FOLICY & CODE OF CONDUCT ON INSIDER TRADING
BY INSIDER AND DESIGNATED PERSCINS

1. Purpose

L.1.  Hepulation 8 of the Sccurities and Cxchange Board of (ndia {Prohibition of Inwider
Tradingy Regulatiaons, 2015, slipulates that the board ot directors of every
Carmpraany, whose securilies are listed on o stock cxchange, shsll formulate and
pulblsh on ity official website, 3 code of practices and procedures for Tarr

dizclosure of unpublished price sensitive infarmation,

1.2, Repulation 9 ot Securities and Exchange Beoard of Indra (Prohibition af Insider
Trading] Regulations, 2015 requires a Code of conduct to rogulate, momlor and
report trading by its empliyess Aand nther rnpnecten peranns,

E.1.  1his polivy Intends to set o standard principal & procedues Tee use al undisglosed
price sensitive information including procedure of disclosure thereof und trading

af shares of Company by insider.
2. Definition & Intarpretation:

In Lhis policy (including any rocitals, annexure, schedules or oxhibit attached
thereto), ckcept wheare the contex! olherwise roquires, the tollow ing words and

erpressions shall have the fellowing meaaing:
2. 10 Aot means The Compranes Aot 2013,
2.2, "Company” means OK Play India limited

2.3, "Compliance Officer” means a Compliance flicer appointed under this palicy in
compliance of Sccurities 2nd Exchange Board of India (Prahibition of Insder

Trading] Regulationsg, 2015,

24, "Connccted porson” means:

OK PLAY INDIA LIMITED
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2.5,

2.0

(i} any person wha it or has during the six months prior to the concerned act Beon
associated with Lhe Company, directly or indirectly, in any capacity including fwy
reatun of frequent communication with its afficers or by being in any contractogl,
fiduciary or employment refationship or by heing a director, officer or an
employee of tho Company of holds any posidion imcluding @ professional or
business relatwnshup between himself and the Company whethor femparary or
permanent, that allews such person, directly er indirectly, access to unpublished
price sensitive information or is reasonably expected to allow such access,
{ii} Withour prejudice Wo Lhe generality of the foregoing, the persons falling within
the tallowing categories shall be deemed to be connected persons unless the
tontrary is established, -

{a] an immediate relative of connected parsons specified in clause [i); or

b} a holding Cormpany or associate Company or subsidiary Campany: ar

(¢) an intermediary as specificd in Soction 12 of the SEBL Act, 1997 or an

employes ar director thereaf; nr

(d] an investment Company, trustee Company, asset managoment Company or

A eanployee oo director {hereod; or

[] on official of 2 stock cxchange or of cloaring heuse o corporation; oo

{f} a mernber of board of trustess of 4 mutual fund or 2 member of the board

of direclurs of the asset management Company of @ mutual fund or is an

emplnyre therenf: or

(] @ member ot the board ot direclars or an employee, of a3 public tinancial

instimtion as deflined in Section 2 {72) of the Companies Act, 2013; or

[hy an offlcial or an employce of a sclif regulatory orgamzation (evegnised ur

authorized by 1the Board; or

fip & banker of the Company; or

i)y @ concern, firm, trust, Hindu undivided Family, Company or association of

persens wherein a director of the Company or his immediate relateve or banker

nf the Company, has more than ten per cent of the holding or interest;

“Price-sensitive Information” means any information which relates, directly ar
indiractly, 1o the Company and which if publizhed i likely to materially affect the

price of securitics of the Company.
insidler” means any person who is:

i} a connected person; or
ii] in possessinn of o having access o unpublished price sensitive information,
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2.11.
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2.13.

“Insider regulations” means Segurilies and bxehange Board of Indiz (Prehibition
of Insider Trading] Regulations, 2015,

“insigder trading” means—

[1} an =t of subscribing, buying, selling, dealing ur agreeing to subscribe, buy, sell
or deal in any securities by any director or key managerial persoanel or any ather
officer ot the Company either as principal or agent if such directer or key
manapenal personnel or any other officer of the Company is reasonably expected
to have access to any non-public price sensitive information in respect o
securitics of Company; or

{iiy an act of vounseling about procuring or cormanunicating directly or indirectly

any non-public price-sensitive information Lo any person;

“immediate relative” means a spouse of a person, and includes paren, sibling,
and child of such person ar of the spouse, any of whem s either dependent
financially on such persan, or cansults such person in taking decisions relating to

tradinmg in secaritios,

"Takeover Code” means Securities and Excharge Board of India {Substantial
Acquisitioh of Shares and Takeoyers) Repulations, 2011, as amended from time 1o

trere.

"Trading" means and inchrdes subscribing, buying, sclling, dealing, or agreging to
subscriba, buy sell, deal in any sccurities, armd "Urade' shall be construed

avrordinghy.

“Trading day” means a day on which the recognized stock exchanges are open for

tracing,

“Tradling Flan" means a trading plan given by the subjects under Clause 7 of this
policy.

Unputiished price sensitive inforrmation” means any information, relating to the
Company or its securities, divecily or indirectly, that is not generally available
which upon bacoming generally available, is likely to materially affect the price of
the securiies and shalf, ordinarily including but not restncted to, infarmation

relatrng o the following: —
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k}

finanrial results;

drvidends;

change in capdal structure; mergers, de-mergers, acquisitions, delisting,

disposals and expansion of business and such ather trangactions;

changes in key managerial personnegl; and

Change in the general character or nature of business

Disragtion of operations due to natural calamity

Commencement of Commercial Production/Commercial Operations

Doveloprments with respecl Lo prcingfrealization arising out of change in

the regulatory framework

LnigHion/dispute with a material impact

Rewision in Ratings

Any other mtormaljon baving bearing on the operation/performance of

the Company as well as price sonsitive information, which includes but not

restricted to:

= Issuc of any class of securitms,.

+ Acquisilion, merger, de-merger, amalgamation, restructusing, scheme
ol arrangement,

~ spin off or selling divisions of the Company, etc,

= Change in market lot of the Company's shares, sule division &1 ayuily
shares of Compamy

~ oluntary delisting by the Company finn the stenck exc hangel <)

» Fealeiluie ul shiares,

~ Ay action, which will resulr in alteration in, the terms reparding

r Redemptionfcancellation/retirement in whole or in part of any
securitres jvsued by the Company.

~ Infermation regarding opening, dasing of status of ADR, GDR, or any
other class of securities 1o be ssyed abroad,

# Cancellation of dedend/rights/bonus, otc.

2.1%. Words and cxprossions vsad and net defined in these regulations but defined in
the 5acurjtmes and Exchange Board of India Act, 1992 [15 of 199Z), the Securilies
Contracts (Regulation) Act, 1956 (42 of 1956], the Deposilones Act, 1996 (22 of
1995 or the Companies Act, 2013 118 of 2014) and rules and regulations made
thare under shall have the meanings respectively assigned 1o them in those

legislation.
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2.17.

Z2.18.

il

3.2

3.4

Headings to clauses, sub clauses and paragraphs are tor information only and
shall nat farm part of tha operalive prowsions of thes Policy or 1he Annesure andg

shall beignorad i consirnng the same.

Reference to days, months and years aie to English days, months and financial

wears respoctiveby,

Any reference in this Policy to any statutc or statutory provision shall be
construed as including a reference to that statube or statutory provision as from
tirne tg fime amended medified extended or re-enacted whelher before or after
Lhe date of this Folicy and to all statutory instruments orders and regulations for

the time being made purspant to it or doriving validity from it
Kay Principals

Mo inskder shall communicate, provide, ar allow access to any unpublished price
sansitive infarmaticn, relating 1o 1the Company or secorities lisled or preposed to
e lisied, to amy persen  including other insiders except where such
communication is in furtherance of legitimate purposes, performance of duties ar

discharge of legal obligations,

Mo person shall procure from or cause the communication by any insider of
unpublished price sensitieg informatiom, relating 1o the Company or seouribies
hzled or proposed to be listed, except in turtherance ot legitimate purposes,

performance of duties or discharge of legal ohligations.

Mulwilhslanding anything contained in this regulation, an unpublished price
sensitive information may be communicated, provided, allowed access to or

proacured, in conneclion with a lransaclion thal would:

i] zntail an obligation to make an open offer undar the Securities and Exchange
Board of india [Substanteal Acgussition of Shares and Takeovers] Bepulations,
2011, as amended From time to time where the board of directors of the
Cempany is of informed opinion that the proposed transaction is in the bes)
interests of the Company.

[ii] not attract the obligation to make an open otter under the takeover
ragulations but where 1he board of dwectors of LHIE'-CUmpan'g.f 15 of informed
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3.4,

35

3.6,

3.7

opmian thal the proposaed transaction is in the best interests of the Company and
the mformabien lhal conglitule unpubdshed price sonsitive Information s
disscminated to he made generally availabde at leasl twi trading days prior to the
proposed transaction being effected in such form as the board of doectars may

detarming.

FROVIDED THAT board of directors shall requre the parties to executn partics to
contract confidentiality and non-disclesure oblipations on the part of such parlies
and such parties shall Xeep intormation so received canfidential except for the
purpose of this Para and shall nol oltherwise trade in securitics of the Company

when in posscssion of unpullished price =ensitive mformation,

Al information shall e handled within the organization on a need-to-know basis
and no unpublizhed price sensitive information shall be communicated 1o any
person except in furtherance of the insider's legitimate purposes, performance ¢l
dutics ar chischarge of hiz Ingol obligntions.

Mo director of the Cornpany or any of its key manaperial persennel shall buy in
the Company, orin its holding, subsidiary or associate Company —

ta) a right to call for delivery or a right to make delivery a1 & specified prire andd
within a specified fime, of a specified number of relevant shares or a speahed
amount of relevant debentures; or

(b a right, as he may cleck, to call for delivery or to make delivery at a specified
price and within a specified time, of a specificrd number of relevant shares or a

specified amound of relevant debeniuras.

For mrotection of misuse of the unpublished price sensitive information, all
departments shall ender inko o aon disclosure palicy and undertaking before
cntering inte any business discussion with the vepdors! suppliers. Vendorf
Supplier shall give and undertaking and information as specified in the Vendor

Kegistration form.,

Mo insiderf Desipnated Parsons shall enter inke any contract for sale supply /
martgage of the securities of the Company unless he submits to the Compliance

officer a trading plan as per Para 7 of this policy.
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4.1.

Company =hall not eoler into any trensaction of Saled purchase/ provisioning of
goods, soiey supply of services unless it s in the appreved list of venders,  {for
details sec Vondor Approval Policy of Company avarlahle at wiwesw.okplay.in)

Trading when in passessian of unpublished price sensitive information

Mo insider shall trade in sccurities that are listed o7 proposed to be listed on A

stock exchange when in possession of unpublished price sensitve information;

Provided that tho insider may prove his innocence by demonstrating the

circumstances ncludmg the Illoaing; -

(1) the transaction is an off-markct inter se transfor between promoters who
wore in possession of the same unpublished price sensitive information
wathaut bheing in beeach of contldentiality  and both parties had made a
conscious and informed trade decision;

(iiy in the case of non-inchyluad msders

a. the individuals who were in possession of such wvnpublished price
wanilive andormation were different from the imdnodoals Laking frading
decivions and such decizion making individuals woere nol m possession
of such unpublished price senstive information when they took the

glecision b trade; and

b. appropriate and adequate arrangements were in place to cnsure that
thase ragulations are nol violated and no unpublishad price sensilive
information was communicated by the individuals possessing the
information to the individuals taking tradmg decisions and there is no

euvidanca ot such arrangernents having been hreachadh

tiil}  The trades were pursuant to a trading plan set up in accordance with this

pHicy,
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5.1

6.1

b.2.

£.3.

6.4

b.5.

Designated Parsons:

The Board of Directors identifies the following departrnents, ther functinnal head
and cmployees covered undes those departments up to the level of fraimees gy
designated persons to be covered for adherance ot this policy:

a] All directors and their immediate relatme,

b} Employces warking under Company Secretarial ¥ Legal Deparcment and ther
imrmediate ralative.

c] Employees working Fmance snd Accounts Depariment and their immediate
relative.

t} Departmental Hoad of Marketing & Strategies, Sales, Production Human
Resource and Lhair immediate relalive.

gl Statutory Awuditors, Secretarial Auditers, Internal Auditors and employees
working therc under.

. Trading in the shares of the Company by designated persons

Faor all Designated Persons, all trading in the securitics of Company {ether than
Trading as per trading plan under Clause & of they policy) muost be pra-cleared by

Compliance Officor.

Trading In the shares of the Campuany by Deslpnated Persuns shall be alloweed
subject to the compliance with other requirement of this policy and approval of
Compliance officer between 3rd day of publication of Guarterly resules and vp to
14" Day of last month of next quarter.

The Company shall specify a trading perind, to be called "Trading Window", for
trantlirsg i Thee Company™ seurabied, The badeg wordow shall be closed during
the time the unpublished price sensitive information referred to be un-poblbshad
anel two days of the publication of the same on the Stock Exchanges and other

medium of desermnination of infarmation.

When the trading window is closed, the directars, officers and designated

employees shall not trade in the Company's securities in swech pered.

The trading window shall be, inter alia, closed &1 the time of:-
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h.hb.

6.7

6.8,

a)  Delaratien of Fingeoal results {guarterly, half-yeoarly and annual)

by)  Declarabon of dividends (interim and finall

£]  lssue of securitics by way of publicd rights/banrs et

d]  Any major expansion plans of execubion of new projects

@l Amalgamalion, mergers, lakesvers and buy-back

fi  Disposal of whole or sukstantially whole of the undortaking

gl Any changes in policies, plans or eperations of the Caompany

hi  Such other events or circumstances as may be notifred by the Compliance
Officer

Apart from as specified herein, the Hime lor commencemend of closing of rading
window shall be decrded by the Company,

Camphance office shall from time to tme informe abowt the apaning and closing
uf trading window. Designaoted Persons shall be allowed to trade o the securities
af Company when trading window is declared to be opened. However 2 days
pricr approval of Lomphance officer is reguired before such trading.

When (he lrading window is open, trading by designated persons shall be subject
to preciearance by the compliance officer, it the value of the proposed trades is
ahowe <nch threchnlds as the hoard of directors may stipulate. The Board of
dirgctors in the megtimg of has decided the threshold limit of 500 shares. Mo
desipnated person shall apply for pre clecarance of any propoesed trade if soch
designated person is in pessession of unpublished price sensitive infermation
even il the trading window is not clozed, AN pre-cleared trades by Cornpliance
t¥fhicor have to be executed by the designated person within 7 days failing which
a fresh approval ef Compliance officer shall be taken.

Mo contra trade shall be allowed within & manths of the preclearance of trade by
compliance officar. If contra trade has been execotled wilhin & mopths of
preclearance of Wwade ingdvertently or otherwise, in violation of such a restriction,
the profits from such trade shall be liable to be disgerged for remittance to the
Goard for credit to the Investor Pratection and Education Fund administered by
1he Enard under the SEBI Act, 1992
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7.2

T3

7.4

7. Trading Plans

An ansider shall be enbitled to Formulate o trading plan and present it to the
comgliance afficer for approval and public disclosure pursuant te which trades
may be carried out on his behalf in accordance with such plan.

Such trading plan shail;

(i) nor antail commencement af trading on behalf of the insider earlier than
sid months from the public disclosere of the plan;

(i) not cntail trading for the period between the twentieth trading days prior
tor the last day of any financial period for which results are reguired to he
announced by 1he Company af the securities and the second trading day
after the disclosure of such financial resulls;

{iti}  cntail trading for a period of not less than twelve months;

ivk  natentail overlap of any period for which another trading plan s alresdy in
exjstence;

{w] sot out either the wvalue of trades to bhe effecved or Lhe number of
securities tn be fraded along with the nature of the trade and the intervals
at, or dates on which such trades shall be ellfecied; and

[vi]  norentail trading in serurities for market ahose

The compliance oflicer shall review the trading plan 10 assess whether the plan
would have any potential for wiolation of these regulabiens and shall be entitled
tn seek such express undestakings as may be necessary to enable such
assessment and 1o approve and maonitar the implemeantatien of the plan.

The trading plan once approved shall be irrevecable and the insider shall
mandalorily have Lo implement Lhe plan, without Being entitled to either deviate
from it or to execute any trade in the securities outside the scope of Lhe Drading

frlam.

Provided that the implenentation of the trading plan shall not ke commenced if
any unpublished price sensitive information in possession of the insider at the
time of farmulation of the plan has nod become generally available ar the time of
the commencement of implementation and in such event the compliance officer
shall confirm that the commencement eught tg be deferred until such
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B.1.

R

8.3

a4

.5,

a4k,

B.7.

unpublishad price sensitive intormation becomes gencrabty available infermation

50035 Ler gwond 2 violation ol sub-regulation (1] of regolatien 4 of |

Wpon approval of the trading plan, the complisnee officer shall natdy the plan Lo
the stock exchanges on which the scourities are listed.

Appointment of Compliance Qfficer:

The Board ot Directors shall appoint 2 scmior officer and designate him as
Complrance Officer, Comphance Cficer must be is linancially iterate and capable
of appreciating requirements for legal and regulatery comphance under Insider

regulations.

The Roard af Directars has designated Company Secretary as ox officio

Campliance Officer of the Company under this policy.
Complianee Officer shall repor toothe board of directors pericdically.

Cornpliance officer shall be responsible for compliance of policies, procedures,
maintenanee of records, monitonng adharence to the rules for the prescreation
of unpublished price sensitive information, monitoring of trades and the
implemeantation of the codes specificd in these regulations under the overall
supervisivn of the board of direciors of the listed Company or the head of an

organization, a5 the case may be.

Complisnce Officer shall act as adminiztratoer & moenitering persen for adherence
of this policy and practices and precedures contained herein Tor Tair disclosura of
unpritdished price sensitive wmformation. Complinonoe Qfficer shall promptly
inform practice and proceduras of this policy and every amendment thereto to

the stock exchanges where the securities are listed,
The comphanoe efficer shall conlidentially maintain a list of soch socuritics as a
“restricted list” which shall be used as the basts for approving or regcling

appications Far preclearance of trades.

Frior to approving any trades, the compliance officer shall be entitled 10 sesk
declarations 1o the eftect that the applicant far pre clearance is not in possession
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8.1

£

g 35,

9.4,

ot any unpublished price sensitive infarmation. He shall also hawve regard to
whelher any such declaralion is reasonably capable of being rendercd inaccurate.

Compliance Officer con be contacted at

K. Tniloki Verma

124, Mew Manglapuri, Mew Celhi-110030
Email: trilekivermad@okplay.in

Contact No- 1-45130000 Ext-202

Disclosure and Intimation

Every promoter, key managerial persannel and director of shall disclose his
helding of securities of the Company as on 15" May, 2015, to Campliance Officcr

up to closing hours of 14" June, 2015.

Every person on appointment @5 a key managerial porsennel or a director of the
Company ar upon becoming a promater shall disclnse his holding of secaritios of
the Company as on the date of appointment or becoming a promoler, Lo
Complisnce Officer within seven days of such appointment of bofoeming a

prormotcr.

Every promuoter, emploves and director of Company shall disclose to the
Company the number of such securities acquired or disposed uf withan beew
tracing days of such transaction if the value of the sccurities traded, whelher in
one trapsaclion or @ series of lransactions over any calendar guarter, aggregates
to 2 traded value in excess of Ten Lakh rupees or such other value as may be

specitie,

Compliance Officer shall notify the particulars of su¢h trading to the stock
axihange on which the securities are listed within two trading days of recet of

the dusclosure or from becomang aware ol such infarmation.

Explanation, — 1 is claritied tor the avoidance of doubts that the disclosure of the
incremental transactions alter any disdoswee under this seb-regulation, shall be
macle when the tronsactions cffected after the prior disclosare Cross the

threshold specified n Para 9.3,
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10.

10.1.

11,

11.1.

11.2,

11.3.

Company chall itz discrotion require any other connecked person ar class of
cenncctod poraons 1o make diclosaras of holdings and trading in scouritics af the
Compary m such Torem and gt such freguengy ot may be datermanad by the
Company in order to moniter complianee with these repulaliony, Beard  has
decided that cvery promoter, koy managerial personnel and director of shall
diaclosn his holding of sacwnties of the Company A5 an 31" March of CVEEY YOar,
to the Compary up Lo closimg bowse of 30" Al every year o Chisl Invastor
Relations Officer.

Information to SEBI in case of violatian

In case it is observed by the Company/Compliance Officery Chief Investor Relabon
Officer that there has been a vielation of Intider Repalations, 2015, 5CE61 shall be

irndlarmed by the Campany.
Penalties

Failure 1o provide disclosure to the Company 25 reguered undor 1his policy sball
lead to the blocking of the salary and othor outstanding till the time when

clisclosures are macha,

As per Soction 195 of Companics Act, 2013, IF any peorson indulges into insider
tracing, he chall be punishable with imprisenment for a ferm which may rxrend
to five wears aor with fine which shall not be less than fve lakh rupeess hot which
may cxtend to twenty five crore rupecs ar three times the amount of profits
mace aut of insider trading, whichewer is higher, or with horh,

A% poer Section 150 of SEBI Act, 1992 f any insider who, —

it either on his own behalf or on behalf of any other person, deals moseornties of
a body corporate listed on any stock oxchange on the basis of any unpublished
prica-sensitive information; ar

[ii] Communicates any unpublished price-sensitive nformation 1o any persan,
with or without his reqguest for such information except as reguired in the
argfmary course of business ar under any law; or

[iii] Cownsels, ar procueres for any other person te deal in any securitms of
anybody corporate on the basis of unpublished price. sensitive information,
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shall bre liable 1o a penally which shall not be less than ten lakhs rupees but which
may extend to iwenty-five crore rupecs or throe times the amount of profits
made out of insider tradeng, whichower is highor.

LA It adoecton or any key managerisl personnel of the Company contravenes the
prowvisions of Parz 3.% of this policy, such director or key managerial personncl
shall be punishable with imprisonment for a teem which may oxtend to two years
ar with tine which shall rol be dess than one lakh rupess But which may externd Lo

Five lakh rupees, or walh hoth,
Fer OK Flay India Limited

Rajan Il:lqﬁﬂa
Managing Director
(DIN-0O 194500
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