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BSE Limited National Stock Exchange of India Limited
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25th Floor, Phiroze Jeejeebhoy Towers, Bandra Kurla Complex,

Dalal Street, Bandra (East),
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Ref : 505355 Ref : NESCO

Sub: Outcome of Board Meeting held on 14 Februag 2019

Dear Sir,

We wish to inform you that pursuant to Regulation 30 of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Board of Directors of the

Company at their meeting held on 14 February 2019, inter alia, have considered and approved the

following:

1. Standalone Unaudited Financial Results for the quarter and nine months ended 31 December

2018 along with Limited Review Report provided by Manubhai & Shah LLP, Statutory Auditors of

the Company. Copy enclosed as Annexure — 1.

2. The amendment to the ‘Code of Conduct for prevention of Insider Trading in the Securities of

the Company’, as per SEBI (Prohibition of Insider Trading) (Amendment) Regulations, 2018.

Copy enclosed as Annexure — 2.

3. The Board on the recommendation of the Nomination and Remuneration Committee, have

approved the following, subject to approval of the shareholders of the Company.

i. Continuation of Mrs. Sudha S. Patel as a Non-Executive Director (liable to retire by rotation) of

the Company after 31 March 2019 pursuant to Regulation 17(1A) of SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015.

ii. Continuation of Mr. K. S. Srinivasa Murty as a Non-Executive Independent Director of the

Company after 31 March 2019 pursuant to Regulation 17(1A) of SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015.

iii. Re-appointment of Mr. K. S. Srinivasa Murty as a Non-Executive Independent Director for a

second term of five years with effect from 01 April 2019 pursuant to Section 149, 152 and other

applicable provisions of the Companies Act, 2013.

iv. Re—appointment of Mr. Mahendra K. Chouhan as a Non-Executive Independent Director for a

second term of five years with effect from 01 April 2019 pursuant to Section 149, 152 and other

applicable provisions of the Companies Act, 2013.
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v. Re-appointment of Mr. Jai S. DiWanji as

_

of five years with effect from. 011April

prOVisions of the Companies Act, 2013.

a N n-Executive Independent Director for a second term

201 pursuant to Section 149, 152 and other applicable

5. The Notice of Postal Ballot for continuation or re-appointment of Directors.

6. The proposal for the Merger of Nesco H

the Company as per Section 233 and 0t

ospitality Private Limited (Wholly Owned Subsidiary) with

her applicable provisions of the Companies Act, 2013.

The detailed disclosure pursuant to Regulation 30 of Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015 will be submitted on

consideration and approval of the scheme of Merger by the Board of Directors.

The Board meeting commenced at 02.00 pm. and concluded at 04.30 pm.

Kindly acknowledge receipt of the same.

Thanking you

Yours faithfully,

For Nesco Limited

Jinal J. Shah

Company Secretary and

Compliance Officer

Encl: As above
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NESCO LIMITED

Registered Office : Nesco Center, Western Express Highway, Goregaon (East), Mumbai 400063

CIN N0. : L17100MH1946PLC004886

Statement of Standalone Unaudited Financial Results for the Quarter and Nine Months Ended 31 December 2018

( 8 in Lakhs)

Quarter Ended Nine Months Ended Year Ended

Sr.
Particulars

No. 31.12.2018 30.09.2018 31.12.2017 31.12.2018 31.12.2017 31.03.2018

(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Audited)

Income

Revenue from Operations 8,853.30 10,103.33 8,062.03 26,554.52 22,886.18 30,440.29

Other income 1,296.96 409.92 771.66 1,973.61 3,007.32 3,606.29

1 Total Revenue 10,150.26 10,513.25 8,833.69 28,528.13 25,893.50 34,046.58

Expenses

(a) Cost of materials consumed 799.57 589.97 96.93 1,871.82 546.68 1,096.67

(b) Change in inventories of finished goods, work-in-progress and stock-

in-trade (123.25) 293.37 168.23 163.65 329.16 (91.43)

(c) Excise duty
- 3 -

~ 75.51 75.51

(d) Employee benefits expenses 555.62 527.58 386.15 1,618.23 1,098.31 1,454.09

(e) Finance cost 94.13 141.63 155.07 329.13 405.21 554.69

(f) Depreciation and amortisation expenses 330.38 303.73 293.58 931.86 801.53 1,102.73

(9) Other Expenses 2,575.94 2,085.03 1,558.56 6,298.99 4,569.98 6,344.72

2 Total Expenses 4,232.38 3,941.30 2,658.52 11,213.68 7,826.38 10,536.98

3 Profit before exceptional items and tax ( 1 -

2) 5,917.88 6,571.94 6,175.17 17,314.44 18,067.12 23,509.60

4 Exceptional items
- - . . _ .

5 Profit before tax 5,917.88 6,571.94 6,175.17 17,314.44 18,067.12 23,509.60

Tax Expense :-

Current Tax 1,596.35 1,954.85 1,685.31 4,942.20 4,645.31 6,166.00

Deferred Tax 117.67 (218.82) 107.26 (509.15) 30.47 (407.67)

__

A Income tax for earlier year
- - - — ~ 82.00

Total Tax Expense 1,714.02 1,736.03 1,792.57 4,433.05 4,675.78 5,840.33

7 Profit after tax for theperiod (5
- 6 ) 4,203.86 4,835.91 4,382.60 12,881.39 13,391.34 17,669.27

Other Comprehensive Income (OCI) :-

A. Items that will not be reclassified to Statement of Profit and Loss - » - - -

a. Remeasurement of defined benefit plans benefits - Net of tax ~ - - - ~ 5.64

b. Net fair value gain/(loss) on investment in equity instruments through 0'67 (0-09)
‘ 0-91 - 0.14

other comprehensive income

8 Total Other Comprehensive Income 0.67 (0.09)
- 0.91 — 5.78

9 Total Comehensive Income for the period (7 + 8) 4,204.53 4,835.82 4,382.60 12,882.30 13,391.34 17,675.05

10 Paid up Equity Share Capital (Face Value ? 2/- each) 1,409.20 1,409.20 1,409.20 1,409.20 1,409.20 1,409.20

Reserves excluding Revaluation Reserves as per balance sheet of

11 prewous accounting year
- -

- -

99,461.11

12 Basic and Diluted Earnings Per Share (in ?) (not annualised) 5.97 6.86 6.22 18.28 19.01 25.08



Segment Reporting

'

( f in Lakhs)

J Standalone

Sr. Particulars Quarter Ended Nine Months Ended Year Ended

No. q
31.12.2018 30.09.2018 31.12.2017 31.12.2018 31.12.2017 31.03.2018

(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Audited)

1 Segment Revenue

(a) Nesco IT Park 3,518.42 3,550.21 3,563.30 10,250.98 11,414.85 14,544.33

(b) Bombay Exhibition Centre 3,701.30 4,626.09 3,967.40 11,341.39 9,534.89 12,970.34

(c) Indabrator 946.01 1,026.18 531.33 2,626.04 1,936.44 2,638.13

(d) Nesco Foods 687.56 900.85 .

2,336.10
- 287.49

Revenue from Operations 8,853.29 10,103.33 8,062.03 26,554.52 22,886.18 30,440.29

(e) Income from investments/other income 1,296.97 409.92 771.66 1,973.61 3,007.32 3,606.29

Net Revenue from operations 10,150.26 10,513.25 8,833.69 28,528.13 25,893.50 34,046.58

2 Segment Profit before tax & finance costs

(a) Nesco IT Park 2,687.01 3,036.03 3,626.21 8,515.21 10,396.91 13,195.16

(b) Bombay Exhibition Centre 3,006.51 3,623.39 2,865.33 8,957.63 7,613.53 10,389.71

(c) Indabrator 100.68 (82.51) 5.78 34.13 (56.88) 25.40

(d) Nesco Foods 51.44 156.75 - 359.34 - 30.36

Total 5,845.65 6,733.68 6,497.33 17,866.30 17,953.56 23,640.63

Less : Finance Costs 94.13 141.63 155.07 329.13 405.21 554.69

Add: Other Unallocable Income 1,245.98 463.14 662.30 1,915.87 2,789.79 3,373.67

Less: Other Unallocable Expenses 1,079.61 483.24 829.37 2,138.60 2,271.03 2,950.01

Operating profit before tax 5,917.88 6,571.94 6,175.17 17,314.44 18,067.12 23,509.60

Segment Assets

(a) Nesco IT Park 64,312.52 60,818.59 49,578.60 64,312.52 49,578.60 52,560.42

(b) Bombay Exhibition Centre 7,145.91 6,624.88 7,558.02 7,145.91 7,558.02 5,889.77

(c) Indabrator 3,207.32 3,179.10 3,743.53 3,207.32 3,743.53 3,415.45

((1) Nesco Foods 3,247.15 3,082.09
» 3,247.15

- 3,168.02

Total Segment Assets 77,912.90 73,704.66 60,880.16 77,912.90 60,880.16 65,033.66

Unallocable Asset 51,375.86 52,187.55 53,851.86 51,375.86 53,851.86 52,839.06

Total 129,288.76 125,892.22 114,732.01 129,288.76 114,732.01 117,872.72

A

Segment Liabilities

(a) Nesco IT Park 9,393.85 9,543.24 8,309.20 9,393.85 8,309.20 7,855.54

(b) Bombay Exhibition Centre 3,944.47 4,489.17 4,501.14 3,944.47 4,501.14 3,861.40

(c) Indabrator 603.35 593.96 319.10 603.35 319.10 612.45

(d) Nesco Foods 580.01 433.73 - 580.01 - 232.19

Total Segment Liabilities 14,521.68 15,060.10 13,129.44 14,521.68 13,129.44 12,561.58

Unallocable Liabilities 3,129.29 3,406.06 5,016.06 3,129.29 5,016.06 4,440.83

Total 17,650.97 18,466.17 18,145.50 17,650.97 18,145.50 17,002.41

Segment Capital Employed (Segment Assets -

Segment Liabilities)

(a) Nesco IT Park 54,918.67 51,275.36 41,269.40 54,918.67 41,269.40 44,704.88

(b) Bombay Exhibition Centre 3,201.44 2,135.71 3,056.88 3,201.44 3,056.88 2,028.37

(c) Indabrator 2,603.97 2,585.14 3,424.43 2,603.97 3,424.43 2,803.00

(d) Nesco Foods 2,667.14 2,648.36
-

2,667.14
- 2,935.83

Total Segment Capital Employed 63,391.22 58,644.56 47,750.71 63,391.22 47,750.71 52,472.08

Unallocable Net Asset/ (Net Liabilities) 48,246.58 48,781.49 48,835.81 48,246.58 48,835.81 48,398.23

Total 111,637.79 107,426.05 96,586.51 111,637.79 96,586.51 100,870.31

Notes :-

1 The above results have been prepared in accordance with Indian Accounting Standards ("Ind AS") notified under Section 133 of the Companies Act 2013, read together with the

Companies (Indian Accounting Standards) Rules, 2015.

2 Post applicability of Goods and Service Tax (GST) with effect from 01 July 2017, revenue from operations is disclosed net of GST. Accordingly, the revenue from operations for the

periods after 30 June 2017 are not comparable with the previous periods presented in the results which are inclusive of Excise Duty. The following table is being provided to facilitate such

A understanding

in Lakhs

Nine Months Ended

Particulars 31.12.2018 30.09.2018 31.12.2017 31.12.2018 1.12.2017 31.03.2018

from Indabrator 946.01 1 18 531.33 1

Excise on Sale -

Total 946.01

- 75.51

531.33 36.44

3 The above results for the quarter and nine months ended on 31 December 2018 have been reviewed and recommended by the Audit Committee and subsequently approved by the Board

of Directors at its meeting held on 14 February 2019. The Statutory Auditors have carried out a Limited Review of the above results.

4 The figures of previous periods have been regrouped wherever necessary.

For Nesco Limited

are;
Krishna S. Patel

Managing Director

Mumbai, 14 February 2019
MUMBAI . DIN

: 01519572

400 020.



Manubhai & Shah LLP

Chartered Accountants

INDEPENDENT AUDITORS’ REVIEW REPORT

Tge Board of Directors of NESCO LIMITED

We have reviewed the accompanying statement of unaudited standalone financial results of

Nesco Limited ("the Company”) for the quarter and nine months ended 31St December, 2018

(“the statement”), being submitted by the Company pursuant to the requirement of

Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015 read with SEBI circular CIR/CFD/FAC/62/2016 dated 5th July, 2016. This statement, which

is the responsibility of the Company’s Management and approved by the Board of Directors,

has been prepared on the basis of the related interim financial information in accordance with

the recognition and measurement principles laid down in Indian Accounting Standards 34

”Interim Financial Reporting" (”Ind AS 34") prescribed under Section 133 of the Companies

Act, 2013 read with relevant rules issued thereunder (Ind AS) and other accounting principles

generally accepted in India. Our responsibility is to issue a report on the statement based on

our review.

We have conducted our review of the statement in accordance with the Standard on Review

Engagements (SRE) 2410 ”Review of interim financial Information Performed by the

Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of India.

This Standard requires that we plan and perform the review to obtain moderate assurance as

to whether the statement is free of material misstatements. A review is limited primarily to

inquiries of Company personnel and analytical procedures applied to financial data and thus

provides less assurance than an audit. We have not performed an audit and accordingly, we

do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to

believe that the accompanying Statement of unaudited financial results prepared in

accordance with the applicable Indian Accounting Standards (Ind AS) as prescribed under

section 133 of Companies Act, 2013 read with rules issued thereunder and other recognized

accounting practices and policies generally accepted in India, has not disclosed the

information required to be disclosed in terms of regulation 33 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 read with SEBI circular ClR/CFD/FAC/62/2016

dated 5th July, 2016, including the manner in which it is to be disclosed, or that it contains any

material misstatement.

FOR MANUBHAI & SHAH LLP

CHARTERED ACCOUNTANTS

FRfiflw
/ W100136

ASHISH'SHAH

PARTNER

Membership No: 103750

Maker Bhavan No. 2, 18, New Marine Lines, Mumbai — 400 020.

Phone : +91-22-6633 3558 / 59 / 60 Fax: +91-22-6633 3561, 2203 7935

Email : infomumbai@msglobal.co.in Website : www.msglobal.co.in

Mumbai, February 14, 2019

Ahmedabad - Mumhai . Raikot - Jamnagar- Baroda

Manubhai & Shah (Registration No. GUJ/AHD/33849) a Partnership Firm was converted into Manubhai & Shah LLP

(LLP identification No.AAG—0878) a Limited Liability Partnership with effect from Ist April, 2016
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NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

Nesco Limited (the “Company”) is a public company whose equity shares are listed on

the BSE Limited and National Stock Exchange of India Limited and subject to the rules

and regulations issued by the Securities and Exchange Board of India (SEBI). The SEBI

(Prohibition of Insider Trading) Regulations, 2015 prohibit an Insider from trading in the

securities of a company listed on any stock exchange on the basis of any unpublished

price sensitive information to safeguard interests of common investors.

This Code of Conduct has been framed by the Board of Directors of the Company with a

view to prevent its employees and other designated persons, who are reasonably

expected to have access to unpublished price sensitive information (UPSI), from trading
in the securities of the Company.

CHAPTER 1 - SHORT TITLE AND COMMENCEMENT

1.1 This Code of Conduct shall be known as “Nesco Limited Code of Conduct for

Prevention of Insider Trading” and is hereinafter referred to as the “Nesco Code

of Conduct” or “Code of Conduct”/ “Code".

1.2 This Code of Conduct has been made pursuant to Regulation 9 of SEBI

(Prohibition of Insider Trading) Regulations, 2015, and may be modified by the

Board of Directors of the Company from time to time.

1.3 This Code will come into force on the date on which SEBI (Prohibition of Insider

Trading) Regulations, 2015 come into force and replace the existing Code of

Conduct SEBI (Prohibition of Insider Trading) Regulations 1992. Any amendment

to this Code shall come into force on the date the same is intimated to the

persons to whom these Regulations apply.

CHAPTER 2 - APPLICABILITY

2.1 This Code shall be applicable to the following persons:

a. Directors

b. Designated Employees
c. Concerned Advisers/Consultants/Retainers of the Company

2.2 This Code will also apply in respect of trading in securities of the Company by the

immediate relatives of the Directors, Designated Employees and Concerned

Advisers/Consultants/ Retainers of the Company.

2.3 Compliance with this Code of Conduct is in addition to (and not in lieu /

replacement of) any other regulations for prevention and prohibition of insider

trading including the provisions of SEBI (Prohibition of Insider Trading)

Regulations, 2015.
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NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

CHAPTER 3 - DEFINITIONS

3.1 “Act" means the Securities and Exchange Board of India Act, 1992.

3.2 “Companies Act" means the Companies Act, 2013.

3.3 “Company" means Nesco Limited.

3.4 "Compliance Officer" means Company Secretary and in case the Company does

not have Company Secretary, such other senior officer, who is financially literate

and is capable of appreciating requirements for legal and regulatory

compliance under these regulations designated so and reporting to the

Board of Directors 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 these regulations
under the overall supervision of the Board of Directors of the Company.

3.5 “Concerned Advisers/Consultants]Retainers” of the Company means such

Advisers/Consultants/Retainers/Professionals who in the opinion of the Company,

may have access to price sensitive information.

3.6 “Connected Person" includes

i. A director of the Company;

ii. A Key Managerial Personnel of the Company;

iii. An Officer of the Company;

iv. Any person who is or has been in a contractual or fiduciary or employment

relationship at any time in the six month period prior to the date of

determining whether"that person, as a result of such relationship, was,

directly or indirectly, (a) allowed access to UPSI or (b) reasonably expected to

be allowed access to UPSI;

v. Any person who is or has been in frequent communication with an Officer of

the Company at any time in the six month period prior to the date of

determining whether that person, as a result of such frequent communication,

was, directly or indirectly, (a) allowed access to UPSI or (b) reasonably

expected to be allowed access to UPSI;

vi. An employee of the company who has access to UPSI or is reasonably

expected to have access to UPSI;

vii. Any person who has a professional or business relationship and that

relationship that, directly or indirectly, (a) allows access to UPSI or (b) is

reasonably expected to allow access to UPSI;

The persons enumerated below shall be deemed to be Connected Persons if such

person has access to UPSI or is reasonably expected to have access to UPSI —

a. An Immediate Relative of Connected Persons;
b. A holding company or associate company or subsidiary company;

‘———---.»—-. _— :———_ .-_I::I:..-. -._ _=_
-

m-H .
— _-.—_. -4_-_-._ _ ___ ,.. __ u

2 I: NESCO LIMITED- CODE OF CONDUCTFOR PREVENTION OF- INSIDER TRADING IN THESECURITIES OF THE COMPANY

|_



NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

3.15

3.16

An intermediary as specified in section 12 of the SEBI Act or an employee or

director thereof;
An investment company, trustee company, asset management company or

an employee or director thereof;
An official of a stock exchange or of clearing house or corporation;
A member of board of trustees of a mutual fund or a member of the Board of

Directors of the asset management company of a mutual fund or is an

employee thereof;
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;
An official or an employee of a self-regulatory organization recognised or

authorized by the SEBI;
A banker of the Company;
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 ten percent of the holding or interest.

“Designated Employee(s)" shall mean and include:

(i) all the employees of the rank of Manager and above;

(ii) all other employees who are functional heads; and

(iii) such other employees who may be so designated from time to time by
the Company for the purpose of this Code of Conduct.

“Director” shall have the meaning assigned to it under the Companies Act,
2013.

“Generally available" information means information that is accessible to the

public on a non-discriminatory basis.

“Immediate Relative" of a person means a spouse, or the parent, sibling or

child of that person or his or her spouse, if they are either dependent financially
on such person or consult such person in taking decisions relating to Trading in

securities.
flew

“Insider" means any person who is

(i) a Connected Person or

(ii) in possession of or having access to unpublished price sensitive information.’

“Key Managerial Personnel" shall have the meaning assigned to it under the

Companies Act, 2013.

“Officer" shall have the meaning assigned to it under the Companies Act, 2013.

“Regulations" means the Securities and Exchange Board of India (Prohibition of

Insider Trading) Regulations, 2015 and any amendments thereto.

“Securities" shall have the meaning assigned to it under the Securities Contracts

(Regulations) Act, 1956 or any modification thereof except units of mutual fund.

“Specified Persons" means and includes the Directors, Designated Employees,
,

Concerned Advisers/Consultants/Retainers of the Company and their immediate relatives.
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NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

3.17 "Trading" means and includes subscribing, buying, selling, dealing, or agreeing
to subscribe, buy, sell, deal in any securities, and "trade" shall be construed

accordingly.

3.18 "Trading Day" means a day on which the recognized stock exchanges are open
for trading. .

3.19 “Trading Window” means a period for trading in Company’s Securities by the

Directors, the Designated Employees, the Advisers/ Consultants/ Retainers and

their immediate relatives.

3.20 “Unpublished Price Sensitive Information” means any information, relating
to a company or its securities, directly or indirectly, that is not generally available

which upon becoming generally available, is likely to materially affect the price of

the securities and shall, ordinarily including but not restricted to, information

relating to the following:-

(i) financial results;

(ii) dividends (both interim and final);

(iii) change in capital structure;

(iv) mergers, de-mergers, acquisition, delisting, disposal and expansion of

business and such other transaction;

(v) changes in the Board of Directors or Key Managerial Personnel; and

(vi) material events in accordance with the listing agreement.

All other words and expressions used and not defined in these regulations but

defined in the Securities and Exchange Board of India Act, 1992, SEBI (Prohibition
of Insider Trading) Regulations, 2015, the Securities Contracts (Regulation) Act,

1956, the Depositories Act, 1996 or the Companies Act, 2013 and rules and

regulations made thereunder shall ”have the meanings respectively assigned to

them in those legislation.

CHARTER 4 — CODE OF CONDUCT

4.1 Role of Compliance Officer:

4.1.1 The Compliance Officer of the Company shall, under the overall supervisidn
of the Board of Directors, be responsible for monitoring adherence to this

Code, pre—clearing and monitoring of trades covered by this Code,
implementation of this Code and for maintenance of list of the Directors,
the Designated Employees and Concerned Advisers/Consultants/Retainers.

4.1.2 The Compliance Officer of the Company shall report on insider trading to

the Board of Directors of the Company and in particular, shall provide

reports to the Chairman of the Audit Committee, if any, or to the

Chairman of the Board of Directors at such frequency as may be stipulated

by the Board of Directors.

4.1.3 The Compliance Officer of the Company shall assist all the persons, to

whom this Code applies in addressing any clarifications regarding the

Regulations, 2015 and this Code.
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NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

4.1.4 The Compliance Officer shall maintain records of all the declarations for a

period of five years.

4.2 Preservation of Price Sensitive Information:

The Directors, Designated Employees and Concerned Advisers/ Consultants/
Retainers of the Company shall maintain the confidentiality of all price sensitive

information and shall not communicate any unpublished price sensitive

information to any person except on ‘need to know basis’ i.e means that

Unpublished Price Sensitive Information should be disclosed only to those

persons within the Company or persons connected with the Company who need

the information to discharge their duty or legal obligations and whose possession
of such information will not give rise to a conflict of interest or appearance of

misuse of the information.

4.3 The Directors, Designated Employees and Concerned Advisers/

Consultants/Retainers of the Company shall not pass on any price sensitive

information to any person directly or indirectly by way of making a

recommendation for the purchase or sale of securities of the Company.

4.4 Limited access to confidential information:

The Directors, Designated Employees and Concerned Advisers/

Consultants/Retainers of the Company shall keep the files containing confidential

price sensitive information duly secured. Computer files must be kept with

adequate security of log-in and password, etc.

4.5 Trading in Securities:

4.5.1 The Specified Persons shall be subject to the trading restrictions

enumerated below in relation to the Company’s Securities.

4.5.2 The Specified PéFéons shall not take position in derivative transactions in

the shares of the Company at any time.

4.5.3 The Specified Persons shall not trade in the Company’s securities while in

possession of unpublished price sensitive information. ,

4.5.4 The trading window shall be closed during any period as may be specified

by the Company and shall be closed 7 days before the happening of the

following events and shall remain closed up to 48 hours after the

publication of the concerned price sensitive information.

a. Declaration of Financial Results (Quarterly, Half Yearly and

Annual);
b. Declaration of dividends (both interim and final);
c. change in capital structure;
d. mergers, de-mergers, acquisitions, de-listings, disposals and

expansion of business and such other transactions;
e. changes in the Board of Directors or Key Minagerial Personnel; and

f. material events in accordance with the listing agreement.

__-_--=-.; _ . ==—_-. '1. =-'r_1I_I'_-— r;_'_ -. .-:-_-__r_;-Ln_-_-1_1=-=r_-=ta_: ; Jag-4L; = _—._- L L-:==-—_ =:-_-_-x: u__- uI-_‘ur-_—-s_- a: .r-_——:._— .

I

5 :l
NESCO LIMITED - CODE OF CONDUCTFOR PREVENTION OF- INSIDER TRADING IN mESECURlTIES OF THE COMPANY

I
II



NESCO LIMITED

CODE OF CONDUCT

FOR PREVENTION OF INSIDER TRADING IN THE SECURITIES OF THE COMPANY

4

4.

.6

7

6%

4.5.5

4.5.6

4.5.7

No Specified Persons shall conduct any trading in the securities of

the Company during the closure of trading window.

All Specified Persons shall conduct all their trading in the

securities of the Company only in a valid trading window and

shall not trade in Company’s securities during the periods
when the trading window is closed.

In case of ESOPs, exercise of option may be allowed in the period
when the trading window is closed. However, sale of shares

allotted on exercise of ESOPs shall not be allowed when trading is

closed.

The Specified Persons who buy or sell any shares of the Company shall not

enter into an opposite transaction i.e. sell or buy any shares of the Company

during the next six months following the prior transaction.

Pre-clearance of trades:

4.7.1

4.7.2

4.7.3

4.7.4

4.7.5

4.7.6

NESCO LIMITED - CODE OF CONDUCTFOR PREVENTION OF - INSIDER TRADING IN THE SECURITIES OF THE COMPANY

A Promoter, Director, Designated Employee and Concerned

Adviser/ Consultant/ Retainer intending to deal, or whose

immediate relative intents to deal, in the securities of the

Company exceeding the threshold limit of securities having
value of Rs.10,00,000 or more shall have to make an

application in Annexure-1 to the Compliance Officer for pre-

clearance of the transaction alongwith an undertaking as per

Annexure-Z.

However, no persgn shall be entitled to apply for pre-

clearance of any proposed trade if such person is in

possession of unpublished price sensitive information even if

the trading "Window is not closed and hence he/she shall not

be allowed to trade.

The Compliance Officer shall issue Pre-clearance Order in

Annexure-3 after receipt of application in Annexure-1.
,

Only after receiving the Pre-clearance Order, the trading in the

securities shall be carried out.

The execution of the order in respect of securities of the Company
shall have to be completed within one week of approval of pre—

clearance, failing which Application shall have to be made again in

Annexure-l alongwith an undertaking as per Annexure-Z.

The Directors, Designated Employees, Concerned Adviser/

Consultant/ Retainer shall promptly give within two days a letter

of “Confirmation of Deal” to the Compliance Officer upon

completion of the trade in Annexure-4.
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4.7.7 No contra trade shall be made within a period of six months from

the date any trading in securities of the Company is carried out by

any specified person.

4.7.8 In case of personal emergency, the 6 months holding period may

be waived by the Compliance Officer if application is made in

Annexure-5. The Compliance Officer shall record reasons for

the same. However, no such sale will be permitted when the

Trading window is closed.

CHAPTER 5- DISCLOSURE POLICY

(Reporting Requirements for transactions in Securities)

5.1 Initial Disclosure:

5.1.1

5.1.2

5.2

5.2.1

All Directors, Designated Employees and Concerned Advisers

/Consultants/Retainers and their immediate relatives’ shall disclose

his/her holding of securities of the company within 30 days of these

Code taking effect as per Form A set out in Annexure-6.

Every person on appointment as a Key Managerial Personnel or a director

of the Company or upon becoming a Promoter shall disclose his/her and

Immediate Relatives’ holding of securities of the Company as on the date

of appointment or becoming a promoter, to the Company within 7 days of

such appointment or becoming a promoter, as per Form B set out in

Annexure-7.

Continual Disclosure:

Every Promoter, employee, director of the Company and each of their

Immediate Relatives” shall disclose as per Form C set out in Annexure-8

to the Company the number of such 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

Rs.10,00,000/-.
’

5.2.2. The disclosure shall be made within two working days of:

5.2.3
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i. the receipt of intimation of allotment of shares, or

ii. the acquisition or sale of shares or voting rights, as the case may be.

Disclosure to the Stock Exchange:

The Compliance Officer shall notify the stock exchanges, particulars of

the Trades, within two trading days of the receipt of the Continual

Disclosure or from becoming aware of such information.
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5.2.4 Disclosures by other Connected Persons:

The Compliance Officer may, require any other Connected Person to

disclose the holdings and trading in securities of the Company as per

Form D set out in Annexure-9 at such frequency as he may determine.

CHAPTER 6- PENALTIES

(Penalty for contravention of the code of conduct)

6.1 Director, Designated Employee and Concerned Adviser/ Consultant/ Retainer

who trades in securities or communicates any confidential information for

trading in securities in contravention of this Code will be penalised and

appropriate action can be taken against him by the Company after giving him

a reasonable opportunity of being heard. The person who violates this Code

in any manner whatsoever may also be subjected to the disciplinary action

including wage freeze, suspension, in-eligibility for future participation in

Employees Stock Option Scheme (ESOP), etc.

6.2 If any contra trade is executed by any person in violation of clause 4.7.7, the

profits from such trade shall be liable to be transferred to SEBI for credit to

Investor Education and Protection Fund.

6.3 The action by the Company shall not preclude SEBI from taking any action in

case of violation of SEBI (Prohibition of Insider Trading) Regulations, 2015.

CHAPTER 7 — CODE OF PRACTICES AND PROCEDURES

7. CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF

UNPUBLISHED PRICE SENSITIVE INFORMATION

As required under Regulation 8(1) of SEBI (Prohibition of Insider Trading)

Regulations, 2015 read with Schedule A to the said Regulations, the code of

practices and procedure for fair disclosure of Unpublished Price Sensitive

Information (UPSI) forms part of this Code and the same is appended below.

The Compliance Officer is appointed Chief Relations Officer to deal with the
dissemination of information and disclosure of UPSI.

1. Prompt public disclosure of unpublished price sensitive information that

would impact price discovery no sooner than credible and concrete

information comes into being in order to make such information generally
available.

2. Uniform and universal dissemination of unpublished price sensitive

information to avoid selective disclosure.

3. Prompt dissemination of unpublished price sensitive information that gets

disclosed selectively, inadvertently or othenNise to make such information

generally available.
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4. Appropriate and fair response to queries on news reports and requests
for verification of market rumours by regulatory authorities.

5. Ensuring that information shared with analysts and research personnel is

not unpublished price sensitive information.

6. Developing best practices to make transcripts or records of proceedings
of meetings with analysts and other investor relations conferences on the

official website to ensure official confirmation and documentation of

disclosures made.

7. Handling of all unpublished price sensitive information on a need-to-know

basis.

CHAPTER 8 — POLICY FOR DETERMINATION OF LEITIMATE

PURPOSES

8. POLICY FOR DETERMINATION OF ‘LEGITIMATE PURPOSES'

1. Sharing of unpublished price sensitive information in the course of

business by an insider with partners, collaborators, lenders, customers,

suppliers, merchant bankers, legal advisors, auditors, insolvency

professionals, other advisors or consultants shall be considered as

‘legitimate purposes’ provided that such sharing has not been carried out

to evade or circumvent the prohibitions of the SEBI (PIT) Regulations.

2. Any person in receipt of unpublished price sensitive information pursuant
to a legitimate purpose shall be considered an "insider" for purposes of

the SEBI (PIT) Regulations and due notice shall be given to such person

to maintain confidentiality of such unpublished price sensitive information

in compliance with the said Regulations. Such person is also required to

ensure the confidentiality of unpublished price sensitive information

shared with him / her, in compliance with the SEBI (PIT) Regulations.

3. Unpublished Price Sensitive Information, such as Financial Results,
declaration of Dividends, proposal of Corporate Restructuring,

diversification, expansion, acquisition in the stake of other entities, etc.

shall be handled within the Company on a need-to-know basis, and the

same should be disclosed only to those who need such information to

discharge their duties or legal obligations by virtue of their respective role

and function, whose possession of such information will not give rise to a

conflict of interest or appearance of misuse of such information.

4. A structured digital database shall be maintained containing the names of

such persons or entities, as the case may be, with whom information is

shared for legitimate purposes along with the Permanent Account

Number or any other identifier authorized by law where Permanent

Account Number is not available. Adequate and effective system of

internal controls will also be laid out to secure such database. Documents

containing confidential information shall be kept secured. Computer file

must have adequate security login and password, etc.
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AMENDMENT

The Board of Directors is authorised to amend or modify this Fair Disclosure

Code in whole or in part as and when deemed necessary, to stipulate further

guidelines, procedures and rules, from time to time, to ensure fair disclosure of

unpublished price sensitive information.
’

SCOPE AND LIMITATION

In case there are any regulatory changes requiring modifications to this policy,
the same shall be reviewed and amended with the approval of the Board of

Directors. However, the amendment in the regulatory requirements shall be

binding on the Company and prevail over this Policy even if not incorporated in

this Policy.

DISCLOSURE OF THE CODE ON PUBLIC DOMAIN

This Code and every subsequent modification, alteration or amendment made

thereto, shall also be intimated to the Stock Exchange where the securities of the

Company are listed and also published on the official website of the Company.

(Note: Policy for determination of "Legitimate Purposes" covered under Chapter
8 of this Code, formulated pursuant to SEBI (Prohibition of Insider Trading)

(Amendment) Regulations, 2018 shall come into effect from 01 April 2019.)
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