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Pursuant to the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, the Board of Directors of the Company have approved 'Code of Practice and Procedure for Fair
Disclosure of Unpublished Price Sensitive Information and Code of Conduct to Regulate, Monitor and
Report Trading by its Employees and other Connected Persons' in its meeting held on Wednesday, 27 
May, 2015, a copy of which is enclosed herewith.
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Further, the Board of Directors in its aforesaid meeting has also approved the Policy for Material
Subsidiaries.
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CODE OF PRACTICE AND PROCEDURE FOR FAIR DISCLOSURES OF UNPUBLISHED PRICE SENSITIVE INFORMATION AND

CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY ITS EMPLOYEES AND OTHER CONNECTED

PERSONS

CHAPTER - 1

A. PREAMBLE

Ill In terms of Securities and Exchange Board of India (Prevention of Insider Trading) Regulations, 2015 as amended

from time to time, (hereinafter referred to os the 'Reguietions') the following "Code of practice and procedure

for fair disclosures of unpublished price sensjtive informetion and code of conduct to regulate, Inonitor.and

report trading by its employees and other connected persons" (hereinafter referred to as the 'Code') is
implemented for prevention of Insider Trading in the securities of the Company with an Wm that insiders of the

Company sh811 not derive any benefit ot assist others to derive any benefit from the access to ind possession of

Unpublished Price Sensitive Information about the Company which is not in the public domain and thus

constitutes insider information.

{2) The said code shall supersedethe earlier Code in all respects and shell come into force w.e.f. 15.05.2015.

(31 To ensure fair disclosure of events and occurrences that could impact price discovery for ks securities in the

market, the Designated Persons of Ell shall abide by the principles stated in the "Code of practices and procedure

for' fair disclosure of unpublished price sensitive information" provided at Appendix - 1.

B. DEFINITIONS

(1) Unlesi the conte t Otherwise requires, the following words, expressions and derivations therefrom sh@11 have the

meanings assigned to them as under:-

(D) "Act" means the Secwrkies and Exchange Board of India Act, 1992 (15 of 1992) as amended from time to time;

(b) "Board" means the Securities and Exchange Board of India;

(c) "Board of Directors" means Board of Directors of Engineers India LImited;

(d) "Code" means Code of practice and procedure for fair disclosures of unpubllshed price sensitive information and code

of conduct tO regulate, monitor and report trading by its  mployees and other connected persons vs wmended from tIme

to time.

Ce j "Company" means Engineers India Limited (EIL).

(fj   "Compliance  offtcer"   for tile purpose of these regulations means the Company  Secretary   of the Company.   I n   the

absence of the Cortig@ny Secretary, The Board of Directors may authorise @ny officer of the Company to discharge the

dutles of Compliance Officer under these regulatjon*

(g) "Connected Person" means,-

(i) any person who is or has during the six Months prior to the concerned act been  ssociated with a company,

directly or indirectly, in any capacity including by reason of frequent communication with its omcers or by being in

any contractual, fiduciary or employmenrrelationship 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
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temporary or permanent, that allows such person, directly or indirectly, access to unpublished price sensitive
information or is reasonably expected to allow such access.

(il) Without prejudice to the generality of the foregoing, the persons falling wIthin the following categories shall be
deemed to be connected pe sons unless the contmry a established, -

•    an immediate relative of connected persons specified In clause (1); or
*   a holding company or azboclate company or subsidiary company; or
•   an intermediary as specified in section 12 of the Act or an employee or director thereof; or

an investment company, trustee company, asset management cornoarly or 'n employee or director
thereof; or
in official of o stock exchange or of clearing house or corporation; or

*   2 member of board of trustees of a mutual fund or i member of the board of directors of the $$$et
management compeny of a mutual fund or is an employee thereof; or

•    a membet of the boatd of directors or an employee, of a public financial inititutio·11 as defi ned in Section 2
(72) of the Compa nies Act, 2013; or

•   an official or an employee of a self-regulatory organization recogni5ed or authorized by the Board; or a
bankerof the company; or
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 intere ;

Ch) "Designated Person" means:-

•       Designate Employees of the Company
Connected Persons @s defined In this code

(i)"Designated Employees" meons:

All Directors
All executives of the Company of the level of General Manager & above upto Executive Directors;

•          All employees of the Secretarlats of all Directors of the Company and Executives in C&MD Secretariat.
All HoDs
Chief Vigil@nce Officer ind their Secretariat.
All employees ofthe following departments of the Comp@ny:

•   Finance & Accounts, Corporate Affairs, Corporate Communication and Corporate Plertl·Ill,g, Marketing,
Company Secretarlot, Business Development/Strategy Group, Investor Relations Cell ond Internal Audit.

•        Any other employee of the Company to be notified by the Compliance Officer, from time to time, with the
approval of the CaMO of the Company.

0) "Genero)ly available information" means information that is accessibie to the public on a non·discriminatory basis;

lk) "Immediate relative" means a spouse of a perwn, and includes parent, sibling, and child of such person or of the
spouse, any of whom is either dependent financially orl such Person, or consults such person in taking decisions relating to

trading in securities;

(1) "Insider" means any person who ls:

•      a connected person; or
in possession of or having access to unpublished price sensitive infot·rtiation;

(m) "Key Managerial Personnel" means:·

Chairman & Managingi Director
Chief Financial Officer (CFO)
All Whole time Directors
Company Secretary

•       Such other officer as may be prescribed under Companies Act, 2013

<n) "Promoter" shall have the meaning ankned to It Linder the Securities and Exchange Board of Indli (Issue of Capital and

Disclosure Requirementd) Regulations, 2009 or any modification thereof;
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(01 "Securities" shall have the meaning assigned to it under the Securlties Contracts (Regulatie) Act, 1956 (42 of 1956) or
arly modification thereof except units of.a mutual fund;

(p) "Specified" means specified by the Board in writing;

(q) "Takeover Regulations" means the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 and any amendments thereto;

Cr) "Trading" means and includes subscribing, buying, selling, dealin6, Of agreeing to subscribe, buy, sell, deal in any

securities, and "trade" shall be construed accordingly ;

(s) "Trading day" means a day on which the recognized stock exchanges are open for trading;

(t) "Trading window" means a trading period in which Company's securities can be traded.

Cu) "Unpublished Price Sensitive Information" means any information, releting to a company or Its securities, directly or
ndirectly, that & not generally available which upon becoming generally available, Is likely to Inaterially affect the price of

the securities and shall, ordinarily Including but not restricted to, information relating to the following: -

•    financial results;
dividends;
change in capital structure;

• mergers, de-mergers, acquisitions, delistings, disposals and expansion of business
•     · and such other transactions;
•     changes in key managerial personnel; and

material events in accordance with the listing agreement
any other information which may affect the price of securities.

[2) Words and expressions used and not defined in these regulations but defined in the Securities and Exchange Board of
India Act, 1992 (15 of 1992), the Secwrities ContractS (Regulatlon) Act, 1956 (42 of 1956), the Depositories Act, 1996 <22 of
1996) or the Companies Act, 2013 (18 of 2013) and rules and regulations made thereunder shall have the meanings

respectively assigned to them in those legislation.

CHAPTER - 11

RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS

A. Communiation or procurement of unpublished price sensitive informjtion.

(1) No insider shall communicate, provide, or allow access to any unpublished price sensitive information, relating to a

company or securitie; 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.

(2) No person shall procure from or gagse 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.

(31 Notwithstanding snything contained in this regulation, an unpublished price sensitive information may be
communicated, provided, allowed acce55 to or procured, In connection with a transaction that would:-

(i) entail an obligation to make en 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;

Cii) riot attrad 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 trodIng

days prior to the proposed transaction being effected In such form A the board of directors may determine.

(4) For purposes of point no. (3) above, the board of directors sh@11 require the parties to execute agreements to contract

confidentiality and non-disclosure obligations on the part of such partie5 and such parties shall keep information so
received confidential, except fbr  the  purpose  of sub-regulation  (3),  and  shall  not  otherwise trade  in  securities  of the
company when in possession of unpublished price sensitive information.
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8. Trading when in possession of unpublished price sensitive information.

(1) No insider shall trade in securitie5 that ire listed or proposed to be listed on a stock exchange whell in possession of

unpublished price sensitive information:

Provided that the insider may prove his innocence by demonstrating the circumstances including the following : -

{i) the transaction is an off-market inter-se transfer between promoters who were in possession of the same unpublished

price sensitive information without being in breach of regubtion 3 ind both Darties hod made a conscious and informed

trade decision;

(ii) in the case of non-individual insiders: -

(3) the individuals who were in possession of such unpublished price sensitive information were different from the

individuals taking trading decisions @nd such decision-making individuals were not in possession of such unpublished price

sensitive information when they took the decision to trade; and

{b) appropriate and adequate arrangements were in place to ensure that these regulations are not violated ind no

unpubli5hed price sensitive Information wA Communicated by the individuals possessing the information to the individuals

ta king trading decisions and there is no evidence of such arrangements h ving been breached;

(iii) the trades were pursuant to a trading plan Jet up in accordance with regulation 5.

(2) In the case of connected persons the orlus of establishing, that they were not in posaession of unpublished price

sensitive information, shall be on such connected persons and in other cases, the onus would be on the Board.

(3) Insider shall maintain the confidentlelity of all unpublished price sensitive information. They should not poss such

information to any person including the other jnsider.

(4) Unpublished Price Sensitive Information shall be handled on a "Need to Know" basis i.e. such information shall be

shared with any person Including the othef insider except where such information is required to be passed for legitimate

purposes and for performance of duties or discharge of legal obligation.

IS) Files containing unpublished price senSitive information or any such related confidenti: 1 information shall be kept

 ecure. Computer files must have adequate security of login and password etc. Flles cont@ining confidential information

should be deleted/de5troyed ofter its use.

(6) The Company Shall adopt a Chinese Wall Policy to prevent the misuse of confidential information, which separates

those areas of the Company which routinely have access to confidential information.

C. TRADING PLANS

(1) An insider shall be entitled to formulate a trading plan and present it to the compliance officer for approval end public

disclosure pursuant to which trades mey be carried out on his behalf in accordance with such plan.

(2) Such trading pian shall:-

 1) not entail commencement of trading on behalf of the insider earlier than six months from the public disclosure Of the

plan;

(ii) not entail trading for the period between the twentieth trading day prior to the last day of any financial period for

which results @re required to be announced by the issuer of the securities and the second trading day after the disclosure

of such financial results;

Cili) entail trading for a period of not le:5 than twelve months;

(iv) not entail overlap of any period for which another trading plen is already in existence;

(vl ser 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 on which such trades shall be effected; and
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(vI) not entail trading in securities for market abuse.

Cvil) Application for Trading Plon shall be given 11 Form I.

(3) The compliance omcer 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

@ssessment and to approve ind monitor the implementation of the plan.

(4) The trading plan once approved shall be irrevocable @nd the insider shall mandatorlly 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 shmll not be commenced if any unpublished price sensitive

information In possession of the insider at the time of formulation of the Dian has Mot become generally available at tile

time of the 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 aveilable

information so as to avoid a violation of sub·regulation <1) of regulation 4.

(5) Upon approval of the trading plan, the compliance officer shall notify the plan to the Stock exchanges on which the

securities are listed.

(6) Letter of intimation of approval of Trading plain is at Form 11.

(7) Such Insider is required to intimate the Compliance Officer regarding execution of trading plan within two trading days

of each transaction intimated under the trading pla n as per proforma provided in Form 111.

(8) The Complia 'Ice Officer shall maintain a register of trading plan of securities by the Insiders and notification to Stock as

given in REG-1.

D. TRADING WINDOW

Cl}  The trading window shall be closed when Compliance Officer determines that designated person or a class of

designated person are expected to be in possession of unpubllshed price sensitive information.

(23    The trading window shall remain closed in the following events in seneral.

0    Declaration of financial results (qugrterly, half-yearly and annually)

Recommerdation/Declaration of Dividend

•     Issue of securities by way of public/rights/bonus/FPO etc.

•    Any major expansion plans

•      Amalgamation, mergers, Kquisitions, takeovers and buy back of shares.

Diiposal of whole or substantially the whole of the Company.

Merger, de-meiger, restructuring, scheme of arrangement.

Consolidation/splitting of face value of shares

Voluntary de-listing of shares by the company

forfeiture of shares
•    ADA/GDR or any other class of securities to be issued abroad.

Cancellation of dividend/right/bonus etc.

(3)  The timing for re-opening gf the trading window shall be determined by the Compliance Omcer taking into

account various factors including the unpublished price sensitive information in question becoming generally

available and being capable of assimilation by the market, which in @ny event shall not be earlier thin forty-eight

hours after the information becomes generally gv@liable.

(4)  The remaining days of a year ather than the dfiys when the window is closed shall
be called "Valid Tradirig

Window".

(5)   All Desi6nated Persons shall conduct their dealings in the securitie5 of the Company only In the "Valid Trading

Window" period as mentioned above and shall not enter into "Contra Trade" i.e. opposite or reverse

transactions, in the. securities of the Company during the next six months following the prjor transaction. The

Compliance Off cer 15 empowered to grant relaxation from strict ipplication of such restriction for reasons to be

recorded in writing provided that such relaxation does not violate these regulations. Should a contra trade be
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executed, Inadvertently or otherwise, iri violation of such a restriction, the profits from such trade Shall be liable

to be disgorged for remittance to the Board for credit to th( Investor Protection and Education Fund

administered by the Board under the Act.

<6) The Compliance Officer shall maintain a register of the periods of "Closed Trading Window", wherein hc shall

record the date of closure and opening of the trading window and
the purpose for which trading window is

closed. A Proforma of the register of periods of closure of Trading Window is given In REG-11.

(7)   The Compliance Officer shalltake all reasonablesteps to ensurethatthe designated persons and/or Insiders are

informed at least one week in advonce, about the date of closing and opening of the Trading Window.

(8)   In case of Employee Stock Option Plans  ESOPs), exercise of option may be ellowed during the period when the

Trading Window is closed. However, sole of shares allotted on exercise of ESOPs shall not be allowed when the

Trading Window B closed.

E. PRE-CLEARANCE OF TRADES

(l)    When the trading is open, all Designated persons of the Company who intend to deal, ontheir behalf ond /o  on

behalf of their dependent family members, In the securities of the Company Mnd where the number of shares

Intended to be deceit exceeds 2000 shares or shares of market value of more than 2 5,00,000/·, should pre-clear

the transactions as per the pre-dealing procedure as described hereunder, Application for pre-clear@nce shall be

made only during valid trading period in Form IV to the Compliance Officef indicating the estimated number of

securities that the Designated person intend to deal in, the details as to the depository with which he has a

security account, the details as to the securities in such depository mode and such other details as may be

specified in this behalf.
(21  No designated person shall apply for pre-clearance of any proposed trade if such designated person is In

posiession of url-published pnce Sensitive information even if the trading window is not closed.

(3)  Any pre cleared trnde not executed by the designated person within 7 trading days of its pre clearance would
require fresh clearance for the tradeb to be executed. Such Dedanated Person 8 required to intimate the

Compliance Officer regarding execution/ non execution of pre approved trans@ction within two trading days as

per proforma provided in Form 111.

(4)   Letter of intimation of pre clea rance is at Form 11.

(5)  Along with the request for pre-clearance of transaction, an undertaking shall be executed in favour of the

Company by such Designated person, that he is not in possession of unpublished price sensitive information,

incorporating, inter-alla, the following clauses:
(a) That they do not h@ve any access or has not received "Price Sensitive Information" up to the time of signing

the undertaking.
(b) That in case designated persons has access to or receives "Price Sensitive Information" after the signing of the

undertaking but before the execution of the transaction he/she shall inform the Compliance Officer of the

change in his poskion and that he/she would completely refrain from dealing in the securities of the Company till

the time such information becomes public.
(c) That designated persons have not contravened the code of conduct for prevention of insider trading as

notified from time to time.
(d) That designated persons have made a full ond true disclosure in the matter.

(6)   Immediately on receipt of the pre-cleirance application, the date end time of the receipt of the same shall be

recorded thereon. The Compliance Officer shall process the gre-clearance applications and if the pre-cleironce

application is in accordance and in compliance with the provisions of this CODE, the Compliance Officer shall

endeavor to communicate the gre-clearance immediately but not later than 48 hours from the time of receiving

the application. In the absence of the Compliance Officer, the officer authorized by the Compliance Officer Shall

give the pre·clearance.
{7)  No corttr, trade shall be executed by the designated person within the period of six months from date of

execution of the pre-cleared trade.
(8)  The Compliance Officer may be empowered to grant relexation from  trict application of such resttiction for

reasons to be recorded in writing provided that such relwxation does not violate these regulations.

(93   In case of execution of a contra trade, inadvertently or otherwise, In violation of such a restriction, the profits

from such trade shall be liable to be disgorged for remittance to the SE81 for credit to the Investor Protection and

Education Fund administered by the Beard under the Act.

(10) The Compliance Officer shall maintain 3 register of pre-clearance of securities by the De5ignated Person @s given

in REG-111.
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CHAPTER - 111

DISCLOSURES OF TRADING

A. General Provisions

(1) The disclosures ta be made by any person under thi  Chapter shrill include those relating to trading by such person's

immediate relatives, and by any other person for whom such person takes trading decisions.

(2) The disclosures made under this Chapter shall be maintained by the company, for a minimum period of five years, in

such form as may be specified.

(3) The Compliance Officer shall :iubmlt yearly report to the Chairman of the Board about the disclosure recel'ved.

(4) The Compliance Officer shall maintain the Registers of disclosure in REG-IV.

D.  Disclosures by cer·toin persons.

(1) Initial Disclosures.

Ca). Every promoter, key managetial personnel and director sh@11 disclose his holding of securitiei of the compirly as on the

date of theze regulations taking effect, to the company within thirty days of these regulations taking effect as per Fann - A;

(b). Ever, person on :lopointment as a key man@geriol personnel or a dlrector of the company or upon becoming a

promoter shall dixl*$e his holding of securitle: of the company as on the dote of appointment or becoming a promoter, to

the company within seven days of such agpointment or becoming a promoter @$ per Form - 8.

(2) Continual Disclosures.

(a). Every promoter, employee and director of every company shall disclose to the winpary the number of such securities

acquired or disposed of within two trading days of such transaction if the value of the securities traded, whether in one

trans@ction or a series of tran actions over any catendir quarter, aggregates to a traded value in excess of ten lakh rupees

Ds per Form - C;

(b). The comgany shall notify the particulars of such troding to the stock exchange on which the securities are listed within

two trading deys of receipt of the disclosure or from becoming iwire of such information.

Explination. - It is clarified for the avoidance of doubts that the dlsdosure of the inctement l transactions after any

dlsclosure under th15 sub-regulation, shall be made when the transactions effected after the prior disclosure gross the

threshold specified in clause (a) of sub-regulation (2 .

C. Disclosures by other connected persons.

All connected person of the company who intend to deal in securities acquired or disposed of, whether one transaction or

in series of transaction over any calendar quarter and the value of iveh transactions is in excess of Rs 10 lakhs shall  Make

disclosure  in the format annexed herewith as per Form - D to the Compliance Officer.

D. Annual DisclosureS

Every Promoter, Designated Employee, Key Managerial Personnel and Director of the Company be required to give annual

disclosure within 30 days from the end of Financial year in the prescribed Form E.

CHAPTER - IV

PENALTY & RESTRICTION

1.     Any Designated person whe trades in securities or communicates any information for trgding in securities in contravention

of the Code of Conduct maybe penalized by the Board of Directors 05 they may deem fit and appropriate action would be

taken.

2. Designated persons of the Company who violate the Code of Conduct shall 3150 be subject to disciplinary action 6y the

Company, which may include wage freeze, suspension for future particip@tion in employee stock option plan etc.
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3.    The action by the Company shall not preclude SEBI from taking any oction in 9@se cf violation of SEBI (Prohibition of Insider

Tr ding) Regulation, 2015.

CHAPTER -V

AMENOMENTTO THE CODE

1. This Code ind an¥ subsequent amendment(s) thereto, shall be carried out with the approval of the Board and shall be

promptly notified to the Stock Exchange where the securities of the Company are listed.

2,  Any or all provisions of this Code would be subject to revision / amendment In accordance with the Rules,

Regulations, Notifications, etc. on the subject as may be issued by relevant statutory authorities, from time to time.

3.    In case of any amendment(51.clarific tion(s), circular<s) etc. 1Bsued by the relevant authorities, not be,ing consistent

with the provisions laid down under this Code, then such amendment(s), clgriflcption(s), circular(s), etc. shall prevail

upon the provisions hereunder and this Code shall stand amended accordingly from the effective date es laid down

under such amendment(s), clarification(s), circular(s), etc.

CHAPTER - VI

AVAILABILITY OF THE COOC AND SEN REGULATIONS

The Internal Code of Conduct ond the SEBI Regulations are available online on the following:-

1. Code of Conduct
0) On Ell'e; website i.e. w«Zflgineewhdia.(:pm
i. On Ell'S intranet which is accesslble only by EIL Employees,

Cm) Hard copy is iavailable at the office of Company Secretary.

2. SEN Regulations including any amendments are available at www.sebi.gov.in

Disclaimer

THIS    CODE    IS   ONLY    INTERNAL  CODE Of CONDUCT    AND  ONE    OF THE   MEASURES   TO   AVOID INSIDER

TRADING.     ALL   CONCERNED  TO WHOM THIS CODE APPLIES ARE    REQUIRED TO FAMILIARISE THEMSELVES WITH

THIS CODE ANO THE SEBI REGULATIONS AS IT WILL      BE     THE    RESPONSIBILITY OF CONCERNED PERSONS AND THEIR

RELATIVES TO ENSURE COMPLIANCE Of THIS CODE AND SEBI REGULATIONS.
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Appendix-l

Principles  of  Fgir  Disclosure for purposes  of  Code  of  Practices  and  Procedures  for fair Disclosure  of Unpublished Price

Sensitive Information:-

1. Prompt public disclosure ot unpubllshed price sensitive information that would impact price discovery no sooner

than credible and concrete information Comes Into being in order to make such information generally available,

2.   Uniform and universal dissemination of unpublished price sensitive unpublished price sensitive information to

ivoid selective disclosure.
3.   Chief investor relations officer to deal with dis:emination of informetlon and dkclo:ure of unpublished price

sensitive information.
4. Prompt dissemination of unpublished price sensitive information that gets disclosed selectively, Inadvertently or

otherwise to make such information generally available.

5.   ApproDriate and fair response to queries on news reports and requests for verification of market rumours by

regulatory authorities.
6.  Ensuring that information shared with analysts and research personnel is not unpublished price sensitive

Information.
7.   Developing best practices to make transcripts or records of proceedings of meetings with analysts end other

investor relations conferences on the official website to ensure official confirmation and documentation Qf

disclosures made.

8.   Handlingof all unpublished pnce sensitive information on o need-to-know basis.


