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BHAGYANAGAR INDIA LIMITED 
(CIN- L27201TG1985PLC012449) 

Regd .Off: 5th Floor, Surya Towers, S.P.Road, Secunderabad-500 003 

 
CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY 

DESIGNATED PERSONS AND IMMEDIATE RELATIVE OF DESIGNATED PERSONS.  
[Under Regulation 8(1) of SEBI (Prohibition of Insider Trading) Regulations, 2015] 

 
1. PRELIMINARY: 
 

Insider trading means trading in Securities of a company by its Directors, Employees or other Insiders while in 
possession of Unpublished Price Sensitive Information (“UPSI”). Such trading by Insiders erode the investors’ 
confidence in the integrity of the management and is unhealthy for the capital markets. 
 
The Securities and Exchange Board of India (SEBI), in its endeavour to protect the interests of investors in 
general, had formulated the SEBI (Prohibition of Insider Trading) Regulations, 1992, under the powers conferred 
on it under the SEBI Act, 1992, which came into effect from November 19, 1992 and the same were made 
applicable to all companies whose shares were listed on Indian stock exchanges. 
 
To strengthen these regulations and to create a framework for prevention of insider trading to facilitate legitimate 
business transactions, Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 
(hereinafter referred to as “the Regulations”) were notified by SEBI on January 15, 2015 which became effective 
from May 15, 2015.  
 
Based on the recommendations of Vishwanathan Committee, SEBI vide Notifications dated December 31, 2018 
and January 21, 2019, made further amendments to the aforesaid Regulations. The Regulations not only regulate 
trading by insiders but also seek to prohibit insider trading. 
 
It is mandatory in terms of the Regulations for every listed company, market intermediaries, fiduciaries and any 
other person who is required to handle UPSI in the course of business operations to formulate a Code of Conduct 
for Prevention of Insider Trading to regulate, monitor and report trading by its Directors, Employees who are 
Designated Persons and Immediate Relative of Designated Persons and other Connected Persons. 
 
The Board of Directors of Bhagyanagar India Limited, (the ‘Company’) has formulated the Code of Conduct to 
Regulate, Monitor and Report Trading by Designated Persons and Immediate Relative of Designated Persons 
(hereinafter called as the “Code”). This Code has been adopted by the Board of Directors of Bhagyanagar India 
Limited in its meeting held on 11th February, 2015 and shall be deemed to have come in to force from 15th May, 
2015. Subsequent modification(s)/ amendment(s) to SEBI (Prevention of Insider Trading) Regulations, 2015 
shall automatically apply to this Code. 
 
The Board of Directors of Bhagyanagar India Limited, (the ‘Company’) has formulated the Code of Conduct to 
Regulate, Monitor and Report Trading by Designated Persons and Immediate Relative of Designated Persons 
(hereinafter called as the “Code”). 
 
2. DEFINITIONS AND INTERPRETATION: 
 

The Code has been formulated as per the standards envisaged in Schedule B to the SEBI (Prohibition of Insider 
Trading) Regulations, 2015 (hereinafter called as “SEBI Regulations”) and the terms or expressions used, unless 
explicitly defined herein shall have same meaning as defined, interpreted or construed in/for the purpose of the 
SEBI Regulations. 
 
In case of any contradiction the meaning as defined, interpreted or construed in SEBI Regulations shall prevail. 
For the sake of convenience and easy reference the following words as defined in the SEBI Regulations are 
enumerated herein below:  
 
a) “Designated Persons” shall mean the persons designated by the Board who shall, in consultation with the 
Compliance Officer, be covered under the Code on the basis of their role and function in the Company and the 
access that role and function provides to UPSI in addition to seniority and professional designation and shall 
include : - 
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(i)  Employees of the Company, designated on the basis of their functional role or access to UPSI;  
  
(ii)  Employees of material subsidiaries of the Company designated on the basis of functional role or access to 

UPSI;  
  
(iii)  All promoters of the Company;  
  
(iv)  Chief Executive Officer and employees up to two-levels below the Chief Executive Officer of the Company 

and its material subsidiaries irrespective of their functional role in the Company or their ability to have 
access to UPSI;  

  
(v)  All Directors and Key Managerial Personnel and their respective relatives; 
  
(vi) Any support staff of the Company, such as IT staff or secretarial staff who have access to UPSI. 
  
b) “Director” means a Director appointed on the Board of Directors of the Company;  
 
c) “Generally Available Information” means information that is accessible to the public on a non-discriminatory 
basis; (Information published on the website of a stock exchange, would ordinarily be considered generally 
available.)  
 
d) “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;  
 
e) “Insider” means any person who is: 
 

(a) a connected person; or  
(b) in possession of or having access to unpublished price sensitive information. 

 
f) “Key Managerial Personnel” or “KMP”, in relation to the company shall mean same as defined under Section 
2(51) of the Companies Act, 2013 read with Section 203 of the Companies Act, 2013 and the allied Rules;  
 
g) "Material Financial Relationship” means a relationship in which one person is a recipient of any kind of 
payment such as by way of a loan or gift during the immediately preceding twelve (12) months, equivalent to at 
least twenty five percent (25%) of such payer’s annual income but shall exclude relationships in which the 
payment is based on arm’s length transactions.  
 
h) “Securities” shall have the meaning as assigned to it under the Securities Contracts (Regulation) Act, 1956 
or any modification thereof except units of a mutual fund; i) “Trading” means and includes subscribing, buying, 
selling, dealing, or agreeing to subscribe, buy, sell, deal in any securities, and “trade” shall be construed 
accordingly. 
 
 j) “Trading Day” means a day on which the recognized stock exchanges are open for trading where securities 
of the Company are listed. 
 
 k) “Trading Window” means the period during which trading in the Company’s Securities is permitted. All 
days shall be the trading periods except when trading window is closed. 
 
 l) “Unpublished Price Sensitive Information” or “UPSI” means any information, relating to a company or its 
securities, directly or indirectly, that is not generally available, which upon becoming generally available, is 
likely to materially affect the price of the securities and shall, ordinarily including but not restricted to, 
information relating to the following: –  
 

(i) financial results; (ii) dividends; (iii) change in capital structure; (iv) mergers, de-mergers, acquisitions, 
delisting, disposals and expansion of business and such other transactions; (v) changes in key managerial 
personnel;  
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3. APPLICABILITY: 
 

This Code shall apply to all Designated Persons and immediate relatives of the Designated Persons.  
 
4. OBJECTIVE OF THE CODE: 
 

The objective of the Code is to regulate, monitor and report trading by Designated Persons and Immediate 
Relatives of the Designated Persons towards achieving compliance with SEBI Regulations.  
 
5. COMPLIANCE OFFICER: 
 

The Company Secretary of the Company shall be the Compliance Officer for the purpose of the Code. The 
Compliance Officer shall be responsible for compliance of policies, procedures, maintenance of records, 
monitoring adherence to the rules for the preservation of unpublished price sensitive information, monitoring of 
trades and the implementation of the Code of Conduct under the overall supervision of the Board of Directors.  
 
A record of Designated Employees shall be maintained by Corporate-HR under the overall supervision and 
control of the Compliance Officer and changes taking place in the list from time to time shall be incorporated 
therein.  
 
The Compliance Officer shall provide any clarifications with regard to the implementation of this Code. The 
Compliance Officer shall designate a senior official of the Company to act as Compliance Officer in his/her 
absence.  
 
The Compliance Officer shall report to the Board of Directors and in particular, shall provide reports to the 
Chairman of the Audit Committee, if any, or to the Chairman of the Board of Directors at such frequency as may 
be stipulated by the Board of Directors but not less than once in a year.  
No Designated Person shall trade in securities that are listed or proposed to be listed on a stock exchange when 
in possession of Unpublished Price Sensitive Information. 
 
 6. TRADING IN SECURITIES:  
 

(A) No Designated Person shall trade in securities of the Company when in possession of Unpublished Price 
Sensitive Information except otherwise provided under the SEBI Regulations.  
 
(Explanation- When a person who has traded in securities of the Company has been in possession of Unpublished 
Price Sensitive Information, his trades would be presumed to have been motivated by the knowledge and 
awareness of such information in his possession). 
 
Provided that the Designated Person may prove his innocence by demonstrating the circumstances including the 
following: –  
 
(i)  The transaction is an off-market inter-se transfer between Designated Persons who were in possession of 

the same unpublished price sensitive information without being in breach of SEBI Regulations and both 
parties had made a conscious and informed trade decision; Provided that such Unpublished Price Sensitive 
Information was not obtained under sub-regulation (3) of regulation 3 of SEBI Regulations. Provided 
further that such off-market trades shall be reported by the Designated Persons to the Company within two 
working days. The Company shall notify the particulars of such trades to the stock exchange on which the 
securities are listed within two trading days from receipt of the disclosure or from becoming aware of such 
information. 

 
(ii)  The transaction was carried out through the block deal window mechanism between persons who were in 

possession of the Unpublished Price Sensitive Information; Provided that such Unpublished Price Sensitive 
Information was not obtained under sub-regulation (3) of regulation 3 of SEBI Regulations. 

 
(iii)  The transaction in question was carried out pursuant to a statutory or regulatory obligation to carry out a 

bona fide transaction; 
 
(iv)  The transaction in question was undertaken pursuant to the exercise of stock options in respect of which 

the exercise price was pre-determined in compliance with applicable regulations;  
  
 (v)  In the case of non-individual insiders: –  
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 The individuals who were in possession of such unpublished price sensitive information were different 

from the individuals taking trading decisions and such decision-making individuals were not in 
possession of such unpublished price sensitive information when they took the decision to trade; and  

 Appropriate and adequate arrangements were in place to ensure that SEBI Regulations are not violated 
and no Unpublished Price Sensitive Information 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.  

 
(vi)  The trades were pursuant to a trading plan set up in accordance with clause 9 of this Code.   
 
(B) The onus of establishment that the Designated Persons were not in possession of Unpublished Price Sensitive 
Information:  
 
 In case of Designated Persons, falling within the definition of ‘Connected Person’ as defined under SEBI 

Regulations would be on such Designated Person;  
 In other cases, would be on SEBI.  

 
(C) All information shall be handled within the organisation on a need-to-know basis and no Unpublished Price 
Sensitive Information shall be communicated to any person except in furtherance of legitimate purposes, 
performance of duties or discharge of legal obligations. 
 
 (D) The Designated Persons and their immediate relatives shall execute agreements with the Company to 
contract confidentiality and non-disclosure obligations on the part of such Designated Persons and their 
immediate relatives and they shall keep information so received confidential, and shall not otherwise trade in 
securities of the company when in possession of Unpublished Price Sensitive Information except for the 
conditions under Regulation 3(3) of SEBI Regulations.  
 
(E) All Designated Persons and their Immediate Relatives shall conduct all their trading in the securities of the 
Company only in a valid Trading Window subject to compliance of this Code and shall not trade in Company’s 
securities during the periods when Trading Window is closed.  
The trading window shall be closed when the Compliance Officer determines that a Designated Person or class 
of Designated Persons can reasonably be expected to have possession of Unpublished Price Sensitive 
Information. Such closure shall be imposed in relation to such securities to which such Unpublished Price 
Sensitive Information relates. However, trading restriction period can be made applicable from the end of every 
quarter till 48 hours after the declaration of financial results. The gap between clearance of accounts by Audit 
Committee and board meeting should be as narrow as possible and preferably on the same day to avoid leakage 
of material information.  
 
(F) Designated Persons submitting the Trading Plan shall also adhere to the conditions as stated in clause 9.  
 
7. TRADING WINDOW: 
 

(A) The Trading Window shall be closed till the time the information referred to in clause 7(B) becomes generally 
available.  
 
(B) The Trading Window shall be inter-alia closed prior to following events: 
 
 Board meeting for declaration of financial results;  
 Board meeting for declaration of interim dividend or final dividend;  
 Board meeting for change in capital structure like issue of securities by way of public/right/bonus, buy-

back etc;  
 Board Meeting held to approve any mergers, de-mergers, acquisitions, delisting, and such other 

transactions;  
 Any such other material event (in accordance with the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015) as may be deemed fit by the Compliance Officer; However, if the 
circumstances so warrants, the time for closing the window may be increased or decreased with the 
approval of Compliance Officer and Chairman & Managing Director.  

 
(C) The trading restriction period can be made applicable from the end of every quarter till 48 hours after the 
declaration of financial results.  
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(D) The time of re-opening of Trading Window shall be determined by the Compliance Officer taking into 
account various factors including the Unpublished Price Sensitive Information in question becoming generally 
available and being capable of assimilation by the market, which in any event shall not be earlier than forty-eight 
(48) hours after the information becomes generally available.  
 
8. PRE-CLEARANCE OF TRADES: 
 

(A) When the Trading Window is open, trading by Designated Persons shall be subject to preclearance by the 
Compliance Officer, if the value of the proposed trades is above such thresholds as the Board of Directors may 
stipulate.  
 
(B) An application shall be made in Form 'PCT-1' to the Compliance Officer indicating the estimated number of 
securities that the Designated Persons intends to trade in, the details as to the depository with which he/she has 
a security account, the details as to the securities in such depository mode and such other details as may be 
required by any rule made by the Company in this behalf.  
 
(C) All Designated Persons shall execute their order in respect of securities of the Company within seven trading 
days after the approval of pre-clearance is given. If the order is not executed within the aforementioned specified 
period, the Designated Person must pre-clear the transaction again by following the above procedure. The 
Designated Person shall inform the Compliance Officer about the trades executed in pursuance of the pre-
clearance.  
 
(D) In case the Designated Persons or his/ her Immediate Relative decides not to execute the trade after securing 
pre-clearance, he/ she shall inform the Compliance Officer of such decision along with reasons thereof 
immediately.  
 
(E) Prior to approving any trades, the Compliance Officer shall be entitled to seek declarations to the effect that 
the applicant for pre-clearance is not in possession of any Unpublished Price Sensitive Information. He shall also 
have regard to whether any such declaration is reasonably capable of being rendered inaccurate.  
 
(F) It shall be the responsibility of Designated Persons and their Immediate Relatives to ensure compliance of 
clauses 8(A) to 8(E) as mentioned above. 
 
(G) All Designated Persons who buy or sell any number of securities of the company shall not execute a contra 
trade i.e. sell or buy any number of securities during the next six (6) months following the prior transaction. This 
shall not be applicable for trades pursuant to exercise of stock options or trades pursuant to approved trading 
plans. 
 
(H) The Compliance Officer may grant relaxation from strict application of such restriction for reasons to be 
recorded in writing provided that such relaxation does not violate the SEBI Regulations. 
 
(I) Should a contra trade be executed, inadvertently or otherwise, in violation of such a restriction, the profits 
from such trade shall be liable to be disgorged for remittance to SEBI for credit to the Investor Protection and 
Education Fund administered by SEBI under the Securities and Exchange Board of India Act, 1992.  
 
9. TRADING PLANS: 
 

(A) A Designated Person shall be entitled to formulate a trading plan and present it to the Compliance Officer 
for approval and public disclosure pursuant to which trades may be carried out on his / her behalf in accordance 
with such plan.  
 
(B) Such trading plan shall:–  
 
 not entail commencement of trading on behalf of the Designated Person earlier than six months from the 

public disclosure of the plan;  
 not entail trading for the period between the twentieth trading day prior to the last day of any financial 

period for which results are required to be announced by the Company and the second trading day after 
the disclosure of such financial results;  

 entail trading for a period of not less than twelve months;  
 not entail overlap of any period for which another trading plan is already in existence; 
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 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;   

 not entail trading in securities for market abuse.  
 
(C) The Compliance Officer shall review the trading plan to assess whether the plan would have any potential 
for violation of the SEBI Regulations and shall be entitled to seek such express undertakings as may be necessary 
to enable such assessment and to approve and monitor the implementation of the plan. Provided that pre-
clearance of trades shall not be required for a trade executed as per an approved trading plan. Provided further 
that Trading Window norms and restrictions on contra trade shall not be applicable for trades carried out in 
accordance with an approved trading plan.  
 
(D) The trading plan once approved shall be irrevocable and the Designated Person shall mandatorily have to 
implement the plan, without being entitled to either deviate from it or to execute any trade in the securities 
outside the scope of the trading plan. Provided that the implementation of the trading plan shall not be 
commenced if any Unpublished Price Sensitive Information in possession of the Designated Person at the time 
of formulation of the plan has not become generally available at the time of the commencement of 
implementation and in such event the Compliance Officer shall confirm that the commencement ought to be 
deferred until such Unpublished Price Sensitive Information becomes generally available information so as to 
avoid violation of Regulation 4(1) of SEBI Regulations.  
 
(E) Upon approval of the trading plan, the Compliance Officer shall notify the plan to the stock exchanges on 
which the securities are listed.  
 
10. PROCEDURE FOR BRINGING PEOPLE ‘INSIDE’:  
 

(A) A formal intimation shall be given to intimate the employee of the Company or any other person who can 
be brought ‘inside’ on sensitive transactions.  
 
(B) The said intimation can be given via mail or letter or through any other means, whether by physical or 
electronic means.  
 
(C) The moment the person brought ‘inside’ is intimated, they will be automatically be bound by the standards 
of Code of Fair Disclosure of Unpublished Price Sensitive Information, framed by the Company as well as of 
this Code.  
 
(D) Failure on part of the Company to formally intimate such person shall not dilute the responsibilities of the 
Designated Persons, Connected Persons or Insiders to abide by the provisions of this Code.  
 
(E) The persons brought ‘inside’ shall: 
 
 Deal with the Unpublished Price Sensitive Information with utmost care;  
 Ensure that the Unpublished Price Sensitive Information is not divulged in violation of SEBI Regulations 

and this Code;  
 Ensure that the confidential information is not leaked out to the general public.  

 
(F) The Compliance Officer may require the person brought ‘inside’ to make appropriate disclosure to the 
Company in order to monitor compliance with the Regulations.  
 
11. REPORTING AND DISCLOSURE REQUIREMENTS:  
 

(A) Disclosure Requirements  
 
Disclosures:  
 

Designated persons shall be required to disclose names and Permanent Account Number or any other identifier 
authorized by law of the following persons to the company on an annual basis and as and when the information 
changes:  
 

 Immediate Relatives 
 Persons with whom such designated person(s) shares a material financial relationship  
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 Phone, mobile and cell numbers which are used by them In addition, the names of educational 
institutions from which designated persons have graduated and names of their past employers shall also 
be disclosed on a one time basis.  

 
Initial Disclosures by certain persons: 
 

By Whom to whom What to be disclosed When to be disclosed Form 
Promoters, Members of the 
Promoter group, Key 
Managerial Personnel and 
Director shall disclose to the 
Company Holding of securities 
of the Company 

Holding of securities 
of the Company as 
on the date of the 
amendment in the 
Regulation taking 
effect i.e., April 01, 
2019. 

Within 30 days of 
SEBI Regulations 
coming into effect 

In the form  
Specified/ to be 
specified by SEBI. 

Upon becoming 
promoter or 
member of the 
promoter group/ 
upon appointment 
as Director/ KMP of 
the Company 

Holding of securities 
of the Company as 
on date of 
appointment or 
becoming promote 

Within seven (7) days 
of 
such appointment or 
of becoming 
promoter 

In the form  
Specified/ to be 
specified by SEBI. 

  
 
Continual Disclosures: 
 

By Whom What to be 
disclosed 

When to be 
disclosed 

Form 

Promoter and 
member of 
promoter group/ 
Director/ Designated 
Person of the 
Company. 

Number of such 
securities acquired 
or disposed 

Within two trading days of such 
transaction if the value of the 
securities traded, whether in one 
transaction or a series of 
transactions over any calendar 
quarter, aggregates to a traded value 
in excess of Rs. 10 lakh or such 
other value as may be specified. 
 
*disclosure of incremental 
transactions shall be made when 
transactions effected after the prior 
disclosure cross the threshold 
specified above. 

In the form  
Specified/ to be 
specified by SEBI. 

Company to the 
Stock Exchange on 
which its security is 
listed. 

Particulars of the 
trading disclosure 
Received. 

Within two (2) trading days of 
receipt of Disclosure or becoming 
aware of such information. 
*disclosure of incremental 
transactions shall be made when 
transactions effected after the prior 
disclosure cross the threshold 
specified above.

In the form  
Specified/ to be 
specified by SEBI. 

 
11 (B) the Compliance Officer shall maintain records of all the disclosures/ declarations/ undertakings/ forms as 
mentioned in this clause, as received from time to time, for a period of five years.  
 
MISCELLANEOUS: 
 
12. PENALTY FOR CONTRAVENTION OF THE CODE: 
 

(A) All Designated Persons who trades in securities or communicates any information for trading in securities 
in contravention of the Code of Conduct may be penalized and appropriate action may be taken by the Company. 
Provided if any Designated Person or immediate relative of Designated Person, inadvertently, trades in the 
securities of the Company during the closure of trading window, the Compliance Officer in consultation with 
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the Board may for reasons recorded in writing, decide not to impose any penalty, on such person, in case of first 
instance of such contravention and where the transaction value does not exceed INR 25,000/-. 
 
(B) All Designated Persons who violate this Code of Conduct shall also be subject to disciplinary action by the 
company, which may include wage, salary freeze, suspension, withholding of promotions, recovery, claw back, 
etc. by the Company.  
 
(C) In case it is observed by the Company and/or Compliance Officer that there has been violation of the SEBI 
Regulations, SEBI shall be promptly informed by the Company.  
 
13. UPLOADING OF THE CODE ON THE COMPANY’S WEBSITE:  
 

This Code and any amendments thereto shall be available on the website of the Company.  
 
14. COMPLIANCE WITH THE CODE OF PRACTICES AND PROCEDURES FOR FAIR 
DISCLOSURE OF UNPUBLISHED PRICE SENSITIVE INFORMATION: 
 

Any communication, dissemination of Unpublished Price Sensitive Information by Designated Persons shall be 
disclosed only in adherence to the “Code of Practices and Procedures for Fair Disclosure of Unpublished 
Price Sensitive Information” except such communication, dissemination is required statutorily.  
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Form PCT-1 

(Application for Pre-clearance - Refer Clause 8(B) of the Code)  
(For use by Designated Persons in case of trading in the securities of Company) 

 
Date:  
 
To,  
The Compliance Officer,  
Bhagyanagar India Limited,  
5th Floor, Surya Towers, 
Sardar Patel Road, 
Secunderabad- 500003 
 
Dear Sir/Ma’am, 
 
I am desirous of trading in the below-mentioned securities of Bhagyanagar India Limited in my own name or 
on behalf of my Immediate Relatives (write name of relative and relationship) and seek your approval as 
under:  
 

Type of 
Security 

No. of 
Securities 

Market 
Price 
Rs. 

Mode of 
Acquisition/ 
Purchase/ 
Sale 
physical/ 
Demat/ 
other 

Date by 
which 
trade is 
proposed 
to be 
executed 

Folio No./ 
DP ID 
No./Client 
ID No. 
alongwith 
the name 
of 
depository 

Present Holding 
(No. of Securities) 

Physical Demat 

1 2 3 4 5 6 7 8 
        

 
In relation to the above,  
 
I undertake that: 
 
a)  I have no access to nor am I in possession of any unpublished price sensitive information at the time of 

signing this undertaking.  
b) In case, I get access to or receive any “Unpublished Price Sensitive Information” after signing this 

application but before the execution of the transaction, I shall inform you of the change in position and shall 
refrain from trading in securities till such information is made public.  

c)  I have not contravened the Company’s “Code of Conduct to Regulate, Monitor and Report trading by 
Designated Persons and immediate relative of Designated Persons” and “Code of Practices and Procedures 
for Fair Disclosure of Unpublished Price Sensitive Information” as notified by the Company from time to 
time.  

d)  In case the traded value exceeds the threshold as decided by the Board in aggregate during a Financial Year 
or any such other value as may be specified, disclosures required under the “Code of Conduct to Regulate, 
Monitor and Report trading by Designated Persons and immediate relative of Designated Persons” will be 
immediately furnished by me.  

e)  I have made full and true disclosure in this application.  
 
 
Signature:  
 
Name:                                                                                                     Department: 
Designation:                                                                                           Place:                                 
 
 

******** 


