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JENSON & NICHOLSON (INDIA) LIMITED

CIN: L51597WB1922PL.C004603

Code of Conduct for Insiders of the Company
[Pursuant to Regulation 9 of the SEBI (Prohibition of Insider Trading) Regulations, 2015]

As approved by Board of Directors in their Meeting held on 22" May, 2015

Securities and Exchange Board of India (SEBI) has come up with a new set of
regulation ‘SEBI (Prohibition of Insider Trading) Regulation, 2015’ which has been
notified on 15th January 2015 and will be effective from 15th May, 2015. The 2015

Regulation will repeal SEBI (Prohibition Insider Trading) Regulation 1992 which has
remained the principle guideline over a decade, curbing the incidence of Insider
Trading in listed securities.

In deference to the abovementioned Regulations Jenson & Nicholson (India) Limited
(hereinafter referred to as the Company), through its Board of Directors has
formulated the following codes.

The ‘Code of Conduct for Insiders of the Company’ has been made pursuant to
Regulation 9 of the SEBI (Prohibition of Insider Trading) Regulations, 2015.

These Codes shall be applicable to Directors/Officers/Connected Person/Designated
Employees of Jenson & Nicholson (India) Limited and their immediate relatives as
defined herein and contravention of these Codes shall attract such sanctions and
disciplinary actions as may be decided by the Board of Directors on case to case basis
apart from the penalties under the Regulation/Act’ which the Securities and Exchange
Board of India could impose upon the defaulter.

I. Definitions
(i) “Act” shall mean Securities and Exchange Board of India Act’ 1992.

(ii) "Board of Directors" means Board of Directors of Jenson & Nicholson (India)
Limited as constituted from time to time which will include any of its committees.

(iii) “Companies Act” shall mean Companies Act’ 2013.



(iv) "Compliance Officer" means the Company Secretary for the time being of the
Company or the Officer appointed by the Board of Directors of the Company for the
purpose of these Codes and the Regulations.

(v) “Connected Person” means any person who is or has during six months prior to
any concerned act has been associated with the company directly or indirectly, in any
capacity which allows such person access to unpublished price sensitive information or
is reasonably expected to allow such access. This will include officials and offices of
professional firms such as Auditors, accountancy, secretarial and law firms, credit
rating agencies, analysts, etc., advising the company.

(vi) "Designated Employees" shall mean all employees comprising the top three tiers
of the Company's management, all employees in the Finance, Secretarial and Legal
Departments of the company and group companies and such other employees who
may be so designated, from time to time, by the Company for the purposes of this
Code and who may be able to have access to any 'price sensitive information' as
defined in this Code or the Regulations. Top three tiers of the Company's management
shall mean and include Directors, Executive Directors and all departmental heads.

(vii) “Generally available information” shall mean all information of the company and
its securities which are not unpublished and are accessible to the general public on a
non- discriminatory basis. This will include published price sensitive information by the
company and any report or news concerning the company or its securities published in
any print or electronic media by a person other than the company or its agents.

(viii) “Immediate relative” means a spouse, parent, sibling and child of a Director,
officer, designated employee or connected person of the company, any of whom is
either dependent financially on him or consults him in taking decisions to trade in
securities.

(ix) “Investor Relations Officer” means Company Secretary of the company who has
been designated as such by the Board of Directors for the purpose of dealing with the
dissemination of information and disclosure of unpublished price sensitive
information.

(x) "Insider" means any designated employee or a connected person or an immediate
relative who is in possession of or having access to unpublished price sensitive
information.



(xi) "Officer of the Company" means any person as defined in Clause (59) of Section 2
of the Companies Act.

(xii) “Price Sensitive Information" means information pertaining to the Company or its
securities, which affects or is likely to materially affect the price of securities of the
Company. Explanation: The following shall be deemed to be price sensitive
information:- Periodical financial results of the Company; Intended declaration of
dividends (Interim and / or Final); Issue of Securities or Buy-back of Securities; Any
major expansion plans or execution of new projects; Company Projections and
Strategic Plans, Amalgamation, merger or takeover; Disposal of the whole or
substantially the whole of the undertaking; changes amongst key managerial
personnel; Any significant changes in policies, plans or operations of the Company
having material impact on the financials of the Company; Actual or threatened major
litigation or the resolution of such litigation, material events as stated in the listing
agreement with the stock exchanges.

(xiii) "Securities" shall mean Equity (Ordinary) Shares for the time being and all other
securities of the Company to be issued from time to time and listed /to be listed in any
Stock Exchange.

(xiv) "Stock Exchange" shall mean Bombay Stock Exchange Limited, National Stock
Exchange Limited and Calcutta Stock Exchange for the time being or any such stock
exchange which is recognized by the Central Government or SEBI under Section 4 of
Securities Contracts (Regulation) Act, 1956, where any security of the company gets
listed.

(xv) “Takeover regulations” shall mean the SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011 and any amendments thereto.

(xvi) “Trade or Trading” shall mean buying, selling, dealing, subscribing or agreeing to
buy, sell or deal in any securities of the company. However, trade will not constitute
off market transfers or transmissions due to execution of a gift or pursuant to orders
of a court.

(xv) "Trading Window" means a trading period for trading in the Company's Securities
as specified by the Company from time to time. All days shall be the Trading Period
except those days specified in this Code hereunder.



(xvi) "Unpublished Information" means information pertaining to the Company or its
securities which is not published in any print or electronic media and otherwise not
made available to general public on a non-discriminatory basis by the Company or its
Agents.

Words and phrases not specifically defined herein shall have the same meaning as
defined under the Act, Companies Act, and the Regulations as amended from time to

time.



CODE OF CONDUCT FOR INSIDERS OF THE COMPANY

1. Prohibited Trades: No employee, officer or connected person of the company or
their immediate relative shall trade in securities of the company while they are in
possession of any unpublished price sensitive information.

2. Trading Window: No designated employee or connected person or their
immediate relatives shall trade in securities of the company when the trading
window is closed.

In case of Trading Plan approved/communicated to stock exchanges - trading

window shall remain closed for a period beginning with 204[h trading day prior to
the last day of any financial period for which results are required to be announced
up to the 3rd trading day after publication of such financial results.

In case there is no trading plan — trading window shall remain closed from the
date of announcement of board meeting for approval/to take on record the

financial results up to3' trading day after publication of such financial results.

Other material events_— trading window shall remain closed from the date the
origination of unpublished information up to 3rdtrading day after dissemination of
such information to stock exchange(s).

3. Preclearance of Trade: No designated employee or connected person or their
immediate relatives shall trade in securities of the company aggregates to a traded
value above Rs. 5,00,000/- in a single day without obtaining a preclearance from
the compliance officer. However, such person shall not apply for pre-clearance of
trades if he is in possession of unpublished price sensitive information even if the
trading window is not closed. The compliance officer may seek declaration from
the concerned person that he is not in possession with any unpublished price
sensitive information. All pre cleared trades by a designated employee or
connected person or their immediate relatives have to be concluded within 7 days
of preclearance and should be reported to the compliance officer by email or
facsimile transmission promptly upon execution of the trade but in no event later
than the next business day after the execution of such trade. Further no designated
employee or connected person or their immediate relatives shall execute a contra
trade against pre cleared ones within a period of six months. The compliance
officer is empowered to grant relaxation to preclearance or contra trade subject to



the provisions of the Regulations but he will record the reasons in writing. The
existence of the process of preclearance does not any way obligate the compliance
officer or the Board of Directors to approve any particular trades. The compliance
officer may reject any trading requests at his sole reasonable discretion. However,
no preclearance is required where the trade is made pursuant to a trading plan
formulated by the designated employee or connected person or their immediate
relative and approved by the Compliance Officer. In case of dealing by the
Compliance Officer pre- clearance from Managing Director shall be required.
(Format for Pre-clearance of trade- Annexure )

The requirements of pre-clearance of a proposed transaction shall not apply in the
following cases:

¢ Inthe event of participation of a public event i.e. a rights or a bonus issue.

e In the case of any acquisition of shares through transmission of inheritance
or like mode.

e By way of any court settlement or award thereof.

. Trading Plan: A designated employee or any connected person or their immediate
relative who are perpetually in possession of un-published price sensitive
information may opt for a trading plan to avoid accusations of insider trading. Such
trading plan should set out the value of trades or number of securities in the
company to be traded along with nature of trade and the intervals or dates on
which the trades should be affected. A trading plan shall entail trading in the
company’s securities for a period not less than 12 months and should be presented
before the compliance officer at least 7 months prior to the commencement of
trade. However, no trading plan will be made for the periods when trading window
is closed for publication of quarterly and annual results. The compliance officer
shall check the trading plan to assess whether the plan would have any potential
for violation of the regulations or the policy and shall be entitled to seek such
express undertakings as may be necessary to enable such assessment. All trades
executed within trading plan should be reported to the compliance officer by email
or facsimile transmission promptly upon execution of the trade but in no event
later than the next business day after the execution of such trade. Further
concerned employee or related person will not be entitled to execute any other
trade in company’s securities outside the approved trading plan. (Format for

Trading Plan - Annexure Il)



5. Disclosures: Every promoter, employee, director and KMPs of the company holding
securities of the company shall disclose his holding in the company within 30 days
of the regulations taking effect in prescribed format. Further every person being
appointed a Director or Key Managerial Personnel in the company shall disclose his
holding of securities in the company within 7 days of such appointment in
prescribed format.

Furthermore, every promoter, employee, director and KMPs of the Company shall
disclose to the Company, if the dealing/acquisition/sale/transfer of securities
during a calendar quarter exceeds Rs. 10,00,000/ - (Rupees Ten Lacs) within 2
trading days of dealing/acquisition/sale/transfer of securities. The Company shall
notify these disclosures within 2 trading days of receipt of such disclosures to Stock
Exchange(s) where the shares of the Company are listed.

Furthermore, every promoter, employee, director and KMPs of the Company shall
annually disclose to the Company about the number of securities held by them
within 30 days from the close of the Financial Year. (Format for disclosures -
Annexure lll to VI)

6. Implementation: The compliance officer shall supervise the implementation of
‘Code of Fair Disclosure of Unpublished Price Sensitive Information of the
Company’ and ‘Code of conduct for Insiders of the Company’ and will ensure that
all price sensitive information of the company shall be handled within the
Organization on a need-to-know basis and such information shall not be
communicated to any person except in furtherance of legitimate purposes,
performance of duties or discharge of legal obligation. The compliance officer shall
report to the Board of Directors on implementation of the codes, any need for
modification, or any contravention of the policy, at quarterly rests. Every
designated employee or key managerial person shall declare adherence to the
codes and confirm it in writing before the board of directors annually.

Miscellaneous

1. In case of any violation by insiders of SEBI (Prohibition of Insider Trading)
Regulations, 2015, the SEBI shall be informed by the Company.

2. The Compliance Officer shall place before the Chairman of the Board on quarterly
basis all the details of dealing in the securities by Designated Persons along with



relevant documents.

3. The Compliance Officer shall maintain records of all declarations or information
given by the Designated Persons for a minimum period of five years.

Communications and Amendments

The ‘Procedure and Guidelines Governing Insider Trading” will be communicated to
each designated employee, connected person and directors by email or by hand and
will be displayed in the website of the company as well as to the Stock Exchange(s).

The Board of Directors shall have the full authority to amend or modify these
guidelines and waive any procedural requirements of the Policies subject to the
guidelines issued by Securities and Exchange Board of India from time to time.

Contravention
Any contravention of the code by the Designated Persons shall attract strictest

disciplinary action including but not restricted to wage freeze, suspension etc. which
shall be in addition to the sanctions for violation of these regulations by SEBI.



Annexure I

Preclearance of Trades

The Compliance Officer,
Jenson & Nicholson (1) Ltd.,
7B, Middleton Street
Kolkata- 700 071

From: (Name of the Insider)
Date:

| hereby notify that | intend to sell/purchase (cross out inapplicable words) (number) of equity
shares in Jenson & Nicholson () Ltd. On (date) on behalf of (indicate in

whose name the shares will be registered).
In connection with the proposed trade, | hereby certify that:

1. | am not in possession of any unpublished price sensitive information concerning Jenson &
Nicholson (1) Ltd.

2. To the best of my knowledge, the proposed trade does not violate the trading restrictions of
Regulation 4 of the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015.

| understand that if | trade while possessing such information or in violation of such trading restrictions, |
may be subject to civil and/or criminal penalties and may be subject to sanctions by Jenson & Nicholson
(1) Ltd. as set forth in the Policy.

Submitted By

(Signature)
(Name)

(Title if signing on behalf
of any body corporate, partnership or other entity)

Reviewed and approved/disapproved on behalf of Jenson & Nicholson (1) Ltd.

Compliance Officer:

Date:



Confirmation of Trade

The Compliance Officer
Jenson & Nicholson (1) Ltd.,
7B, Middleton Street
Kolkata- 700 071

Dear Sir,
| confirm that the trade which was approved vide my applicationdated ___ for pre clearance of
trades/ trading plan(strikeout which is not applicable) was completedon by purchasing
/selling (strike out which is not applicable) nos. of equity shares of the company @ per
share.

Name:

Signature:



Annexure |l

Date:
The Compliance Officer
Jenson & Nicholson (1) Ltd.,
7B, Middleton Street
Kolkata- 700 071

Dear Sir,
TRADING PLAN

Pursuant to regulation 5 of SEBI (Prohibition of Insider Trading) Regulations 2015 | seek approval for the
trading of the following equity shares of Jenson & Nicholson (I) Ltd during the period to

as per details given below on behalf of (indicate in whose name the shares will be

registered).

Sr. No. |Nature of transactions No. of Shares Date of DP/BEN ID/folio No of shares
(Buy/sell/subscribe) purchase/ |no. where shares held in such
sell/allot will be account /folio
ment credited/debited after each

transaction

In connection of the trading plan, | hereby certify that:

a. | will not entail commencement of trading earlier than six months from the public disclosure of the
plan.

b. I willnotentailtradingintheperiodswhenthetradingwindowisgenerallyorspeciallyclosed.

c. | will not trade in the company shares during this period other than those shares for which the plan
is placed.

d. | will mandatorily implement the trading plan without any deviation except in the event any

unpublished price sensitive information of the company which is in my possession at the date of
submission of the plan has not made public prior to any trades and in such event | will seek
clearance from the compliance officer before commencement.

e. Tothe best of my knowledge, the proposed trades do not violate the trading restrictions of
Regulation 4 and 5 of the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015.

Yours faithfully,

(Signature)

(Name)
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