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luly 16, 2015
To,

1. The Bombay Stock Exchange Limited
Floor 25, P ] Towers
Dalal Street
Mumbai-400 001,

2. The National Stock Exchange of india Ltd.
Exchange Plaza, Plot No. C/1, G Block
Bandra- Kurla Complex
Bandra (£)

Mumbai — 400 051.

Dear Sir/Madam,
Sub: Intimation of code of Practices and procedures for fair disclosure of unpublished price sensitive

information {‘Code of Fair Disclosure’) and Code of conduct to regulate, monitor and report trading
hy insiders (‘Code of Conduct’) as per Securities and Exchange Board of India (Prohibition of Insider

Trading) Regujations, 2015,

We would like to submit to the Exchange that pursuant to Regulation 8 and 9 of the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 including the amendment
thereof the Board has approved the Code of Practices and procedures for fair disclosure of unpublished
price sensitive information (‘Code of Fair Disclosure’) and Code of conduct to_regulate, monitor and
report trading by insiders (‘Code of Conduct’} and the same is published on the official website of the

Company.
We request you to take these an record.
Thanking you,

For NITESH ESTATES LIMITED

D SRINIVASAN
Company Secretary & Chief Comipliance Officer

Encl. 1 afa

Mitesh Estates imited
CIN : LOTOIOK ARD04PLC033412

P9 804017 4000 Fr 4-91-80-2555 0825, W: niteshestates.com
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Nitesh Estates Limited
CIN:L07010KA2004PLC033412
Regd. Off.: Nitesh Timesquare, Level 7, No. 8, M. G. Road, Bangalore -560 001

CODE OF PRACTICES AND PROCEDURES
FOR FAIR DISCLOSURE OF UNPUBLISHED PRICE SENSITIVE INFORMATION AND PREVENTION OF
INSIDER TRADING
[SEBI (Prohibition of Insider Trading) Regulations, 2015 including any amendment or re-enactment thereof]

1. INTRODUCTION:

The Securities and Exchange Board of India has introduced new set of regulations in place of the
erstwhile Regulations of 1992 on prohibition of insider trading.

The new regulations, namely, SEBI (Prohibition of Insider Trading} Regulations, 2015 (‘the
Regulations’) came into force on 15 May, 2015 to put in place a framework for prohibition of insider
trading in securities and to strengthen the legal framework thereof.

In view of the foregoing, this CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION AND PREVENTION QF INSIDER TRADING is framed to
prohibit the insider trading, to govern the fair disclosure of unpublished price sensitive information
and to attain equality of access to such information.

2. DEFINITIONS:

"Act" shall mean the Companies Act, 2013 and the Rules framed thereunder, including any
modifications, amendments, clarifications or re-enactment thereof.

“Board” or “Director” shall mean Board of Directors of the Company.

“Code” means this Code of Practices and Procedures for Fair Disclosure of Unpublished Price
Sensitive Information and Prevention of Insider Trading.

"Compliance Officer" shall mean the officer as nominated and appointed by the Board of the
Company as Compliance Officer pursuant to Regulation 2 of the SEBI (Prohibition of Insider Trading)
Regulations, 2015.

"Company” shall mean Nitesh Fstates Limited and shall include its subsidiaries, associates and
affiliates.

"Designated Persons” mean and include:
i. All the Directors of the Company and its subsidiaries
i. All the Key Managerial Personnel of the Company and its subsidiaries
iii. All Employees of Directors, Key Managerial Personnel and Senior Management Personne] Office
iv. All employees of the Finance, Legal, Corporate Communications and Secretarial Departments
designated as Manager and above
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v. All employees irrespective of the designation and grade, as identified and defined as an
“insider" and
vi. Any connected person due his engagement with any of the foregoing or otherwise.

“Key Managerial Personnel (KMP)” means Key Managerial Personnel as defined under section 2 {51}
read with Section 203 of the Companies Act, 2013,

“Regulations” shall mean the Securities and Exchange Board of India {(Prohibition of Insider Trading)
Regulations, 2015

“SEBI" shall mean the Securities and Exchange Board of India

“Senior management” means personnel of the Company who are members of its core management
team excluding Board, comprising all the members of the management one level below the
executive directors, including the functional heads.

"Suhsidiaries” shall have the meaning as ascribed to it in the Act.
"Trading Window" shall have the meaning as ascribed thereto in Clause 9 of the Code.

"Unpublished Price Sensitive Information" means any information, which relates directly or
indirectly to the Company or its securities, as the case may be, which is not generally available, which
upon becoming generally available is likely to materially affect the price of the Securities of the
Company and without limitation include the following:

i, periodical financial results;

ii. intended declaration of dividends (both interim and final);

iii. change in capital structure

iv. amalgamation, mergers, de-mergers, acquisitions, expansion of business
v. disposal of the whole or substantial part of the undertaking

vi. changes in key managerial personnel

vii. material events as per Listing Agreement

Any capitalized terms used herein but not defined shall have the same meaning as ascribed under
the Regulations and the Act.

3. COMMENCEMENT

it shall come into force on May 15, 2015 and shall supersede all the earlier Codes formulated by the
Company in this regard.
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4. APPLICABILITY
This Code shall be applicable to the following,

4.1 The Company and its subsidiaries

4.2 Promoters of the Company and its Subsidiaries and their Immediate Relatives

4.3 Directors of the Company and its Subsidiaries and their Immediate Relatives

4.4 Key Managerial Personnel of the Company and its Subsidiaries and their Immediate Refatives
4.5 Employees of the Company and its Subsidiaries, if any and their Immediate Relatives.

4.6 Designated Persons, Connected Persons or Insiders.

PART {

CODE OF PRACTICES AND PROCEDURES
FOR FAIR DISCLOSURE OF UNPUBLISHED PRICE SENSITIVE INFCRMATION

5. DISCLOSURE OF PRICE SENSITIVE INFROMATION

5.1 Unpublished price sensitive information shall be promptly disclosed in the public domain and
made generally available as soon as credible and concrete information comes into being for
making such information generally avaitable.

5.7 There shall be universal and uniform dissemination of the unpublished price sensitive
information in order for it to be accessible to the public at large. There shall be no selective
disclosure of unpublished price sensitive information.

5.3 In the event of selective disclosure of unpublished price sensitive information due to
inadvertence or otherwise, such unpublished price sensitive information shall be promptly
disclosed in the public domain and made generally available.

5.4 The Mr. Ashwini Kumar, Executive Director — Chief Operating Officer, shall act as the Chief

Investor Relations Officer to deal with the dissemination of information and disclosure of
unpublished price sensitive information.

6. PRESERVATION OF PRICE SENSITIVE INFORMATION

6.1 The Designated Persons shall maintain the confidentiality of all unpublished Price Sensitive
information in their possession,

6.2 The Designated Persons shall not advise, communicate, counsel, inform or pass on such
information to any person, directly or indirectly, other than communication required to be
made/done in the ordinary course of business, or under any law.
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requests for verification of market rumors by the regulatory authorities.

6.4 Unpublished Price Sensitive Information shail be handled on a "need-to-know" hasis, i.e,,
unpublished Price Sensitive Information should be disclosed only to those who need the
information to discharge their duty and /or functions with respect to the assignments.

7. PREVENTION OF MISUSE OF UNPUBLISHED PRICE SENSITIVE INFORMATION:

Notwithstanding anything contained in this Code, the Designated Persons shall not engage in any
kind of trading in Securities, whether on their own account, on the account of their Immediate
Relatives or on the Company’s account, and further shall ensure that their Immediate Relatives
shall also not engage in Trading in Securities on their own account, if such Designated Person (or
in case of Immediate Relatives, the concerned Immediate Relative) is in possession of any
Unpublished Price Sensitive Information.

PART Il
CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY INSIDERS
8§, COMPLIANCE OFFICER

8.1 The Company Secretary shall be the Compliance Officer for the purpose of the Code and will
report to the Board of Directors. In the absence of the Company Secretary, any other person
as may be designated by the Board of Directors shall be the Compliance Officer for the
purpose of this Code.

8.2 The Compliance Officer shall be responsible for compliance of the code, policies, procedures,
maintenance of records, monitoring adherence to the rules for the preservation of
Unpublished Price Sensitive Information, monitoring of trades, pre-clearance of trades,
addressing any clarifications / difficulties regarding the Regulations and / or the Code and the
implementation of the Code, under the overall supervision of the Board of Directors.

8.3 The Company shall maintain a record of all the declarations in the appropriate form given by
the designated persons made under this Code for a minimum period of five years.

9. TRADING WINDOW

9.1 The "Trading Window" for the purpose of this Code shall mean the period during which
Trading in Securities is permitted.

9.2 Subject to Clause 10 and Clause 11 of this Code, the Designated Persons shall engage in
trading in Securities only when the Trading Window is open.

9.3 The Trading Window shall, inter alia, be closed 14 (Fourteen) trading days prior to the
declaration of financial results, recommendation of dividends (interim and final) and at any
other time as designated by the Compliance Officer if any Unpublished Price Sensitive
Information is under active consideration of the Company in terms this Regulation,
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9.4 The Trading Window shall be opened 48 hours after the information relating to the items

10.

101

10.2

10.3

10.4

10.5

10.6

it.

11.1

11.2
11.3

i1.4

specified above is made public.
PRE-CLEARANCE OF TRADES

Subject to Clause 11, all Designated Persons who intend to trade in the securities of the
Company should obtain pre-clearance for the transaction as per the procedure described
hereunder.

Pre-clearance for trades is mandatory for all Designated Persons.

An application in Annexure | annexed to the Code may be made to the Compliance officer
indicating that the Designated Person is intended to deal in the Securities of the Company.

The Designated Person shall execute his/her order in respect of securities of the Company
within Seven trading days after the pre-clearance is given. If the order is not executed within
Seven trading days after the pre-clearance is given, such pre-clearance shall fapse and the
Designated Person should obtain a fresh pre-clearance.

The Designated Person who trades in the securities of the Company shall not execute a
contra or opposite trade during the next six months following the prior transaction.

In case trading in Securities is necessitated by personal emergency of the Designated Person,
he may seek watver of the holding period specified in Clause 10.5 above by making an
application to the Compliance Officer (or the Chairman and Managing Director, in the case of
the Compliance Officer is the Designated Person) in Annexure il. The Compliance Officer {or
the Chairman and Managing Director, as the case may be) may waive the holding period
after recording in writing, the reasons in this regard.

TRADING PLANS

A Designated Person may formulate a Trading Plan pursuant to which trades may be carried
out on his behalf in accordance with such plan,

The Trading Plan shall be presented to the Compliance Officer for review and approval.

Upon approval, the Compliance Officer shall notify the Trading Plan to the stock exchanges
on which the Company is listed.

The Trading Plan shall adhere to the following:

11.4.1 It shall entail commencement of trading on behalf of the Designated Person after the
expiry of 6 months from the public disclosure of the plan.

11.4.2 1t shall not entail trading for the period between 20 trading days prior to the last day
of any financial period for which the financial resuits (quarterly, half-yearly and
annual) are to be declared and 48 hours after the declaration of such financial
results.

11.4.3 It shall entaii trading for a period of at least 12 months




11.5

12,

12.1

12.2

12.3
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11.4.4 it shall not overlap with any existing Trading Plan, i.e. mukiple trading plans during
the same period is not permitted.

11.4.5 It shall set-out either the value of trades to be effected or the number of securities
to be traded along with the nature of trade, intervals at or dates on which such
trades shall be effected.

The Trading Plan once approved, has to be mandatorily implemented. No deviation from the
trading plan or execution of trades outside the scope of trading plan is permitted.

REPORTING REQUIREIMENTS
Promoters, Directors and Key Managerial Personnel:

fvery promoter, director and key managerial personnel of the Company shall be required to
forward to the Compliance Officer, the following details in respect of the Securities held by
them and their respective irmmediate Relatives:

12.1.1  All Securities of the Company held as on May 15, 2015 within thirty days thereof in
Form A as annexed to this Code.

12.1.2 All securities of the Company held by them on appointment as director or key
managerial personnel of the Company or upon becoming a promoter of the
Company within 7 days thereof in Form B as annexed to this Code.

12.1.3 Half yearly statement of all Securities of the Company held as on March 31 and
September 30 of every year within 30 days from close of March 31 and September
30 as the case may be in Annexure il

Designated Persons

All Designated Persons shall be required to forward to the Compliance Officer, the following
details in respect of the Securities held by them and their respective Immediate Relatives:

12.2.1 All Securities of the Company held as on May 15 2015 within thirty days thereof in
Form A.

12.2.2 Al Securities of the Company held on the date of joining the Company within
20 days from the date of jeining in Form B.

12.2.3 Half yearly statement of all Securities of the Company held as on March 31 and
September 30 of every year within 30 days from close of March 31 and September
30 as the case may be in Annexure lil

All Employees

Every promoter, director, employee {including their Immediate Relatives) shall be required
to intimate the Compliance Officer in case of any change in Securities of the Company held
by them, if the aggregate value of securities traded, whether in one transaction or a series of
transaction over any calendar quarter, exceeds trade value of Rs. 10 Lakhs within two
trading days of such change in Form C.
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13.  PENALTY FOR CONTRAVENTION OF THE CODE

13.1 All the Designated Persons shall be individually responsible for complying with the
provisions of the Regulations and the Code to the extent applicable.

13.2 Any Director who violates the Code shall be subject to disciplinary action, as may he
deemed fit by the Board of Directors of the Company. Any Employee who violates the
Code shall be subject to disciplinary action, which may include freeze on emoluments or
suspension/termination of service/contract, or any other action as may be deemed fit by
the Board of Directors.

13.3 The action by the Company shall not preclude SEBI from taking any action for violation of
ihe Regulations.

14.  INFORMATION TO SEBI IN CASE OF VIOLATION OF THE REGULATIONS

In case any violation of the Regulation or the Code is observed, SEBI shall be informed of the
same.
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CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING
Annexure |
SPECIMEN OF APPLICATION OF PRE-CLEARANCE FOR TRADES
Date:

To,

The Compliance Officer,
Nitesh Estates Limited,
Bangalore.

Application of pre-ciearance for trades in securities of the Company
Pursuant to the SEBI (prohibition of Insider Trading) Regulations, 2015 and the Company’s Code of

Conduct for Prevention of Insider Trading, | seek approval to purchase / sale / subscription of
equity shares of the Company as per details given below:

1. Namme of the applicant
2. Employee Code & Designation
3. PAN
4, Number of securities held as on date
5. Folio No. / DP 1D / Client | No.
6. The proposal is for, (tick the appropriate {a) Purchase of securities
option) {h) Subscription to securities
{c) Sale of securities
7. Proposed date of dealing in securities
8. Estimated number of securities proposed to
be acquired/subscribed/sold
9. Price at which the transaction is proposed
10. | Current market price {as on date of
application)
11. | Whether the proposed transaction will be
through stock exchange or off-market deal
12. | Folio No. / DP 1D / Client ID No. where the
securities will be credited / debited

Please use additional sheets, if required

| enclose herewith the form of Undertaking signed by me.

Yours faithfully,

{Signature)
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FORMAT OF UNDERTAKING TO BE ACCOMPANIED WITH THE
APPLICATION OF PRE-CLEARANCE FOR TRADES
To,
The Compliance Officer,
Nitesh Estates Limited,

Bangalore.

L , of the Company rasiding at
, am desirous of dealing in *

shares of the Company as mentioned in my application dated for pre-clearance of the

transaction.

| further declare that | am not in possession of or otherwise privy to any unpublished Price Sensitive
information (as defined in the Company’s Code of Conduct for prevention of Insider Trading (the
Code) up to the time of signing this Undertaking.

In the event that | have access to or received any information that could be construed as “Price
Sensitive Information” as defined in the Code, after the signing of this undertaking but before
executing the transaction for which approval is sought, | shall inform the Compliance Officer of the
same and shall completely refrain from dealing in the securities of the Company until such
information becomes public.

| declare that | have not contravened the provisions of the Code as notified by the Company from
time to time,

| undertake to submit the necessary report within two days of execution of the transaction / a ‘Ni¥
report if the transaction is not undertaken.

{f approval is granted, | shall execute the deal within 7 Trading days of the receipt of approval failing
which | shall seek a fresh pre-clearance and | shall not enter into any contra or opposite trade for a
minimum period of Six months, within which | have been permitted to trade.

| declare that | have made full and true disclosure in the maiter.

Date .
Signature

* Indicate number of shares
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CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING

Annexure Il
APPLICATION FOR WAIVER OF MINIMUM HOLDING PERIOD
Date:

To
The Compliance officer,
Nitesh Estates Limited

From

Name

PAN

Employee Code
Designation
Depariment

| request you to grant me waiver from the minimum holding period of 6 months as required under
the Code with respect to (nos.) (description of the Securities) held by me / (Name of
Immediate Relative) { singly/jointly) in the Company and acquired on  [Date(s}].

I /my (Name of Immediate Relative) desire to sell the above securities on account of
(filt the reasons®).

| dectare that the above details are true, correct and complete in ali respects.

Signature:

*Use additional sheets and/or enclose the supporting documents, if required.
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ANNEXURE NI
FORMAT FOR DISCLOSURE OF TRANSACTIONS
(To be submitted within 2 days of transaction / dealing in securities of the Company}
To,
The Compliance Officer,
Nitesh Estates Limited,
Bangalore.

| hereby inform that |,
s have not bought / sold/ subscribed any securities of the Company

« have bought/sold/subscribed to securities as mentioned helow on

(date)

No. of securities Bought/sold/ Clii)ei;?é/ Price (Rs.)
Name of holder dealt with subscribed Eolio No '

Please use additional sheets, if required

In connection with the aforesaid transaction(s), | hereby underialke to preserve, for a period of 3
years and produce to the Compliance officer / SEB! any of the following documents:

1. Broker's contract note.

2. Proof of payment to/from hrokers.

3. Extract of hank passhook/statement (to be submitted in case of demat transactions).
4. Copy of Delivery instruction slip (applicable in case of sale transaction}.

| agree to hold the above securities for a minimum period of six months. In case there is any urgent
need to sell these securities within the said period, | shall approach the Compliance Officer for
necessary approval (applicable in case of purchase / subscription).

| declare that the above information is correct and that no provisions of the Company’s Code and/or
applicable laws/regulations have been contravened for effecting the above said transactions(s).

Date:

Signature:

Name:

Designation:

AN
%

I 7
vl gangalore |5
wd T 3
\(“

"
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