including those of 'Dependent’ in the
Securities of the Company as per the pre-dealing procedure described
hereunder,

3.4.2 Such pre-clearance of trade would be applicable wherever any Key
Managerial Personnel/Designated Employee/his Dependent intends to
deal in the Securities of the Company in excess of the minimum threshold
limit of market value exceeding Rs, 1,00,000/- or 2500 Securities whichever
is less, Directors have to pre-clear their all intended transactions
irrespective of value or number of Securities involved. Trades of the
Compliance Officer which require pre-clearance in terms of the above shall
be approved by the Managing Director or any Whole Time Director of the
Company.

3.4.3 An application in “Form A”, as prescribed in schedule |, shall be made to
Compliance Officer, after obtaining the approval of departmental head, if
any, indicating the estimated number of Securities that Directar/ Key
Managerial Persaonnel/Designated Employee intends to deal in and details
of depository with which he has a depository account and such other
derails as may be reguired by any rule made by the Company in the behalf.
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3.4.4 An undertaking in “Form A" shall be executed in favour of the Company by such

Director/Key Managerial Personnel/ Designated Employee.
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CHAPTER 4

OTHER RESTRICTIONS

4.1 Where any transaction has been approved, the Director/Key Managerial
Personnel/ Designated Employee and their Dependents shall execute the
arder within one week of the clearance of the transaction, and where any
transaction has been approved with any additional restrictions, the same
shall be executed within the above time in accordance with the additional
restrictions specified. If the order is not executed within one week after the
approval is given, the Director/Key Managerial Personnel/ Designated
Ermployee must pre-clear the transaction again.

4.2 The Compliance Officer shall have a right to revake any clearance granted to
any transaction or add further additional restrictions to any clearance,
hefare the relevant transaction has been executed.

4.3 In case any transaction has been refused, the Director/Key Managerial
Personnel/ Designated Employee and their Dependents shall be free to re-
apply for pre-clearance of the transaction, which was refused, to the next
higher authority i.e. to Managing Director / Whole Time Director, if
Compliance Officer has refused the transaction.

4.4 All Directors/ Key Managerial Personnel/Designated Employees who buy or

sell any number of Securities of the company shall not enter into a contra
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4.5

4.6

trade or opposite transaction i.e. sell or buy any number of Securities during
the next six months following the prior transaction.

However buying of shares pursuant to exercising of stock options and then
selling of those shares within a period of six months shall net be deemed to a
contra trade provided such trade does not viclate the Code and the
Regulations.

Mo Director / Key Managerial Personnel / Designated Employee shall take
positions in derivative transactions in the Securities of the Company at any
time,

In case the sale of Securities is necessitated by personal emergency, the
holding period may be waived by the Compliance Officer/Managing Director/
Whale-Time Director on recommendation of head of department,if any after
recording in writing his / her reasons in this regard provided such relaxation
does not violate the Regulations.

However, if a contra trade is 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,
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CHAPTER -5

REPORTING REQUIREMENTS

5.1 All Directors/Key Managerial Persannel/Designated Employees/Connected
persons are required to forward the following details of their Securities
transactions to the Compliance Officer.

5.1.1 Initial disclosure

All Directors/Key Managerial Personnel shall be required to forward their
Details {Including details of their Dependents ) { as per “Form BY in
schedule 11} of all holdings in Securities or voting rights held and positions
taken in derivatives by such person to the Compliance Officer at the time
of joining of the Company within 7 days of joining / appointments.

5.1.2 Continual Disclosure

All Directors/Key Managerial Persannel/Designated Employees shall be
required to forward there details of the dealings as & when the securities

of amounts to 100000 and shall disclose in Form C.
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5.1.3 Event Based Disclosure

Disclosure by Employees/Directors

Every employee, Director of the Company and every Designated Employee

shall disclose to the Company the number of such Securities acquired or
dizposed of within two trading days of such transaction if the value of the
Securities traded, whether in ane transaction or a series of transactions over
any calendar guarter, aggregates to a traded value in excess of 100000
rupees or such other value as may be specified by Board.

Disclosures by Connected persons

All Connected persons who for the time being are in possession of
Unpublished price sensitive information shall disclose to the Company
the number of such Securities acquired or disposed of within five trading
days of such transaction if the wvalue of the Securities traded, whether in
one transaction or a series of transactions over one month, aggregatestoa
traded value in excess of 100000 rupees.

Explanation 1: The disclosures of trading in Securities shall also include
trading in derivatives of Securities and the traded value of the derivatives shall
be taken into account.

Explanation 2: It is clarified for the avoidance of doubts that the disclosure
of the incremental after any disclosure under this rule, shall be made when
the transactions effected after the prior disclosure cross the threshold
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5.2 The Compliance Officer shall maintain a record of all the declarations
given by all promaoters, Directors, employees, Designated Employees and
Connected persons for a minimurmn period of five years.

5.3 The Compliance Officer shall place before the chairman of audit committee
or in his absence before the Managing Director or a Committee notified
by the Company, on a quarterly basis all the details of the dealing in the
Securities of the Company, by the Directors, employees, Designated
Employees and Connected persons received by him and the accompanying
documents that such persons had executed under the pre-dealing

procedure as envisaged in this Code, wherever applicable.
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E.1

B.2

6.3

6.4

CHAPTER - 6

Penalty for Contravention of the Code

Any Director/Key Managerial Personnel / Designated Employee / Connected
persan who trades in Securities or communicates any information for
trading in Securities in contravention of this Code may be penalised and
appropriate action may be taken by the Campany.

Directors/Key Managerial Personnel/Designated Employees of the Company
who vialate this Code shall also be subject to disciplinary action by the
Company, which may include wage freeze, suspension, render ineligible for
future participation in employee stock option plans, etc.

The action by the Company shall not preclude Board from taking any action
in case of violation of Regulations.

In case the Company ohserves that there has been a violation of these

Regulations, the Company shall inform Board.
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CHAPTER-Y
EORMS
SCHEDWILE 1
Form &
To,

The Campliance Officer
Tediac-Ird-MEj Limited

From: Mame:
Cesignation:
Cepartment:
Thraugh: Head of Departmentiif any)

Date:

With reference to the Code of Conduct far Prevention of Insider Trading of the Comparny, |, the
Equity Shares of the

undersigned, seek vour appraval to buyfsell a5 a principalfagent in
Company, aggregating in value Bs, [appros.)

STATEMENT OF HOLDIMNGS AT THE TIME OF PRE-CLEAREMCE

1. DETAILS OF SHAREHOLDINGS OF DIRECTOR / KEY MANAGERIAL PERSOMNNEL! DESIGNATED

ERAPLOYEES HELD 1M THEIR OWH MNARE

Mame | Designation Department Mo, of Mature of | Mo.of Agaregate
Shares Held Transacticn Shares value of the
(with Falin far which to bhe Transaction
Mo /OFDS Appraval is dealt Rs.)
Client 10 sought appro.)
[Purchasef
sellfiOthers
{Pls. Specify))]
. : |
Il DETAILS OF SHARES HELD BY DEPENU.';.N TS "
Mame Relationship Mo, of Shares Mature of Mo, of | Aggregate
Held Tranzaction Shares to be | walue of the
fwith Folinf/OP fiar which dealt Transaction
10/ Cleent 102 Approval is Apgregate
saught value of the
[Purchase/Sell Transaction
| fothers|Pls. (Rs.)iapprox.)
Specify)]
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Please tick the appropriate coase;

| I/We hereby declare that | have not purchased any share in
last & months {If approval is sought for selling of shares)

[ e hereby declare that | have not sald any share in last &
| months (If approwval is spught for purchase of shares}
The Shares to be dealt in are allotted under E30F 3chemea of

the carnpary and are not subject ta lack in pericd of & month

Signature

Marme of Director/ Key Managerial
Ferzonnel! Designated Employes

Mame af Department Head
signature
**In case the sale of securities is necessitated by persenal emergency, Director) Key Managerial

Fersonnel f Desipnated Employess shall specify the reasons.
Feasans

Enclosure Undertaking

Page 32 af 25



FOR OFFICE LISE OMLY

FRE CLEARANCE CRFER

This is to inform you that you reguest for dealing in nos.)

Shares / Debentures / Other Securities of the Company is approved. Please note that the said transaction
st be campleted within 7 days fram Lhe date of this

order.

Conditions [ if ame) e,
Far fodiac-JRD-MED Limited

Date

Compliance Officer / Managing Director
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Mame af the Company ;

151H of the Comgany

FoR B

Srqurities and Exchange Board of India [Prohbibition of Insider Trading | Regulations, 2015

[Regulztion 7[1) [b) resd with Regulation 6(2]]

Ceatails of S2=turitics held pn agprintment of Koy managenizl Personns] (EMP) o Difeclar o upon Becoming a Promaier of 3 lsted company and other such persons as menticaed in Rapulation 62

Mame, PAN Ho. CIRSTIm & Category of Crate o SecuiEes held at the Gme of % of Opan Interest of the Fumre Cpen Interest of the Option Consracts
acdress with contact nos, Person spagintment of |becoming Promoterfapooiniment sharehoidirg  Joonwracrs hekd A tha tme af heldd at the time of kecaming
|Precresteasf Direcior F &P [of DiregiorfEhed becoming Fromoterfappaintmant  |Promaterfappaintment of
KRR O Date of of DirectorELIP Directae/KMF
Directors/iImme | hecoming Type of M Humher of Maticnal walue Humber of 1znits HaE:njl valus
diate relatevesy | Promiprer sepuity (Fof ap. wnits in Rupae t2rms ICantracts * ot |in Bupes terms
athers e} - Chares, warrants [Contracts Hize|
Comarrtible kot sipal
Debenmures gic. |
i i 3 & ) E 7 B

Bote - "Eecurities” shall have the meaning a5 defined under regulation 201) (i} of S281 (Prohibition of insider Trading) Begulatigns, 2005,

Signature |
Darcigriation :
Dk

Place ;
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Mame of the Company
151N of the Campany

Details of Securities held by Promoters, Key Managedial Personnel [KWP),Directar and other such persans as mentioned in Code af Conduct

FORAM T

Marne, FAN Mo, CINJDIN - |Catepory of Securities held as eathe |5 of Dpan Interest of the Future | Dpen Interast of she Cption |
and address with contact [PersoniFromet | date of regelation coming [ Shareholging contracts held as on the date |Contracts held as gn the date of
(e ers KR Diract into force of repulation corming into repulation coming inta foroe
orsfimnadiate force
ralatives,)
atfiers et
Typ= of security Murnber of Units  [Motional  |[Mumber of Motional Value
[For cp.sharas, iContracts ot swed [Valuzin  (Units in Rupoee tarms
warrants, Huper (Cenlracts” lat
convertible Larmms size
drbentures, atch
1 z i & 7

Signature
Casignation
[eaime

Flace






