KWALITY CREDIT & LEASING LIMITED

CODE GF iNTERNAL PROCEDURES AND CONDUCT FOR REGULATING, MONITORING AND

REPORTING OF TRADING BY INSIDERS

Background

“Insider Trading” in general means an act of deating in the securnities of a Company based on some
unpublished price sensitive information 1o which a person may be privy to. The Securities and Exchangs
Board of India {SEBI), has issued the SEB! (Prohibition of Insider Trading) Regutiation, 1892 (‘the
Regulations™ by which insider irading has been prohibited in ndia. | he Reguiations require ali the listed
Campanies {o set up an appropriate mechanism and to frame and enforce a policy of internal procedures
and conduct s0 as to curb Insider Trading. In compliance with the above requirements, Kwality Credit &
Leasing Limited framed an lnsider Trading Paolicy.

SEBI vide its Circular No. LD-NRC / GN / 2014-15 / 21 /85, dated 15" January, 2015, has introduced
SERI| (Prohibition of Insider Tradinn) Rennlatinns, 2015 tn he affective from 15th May, 2015,

Chapter — IV of SEBi (Frohibition of Insider Trading) Regulation, 2015, Regulation 8, provides for the
formulation of a “Code of Conduct fo Regulate, Monitor and Report Trading by Insiders™ (hereinafter
referred 1o as the “Code™).

This Code shail be applicable upon all Designaled Employees of the Company and connected persons
designated nn the hasis of their fimational role (hereinsfter referred tn as “desionated persons”™) with
effect from 15" May, 2015 and once this code comes into effect the existing “Code of Conduct for
Prevention of Insider Trading” shail annui.

This Code imtends to formnuiate principies of cvoenduct o reguiate, monitor and report trading by its
employees and other connected persons towards achigving compliance with these regulations, adopting
the minimum standards set out in Schedule B of the Reguiation without dituting any of the provisions
theretn

The Compliance Officer, subject to the approvai of the Board of iXreciors, reserves the nghi to amend or
modify this Code in whole or in part, at any Himo without assigning any reason whatsoever. The same
should, however be, nofified in writing to the specified persons.

Any subseqguent modification and / or amendinents brought about by 381 in the 3EBI (Prohibition of
Insider Trading) Regutation, 2015 shall automatically apply to this Code.

Definitions

1. “Act” means the Securiies and Exchange Board of India Act, 1892 including any statutory
modifications or re-enactment thereof.

2. “Reguiation” means the Securties and Exchange Board of lndia {(Prohibition of Insider Trading)
Regulations, 2015 including any staluiory medifications or re-enactment theseof.
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4. “Stock Exchange” means a stock exchange which is recognised by the Central Government or
Securities and Exchange Board of India under section 4 of Securties Contracts (Regulation) Act,
1458,

5. “Code” means this Code of Conduct for Prevention of insider Trading, as modified from time to

time.




7. "Compliiance Officer” means Managing Director or such other senior officer, designated so and

reporing to the Board of Direclore, who it finangielly lterete and i canshis of appreciating
requirements for legal and reguiatory compliance under ithese regulations and who shall be
responsible for compiiance of policles, procedures, maintenance of records, monitoring
adherence to the rules for the preservation of unpublished price sensitive information,
monitoring of trades ang the implementation of the codes specifiod in these reguiations under the

overal sunervision of the board of directors of the Company.
B, *Conncdind
(i) any person who is of has during the six monihs pnor 1o the concerned act been associated with the
company, directty or indirectly, in any capacity including by reason of frequent communication with its
officers or by heing in any contractual, fiduciary or employment relationship of by baing & cirecior, officer
between himself and the company whether temparary or permanent, that allows such person, directly or
indiractly, access fo unpuhblishad price sensithee information or iz reasonshly expeciad to allow cuch

uuuuuuuuuuuuuuuuuu e ot e W
access.

(i) Without prejudice to the generality of the foregoing, the persons falling within the following categories
shail be deemed to be connected persons unless the conirary is eslablished, -

a. an immediate relative of connecied persons specified in clause {i); or

b. a holding company o associalc company of subsidiary company; of

d. an invesiment compeany, trusice company, as558t managemont company oF an cmployee or
director thereof; or

e. an officizl of a etock eychange or of cleardng hause or corporation; or

f. a member of board of trustees of a2 mutual fund or 2 member of the Board of Dirsstors of the
asset management company of a mutual fund or is an employee thereof; or

a member of the board of directors oF an oopicyee, of a public financial instiiution as defined in

section 2 (72) of the Companies Act, 2013; or

]

h. anofficial or an emptovac of g calfn
or

equiztony arganization anic pthorizad by the :

i. a banker of the company; or

. & concorm, fivp, Wrust, Hindu undivided Tamily, company or association of persons wherein a
director of a company or his ininediate relative or banker of the company, has more than ten per
cent. of the holding or interest;

s

{Note: — [f is infendod that & connecied person is ong who kas a connection with the company that |
expected to put him in possession of unpublished price sensitive information. Immediate relatives and
other categories of persons specified above are also presumed to be connected persons but such a
presumplion iz a dooming lepal foficn and ie rebudizhie. Thiz definifion iz 2leo Infended o bring info is
ambit persons who may not seemingly occupy any positions in a company but are in regufar fouch with the
company and #s officers and are involved in the know of the company’s operations. it is infended to bring
within its ambit those who would have aceess to or could access unpublished price sensitive information
gbout any company or ¢lass of compamies by wriue of any connecltion that would put them in possession

of unpublished price sensitive information]




9. "Generally gvailable infonmation” maans nformation that is accessible 1o the public on a non -

discriminatory basis;

{f‘-gr_‘;!'_e — I i pondad 0 dafinag whaot cnnoiititoo g‘i"‘rDFﬂ”l? Fisgdahin infanmgtinn oo thot it iz egsior o
crystaliize and appreciate what unpublished price sensitive information is. information published on the
website of a stock exchange, would ordinarily be considered generally available.|

.5

10, “immediate Re #, SHEng, and child of
such person or of the spause, ny of whom is either dependent financially on such person, or
consults such person in t £ i is term shall also be

eemed fo include persons fa :ng in the delinflion of "Reiaslive” as defined In Section 2
Companies Act, 2013, read with the Companies (Specification of definitions details) Rules, 2014
(including any statutory modification or re-enactment made thereof);
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(i} in possession of or having access to unpublished price sensitive information:

[Note: — Since “generally availabie information” is defined, it is intended that anyone in possession of or
hayjr}g BOCOLS fn Jrnpr;h?;afqeﬁ ;5:*:}'-{:: z-.nanx-?ﬁup :'nff,;maﬁnp Q‘h/‘ﬁz?ii}' :‘—-p fee ,_:r«;pfp;-; an “sno:r{pr’f r;:,;v‘?_rdlps ,f

how one came in passess;on of or had access fo sucfi information. Various circumstances are provided
for such a person to demonstrate that he has not indulged in insider trading. Therefore, this definition is
intended to bring within its reach any person who is in receipt of or nas access to unpublished price
sensitive inforrnation. The onus of shicwing that 3 cerfain persen was in possession of or had 300ess to
unpublished price sensitive information at the fime of trading would, fherpfore he on the parson feveling

the charge after which the person who has traded when in possession of or having access to unpublished
prmg sensitive infrrmatineg may ramnneirate that he wae net in sorh nnt‘-t*p'::-;-r{-n or that he has not fraded

or he could not access or that his frading when in possession of such information was squarely covered
by the exonerating circumstances.]

12, "Promoter” shall have the meaning assigned to # undser the Secunties and Exchange Board of
india (Issue of Capital and Disclosure Requirements) Regulations, 2009 or any modification
thereof;

13. "Securities” shalt have the meaning assigned to | under the Soourities Lor%ras s {Regulation
Act, 1958 (42 of 1856) or any modification theraof except units o
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Section 15G of the Act.
15. "Specified" means specified by the Board in writing:
16. 'Designated Employese’ shall mean:

i. Managing Direclor, Whole-time Directors and other Executive and Non-exccutive

. Al employess pf the Company gt Mananar! ovel ond oheve
iil. Every emiployee of Accounts, Finance, internal Audit, Legal and Secretarial Departments,
as well as in the Offices of the Chairman/Managing Director/Execulive Director by

whatever name designated
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17. 'Designated Persons’ means Designated Employees and Connected Persens an the basis of
their functional role in the Company

hoe

18. “Takeover Regulations” means iho i {Substantial
Acquisition of Shares and Takeovers) Requiations, 2011 and any amendments thereto,
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buy, seii dea! in anv secunties and "trade shall be construed accordmgly

[Note: — Under the parliamentary mandaz‘e since the Section 12A (e} and Section 15G of the Act
employs the torm 'doaling in securibies’, i is intonded to widely dofine the term “frading” o nclude dealing.
Such a construction is infended (o curb the acfivities based on unpublished price sensifive information

which are strictly nof buying, selling or subscribing, such as pledging efc when in possession of
unpuhlishad arice cencithms information )

20. “Trading Day” means a day on which the recognized stock exchanges are epen for trading;

___"

21. "Unpubtisheg Price Sensilive Informalion” means any infermaiion, reioting o the company of
its securnties, directly or indirectly, that is not generally available which upon becoming generally
available, is likely o materially affect the price of the securities and shali, ordinanly include but not

raciriciad 1o infarmation celating ta the fv.{r‘tj;.ng. e

{i) financial resulis;

(i) agividends,

(iii) change in capitai struchire;

{iv) mesgers, de-mergers, acquisitions, defistings, disposals and expansion of business and such
ather transactions;

{) changes in key monagerial personnel; znd

{vi} material events in accordance with the hsting agresment.

{vii} any major expansion plans or oxecution of now projects.

(viiy  any information which, if disclosed, in the oninion of the person disclosing the same is likely

to materiolly affect the prices of the socur

[Note: — /¢ is intended that informafion relafing to a company or securities, that is not generally available
would be unpubiished price sensitive information if it is likeiy to materiaily affect the price upon coming
into the public domain. The types of matters that would ordinarily give rise to unpublished price sensilive
information have been listed above to give ilustrative cuidance of unpublished price sensilive
information.}
. Werds and \z\'p:—CSinuS uscd and not gefingd in these qagi}u‘}d(h—f:} shail have the samc nu.-anlpg
as contained in SEBI (Prohibition of Insider Trading) Regulations, 1982 or the Securilies and
Exchange Board of india Act, 1997 including any statutory modification(s) or re-enactment(s)

mada thoraan from timea to Hme,




Hote of Compliance Officer
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The Compliance Officer shall report on insider trading to the Board of Directors of the
Company and in particular, shall provige reports 1o the Chaiman of the Audit Committee, or
to the Chairman of the Board of Directers at such freguency as may be stipuiated by the
Board of Director.

ic shall assist all employees in addressing any clarifications regarding the Securnties &
Exchange Board of Indiz (Prohibition of Insider Trading) Regulations, 2015 and the
Company's Code of Conduct
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fhe reievant :nformat;on received.

Preservation of “Price Sensitive Information”
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information shall be handled within the Company on a noaddo-know basis, Chinese Wall

Procedure and by limiting the access to confidential information. No 'mpub;:mcd price sensitive
information shall be communicated to any person excepl in fur erance of the insider's

legitimate purposes, performance of duties or discharge of his legal o

{if.

need to know” basis means that Unpub!ished Brice Sensitive Information should be
i Lompany whn nesd e information o d;gciﬂqrgp
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interest or appearance of misuse of the mformat:on_

All non-public information directly received by any employee should immediately be
reported o the head of the deparimes

i,;mta;-' access 1o confidentiat information” Files containing confidential information
shalt be kept secura.

o 0 a4

“Chinese Wal procedures” To prevent ihe misuse of confidenimi information, a
“Chinese Wall” policy shall be followed whereby, those areas of the organization which
routinely have access to confidential information, fhern: afier referred o as “insider
Hieas’y, stal Lo sepdaEs [

advice or other depariments providing support services (hereinafter referred to as “pubiic
areas”). The employees in the inside area shall not communicate any Price Sensitive

frforsaton Lo &iyons oy UG dred.
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Notional Trading Window and Window Closure

Pttt ol
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nated persons Moy oxecute trades subject to comptiance with the Regulati

on. 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 t"lcsed when the r‘nmniianna officer determines that a designated person or

L’Jﬂ:“:} :!s I!E\.i{t’aﬂrt(‘ ;:'

1 of unpublished price

1 of unpublish

sensitive information.




When the trading window is closcd, the Desighated persons and spocilied persons shall not trade in the
Company's securities in such pericd. All the Designated and specified persons shall conduct all their
dealings in the securities of the Company only in a valid trading window and shall not deal in any
iransaction wmvobving the purchase of sale of the Uompany’s sscunhes duwiing e periods when the

trading window is closed, as may be by the Company from time to time.
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the Trading Window is closed. However, sale of shares aliotted on exercise of ESOPs shall not be
aftowed when Trading Window is closed.

The date of intimation 1o the 3o
General Meeting for the aforesaid
the trading window.

xthange regarding the dale of Board Mosting/ Commitice Meeting/
purnoss(s) shall be the sffective dale of commencement of closure of

The trading window shall be opened 48 hours ghter the price sensitive information is mado public,

The Compliance Officer shali intimate the closure of trading window to all the designated employees of
ine Company whoen 1o dalenvinsd hal @ Gesibisied peison 7 Gass ol desmhaisld peisond can
reasonably be expected to have possession of unpublished price sensitive informaticn. Such closure shall
be imposed in relation to such securities to which such unpublished price sensitive information relates.

The tradfng window shall aiso be aﬁp‘nﬁas}ep H¥ r-uiy BOTSGhR .fa"\r‘%'_ii; camraciugt of fiﬁhsial} retation with the
Company, such as auditors, accouniancy firms, law firms, analysis, consuliants eto, assisting or advasmg

the Company.

When the frating window 15 Gpen, trzding by designated persons shall be subject to preclearance by the
compliance officer, if the value of the proposed trades is above such threshoids as stipulated in Pre-
Clearance of Trades Clause No des:gnated person shali apply for pre clearance of any r)roposed trade if

: .- it n ovon H the rading

wmdow is not closed

Pre-clearance of trades

Every Designaied Person intending o deal in the securitins of the Company in excess of traded value of
Rupees Ten Lakhs or such other modified threshald fimit which may be provided by the Board of
Directors, by the vafue as may whether in one transartlon or a series of fransactions Gver any calendar
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i. An application may be made in the prescribed Fonm (Annexure 1) to the Compliance officer
indicating the estimated number of securities that the Specified Employee intends to deal in,
the delails a5 o the deposiiony with which he has a secunty accouni, the deiails as o the
secyrities in such depository mode and such other details as may he required by any rule
made by the company in this behalf.

it. The applicant shall oxocuic an undenaking in & e.‘r; {Aﬁ"s&;‘(iii‘:‘_‘: 2} in favour of the Company,
incorporating, therein, inter alia, the foiinwmﬂ claus he applicable :

er

. That the soid Jp;:n.':ac‘:. dazs ngt have any 2 pat recebad Price Sangitive
Information upto the time of signing the undertakmg

h. That in case the apDiicam has access to or receives “Price Sensitive information” after
th ning of the underlaking byt belfore the sxXecution of the iransaciion, hefshe shall
inform the Compliance Officer of the change in his/her position and that hefshe would
completeiy refrain from dealing in the securities of the Company till the time such




¢.  That he/she has not contravenad any provisions of this Code, a5 may be nolified by the
Company from time o time
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Hl. The trades that have been pre-cleared have {6 be execuied by the Designated Person within
seven frading daye of ore-clearance, failing whish frash nra-clearance wonld be naeded for
the trades 1o be execuled. Subsequent to the pre-clearance, once the trading 1s

accomplished, the applicant shall provide a report of trades executed, in Formm (Annexure 3)
within seven days of execution.

. The Comphance Cificer shall contidentially maintain a list of such sccourities as a “restricted
fist” which shall be used as a basis for approving or rejecting applications for pre-clearance
of trades.

V. in case the applicant does .“.ut trade sHer secunng pre-ciearance, he/she will have 1o repont
the same along with the reasons thereto in (Annexure 4) within seven days of obtaining pre-
clearance

vi. no designaisd person snal be entitled to 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 cilosed and hence he shall not be allowed to frade.

-~

A designated person who is penmitied {0 trade shall not exacuie a conlira irade for at least
six months.
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Wil ] wliance officer ic emnavwared o grant 1 1 Siich applicaton of such
restriction for reasons to be recorded in wrm ng provided that such relaxation does not violate
the Regulation.

ix. If a contra trade is executed, nadveriently or otherwise, in violaton of such & resiriction, the

profits from such trade shall be fiable to be disgorged for remittance to SEBI for credit to the
invesior Protection and Educaiion Fund admimsiered by the SEBI under the Act.

Trading Plans
Regulation 5 provides that:

a. An insider shall be entitled to formulate a trading pian and present i ic the compliance officer for
approval and public disciosure pursuamni to which trades may be carried out an his behalf in
accordance with such plan.

[Note: — This provision wtends o give an opticn fo persons who may be perpetually i possession of
unpublished price sensifive information and enabling them fo frade in securities in a compliant manner.
This prowsron would enabje the formulation of a rrarimg oian by an insider to enable him to pian for trades
fo bz excoufed in B ) E_,’ i IO, o DOEE F 2 DFiCT S v irnrrnotion when 3
trade under a tradmg plan is acruaﬂy execufed would not proh:bn‘ the execution of such irades that he had
pre-decided even before the unpublished price sensitive information Game o being. |

a. Such traging plan shall-

i. not entail commencement of trading on behalf of the insider earlier than six months from the

nni"h; Aorinciirg rd
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& plang

iNote: — Jf is intended that fo get the benefit of g frading plan, a cooloff period of six months is
necessary. Such a period is considered reasonably long for unpublished price sensitive information that is
in possession of the insider when formulating the rading plan, fo become generally availabic. It is also




considercd fo he a reascnablic period for a tine lag in which new unpublished price sensitive information
may come info being without adversely affecting the trading plan formulated earlier. In any case, #f should
be remembered that this is only a stafiftory coal-off period and woudd riot grant immunity from action if the

(OB IR Fer SN AG LR G L B4 SRSt 4

formulation of the pian and implementation of the same.}

ii. not entail trading for the period between the twentieth trading day prior to the last day of any
financial poniod for which rosiits arc required o be announcod by the issuer of the securities and
the second trading day after the disclosure of such financial results;

[Mote: — Since the frading plan is cnvicaged to he an excoption o tho general rule prohihiting trading by
insiders when in possession of unpublished price sensitive information, it is imporiant that the irading pian
does not entall trading for a reasonable period arcund the declaration of financial resuits as that would
generate unpublished price sensitive information.)

iii. entail trading for & poricd of not less than twoive months;

[Note: — Since the frading pian is envisaged fo be an exception fo the general rule prohibiting trading by
insiders when in paseescinn of imnohliched nrice concithee information, # ic immoriant that the frading plan
does not eniail tfrading for a reasonabie period around the deciaration of financiai resuits as that wouid
generate unpubfished price sensitive information }

iv. not entait overap of any perod for which another trading plan is already in existence;

[Note: — [t is infended that it would be undesirable to have muliiple frading plans operating during the
same time pariod. Sinee #twould he poscible Far an incider fo ime the publination of the unnubliched price
sensitive information to make it generaily availabie instead of timing the trades, i is important not to have
the abifity to initiate more than one plan covering the same time period.}
v. set out either the vaiue of frades o be effected or the number of securiies 1o be traged along with
the nature of the trade and the intervals at, or dates on which such trades shall be effected; and

pian should entail, they should stipuiate certain basic parameters that a trading plan should conform to
and within which, the plan may be formulated with fuli flexibifity. The nature of the frades entailed in the
trading plan i.e. acquisition or disposal should be set out. The frading plan may sef out the value of
secuwritics or the number of securities (o be IWesied oF divesied Specific dates oF specific time infervals
may be set out in the plan ]

IMote: — i {s infendsd that while regritations showld not he ton prescrintive and rigid shawd what 3 trading

[Note: — Trading on the basis of such a trading plan would not grant absolute immunity from bringing
proceedings for markel abuse. For instance, in the event of manipulative timing of the release of
unpublished price sensitive pormation fo ensure Hat frading under a irading plan becomes lucrative
in circumvention of regulation 4 being defecfed, it would be apen to inftiate proceedings for alfeged
breach of SEBI (Prohibifion of Frauduient and LUnfair Trade Fractices Reialing fo the Securities Markef)
Reguiations, 2003 )

b. The compliance officer shall review the trading plan fo 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 o approve and monitor the implementation
of the plan.

[Mote: —- It i¢ intended that the compliance officer weauld have fo review and anprove the plan. For doing
so, he may need the insider to declare that he js not in possession of unpubiished price sensitive
information or that he would ensure that any unpublished price sensitive information in his possession




becomes generally available before he commences executing his irades. Once saiisfied, he may approve
the trading plan, which would then have to be implemented in accordance with these regufations.]

&. Dhe breding nlan enoe oonound! cholh by toroveeebls mad the ingider chell mandatenls haverts
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 pian.

Provided thai the impiemeniation of the traging pian shall nol be commenced it any unpublished price
sensitive information in possession of the insider at the time of formulation of the plan has net become
generally available at the time of the commencement of implementation and in such event the compliance
officer shall confinm that the commeancemant aught 1o he dafarmad untl cuch ynpohlichad nrice cengitive
information becomes generally avaiiable information so as to avoid a vioiation of sub-regulation (1) of
reguiation 4.

[Note: — /T Is infended that since the Irading plan is an exceplion fo the general rule that an insider
should nof frade when in possession of unpubifished price sengitive information, changing the plan or
trading outside the same would negafe the intent behind the exception. Gther investors in the market, oo,
waould factor the imnact of the fading plan on their ovm frading decicians and in price discovery.

Therefore, it is not fair or desirabie fo permit the insider to deviate from the trading plan based on which
others in the market have assessed ftheir views on the securities.

The proviso js miended 10 adoress the prospect that gespite ific six-moiih gap betweesn the formulation
of the trading pfan and its commencement, the unpublished price sensitive information in possession of
the insider is stilf not generaily available. in such a situation, commencemeni of the plan would confiict
with the over.riding principle that frades shauld not be eyecuted when in paceacsion of such information.

if the very same unpubiished price sensitive information is stiil in the insider's possession, the
commencement of execution of the frading pian ought to be deferred.]

4. Upon approval of the trading pian, the compiliance officer shall nolily the plan o the slock
exchanges on which the securities are listed.

[Note: — Mt ic infended that aiven the material eyrepfion In the pmhbibitnns e in requiation 4, a trading
pian is required to be pubiicly disseminated. investors in the markef at large would aiso factor the
polential pointers in the frading plan in their own assessment of the securilies and price discovery for
them on the premise of how the insiders perceive the prospects or approach the securities in their trading
plan |

Resfrictions on Communication anag Trading by insiders
The Regulation provides that:
a. Communication or procurement of unpublished price sensitive inforimation

L. Iisclosure of interest or holding by certain persons — No insider shalf comiunicate, provige, or
allow access to any unpublished price sensitive information, relating to a company or securities
listed or proposed te be listed, to any person including other insiders except where such
comppunicetion ig in futheranae of laotimate arrmaces, nerfarmznce of duties ar discharge of
legal obligations.

[Note: — This provision is intended to cast an obligation on all insiders who are essentiaily persons in
possession of unpublished price Sensiiive INFoRTATIoN (o handie such nformation willi care and fo deal
with the information with them when lransacting their business sfrictly on a peed-fo-know basis. It is afso
intended to lead to organizations developing practices based on need-fo-know principles for treafrment of

R R A 4

ii. No person shail procire 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,




INOie: — This provision s infended {0 impose a prohibition on ulawliuiy procuring possession of
unpublished price senasifive information. Inducement and procurement of unpublished price sensitive
information not in furtherance of one’'s legitimate duties and discharge of obligations would be jllegal

tdor thic nrovicinm
ile s datlatalsalidiolaial

i. Notwithstanding anything contained in this regulation, an unpublished price sensitive information
may be communicated, provided, allowed access to or procured, in connection with a transaction
that wouid,—

A entail an obligation to make an open offer under the takeover regulations where the Board of

Nirartare of the commneny i nf infarmad Aninian that tho annnc-nd troncartinn jo in the hecgt
WISy, AU 102 COMNanN A QL aniaiman ahinian thal the pronacon rancaonoan ag 1o e Dhest

interests of the company.

[Note: — /f is infended fo acknowledge the necessity of communicating, providing, allowing access fo or
procuring URSH for substantial transachons such as takeovers, Mergers and acquisitions involving trading
in securities and change aof confrol to assess a polential investment. In an open offer under the takeover
reguiations, not only would the same price be made available to ali shareholders of the company buf also
all information necocecany in enshle an informed divectment or rotention decicion by the public
sharehoiders is required to be made availabie fo ail shareholders in the lefter of offer under those
reguiations.]

B. not attraci the obiigation 10 make an open offer under the takeover reguiations but where the
Board of Directors of the company is of informed opinion that the proposed fransaction is in the
hest interests of the company and the information that constitute unpubiished price sensitive
infarmation ic diccaminated 4o be made gonorally zyaiisble 2t loact ban trading daye nriar to the

proposed iransaction being effected in such form as the Board of Directors may determine.

[Note: — It is intended fo permit communicafing, providing, allowing access (o or procuring UPS! also in
fransactions that do nof entail & open offer obligation under the takeover regufations it It is in the best
interests of the company. The board of directors, however, would cause public disclosures of such
unpublished price sensitive information well before the proposed fransaction to rufe out any information
asymmetny in the markef]

. For purposes of Regulation 3 (3}, the board of directors shall require the parties to execute
agreements to coniract confidentiality and non-disclosure obligations on the part of such parties
and such pariies shall keep information so received conhidential, except for the purpose of
Regulation 3 (3), and shall not otherwise trade in securities of the company when in possession
of unpublished price sensiive information.

b, Trading when in possession of unpubiished price sensilive information.

i No insider shall trade in securities that are tisted or proposed to be listed on a stock exchange

when in poczeozgion of unpublished price sansitiop information:
Provided that the insider may prove his innocence by demonstrating the circumstances including
the following : —

A The transachion is an off-market inter-se transter between promolers who wWere in possession of
the same unpublished price sensitive information without being in breach of regulation 3 and both
parties had made a conscious and infermed trade decision;

B. in case of non-individual insiders; —

1. the individuals who were in possession of such unpublished price sensitive information were

by 3t Lo dEun T AFL AR L R T I e LI e N T G s | B L R i T Wa S LTSNS SOl P N £y
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not 1IN POSSEeSSion OF SUCH Unpubiished price sensiiive information when they 100k the decision to
frade; and

BALHAGGHIAS and adeiumme BanUonenid wive i Dials 10 snnuis 1hal theos 1equlalions aie not
violated and no unpublished price sensitive information was communicated by the individuals
possassing the information 1o the individuals taking trading decisions and there is no evidence of
such arrangements having been breached;

E\)

C. The trades weie pursuaii 10 a trading pian set up i

sa’m‘n*ﬂ z"foffn"*'ﬂ'r hw frades Wf)HH ha presumod fo howve hoen motested by the bnowledge and

awareness of such information in his possession. The reasons for which he trades or the purposes fo
which he applies the proceeds of the fransactions are not infended to be relevant for determining whether
a person has violated the regulation. He iraded when in possession of unpublished price sensitive
information is whal would nesd o be demonsiraied at the owisel Io bring & charge. Once Hhis Is
established, it would be open fo the insider to prove his innocence by demonstrating the circumstances
mentioned in the proviso, failing which he would have violated the prohibition]

ii. In the case of connected persons, the onus of estatiishing, thal they were not in possession of
unnublished orice sensitive information, shall be on such connected persons and in other cases,
the onus would be on SEBL

i. SEBI may specify such standards and requiremenis, from time 1o fime, as it may deemn necessary

for the purpose of these reg_!ations_

Disclosuie of Trading Hy insiders
1. Initiofl Disclosure

i. Every promoter/ Key Manageriat Personnel / Director / Gificers / Designated Employees
of the Company, within thirty days of these regulations taking effect, shall ferward to
the Company the details of all holdings in securities of the Company presently held by
them inciuding the statermnent of holdings of dependent family inembers.

ii. Every person on appointment as a key managerial personnel or a director of the
Lompany of upen becoming a promoter shall disciosc his holding of securities of the
Company as on the date of appointiment or becoming a promoter, to the Company
within seven days of such appcintment or becoming a promoter in the prescribed Form
{Annexure 5).

2. Continual Disclosure

i Every promoter, empioyee and direcior ol the Company shait disciose to the Company the
number of such securities acquired or disposed of within two trading days of such
transaction in the prescribed Form {Annexure 6) if the value of the securities traded,
wirether in one transaction or a series of transactions over any calendar quarter, aggregates
to a traded value in excass of Rs. Ten lakhs.

il Particulars of same shall be neolified by the Company within 2 days of the receipt of
intimation to all Stock Exchanges on which the Company is listed.




3. Disclosures Dy Olhier COnfiecied perscns

Any company whose securities are listed on a stock exchange may, at its difacretion require any other
of the company in such form and at such frequency as may be determmed by the company in order to
monitor compliance with these reguiations,

[Note: — This is an enabling provision for listed comparies 1o seek information from those to whom it has
fo provide unpublfished price sensitive information. This provision confers discretion on any company fo
seek such information. For example, a listed company may ask that a management consultant who would

advice # on {\anqr:fg c-fr'z!'nnu and wordd nond o roviosg .-;nnnhﬁrohnn‘ Qn-'-n carncithm ?rgfnrmgﬁgnj Shgufd

make disciosures of his trades o the company.}

Any subsequent amendment and/or modification made by SEBI in this regard shali automatically apply fo
this Code.

Penalty for contravention of the Code of Conduct

1. Every Specified Person shail be individually responsibie for complying with the provisions of the
Code (including to the extent the provisions hereof are applicable to his/her dependents).

P
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securities, in contravention of this Code may be penalised and appropriate action may be taken
by the Company.

3. Specified Persons who viciate the Code shall aiso be subject to disciplinary action by the
Company, which may include wage freeze, suspension, ineligibiity for future participation in
employee stock option plans, etc.

4. The action by the Company shaii not preciude SEBi from taking any action in case of violation of
SEB! (Prohibition of Insider Trading) Regulations, 2015
Medium of disciosure to Stock exchange and Invesiors

1. Disclosure/dissemination of information may be done through various media so as to achieve

maximuim recacn and L.'un.;n CHBSCIHRGHGN.
2. Disclosure to stock exchanges shall be made promptly.

3. This Code shaii be published on the official website of the Company.




Date:

To, The

ANNEXURE 1

SPECIMEN OF APPLICATION FOR FPRE-CLEARANCE APPROVAL

Compliance Officer,

Kwality Credit & L easing Limied,
27, Weston Street,
5" Floor, Room No. 5286,

Kolkata

~ 700 001

Dear SirfMadam,

Application for Pre-dealing approval in securities of the Company

Pursuant to ihe SEBI (prohipition of insider Trading) Reguiati

Cenduct for Prevention of Insider Trading, | seek approvat to purchase / sale / subseription of
equity shares of the Company as per details given beiow:

ons, 2015 and the Company's Code of

" Serial * Particulars Disclosure
NO' re s B g e P Y S APPSO S S S OOV P — |
1. Name of the applicant ]
2. Desiyiation o L
3 Number and value of securities in the Company
held as on date (with folio/DP ID/Chient ID No.)
4. Natore nf spruritias held s Fruity
« Debenture
e Other Securities(mention the
L nature) ]
5. Mode in which the securities are heid
8. The Prepoesal is for s« Purchase of sccurities
Subscription to securities
Saie ¢f securnitiey
7. Proposed date of dealing in securities
8. Estimated nurnber of securities proposed to be
acnyirer / suhserihed [ 2ol - e
9. | Price at which the transactionisproposed |
10. Current market price {as on the daie of application)
11. Whether the proposed transaction will be through stock
sxchange or ¢ff marke! deai
12, | Proposed mode of dealing in securities s Physical
»  Demateralised
i3. il SECUNESs dis b pIuposed (6 s deart m
dematerialised form o ~ ]
14, Name of the Depository
DP ID Number

Client iD number

I enclose herewith tie form of Undertaking signed by me.

Yours faithfully,

(Signature of the Applicant)

Place:
Date:




To,

ANNEXURE 2

FORMAT OF UNDERTARKING TO BE ACCOMPANIED WITH THE
ADDLICATION EOR BRE.OI EARAMCE

The Compliance Officer,

Kwality Credit & Leasing Limited,
27, Weston Street,

5™ Fioor, Room No. 526,
Kalkata — 700 004

!

¥ e me S

_of the Company residing a
, am desirous of dealing in *

shares of the Company as mentioned in mv aonlication dated for pre-clearance of the
transaction.

in relation to the above Dealing, | undertake that:

a. [ have no access to nor do i have any information that couia be construed as “Price Sensitive
Infarmatinn® ac dafing in tho Dodp 1intn thae Hmo of cionina thic iindertalkinna:

Information® 2g define in the Dode upto the Hme of signing this undertaking;

b. In the event that | have access to of received any information that could be consirued as "Price
Sensitive information” as defined in the Code, after signing the undertaking but before executing
the fransaction for which approval is sought , | shail inform the Compliance Officer of the same
and shall compietely refrain from dealing in the securilies of the Company until such information
becomes pubilic;

c. | have not contravened the provisions of ihe Code of condiuct for prevention of insider trading as
notified by the Company from time to time;

d. | have mads ol and oo dioclosure i the mathar,

e. | hereby declare that 1 shall execule my order in respect of securities of the Company within one
week after the anproval of pre-clearance is given. if the order is not executed within one week
after the approval is given, | undertake {o obtain pre-clearance for the transaction again.

Signature
Place:
Date:

* Indicate number of shares
*strike whichever is not applicable




ANNEXURE 3

FORMAT OF DISCLOSUREOF TRADE EXECUTED PURSUANT TO THE PRE-CLEARANCE

PROVINED BY THE COMDANY

Date:

To, The Compliance Officer,
Kyeality Credit & Leasing Limited
27, Weston Street,

5" Floar, Room Na. 5286,

Kolkata — 700 G0

Dear Sir/Madam,

STATEMENT AT DEA! INEG [N SECHDPITICES AF WINAY ITY CREDIT 2 L EASIBG | T,

Pursuani to the Pre-clearance obtained from you on , | along with my Dependents have
undertaken the foilowing transactions in the Securities of the Company:

Description of Security:

Mame of Holderls) | Maturs of Dratougiithe | Mumbor of I Prize ot which Halding post
with folio number/ | Transaction | Transaction Securities Transaction theTransaction
DP ID & Client 152 undertaken

Yours faithfully,
Signature
Name

Depariment/Division




ANNEXURE 4

FORMAT OF DISCLOSURE OF NON-TRADING PURSUANT TO THE PRE-CLEARANCE

PROVIDED BY TUE COMDANY

Date:

Ta, The Compliance Officer,
Kwality Credit & Leasing Limited,
27, Weston Street,

5" Floor, Room No. 528,

Koikata - 700 001

Dear Sirfviagam,

INTIMATION OF MOMTRADIMG IM SECHRITIES OM OBTAIMNMNG PRE.CI EABRAMCE

This is to inform that pursuant to my anplication submitted to you on for obtaining
Pre-clearance of irade, to trade in securities to the extent of Rupees ;
number of securities, the Company granted me Pre-clearance 1or the same on . However,

I did not execute the trading within seven days of obtaining the Pre-clearance, due fo the reasons as
accounted bejow:-

Reasons for non-execution of trade on having obtained pre-clearance:

Yours faithfully,
Signature
Name

Department/Division




ANNEXURE 5

FORMAT FOR INITIAL DISCLOSURE OF DETAILS OF SHARES BY

DESICMATED PERGOME AND THEIR DEPENDANTS

Date:
To, The Comptiance Officer,
Wality Credit & Leasing Limited,
27, Wesion Street,
5" Floor, Room No. 526,
Kotkata ~ 700 001
Dear SirfMladam,
I Details of Securities held by me with my dependants

Bescription of Security:

Name of Date of Relationship Physical Holdings Electronic Hoidings

Heldor Anhuishon with the
Designated
Employees(in
case of

N | dependants)
Folio No. Total DP D | ClientID Total
holdings holdings
| ] '

| hereby declare that the security accounis/ folic nuinbers mentioned above are the only ldentified
Accounts belonging to me or my dependant family members and there are no other undeclared security
accounts/ folio numbers.

i also undertake to furnish details of any changes in the above information within 48 hours of my
knowledge, tailure of which would attract penal provisions under the Policy.

Yours truly,

Signature:

Name:

Department/Division:




ANNEXURE 6
FORMAT FOR CONTINUAL DISCLOSURE OF DETAILS OF SHARES BY
DESIGMATED PERSOMS ARN THEID NEREAINAMTS
Date:
To, The Compitance Oificer,
Kwality Credit & Leasing Limited,
27, Weston Sireet,

5" Slgar, Raam Na. 524,
Kolkata — 700 001

Dear SirvMadam,

Ason . 1 along with my Dependents hold the Sccurities of the Company, details whereof are as
under;

Description of Security:

Name of Holder Physical Holdings ~ Electronic Holdings
Fefiata. | Towd heldng prm 1 CThmiD | Tota

holdings

Yours truly,

Signature:;

Name:

Department/Division:




CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE GF UNPUBLISHED PRICE
SENSITIVE INFORMATION

At Kwality Credit & Leasing Ltd., (the "Company”) practices to manage ithe affairs of the Company are
based on the princinles of adogption of fransparent nrocedures and practices and complete and timely
disclosures of corporate, financial and operational informatian to its stakehalders.

Background

ated 15" January, 2015, has introduced

eclios from 15t Poy, 20158
(0 ot Boy, 2015,

e e S

SEBI vide its Circular No. LD-NRO / GN / 2014-15 / 21 /85,

SEB! (Probibition of Insider Trading) Regudationg, 2015 4o

e

Y

Chapter = IV of SEBI (Prohibition of Insider Trading) Regutation, 2015 |, Regulation 9 |, provides for the
formulation of a “Code of Conduct to Regulate, Monitor and Report Trading by insiders” (herginafter
referred {0 as the “Code”).

This Code shali be applicable upon the Members of the Board of Directors of the Company with effect
from 15" May, 2015,

This Code intends to formulate a cade of pradiices and procedure tor fair disclosure of unpublished price
sensitive information that it would foilow in order to adhere and adopt the minimum standards to each of
the principles set out In Schedule A of the Regutation without diluting any of the provisions thereto.

Any subsequent modification and / or amendmenis brought about by SEB! in the SEBI (Prohibition of
Insider Trading) Reguistion, 2015 chall atomatizally annby 40 thic Caode,

This Code shail be published on the official website of the Company.

Furiher, this Code and every subsequent amendment made thereto shall be prompily inimated {o the
Stock Exchange where the securities of the Company are listed,

Principles

There shall be a prompt public disclosure of unpublished price sensitive information that would impact
price discovery no sooner than credible and concrete information comes into being, in order o make such
information generally avasable.

The uniform and universal dissemination of unpublished price sensitive information to avoid selective
disclnsure shall be ensurerd,

Unless otherwise resolved by the Board of Directors, the Managing Director of the Company shall act as
the Investor Relations Officer to deal with dissemination of information and disciosure of unpublished
price sensifive INTormation.

There shail be prompt dissemination of unpublished price sensitive information ihat gets disciosed

Appropriate and fair response shail be provided against queries on news repors and requests for
verification of market rumours by regutatory authorities.




The Board of Directors shall ensure that information shared with analysts and research personnel is not
unpublished nrice sensitive information.

Baoct r\ran‘hﬁec il he f {nilq

oty

and other investor relations conferences on the official website to ensure official confirmation and
documentation of disclosures made.
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Unpublished price sensitive intormation shall be followed on a8 need-ito-know basis.

Medium of disciosure to Stock exchange and investors

1, Disclosure/dissemination of information may be done through various media so as to achieve
maximum reach and auick dissemination.

3. This Code shall be published con the official website of the Company.




