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UFEM Industries Limited

Code of Conduct for Prevention of Insider Trading

The Securities and Exchange Board of India (SEBI hotified the SEBI (Prohibition of Insider
Trading) Regulations, 2002 (hereinafter referredddRegulations™) dealing, inter alia, with buyisd
selling of securities of the Company by employedsédctors and the same have been amended by the
SEBI from time to time. Through recent amendmeniovember, 2008 SEBI has directed the Listed
Companies to have Code of internal procedures amtl@t as near thereto the model code under
regulations without diluting it in any manner.

Objective:-

The Company endeavors to preserve the confideptedlun-published price sensitive information and

to prevent misuse of such information. The Compmsngommitted to transparency and fairness in
dealing with all stakeholders and in ensuring aelheg to all laws and regulations. Every Director,

Officer, Designated Employee and Connected perdothe Company has a duty to safeguard the
confidentiality of all such information obtained the course of his or her work at the Company. No
Director, Officer, Designated Employee may usedriier position or knowledge of the Company to

gain personal benefit or to provide benefit to ahyd party. Such persons are prohibited from

communicating / or counseling others with respecthe securities of the Company. Such persons
should also refrain from profiteering by misusirte tunpublished price sensitive information and

thereby enabling the Company to retain investofidence.

To achieve these objectivddFM Industries Limited (hereinafter referred to as “the Company”)
hereby notifies that this code of conduct is to folbowed by all Directors, Officers, Designated
Employees and connected persons.

Definitions:

(a) "Connected Person” means any person who-

() is a director, of the company, or is deemedbeoa director of the company by virtue of sub-
clause (10) of section 307 of the Companies Ac5610r

(i) occupies the position as an officer or an &yee of the company; or
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(b)

()

(d)

(i) holds a position involving a professional business relationship between himself and the
company whether temporary or permanent includingsatiants, advisors,statutory and internal
auditors, relatives of all directors and officerslavho may reasonably be expected to have an
access to unpublished price sensitive informatmoreliation to the company.

Explanation: For the purpose of this definitione twords “connected person” shall mean any
person who is a connected person six months griantact of insider trading.

‘Insider’ means any person who, is or was emted with the company or is deemed to have
been connected with the company, and who is reabonexpected to have access to
unpublished price sensitive information in respefttsecurities of the company, or who has
received or has had access to such unpublishesl gitsitive information.

‘Price Sensitive Information’ means any infation, which relates directly or indirectly to the
company and which if published is likely to matéyiaaffect the price of securities of the
company.

The following shall be deemed to be price sensitif@mation:-

i. periodical financial results of the company;

il. intended declaration of dividends (both interamd final);

iii. issue of securities or buy-back of securities;

iv. any major expansion plans or execution of negyqets;

v. amalgamation & mergers or takeovers;

vi. disposal of the whole or substantial part @& tindertaking;

vii. disruption of operations due to natural calaesi.

viii. any significant changes in policies, plansoperations of the company, such as:

(a) Commencement of any new commercial operatidrerevthe contribution there from
is likely to exceed 5% of the total turnover of ttempany during that financial year.

(b) Developments with respect to changes in pricgaiisation on goods and services
arising out of changes in government policy

(c) Litigation/dispute with a material impact.
(d) Revision of credit ratings assigned to any aelequity instrument of the company.

(e) Any information which, if disclosed, in the apn of the person disclosing the same
is likely to materially affect the prices of thecseities of the Company.

‘Relative’ means a person who shall be deetodxt a relative of another, if, and only if,

(a) they are members of a Hindu undivided famy ;
(b) they are husband and wife ; or
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(€)

-:3:-

{c} the one is related to the other in the manmelicated below:

(i) Father.

(i) Mother (including step-mother).
(iif) Son (including step-son).

(iv) Son's wife.

(v) Daughter (including step-daughter).
(vi) Father's father.

(vii) Father's mother.

(viii) Mother's mother.

(ix) Mother's father.

(x) Son's son.

(xi) Son's son's wife.

(xii) Son's daughter.

(xiii) Son's daughter's husband.

(xiv) Daughter's husband.

(xv) Daughter's son.

(xvi) Daughter's son's wife.

(xvii) Daughter's daughter.

(xviii) Daughter's daughter's husband.
(xix) Brother (including step-brother).
(xx) Brother's wife.

(xxi) Sister (including step-sister).
(xxii) Sister's husband.

‘Unpublished Information’ means information ialn is not published by the company or its
agents and is not specific in nature.

Explanation: Speculative reports in print or elecic media shall not be considered as published
information.

1. Compliance Officer

1.

The Company has appointed a compliance offiCem(pany Secretary) who shall report to the
Managing Director.

The compliance officer shall be responsible detting forth policies, procedures, monitoring
adherence to the rules for the preservation ofc&PBensitive Information”, pre-clearing of

designated employees’ and their dependents’ trédie=ctly or through respective department
heads as decided by the company), monitoring degand the implementation of the code of
conduct under the overall supervision of the Badrthe listed company.

Explanation: For the purpose of this schedulet¢hm ‘designated employee’ shall include: -

(i) officers comprising the top three tiers of t@mpany management and all employees in the
finance department.

(i) the employees designated by the company tomvhbese trading restrictions shall be
applicable, keeping in mind the objectives of ttegle of conduct.

Contd.....(4)



3. The compliance officer shall maintain a recofdh® designated employees and any changes
made in the list of designated employees.

4. The compliance officer shall assist all the esgpes in addressing any clarifications regarding
the Securities and Exchange Board of India (Praibibiof Insider Trading) Regulations, 1992
and the company's code of conduct.

2. Preservation of "Price Sensitive Information”

1. Employees/ directors shall maintain the confiddity of all Price Sensitive Information.
Employees/ directors shall not pass on such infoomdo any person directly or indirectly by
way of making a recommendation for the purchassat® of securities.

2.2.Need to know

Unpublished price sensitive information is to bediad on a “need to know” i.e., unpublished price

sensitive information should be disclosed onlyhse within the company who need the information to

discharge their duty and whose possession of sitiolmation will not give rise to a conflict of imest

or appearance of misuse of the information.

All non-public information directly received by ammployee should immediately be reported to the
head of the department.

1. Price Sensitive Information is to be handledaotneed to know" basis, i.e., Price Sensitive
Information should be disclosed only to those witthie company who need the information to
discharge their duty.

2.3.Limited access to confidential information

1. Files containing confidential information shddé kept secure. Computer files must have
adequate security of login and pass word etc.

3. Prevention of misuse of "Price Sensitive Informatio

1. All directors/ officers and designated employeéghe company shall be subject to trading
restrictions as enumerated below :-

2. Trading window
1. The "Trading Window" will be a period of 7 dagsgor to the day on which the price
sensitive information is published and 24 hourgrafbhe price sensitive information is
published for trading in the company’s securiti€be trading window shall be closed
during the time the information referred to in para.3 is un-published.

2. When the trading window is closed, the employeésectors shall not trade in the
company's securities in such period.
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3. The trading window shall be, inter alia, clos¢dhe time of:-

Declaration of Financial results (quarterly, hadfayly and annual)
Declaration of dividends (interim and final)

Issue of securities by way of public/ rights/boetrs

Any major expansion plans or execution of new putsje
Amalgamation, mergers, takeovers and buy-back

Disposal of whole or substantially whole of the ertdking

g. Any changes in policies, plans or operations ofcti@pany

~P oo oTw

4.  The trading window shall be opened 24 haiter the information referred to in para 3.2.3
is made public.

5. All directors/ officers/designated employees tbé company shall conduct all their
dealings in the securities of the Company only wvahd trading window and shall not
deal in any transaction involving the purchaseate f the company’s securities during
the periods when trading window is closed, as reteto in para 3.2.3 or during any
other period as may be specified by the Company fime to time.

6. In case of ESOPs, exercise of option may bewalibin the period when the trading
window is closed. However, sale of shares allotiadexercise of ESOPs shall not be

allowed when trading window is closed.

3.3.Pre clearance of trades

1. All directors/officers /designated employeeshas company who intend to deal in the securities
of the company (above a minimum threshold limib decided by the company) should pre-
clear the transactions as per the pre-dealing duoeeas described hereunder.

2. An application in Form — |, as prescribed in Aruare, shall be made to the Compliance officer
indicating the estimated number of securities that designated employee/ officer/ director
intends to deal in, the details as to the depagsitath which he has a security account.

3. An undertaking shall be executed in Form — lifamour of the company by such designated
employee / director / officer incorporating, intafia, the following clauses, as may be
applicable:

@ That the employee/ director/officer does notehany access or has not received
"Price Sensitive Information™ upto the time of siggnthe undertaking.

(b) That in case the employee/ director/officer lzsess to or receives "Price
Sensitive Information” after the signing of the artdking but before the
execution of the transaction he/she shall inform @ompliance officer of the
change in his position and that he/she would cotalyieefrain from dealing in
the securities of the company till the time sudiarimation becomes public.

(© That he/she has not contravened the code adumbrfor prevention of insider
trading as notified by the company from time todim

(d) That he/she has made a full and true disclasuilee matter
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4. Other restrictions

1.

All directors/officers /designated employeeslisbgecute their order in respect of securities of
the companyithin one week after the approval of pre-clearance is given.hd brder is not
executed within one week after the approval is mjithee employee/ director must pre clear the
transaction again.

All directors/officers /designated employees lishald their investments in securitiesfor a
minimum period of 30 days in order to be considexgdeing held for investment purposes. The
holding period shall also apply to subscriptionthie primary market (IPOs). In the case of IPOs,
the holding period would commence when the seesrdre actually allotted.

In case the sale of securities is necessitaggoebsonal emergency, the holding period may be
waived by the compliance officer after recordingwnting his/her reasons in this regard. An
application for waiver of holding period shall bede to the Compliance Officer in Form — IV.

5. Reporting Requirements for transactions in sectities

5.1 Initial Disclosure

1.

2A.

Any person who holds more than 5% shares ongatghts in any listed company shall disclose
to the company in Form A, the number of shares aimyg rights held by such person, on
becoming such holder, within 2 working days of:-

a. the receipt of intimation of allotment of shares; o
b. the acquisition of shares or voting rights, asdage may be.

Any person who is a director or officer of adid company, shall disclose to the companyi in
Form B the number of shares or voting rights held positions taken in derivatives by such
person and his dependents, within 2 working day$exfoming a director or officer of the
company.

Any person who is a promoter or part of proenagroup of a listed company shall disclose to
the company in Form B the number of shares or gatights held by such person, within two
working days of becoming such promoter or persdortagng to promoter group.

5.2 Continual Disclosure

3.

Any person who holds more than 5% shares angoights in any listed company shall disclose
to the company in Form C the number of shares tngaeights held and change in shareholding
or voting rights, even if such change results iarsholding falling below 5%, if there has been
change in such holdings from the last disclosurdenader sub-regulation (1) or under this sub-
regulation; and such change exceeds 2% of totaékbkling or voting rights in the company.

Any person who is a director or officer of stéid company, shall disclose to the company and
the stock exchange where securities are listecbormMD, the total number of shares or voting
rights held and change in shareholding or votirghts, if there has been a change in such
holdings of such person and his dependents fronlasitedisclosure made under sub-regulation
(2) or under this sub-regulation, and the changeeds Rupees 5 lac in value or 25000 shares or
1% of total shareholding or voting rights, whicheigelower.
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4(A) Any person who is a promoter or part of préenagyroup of a listed company, shall disclose to
the company and the stock exchange where the Sesuare listed in Form D, the total number
of shares or voting rights held and change in $teddeng or voting rights, if there has been a
change in such holdings of such person from thiedisslosure made under Listing Agreement
or under sub-regulation (2A) or under this sub laon, and the change exceeds Rs. 5 lakh in
value or 25,000 shares or 1% of total shareholdimgpting rights, whichever is lower.”;

5. The disclosure mentioned in sub-regulationg43and (4A) shall be made within two working
days of;
a. the receipt of intimation of allotment of shares, o
b. the acquisition or sale of shares or voting rigassthe case may be."

5.3.Disclosure by company to stock exchanges

5.3.1 The company, within two working days of iipteshall disclose to all stock exchanges on which
the company is listed, the information received arnslib-regulations(1), (2),(2A), (3), (4) and
(4A).

5.3.2 The Compliance officer shall maintain recoofiall the declarations in the appropriate form
given by the directors/officers /designated empdsy®r a minimum period of three years.

5.3.3 The Compliance officer shall place before Menaging Director/Chief Executive Officer or a
committee specified by the company, on a monthlisall the details of the dealing in the
securities by employees / director / officer of dmenpany and the accompanying documents that
such persons had executed under the pre-dealicggure as envisaged in this code.

6. Penalty for contravention of code of conduct

1. Any employee/ officer / director who trades etugrities or communicates any information for
trading in securities, in contravention of the cafeeonduct may be penalised and appropriate
action may be taken by the company.

2. Employees / officers / directors of the compaho violate the code of conduct shall also be
subject to disciplinary action by the company, whimay include wage freeze, suspension,
ineligibility for future participation in employestock option plans, etc.

3. The action by the company shall not preclude ISEBn taking any action in case of violation
of SEBI (Prohibition of Insider Trading), Regulaig 1992.

7. Information to SEBI in case of violation of SEBI (Prohibition of Insider Trading)
Regulations, 1992

7.1 In case it is observed by the company/comgpéafficer that there has been a violation of SEBI
(Prohibition of Insider Trading) Regulations, 19%EBI shall be informed by the company.



ANNEXURE:

FORM - |
Date:
To

The Compliance officer,
UFM Industries Limited,

Meherpur,
Silchar — 788015
Assam
Preclearance of trade in Company’s Securities.
Sir / Madam,
| have been identified by the Company as Desigh&taployee/ Officer/ Director for the
purpose Insider Trading Code. | intend to Buy/Sell no of equity shares / debentures
/ other securities of the Company on ptaposed price of .

Please grant approval for the same.
| am holding Shares in Physical/ Demat mode.

Clientld Name of Depository Branch h@®es are held in Demat form.)

Please acknowledge the receipt of this application.

Thanking you,

Signture

Name:-



FORM I

UNDERTAKING

In respect of above dealing, | undertake that :

a. | have no access or nor do | have any informati@at could be constructed as "Price Sensitive
Information™ upto the time of signing the undertaki

b. In the event | have access to or received "P8egrsitive Information” after the signing of this
undertaking but before the execution of the tramsador which approval is sought, | shall infotihre
Compliance officer of the change in his positiord ahall completely refrain from dealing in the
securities of the company till the time such infatran becomes public.

c. | have not contravened the code of conductpfevention of insider trading as notified by the
company from time to time.

d. | have made a full and true disclosure in th&ena

Place :

Date: Signature



FORM Il

PRE — CLEARENCE ORDER

This is to inform you that your request for dealimg (no.) of shares of the Company as
mentioned in your application is approved. Please that the said transaction must be completeat on
before (date) that is within one week froataty.

Date :

For UFM Industries Limited

Compliance Officer



FORM 1V’

Date:

The Compliance officer,
UFM Industries Limited,
Meherpur,

Silchar — 788015
Assam

Waiver of holding period for Securities

Sir / Madam,

| have been identified as a Desighated Employe&@fDirector/ of the Company for the purpose of
Insider Trading Code. | have purchased uityeghares on ,2008 due to the below
mentioned reason, | wish to sell the securitiesigethe end of 30 days from the date of purchase.
Please grant me waiver with respect to the holdirgecurities for minimum period of 30 days.

Reason: (mention the reason for anticipating theeva

Thanking you,

Signature

Name:-



FORM A

Securities and Exchange Board of India (Prohibitiorof Insider Trading) Regulations, 1992

[Regulation 13 (1) and (6)]

Regulation 13(1) — Details of acquisition of 5%moore shares in a listed company

Name, |ShareholdNo. and |[Date of |Date of |Mode of |ShareholqTrading |ExchangeBuy Buy value
PAN No. |ing prior |percentag|receipt of |intimation|acquisitio |ing Member |on which |quantity
& addresgto e of shargjallotment |to n (market|subsequefthrough [the trade
of acquisitio|/voting  |/advice. |Company|purchase/|t to whom the|was
sharehold|n rights Date of public/rig [acquisitio |trade was|executed
er with acquired |acquisitio hts/prefergn executed
telephone n(specify) ntial offer with SEBI
number etc.) Registrati
on No. of
the TM




FORM B

Securities and Exchange Board of India (Prohibitiorof Insider Trading) Regulations, 1992

[Regulations 13(2), 13(2A) and 13(6)]

Details of shares or voting rights held by DireaborOfficer and his dependants or Promoter or Rerso
who is part of Promoter Group of a listed compamypositions taken in derivatives by Director or
Officer of a listed company and his dependents.

Name, PAN No. |Date of |No. & % of |Date of |Mode of |Trading ExchangeBuy Buy value
& Address of assuming|shares/votinintimatio |acquisitioMember  |on which |quantity
Promoter/Personoffice of |g rights hel(n to n (market|through the trade
who is part of  |Director / |at the time |[companypurchase iwvhom the |was
Promoter Officer |of public/ |trade was |executed
Group/Director/ |OR Date |becoming rights/ |executed
Officer of Promoter/pa preferentijwith SEBI
becoming|rt of al offer |Registratior
Promoter/Promoter etc.) No. of the
part of |Group/ ™
Promoter |Director /
Group. |Officer.

Note: The above table shall be applicable withadué modifications to disclosures for position take

derivatives also.



Securities and Exchange Board of India (Prohibitionof Insider Trading) Regulations, 1992

FORM C

[Regulation 13(3) and (6)]

Regulation 13(3) — Details of change in sharehgjdimrespect of persons holding more than 5% sharadisted company

Name, PAN ShareholdNo. & [Receipt o|Date of |Mode of |No. & %J/;\I’/Irading ExchanggBuy Buy valug/Sell Sell valueg
No. & ing prior (% of |allotment |intimation|acqusition|of sharegMember |on which |quantity guantity
address of |to shares/|advice/ [to (market |voting |through |the trade
shareholdergicquisitio [voting |acquisitio|company |purchase/|rights  (whom thelwas
n/sale rights |n of public/ post- trade was|executed
acquire(shares/ rights/ acquisitigexecuted
d/sold (sale of preferentign/ with SEBI
shares | offer etc.)sale Registrati
specify on No. of

the TM




FORM D

Securities and Exchange Board of India (Prohibitionof Insider Trading) Regulations, 1992

[Regulations 13(4), 13(4A) and 13(6)]

Details of change in shareholding or voting rightdd by Director or Officer and his dependants or
Promoter or Person who is part of Promoter Group lafted company

Name, PAN [No. & % of |Date of Date of|Mode of No. & % of |[Trading |Exch- |Buy Buy |[Sell Sell
No. & shares/ receipt of |intimati |acquisition |shares/ votinf(Member |nge quantity |value |quantity |value
Address of |voting rightgallotment |onto |(market rights through |on
Promoter/  |held by the |advice/ comparnpurchase/ |post whom the [which
Person who isPromoter/Peacquisition /y public/rights/ |acquisition/ |trade was |the
part of rson who is|sale of preferential |[sale executed |trade
Promoter part of shares/ offer, etc.) with SEBI (was
Group/ Promoter |voting rightg /sale Registratigexecu-
Director/ Group/ n No. of |uted
Officer. Director/Off the TM
icer




