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INTRODUCTION 

 

Securities and Exchange Board of India (“SEBI”) had notified effective from May 15, 2015, new insider 

trading norms i.e., the SEBI (Prohibition of Insider Trading Regulations) 2015 (“Insider Trading 

Regulations”) replacing the two-decade old SEBI (Prohibition of Insider Trading) Regulations of 1992 

(“1992 Regulations”).  

 

Further on December 31, 2018, SEBI notified the Securities and Exchange Board of India (Prohibition of 

Insider Trading) (Amendment) Regulations, 2018, which shall be effective from April 01, 2019. (“Amended 

Insider Trading Regulations”).  

 

APPLICABILITY 

 

Insider Trading Regulations shall be applicable to all listed companies, proposed to be listed companies, 

all such persons / entities who are connected to the company or who  essentially are in possession of 

unpublished price sensitive information (“UPSI”) pertaining to Hinduja Global Solutions Limited (“HGS” or 

“Company”)/its business.  

 

Effective May 15, 2015 it is the responsibility of all aforesaid persons to ensure the compliance of Insider  

Trading Regulations while dealing in Securities of the company. Further, effective April 01, 2019, it is the 

responsibility of all aforesaid persons to ensure the compliance of Amended Insider Trading Regulations 

while dealing with UPSI and dealing in securities. 

 

PURPOSE OF THIS CODE OF CONDUCT 

 

All Insiders including Promoters, Directors, Key Managerial Personnel, and all other persons who are 

essentially in possession of UPSI pertaining to the Company its business and its securities are strictly 

required to adhere to and comply with Insider Trading Regulations.  

 

These Regulations also mandate the listed companies to formulate an internal code of conduct to govern 

the dealing in Company’s Securities by Employees and Connected Persons who shall be designated so 

on the basis of their functional role in the Company. 

 

Accordingly, the Board of Directors of HGS (“Board”) has formulated the Code of Conduct (“Code”) to 

regulate, monitor and ensure reporting of trading by Employees and other Connected Persons.  It adopts 

the minimum standards set out in Schedule B of the Insider Trading Regulations 2015 towards achieving 

compliance with the Regulations. This Code supersedes the Code of Conduct for Prevention of Insider 

Trading in shares of HGS formulated under 1992 Regulations. 

 

The provisions of the Code are designed to prohibit a Designated Person(s) and his/ her Immediate 

Relative(s) from trading in the HGS’s Securities when in possession of UPSI.  
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1. DEFINITIONS  

 

i. “Act” means the Securities and Exchange Board of India Act, 1992, as amended from 

time to time. 

 

ii. “Code” or “this Code” shall mean this Code of Conduct for regulating, monitoring and 

reporting of insider trading by employees or other connected persons of Hinduja Global 

Solutions Limited.  

 

iii. “Company” or “HGS” means Hinduja Global Solutions Limited.  

 

iv. “Compliance Officer” means any other senior official so designated and reporting to the 

Board of Directors of the Company and who 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 codes specified in the SEBI regulations under the overall 

supervision of the Board of Directors of the Company, and who is “financially literate” i.e 

who has the capability to read and understand basic financial statements such as 

balance sheet, profit and loss account and statement of cash flows 

 

v. “Connected Persons” inter alia includes a person who is or has during the six months 

prior to the concerned act been associated with the Company, directly or indirectly, in any 

capacity:-  

- by reason of frequent communication with its officers; or  

- by being in a contractual, fiduciary or employment relationship; or  

- by being a director, officer or an employee of the Company; or  

- by holding any position including a professional or business relationship between 

himself and the Company whether temporary or permanent that allows such person, 

directly or indirectly, access to Unpublished Price Sensitive Information (as defined 

below) or is reasonably expected to allow such access. or 

- by holding any position within the Hinduja Group either by being a director, officer or 

an employee or as an advisor/ consultant in any of the Hinduja Group companies that 

allows such person, directly or indirectly, access to Unpublished Price Sensitive 

Information of the Company (or is reasonably expected to allow such access. 

  

  Further, the following shall be deemed to connected persons under the Regulations: 

- Immediate relatives of connected persons specified above; or 

- Holding or associate company or subsidiary company; or 

- An investment company, trustee company, asset management company or an 

employee or director thereof; or 

- an official of a stock exchange or of clearing house or corporation; or 
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- a member of board of trustees / directors of a mutual fund / asset management 

company, as the case may be, or an employee thereof; or 

- 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 

- an official or an employee of a self-regulatory organization recognised or authorized 

by SEBI; or 

- a banker of the Company; or 

- a concern, firm, trust, Hindu undivided family, company, or association of persons 

wherein a director of the Company or his immediate relative or banker of the 

Company, has more than 10% of the holding or interest. 

 

vi. “Designated Persons” means and includes - 

 

(a) Directors and Key Managerial Personnel of the Company  

(b) Members of HGS Leadership Team 

(c) Directors and Key Managerial Personnel of the Subsidiary Companies 

(d) Employees of the Company and its subsidiaries in the grade of M9 and above 

(e) Secretaries/Executive Assistants/Personal Assistants of employees of the Company 

above the grade M11 

(f) All Employees of the Finance and Accounts Departments, Internal Audit Department, 

Secretarial and Legal Department, Risk Management Department, IT staff of the 

Company.  

(g) Person who is either a director, officer or an employee in one of the Hinduja Group 

companies that allows such person, directly or indirectly, access to UPSI of the 

Company (or is reasonably expected to allow such access). 

(h) Employees of the Company’s material subsidiaries, intermediary and fiduciary, if any, 

designated on the basis of their functional role or access to UPSI in the organization 

by their board of directors. 

(i) Chief Executive Officer and employees upto two levels below the Chief Executive 

Officer of the intermediary, fiduciary and its material subsidiaries, if any, irrespective 

of their functional role in the company or ability to have access to unpublished price 

sensitive information;  

(j) All promoters of HGS and promoters who are individuals or investment companies for 

intermediaries or fiduciaries; 

(k) Such other persons as may be notified by the Compliance Officer from time to time.  

 

vii. “Director” shall mean and include a member of the Board of the Company.   

 

viii. “Employee(s)” shall mean and include all Employees of the Company, whether employed 

on a full-time or part-time basis, its subsidiaries and includes personnel engaged on 

probation or on contract; 
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ix. “Generally available information” means any information that is accessible to the public 

on a non- discriminatory basis. “Generally Available” with respect to information shall be 

construed accordingly. 

 

x. “Grey List Securities” shall mean listed or to be listed securities of those body corporates 

in respect of which a proposal relating to  merger, de-merger, acquisition, delisting, buy-

back, disposal, expansion of business and such other transaction has been placed 

before the Board of the Company (or a committee thereof) and which has not been made 

public / abandoned. 

 

xi. “Hinduja Group” or “Hinduja Group Companies” mean companies, firms, ventures, etc. 

promoted by the promoters of the Company individually and/or jointly. 

 

xii. “Immediate Relative” means and includes:  

i. Spouse of the person; or 

ii. Parent, sibling and child of such person or of the spouse; or 

iii. Any of whom is either financially dependent on such person or consults such person 

in taking decisions relating to trading in securities.  

 

xiii. “Insider” means any person who is a connected person or any person who is in 

possession of or having access to unpublished price sensitive information. 

 

xiv. “Insider Trading Regulations” means the Securities and Exchange Board of India 

(Prohibition of Insider Trading) Regulations, 2015, as amended from time to time. 

 

xv. “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 months, equivalent to at least 25% of such payer’s annual income but shall 

exclude relationships in which the payment is based on arm’s length transactions; 

 

xvi. “Material Subsidiary” shall mean a subsidiary, whose income or net worth exceeds ten 

percent of the consolidated income or net worth respectively, of the Company and its 

subsidiaries in the immediately preceding accounting year or such other company 

determined by the Company as material per its policy on determining material 

subsidiaries. 

 

xvii. “Promoter” refers to all of the promoters of the Company. The expression  shall have the 

meaning assigned to it under the Securities and Exchange Board of India (Issue of 

Capital and Disclosure Requirements) Regulations, 2018 or any modification thereof;. 

 
 

xvii(a) "Promoter Group" shall have the meaning assigned to it under the Securities and 

Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 

2018 or any modification thereof. 
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xviii. “Securities of the Company” or “Company’s Securities” shall include Equity shares of the 

Company, or any other security of the Company, which are listed on stock exchanges.  

 

xix. “Trading in Securities” means and includes subscribing, buying selling, dealing or 

agreeing to subscribe, buy, sell, deal in securities of the Company. 

 

xx. “Trading Day” means the day on which the recognized stock exchanges are open for 

trading. 

 

xxi. “Unpublished Price Sensitive Information”/“UPSI” means any information, relating to the 

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 include but is not restricted to, information relating to the following:  

1. Financial results; 

2. Dividends; 

3. Change in capital structure; 

4. Mergers, de-mergers, acquisitions, delisting, disposals and expansion of 

business and such other transactions; and  

5. Change in Key Managerial Personnel.  

 

2. COMPLIANCE OFFICER  

 

The Company has appointed the Executive Vice President- Legal Compliance and Risk Management as 

the Compliance Officer for the purposes of these regulations/ Code (to administer the code of conduct 

and monitor compliance with these regulations). The Compliance Officer shall also be responsible for 

uniform and universal dissemination of unpublished price sensitive unpublished price sensitive 

information in accordance with Schedule A of the Insider Trading Regulations. 

 

2.1 Role of Compliance Officer:  

 

a) to implement the codes specified in the Insider Trading Regulations under the overall 

supervision of the Board, 

b) monitoring adherence to the rules for the preservation and dissemination of UPSI, 

c) Reviewing trading plans and assessing the potential of such plan violating this Code 

and the Insider Trading Regulations;  

d) Approving and monitoring the implementation of approved trading plans; 

e) Notifying the trading plan to the stock exchanges, upon approval;  

f) Providing reports to the Board and the chairman of the Audit Committee at least once a 

year;  

g) monitoring of trades, maintenance of records, and  

h) ensuring overall compliance of policies, procedures laid down in this Code and the 

Insider Trading Regulations.  
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i) To undertake periodic process review to evaluate effectiveness  of such internal 

controls. 

 

2.2 Responsibilities of Compliance Officer:  

 

2.2.1  Approving Trading Plan 

 

Compliance Officer shall: 

 

i. review the trading plan submitted by Insider to assess whether the plan would have any 

potential for violation of these regulations and shall be entitled to seek such express 

undertakings as may be necessary to enable such assessment (e.g. he may need the 

insider to declare that he is not in possession of UPSI or that he would ensure that any 

UPSI in his possession becomes generally available before he commences executing 

his trades.) 

ii. approve the trading plan and make arrangements for its public disclosure and notify the 

plan to the stock exchanges on which the securities are listed. 

iii. monitor the implementation of the plan. 

iv. confirm that the commencement of Trading Plan ought to be deferred in case UPSI has 

not become generally available until it becomes generally available information. 

 

2.2.2 Determining Trading Window period  

 

Compliance Officer shall determine: 

 

(a) closing of trading window when a designated person or class of designated persons can 

reasonably be expected to have possession of unpublished price sensitive information 

in relation to such securities to which such unpublished price sensitive information 

relates.  

(b) the timing for re-opening of the 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 hours after the 

information becomes generally available.  

 

2.2.3 Pre-clearance of Trades  

 

Compliance Officer shall: 

i. Pre-clear the trading above thresholds by designated persons (including their immediate 

relatives) when the trading window is open. 

ii. prior to approving any trades, seek declarations to the effect that the applicant for pre-

clearance is not in possession of any unpublished price sensitive information.  
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iii. access the declaration received for pre-clearances in order to ascertain whether such a 

declaration is reasonably capable of being rendered inadequate. 

iv. have a power to grant relaxation from restriction on contra trade for reasons to be 

recorded in writing provided that such relaxation does not violate these regulations.  

 

The Compliance Officer shall assist the Designated Persons in addressing any clarifications 

regarding the Insider Trading Regulations, the Code and the Company’s Code of Corporate 

Disclosure Practices for Prevention of Insider Trading.  

 

2.3 Reporting: 

 

The Compliance Officer shall report to the Board and shall provide reports to the Chairman of 

Audit Committee at such frequency as may be stipulated by the Board.  

 

The Report shall contain all relevant details including, without prejudice to the generality thereof: 

 Disclosures; 

 Trading Plans;  

 Pre-clearances approved and rejected; 

 Instances of violation of the Code or the Regulations by any person. 

 

2.4 Maintenance of records either in manual or electronic mode 

 

The Compliance Officer shall maintain an up-to-date list of the Designated Persons and 

Connected Persons and records of all declarations submitted by them. 

 

 3. PRESERVATION, COMMUNICATION AND PROCUREMENT OF PRICE SENSITIVE 

INFORMATION  

 

All Designated Persons shall maintain confidentiality of any unpublished price sensitive information 

relating to the Company or the securities listed. They shall not pass on such information to any person 

including other insiders, directly or indirectly. 

 

 3.1  Preservation and Communication of information on Need to Know basis 

 

a) All UPSI should be disclosed strictly on a need to know basis, only to those persons within and 

outside the Company who need the information to discharge their duties. It should be 

communicated in furtherance of legitimate purposes, performance of duties or discharge of legal 

obligations by persons and such possession of such information will not give rise to a conflict of 

interest or appearance of misuse of the information. 
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aa) Designated Persons and immediate relatives of designated persons in the Company shall be 

governed by this Code. 

 

b) If, in the performance of duties, it becomes necessary for the Designated Person and other 

employee to disclose any price sensitive information to any person outside the Company, e.g., 

Advisors, Auditors, Consultants, Merchant Bankers, etc., the Designated Person and other 

employee shall ensure that the concerned Advisor, Auditor, Consultant, Merchant Banker, etc., 

executes a confidentiality agreement in the prescribed format in Schedule I as attached with the 

Company.  

 

Procuring or causing the communication 

 

c) No Designated Person shall procure from or cause the communication by any Insider, of 

Unpublished Price Sensitive Information, relating to a Company or securities listed or proposed to 

be listed, except in furtherance of legitimate purposes, performance of duties or discharge of legal 

obligations. 

  

d) Files containing confidential information shall be kept secure. Computer files must have 

adequate security of login and password etc. 

 

e) Chinese wall procedures (“Chinese Walls”) shall be used to manage confidential information 

and prevent the inadvertent spread and misuse of price sensitive information. In general, 

Chinese Walls procedures are used to separate those departments which routinely have access 

to price sensitive information (“Insider Areas”) from those departments who do not have such 

access to such information (“Public Areas”). As such, Chinese Walls are designed to operate as 

barriers to the passing of price sensitive information and other confidential information. 

 

As per the said procedures: 

i. The Employees in the Insider Areas are not allowed to communicate any UPSI to anyone 

in the Public Areas. 

ii. The demarcation of various departments as Insider areas shall be determined by the 

Compliance Officer in consultation with the Board of Directors or with CEO and CFO. 

iii. The establishment of Chinese Walls is not intended to suggest that price sensitive 

information can circulate freely within Insider Areas. The ‘need-to-know’ principle shall be 

fully in effect within Insider Areas. In exceptional circumstances, Employees from the 

Public Areas may be allowed to ‘cross the wall’ and given price sensitive information by 

following the ‘need-to-know’ principle, under intimation to the Compliance Officer. The 

Compliance Officer would duly record reasons for crossing the wall in writing. 

 

Exceptions 

Any unpublished price sensitive information may be communicated, allowed access to or 

procured in accordance with the provisions of the Insider Trading Regulations. 
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3.2 A structured digital database is maintained containing the names of such persons or entities as 

the case may be with whom information is shared under this provision along with the Permanent 

Account Number or any other identifier authorized by law where Permanent Account Number is 

not available. Such databases shall be maintained with adequate internal controls and checks 

such as time stamping and audit trails to ensure non-tampering of the database.  

 

3.3 Institutional Mechanism for Prevention of Insider trading. 

 

The Compliance Officer shall ensure that; 

 

(a).  all employees who have access to UPSI are identified as designated employee;  

 

(b).  UPSI shall be identified and its confidentiality shall be maintained;  

 

(c).  adequate restrictions shall be placed on communication or procurement of UPSI as 

required by the Insider Trading Regulations;  

 

(d).  lists of all employees and other persons with whom UPSI is shared shall be maintained 

and confidentiality agreements shall be signed or notice shall be served to all such 

employees and persons;  

 

4.   TRADING RESTRICTIONS 

 

No Designated Persons or their Immediate Relative(s) or Employees shall trade in securities of the 

Company when in possession of unpublished price sensitive information.  

 

When a Designated Person who has traded in securities has been in possession of UPSI, his /her trades 

would be presumed to have been motivated by the knowledge and awareness of such information in his 

/her possession. 

 

5. TRADING PLANS - AN EXCEPTION TO THE TRADING RESTRICTIONS 

 

Designated Persons who may be perpetually be in possession of Unpublished Price Sensitive Information 

shall be entitled to formulate Trading Plan in Annexure 1 as attached enabling him/her to trade in 

Securities in a compliant manner.  

 

The Compliance Officer shall review such Trading Plan to assess whether the Trading Plan will not 

potentially violate the Insider Trading Regulations and may seek declaration or other express 

undertakings as may be necessary. 
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The Compliance Officer shall approve the Trading plan in Annexure 2 as attached and notified to the 

Stock Exchanges where the Company’s Securities are listed. He shall also monitor the implementation of 

the said Plan.  

 

The Compliance Officer may need the insider to declare that he is not in possession of any unpublished 

price sensitive information during the formulation of the plan. The Compliance Officer may also seek other 

express undertakings as may be necessary and he shall also monitor the implementation of the plan.  

 

Features of the Trading Plan:  

 

a) The trading on behalf of the insider, as mentioned in the trading plan shall not commence 

earlier than six months from the public disclosure of the plan;  

b) Trading shall not take place for the period around declaration of the financial results, i.e. 

from the twentieth trading day prior to the last day of the financial period for which results are 

to be announced by the Company up to the second trading day after the disclosure of the 

results;  

c) The trading plan shall entail trading for a period of not less than twelve months; 

d) One plan shall not overlap another trading plan covering the same period;  

e) The trading plan should mention either the value of the 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 the trades shall be effected;  

f) Trading in securities through trading plans shall not be done for market abuse.  

g) The trading plan, once approved, is irrevocable and the applicant has to implement the plan 

and cannot deviate from it or execute any trade in securities outside the scope of the plan. 

h) Exception: Implementation of the trading plan shall not be commenced if any unpublished 

price sensitive information in possession of the insider at the time of formulation of the plan 

has not become generally available at the time of 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.  

 

6. TRADING WINDOW (OPENING AND CLOSURE PERIOD):  

 

6.1 The Designated Person and his/ her Immediate Relative(s) shall trade in securities of the Company 

only during a specific trading period called “Trading Window” to be specified by the Company. The 

Trading Window shall be closed during the time the information mentioned hereunder is unpublished: 

 

i. Declaration of Financial results 

ii. Declaration of Dividends 

iii. Change in capital structure 

iv. Mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and 

such other transactions 
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v. Change in Key Managerial Personnel  

vi. Any other information which, if disclosed, is likely to materially affect the prices of the 

securities of the Company 

vii. Any other event that the Compliance Officer may specify from time to time.  

 

Also, 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 be in possession of an 

Unpublished Price Sensitive Information. 

 

6.2  In respect of declaration of financial results, the Trading Window shall remain closed from the end of 

every quarter till 48 hours after the declaration of financial results of that quarter.  

  

6.3  In other cases the timing for closing and re-opening of the 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 48 (forty-eight) hours after the information 

becomes generally available.  

6.4 The trading window shall also be applicable to any person having contractual or fiduciary relation 

with the Company, such as auditors, accountancy firms, law firms, analysts, consultants etc., 

assisting or advising the Company. Closure of trading window would be communicated by the 

Compliance Officer to such persons as specified in the Non-Disclosure / Confidentiality Agreement 

entered into with them. 

 

6.5 As regards declaration of interim dividend and other matters referred to in (i) to (viii) above, the Chief 

Executive Officer shall, well before initiation of such activity/project, form a core team of Designated 

Persons and/or designated group of persons who would work on such assignment. The Chief 

Executive Officer shall also designate a senior Employee who would be in-charge of the project.  

Such team members will execute an undertaking not to deal in the Securities of the Company till the 

price sensitive information regarding the activity/project is made public or the activity/project is 

abandoned and the Trading Window would be regarded as closed for them. 

 

6.6  The Trading Window shall be opened 48 (Forty-eight) hours after the information referred to above is 

made public or the activity/project is abandoned. 

 

6.7  When the trading window is open, trading by Designated Persons shall be subject to pre-clearance 

by the Compliance Officer, if the value of the proposed trades is above thresholds stipulated under 

clause titled ‘Pre-clearance of trades’. No Designated Person shall apply for pre-clearance of any 

proposed trade if such Designated Person is in possession of Unpublished Price Sensitive 

Information even if the trading window is not closed.  

 



 
Code of Conduct 

 

 
Page 14 of 35 

 

6.8  The Designated Persons and their Immediate Relative(s) shall conduct all their dealing in the 

Company’s Securities during a valid Trading Window and shall not deal in any transaction involving 

the purchase or sale of the Company’s Securities during the periods when Trading Window is closed 

or during any other period as may be specified by the Company from time to time. 

 

6.9  Further,  the trading window shall also be applicable to any person having contractual or fiduciary 

relation with the Company such as auditors, accountancy firms, law firms, analysts, consultants etc. 

assisting or advising the Company. Closure of trading window would be communicated by the  

Compliance Officer to such persons as specified in the Non-Disclosure / Confidentiality Agreement 

(specimen attached as Schedule I) entered into with them. However, Designated Persons can 

Exercise Options even when the trading window is closed.   

 

7. PRE-CLEARANCE OF TRADING WHEN WINDOW IS OPEN 

 

7.1  All Designated Persons and their immediate relatives of the Company who intend to trade in the 

securities of the Company during free periods (when the trading window is not closed) in excess of 

1000 shares in a single transaction or in a series of transactions within a calendar month, shall 

require pre-clearance for the transactions. The designated persons shall make an application in the 

prescribed form and containing the prescribed undertaking to the Compliance Officer in Annexure 3 

as attached.  

 

7.2    The threshold limit of 1000 shares shall apply in respect of only one type of transaction, i.e. 

subscribe, buy or sell. It is clarified that it shall be the responsibility of the Designated Persons to 

obtain approvals in respect of the aforesaid transactions proposed to be entered into by their 

Immediate Relative(s).  

 

7.3 No designated person shall apply for pre-clearance of any securities of the Company if such 

person is in possession of unpublished price sensitive information, even if the trading window is not 

closed. 

 

7.4  Prior to approving of trades, the Compliance Officer shall be entitled to seek a declaration(s) from 

the applicant designated persons that neither the applicant nor the immediate relative is in 

possession of any Unpublished Price Sensitive Information.  

 

7.5  The Compliance Officer shall have regard to whether any such declaration is reasonably capable of 

being rendered inaccurate.  

 

7.6 The Compliance Officer shall confidentially maintain a list of ‘Grey List Securities’ which shall be 

used as the basis for approving or rejecting applications for preclearance of trades.  

 

7.7 A pre-clearance approval in Annexure 4 as attached, once granted shall be valid for a period of 7 

Trading Days after the date of grant. If the applicant does not transact the pre-cleared transaction 

within this period, he shall have to re-apply for pre-clearance.  
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7.8 In case the Designated Person or Immediate Relative does not execute trade within 7 Trading 

Days as aforesaid, he shall report to the Compliance Officer of his decision not to trade recording 

the reason(s) thereof in Annexure 5 as attached. 

 

7A Restriction on entering into opposite transactions, i.e. sell or buy within six months following the 

prior transaction 

 

Designated persons shall not, within six months of buying or selling or pledging any number of Securities 

of the Company, enter into an opposite transaction i.e. sell/create pledge or buy, as the case may be, any 

number of the Securities of the Company (“Contra Trade”), except to the extent permitted under the 

Trading Plan. This restriction would not apply to exercise of options (i.e. a Designated Person can 

exercise options for a period of six months post sale of shares and vice versa). No Designated persons 

shall take any positions in derivative transactions in the shares of the Company at any time. However, it is 

clarified that the exercise of employee stock options (“ESOPs”) would not be considered as a Contra 

Trade, therefore: 

 

- If a Designated Person has sold/ purchased shares, he can subscribe and exercise ESOPs at any 

time after such sale/purchase, without attracting the Contra Trade restrictions; 

- Where a Designated Person acquires shares under an ESOP and subsequently sells/pledges those 

shares, such sale shall not be considered as Contra Trade, with respect to exercise of ESOPs. 

- Where a Designated Person purchases some shares (say on August 01, 2018), acquires shares later 

under an ESOP (say on September 01, 2018) and subsequently sells/pledges (say on October 01, 

2018) shares so acquired under ESOP, the sale will not be a Contra Trade but will be subject other 

provisions of the Insider Trading Regulations, however, such Designated person will not be able to 

sell the shares purchased on August 01, 2018 during the period of six months from August 01, 2018. 

- Where a Designated Person sells shares (say on August 01, 2018), acquires shares later under an 

ESOP (say on September 01, 2018) the acquisition under ESOP shall not be a contra trade. Further, 

such person can sell/pledge shares so acquired at any time thereafter without attracting Contra Trade 

restrictions. He, however, will not be able to purchase further shares during the period of six months 

from August 01, 2018 when such person had sold shares. 

 

For the avoidance, it is clarified that any derivative contract that is cash settled on expiry shall be 

considered to be a Contra Trade. Trading in index futures or such other derivatives where the scrip is part 

of such derivatives, need not be reported as a Contra Trade 

 

Further, it is clarified that the Contra Trade’ restrictions shall not apply to buyback offers, open offers, 

rights issues, FPOs, bonus issues, exit offers etc. of the Company. 
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7AA. Relaxation from pre-clearance approval. 

 

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. 

 

7B  Relaxation from the restriction of Contra Trade 

 

In case of exigency, the Compliance Officer is empowered to grant relaxation from strict application of 

such restriction for reasons to be recorded in writing upon an application made in Annexure 6 as 

attached.  

 

The Compliance Officer may grant relaxation from strict application of such restriction after recording the 

reasons in this regard provided that such relaxation does not violate the Insider Trading Regulations.  

 

It may however, be noted that in terms of the Insider Trading Regulations, no such purchase/ sale will be 

permitted when the Trading Window is closed.  

 

Inadvertently or otherwise, if any trade is executed in violation of the Contra Trade 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 Act. 

 

8. REPORTING REQUIREMENTS FOR TRANSACTIONS IN SECURITIES  

 

All the disclosures required under the Code of Conduct shall be addressed to the Compliance Officer of 

the Company. The disclosures are required to be made by the Promoters/Designated Persons/ 

Employees and shall include those relating to their Immediate Relatives and any other person for whom 

such person is taking trading decisions. 

 

8.1 Initial Disclosure  

i. Initial disclosure of Company’s Securities held by the Promoters, member of the Promoter 

Group, Directors, Key Managerial Personnel  of the Company and their Immediate Relatives 

to be made within thirty (30) days from the date of the Insider Trading Regulations being 

effective in Form A as attached.   

 

ii.  every person on appointment as a key managerial personnel or a director of the company or 

upon becoming a promoter or member of the Promoter Group shall disclose his holding of 

securities of the company as on the date of appointment or becoming a promoter, to the 

company in Form B as attached within seven days of such appointment or becoming a 

promoter. 
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8.2  Continual Disclosure   

 

Every Promoter, member of the Promoter Group, Designated Person, director, KMP and 

employee of the Company shall disclose to the Company in Form C the format prescribed by 

SEBI the number of Company Securities acquired or disposed of, 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 rupees ten lacs 

(Rs. 10 lacs);  

 

8.3 Disclosure to the Stock Exchange 

The Company shall further notify the particulars of such trading to the stock exchanges within two 

trading days of receipt of the disclosure or from becoming aware of such information.  

 

8.4 Disclosure by Connected Persons  

The Company may, at its discretion require any other connected person or class of connected 

persons to make disclosures of holdings and trading in securities of the company in Form D and 

at such frequency as may be determined by Compliance Officer in order to monitor compliance 

with these regulations. 

 

8A  Periodical Reporting of holdings in securities by Designated Persons 

 

1. Initial  

Every Designated Person is required to make initial disclosure of holding in securities of the 

Company of self and their immediately relatives in Annexure 7 as attached within 7 working days 

of appointment / changes if any.  

 

2. Continuous  

Every Designated Person is required to make yearly disclosure in Annexure 8 as attached of all 

transactions in in securities of the Company entered into by self and immediate relatives during 

the relevant financial year, not later than April 15. 

 

8B  Records of disclosures received by the Company  

 

The Compliance Officer shall maintain records of all the declarations received from the Directors, 

Officers and Designated persons and Immediate Relatives of Designated persons for a minimum 

period of five years.  

 

9. JURISDICTION 

 

In the event of any dispute arising from the provision of the Code or its interpretation, the same shall be 

subject to the exclusive jurisdiction of the Courts at Mumbai. 
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10. CONFIRMATION 

 

10.1  All Employees/Designated Persons/Connected Persons hereby acknowledge to have read and 

fully understood their obligation under the Insider Trading Regulations and the Code and have 

undertaken to unconditionally abide by the same.  

 

10.2  The responsibility of complying with the provisions of the Insider Trading Regulations and the Code 

shall be entirely on the Employees and Designated Persons of the Company including for 

compliances by their Immediate Relative(s).  

 

10.3  Further, any person who is either a director, officer or an employee or an advisor or consultant in 

one of the Hinduja Group companies that allows such person, directly or indirectly, access to 

unpublished Price Sensitive Information of the Company is also bound by this Code.  

 

10.4  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 in Annexure 8(i) as attached: 

 

a) immediate relatives  

b) persons with whom such designated person(s) shares a material financial relationship  

c) 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 in Annexure 7(i) as 

attached.  

 

11. PENALTY FOR CONTRAVENTION OF THE CODE OF CONDUCT  

 

11.1  Every Employee, Director, Designated Person and the Promoter may be penalised for 

contravention of this Code and appropriate disciplinary action including wage freeze, suspension, 

recovery, clawback etc. may be taken by the Company.  

 

11.2  The action taken by the Company shall not preclude SEBI from taking any action in case of 

violation of the Insider Trading Regulations. 

 

11.3 In case it is observed by the Compliance Officer that there has been a violation of the Insider 

Trading Regulations, SEBI shall be informed by the Company promptly.  
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CONTACT DETAILS 

 

For any assistance or clarifications, the Compliance Officer may be contacted at following address: 

 

1)Mr. S. Mahadevan @ …  Mahadevan.S@teamhgs.com 

 

ANNEXURES, SCHEDULES AND FORMS 

 

**** 

mailto:Mahadevan.S@teamhgs.com
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ANNEXURE 1 

TRADING PLAN FORMAT 

Date:____________ 

To, 

The Compliance Officer 

Hinduja Global Solutions Limited                

Mumbai 

 

Dear Sir,  

 

I______________, (name and designation) desirous of dealing / trading in Securities of the Company, 

hereby submit the Trading Plan for approval. 

 

SN Details of the proposed Trading Plan 

1 Number of Securities held as on date  

2 Demat account details (DP ID / CL ID)  

3 In case of Physical mode - Folio No  

4 Value of Trades to be effected or number of 

securities to be traded 

 

5 Nature of the Trade  

6 Time Intervals / Dates  

 

I hereby declare / undertake that: 

I have  read and understood the purport of the Securities and Exchange Board of India (Prohibition of 

Insider Trading) Regulations, 2015 (“the Insider Trading Regulations”) and the Code Of Conduct For 

Regulating, Monitoring And Reporting of Prevention Of Insider Trading By Employees Or Other 

Connected Persons Of Hinduja Global Solutions Limited (“the Code”). 

 

I have not contravened any of the provisions of the Insider Trading Regulations and the Code. 

 

The Compliance officer shall be entitled to seek such express undertakings from me as may be required 

to approve and monitor the implementation of the Plan. 

 

Thanking You, 

 

Yours’ faithfully, 

 

_____________ 

(Signature) 

Name :  

Address :  
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ANNEXURE 2 

APPROVAL OF TRADING PLAN 

 

Date: __________             

 

To, 

_____________ 

_____________ 

 

Ref: Your request for Trading Plan 

 

With reference to captioned subject, we hereby inform you that your request dated___________for Trading 

Plan has been approved.  

 

You are aware that the trading plan once approved shall be irrevocable and the insider shall mandatorily 

have to implement the plan, without being entitled either to 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 insider 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. 

 

You have agreed to abide by the provisions of the Code and the Insider Trading Regulations and provide 

any information relating to the trade as may be required by the Compliance Officer and permit the 

Company to disclose such details to SEBI, if so required by SEBI. 

 

This approval is given based on the information, declaration, undertaking given by you and the same shall 

stand withdrawn in case of non-adherence to the same by you. 

 

For Hinduja Global Solutions Limited 

 

 

 

Compliance Officer 

 

 Trading Plan reference number : 

 

 Date & Seal 
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ANNEXURE 3 

Application and Undertaking for pre-clearance of trade by Designated Person(s) (including Compliance 

Officer) and their Immediate Relatives  

        Date:_________ 

To, 

The Compliance Officer*  

Hinduja Global Solutions Limited                

Mumbai 

 

Dear Sir,  

 

I______________, (name and designation) desirous of dealing / trading in Securities of the Company, 

hereby submit the application seeking pre-clearance for the following transaction. 

 

SN Details of the proposed trade 

1 Employee Code / Relationship with Designated person  

2 Number of Securities held as on date  

3 Demat account details (DP ID / CL ID)  

4 In case of Physical mode - Folio No  

5 Nature of Trade : 

(Subscribing, Buying, Selling, Dealing) 

 

6 Number of Securities proposed to be traded  

7 Price and the Value (in Rs.) of Securities   

8 Proposed date of Trading  

9 Nature of Transaction (market / off market)  

 

I hereby declare / undertake that I am aware that if the transaction applied for above is pre‐cleared, I have 

to execute the order in within 7 Trading Days of pre-clearance, failing which I would have to apply for pre-

clearance of the transaction again. 

 

I further undertake to report of Trading decision to the Compliance Officer in prescribed form in Annexure 

5 as attached within 2 days. 

 

I enclose herewith the undertaking signed by me. 

 

Thanking You, 

 

____________ 

Signature 

 

Notes: 

a) *CEO will approve the pre-clearance of trade request of Compliance officer.  

b) A separate application is required to be made for self / each of immediate relatives. 
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 UNDERTAKING 

 

 I  ______________, (name and designation) desirous of dealing / trading in Securities of the Company, as 

per my attached application, do hereby solemnly state as under that: 

 

(a) I have  read and understood the purport of the Securities and Exchange Board of India (Prohibition 

of Insider Trading) Regulations, 2015 (“the Insider Trading Regulations”) and the Code Of Conduct 

For Regulating, Monitoring And Reporting of Prevention Of Insider Trading By Employees Or Other 

Connected Persons Of Hinduja Global Solutions Limited (“the Code”). 

 

(b) I do not possess or have any access to any “Unpublished Price Sensitive Information” until the time 

of signing this undertaking. 

 

(c) In case I get access to or receive/receives “Unpublished Price Sensitive Information” after the 

signing of this undertaking but before the execution of the transaction, I shall inform the Compliance 

Officer of the change in my position and that I would completely refrain from trading in the Securities 

of the Company till the time such information is made generally available. 

 

(d) I have not entered into contra trade during the preceding six months prior to the proposed 

transaction.  

 

(e) I have not contravened any of the provisions of the Code. 

 

(f) I have made a full and true disclosure in the matter. 

 

I am aware that, I shall be liable to face penal consequences as set forth in the Code including 

disciplinary action under the Code of the Company, in case the above declarations are found to be 

misleading or incorrect at any time. 

  

I agree to comply with the provisions of the Code and the Insider Trading Regulations and provide any 

information relating to the trade as may be required by the Compliance Officer and permit the Company 

to disclose such details to SEBI, if so required by SEBI. 

 

Thanking You, 

Yours’ faithfully, 

 

 

 

_____________ 

(Signature) 

 

Name :  

Employee Code / Relationship with 

Designated person 

:  

Address :  
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ANNEXURE 4 

Approval of pre-clearance of trade by Designated Person(s) (including Compliance Officer) and their 

Immediate Relatives  

 

Date: 

 

To, 

_____________ 

_____________ 

 

Ref: Your application for pre-clearance of Trade 

 

With reference to captioned subject, we hereby inform you that your application for pre-clearance for 

trading in _________ shares of the Company has been approved.  

 

You are required to complete the transaction within stipulated period of 7 trading days and submit the 

report within prescribed time. 

 

You have agreed to abide by the provisions of the Code and the Insider Trading Regulations and provide 

any information relating to the trade as may be required by the Compliance Officer and permit the 

Company to disclose such details to SEBI, if so required by SEBI. 

 

This approval is given based on the information, declaration, undertaking given by you and the same shall 

stand withdrawn in case of non-adherence to the same by you. 

 

 

For Hinduja Global Solutions Limited 

 

 

 

Compliance Officer 

 

 

Pre-clearance number: 

 

Date & Seal 
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ANNEXURE 5 

Reporting of Trading decision after securing pre-clearance by Designated Person(s) (including 

Compliance Officer) and their Immediate Relatives  

 

 

Date:_____________ 

To, 

The  Compliance Officer 

Hinduja Global Solutions Limited                

Mumbai 

 

Dear Sir,  

 

Ref: Pre-clearance reference number:  

 

I______________, (name and designation) hereby report the transaction decision as below: 

 

Type of 

security  

Type of  

proposed 

transaction 

    

Number of 

securities / value 

approved for  

trade  

Date of 

approval 

Number of 

securities 

traded 

 

       

  

Thanking You. 

 

__________ 

Signature 

   

Name :  

Employee Code :  

Relationship with Designated person :  

Address 

 

 

:  
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ANNEXURE 6 

(Declaration by Designated Person(s) under the Code for granting relaxation from entering into contra 

trade within six months following the prior transaction) 

 

                                                                                                                                   Date:____________   

 

The Compliance Officer                                                                

Hinduja Global Solutions Limited  

Mumbai 

 

Dear Sir, 

  

Request seeking relaxation from restrictions on contra trade within six months. 

 

In terms of the captioned subject, the details of my last transaction of Securities of the Company are 

specified hereunder: 

 

Type of 

security  

Date of last 

transaction  

Type of last 

transaction 

 purchase  /  sale  

Number of 

securities 

Traded 

DP ID/ 

CLID/PAN 

Pre-

clearance 

no, if any 

      

 

I have read and understood the purport of the Securities and Exchange Board of India (Prohibition of 

Insider Trading) Regulations, 2015 and the Code Of Conduct For Regulating, Monitoring And Reporting 

of Prevention Of Insider Trading By Employees Or Other Connected Persons Of Hinduja Global Solutions 

Limited (“the Code”) and I note that in terms of the Code, I cannot enter into a contra trade within six 

months following the prior transaction.  

 

However, on account of the exigent circumstances mentioned hereunder, I earnestly request the 

Compliance Officer to accord me the approval for the following trade  

 

Type of 

security  

Type of  proposed 

transaction    

Number of securities 

proposed to be  

Traded 

Reasons for trade  

    

 

I am aware that, I have to execute the order in respect of Securities of the company within 7 trading days 

of approval. I further undertake to report of Trading decision to the Compliance Officer in prescribed form 

in Annexure 5 as attached within 2 days. 
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I  hereby declare / undertake that  

 

(a) I do not possess or have any access to any “Unpublished Price Sensitive Information” till the time of 

signing this undertaking. 

 

(b) In case I get access to or receive “Unpublished Price Sensitive Information” after the signing of this 

undertaking but before the execution of the transaction I shall inform the Compliance Officer of the 

change in my position and that I would completely refrain from trading in the Securities of the 

Company till the time such information is made generally available. 

 

(c) I have not contravened any of the provisions of the Code. 

 

(d) I have made a full and true disclosure in the matter. 

 

I am aware that, I shall be liable to face penal consequences as set forth in the Code including 

disciplinary action under the Code of the Company, in case the above declarations are found to be 

misleading or incorrect at any time. 

  

I agree to comply with the provisions of the Code and the Insider Trading Regulations and provide any 

information relating to the trade as may be required by the Compliance Officer and permit the Company 

to disclose such details to SEBI, if so required by SEBI. 

 

Thanking You, 

 

 

__________ 

Signature 

   

Name :  

Employee Code :  

Relationship with Designated person :  

Address 

 

 

:  
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ANNEXURE  7 

 Form for initial disclosure of details of holdings in Company Securities by designated persons and 

immediate relatives  

 

Date: 

To, 

The Compliance Officer 

Hinduja Global Solutions Limited 

Hinduja House, 171, Dr. Annie Besant Road 

Worli, Mumbai - 400 018. 

 

I furnish hereunder, details of holdings in Hinduja Global Solutions Ltd.’s shares of self and immediate 

relatives for the purpose of the Hinduja Global Solutions Limited Code of Conduct. 

 

Date of Joining: …………. 

 

Sl. 

No. 

 

Name (Enter name of self 

/immediate relative, as 

appropriate) 

Relationship 

 

No. of equity 

shares held 

 

DP ID and Client 

ID 

/ Folio No. 

     

     

     

     

 

 

Signature: 

Name: 

 

Notes: 

1. “Immediate Relative” means and includes:  

a. Spouse of the person; or 

b. Parent, sibling and child of such person or of the spouse; or 

c. Any of whom is either financially dependent on such person or consults such person in taking 

decisions relating to trading in securities.  

2. Any changes are required to be intimated within 7 days of change. 
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ANNEXURE 7(i) 

 

[CODE OF CONDUCT FOR REGULATING, MONITORING AND REPORTING OF TRADING BY EMPLOYEES AND OTHER 

CONNECTED PERSONS (CODE OF CONDUCT)] (As amended with effect from April 1, 2019) 

Form for one time Disclosure by the Designated Persons 

                                                                                                                                          Date:  

To 

The Compliance Officer 

Hinduja Global Solutions Ltd. 

Hinduja House, 171, Dr. Annie Besant Road 

Worli, Mumbai - 400 018. 

 

Sl. 

No 

Educational institutions from which designated persons 

have graduated 

Names of their past employers 

(if applicable) 

   

   

 

 

Signature : 

Name       :   

DIN /PAN :  

 

Notes: 

1. The Details need to be submitted on one time basis.  
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ANNEXURE  8 

Form for yearly disclosure of transactions and holdings in Hinduja Global Solutions Ltd.’s shares of self 

and of immediate relatives 

 

Date:__________ 

To 

The Compliance Officer 

Hinduja Global Solutions Ltd. 

Hinduja House, 171, Dr. Annie Besant Road 

Worli, Mumbai - 400 018. 

 

Sl. 

No 

Name (Enter name 

of self / immediate 

relatives, as 

appropriate) 

 

Date of 

Transaction 

No.of Hinduja 

Global Solutions 

Ltd.’s shares 

purchased or sold. 

(Enter sold quantity 

in brackets) 

Rate 

(Rs.) 

 

DP ID 

and 

Client ID / 

 

Balance 

holdings 

after 

transaction 

 

Pre- 

Clearance 

Number, 

if 

applicable 

 

        

        

        

 

 

 

Signature: 

 

Name: 

 

 

 

Notes: 

1. For the reporting, please enter each transaction separately in respect of each individual 

2. “Immediate relative” means a spouse of a designated person (“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; 

3. Please submit “NIL” statement in case there are no transactions during the year  

4. Transaction details need to be submitted even if they did not require “pre‐clearance”, i.e. even if the 

transaction was in respect of 1000 shares or less. 
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ANNEXURE 8(i) 

 [CODE OF CONDUCT FOR REGULATING, MONITORING AND REPORTING OF TRADING BY EMPLOYEES AND OTHER 

CONNECTED PERSONS (CODE OF CONDUCT)]  (As amended effective April 1, 2019) 

Form for yearly disclosure of the information of immediate relatives or as and when the information 

changes  

Disclosure for the financial year 2019-20 / Changes in the information effective from _________ (Please 

insert the relevant date), if any. 

                                                                                                                                          Date:  

To 

The Compliance Officer 

Hinduja Global Solutions Ltd. 

Hinduja House, 171, Dr. Annie Besant Road 

Worli, Mumbai - 400 018. 

 

Sl. 

No 

Part A 

Name (Enter name of  immediate relatives) 

 

PAN / or any other 

identifier authorized by 

law (eg Passport, Adhaar 

Card, Voter Card, Driving 

License etc.) 

Phone, mobile  and cell 

numbers which are used by 

them 

    

    

Sl. 

No 

Part B 

Persons with whom such designated person(s) 

shares a material financial relationship. 

PAN / or any other 

identifier authorized by 

law (eg Passport, Adhaar 

Card, Voter Card, Driving 

License etc.) 

Phone, mobile  and cell 

numbers which are used by 

them 

    

    

 

Signature: 

Name      :   

DIN /PAN:  

Notes: 

1. The Details need to be submitted on annual basis and as and when the information changes. 

2. “Immediate relative” means a spouse of a designated person (“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; 

3. “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 months, 

equivalent to at least 25% of such payer’s annual income but shall exclude relationships in which 

the payment is based on arm’s length transactions. 
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SCHEDULE I 

Agreement for Confidentiality and No-trading in Securities of  

Hinduja Global Solutions Limited 

(On Hinduja Global Solutions Limited Letterhead) 

 

Date 

 

To 

Name of the consultant 

Address 

 

Dear Sir, 

 

We have agreed to appoint you as our advisor/consultant /auditor/merchant banker/share transfer 

agent/for providing any other service(s) to the Company in respect of our business and in this connection 

would provide you from time to time various information related to Hinduja Global Solutions Limited 

(“HGSL”) and/or its group and associate company/ies (hereinafter collectively referred to as “Hinduja 

Group”) which is not generally available or is proprietary in nature ( such oral or written information and all 

copies of, extracts from, analysis and other materials based on, containing or otherwise reflecting such 

information shall herein be referred to as the “Information”). As a condition to you being furnished with 

any Information and as consideration for such, you (the “Recipient”) agree as follows: 

 

(1) (a)  Non-disclosure: Recipient recognizes and acknowledges the competitive value of the Information 

and the damage that could result from the disclosure thereof to third parties. Accordingly, 

Recipient agrees to keep the Information strictly confidential and will not, without the prior written 

consent of HGSL, disclose/communicate  such Information to any person in any manner 

whatsoever, in whole or in part, except that Recipient may disclose the Information to those of 

Recipient’s directors, officers, employees, agents or other representatives (collectively, 

“Representatives”) who (i) need to know the Information for the purpose for which the Recipient 

has been appointed or for legitimate purposes or to perform its duties assigned or to discharge its 

legal obligations (ii) have been informed of the confidential nature of the Information and (iii) have 

agreed in writing to keep the Information confidential and be bound by the terms of this 

Agreement as if they were parties hereto. Recipient agrees to be responsible for and to indemnify 

HGSL and its representatives against any breach by any of Recipient’s Representatives of the 

matters referred to herein. 

 

(b)   Restrictions on Use: The Information will not, without the prior written consent of HGSL, be used 

by Recipient or its Representatives, directly or indirectly, for any purpose other than the purpose 

for which the Recipient has been appointed and such use shall absolutely cease at the request of 

HGSL. In addition, Recipient hereby acknowledges that Recipient has read and understood the 

purport of the Securities and Exchange Board of India (Prohibition of Insider Trading) 

Regulations, 2015 (“PIT Regulations”)  and is aware (and, if applicable, that Recipient’s 

Representatives have been advised) that the PIT Regulations and amendments thereto, if any, 

prohibits any person, who possesses or having access to unpublished price sensitive information 
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about the  Company, from trading securities of such company or from communicating such 

information to a third party otherwise than in furtherance of legitimate purpose, performance of 

duties or discharge of legal obligations. 

 

(c) Return of Information: Upon the request of HGSL, Recipient shall, and shall cause its 

Representatives to promptly return all Information to HGSL, without retaining any copies, 

summaries or extracts thereof. In the event of such request, all documents, analysis, 

compilations, studies or other materials prepared by Recipient or its Representatives that contain 

or reflect Information shall be destroyed and no copy thereof shall be retained (such destruction 

to be confirmed in writing by a duly authorized officer of Recipient). Notwithstanding the return or 

destruction of the Information, Recipient and its Representatives shall continue to be bound by 

their obligations of confidentiality and other obligations hereunder. With respect to those portions 

of the Information that consist of analysis, compilations, studies or other materials prepared by 

Recipient or its Representatives, HGSL. may, in its sole discretion, permit the retention of such 

Information for evidentiary purposes. Notwithstanding such retention, Recipient and its 

Representatives shall continue to be bound by their obligations of Confidentiality and other 

obligations hereunder. 

 

For purpose of this Agreement, the term “Information” shall not include such portions of the 

Information that (i) are or become generally available to the public other than as a result of 

disclosure by Recipient or its Representatives, (ii) become available to Recipient on a non-

confidential basis from a source not subject to a confidentiality obligation to HGSL, whether by 

contractual, legal or fiduciary obligation or otherwise or (iii) were, as evidenced by written records 

or other documentation satisfactory to HGSL, in Recipient’s possession on a non-confidential 

basis prior to HGSL’s disclosure to Recipient. 

 

(2)  Without HGSL’s prior written consent, Recipient shall not and Recipient shall cause each of its 

Representatives not to, directly or indirectly, alone or in concert with others, trade in Securities of 

HGSL or encourage any third party to trade in Securities of HGSL, The term “Securities of HGSL” 

shall mean and include the Equity Shares of HGSL and such other Securities issued by HGSL 

and listed/ to be listed on any recognised Stock Exchange. The term “trade” used herein shall 

mean to subscribe, buy, sell, deal or agreeing to subscribe, buy, sell or deal, directly or indirectly, 

in Securities of HGSL by any person either as principal or agent. 

 

(3) In the event that Recipient or its Representatives are requested or become legally compelled (by 

oral questions, interrogatories, request for information or documents, subpoena, investigative 

demand or similar process) to disclose any of the Information, Recipient and its Representatives 

will promptly provide HGSL with written notice so that HGSL. may seek a protective order or other 

appropriate remedy and/or waive compliance with the provisions of this Agreement. If, in the 

absence of a protective order or other remedy or waiver, Recipient or its Representatives are, in 

the opinion of HGSL’s counsel, legally compelled to disclose such Information to any tribunal or 

else, in the opinion of HGSL’s counsel, stand liable for contempt or suffer other censure or 

penalty, Recipient or its Representatives will furnish only that portion of the Information which is 

legally required to be furnished and each will exercise its best efforts to obtain reliable assurance 

that confidential treatment will be accorded to such Information. 
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(4) The Recipient hereby agrees that money damages could be only a part remedy for any breach or 

threatened breach of this Agreement by the Recipient or its Representatives. In addition to the 

money damages, HGSL shall be entitled, without the requirement of posting a bond or other 

security, to specific performance and injunctive or other equitable relief in the event of any such 

breach or threatened breach, in addition to all remedies available to HGSL at law or in equity. In 

the event of litigation relating to this Agreement, if a court of competent jurisdiction determines 

that the Recipient has breached this Agreement, then the Recipient shall be liable and pay to the 

non-breaching Party the legal fees and expenses incurred by HGSL in connection with such 

litigation, including any appeals therefrom. 

 

(5) The Recipient further agrees to indemnify, defend, and hold harmless HGSL and its affiliates and 

any directors, officers, employees, agents, advisors or other representatives thereof (each an 

“Indemnified Person”) from and against any losses, claims, damages or liabilities arising out of a 

breach or alleged breach of this Agreement and to reimburse each Indemnified Person for all 

costs and expenses (including counsel fees) incurred in connection therewith. Such indemnity 

agreement shall be in addition to any other liabilities that may be available to any Indemnified 

Person. If you agree to the terms and conditions of this Agreement, please indicate your 

acceptance by signing and returning to the undersigned the duplicate copy of this Agreement. 

 

(6) We confirm that we have formulated a code of conduct to regulate, monitor and report trading by 

employees and other connected persons towards achieving compliance with PIT Regulations.  

 

 

Yours faithfully, 

For Hinduja Global Solutions Limited 

 

  

Signature: 

Name & Designation 

 

 

Agreed to as of the Dated first written above: 

 

For ______________________ (Name of the consultant/advisor) 

 

 

 

Signature: 

Name & Designation 

PAN No.: 
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