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Dear Sir/Madam,
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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Disclosure of Unpublished Price Sensitive Information and Code of Conduct to Regulate, Monitor and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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This is for your information and records please.
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HILT / Very yrs,

Tl YL/ Rajan Kapur
Fo=lt g/ Company Secretary

TweAs: U /Encl: As above

Phone /Z3#T@ : 26100258 #er/ Fax: 26191690 150 9001

26762855 &/ e-mail; company.secretary@eil.ca.in @

dam/wgbsite : hitp/fwww.engincersindia.com
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CODE OF PRACTICE AND PROGEDURE FOR FAIR DISCLOSURES OF UNPUBLISHED PRICE SENSITIVE INFORMATION AND
CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY ITS EMPLOYEES AND OTHER CONNECTED

PERSQNS
CHAPTER ~ |
A. PREAMBLE
(1) In tarms of Securities angd Exchange Board of India (Prevention of Imsider Trading) Regulations, 2015 a3 amended

from time 1o time, {herginafter referred to as the ‘Regulations’) the following “Code of practice and procedure
for fair disclosures of urpublished price sensitive information and code of condust to regulate, manitor and
raport trading by its empioyees and other cannected persons” (hereinafter referred to as the ‘Code’) is
implemented for prevention of Insider Trading in the securities of the Compary with an aim that insiders of the
Company shall ngt derive any benefit or a3sist others to dertve any benefit from the access to and possessien of
Unpublished Price Sensitive Information about the Cotnpany which is not in the public demain and thus
constitutes insider informatlon. :

(2) The said code shall Superiede the earlier Code in all respects and shall come into force w.e.f, 15.05.2015,

(3) Ta ensure fair disclosure of events and occurrences that could impact prlee discovery for its secyrities in the
market, the Designated Persons of EiL shall abide by the principles stated in the “Code of practices and procedura
for fair diselosure of unpublished price sensitive information” provided at Apgendix - 1.

- DEFINITIONS

{1) Unless the context otherwise requires, the following words, expressions and derivations therafrorm shall have the
meanings assigned to them as under-

(a) “Act” means the Securities and Exchange Board of India Act, 1992 {15 of 1992) a5 amended from time to time;
{b) “Board” means the Securitias and Exchange Board of India;
(c) “Board of Directors” means Board of Directors of Engineers India Limlted;

(d} “Code” means Code of practice and procedure for fair disclosures of unpublished price sensitive information and code
of conduct to regulate, monitor and repert trading by s gmployess and other connectad parsons as amenged from time
o time. .

(e) “Company” means Engineers india Limited (EiL).

{f) "Compliance officer” for the purpose of these regulations means the Company Secretary of the Company. In the
absence of the Company Sacretary, the Board of Directors may autherise any officer af the Cempany to discharge the
dutias of Compliance Officer under these regulations;

{g} "Connectad Person” means,-

(i) any person who is or has during the six months prior to the concerned act been associated with a company,
directly or indirectly, in any capacity including by reasen of frequent communication with its officers or by being in
any contractual, fiduciary ar employment: ratationship or by being a director, officer or an employee of the company
or holds any positlon including & professional or business relationship between himself and the company whether
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temporary or permanent, that allows such persan, directly or indirectly, access 19 unpublished price sensitive
infermation or i reasonably expected to allow such access.

{ii} Without prejudice to the generality of the foregoing, the persons falling within the following categories shail be
deemed to be connected pergons unlass the contrary iz pstablished, -

+ animmediate ralative of connected parsons specified ln clause (1); or

+ a holding company or associate company or subsidlary company; or

« anintermadiary a3 specified in section 12 of the Act or an employee or director thereof; or

* an investment company, trustce company, asset management campany or an employee or director
thareof; ar

= an official of a stock exchange or of clearing house or corparation; ar

+ 2 member of board of trustees of a mutual fund or a member of the board of directors of the asset
management company of a mutual fund orisan employee thereof; or

+ amember of the board of directors or an employee, of a public financial institution as defined in section 2
(72) of the Companies Act, 2013; or

+ an official or an employee of a self-reguiatary organization recognised or autherized by the Board; era
barker of the company; or

* aconcern, firm, trust, Hindu undivided family, company or association of persens wherain 2 director of a
company or his immediate relative ar banker of the company, has more than tén per cant. of the hoiding
ar interest;

{h} “Designated Persan” means -

*  Designate Employees of the Company
= Connected Persons as defined In this code

{i)"Designated Employees” moans:

= Al Diregtors

. All executives of the Company of the level of Genaral Manager & above upto Executive DlrectorS‘

. All employess of the Secretariats of all Directors of the Company and Executives in C&MD Secretariat,

. All HoDs

= Chief Vigilance Officer and their Secretariat.

= All employees of the following departments of the Company: :

. Finance & Accounts, Corporate Affalrs, Carporate Communication and Corperate Planning, Marketing,
Company Seeretariat, Business Davelopment/Strategy Group, Investor Relations Cell and Internal Audit,

* Any other employee of the Company to be notified by the Comepliance Officer, from time to time, with the
approvil of the CAMD of the Company.

(i) "Generally available information" means information that is accessibie ta the public on a non-discriminatory basis;

{k} “Immediate relative” means a spevse of a persen, and includes parent, sibling, and child of such person or of the
spouse, any of whom is either dependent financially on sueh parson, or cansults such parson in taking decisions relating to
trading in securities;

{1} "Insidar" means any pérson whe is:

* a connected person; er
- in possassion of or having aceass te unpublished price sensitive information;

(m) "Key Managerial Personnel” means:s

- Ghatrman & Managing Birector

Chief Financial Officar (CFO)

All Whole time Directors

. Company Secratary

. such other officer ag may be prescribed under Companies Act, 2013

* ¥

{n}) "Promoter” shall have the meaning assigned to it under the Securities and Exchange Board of Indln {Issue of Capital and
Disclosure Requirements) Regulations, 2009 or any medification thereof;
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(o) "Securities” shall have the meaning assigned to it under the Securities Contracts (Regulation) Act, 1956 (42 of 1956) o
any rnodification theracf except units of a mutual fund;

(p} "Specified" means specifled by the Buard in writing;

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

(r} "Trading" means and includes subscribing, buying, selling, dealing, or agreeing to subscribe, buy, sell, deal in any
securities, and "trade" shall be construed aceardingly ;

{5) “Trading day” means a day on which the recognized stock exchanges are apen for trading;
{t} “Trading window" means a trading period in which Company’s securities can be traded.

(u) "Unpublished Price Sensitive Information” means any information, relating to a company o¢ its securities, directly or
indirectly, that is not generally available which upen becoming generally available, is likely to materially affect the price of
the sacurities and shall, sedinartly inefuding but not restricted to, information relating to the foilowing: =

» financial results; '

»  dividends;

»  change in capital structure;

»  mergers, de-mergars, acquisitions, delistings, disposals and expansion of business

+ - and such other transactions; o C

»  changes in key managerial personnel; and

=+ material events in accordance with the listing agreement.

= any other informatien which may affect the price of securities,

(2) Words and expressions used and not defined in these regulations but defined in the Securitles and Exchange Board of
India Act, 1992 (15 of 1992), the Secyrities Contracts (Regulatian) Act, 1956 (42 of 1956), the Depositories Act, 1996 (22 of
1886} or the Companies Act, 2013 (18 of 2012) and rules and ragulations made thereunder shall have the meanings
respectively assigned to them in those legislation,

CHAPTER ~ I
RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS
A. Communicatlon or procurement of unpublished price sensltive information,

{1} Na insider shall communicate, provide, or allow access to any unpublished price sensitive infarmation, relating to a
company or securities listed or proposed to be listed, to any person including other ingiders exeept where such
communication is in furtherance of legitimate purposes, performance of duties or discharge of legal obligations.

{2) No persen shall procure from or cavse the ¢gmmunication 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 ar discharge of legal obligations.

{3) Notwithstanding anything contained in this regulation, an unpublished price sensitive information may be
communicated, provided, allowed access to or procured, in connestion with a transaction that wouldi—

{i) entail an obligation ta make an apen offer under the takeover regulations where the board of directers of the company
is of informed opinion that the proposed transaction is in the best interests of the company;

(i} net attract the obligation to make 4n open offer under the takeaver regulations but where the board of dicectors of the

company it of informed opinion that the praposed 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 twe troding
days prior to the proposed transaction being effected in such form as the board of directors may determine.

(4) For purposes of paint no. (3) above, the board of directors shall require the parties to execute agreements to contract
confidentiality and non-disciosure obligations on the part of such parties and such parties & chall kasp information so
received confidential, except for the purpose of sub-regulation (3}, and shall not otherwise trade in securities of the
company when in bogsession of unpublished price sensitive information,
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. Trading when in possession of unpublished price sensitive information.

(1) No insider shall trade in seeurities that are listed or proposed to be listed on a stock exchange when in possession af
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 sarme unpublished
price sensitive information without being in breach of ragulation 3 and both parties had made a conscious and informed
trada decision;

(i1} in the case of non-individual insiders: —

{a) the individuals who were in possession of such unpublished price sensitive information were different from the
individuals taking trading decisians and such decisian-making individuals were not in possession of such unpublished price
sensitive information when they teck the decision to trade; and

(b) appropriate and adequate arrangements were in plage to ensure that these regulations are not violated and no
unpublished price sensitive infarmation was communicated by the individuals possessing the information to the individuals
taking trading decisions and there is no evidence of such arrangements having been breached;

(iit) the trades were pursuant to 3 trading plan set up in accordan¢e with regulation 5.

(2) In the case of connected persons the onus ot mstablishing, that they were not in possession of unpublished price
sensitive informatian, shall be on such connected persons and in ather cases, the onus would be on the Board.

(3) Insider shall.maintain the confidentiality of all unpublishad price sensitive infarmation. They should not pass such
information ta any person including the other insider.

(4) Unpublished Price Sensitive Infarmation shall be handled on 2 “Need to Knaw" basis 1.c. such infarmation shall be
shared with ary person including the other insider except whare such information is required to be passed for legitimate
purposes and for performance of duties or discharge of legal obligation.

(5) Files containing unpublished price sensitive information ar any such related confidential information shall be kept
secure, Computer filas must have adeguate sacurity of login and password etc. Filas containing confidential infgrmation
should be daleted/dastraved after its use.

(6) The Company shall adopt a Chingse Wall Policy to pravent the misuse of confidential infermatlon, which separates
those araas of the Company which routinely have aceess 10 confidential information.

G TRADING PLANS

{1} An insider chall be entitied to formulate a trading plan and present it to the compliance officer for appraval and public
disclosure pursuant to which trades may be carried out on his behalf in accordance with such plan.

{2) Such trading plan shall:—

(i) not entail commencement of trading on behalf of the insidar earlies 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 pericd for

which results are required to be announced by the issuer of the securities and the second trading day after the disclosure
of such financial results;

(iiil) entail trading for a period of not less than twelve months;

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

(v) 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; and
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{vi) not entail trading in securities for market abuse.
(vii) Application fer Trading Plan shall be given in Ferm L.

(3) The compliance officer shall review the trading plan to assess whether the plan would have any potential for violation
of these regulations and shall be entitled to saek such express undertakings as may be necessary to enable such
assessment and to approve and monitor the implementation of the plan.

{4) The trading plan once aporoved shall be irrevocable and the imsider shall mandatorlly have to implement the plan,
without being entitled to either deviate irom 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 net be commenced if any unpublished price sensitive
information In possession of the insider at the time of formulation of the plan has nat become generally available at the
time of the commencement of Implementation and in cuch ovent the compliance officer shall ¢enfirm that the
commencement ought to be defarred until such unpublished price sensitive information becomes generally available
information so as to avoid a viclation 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 plan is at Form I

(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 plan as per proforma pravided in Form 1l

{8) The Compliance Officar shall maintain a register of trading plan of securities by the ingiders and natification to Stock as
given in REG=l.

D. TRADING WINDOW

(1) The trading window shall be closed when Compliance Officer determines that designated person or a class of
designated persen are expected to be in possession of unpublishad price sensitive informatien.

(2} The trading window shall remain closed in the following events in generak-

+ Declaration of financial results {quarterly, half-yearly and annually)
Recommendation/Decioration of Dividend

Issue of securities by way of public/rights/kenus/FPO ete.

Any major expansion plans ' :
Amalgamation, mergers, acquisitions, takeovars and buy back of shares,
Dispesal of whale or substantially the whole of the Company.
Merger, de-merger, restructuring, scheme of arrangement.
Consolidation/splitting of face value of shares

Voluntary de-listing of shares by the Company

Forfeiture of shares

» ADR/GDR or any other ¢lass of securltles to be issued abroad.

o Cancellation of dividend/right/bonus etc.

» = & & ¥

(3) The timing for re-opening of the trading window shall be datarmined by the Compliance Officer taking into
account various factors including the unpublished price sengitive information in question becoming generally
available and being capable of assimilation by the market, which in any event shall not be earlier than farty-eight
hours after the inforation becomes generally available,

(4) The remaining days of a year ather than the days when the window Is closed shall be called “Valid Trading
Window”.

(5) All Designated Persons shall conduet their dealings in the securities of the Company anly in the “Valld Trading
Windew” period as mentioned above and shail not enter into “Contra Trade” i.a, opposite Or reverse
transactions, in the securities of the Company during the next six monthe following the prior transaction, The
Compliance Officer is empowered to grant ralaxation from strict application of such restriction for reasans to be
recorded in writing provided that such relaxation does not violate these regulations. Should a contra trade be
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E.

{7)

(&)

(2)

{4)
(5}

(6)

{7)
(8)

{2

executed, inadvertently or athorwise, in violation of such a restriction, the profits from such trade shall be liable
to be disgorged for remittance to the Board for credit to the Investor Protection and Education Fund
administered by the Board under the Act,

The Cempliance Officer shall maintain 4 register of the perieds of “Closed Trading Window”, wherein he shall
racord the date of closure and opening of the trading window and the purpese for which trading window is
closed. A Praforma of the register of periods of closure of Trading Window is given in REG-II.

The Compliance Officer shall take all reasenable steps to ensure that the designated persons and/or Insiders are
informed at least anc week in sdvance, about the date of closing and opening of the Trading Window.

In case of Employee Stock Optien Plans {ESOPs), exercise of option may ba allowad during the period when the
Trading Window is closed. However, zala of shares ailotted on exercise of £30Ps shall not be aflowed when the
Trading Window is closed,

PRE-CLEARANCE OF TRADES

When the trading is open, all Designated persans of the Company wha intend to deal, on their behalf and / of on
behall of their dependent family members, in the securities of the Company and where the number of shares
intended to be dealt exceeds 2000 shares or shares of market value of mare than T 5,00,000/-, should pre-clear
the transactions as per the pre-dealing procedure as described hereunder, Application for pre-clearance shall be
made only during valid trading peried in Form IV to the Compiiance Officer indicating the estimated number of
securities that the Designated person intend to deal in, the detaile a5 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, '

No designated person shall apply for pre-clearance of any proposed trade if such designated person ig in
possession of un-published price sensitive information even if the trading window is not closed.

Any pre cleared trade not executed by the designated person within 7 trading days of its pre ¢learance would
require fresh clearance for the trades to be executed. Such Designated Person is required to intimate the
Compliance Officer regarding exmcution/ non exécution of pre spproved transaction within two trading days as
per proforma provided in Form 1.

Letter of intimation of pre clearance is at Form Il

Along with the reguest for pre-clearance of transaction, an undertaking shail 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 have any access or has not received “Price Sensitive Information” up to the time of signing
the undertaking. : .

{b) That in case designated persons hag ageess to of recetves “Price Sensitive Information” after the signing of the
undartaking but before the execution of the transaction ke/she shall inform the Compliance Officer of the
changa in his position and that he/she would completely refrain fram dealing in the securities of the Company till
the time sugh information becomes public.

{c) That designated persong have not contravened the code of conduct for prevention of ingider trading as
notified from time to time. ‘

{d) That desighated persons have made a full and true disclosure in the matter,

Immediately on racaipt of the pre-clearance apglication, the date and time of the receipt of the same shall be
recorded therson. The Compliance Officer shall process the pre-clearance applications and if the pre-glearance
appllcation is in accordance and in compliance with the provisions af this CODE, the Compliance Officer shall
endeaver to cammunicate the pre-clearance immediately but not later than 48 hours fram the time of receiving
the application. In the absence of the Compliance Officer, the officer aythorized by the Compliance Officer shall
give the pre-clearance,

No contra trade shall be executed by the designated person within the period of six months from date of
exocution of the pre-cleared trade, ,

The Compliance Officar may be empowered to grant relaxation frem strict application of such restriction for
reasons to be recorded in writing provided that such relaxatien does mot violate these regulations.

In ease of exccution 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 SEBI for credit to the Investor Protection and
Education Fund administered by the Board under the Act,

{10) The Compliance Officer shall maintain a register of pre-clearance of securities by the Desigriated Person as given

in REG-HIL.
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CHAPTER - !l

DISCLOSURES OF TRADING

A. General Provisions

(1) The disclosures ta be made By any person under this Chapter shall include those relating to trading by such person’s
immediate relatives, and by any ather parsen for whom such person takes trading declslons.

(2) The disclogures made under this Chapter chall bo maintained by the company, for a minimurn pericd of five yeary, in
such form as may be specifiad.

(3) The Compliznce Officer shall submit yearly report to the Chawman of the Board about the disclosure received.

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

E. Disclosures by certain persons.
{1) Initial Disclosures.

(a), Every promoter, key managerial personnel and director shall disclose his holding of securities of the company as on the
date of these regulations taking effect, to the company within thirty days of these regulations taking effect as per Form - A;
(b). Every person on appaintment as a key managerial personnel or a director of the company or upon becoming a
promater shall disclose his holding of securities of the company as on the date of appointment or becorning a prometer, o
the company within seven days of such appaintment or becoming a promoter as per Form =B,

(2) Continual Dis:lo‘sures.

{a). Every promoter, employee and director of every company shall disclose 1o the company the number of such securities
sequired or disposed of within two trading days of such transaction if the value of the secyrities traded, whether in one
transaction er a series of transactions over any calendar guarter, aggregates to a traded value in exgess of ten lakh rupees
a5 per Ferm - C;

(b). The company shall notify the particulars of such trading te the stock exehanga on which the securitims are listed within
twe traging days of receipt of the disclosure or fram becoming aware of such information.

Explanation, — It is clarifled for the avaidance of doubts that the disclosure of the incremental transactions after any
dlsclosure under this sub-regulation, shall be made when the transactions sffected after the prior disclosure cross the
threshold specified in clause (a) of sub-regulation (2).

C. Disclogures by other connected persans,

Al connected person of the company who intend ta deai in securities acquired or disposed of, whether one transaction or
in saries of transaction over any calendar guarter and the value of such transactions is in excess of Rg 10 lakhs shall make
disclosure in the format annexed herewith as per Form =D to the Compliance Officer.

B. Annual Disclosures

" Every Promoter, Deﬁignated Employee, Key Managerial Personnel and Diractor of the Company be required to give annual
disclosure within 30 days from the end of Financial yearin the prescribed Form E,

CHAPTER =V
FENALTY & RESTRICTION
1. Any Designated person who trades in secutitios or communicates any informatlan for trading in recurities in contravention
" of the Code of Conduct may be penalized by the Board of Directors as they may deem fit and appropriate action would be

taken,

2. Designated persons of the Company who violate the Code of Conduct shall also be subject to disciplinary action by the
Campany, which may include wage freaze, suspension for future participation in employee stock option plan ete.
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3. The action by tha Company shall not preclude SEBI from taking any action in case of violation of SEBI (Prohibition of Insider
Trading) Regulation, 2015,

CHAPTER -V
AMENDOMENT TO THE CODE

1. This Code and any subséquent amendment(s} thereto, shall be carried out with the approval of the Board and shall be
promptly notified to the Stock Exchange where the secu rities of the Company are listed.

2, Any or all provisions of this Code weould be subject to revisien / amendment in accordance with the Rules,
Regulations, Notifications, etc. on the subject as may be issued by relevant statutery authorities, from time to time.

3. In case of any amendment(s), clarification(s), circular(s) etc, issued by the relevant authorities, not being consistent
with the provisions |aid down under this Code, thet such amendment(s), clarifleation(s), circular(s), et shall prevaii
upon the provisisns hereunder and this Code shall stand amended accordingly trom the effective date as laid down
uhder such amendment(s), clarification(s), circular(s), ete.

CHAPTER = VIl
AVAILABILITY OF THE CODE AND SEEI REGULATIONS
he Internal Code of Conduct and the SEEI Reguiations are available online on the following:-
1. Code of Conduct
(i} On EiL's website i.e, www. engineersingia ¢om
{ii) On EILs Intranet which is accessible only by EIL Employees.

(i) Hard copy is available at the office of Company ecretary.

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

Disclaimer

THIS CODE 5 ONLY IMTERNAL CODEOF CONDUCT AND ONE OFTHE MEASURES TO AVOID INSIDER
TRADING.  ALL CONCERNED TO WHOM THIS CODE APPLIES ARE  REQUIRED TQ FAMILIARISE THEMSELVES WITH
THIS CODE AND THE SEBI REGULATIONS AS IT WILL  BE  THE RESPONSIEILITY OF CONCERNED PERSONS AND THEIR
RELATIVES TO ENSURE COMPLIANCE OF THIS CODE AND SEBI REGULATIONS,
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Appendix-1

principles of Fair Disclosure for purposes of Code of Practices and Procadures for Fair Disclosure of Unpublished Price
sensitive Information:- ‘

1. Prampt public disclosure of unpubiished price sensitive information that would impact price discovery no saoner
than credible and cancrate infarmation comes inte being in order to make such Informatlon generally availabic,

3. Uniform and universal dissemination of unpublished price sensitive unpublished price sensitive information o
aveid selective disclosure. ‘

3. Chief investor relations officer to deal with dissemination of information and disclosure of unpublished price
sensitive information,

4. Prompt dissemination of unpublished price sensitive infarmation that gets disclosed selectively, inadvertently or
otherwise to make such infarmation generally available, ‘

5. Appropriate and fair response to gueries On News reports and requests for verification of market rumours by
rogulatory authorities. ) . -

6. Ensuring that infermation shared with analyste and research personnel is not unpublished price sensitive
information, :

7. Dovaloping best practices to make transcripts or recards of proceedings of meetings with analysts and other
investar relations conferences on the official website t& ensure official confirmation and decumentation of
disclosures made.

2. Handling of all unpublished price sensitive information on a need-to-know basis.



