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Subject | Appeintment g8 Indeperndent Director of Wellesley Corporation Limited “the
Company”

| am pleased to confirm that the board of the Company,in its meeting held en 288
faturary 2015 o0 the recommendation of s nomination commitheg, has appointed yvou as
an Independent Director w.ef 015 Febrigmry, 2015 Flease note that this is a contract for
services and 15 noba confract of emplovinent,

The terms of your appointiment; subject to the Articles o Assoviation-of the Company; are
st out-below:

1. TERM OF OFFICE:-

The appointment 15 for an fmtial term of 5 years subject to the approval of shareholders in
e forthcoming Annoal General Meeting and; on the appointment nob otherwise
terminating in accordance with the Company's constitution or by law vou shall not: be
liable to refire by rotation as per the relevant pr_mri_.ﬁi::unla of the 'f.':}mpani-:_:; At M3 and
Listing Agrooment entered with Stock Exchiange(s).

i) Your appoinbmicnt iS5 subject to the provisions of Companies Act2013, Articles of
Associetion of the Company and relevant prevailing tules  regarding foes, oxpenscs
retirementdisqualification and removal of divectors.

Y ou may resign from your poesition at any time and.should vou wish to do so, yvou are
reguested to serve o reasonable wothen notice on the Board, In terms of provisions of the
Cnn‘tpaﬂieﬁ Act, 2013, you are rentived to file a copy of your resignation lettér with the
Registrar of Companies, Uttarakhand .

iv) Yourappeintment may be terminated or you may cease to hold olfice as Director for
non-tulfiiment of the requirements of seclonId¥8) or upon happening of any evenl under
soction 167 of the compaiies Act, 2013,

v} Your performance as an Independent dircctor swiill beé reviewed during your tenure with
the company is accordance with processes agreed by the board from time to time .
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S5 Company shall ensure that the independent directors are aware of their stahutary
; .HEEE.I

SLE AN DUTIES

eir role-and: duties will be those normally requared of 3 Non-Executive Independent
Seector under the Companies Act, 2013 -and the hsting agreement. Thery are certain
sitics prescribed for all Directors; both Executive and MNon-Executive, which are
ciary in nature and are s under”

Vi shall act in accordance with the Company's Articles of Agspciation.

Y shall act in good faith in order to promate the objects of the Company for the
henefit of its members as & whole; and inthe best intarest of the Company.

You shall discharge your duties with due and reasonable care, skill and diligence,
You shall net invioive }'ﬂursﬂl.: in-a situation in which vou may havea dirert or
indirect interest that conflicts, or posstibly may conblict; with the interest of the
Company,

'3!:“91_: shall not achieve or attempt to achieve any undue gain or advantage either (o
yipurgell or to your velafives, partners or associates.

You shall not assign your aHice as Director and any assignments so made shall be
void,

dilion to the above requirements the Board of Directors also expect you to perfirm
Sotlowing functions:

You should constructively challenge and help develop proposals on strategy for
growth of the Company.,

Yeu should evaluate the performance of management in meeting agreed goals and
objectives, '

i should “satisfy yourself on the integrity of financial information and that
financial controls and systems of risk management are sffective and defensible.

You are responsible for defermining appropriate levels of remuneration  of
Executive Directors and have a prime tole in appeintitg, and where necessary,
removing Execative [irectons and in succession planning,

You will take respensibility for the processes for acearatcly reporting on
pertormance and the financial position of the Company:

Yo should keep governance and cumpliance with the applicable legistation and
reulations dnder Teview and the conformity of Company’s practices to accepted
NG,
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4, LTIABILITY

Az anindependentent director you will be liable only in respect of such acts of pmivsian o
comusission by & company which had occurred with your knowledge attributable through
board process and with your consent or contlivance ey where you had not acted diligently.

5. TECHNOLOGY

Being 2 Directoryou may make use of video, telephone electronic mail any other technology
which permits each director to communicate with every other director or any cembination
af these techriologies for the purpose of calling and halding divectors misting,

& CONFLICT OF INTEREST

By accepting thiz appeintment you will be deémed to have confirmed that any wther
position you hold including your directurships in other organisations shall not give rise to
any conflicts of interest in relation to your appeintment as an Independent Director of the
Cﬂmpanyﬁhﬂuld vour become aware of any conflict of potential vondlict during your
appointment you are expected to nolify the same to the Company Secrelary/ Board ,

7. DISCLOSURES

Ve shall be required to submit certain informations in the prescribed forms on a definedl
periodicity. The Company Secratary shall be the caordinating ofticer for this , Wherever you
have business interests otherthan the Company, you are required ro disclose o the

Company vour interests and any other matters which are likely to affect your independence.

Diring your tenute as an Independent Director you are required bo givea declaration that
you meet the eritorda of independence every financial vear as provided under section 144 ot
the Companies Act2013 .

& DIRECTORS FEES _.
You shall be paid a siting Fees of Rs 2000/ - for attending the each meeting of Board as well
as Committee attended by you ' '

The Company shall reimburse you all travellinghoteland other incidental expenses
propecly:and reasonably incursed By you in performance of duties as per provisions of the
Companies &ct, 2013 in conjunction with the Company rules and policies,

s an independent divector you shall note be entitled to any stock option.

9. REVIEW

The pertormance of individual divecturs,the whole Board and its comnmittees is evaluated

anmmally If in the interim there are any matiers which ¢ause you congern aboul yeur role
yoru should discuss them with the senior independent director as SO0 as you tan




10, CODE FOR INDEPENDENT DIRECTORS ,CODE OF CONDUCT FOR DIRECTORS
CAND CODE OF CONDUCT FOR FPREVENTION OF INSIDER TRADING FOR
£MPLOYEES, INCLUDING DIRECTORS

You are required to abide by the Code of Independent Directors as presoribed in schedule
IV af the Companies Act,2013,{attached herewith as Annexure “A"Y Code of conduct for

directors and code of conduct for prevention of insidoer tradings of employees including
diractors as dlready issued by the company. (attached herewith as Anmexure "B

Publication of the letter of appointment

In line with provision of Clawse TV sub clause 6 of Schedule IV, under Companies Act
2013, the Company will make public the terms and eonditions of Vour appointment and
il #lso arrange for it to be displayed on the Company’s. website,

1L.CONFIDENTIALITY AND ACCESS TO COMPANY RECORDS

Under Company Law,Pirectors have a rght of access to Comapny’s documents arud
rovords,including financial records.

Any confidential information which may come o your knowledge in the performance of
yonsr duties as & director of the Company much not be divulged except se far as -

= may be necessary in connection with the proper performance of your duties to the
Company. |
h. the company may from lme to hme anthorise oot disclose such information as
paay be reguired by vou with the condiions that you will take all reasonabile
procautions as may be necessary to maintain the secrecy and conlidentiality of all
-confidential intormation of the company ,
e Youmay be required by law to disclose.

1LAPPLICABLE LAW

This letter of appointment shall be governed by the laws of India,

Kindly confirm your agreement to the terms set out above by signing the endorsement on
the encloscd copy of this angd forward the same on the corporate oftice of the company .

Yours sincerely:

AT A e )
i EQ RPORATION LTMITED
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| have read and agree to the terms regarding my appeititment as an independent non-
executive director

Signatures:

Name Rt Gupta
DINDIRRTI59

Date 29100 ) zers
Placw:Chaziabad




ANNEXURE A
CODE FOR INDEPENDENT DIRECTORS
[Sehiedule 1V read with section 149(8)]

The Code is 4 guite 1o professional conduct for indépendent directors. Adherence to these
standards by indepenident dirsctors and fulfillment of their respemsibilides n o
geofessional and faithful manner will promote confidence of the investment community;
particularly mnority shareholders, regulators and companies in the institution Of
Independent Directors.

1. Guidelines of professional condict:
An inclependent director shall:

£1) uphold ethical standards of integrity and pro®ity;

{2) act abjectively and constructively while grercising his dhaties;

{3) exercise his resporsibilities it a bona fide maniner in the interest of the company;

(4} devote sufficient time' and attention to his professional obligations for informed and
batanced decision making; ' _

(5 nol allow asy exiranecus considerations that will witiate his exercise of objective
idependent judgment in the paramount interest of the company as a whole, while
comeiirring in or dissenting from the collective judgment of the Board in it decision
making;

{6) mit abuﬁé_ his position to the detriment of the company or ity shareholders ar for the
purpese of gaining direct or indirect personal ddvantape or advantage for amy associnied
et

E?::Efnjn from any action that would lead to loss of his indepentlence;

8y where circumstances arise which make an indepeadent director Tose his independence,
she independent director must immecdiately inform the Board accordingly; _-

(9} assist the cotnpany in implementing the best corporate governance practices.

1. Bole and functions:
The independent directors shall:

1) help i bringing ‘an independent judmment to bear on the Board's deliberations
especially on issues of stratepy, performance, risk management, resources, kev
sppoliiments and standards of condact,

[2) bring an objectve view in the evaluation of the performance of board and
TEnagement;

(33 scrutinise the performance of management in meeling agreed goalsand objectives and
menitor the reporting-of perfarmanice;

(4} safisfy themselves on the integrity of financial infirmation and that financial controls
=i tho systems of risk management are robust and defensible; '

(5} safeguard the inlerests of all stakeholders, particularly the minority sharehelders;

(5} bafance the conflicting interest of the stakeholders;




determine appropriate levels of tomeneration of executive directors, key managerial
personnel and senior management ared have & prime role in appointing aral’ where.
| pecessary recominend removal of pxecutive directors, key manzgerial peérsormel amd
ot mAnagement: |

) maderate and arbitrate in the dnterest of the pompany as a whole, in situations of
comitlict Between management and shareholder's interest

il Duties:
ﬁe-"md;tpend‘ﬂn% directors shali—

1) undertake appropriate induction and regularly ppdate and refresh their skills;
Enowledpe and famiiiarity with the company;

{2} seek appropriate clarification or ampiification of information and, where necessary,
ke and follow appropriate professional advice and opinion of cutside experts at the
exprense of the comipany; _

3] strive to atbend all meetings of the Board of Directors and of the Board comumittes af
which he is a member;

H] p.as:il:l:cipar:e comstructively and actively in the committees of the Board in which they
are chairpérsons or metmbers;

{5) strive to attend the general meetings of the company; _

{6) whare they have concerns about the running of the company or a propesed action,
ensure that these are addressed by the Board and, to the extent that they are ot resalved,
nsist thal their coneerns are recorded in Lhe minutes of the Board meeting;

(7) keep themsahves well informed about the company and the exiernal envirsnment in
which it operates;

&) not to unfaicly obstrust the functioning of an otherwise proper Board or commitiee of
ﬁE B:fnarﬂ;

1% pay soificent atlention amd ensure fhat adequate deliberations. are held beforne
approving related party ansactions and assure themsebvis that the same are in the
mteres| of the company;

(1)) ascértdin and ensure that the company has dn: adequate arid functional vigil
mechanism and to ensure that the interests of a person who uses such mechanizm are Aot
projudicially affected on account of such use;
{11 reportconcerns about uncthical behaviour; actual or suspected fraud or violation of
tha company’s-code of conduct or ethics policy:

(12} acting within his authorily, assist in protecting the leyitimiate mterests of the
company, shareholders and its employees; '

(13) not disclose confidential nformation, including cammercial secrets, technologes,
advertising and sajes promotion plans; unpublished price sensitive information, uniess
suich disclosure s expressly approved by the Board or required by law:




ﬁ.’ﬂm&r of appointment:

1) Appomtment precess of independers directors shall be independent of the company
anapement; while selecting independent directors the Board shall ensure that there is

| sopropriate balance of skills, experience and knawledge in the Board o as i enable the
Board to discharge is funetions and duties effectively.

{2} The appointment of independent director(s) of the company shall be approved at the
mesting of the shareholders:

(%) The explanatory stalement attached Lo the fiptice of the meeting (or approving the
h}':_'p:ii.tﬁﬂmenl: of independent director shall mclude a staternent that in the mph‘linn |:rf thz
Poard, the independent director proposed to be appomted. fulfils the conditions specified
- the Actangd the rules made thercunder and that the proposed director is independent of
the managenent. :

(4% The appointment of independent divectors shall be formalised through. & letter of
Win'm_étm’v&hisph.éha]l-sét ot

{2 the term of appoiniment; _

{B) the expectation of the Board from the appointed director; the Board-lavel commitiee(s)
= which the divector is expected to serve and its tasks;

i) the tiduciary duties that come with such an appointiment along with accompanying
Tiabilitivs; '

§8) provision for Directors and Officers (I and O) insurance; ifany;

{e) the Code of Business Ethics that the company expects its directors and emplovees to

follow; .

i the list of actions that a director sheuld not do while functioning as such in the

company; and

{2 lhe remuneration; mentoning periodic fees, seimbursement of expenses for

perticipation in the Boards and other meetings and profit redated commission, i any.

1538 The terms and conditions of appointment of independent directors shall be open for

Tr=pection at the registered office of the company by any member duﬁhg normal business

hoirs.

&) The terms and conditions of appointment of independent directors shall also Be posted
‘ot the company’s website, '

V. Ke-appeintment:

The resappointment of independent director shall be on the basis of report of performarnce
avaluation

VL Resignation or removal;

(1) The resignation or removal of an independent director shall be in the same manner as
& provided in sections 168 and 1649 of the Act,

(2 Anindependent director who resigns or is removed from the Buard of the comipany
“shall be replaced by a new independent director within a peried of hiol more than one
bundred and cighty days from the dateof such resignation or removal, as the case may b
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) Where the company fulfils the requirement of independent directars in it ke
rthou fﬂlit'[ﬂ.ﬂﬁﬁ VACATICY Et;ﬂ'-ﬂ'ged'lg-y. such resigration or remeval, as the case may be, the

='.-'=--- . ment of mw vnent by A new iﬁdﬁpﬂﬁﬁeﬂt directer shall notapply.

JT1. Separate meetings:
{5} The independent directors of the company shall hoid at least one mieeting in a year,
Swithsout the attendance of non-indepenclent directors and members of management; :
{3 Al the independent dirdetors of the company shall sirive ko be present at such
-\ sevienw the performance of non-independent direetors and the Boardasa
: |.l5 e !
s of executivie divectors and non-executive directors;

46} assess the quality, quantity and Smeliness of How of information between the company
cnagement and the Board that is necessary for the Board to effectiveiy and reasonably

_._' - |.j:.'; ﬂ]-lf-fi‘_'lj.'uﬁEEJ

WL Evaluation mechanism: -

{1} The performance evaluation of independent directors shalt be done by the entlre

Bo ol Pirectors, excluding the divector being evaluated. :

(2) On the basis of the report of petformance evaluation, it shall be determined whether to

‘extend or continue the term of appointment of the independent disector.

OOCOTN
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CODE OF CONDUCT
PREVENTION OF INSIDER TRADING
&
FAIR DISCLOSURE OF
UNPUBLISHED PRICL SENSITIVE INFORMATION
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LINTRODUCTION

The Securities and Exchange Board of India (SEBL), in its endeavor to protect
the interests of investors in general, has amended the SEBL (Prohibition of
Insider Trading) Regulations, 1992 [hereinafter referred to as the Fegulations|
under the powers conferred on it under the SEB] Act, 1992, These regulations
are made applicable to all companies whose shares are listed on Indian Stock

Exchange(s).

In wiew of such changes, the Company has to amend its Trsider Trading
Policy, and have to lay down a fair disclosure process of unpublished price
sensitive information,

The Code is based on the principle that Directors, Officers, and Employdes of
“WELLESLEY CORFORATION LIMITED” cwe, among others, a fiduciary
duty to the shareholders of the Company lo place the interest of the
shareholders above their own and conduct their personal Securities
transactions ina manner that does not create any conflict of interest situation.

The Code is alsp intended to serve as-a guiding charter for all concerned

persons asseciated with the functioning of listed companies and their
dealings in Securities of such companies as well to ensure prompt, uniform
and universal dissemination of unpublished Price Sensitive Information.

Wellesley Corporanon Limited
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2, DEFINTITIONS

Asused in this Code

(a}Board means Board of Directors of the Company.

(b)Code means this Code of Conduct For Prevention of Insider Trading &
Fair Disclosure of Unpublished Frice Sensitive [nformation, inc]ud-fﬁg
madifications made thereto from time-to-time,

(t)Connected persan

(ijwhich means any person who i= or has during the six months prior to the
concerned act been associated with a company, directly or indirectly, in any
capacity including by reason of frequent communication with its officers or
by being in any contractual, fduciary or employment relabionship or by
being a directar, officer of an employee of the company-or holdsany position
including a professional or business relationship between himself and the
company whether lemporary or permanent; that allows such person, directly
or imdirectly, access o unpublished price sensitive information or i
reasonably expected to allow such access and includes :-

() An immediate relative of the connected persons.

() A holding éompany or associate company or subsidiary company; or

(c) Anintermediary as specified in section 12 of the Act or an employee or
director thereof; or

(i} An investment company, trustee company, asset management company
ar-An employee or director thereof; or

(&) An official of a stock exchange or of cearing house or corporation; or

(f) A member of board of trustees of a Tnutual fund or a member of the board
of directors of tic asset management company of a mutual Tund oris an
empluyee thereof; or

(g] A member 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

(h) An official or an employee of a self-regulatory organization recognised or
authorized by the Board; or

(i) A banker of the company; or

{y A concern, firm, trust, Hindu undivided family, company or association of

Wellesley Corporation Limited
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persons wherein a director of a company or his immadiate relative or banker
of the company, has more than ten per cent. of the holding or interest;

ii) In possession of or having access to unpublished price sensitive

(¢} Company means Wellesley Corporation Limited.

(d)Compliance Officer means an Employvee appointed by the Board for the
implementation of and overseeing compliance with the Regulations and' the
Code across the Company.

{2} Dealing in Securities means an act of subscribing, buying, selling or
agreeing to-subscribe, buy, sell or deal in the Securities of the Company either
as principal or agent.

(f} Designated Employee/Specified Persons means

{i) Such employees in the top three lavers of the management as may be
wentified by the Compliance Officer in consultation with the Managing
Director or the Chief Executive Officer of the Company, and

{ii] any other employee as may be designated by the Compliance Officer in
consultation with the Managing Direclor or Chief Executive Officer of the
Company considering the objectives of the Code.

{g} Director means a member of the Board of Directors of the Company.
(h)immediate relative means a spouse of a person, and includes parent,
sibling, and child of such person or of the spouse, any of whom is either
dependent financially on such person, or consults such person in taking
decisions relating to trading in securities;

(I Employee means every employee of the Company (whether working in
India or abroad) including the Directors in the employment of the Company,
(NInsider means any person who, s oF was comnected with the Company or
is deemod fo have been conmmcctod with tho Emn?an_&‘, and who is roasonably
expected to have access to unpublished Price Sensitive Information in respect
of Securities of the Company, or who has recetved or has had access to such
unpublished Price Sensitive Information.

[kj{]fﬂi:t:r includes any Director, Manager or ﬁf{_'rm[:ran}f Serretary or dny
perzon in accordance with whose directions or instructions the Board of
Directors of the Company or any one or more of the Directors is or are
decastomed to act including an Auditer.

Wellesloy ﬂurpuraﬁun Limired
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({Unpublished price sensitive information means any information, relating
to & company or its securities, directly or indirectly, that & not generally
available which upon becoming generally available, is likely to materially
attect the price of the securities and shall, ordinarily m::ludmg But not
restricted to, information relating to the following: -

(i) Finanesial results;

(i1) Dividends;

(iif} Change in capital structure;

(iv) Mergers, de-mergers, acquisitions, delisting, disposals and expansion of
busincss and siich other tvansacHons;

(v} Changes in key managerial personnel; ard

(vi} Material events in accordance with the listing agreenent

(m} Securities include:

(i} SJ'_rarEE., scrips, bonds, debentures, debenture stock or other marketable
securities of a like nature

(iij Suth other instruments récognized as securities and issued by the
Company from time-to-time, but shall net include any kind of derivatives in
the Securities of the Company

(n} Specified Persons - the Directors, the Officers, and the Designated
Employees ate collectively referred to as Specified Persons:

{o)Trading means and includes subscribing, buying, selling, dealing, or
agreeing to subscribe, buy, sell, deal'in any secyrities, and 'trade” shall be
construed accordingly ;

tpiTrading day means a day on which the recognized stock exchanges are
open for lrading;

All terms vsed in this Code but not defined hereinabove shall have the
meanings ascribed to them under the Regulations or the Companies Act, 2013

Wellesley 'l'jn.r;u:n]ﬁa{jaﬂ Limnited
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3. RESTRICTIONS ON PROCUREMENT 0OF UNPUBLISHED PRICE
SENSITIVE INFORMATION

1o Insider shall - communicate, provide, or allow access o any
unpublished price sénsitive information, relating to the company, to any
person includmy ofher nsiders except where stach communication 15 in
furtherance of legitimate purposes, performance of duties or discharge of
legal obligations,

{E] Na person shall procure from or cayse the communication by any sider
of unpublished price sensitive information, relating to the company, except in
furtherance of legitimate purposes, performance of duties or discharge of
legal obligations,

(3) Motwithstanding anything contained in this regulation, an oapublished
price sensitive information may be communicated, preovided, allowed access
toor procared, in connection with a transaction that weuld:-

(i} Ertail an obligation to make an open offer under the takeover regulations
where the board of directors of the company is of informed epinion that the
proposed transaction is in the best interests of the company;

fif) mot attract the obligation to make an open offer under the takeover

regulations buk where the board of directors of the company is of informed
opinion thal the propesed lransaction is in the bes! interesis of the company
and the information that constitute unpublished price sensitive information is
disseminated to be made generally available at least two trading days prior to
the proposed transaction being effected insuch lorm as the board of directors
may determing.

(4) For purposes of sub-regulation {3), the board of directers shall reguire the
parties to execute agreements to contrdet confidentiality and non-disclosure
obligations on the part of such parties and such parties shall keep
information so received confidential, except for the purpese of sub-regulation

Wellesiey Corporation Limited
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(3), and shall not otherwise trade in securities of the company when in
possession of unpublished price sensitive information,

4. RESPONSIBILITIES OF DESIGNATED EMPLOYEES
Preservation of Price Sensitive Information

All the Designated employees shall maintain the confidentiality of all Frice
Sensitive Information (PSI) coming into their possession or control.

To comply with this confidentiality vbligation:-

1) No person shall communicate, provide, or allow access to any unpublished
price sensitive information, relating to the company, o any pérson including
other insiders except where such communication is in furtherance oof
legitiyniate purpases, performance of duties or discharge of legal obligations

2} No person shall procure from or cause the communication by any insider
of unpuoblished price sensitive information, relating to the company, except in
furtherance of legitimate purposes, performance of duties or discharge of
legal obhgations.

(3} Notwithstanding anything contained in this regulation, an unpublished
price sensitive information may be communicated, provided, aliowed access
ko er procured, it connection with & transaction that would:-
(i) Entail an obligation to make an open offer under the takeover regulations
where the beard of divectors of the company is ef informed opinion that the
rroposed Hansacton is in the hest interests of the company;

{ii) nel aliract the obligation fo make an open offer under the takeover
regulations but where the board of dircctors of the company is of informed
opinion that the proposed transaction is i the best interests of the company
and thie information that constitute unpublished price sensitivednformation is
disscminated to be made generally available at least two trading days prior to
the proposed transaction being effected in such form as the board of directors
may determine.

Wellesley Corporation Limited
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4) Mo person shall:-

(i) Pass on PST to any person directly or indirectly by way of making a
recommendation for the purchase or sale of Securities of the Company or

(i} Disclose PSI to their family members, friends, business associates O any
other individual or

(iii) Discuss PSLin public places or

tiv)Disclose P51 to any Employee who does not need to knew the information
for discharging his or her duties or

(v} Recommend to anyone that they may undertake Dealing in Securities of
the Company while being in possession, control or knowledge of PSIor

(vi} Be seen or perceived Lo be Dealing in Securities of the Company an the
bagsis-of unpublished F31.

Need o know

The Specified Parsons who are privy to unpublished PSI shall handle the
same strictly on a “Need to Know” basis.

This means the unpublished PSI shall be disclosed only to those persons
within the Company who need to know the same in the cowse of
performance or discharge of their duty and whose possession of unpublished
PSI will not in-any manner give rise to a conflict of mterest or likelihood of
misuse of the information.

All nen-public information directly received by any Emplovee shall be
immediately reported to the Head of the Department,

Linited access to confidential information

The Specified Persons privy to confidential information shall, in preserving
the confidentiality of information, and te prevent its wrongful dissemination,
adopt among others, the following safeguards

Files containing confidential information shall be kept secure,

Computer files must have adequate security of login through a password.

- Follow the guidelines for maintenance of electronic records and systems as
may be prescribed by the Compliance Officer from time to-time n
consultation with the person in charge of the information technology
function
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5. TRADING WINDOW & TRADING PLANS

TRADING WINDOW:
# Other than the: period(s) for which the Trading Window is clesed as
prescribed hereunder, the same shall remain open for Dealing in the
Serurities of the Company.

Unless otherwise specified by the Compliance Officer, the Trading
Window for Dealing in Securitics of the Company shall be closed for the
following purposes-

(a) declaration of financial results (quarterly, and annual)

(b declaration of dividends {interim and final),

{c} issue nf Securities by way of public/ rights/ boras efe,,

(d) any majer expansion plans ur exécution of new projects,

{e) amalgamation, mergers, takeovers and buy-back,

() disposal of whole or substantially whole of the undertakirig, and

{2} any significant changes in policies, plans or operations of the

Company.

The Trading Window shall be closed from the closure of the busingss hours
of the L‘Ia:r on which any notice-issued with regards to any of the above said
purposes and shall be opened 48 (Twenty-four) hours after the information
referred toabeve 13 made public.

All the Specified Persons shall strictly conduct all their dealings in the
Securities of the Company only when the Trading Window is open and no
Specified Person shall deal in the Secuarities of the Company during the
period the Trading Window is closed or during any other simular period as
may bespecified by the Compliance Officer from time-to-time,

The trading window shall also be applicable to any person having
contractral or fiduciary relalion with the company, such as auditors,
accountancy firms, faw firms, analysts, consultants e, assisting or
advising the company
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TRAIMNG PLAN:-

(1) The Designated employees shall be entitled to formulate a frading plan
and present it to the compliance officer for approval and public disclosure
pursuant to which trades may be carried out on his behalf in accordarice with
such plan.

(2} Such trading plan shall:~
(1) Nol entail commencement of trading on behalf of the insider earlier than
six myonths from the public disclosure of the plan;

(i) not entail rading for the period betiveen the twenticth trading day prior
tor the last day of any financial period for which results are required to be
anneunced by the company and the secend trading day after the disclosure
ol such financial results:

(i1} Entail trading for a period of not less than twelve months;

{iv} Mot entail everlap of any period for which another trading planm 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
on which such trades shall be effected: and

(vi} Notentail trading insecurities for market abuse,

3, The trading plan once approved ghall beirrevocable and the insider shall
randatorily 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,

@ Wellesley Larporation Limined

UTaidis oF Clemlaet 1 Preveindem ool Tosider '||.:|_5|:|;:.'_ g i s eledEame el |_'l!| e ER ATt

Pimp N sitrge lalirmmemzsn

)




4. Upon approval of the trading plan, the compliance officer shall notity the
plan te the stock exchanges on which the securities are histed

NOTE: Every Designated employvee shall obtain a trading plan approval as
per the procedure prescribed hereunder for any dealing in any Securities wf
the Company proposed to be undertaken by such Specified Person / his /her
PDependent, Such trading plan approval would be neccssaty, only if the
cumulative dealing in any financial year exceeds 500 Securities or Rs. 10000
(market value) or 1% of tolal shareholding or voting rights, whichever is
higher.

Pre=cleavance Pracedure & Approval

For the purpose of obtaining a trading plan approval, the concerned
Specified Person shall make an application in the prescribed form
(Anmexure: 1.

The Compliance Officer shall consider the application made as above and
shall approve it forthwith preferably on the same working day but net later
than the next werking day unless he/she is of the opinion that grant of such
an approval would result in-a breach of the provisien of this Code, or the
Regulations.

6. COMPLIANCE OFFICER .

The company secretary of the company shall act as the Compliance Officer to
grsure compliance and for effective implementation of the Regulations and
also thiz Code across the Company,

- The Compliance CHficer shall report to the Managing Director or Chief
Executive Officer as the case may be.

The Compliance Officer shall hold the position so long as he/she is in the
employment of the Company.

The Compliance Officer shall act as the focal point for dealings with SEBI in
connection with all matters relating to the compliance and effective
implementation of the Regulations and this Code,
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7. DUTIES OF THE COMPLIANCE OFFICER

The Compliance Officer shall be responsible for

Setting forth policies in consultation with the Board of Directors/Managing
Director, .

Freseribing procedures for various activities referred toin the Code,
Monitoring adherence to the rules for the preservation of "Price Sensitive
Information.

Grant of trading plan approvals to the Specified Petsons for dealings in the
Company’s Securities by them /their Dependents and menitoring of such
dealings.

Implementation of this Code under the general supervision of the Board of
Directors.

The Compliance Officer shall maintdin a record (either manual or in
electromic form) of the Specificd Persons and their Dependents and changes
thereto from time-to-time.

Ihe Compliance Officer shall assist all the Employees in addressing any

clarifications regarding the Regulabons and this Code.

[he Compliance Officer shall place status reports before the Board of
Directors, detailing dealings in the Securities by the Specified Persons along.
with the documents that such persons had executed in accordance with the
pre~dealing procedure prescribed under the Code on a monthly basis,

- The compliance officer shall review the trading plan to assess whether the

plan would have any petential for viclation of these regulations and shall be
entitled to seek such express undertakings as may be necessary to emable
soch assessment amnd o approve ard menitor the impl:amﬂm:at-{q:tn of the p.lan.

= The Compliance Officer shall maintain @ recordss of all  the

disclosures/ declarations in an appropriate form for a minimum period of
S{five) years from the date of the filing thereof.

# Prompt public disclosure of unpublished price sensitive: information that

would impact price discovery ne seconer than cedible and concrete
information comes into being in order to make such information generally
available,

Uniform and universal disserminaton of unpublished price sensitve
unpublished price sensitive information to aveid selective disclosure.
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» Prompt dissemination of unpublished price sensitive information that gels
disclosed selectively, inadvertently or otherwise to make such information
generally available.

# Appropriate and fair response to queries on news reports and requests for
verification of market rumors by regulatory autherites.

8. DISCLOSURES -INITIAL & CONTINUES.

{1 Tnitial Disclosures.

(a)Every promoter, key managerial personnel and director of every company
whaose securities are listed on any recognised stock exchange shall disclose
his holding of securities of the company as on the date.(In Annexure:-11)

(bjEvery persom on appointment as a key ranagerial personnel or a divector
of the company or upon becoming a prometer shall disclose his holding of
securities of the company as on the date of appolntment or becoming a
promoter, to the company within seven days of such appointment or
becoming a promoter,

(2} Contiiual Diisclosnres.

(a)livery promoter, employee and director of every company shall disclose to
the company the number of sach securities acquired or disposed of within
two trading days of such transaction if the value of the securities traded,
whether in one transachon or a series of transactions over any calendar
quarter; apgregates to a traded value in excess of ten lakh rupees or such
other value as may be specified;

(bjEvery company shall rotify the particudars of such trading to the stock
exchange on which the securities are listed within two trading days of receipt
of the disclosure or from becoming aware of sach information:
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%, PENALTY FOR CONTRAVENTION .

# Ewerv person, to whom the Code is applicable, shall be individually
responsible for complying with the provisions of this Code {including to the
extent the provisiens hereot are appliﬁuble tohis/ herimmediate relatives).

» Any person who violates the Code; shall, in addition to any other penal
action thal may be taken against him under any law, also be subject to
disciplinary action by the Company.

# The action by the company shall not preclude SEBI from taking any action in
case of violation of SEBI (Prohibition of Insider Trading) Re_g.uiaﬁﬂ'rﬁ, 2015

# Inrase it i observed by the company /Campliance Officer that there has been

a violation of SEBI (Prehibition of Insider Trading) Regulations, 2015SEB]

shall be informed by the company.

|
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Pre Clearance of Trading Plans
Annexure:]
Prevention of Insider Trading
Ta,
The Compliance Officer
Wellesley Carporation Limited,
B-216). Ansal Chamber-L,
Bhikaji Cama Place,
New Delhi-110066

Dear Sir,

Sub: Application for trading of shares in the company and Undertaking

L , Director/ Empleoyee/Designated Person, hereby apply
for permission to trade in the Shares of the Company as per details
hereunder:

OR

L . Director/ Employee/Designiated Person, herebyv apply

for permission on behalf of my Dependent Lo bade in
the Shates of the Company as per details hereunder:

 Number of | Number of | Number of Balance holding
Shares held in Shares Shares D={A-B+C)
the Company of the Company | of the Company’ |
{A) proposed to be | proposed to be
Sold (B) acquired (C)




Name of Depository participant & DFP 1D No. through whom Shares are

proposed to be
Debited / Credited:

Client ID No.:

Declaralion

| confirm on my own behalf and on behalf of my Dependents that:

i. | do not have access to any price sensitive information and have
complied with the Code of Conduct for Insider Trading as specified by the
Company from Gme to time.

1. | shall execute the trade of shares within 7 days of your approval failing
which [ shall apply again to you for your approval. '
iil. I shall hold shares of the Company for a minimum period of six months
from the date of acquisition.

I further confirm that the aforesaid facts are true and correct and shall be
fully respansible for any wronglul acts of my Dependents including such
penalties as may be imposed by the Company.

Signature

Mlarme:

Place:
RDesignation:
Date:




Initial Disclosure
ANNEXURE:II
Prevention of Insider Trading
To,
The Compliance Officer
Wellesley Corporation Limited,
B-Z210,Ansal Chamber-1,
Bhikaji Cama Flace,
Mew Delhi=110066

Dear 5ir,

Sub: Initial Disclosure of Sharcholding and Undertaking

L, , a Director/ Employee hold the fﬂiimwmg
Shares in the Company including my Dependents* as on :
MName of | Relationship | Number Val | Particulars |
Dhrector/ PAN | Address: of Bhares |11e | of
Employee/ | No. of the of
Dependent Company | shar
& Held £s
holds
Sharc'u.:gin ' DPID
the Client 1d
Company L |

|

* - Names of all Dependents holding Shares te be provided-




| confirm on my behalf and on behalf of my Dependents that

i) L will ot trade in the Shares of the Company whenever we have access to
any unpublished price sensitive information. Further we shall promptly
inform you apon obtaining price sensitive information;

i) [ shall comply with the code of conduet for insider rading as specified
by the Company from time to ime;

iii) | shall not trade n Shares of the Company during closure of Trading
Window as specified by the Company [rom time to time and when we
have access to price sensitive informafion;

iv} In case the value of proposed transaction in the Shares of the Company
exceeds Bs. 1GI,DD[_} or more than 500 Shares of the Company, whichever is
lower, I shall obtain prior approval of the Compliance Officer as detailed in
Annexure:]

w} Wherever there is a chanpge in my shareholding (including that of my
dependents), and such change exceeds Rs 10000 in value or b0 shaves or
1% of the total shareholding, whichever is lower,

I shall undertake to immediately give disclosure of such change to the
company and also to the stock exchanges within two da}':i af such change
ﬂccuiring

vij I shall not disclose any price sensitive information to any of my
Dependents or any ootsider or-any Emiployee of the Company.

[ further confirm that the aforesaid facts are true and correct and shall
abide with Insider Trading Code of Conduct of the Company.

Signature
Name;
Place: Designation
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