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"ROUD TO a:EINPIAN 

PRIVILEOI;D TO BE OLOBAL 

LEITER OF APPOINTMENT OF INDEPENDENT DIRECTOR 

[.J (Insert Date) 
[.J (Insert Name of the Director) 
[.J (Insert Address) 

Dear [.J, 

Sub: 	 Appointment as Non- Executive Independent Director under the Companies Act, 

2013. 


We are pleased to inform you that the shareholders of the Company at the 42nd Annual 
General Meeting held on the 30th August, 2014 have passed the resolution for your 
appointment as an Independent Director of the Company, pursuant to'the provisions of the 
Companies Act, 2013, This letter of appointment sets out the terms and conditions covering 
your appointment which are as follows: . 

Appointment & Remuneration: 

You are appointed as an Independent Director of the Company with effect from ....... up to 
.......This tenure is subject to your meeting th~ criteria for being an Independent Director 
and not being disqualified to be a Director under the applicable regulations. 

You will not be an employee of the Company and this letter shall not constitutp, a contract of 
employment. 

You will be paid such remuneration by way of sitting fee for attending meetings of the Board 
and its Committees as may be decided by the Board from time to time. The sitting fee 
presently paid to Non-Executive Independent Director is as under: 

1 S.no Type of Meeting Amount 
11. Board Meeting Rs. 75000/- per meeting 

• 2. Audit Committee Meeting Rs.75000/-permeeting 
13. Other Board Committee(s)- Rs. 20000/- per meeting 

- No sitting fee is payable for Corporate Social Responsibility Committee Meeting. 

Also, you will not be entitled to stock options under Company's Stock Option Plan. Again 
you will not be entitled to any compensation for loss of office. 

In addition to above, you will also be entitled for reimbursement of the travel, hotel and 
other incidental expenses incurred by you in the performance of YO;lr role and duties. 
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!'ROUD TOBEJNDlAH 

!'RIVILEGED TO·IE GLOIlAI.
Board Committees: 

During the tenure of office, you may be requested to serve on one or more Committees of the 
Board and the event of acceptance of such request(s) you will be provided with the relevant 
Committee's terms of reference and specific responsibilities. You are currently nominated on 
the following Committees of the Board, whose terms of reference have been provided to you: 

(To be modified as applicable) 

1. Audit Comrn:ittee 
2. Stakeholders' Relationship Committee 
3. Nomination and Remuneration Committee 
4. Board Committee for Shares 
5. Corporate Social Responsibility Committee 
6. Management and Finance Committee 
7. Planning and Review Committee 

The Board may reconstitute the composition of any/all Committees from time to time and 
any such change shall be promptly communicated to you. 

Time Commitment: 

As a Non-executive Director, you are expected to devote such tiIrie as may be necessary to 
perform your duties as an Independent Director. You are expected to attend the meetings of 
the Board/Committees of the Board and of the Shareholders and to devote·such time to your 
duties, as be appropriate to discharge your role effectively. 

Role and duties: 

Your role and duties will be those normally required of a Non-Executive Independent 
Director under the Companies Act, 2013 and the Listing Agreement with the Stock 
Exchanges, which shall include inter-alia: 

1. 	 To act in accordance with the Company's Articles of Association. 

2. 	 To act in good faith in order to promote the objects of the Company in the best 
interests of the Company, its employees, the Shareholders and the community. 

3. 	 To discharge your duties with due and reasonable care' and diligence, skill and 
diligence and shall exercise independent judgment. 

4. 	 Not to involve yourself in a situation in which you have a direct or indirect interest 
that conflicts, or possibly may conflict, with the interest of the Company. 

5. 	 Not to achieve or attempt to achieve any undue gain or advantage either for 
yourself or for your relatives, partners or associates. 

6. 	 Not to assign your office as Director and such aSSignment, if occurs, shall be void. 
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PROUD TO BE.INDIAN 

PRIVILEGED TO BE GLOBAL
Liability: 

The liability that devolves pursuant to your appointment would be as per the applicable 
laws and Articles of Association of the Company. 

Technology: 

You may give your· consent by advance notification to the Chairman or Company Secretary 
to participate in any meeting(s) of the Board or Committee of Directors, when necessary 
through video conferencing or other audio visual means, except for matters not to be so dealt 
with under the provisions of Companies Act 2013. 

Conflict of Interest: 

During your term, you are required to promptly notify the any chan.ge in your Directorships, 
appointments and interest in any manner whatsoever. In the event that your circumstances 
seem likely to change and could give rise to a conflict of interest or, when applicable, 
circumstances that lead the Board to revise its judgment on your independence, you should 
promptly disclose the same to both . the Chairman and the Company Secretary of the 
Company. 

Evaluation Processes: 

Your performance evaluation shall be done by the Board of Directors annually,without your 
participation. You will participate in reviewing the performance of the Board as a whole and 
the other Directors on annual basis. 

Code of Conduct: 

During the appointment you are required to comply with the Code of Conduct for 
Independent Directors as provided in Schedule IV to the Companies Act, 2013, which is 
enclosed as Annexure 'A'. You are also requested to give a declarati<;m that you meet the 
criteria of 'independence' at the first meeting of the Board in every financial year pursuant 
to the provisions of Section 149(7) of tpe Companies Act, 2013, in the format enclosed with 
the said Code of Conduct. 

You are also required to abide by 

(a) Company's Code of Conduct for Directors and Senior Management (Annexure 'B'). 
(b) Company's Code of Conduct for Prevention of Insider Trading (Annexure 'C'). 

Confidentiality: 

All information acquired during your appointment is confidential to the Company and shall 
not be released, either during your appointment or following termination (by whatever 
means) to third parties without prior clearance from the Chairman,'unless required by law or 
by the rules of any Sock Exchange or any regulatory body. On request, you shall surrender 
any document and other materials made available to you by the Company . 
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,RIVILEGEO TO BI! GLOBAL 

Independent Professional Advice: 

There may be occasions when you consider that you need professional advice in furtherance 
of your duties as a Director and it will be appropriate for you to 'consult as far as possible 
jointly with other Independent Directors, should they also choose or otherwise even for your 
own, independent advisors at the Company's expense. The Company will reimburse the full 
cost of expenditure reasonable incurred in connection therewith. 

Availability 'of Directors and Officers Liability Insurance: 

The Company has Directors' and Officers' liability insurance and it is intended that it will 
maintain such insurance cover for the full term of your appointment. 

Resignation or removal 

The resignation or removal of an Independent Director shall be in the manner as provided 
under Sections 168 and 169 of the Companies Act, 2013. 

General: 

This letter and any non-contractual obligations arising out of or in connection with this letter 
are governed by, and shall be construed in accordance with, the laws of India, and the 
parties agree to submit to the exclusive jurisdiction of the courts in India. 

Please confirm your agreement to the above by signing and returning the enclosed duplicate 
copy of this letter. 

Thanking you, 

Yours sincerely, 
forHEG Ltd. 

Chairman, Managing Director and CEO 

I have read and agree and confirm the above terms regarding my appointment as an 
. Independent Director of HEG Limited. . 

[.] (Insert Name of the Director) 

[.J(Insert DIN) 

[.] (Insert Date) 
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SCHEDUlBIV 

". [See section 149(8)] 

CODE FOR JNIlI<::PJl;NDEN'I'DnmcroRS 
. 11le Code is a guide to professional conduct for independent direc:.tot'$, Adlwl'ence to 

these standards by independent dlrectOl's and fulfilment of their responsibilities in It 

pml'tll!:.iIl1l81Imd fllil,hful mlll1m~r will pmmlJle f.llmfidtll'l(le of the invest.ment eOmmllnily, 
patticularlyminority slulreholders,l'cgulatol's lind companies in tile Institution of!tldependent 
dil'ecto1's, ........ , ... , 

I.Guidelines OfPl'OfessionallOOnduw 

An Independent director shaft: 

(1) 	 uphold etllicnl standards of integrity and probity; 

(2) 	 act objectively and constructively while exercising his duties; 

(3) 	 exercise his rt',sponsibilities in abonafide manMrm the interest of the company; 

(4) 	 devol.; 8uffil,;jellt time and attention to his professiQnal 'Obligations for int'onned 
and balanced decision making; 

(5) 	 not allow lilly extrruloous <lousideralions that will vitillte his exercise of objective 
independent judgment in the pal'arl'lount interest of the company IIIl Sf whole. 
whiJe concurring In ordissenting from thecollect I 'Iejudgment.ofthe Bo~ ill its 
declsioll maldng; 

(6) 	 not abuse his positlQU to the detriment of the cOlnpany or its $hal'eholdeJ'II 01' for 
the purpose of gaining dit'eCt or indirect personal advantage 01' advantage fOl' 

ally nssociat.ed pel'son; 

(1) 	 refrain from any action that would lead to loss of his independence; 

(8) 	 where Circumstances arise which make 1111 independent dlrect()f lose his 
independence, the independent director must immediately iniPI'IU the BQllrd 
accordingly; 

(9) 	 assist the company in implementing the best corporate goveJllruu::e practices. 

n.lWlc and f'unctiollls: 

TIle independent directors shall: 

(1) 	 help in bringing an independent Judgment to bear on the Board's deliberntions 
",,~pt~ci\!'Jly ~'11 i~w~:> vf ~lfIlle.g)', pe.rfI.).l'rrtIlIlIJe, 'risk rntllll\go;lllwnt, l'esQ\lrces, key 
appointments and standards of conduct; 

(2) 	 bting lin objective view In the evaluation of tbe perfolmance of board and 
managem.ent: 

(3) 	 flcrutinl!ltl I'he ~lforman(:eol'trtanagem(',nt in meetingIlUI'!'A'ld flQRls lind obj~tlv!'$ 
and monitor the reporting of performance; , 

(4) 	 sudsfy themselves on the integrity of (mandaI infolnllItion and that finrulcial 
contl'o}s and the systems of risk managt\ment are robust llnd defenSible; 

(.5) sluegllw the interests of all stakeholders. pruticularly the minority ~harehol~i 

«j) balance the conflicting interest of the I:ltakeholders; 

(f) 	deter.mine appropliate levels of renumeration of executive directora. key 
managerial personnel lind seniormanagement and have IIprime role in 3I'JlO1utluliI 
and where nece.qsru), recommend renioval ofexecutive diI'eCtors, k~y lllanageriai 
personnel and senior management; 

(8) 	 moderate and al'bitJ.'llte ill the interest of the compauy as a whole. in situations of 
conflict between management and shareholder's interest. 

http:nssociat.ed


-------------------=-----------======== 

m. J)UtiC!lI 

The independent dil-ectors shall'­

(1) 	 undertake Ilppropriate induction and regularly update 1llKl. refresh their skills. 
knowledge and flU1liliarlty with the COmpllnY; 

(2) 	 seek appropJ'iate c1a1ificatioll oramplification ofinfoonation and, wherenecessary, 
take Md follow appropriate professionsllldvice !Uta opinion of out~ide experts 
lit the clltJetlSC of the company; 

(3) 	 sttive to attendall meetings oithe Board ofDh-ect{)l'Und ofUle Board;;:omtnittees 
of which he is amember; 

(4) 	 participate constl'Uctively and actively in the connnittees of the Board in whicb 
they are chairpeJ'l10118 or members; 

. (.5) 	 strive to attend die general meetings Qf the company; 

(6) 	 wnere they il1!.Ve concenu; Ilbout the running of the company ()1' iii propost'.d 
action, enl>'UI'C that these lite addt'eBscd by the Board uud, to the extent that they 
are not resolved. insist that their concelllS are recorded in the minutes of the 
Board meeting; 

(J) 	keep themselves well informed ll09ut Ute company nnd the external environment 
ill which it operates; 

(8) 	 not to unfairly obSI1.11ct the functionIng of an othelwise proper BOllrd 01' 
committee of the Board; 

(9) 	 pay sufficient attentioil and ensure that adequate deliberations are held before 
nppl'Oving related purty trIInsactions and ll."I8Ul'e themselVell that the same are in 
the interest of fhe OOlnpany; 

(10) 	 ascertain and. ensure that the company has an adequate and functionci vigil 
medwnisllllUld to ellsure UtilI the intel'ClJts of a 11el'SO\1 who uses such mechanism 
are not prejudlcl.4Uy affected on account of such lISC; 

(11) 	 report ccmcems about unethical behaviour. actual or suspected fraud or violation 
of the company's code I)f couduct or ethics policy; 

(12) 	 acting within his authority, Ilssist In protecting the legitimate interests of the 
O()lnpany. shareholders and its employees; 

(l1) 	 not dlsclose confidential. infomlJltion, includingcommercialsecrets, technologies, 
IIdvt.':lilsing and scics promotion plan$, uupublished price sensitive iOfomlntion, 
unless such disolosure is expressly approved by the Board 01' tequiI'ed by law. 

IV. MtllmerorallpOiwment: 

(1) 	 Appol.ntment l)roGtJl>8 of Independent dh' e;;:tors shall be independent of the 
companymanagement; whileselec!ing independent directol'SUte Boardshall ensure 
thaI. there is llpproprlate balance ofskills, e)';perie.ooe and knowledge in the Board 
tIC as to enahle the Board to discharge Its functions alld dutie~ effectively. 

(2) 	 The appointment of independent direct(l1~s) of tbe company shan be approved 
at the mooting of tile shareholders, 

(3) 	The expllllltltory statement ottached to the notice of the 1lJeethlg for appl'ovirJg 
th~ appointment of independent dir&:ltor shci) include a. statement that in the 
opinion of the .Board, the independent dh'ector proposed to be appoillted fulfils 
the conditions specified in the Act and the rules lmIde thereunder !Utd that the 
p.roposed director is independent of the management. 

--_....._......-•..__ .. ........._-_..... _......_.. _._._._---_._._.._.._.....-------.--..----..-.-•.------.-.-.,-----..... ..,..-.....,.........­-~ 



(4) 	 The appointl'I1Mt of independent directors llhall 00 fO.rmaJilloo through n letter of 
appointment, which shall SIlt out: 

(8) 	 tbe term of appointment; 

(b) 	the e1tpectation of the Board from the appointed director; the BOllrd·level 
committee(s) ill which the dlrector is expected to serve and its tasks; 

(c) 	 the fiduciary duties that come with such Wl appointment along with 
tu;companying JillbiliUes; 

(d) 	 provision for Directors lind Officers (D and 0) insurance,if MY; , 

(I~) 	 tim C!idl'f nf n1!slne.~i'I HtlliclI t.hat the company expccts it!; directorli I1Ild 
employees to follow; 

(f) 	 the lisl. of nctiOll8 that II director should not do while functioning as such in 
the wlnpru\y; and 

'(10 	 the remumwtion, mentioning lleliodlc fees, reimbursement of expenses for 
pal'ticiplltion in the Bonrd911!ld othcrnlOOtinga wld profit rolated commiooioll, 
irany, 

(5) 	 The terl'ns and conditions of appointment of independent directors shall be 
open (01' inspection at the registered offIce of the company by any tnembl~r 
ciwing nonnal business hours, 

(6) 	 The tetll)j nud condltions of appoil1tmellt of independent directors shall also he 
p08!e.d on the company's website. 

V. I:te.l'Illl1l.1lntmentl 

The re"Rppointmoot of independent director shall be Of! the bams of !Wort of 
perforlmull.:e evaluation. 

YL ~tIDn or J:elUIlVal: 

(I) The resignation or removal of an independent dil'edol' shall be in the srurle 
mannel' ft... is provided In sections 168 Ilnci 169 of the Act., 

(2) 	 An independent director who resigns 01' is removed from the Board of the 
company shall be replaCed by a new bldepend611t director wltllin a period of1I0t 

mOl'e than (me hundred and eighty days from the date of such resignation or 
removal, as the case may be. 

(3) 	 Whel'cthe company fulfils thM(:quirementofilldependeJ.ltdirectors in Its Board 
even without filling the vacancy created by such resignation or removal, Il$ the 
cnse .may be, the requirement ofrepillcement by 1\ new independent directo}' shall 
110t apply, . 

VII. Sel'"l.'aMI'Wt':l.lUlIifliU 

(1) 	 The independent directors of the company shall hold at least one meeting jn II 
yellr, without lh~' attendilllce oC ul.lu-ill@j.luIlI.WuL uk~l!,.l'(j II.W.I mClub\)f/i vt 
tn!lllagement; 

(2) 	 AU tbe independent directors of the company shall strive to be present at such 
lne;,t!ng; 

(3) 	 The meeting shall: 

(1\) 	 review the pertol'rrmnce of non-independent directors lmd the Board as a 
whole; 

mailto:ul.lu-ill@j.luIlI.WuL


(0) 	 rov\ew the pedhnll!lttcc ofthe Chairpel'S()\l oftlm cOlllpany. taking il\tl) acconnt 
the views of (~ecutive (tirelltxll'S lind non-elwcutiVt) directors; 

(c) 	 ~ssess tbe qU'Ility. qU31ltity am! t.imelin~s offlow ofinformatioll hetween the 
compa:ny managemel1t arid the Boord that is necessary for the BOlu'd t.o 
effl.\ctlvely mld l'eltSollabty peltOl'!n their duties, 

Vm.~111Ut\UOAIlltedm~d~mt 

(l) 	Tht) perff)tttianct~ tMl11.atioll ~1f Independellt dil'l:l,ltOI'S Sllllll be done by the entini: 
B()!lro (Jf Directors, excluding the director b~l1g eVllIuated. 

(2) 	 On th<l basis of the rerKnt of 'fle!forFl'!llIlCeevllluatlon, it. 911»11 h~l clf'illrlnined 
whether to t',xrelld or continue the term of!!ppoinl,ni.eoci(, (If ttie independentdirector. .~ 



DECLARATION OF INDEPENDENCE 


Under section 149 (7) 


Date:_______ 

To 
The Board of Directors, 
HEG Limited 

Dear Sir/Madam, 

I do hereby affirm that upto the date of the present declaration, I ___________ 
S/o / D/0 is independent from the Company and 
have no material and pecuniary relationship with the Company, apart from drawing Director's 
sitting fees for attending the Board Meetings and other committee meetings of the Board of the 
Company. 

I also hereby declare the following in respect of my independence from the Company: 

• I am not and was not a promoter of the Company or its holding, subsidiary or associate 
company, 

• I am not related to promoters or directors in the Company, its holding, subsidiary or 
associate Company. 

• I never had any pecuniary relationship with the Company, its holding, subsidiary or 
associate company, or their promoters, or directors, during the two. immediately 
preceding financial years or during the current financial year except receiving of sitting 
fee for attending the meetings of Board/Committee of Directors/Shareholders and out 
of pocket expenses. 

• N one of my relatives have or had pecuniary relationship or transaction with the 
Company, its holding, subsidiary or associate Company, or their promoters, or 
directors, amounting to two per cent or more of its gross turnover or total income or 
fifty lakh rupees or such higher amount as may be prescribed, whichever is lower, 
during the two immediately preceding financial years or during the current financial 
year. 

• Neither I nor my relative(s): 

);> 	 hold / together two per cent or more of the total voting power of the Company. 

);> 	 am / is a Chief Executive or Director, by whatever name called, of any nonprofit 
organisation that receives twenty-five per cent or more of its receipts from the 
Company, any of its promoters, directors or its holding, subsidiary or associate 
Company or that holds two per cent or more of the total voting power of the 
Company. ' 

(Director) 



Annexure- B 

CODE OF CONIJUCr 

For 


DIRECTORS AND SENIOR MANAGEMENT 


REG l.IMITED (hereinafter referred to as "REG") is committed to maintain sound 
standards of Business Conduct and Corporate Governance. 

The Board of Directors (the "Board") and the senior management of HEG undertake 
to abid('! by following Code of Conduct adopted by the Board and affirm compliance 
l\'ith thi" Code on an Annual basis by acknowledging the same in the format as 
provided in the amleXUl'e. 

The Cod(! i" nam(!d as Code of Conduct for The Board of Directors and Seni01' 
Management and is framed in terms of Clause 49 of the Li"ting Agreement with the 
Stock Exchanges. 

The Code is applicable to all the members of The Board of Directors and senior 
management of th~~ Company. 

Senior Management shall mean persOlmel of the Company who are members of its 
core mani:lgement team excluding Board of Directors. 

Cmt/lids of 11lterest: The Directors and senior management should be scrupulous in 
avoiding 'conflicts of interest' with the Company. In case there is likely to be a conflict (~f' 
interest, in tire case of a 8e1l;01' management personnel, he/she shOUld make full disdosu-re of 
all facts and circumstances tJ-rereof to the 1v1anaging Director and a prior written approval 
should £JC obtained. In case there is likely to be II conflict of interest in the case ofManaging 
Director, he should make full disclosure (1' allplcts and cirCU/nBtCI1ICeS to the Chaimtall of the 
Board. I11£: Chairman and any Director of the Board in like circumstances should make full 
discio8u'res to the Board. 

Honest Ethical Conduct: The Directors and senior management shall act in acco-rdance 
with the highest stalldards (~f personal and professional integrity, honesty and ethical conduct 
and use 1:1Iei1' powers (~l office, in good faith and in the best interests of the Company as a 
whole. 



Confidentiality: The Directors fmd senior management shall maintain the confidentialil:!J of 
confidential i1~rormation of Ihe Company or that of any ctlstotner, sup'pUer or business 
associate of the Company to 'which Company has a duty to maintain confidentiality, except 
when disclosure is atttllOrized 01' legally mandated. TIle Confidential illjimnatioll includes all 
non-public ir~formation (including private, proprietary, and other) that might be (:f use to 
competitors or disclosure a/which might lle harmfo.l to the Company or its associates. The use 
ojconfidential informaticJrlfor his/her awn ad:oantage or profit is also prohibited, 

Protection mull'roper Use of Compan,!/s .Assets: The Di1'(!ctcrrs an.d senior management 
should protect Company's assets and property, Company' fl assets should be used ollly jar 
iegitintate business purposes, 

Complimwe with taws, [{ules, ana. .Regultltions: The Directors and senior management 
shall el1derlZlour to ensure compliance with all applicable laws, rules, and regulations 
applicable to f:he Company. Tramactions, directly or indirectly, involving securities of the 
Company should no/ be undertakeu without complying wifh Code of Conduct for Prohibition 
ofInsider Trading. 

Each Director and senior management pel'sOlmel shall adhere to this code of conduct 
and affirm complianct~ with the code as of 1st JaItllary, 2006 and thereafter on an 
annual basis. Violation of this Code will lead to appropriate action. 



, . 

CODE OF CONDUcr FOR BOARD MEMBERS 


AND 


MEMBERS OF THE SENIOR MANAGEMENT 


OF 


:HEG LIMITED 


ANNUAL COMPLIANCE REPORT 


. t .....................................do hereby solemnly affirm that I have, in letter and 

spirit and to the best of my knowledge and belief, complied with the provisions of 

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 

during the finandal year ended 31st March, ___ 

Signature 

Name 

Designation 

Address 

Dated 

Place 



, . 
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Annexure -C 

HEGLTD 
of Conduct for Prevention of Insider Trading 

As revised and approved by the Board of Directors on 28th Odober, 2010 

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 
1992, has been amended from time to time (hereinafter referred to as the 'Regulations') 
in terms of which the Company is required to frame a Code of Conduct for prevention 
of insider trading by Directors/Employees of the Company, in relation to the securities 
of the Company. 

In line with the said Regulations, a Code of Conduct on Insider Trading (hereinafter 
referred to as the 'Code') was adopted by the Board of Directors of the Company at its 
meeting held on 30th October, 2002. 

The Code, as revised with effect from 28th October, 2010, is given below: 

This Code shall be applicable to the Din,;ctors and Designated Employees of the 
Company and their dependants. 

Ilor the purpose of the Code: 

a. 	 'Securities' shall include shares of the Company and related stock market 
derivatives. 

b, 	 'Price Sensitive Information' means any information which relates directly or 
indirectly to a Company and which if published is likely to materially effect the 
price of securities of Company and inter-alia includes ­

(i) periodical financial results of the Company; 
(ii) intended declaration of dividends (both interim and final); 
(iii) issue of securities or buy-back of securities; 
(iv) any major expansion plans or execution of new pl'Ojects; 
(v) amalgamation, mergers or takeovers; 
(vi) disposal of the whole or substantial part of the undertaking; 
(vii) and significant changes in policies, plans or operations of the 

company. 

c. 	 'Compliance Officer': The Company Secretary shall be the Compliance Officer 
who shall report to the Chief Executive Officer of 'tile Company. The Compliance 
Officer shall be responsible for setting forth policies, procedures, monitoring 
adherence to the rules for tlle preservation of Price Sensitive Information, pre 
clearing of designated employees and their dependents' trades, monitoring of 
trades and implemlmtation of the code of conduct undel' the overall supervision 
of 'tile Board of the Company. The Compliance Officer shall assist all the 
employees in addressing any clarifications regarding the Securities Exchange 



, , 

Board of India (Prohibition of Insider Trading) Regulations, 1992 as amended 
from time to time and the Company's Code of Conduct. 

d. 	 'Designated Employees' shall covel' the following: 
• 	 Managers and above or its equivalent in all departments; 
GI All employees in Secretarial, Finance and Accounts Department; 
• 	 Such other employees as may be deb.::rmined by the Committee 

Conceming Shares (committee which will monitor the 
implementation of the Code) and/or Compliance Office1;. 

e. 	 'Dependant' mean dependant parents, dependant children, dependant spouse 
and any other person(s) dependant on the Designated Employee. 

1) PROHIBITION TO BUY / SELL SECURITIES OF THE COMPANY BY 
DIRECTORS AND EMPl,OYEES 

Directors and Employees, when in possession of any unpublished price sensitive 
information, as defined in the Regulations, pertaining to the Company, shall not: 

III Buy I sell securities of the Company, either on their own behalf or on behalf of 
any other person. 
It Communicate, cOlmsel or procure any unpublished price sensitive information to 
I frolll any person. 

2) RES]'RICTION TO BUY / SELL SECURITIES BY DIRECTORS/DESIGNATED 
EMPI.OYEES AND I OR THEIR DmJENDANTS 

2.1 Directors /Designated Employees shall not enter into derivative transaction(s) at 
any time with respect to the securities of the Company. 

2.2 Directors /Designated Employees shall not buy I sell securities of the Company 
during Closure of the 'Trading Window', Le. the period during which trading in the 
securities of the Company is prohibited. 

Trading Window shall be closed during the following periods: 

a) 	 15 days prior and 48 hours after communication of the financial results to the 
Stock Exchanges where the Company's securities are listed for the first quarter, 
second quarter & half year, third q llarter and fourth quarter & arumal; 

b) 	 From the date of circulation of the agenda for the meeting of the Board of 
Directors, in which any materiat price sensitive and unpublished event, 
including the following, are proposed: 

.. 	 Proposal in respect of interim I final dividend; 
• 	 Proposal in respect of issue of securities by way of publici rightsI bonus etc.; 
I) Proposal in respect of significant expansion plans or execution of new large 

projects; 
• 	 Proposal in respect of amalgamation, mergers, takeovers; 
I) Buy back of shares 01' other securities; 
I) Proposal in respect of disposal of whole or substantially the whole of the 

undertaking; 
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., Any significant changes in policies, plans or operations of the Company. 

The Trading Window shall open 48 hours after commuu.ication of the decision of the 
Board of DiI'ectors in respect of the above events to the Stock Exchanges where the 
Company's securities are listed. 

The closure of the Trading Window for these events will be advised by the Compliance 
Officer appointed by the Board of Directors for the purpose of this Code. 

2.3 DiredorsjDesignated Employees shall require prior clearance from the Compliance 
Officer in respect of purchase/sale of securiti.es of the Company, where the deal is above 
a minimum threshold limit of 300 shares in a month (either in one transaction or in a 
series of transactions). Such purchase/ sale of securities by the Compliance Officer shall 
require prior clearance from fhe Chairman. An undertaking in the prescribed format 
shall also be executed.( Annexure-!) 

2.4 DirectorsfDesignated Employees who buy or sell any number of shares of the 
Company shall not enter into an opposite transaction Le. sell or buy any number of 
shares within 6 months following a prior transaction. 

2.5 In case of subscription in the primary market (public dffers), the 
DirectorsjDesignated Employees shall hold their invesbnents for a minimum period of 
30 days. Flolding period would commence when the securities are actually allotted. 

2.6 In case of sale of securities is necessitated by personal emergency, the holding period 
may be waived by the Compliance Officer after recording in writing his/her reasons in 
this regard. In respect of the Compliance Officer, prior clearance is required to be taken 
from the Chairman of the Company. 

2.7 Purchase / sale transactions for which prior clearance has been obtained by 
Directors/Designated Employees shall be executed within seven days of such clearance, 
failing which fresh sanction will be required to be taken. 

3. 

Directors/Designated Employees shall make the following disclosures of shares and 
other securities held in the Company by them and their Dependants, to the Compliance 
Officer: 

3.1 Annual disclosure of number of shares and other securities held as on 31st March 
each year, including details of purchase / sale of shares and other securities during the 
financial year. This disclosure she.ll be made within 30 days f!'Om the close of each 
financial year in the format as per Annexure II. 

3.2 Changes in shareholding of Directors/Designated employees and their Dependants, 
when such change exceeds Rs. 5 lakhs in value or 25,000 shares or 1% of fhe total 
share holding of the Company or voting rights, whichever is lower, 01' such other limit as 
may be prescribed under the Regulations from time to timl~. Such disclosure shall be 

http:securiti.es
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made within 2 working days of such change to the Company and to the Stock Exchanges 
where the Company's securities are listed. ( Annexure III ) 

3.3 Disclosure shall be required to be made to the Company by persons upon becoming 
Directors/Designated Employees within 2 working days in respect of­

• 	 their shareholding in the Company and that of their Dependants 
• 	 their own and their Dependant<!' position in derivatives with respect to the 

securities of the Company. 

The disclosure shall be in format as per Annexure IV. 

3.4 The Compliance Officer shall maintain records of all the 
declarations/undertakings/forms as mentioned in this Code as received from time to 
time for a period of thrt1e years. 

3.5 The Compliance Officer shall place before the Chairman and Managing Director, on 
a monthly basis, all the details of the dealing in the securities by Designated 
Employees/Directors of the Company and the a(companying documents that such 
persons had executed under the pre-clearance procedure as envisaged in this Code. 

4. PENALTIES FOR CONTRAVENTION 

Violation of this Code will invite severe disciplinary action. Such disciplinary action will 
be irrespective of action that may be taken by SEBI under the Regulations. 

5. GENERAL 

A copy of the Regulations is enclosed. Employees are advised to peruse the Regulations 
carefully and acquaint themselves with all the provisions contained therein. Clarification 
/ assistance as necessary may be sought from the Compliance Officer. 

By order of the Board 

Date; 28/10/2010 Ashish Sahharwal 
Place: Noida Compliance Officer 



ANNEXURE-I 

APPLICATION FOR PRE-CLEARANCE OF SALEIPURCHASE OF SEClJRITIES 

The Compliance Officer, 

HEGLIMlTED 

Bhilwara Towers, A-l2, 

Sector 1, NOIDA-20I30l. 


I am desirous of dealing in the below-mentioned securities of the Company in my Olvn name or on behalf of my dependent family member (write name of family 
member and relationship) and seek your approval to acquire/ purchase/ sell them. 

No. of Equity Shares 

~~~-

A1arket Price Mode of acquisition 
Purchase / Sale -
Physical! Demat 

Date by which trade is 
proposed to be executed 

Folio No. / DP 10 No. / 
Client ID No. alongwith the 

name of depository 

Present Holding 
(No. of Shares) 

Phvsical Demat 

In relation to the above Acquisition/ Purchase/ Sale, I undertake that: 

a) ~ I have no access to nor do I have any information that could be construed as "Price Sensitive Information" upto the tin).e of signing this undertaking. 

b) In case, I get access to or receive any "Price Sensitive Information" after signing this application but before the execution of the transaction, I shan inform 
you of the change in position and shall refrain from dealing in Shares till such information is made public. 

c) I have not contravened the Company's Code of Conduct for Prevention of Insider Trading as notified by the Company from time to time. 

d) I have made fun and true disclosure in this application. 

Date: Signature 

Place: Name of Director/Designated Emlpl()yee_______~ 

Designation in LU" ________________ 
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ANNEXURE-ll 

The Compliance Officer 
HEG LIMITED . 
Bhilwara Towers, A-12, 
Sector 1, NOIDA-20130I. 

ANNUAL DISCLOSURE 

1. STATEMENT OF SHAREHOLDINGS OF DIRECTORS! DESIGNATED EJl:1PLOYEES IN THE COMPA.1\JY 

Name Designation Department No. of Shares 
held on 

01104/20 

No. of Shares 
boughtdunng 

the year 

No. of Shares 
sold during the 

vear 

No. of Shares 
held on 

31103/20 

Folio No./DP lD 
Client ID 

I 
II DETAILS OF SH.4.RES HELD BY DEPENDENT F MilLY Jl:1EMBERS 

Name Relation- ship No. of Shares held on 
01/04/20 

No. ofShares bought 
durina the year 

No. of Shares sold 
d . a thevear 

No. of Shares held.on 
31103/20 

Folio No.!DP ID 

IIWe declare that the above disclosure is true and correct 

IIWe declare that during the Financial Year ended 31st March, 20_, I have not entered in any opposite transaction i.e. sell or buy number of shares during the next six months 

following the prior transaction. 

IlWe have complied with the all the clauses of Insider Trading Code of the Company during the year. 


Date: Signature 

Place: Name of DirectofiDesignated Employee ______~___ 

Designation in ._., ___________________ 

---.-~..-------~--------~-



Al~EXURE-UI 

FOR.JVI D 

Securities and Exchange Board ofIndia (prohibition ofInsider Trading) Regulations, 1992 


Details ofchange in shareholding by Director or Officer ofa listed Company and his dependents 


Name, ; No. & %0£ Date of receipt Date of Mode of No. & % Trading member Exchange Buy Buy Sen Sell 
PAN No. shares/voting of allotment inttmation acquisition ofshares/ through whom onwmch quantity Value . Quantity Value 
& Address rights held by the ad,icej to (market post the lIade was the trade 
of Director Director/Officer acqui<;i.lion ! Company pllrchase! acquisition executed with was 
I Officer sale of shares public! rights / voting SEBIRegisliation executed 

j voting I preferential rights sale No. of the TM 
rights offer etc.) 

Signature ________~______Date: 
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M'NEXURE-IV 


FORM FOR INITIAL DISCLOSURE OF DETAILS OF SHARES HELD BY DIRECTORSIDESIGNATED EMPLOYEES 

The Compliance Officer 

HEGLIMITED 

Bhilwara Towers, 

Sector 1, NOIDA-201301. 


1. DETAILS OF SHAREHOLDING OF DIRECTORSIDESIGNATED EMPLOYEES HELD IN THEIR O,,"'N NAME 

Name Designation No. of shares held Folio No.IDP IDiClient ID 

----- ­

H. DETAILS OF SHARES HELD BY DEPENDANTS 


Name ofDependant Relationship No. ofshares held Folio No.IDP ill/Client ill 

HI. DETAILS OF ANY OUTSTANDING DERIVATIVE CONTR4..CT [N SCRIP OF THE COMPANY· 

Date: Signatnre 

Place: Name ofDirector IDe signa ted Employee __________ 

Designation in _____________________ 


