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Dated: 11" February, 2022

To To

BSE Limited (BSE) National Stock Exchange of India Limited

Corporate Relationship Department (NSE)

Phiroze Jeejeebhoy Towers Listing Department

25th Floor, Dalal Street Exchange Plaza, 5th Floar,

Mumbai- 400001 Plot No. C/1, G Block, I
Bandra Kurla Complex,

Bandra (East), Mumbai — 400051 |

Sub: Unaudited Financial Results for the quarter ended 31.12.2021

1. The Board of Directars of the Company at their meeting held today ie. on
11.02.2022 has approved tha Unaudited Financial Results (Standalone) for the
Quarter ended 31.12.2021. A copy of the approved Unaudited Financial Results
(Standalone) for the quarter ended 21.12.2021 along with Limited Review Report
of Mis A V Deven & Co., Statutory Auditors of our company is enclosed herewith
in compliance with SEB| (Listing Obligations and Disclosures Requirements)
Regulations, 2015. (Annexura-l)

2. A copy of the Press Release for the said Unaudited Financial Results
(Standalons) is enclosed herewith. {Annexure-l)

3. MNecessary arrangements have been made for publication of the Results in
newspapers as stipulated under the said regulations.

4. Relleving of  Thiru B, Bgvishgnk:: and Agggintmaﬂ; of
. B. i lvan as C retary:

The Board took note of the resignation of Thiru B, Ravishankar, Company
Secratary and AGM (lA) and Key Managerial Personnel (KMP) of the Company.
The same was already intimated to the Stock Exchanges vide our letters
dated 12" Movember, 2021 and 28" December, 2021
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Tamil Nadu Newsprint and Papers Limited

Pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regqulations, 2015, we hereby inform you  that
Thiru B. Ravishankar, Company Secretary of the Company on resignation will be
relieved as the Company Secretary of the Company on 28t February, 2022.

Thiru. B. Thamizhselvan, Senior Manager (Secretarial and Finance) has been
appointed as Company Secratary of TNPL with effect fram 1%t March, 2022

The brief profie of Thiru. B. Thamizhselvan has been enclosed herewith.
(Annexure-lil)

. Renewal of RTA:

Pursuant to Clause 7(4) and Para “A" of Part “A" of Schedule-lll read with
Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we would like to inform that, the Agreement with
M/s Cameo Corporate Servicas Ltd., (Camea), Chennal (SEBI Registered RTA)
to act as TNPL's Registrar and Share Transfer Agent (RT, A) has been renewed
for a period of 2 (two) years w.e.f. 01.03.2022 to 28.02.2024.

T, - Al for determination of al 0 rm

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board authorised Thiru S Krishnan, 1AS,
Chaiman and Managing Director, Tmt Sathya Ananth, GM (F) & CFQ severally
and jointly to determine Materiality of any event or information while GM (F) &
CFO and Company Secretary may be severally authorised to make disclosures
of the same to the stock exchange(s) The contact details are as below:

Thiru 8 Krishnan, IAS - Chairman & Managing Director
Tamil Madu Newsprint and Papers Limited

67, Mount Road,

Guindy, Chennai - 800 032

Email - cmdoffice @tnpl.co.in

Phone - 044 22354343 / 4353

Tmt Sathya Ananth - General Manager (Finance) & CFO
Tamil Nadu Newsprint and Papers Limited

67, Mount Road,

Guindy, Chennai - 600 032

Email — sathya.ananth@tnpl.co.in

Phone - 044 22350811



Tamil Nadu Newsprint and Papers Limited

Thiru B Thamizhsalvan - Company Secretary (w.e.f 01.03.2022)
Tamil Nadu Newsprint and Fapers Limited

67, Mount Road,

Guindy, Chennai - 600 032

Email - mamiznseluan_b@tnpl.m.in

Phone - 044 22354417

o te o icy on Rela Party Tra ction:

The Board took note of the Revised Policy on Related Party Transaction. A copy
s enclosed as Annexure- [V,

8. Update to the Code of Internal Procedures and Conduct for Regulating,
Monitoring and Reporting of Trading in the securities of the Company and
& of ices and Procedures F iscl ublished Pri

Sguniﬂy Infermation:

The Board took note of the Revised Code of Internal Procedures and Conduct for
Regulating, Monitoring and Reporting of Trading by Designated Persons and
Code of Practices and Procedures for Fair Disclosure of Unpublished Price
Sensitive Information. A copy is enclosed as Annexure- V.

8. The Board Meeting commenced at 2:30 P.M and concluded at 6.45 P.M

Thanking you,
Far Tamil Nadu Newsprint and Papers Limited

lgv Ps-.utgd' - My
B. Ravishankar
Company Secretary

Encl : ala
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TAMIL NADU KEWSPRINT AND PAPERS LIMITED
MOUNT ROAD, GLUINDY,CHENNAI - 600032,
CINAZRITHIS79PLC00 7700

Wk www.inpl.com,

SEGMENT WISE REVENUE, RESULTS, SEGMENT ASSETS AND LIABRITIES
FOR THE QUARTER AND NINE MONTHS ENDED 315T DECEMBER, 2031
(€ in Crore)
Quarter ended Nine Months Ended Yoar ended
Particulars 3112.2021 | 30.09.2021 | 31123000 3L12.2021 | 31122020 | 31033001
{Unaudited) [Audited)
1. saprient Revenus
8} Paper & Papor board 1033, 73| B851.35 501.53 2TLED 1482 26 571,79
b Energy i73. 15130 106.21 435.15‘ 21047 414 85
) Cernant :a.l?l 47.9% 41.73 133.10 126.74 164.45
Sub-Toal 1145 E7 060,57 E45.47 5040.55 193947 3151.13
LessiIntar Segment revenis 173.37 145.03 106.63 426,00 203.91 403,19
Gross Sales ( income from Operations L0765 915.54] 54388 2614.55 1625.56 2742.0%
1. Segmant Results (Profit [+} / Loss {-)
before tax and Interest)
) Paper & Faper board 26,185 3¥53 (4. 56) EB5) [E5T) 15.08
b) Energy [3.62) 1.40 {2.62) (2.54) [2.41) {6.65)
&) Cemant {2.0985] o 3.33 151 262 &3 |
Sub-Total 20.52 29,52 140,25} 67.39 [0.36) 2516 |
Less: i) Finance Costs 38.85 4027 48,46 130,04 148,54 193,33
i} Other wnallocable expendiiures
net of unaliocabie income [20.07) {8.23 f#0.29) £1.04) {55.41)] 9.48)
Profit / {Loss) from Crdinary Actiulties bedors Tax 1.74 748 (48.42) 11 63} [EENLT]
3. Segrnent Assets
i] Paper & Papar board L B SEED.0A 535237 5591.13 5352.37
b} Energy B45.61 56651 a2 645,61 602,71
£ Cemant 14593 4727 169,28 14592 169.28
d) Mther Unallocatad 19.96 28.97 36.58 ; 36.58]
Hﬂﬂl £a11.84 G160.04
4. Segment Linbikitigs
8} Paper & Paper hoard 1659172 158041 1456,53
b) Enargy 25.52] 25,81 25.79
e} Cermant 3499 41,22 13.88
d} Other Unaliseated mul 3194,06 305093
836,71 4546,50 455713
For and on behalf of the board
Place : Channal .32 5 KRIS M, 1&5
Date : 11th February 2022

CHAIRMAN AND MANAGING DIRECTOR



AV Deven & Co

CHARTERED ACCOUNMTANTS
" NU-TECH JANAKY, Fiat-E, Third Flosr,

No. 8, {Old No.1), 27th Sirser,
Ashok Nagar, Chennai - 400 083,

Phone : 044-24743384 / 24743395
Fax : 0d44-24743382
E-mail : 1986avd@gmail, com

independent Auditor's Review Report on Quarterly and Year to Date Unaudited Financial
Results of the Company Pursuant to tha Regulation 33 of the SER| (Listing Obligations and
Disclosure Requirements) Regulation, 2015, as amended

To
The Board of Directors

Tamil Nadu Newsprint and Papers Ltd
Chennai

f. We have reviewed the st-ompanying Statemant of Ungudited Financial Results {"Statement”)
of Tamil Nadu Newsprint and Papers Limited (“the Company’) for the Cuanar ended
31% December 2021 and Year io Cate from 1% Aprl 2021 1 31n December 2021 atached
herawith, being submitted by the Company in pursuant of the requirement of Regulation 33 of
the SEBI (Listing Obligations and Disclogure Requirements) Regulations 2015 as modifiad by
Clreular Number. CIR/CFDIFACIS2/2015 dated 5" July 2018 ('Listing Regulations').

2. This Statement, which is the respansibiiity of the Company's Management and approved by
the Board of Directors, hes baan prepared in sccordsnce with the recognition and measurameant
principles laid down in Indian Accounting Stancard 34 “Interim Financial Reporing” ('IND AS
247}, pre=cribed under section 133 af the companies Act 2012 resd with relevant rules (ssued
thereunder and cther accounting principles genarally accepted in India and in compliance with

Regulation 33 of the listing reguistions. Qur respensivility 1s to issue & report on the statermant
based on our review,

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 "Review of Interdm Finangial Information Performed By the
Independent Auditor of the Entity”, issuad by the Instilute of Chartered Accountants of India.
This standard requires thal we Plan and perform the review to obtain moderale assurance ag
to whether the financial statement is free of material misstatemant, A reviaw is (Imited primarily
o Inquirias of the company’s personne and analytical procedures, applied to financlal dsta and
thus provides less assurance than an audit We have nat performed an audit and acconrdingly,
W& Ga not express an audit opinion,




4. Emphasis of matter

i We draw attention to Note 2 to the financial results, which describes the managemant
#ssaasment of the possible efact of uncertainties relating o COVID-10 pandemic on the
Companys financial parformance as sscassed by the Maragement,

{iiy Further. due to the eontinuous spread of Covid-19 across the State of Tamil Nadu and
consequant weskly lockdown and treval restrictions imposed by the State Governmant, in
arder to contain the spread of Cavid -18, there was restriction in visiting the Units for the
visiors and hence tha limited revigw Was conducted at the Corporate Office with imitad
gccess o the scanned copies, records. documents, vouchers ete malntalnad at the units
and inquiries with the Company personnel through video conferencing. The constraint
detailed above had an impact on the nalure, timing and exient, and the varification
proceduras have been modified 1o suit the circumslances and situation.

Qur conclusion is net modified in respect of the above matter

3. Based on our review condusted &% above, nothing has come to our attention that causes us to
believe that the #ccompanying Statement prepared in sccordance with applicable Indian
Accounting Standards specified under Section 133 of the Companies Act, 2013 and SER
Circulars CIR/CFDVCMDI15/2015 dated 30th November, 2015 and CIRICFDIFACKEZ/2016
dated O5th July, 2016, and other fecognised accounting practices and policles has not
disclosed the infarmation requiced 1o be disclosed in accordance with tha requirements of
Regulation 33 of SERI (Listing Cbligations ang Disclosure Requirements) Regulations, 2015,
including the manner in which is 1o b disclased, or that it containg any material misstatemeant.

For A V Deven & Co
Chartared Accountants
ICAI Flrm Tumber; 000T2ES

CA 3 Prasanna Venkatesh
Partnar

Mambership Number: 225704
UCIN: 22225704 ABKTMWSETET

Placa : Chennai
Date + 11" February, 2022
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TAMIL NADU NEWSPRINT AND PAPERS LIMITED

P E 1" E

Finan sulls - Q3 - 1-

Tamil Nady Newsprint and Papers Limited reported total revenue of T1092.41 Crore for the
quarter ended 318t December 2021 against ¥569.75 Crore in the comesponding quarter of the
Prévious year,

Paper production furﬂ'mmartarmdedahtmnanher 2021 is 1016098 MT against 75005 MT

in the coresponding quarter of the previous year. Packaging Board production |s 46708 MT
against 47259 MT in the comasponding quarter of the previous year.

The company earned Profil before Interest, Depreciation and Tax (PBIDT) of ¥86.10 Crore for
the quarter ended 31st Dacember <021. After providing 257 51 Crors towards depreciation &
amartization and ¥38.85 Crore for finance cosl, the company earned profit before tax of T1.74
Crore for the quarter ended 31st Decemnber 2021 as against loss of T4B.82 Crore In the
comrespanding quarter of previous year. Profit after tax for the quarter ended 31st Decemnber

2021 is T0.91 Crore as against a loss of 231.80 Crore in the comesponding quarter of the
Previous year,

Faor the Nine months ended 31l December 2021, the company eamed Profit befora Interest,
Depraciation and Tax (PBIDT) of 2280.82 Crore. After providing 172,40 Crore towards
depreciation & amortization and ¥120.04 Crore for finance cost, the company incurred a loss
before tax of ¥11.62 Crore A% againsl loss of 9369 Crore in the corresponding period of
pravious year. Loss after tax for fha Nine manths ended 31st December 2021 ia T8.12 Crore
and against a loss of ¥61.18 Crom in the comesponding period of the PrEVioUs year,

The second wave of pandemic has impacted the company's performance with the abnomal
increase in the input raw material costs, disruplion in the market place and supply chain,
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PROFILE
| Shine Thiru B Thamizh Selvan ]
Designation Senior Manager (Secretarial and Finance)
s B4 years
Qualification | B. Com, ACS ., FCMA,,
o iThiru B.Thamizh Selvan is a Cost Accountant and Company
Secretary, having a vast managerial experience spanning a
{ period more than three decades.
He has held various key positions in Government of Tamil Nadu
and other Listed Companies.
He has worked in:
i) Tamil Nadu State Transport Corporation — Salem as
' Eibidinnss Company Secretary.

i} Tamil Nadu Arasu cable TV Corporation as Company
Secretary and Financial Advisar

Currently he is working in TNPL from 26" December — 2013 till
date in Finance and Secretarial Department.

Thiru B.Thamizh Selvan key competencies include Corporate
Laws, Taxation, Banking, Treasury and Cash Management,
Accounting and Finance.

e —

| Inter-se Director
Relationship

Thinu B Thamizh Selvan is not having any inter s relation with
| ather Directors of the Company.

Presant Role | Senior Manager (Secretarial and Finance)
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1.

A UN P D PAPERS LIM
POLICY ON RELA PARTY NSACTI

INTRODUCTION

1.1 The Board of Directors (the “Board”) of Tamil Nady Newsprint and
Papers Limited (the “Company”) has adopted this policy upon the
recommendation of the Audit Committee and the said Paoliey
includes materiality threshold and the manner of dealing with
Related Party Transactions {"Policy”) in compliance with the
requirements of Section 188 of the Companies Act, 2013 and
Regulation 23 of the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements), Regulations. 2015
{'SEBI Listing Regulations, 201587

1.2 This Policy applies to requiate transactions between the Company
and its related parlies based on the applicable laws and regulations
to the Company. It provides a framework for governance and
reporting of Related Paty Transactions including material
transactions,

OBJECTIVES

21  This policy is intended to ensura proper approval and reporting of
transactions applicable, batween the Company and any of jis
Directors, officers or certain entities or persons related to them, in
the best interest of the Company and its Stakeholdars.

2.2 Provisions of this policy are designed to govern the transparency of
approval process and disclosures requirements to ensure fairness

——
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in the conduct of related party transactions, in terms of the
applicable laws. This Policy shall supplement the Company's other

policies in force that may be applicable to or involve transactions
with related parties.

DEFINITIONS

3.1

3.2

3.3

3.4

33

3.6

‘Applicable Laws’' means the Companies Act, 2013 and the rules
made thereunder, SEB| (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and include any other statute,
law, standards, requlations or other governmental instruction
relating to Related Party Transactions..

‘Arm’s Length Transaction' means a transaction between two
related parties that is conducted as if they were unrelated, so that
there is no conflict of Interest.

‘Audit Committee' means the Committee of the Board formed
under Section 177 of the Act and as par regulation 18 and any
other applicable regulation of the Listing Agreement.

‘Board of Directors' or ‘Board’ means the Board as defined in
Section 2{10) of the Companies Act, 2013, inciuding commiitiees of
the Board wherevar authorized by the Board.

‘Company’ means Tamil Nadu Newsprint and Papers Limited.

'Director' means a person as defined In Section 2(34) of the
Companies Act, 2013,

e




3.7

3.8

3.9

‘Key Managerial Personnel’ means the following managerial

personnel as defined under the Companies act, 2013:

(i} the Chief Executive Officer or the managing director or
manager;

(1f) the Company Secretary;

(i} the whole-time director:

(iv)  the Chief Financial Officer and

v} such other officer as may be prescribed under the
Companies Act 2013

"Material Modification” means subsequent modification to an
existing Relatad Party Transaction pre approved by the Audit
Committee or Board in case such subsequent modification exceeds
the value of the pre approved Transactions by 25% whichever is
less. Where a modification iz not quantifiable in monetary terms,
the maleriality for modification shall be faid down by the audit
commitlee in respect of sach contract based on facts and
circumstances of the madification.

‘Material Related Party Transactions' will have the same
meaning as defined in SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

‘Ordinary course of business’ maans a transaction which is
camed out in the nomal course of business envisaged in
accordance with the Memorandum of Association and the Articles
of Association of the Company as amended from time ta fime,
within the perimeter of the ordinary exercise of operational activities
or related financial activities.




3.10

3.11

212

313

‘Related Party' will have the same meaning as defined under
Section 2(76) of the Act andior the SERI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,

Reference and reliance may be placed on the clarification issued by
the Ministry of the Corporate Affairs, Government of India and
Securiies and Exchange Board of India and other Authorities from
time to time on the interpretation of the term “Related Party".

‘Relative’ in relation 1o a Related Party shall have the same
meaning assigned to in Section 2(77) of the Act, “Associate
Company” means a company in which the other company has
significant influence but which is not a subsidiary of the Company
having such influence and includes a joint venlure company.

‘Related Party Transactions' or ‘RPT’ means any transaction
directly or indirectly involving any Related Parly, which includes
transfer of resources. services or obligations between the
Company and a related party, regardless of whether or not a price
is charged. either single or a group of transactions in a contract.
The term shall also include a Material Modification.

“Specific Related Party Transaction” shall mean any of the following
Iransactions entered into by the Company with any of ils Related
Parties which are, either not in the ordinary course of buginess or
not on amn's length basis:

a. sale, purchases or supply of any goods or materials;

0. selling or otherwise disposing of, or buying, property of anykind:
€. leasing of property of any kind:

4. availing or rendering of any services:




4.1

4.2

e. appaintment of any agent for purchases ar sale of goods, materials,
services arproperty;

f. such related party's appaintment to any office or place of profit in the
company, ts subsidiary company or associate company: and

9. underwriting the subscription of any securities or darwatiuqa thereof, of
the company,

POLICY

All Related Parly Transactions must be reported to the Audit Committee
and referred for approval by the Committes in accordance with this Paolicy.

Identification of Related Party Transactions

Every Director and Key Managerial Personnel will pe responsible for
providing notice to the Board ar the Audit Committee of the list of related
parties as covered under Sec. 2(76) of the Companies Act as well under
Accounting Standard 18. This list of related parties shall be updated on an
annual basis and further changes informed as s00n as possible. Each
Diractor as well as KMP shall inform in advance the Company of any
potential Related Party Transactions invelving him or her or his ar her
Relative, including any additional information about the transactions that
the Boardidudit Committas may reasonably requesl. Beoard/Audit
Committee will determine whethar the ftransactions does, in fact,
constitute a Related Party Transactions requiring compliance with this
Palicy.

Threshold limits and Materiality of RPT-

The Committes / Board shall fix and approve the threshold limit for each
individual transaction as may be placed for approval from time to time.
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4.3

Further the audit committea may also fix the threshold limits for the
transactions under tha amnibus approval in the manner specified below

A transaction with a related party shall be considered material if the
transactions to be entered into individually or taken together with previous
transactions during the financial year exceeds ten percent of the annual
consolidated turnover of the listed entity as per the last audiled financial
statements of the listed entity

Procedure for approval of Related Party Transactions

a) Approval of the Audit Committee

All related party transactions require prior approval of the Audit
Commitiea,

Provided that only those members of the audit committes, who ara

independent dirsctors, shall approve related party transactions w.ef
January 01, 2022,

The Audit Committes may grant Omnibus Approval for RPTs proposed to
be enterad into by the Company subject to the following conditions:

- The Audit Committes shall lay down the criteria for granting for
omnibus approval in line with the Policy and such approval shall be
applicable in respect of repetitive transactions,

= The Audit Commitiee shall satisfy itself the need for such omnibus
approval and that such approval is in the interest of the Company,

-  The omnibus approval shall provide details of (i) the name/s of the
related party, nature of transactions, period of transactions,

|r\_—_—



maximum amount of transactions that can be entered into i) the
Indicative base price / current contracted price and the formula for
vanation in the price if any and (iii) such other conditions as the
Audit Committee may deem fit.

However, in case of Related Party Transactions which cannot be
foreseen and where the above details are not availabie, the Audit
Committee may grant omnibus approval provided the value does
not exceed Rs.1 crore per transaction

The Audit Committes shall review, at least on a quarterly basis the
details of Related Party Transactions entered into by the Company
Fursuant to each of the omnibus approval given.

- The omnibus approval shall be valid for a period one year and shall
require fresh approvals from the Audit Commitiee after the expiry of
ane year from the grant of each approval.

. The Audit Committee shall consider the following factors while
gpecifying the criteria for making omnibus approval, namely:

(a) repetitiveness of the transactions {in past or in future);
(b) justification for the nead of omnibus approval.

iit. It shall satisfy itself regarding the need for such omnibus approval for
transactions of repetitive nature and that such approval is in the interest
of the Company.

Iv. Such omnibus approval shall specify —

I




e

* The name(s) of the related party, nature of transaction, period of
transaction, maximum amount of transaction that can be entered
info;

* The indicative base price / current contracted price and the formula
for variation in the price if any, and

* Any other information relevant or important for the Audit Committee
to take a decision on the proposed transaction.

Frovided that where the need for RPT cannol be foreseen and aforesaid
details are not available, Audit Committee may grant omnibus approval
for such transactions subject to their value nol exceeding Rs.1 (One)
crore per transaction.

vvi. . Omnibus approval shall not be made for transactions in respect of
selling or dispesing of the undertaking of the Company,

vili. Any other conditions as the Audit Committee may deem fit.

In order fo review a RPT, the Audit Committee will be furnished with all
relevant material informalion of the RPT. Including the terms of the
transaction, the business purpose of the transaction, the benefits to the
Company and ta the Related FParty, and any ather relevant matters.

In determining whether to approve a RPT, the Audit Commitiee will
consider the following factors, amaong others, to the extent relevant to the

RPT-

= Mame of the related party and the relationship

> Nature and duration of transaction and material terms including the
value, if any




= The manner of determining the pricing and whether the terms of the
RPT are fair and on arm's length basis to the Company

= Business rationale for such transactions.

In case of transaction, other than transactions referred to in Section 188 of
the Acl, and where Audit Committee does not approve the transaction, it
shall make its recommendations to the Board, Further, in case any
transaction involving any amount not exceeding Rupees 1 (one) crore is
entered into by a director or officer of the Company without cbtaining the
approval of the Audit Committee and it |s not ratified by the Audil
Committee within 3 (threa) months from the date of the transaction, such
transaction shall be voidable at the option of the Audit Committee and if
the transaction is with the related party to any director or is authorized by
any other director, the director concerned shall indemnify the Company
against any loss incurred by i,

Audit Committee shall also approve Related Party Transactions enterad
into by the Subsidiary companies aven though the Company is not party to
SUch transactions if the thresholds as per SEBI (Listing Obligations and
Disclosure Requirements) Regulations become applicable,

The requirement of obtaining Audit Committes approval or any
subsequent modification of transactions of the Company with related
parties by the Audit Committee shall not apply to a transaction, other than
a transaction referred to in Section 188, between a holding company and
its wholly cwned subsidiary company,

b) Approval of the Board

If the Audit Committee determines that a RPT should be brought
befare the Board, or it is mandatory under any Applicable law for Board
o approve a RFT, or in the case of Specific RPTs, then the

L —_——
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c)

considerations set forth above shall apply to the Board's review and
approval of the maiter, with such modification as may be necessary or
appropriate under the circumstances.

Approval of Shareholders

If the Audit Committee and the Board determines that a RET should ba
brought before the Shareholders, or it is mandatory under any
Applicable law for the shareholders to approve a RPT or in case of
matenal RPTs, then such shareholder approval, as may be necassary
or appropriate under the circumstances, shall be obtained and the
considerations set forth above shall apply to the Shareholders'
approval of the matter.

However, all material related party transactions shall require approval
of the shareholders thraugh resolution and no related party shall vote
lo approve such resolutions whether the entity is a related party to the
particular transaction or not.

Reporting / Review

{i)

(i

i)

All Related Party Transactions shall be reported to the Audit
Committee and after review, the Audit Committee shall refar the
same 1o the Board for its noting in accordance with this Policy

Related Party Transactions shall be referred to the next regularly
scheduled meeting (s) of Audit Committee for its review and
approval,

For the purpose of review, the Audit Committee, shall be provided
with all relevant material information of the RPT, including the terms




(v}

(i}

(i}

(il

| (iv)

{v)

-

of transactions, the business purpose of the firansaction, the
benefits to the Company and to the Related Party, and any other
relevant matters:

Any member of the Audit Commitiee who has an interest in any
Related Party Transaction shall recuse himself or herself and shall

not participate in the discussion and voting on the approval of such
Related Parly Transactions.

45 Factors to be considersd by the Board/Audit Committee while
approving a Related Party Transaction

Whether the terms of the Related Party Transactions are fair to the
Company and are on arm’s length basis and would apply on the
same basis, if the transaction did not invelve a Related Party,

Whether there are any overwhelming business reasons for the
Company to enter into the Related Party Transaction and nature of
possible alternative transactions. if any;

Whether the Related Party Transaction would affect the
independence of an Independant Director:

Whether rafification of such Related Party Transaction, if dona,
would be detrimental to the Company;

Whether the Related Parly Transaction would pose an improper
conflict of interest for any Director, or a Key Managerial Personnel
of the Company, having regard to the size of the transaction, the
overall financial interest, which may accrue to the Diractor, Key
Managenal Personnel or other Related Party, the direct or indirect




nature of interest of the Diractor, KMP or other Related Party in the

transaction and any other factors the Board/Audit Commiltes may
consider necessary,

46 Right of the Board/Audit Committee

In the event a Related Party Transaction that has bean commenced
without approval of the Audit Committes or the Board, the company
shall immediately report such transaction to the Audit Committee
and the Board. If the Board / Audit Committee determine not to
ratify, then the Board / Audit Committee, as appropriate. may direct
additional actions including, but not limited o, immediate
discontinuation or rescission of the transaction, or modification of
the transaction to enable it for ratification,

While reviewing any Related Party Transaction, the Board / Audit
Committes has authority to modify or waive any procedural
requirements specified in this Policy,

TRANSACTIONS AT ARM'S LENGTH

The Company shall adopt generally accepled practices and principles in
determining whether the transaction is at *arm’s length"

CONSEQUENCES OF NON-COMPLIANCE OF THE POLICY FOR ANY

RELATED PARTY TRANSACTION

Non-compliance of this Policy may lead to initiation of disciplinary
proceedings against the amplovee by the Company under the Service
Rules or Employee Standing Orders. Details of such disciplinary




praceedings will form part of the personal file of such employee and will be
considered as a default on his or her key respansibilities.

DISCLOSURE OF THE POLICY

The Company will disclose the Policy on dealing with Related Party
Transaclion on its website and in the Annual Report as may be required
under applicable laws,

Pursuant lo Section 134 (2)(h) of the Companies Act, 2013 particulars of
contracls or arrangements with related parties referred to in section 188 of
the Companies Act shall be disclosed in the Directors Report in the
prescribed format.

AMENDMENTS TO THE POLICY

The Audit Committee will, from time to time, review and may amend the
policy as per the changing legal requirements and / or as and when
required sublect to approval of the Board. This Policy may be amended by
the Board at any time either suo-motu and / ar pursuant to amendments to
the Companias Act 2013 and rules made thereunder, listing agreement or
such other rules, regulations, guidelines as may be nolified by Securities
Exchange Board of India.
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TAMILNADU NEWSPRINT AND PAPERS LIMITED (TNPL)

TAMILNADU NEWSPRINT AND FPAPERS LIMITED {TNFL) Code of Practices and Procedures
for Fair Disclosure of Unputlished Price Sensitive Information {(FDUPSI)

Formulated in line with sub-ragulation (1) of Regulation 8 of Securities and Exchange Board of
India(Prohibition of Insider Trading) Regulations, 2015 read with Schedule A thereof

A. This code may be called "TNPL Code for Fair Disclosure of Unpublished Price
Sensitive Information (FOUPSN"

B. Covenants of the Code

1. TNPL shall ensure to make prompt public disclosure of unpublished price sensitive
information (UPSI) that would Impact price discovery no sooner than credible and concrete
information comes into Deing in order to make such information generally available,

‘UPSI' means any information which is likely to materially affect the price of the securities
and shall include: financial results; dividends: change in capital structure: mergers,
demergers, acquisitions, delistings, disposals and expansion of business and such other

transactions; changes in key managerial personnel; and material avents in accordance with
the Listing Agresment.

‘Generally available information' means information that is accessible to the public on a non-
discriminatory basis.

2. TNPL shall ensure to make uniform and universal dissemination of UPSI to avoid selective
disclosura

3. The Company Secretary of TNPL shall be designates as a Chief Investor Relations Officer to
oeal with dissemination of information and disclosure of UPSL. In the absence of a Company
Secretary for any temporary period, the Board shall appoint any other person diractly

reporting to the Chairman and Managing Director/Managing Director to such position during
such absenca.




4, TNPL shall ensure prompt dissemination of UPSI| that gets disclosed selectively,
inadvertently or otherwige to make such infermation generally available.

5. TNPL shall ensure to make appropriate and fair response to queries on news reports and
requests for verification of market rumours by regulatory authorities.

B. TNPL shall ensure that information shared with analysts and research personnel is not an
UPSI.

7. THNPL shall davelop best practices to make transcripts or records of proceedings of meetings
with analysts and conference calls with investors/analysts on the official website of the
company to ensure official confirmation and documentation of disclosures made.

8. TNPL shall handle all UPSI an a need-lo-know basis.

"Need-to-know” basis means that UPS| should be disclosed only to those within the company
who need the information to discharge their duty and whose possession of such information
will not give rise to a conflict of interest or appearance of misuse of the information,

8. Powers of the Board of Directors

The Board of Directors reserves {he right to amend or modify the Code in whole or in part, at
any time without assigning any reason whatsoever and lo establish further rules and
procedures, from time to time, to give effect to the intent of the Code.

The decision of the Board of Directars of the Company with regard ta any or all matters relating
to the Code shall be final and binding on all concerned.

10. Digclosure of the Cade an Public Domain
The Code shall be published on the official website of the Company.

Any amendment(s} to the Code, duly approved by the Board of Directors of the Company,

shall be pramptly intimated to the Stock Exchanges and shall also be updated on the official
website of the Company.
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CODE OF INTERNAL PROCEDURES AND CONDUCT F OR REGULATING,

MONITORING AND REFORTING OF TRADING BY DESIGNATED PERSONS
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TAMIL NADU NEWSPRINT AND PAPERS LIMITED [TNPL)

Applicability:

This code of conduct is applicable to Designated Employees, which term shall
include the immediate relatives of, and persons wha have material financial
relationship with the Designated Employees.

1. Definitions
1.1 "Act” means the Securities and Exchange Board of India Act, 1592,
1.2 "Board” means Security and Exchange Board of India

1.3 "Code” or "Code of Canguet shall mean the code of conduc for Regulating,
Menitoring and Reporting of Trading by insiders of Tamilnaduy Newsprint and
Papers Limited as amended from time to time,

1.4 "Company” means Tamilnady Newsprint and Papers Limited.

1.5 "Compliance Officer” means Company Secratary or such other senior officer,
who is ﬁnancialiy literate and is capable of appreciating requirements for leqal
and regulatory compliance under these regulations designated so and reparting
to the Managing Director if go required | Board of Directors and who shall be
responsible for compliance of policies, procedures, maintenance of records,
monitaring adherence to the rules for the preservation of unpublished price
sensitive information, menitoring of frades and the Implementation of the codes

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

1.6 *Connected Person” means:

(il any person who is or has during the six months prior to the concernad act
been associated with a company, directly or indirectly, in any capacity
including by reason of frequent communication with its officers or by being
In any contractual, fiduciary or employment relationship or by being a



(iiy

(a)
(b}
(c)

(d)

te)

{f)

(g)

(h)

(i)
(i

director, officer or an employee of the Company or holds any position
including a professional or business refationship between himself and the
Company whether temporary or permanent, that allows such parson,
directly or indirectly, sccess to unpublished price sensitive information or is
reasonably expected to allow such access.

Without prejudice to the generality of the foregoing, the persons falling
within the following categories shall be deemed to be connected persons
uniess the conftrary is eslablished,

an immediate relative of connectad persons specified in clause (i); or
a holding company or associate company or subsidiary company: or

an intermediary as specified in Section 12 of the Act or an employee or
director thereof: or

an investment company, frustee company, asset management company or
an employee or director thereof: or

an official of a stock exchange or of clearing house or corporation; or

a member of board of trustees of a mutual fund or a member of the board of
directors of the assel ma Ragement company of a mutual fund or is an
employee theraof: or

A mamber of the Board of Directors ar 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 g _ self-regulatery organization recognised of
authorized by the Board: or

& banker of the Company; or

a concern, firm, trust, hindu undivided family, company or associatian of
parsons wherein a director of tha Company or his immediate relative or
banker of the Company, has maore than ten per cent. of the holding or
interast,



(K} Any statutory auditor { firm of statutory auditors and all parnners . managers,
paid assistants | apprentices belonging to such statutory audit firm.

(Il Any internal auditors / firm of internal auditors and all partners. managers,
paid assistants | apprentices belonging to such audit firm.

(m) Any secretarial auditors . firm of secretarial auditors and all partners |
Mmanagers , paid assistants | apprentices to such secretarial audit firms.

(M) Any cost auditors . firm of cost auditors and all pariners , managers , paid
assistants , apprentices to such cost audit firm,

{0) Law firms , analyst, Insoivency professional entities, consultants . banks
erc., assisling or advising the Company.

(p) Any third party doing regular maintenance and other work for the Company
who has entered into a contract with the Company and has a contractual
obligation to the Company,

All the above said designated persons/ connected persons shall sign a
confidentiality agreement with the Company to maintain the confidentiality of the
unpublished price sensitive information which they may get to know on a need to
know or legitimate purpose basis

1.7 *Dealing in Securities" Means an act of subseribing to, buying, selling or agreeing
o subscribe to, buy, sell or deal in the securiies of the Company either as
principal or agent,

1.8 Designated Employee(s) shall include
(I} Chairman and Managing, Managing Director and Whale time Director

(i) every employee in the grade of General Manager and above.

(ii)every employes in the grade of senior manager and above in the finance,
accounts, secretarial ang legal department and

(iv) any other employves as may be determined and informed by the Compliance
Officer from time to time and designated by the Company by the Chairman
3



and Managing DirectorManaging Director and Board of Directors from tima
to time to who m trading restrictions shall be applicable keeping in mind the
objectives of this code of conduct

1.8 "Director” means a member of the Board of Directors of the Company,

1.10 *Employes” means every employea of the Company Including the Directars in
the emplayment of the Company

1.11 "Generally available Information" means information that is accessible to the
public on a non-discriminatory basis.

1.12 "Immediate Relative” means a spouse of a person, and includes parent, sibling,
and child of such person or of the spouse, any of whom is either dependent

financially on such Ferson, or consults such person in taking decisions relating
to trading in securities

1.13 "“Insider” means any person who is (i) a connected person; or (i) in possession
of or having access to unpublished price sensitive information

1.14 “Key Managerial Person® means person as defined in Section 2(51) of the
Companies Act, 2013

1.15 "Promoter” shall have the meaning assigned to it under the Securities and
Exchange Beoard of India (lssue of Capital and Disclosure Requiremeants)
Regulations, 2078 or any modification thereof:

1.16 "Securities” shall have the Mmeaning assigned to it under the Securities
Contracts (Regulation) Act 1958 (42 of 1956) or any modification thereof
excep! units of a mutual fung:

1.17 "Takeover regulations” means the Securities and Exchange Board of Indig

{Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any
amendments thereto:

1.18 "Trading" means and Includes subscribing, buying, selling, dealing, or agresing
to subscribe, buy, sell, deal in any securities, and "trade" shall be construed

accordingly. As per explanation given by the Act this definition is an
4



inclusive definition and may include pledge, derivatives on the securities
of the Company as the case may be,

1,18 "Trading Day" means a day on which the recognized stock exchanges are open
for trading;

1.20 "Unpublished Price Sensitive Information" (LPSY means means any
information, relating to a company or its securities, directly or indirectly, that is
not generally available which upan becoming generally available is likely to
materially affect the price of the securities and shall, ordinarily inciuding but not
restricted to, information relating to the following: financial results:

(il dividends:;
(i) change in capital structure;

() mergers, de-mergers, acquisitions, delistings, disposals and expansion of
business and such ather transactions;

(v} changes in key managerial personnel: and

1.21 "Regulations” shall mean the Securities & Exchange Board of India {Prohibition
of Insider Trading) Regulations, 2015 and any amendments therata.

1.22 "Specified Persons” means the Directors, connected persans, the insiders, tha
Designated Employees and the promoters and immediate relatives are
collectively referred to as Specified Parsons,

Woaords and expressions used and nat defined in these regulations but defined in
the Securities and Exchangs Board of India Act, 1992 (15 of 1992), the
Securities Contracts (Regulation) Act, 1956 (42 of 1956}, the Depositories Agt,
1986 (22 of 1996) or the Companies Act, 2013 (18 of 2013) and rules and
regulations made thereunder shall have the meanings respectively assigned to
them in those legislation,



1.23 Need to Know

‘need to know" basis means that Unpublished Price Sensitive Information
should be disclosed only to those within the Company who need the information
to discharge their duty and whose possession of such infarmation will not give
nse to a conflict of interest ar appearance of misuse of the information.

2. Role of Compliance Officer:

The Compliance Officer shall report to the Managing Director and if so required
the Board of Directors as the case may be stipulated by the Board of
Directors

2.1 The Compliance Officer hall report 1o the Board of Directors of the Company
and in particular, shall provide reporis to the Chairman of the Audit Commitiee, if
any, or to the Chairman of the Board of Directors at such frequency as may be
stipulated by the Board of Directors or atleast once in a year

2.2 The Compliance Officer shall assist all Specified Persons in addressing any
clarifications regarding the Securities & Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and the Company's Code of Conduct.

2.3 The Compliance Officer. under the overall supervision of the Board of
Directors of the Company, shall be responsible for implementing the Code of
Conduct, meonitoring, and pre- clearing trades of Designatead Employess and their
Immediate Relatives.

2.4 The Compliance Officer shall maintain a record of the Designated Employees
and any changes made in the list of Designated Employees.

3. Access to “Price Sensitive Information”
3.1 Al information shall be handied within the Company on a “need-to-knaw basis
and no unpublished price sensitive information shall be communicated to any

PErson except in furtherance of the insiders legitimate purposes, performance of
duties or discharge of his kegal obligations.

Insiders shall maintain the confidentiality of all unpublished price sensitive

information. Insiders shall nat pass on such information to any person directly or
fi



indirectly by way of making a recommendation for the purchase or sale of
securities or in any other manner,

All non public infarmation directly received by the Designated Employees should
immediately be reported 1o the Head of the Depariment who will have an
obligation to communicate the same to the Compliance officer or the Chairman
and Managing Director/Managing Director as the case may be.

Unpublished Price Sensitive Information may be communicated, provided.
allowed access to or procured. in connection with a transaction as per the Code
of Conduct of Praciices and Procedures for Fair Disclosure and in connection
with the transaction which entails:

" an obligation to make an open offer under the takeover regulations where
the Board of Directors of the Company is of informed opinion that the
Proposed transaction is in the best interests of the Company: or

* not atracting the obligation to make an open offer under the takeover
regulations but where the Board of Directors of the Company is of informed
apinion that the proposed transaction is in the best interests of the
Company and the information that constitute unpublished price sensitive
Information is disseminated to be made generally available at lsast two
trading days prior to the proposed transaction being effected in such form
as the Board of Directors may determine.

However, the Board of Directors  shall require the partias (to execute
agreements to contract confidentiality and non-disclosure obligations on the part
of such parties and such parties shall keep information so received confidential,
except for the limited purpose and =hall not otherwise trade in securities of the
Company when in possession of unpublished price sensitive information (UPSI)

3.2 Chinese Wall

Designated Employees shall maintain Chinese walls to ensure unpublished
price sensitive information is not leaked outside their respactive depariments.



Designated Employees shall disclose unpublished price sensitive information to
any employee outside his/her department or to non-employees only for
legitimate business purposes for performance of such Designated Employes’s
duties or discharge of such employee’s legal obligations and shall do so only in
consultation with the Compliance Officer of the Company.

3.3 Limited access to confidential information

Files containing confidential information shall be kept secure. Computer files
must have adequate security of login and password, etc.

4. Prevention of misuse of “Unpublished Price Sensitive Information”

4.1 Trading Plan

An insider shall be entitied to formulate a trading plan for dealing in securities of
the Company and present it to the Compliance Officer for approval and public
disclosure pursuant to which trades may be carried out on his behalf in
dccordance with such plan,

4.2 Trading Plan shall:

() notentail commencement of trading on behalf of the insider earlier than six
months from the public disclosure of the plan;

(i) not entall trading for the period between the twentisth trading day prior 1o the
last day of any financial period for which results are required to be
announced by the issuer of the securities and the second trading day after
the disclosure of such financial results;

(iif} entail trading for a period of not less than twelve months;

(v} not entail overlap of any penod for which another trading plan is already in
existence;



(v) set out gither the value of trades to be effectad or the number of securities to
be traded along with the nature of the trade and the intervals at, or dates on
which such trades shall be affected: and

(vi) not entail trading in securities for market abusse,

4.3 The Compliance Officer shall consider the Trading Plan made as above and shall
approve it forthwith in consultation with Managing Director. However, he shall be
entiled to take express undertakings as may be necessary to enable such
assessment and to approve and monitor the implementation of the plan as per
provisions of the Regulations

4.4 The Trading Plan once approved shall be imevocable and the Insider shall
mandatorily have to implement the plan, without being entitled to either deviate

from it or to execute any trade in the securities outside the scope of the trading
plan.

However, the implementation of the frading plan shall not be commenced, if at
the time of formulation of the plan, the Insider s in possession of any
unpublished price sensitive information and the said information has not become
generally available at the time of the commencament of implementation. The
commencement of the Plan shall be deferrad until such unpublished price
sensitive information becomes generally available information. Further the
Insider shall also not be aliowed to deal in sacurities of the Company, if the date
of trading in sacurities of the Company, as per the approved Trading Plan,
coincides with the date of closure of Trading Window announced by the
Compliance Officer.

4.3 Upon approval of the trading plan, the Compliance Officer shall notify the plan to
the stock exchanges on which the securities are listed.
8. Trading Window and Window Closure

3.1 {i} The trading period, i.e. the trading period of the stock exchanges, called
trading window’, is available for trading in the Company’s securities.



(i} The trading window shall be, inter alia, closed from the end of every quarter till
48 hours after the declaration of financial results during the time the
unpublished price sensitive information is published

{iii) When the trading window is closed, the Specified Persons shall not trade in the
Company's securities in such period.

(iv) All Specified Persons shall conduct all their dealings in the securities of the
Company only in 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 the trading window s closed, as referred 1o in Point No. (ii) above or during
any other period as may be specified by the Company from time to time.

5.2 The Compliance Officer shall intimate the closure of trading window to all the
Designated Employees of the Company when he determines that a Specified
Person or class of Specified Persons can reasonably be expected to have
possession of unpublished price sensitive information. Such closure shall be
Imposed in relation to such securitiss to which such unpublished price sensitive
information relates,

5.3 The Compliance Officer after taxing Into account various factors including the
unpublished price sensitive information in question becoming generally available
information and being capable of assimilation by the market, shall decide the
timing for re-opening of the trading window, however in any event it shall not be
earlier than forty-eight hours after the information bacemes generally availabla

5.4 The trading window shall alsc 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.

2.9 Unless otherwise specified by the Compliance Officer, the Trading Window far
dealing in securities of the Company, shall be closed for the following purposes-

() Financial Results:
(i) Dividends:
(i} Change in capital structure:

10



(iv)

{v)

mergers, de-mergers, acquisitions, delistings, disposals and expansion of
business and such other transactions;
changes in key managenal personnel: and

B. Pre-clearance of trades

6.1 All Specified Personz who intend to deal in the securities of the Company during

the

valid trading window period. above the threshold limit of rupees 10 Lacs in

value of shares should get pre-clearance of the transaction as per the pre
dealing procedure described hersunder

Pre-dealing Procedurs:

(n

(i)

(@]

(b)

(c)

(d)

An application may be made in the prescribed Form (Annexure 1) to the
Compliance Officer indicating the estimated number of securities that the
specified perscns intends to deal in, the details as to the depository with
which he has a security account, the details as to the securities in such
depository mode and such other details as may be required by any rule
made by the company in this bahalf,

An undertaking {Annexure 1 ) shall be executed in favour of tha Company by
such specified employee incorporating, inter alia. the following clauses, as
may be applicabla:

That the spacified persons does not have any access or has not receivad
"Price Sensitive Information® up to the time of signing the undertaking.

That in case the specified person has SCCEss 10 or receives “Price Sensitive
Infarmation” after the signing of the unaeraking but before the execution of
the transaction hefshe shall inform the Compliance Officer of the change in
his position and that he/sha would compietely refrain from dealing in the
securities of the Company till the time of sush information becomes public.

That he/she has not contravened the code of conduct for prevention of
insider trading as notified by the Company from time to time.

That ha/she has made a full and true disclosure in the mattar,

11



{iii} Al Specified Persons shall execute their order in respect of securities of the

Company within one week after the approval of pre-clearance is given, The
Specified Person shall file within 2 {two) days of the execution of the deal,
the details of such daal with the Compliance Officer in the prescribed form
In case the transaction is not undertaken, a report to that effect shall be
filed. {(Annexure 3 ).

(W)  If the order is not executed within seven days after the approval is given,

the specified person must pre-clear the transaction again,

(v) All Specified Persons who buy or sell any number of shares of the Company

(wi)

shall not enter into an opposite transaction i.e. sell or buy any number of
shares during the next six months following the prior transaction, Al
Specified Persons shall also not take positions in derivative transactions in
the shares of the Company at any time. In case of any contra trade be
executed, inadvertently or otherwise, in violation of such a restriction, the
profits from such trade shall be liable to be disgorged for remittance to the
Securities and Exchange Board of India (SEBI) for credit to the Investor
Protection and Education Fund administerad by SEBI under the Act.

The Compliance Officer may waive off the halding period in case of sale of
securities In personal emergency after recording reasons for the same.
However, no such sale will be permitted when the Trading window is closed,

7. Other Restrictions

7.1 The disclosures to be made by any person under this Code shall include those

relating to trading by such person's immediate relatives, and by any other person
for whom such parson takes trading decisions.

7.2 The disclosures of trading in securities shall aleo include trading in derivatives of

securities and the traded value of the dervatives shall be taken into account for
purposes of this Code.

7.3 The disclosures made under this Code shall be maintained for a period of five

years.

12



8. Reporting Requirements for transactions in securities Initial Disclosure

8.1 Every Specifiad Person, within thirty days of these regulations taking effect. shall
forward to the Company the details of all heldings in securities of the Company
presently held by them including the statement of holdings of dependent family
members in the prescribed Form A {Annexure 4 ),

8.2 Every person on appoiniment as a key managerial personnel or a director of the
Company or upon becoming a promater shall disclose his holding of securities of
the Company as on the date of appoiniment or becoming a promoter, to tha
Company within seven days of such appointment or becoming a promoter in the
prescribed Farm B (Annexure 5 ).

Continual Disclosure

B.3 Every Specified Person shall disclose io 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. Ten lakhs in prescribed form G & D { Annexure 6 & 7)

The disclosure shall be made within 2 working days (in Annexure 8) of: (a) the
receipt of infimation of allotment of shares, or (b) the acquisition or sale of shares
or voting rights, as the case may be,

9. Disclosure by the Company to the Stock Exchange(s)
8.1 The Compliance Officer shall disclose the particulars of disclosure received under
Clause 8.3 to all Stock Exchanges on which the Company is listed_ within 2 (two)

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

9.2 The Compliance Officer shall maintain records of all the declarations in the
appropriate form given by the directors / officers / designated employees for a
minimum period of five years,
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10. Dissemination of Price Sensitive Information

10.7 Mo information shall be passed by Specified Persons by way of making a
recommendation for the purchase cor sale of securities of the Company

10.2 Disclosure / Dissemination of Price sensitive information with special reference
to Analysts , Media Persons and Institutional Investors

The foliowing guidelines shall be followed while dealing with analysts and
institutional investors:

a.  Only public information to be provided

b. Atleast two Company representatives be present at meetings with analysts,
media persons and institutional investors.

c.  Unanticipated guestions may be taken on notice and a considered
response given later. If the answer includes price sensitive information, a
public announcement should be made before responding.

d. Simultaneous release of information after every such meet.

11. Penalty for Contravention:

11.1 Every Specified Person shall be individually responsible for complying with the
provisions of this Code (Including to the extent the provisions hereof are
applicable to his / her dapeandents).

11.2 The Specified Persons who violate this code shall, in addition to any other penal
aclion that may ba taken by the Company pursuant to law, also be subject to
disciplinary action including the termination of employment.

11.3 Under Section 15G of SEBI Act, any Insider who indulges in insider trading in
contravention of Regulation 3 is liabla to a penalty of Rs.10 lakh but which may
extend to Rs 25 crores or 3 times the amount of profits made out of insidar
Irading, whichever is higher. Section 24 of SEBI Act criminalizes insider trading

with imprisonment far a maximum period of 10 years, or with fine of up to Rs.
25 crores, or both.

11.4 Similarly under the new Companies Act, Section 183(2) provides that a person
shall be punishable with imprisonment for a term which may extend to 5 years
or with fine which shall not be less than Re 5 lakh but which may extend to Rs
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25 crores or three times the amount of profits made out of insider trading,
whichever is higher, ar with both,

11.53 In case it Is observed by the Compliance Officer that there has besn a violation
of the regulations by any Specified Persen/an Employee, he shall forthwith
inform the Chief Financial Officer/Managing Director /Board as the case may be
about the violation. The penal action will be inifiated on obtaining suitable
directions from the Board of Directors. The Compliance Officer shall
simultanecusly inform SEBI about such violation. The Specified Personithe
Employee against whom _  information has been furnished by the
Company/Compliance Officar to SEBI for violations of the Regulations/Code,
shall provide all information and render necessary co-operation as may be
required by the Company/Compliance Officer or SEBI in this connection

11.6 Specified Persons who violate the code shall also be subject to disciplinary
action by the Company which may include wage freeze, suspension,
ineligibility for future participation in performance incentives etc.

11.7 The action by the Company shall not preclude SEBI from taking any action in
case of violation of SEBI ( Prohibition of Insider Trading ) Regulation , 2015,

12 Code of Fair Disclosure -

A code of practices and procedures for fair disclosure of UPS| for adhering each
of the principle is st out below ;

1. Prompt public disclosure of Unpublished Price Sensitive Information that would
impact price discovery no sooner than cradible and concrete infarmation comes inta
Being in crder to make such information generally available,

2. Uniform and universal dissemination of Unpublished Price Sensitive Infarmation to
avoid selactive disclosure,

3. Compliance Officer will act as a chief Investor relations officer to deal with
dissemination of information and disclosure of unpublished price sensitive
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infarmiation.

Frompt dissemination of Unpublished Price Sensitive Information that gets
disclosed selectively, inadvertently or otherwise to make such information genarally
available.

Appropriate and fair response to queries on news reporis and requests for
verification of market rumeurs by regulatory authorities

Ensuring that information shared with analysts and research personnel is not
Unpubfished Price Sensitiva |nformation,

Developing best practices to make transcripts or records of proceedings of
meefings with analysts and other investor relations conferences on the official
website {o ensure official confirmation and documentation of disclosures made.

Handling of all Unpublished Price Sensitive Information an a need 1o know basis

13 Amendment

The Company reserves it s right to amend or modify the code in whole or in part ,
at any tme, when it deems appropriate to suit the requiremants under the
applicable SEBI regulations or other laws.

14 Clarifications:

Faor all queries concerning this code, the directors, Officers and Employees may
please contact the Compliance Officer.

T
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Annexure 1

PRE-CLEARANCE OF TRADE (To be submitted in Duplicate)

Date:
The Compliance Officer

Tamil Nadu Newsprint and Papers Ltd.

Name of the applicant

Designation

Employee Pay Roll No.

Number and value of securities in the

°* equity shares

Company held as on date {with {DP ID
folio / OP 1D / Client ID No.} Client 1D)
Nature of securities held *Equity Shares / Other Secusities

The Proposal is for

1. Acquisition in the open market
Il subscription fo the securities
I1. sale of securities

(delete whichever not applicable)

Proposed date of dealing in securitiss

Within a week

Nature of proposed dealing

Furchase / Sale of securities (delete
whichever not applicable)

Estimated number of securities
proposed 1o be acquired |/
subscribed f 2o0id

Price at which the transaction isl
proposed

Current market price (as on the
date of application)

Whether the proposed transaction
will be through stock exchange or
off market deal

Name of the Depository DP ID
Number

Client 1D number
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In relation to the above Dealing, | undertake that:

l. | have no access to nor do | have any information that could be construed as
"Price Sensitive Information” as defined in the Code upto the time of signing
this undertaking;

Il In the evant that | have access ta or received any information that could be
construed as "Price Sensitive Information” as defined in the Code, after the
signing of this undertaking but before execuling the transaction for which
approval i sought, | shall inform the Compliance Officer of the same and
shall completely refrain from dealing in the securities of the Company until
such information becomes public;

lll. | have not contravened the provisions of the code of conduct for prewvention
of insider trading as notified by the Company from time to time.

IV. | have made full and true disclosure in the matter.
V. | hereby declare that | shall execute my order in respect of securities of the
Company within ane week after the approval of pre- clearance is given. If

the order is not executed within one week after the approval is given, |
undertake to obtain pre- clearance for the transaction again.

VI, | hereby confirm that | shall not engage into the reverse transaction ia. Buying/
selling of shares, within & manths of buying/ selling resp

Place: Chennai / Karur / Tiruchirapalli

Signature

* strike whichever is not applicable.
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Annexurs 2

FORMAT FOR PRE- CLEARANCE CRDER

T

MName
Casigration
Place ;

Thig is to inform you that your reques! Tor cealing in
a5 mentioned In your application dated
the said tranasaction must be complatad an or before
From foday,

inos) shares of the Campany
Is apgrowved Pleass note Ihat
idate) that is within 7 days

In casa you de not executs the approved wansaclien /deal on or before the aforessid date you would
have lo seek fresh pre- clearance befors axecuting any transaction/deal in the securities of tha
Company. Further, you are required fo file the dedails of ihe execuled traneactions in thie atiached
lormat within 2 daye from the date of ransaction/deal in case tha trangaction is rot undenaken a ‘Ni'
report shall be nacessary.

Yours faithfully,
for TAMIL NADU NEWSPRINT AND FAPERS LIMITED

COMPLIANCE OFFICER
Chitan -

Encl: Format for submission of detallz of Imn=astan
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Annazura 3
FORMAT FOR DISCLOSURE OF TRANSACTIONS
To be submitted within £ days of ransochion A dealing in seciities of the

Company}
Ta,
The Compliance Cilicer,
TAMIL NADU NEWSPRINT AND PAPERS LIMITED
CHEMMAI

| hereby Inform that |

* have not bought / sold! subscribed any securities of the Companny
. hava boughtiscldisubscribed to BBCUrlies as mentiorwd below on _ _ {date)

In connaction with the aforesaid transaction(s), | hereby undartake to presarve, for & period of 3 WEArs
and prosduce 1 the Compliance officer f SEBI any of the following documents

Mama of halder M. of securibies Boughisold'subae DP IDVClient ID ¢ Frice (Rs.}
deall with fibed Falio Na

I. Broker's cantsact node.

2 Proof of payment tofriom broxers,

1, Exfracl of bank passbookiataimmant (1o D¢ submitied in case of demat transactions)
4. Copy of Dallvesy insbruction slip {applicable in case of sale lransaction).

| agrea 1o hold I Bbove securites for & menimum period of s monihs. In case thera & any urgent
need to sell thess securities within the said perod, | shall approach the Compliance Officar for
Nemssary approval, (appicatie v case of piurchase ¢ subzenption)

| daclaré that the above information is comect and that no provisions of the Company's Code andior
appkcable lewsreguiations have bean sastravened for aftacting the above said transactionsis).

Dt Zigrsture -

Mame
Desigriaton:
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Annexure 4
FORM A

SEBI [Frohibition of Insldar Trading) Regulations, 2015

[Regulation 7 (1) [a] resd with Regulation & {2] - Initial disclosure to the company|

Name of the company:

I5IN of the company:

Details of Securities beld by Promoter, Key Managerial Personnel (KMP), Director and other such
persons s mentioned in Regulation 6(2)

Name, PAM, Category of Securitios held as on the date of regulotion % of
CIN/DIN & Ferson conung ints foree
address with [Fromoters, Sharcholding
contact fas, KNP S

!:Hrech:n,::':mm Type af security (For g, - Mo,

wie pelative . i
o /ot i Shares, Warrants, Converbble
Deheniures atc)
1 . 3 4 5

Mote: “Secarities” shall have the megning s defined under regulation 2(1)(i) of SEBI (Prohibition of Insider
Troding) Regulations, 2005,

Detalls of Open Interest [O1) in derivatives of the company held by Promoter, Key Managerial
Personnel (KMP), Director and other such persons a3 mentianed in Regulation 6{2)

Upen Inierest of the Future contrects held as on | Open Interest of the Option Cantracts held es

the date of regulation coming inte forree un the date of rogulation caming lnko force

Cuantruct Number o Notomal velee ) oniract M omber of MNoHanal valuc
2 units (contractslin Rupes mmnk umits (contracts|in Rupes lerms
Specifications * [t miza) pecitications * lot size)
a g 8 9 10 L

Nobe: I cuse of Gpdfons, notivne! valve shall be calculated based on pr':mmm plus serike price of aptioas
Rame & Sipnature Designatinn:

ars
Hace:
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Annexure 5
FORM B

SEBI (Prohibition of Insider Trading) Regulations, 2015 [Regulation 7 {1) (b)
read with Regulation 8(2) - Disclosure on becoming a director/KMP/Promoter]

MName of the comparny
ISIN of the company-

Detalls of Securities held on appointment of Key Managerial Personnel (KMP) or Director or
upon becoming a Promoter of a listad Company and other such persons as mentionsd in
Regulation §{2),

Nama, PAN, ategory of  Date of Securities held at the lme of 1% of
CINDIN & ETSOn becoming
Addrasa wilh Prosmiotars Cirector /KMP | Promater/appointment of
corfact nos. B IOR Dawe of Oirecior<MpP
r'.-u'ng
ed@le relative Dmoter T of BECY Mo,
ainers etc ) | ikl 0
Warrants,
Conmvertible
| Bebentures sic.)
- 1 I 2 a 4 A &

Note: “Securities” shall have the meaning as defined under reguiation 2(1)() of SEBI (FromBilian of
Imarder Trachng) Regwalions, 2015,

Details of Open Interest C1} In derivatives of the company held on appointment of Hey
Managerial Personnel (KMP) or Director or upon bacoming a Promoter of a listed company
and other such persons as mantoned in Ragulation &{2).

Open Inferest of the Fulwe contracts hald a Open interest of the Optan Contrects hald at
the liema of becoming Promacter/agpointment of  |tha te ef baenming Promaterappaintmant of
DirectuniiiF DiractorKMP
Caniract Humber of Notienal veiue | Contract Murmbar of Nollonel vadie
Epecifications Lnids (conts in Rupes tarmg| specifications | units [contracislin Rupes terms
* Iot size} *lot siza)
T 8 a 10 11 12

Note: in case af Cpttons, notiomal vaiee shell be calculpind Dased on PrEmIm plus strike pnce of options

Name & Signature:
Dezignation;

DOuabe:
Place
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SEBI (Prohibltion of In
[Regulation 7 (2) read with

Name of the company:
151N of the company:

Details of change

Annexzure §

in holding of Securities af Promotar,

FORM C
sidar Trading) Regulations, 2015
Regulation &(2) - Continual disclosura]

Employee or Director of a lieted company and

other such persons as mentioned in Regulation 6(2).
Mame, |Categor |Securities [Securities Securities held lnau af Cate of Mods of
PAM, lyof held prior cpuiredDisposed posl allatmenit ntirnali ulsdian
CINDI |[Person |to acquisition'disp  |advice pn be ¥ digpoaal
M & |(Promel |ecquisition ogal |scquisition  Fompan fon
sidrmss | eral | 'dispo sal |of shares/ i rietipub
with KMF jE-Eh! of ic! righis’
contact Director Type [No. | Type | No Trans (Type [No.and | Fro | To
nos. |sfimme |of and | of act  |of % of m
diate SBCUF | % | secur len  |securt |shanehol
relathve Ry fof |ty ¥ (Fer [ding
Iofother |(For |sha | (Far Type |@g. —
selc.) 85 - |reh |eg. - | vBuy! | Share
Shar |aldi Salal g
e ng | Shar Pledg |
Yamr 88, af Warra
anis | Warr ek ig
Cony ks, [ & Convoe
arti Coeny Ireak i bie
| i Ll ) Daten |
Debe ible tur s
| Fbiar - | Debe mle)
BE rit
abe) uas
1 2 | 3 4| 5 - o g 10 1 12 | 13 14
Nota: “Secrilias” ehall have the meaning as defied uncar regeladion 2 1)1 of SEAT (Prohibibon of
insider Trading) Regulultions, 2015,
Details of trading in derivatives of the company by Promotar, Employee or Director of a
listed company and other such persans as mentioned in Regulation 6(2).
Trading s derivatives (Specify lype ef contract, Futures or Options etc) Exchange on which
the frade was
Type af Coniract By [ Sl
{coniract specrication i :
- Molional  (Mumber af hational t of wnits
Yalug uniis Vaie conrasis * ot
IComracts ™ Z8)
Il wtza)
18 I 17 18 18 20 l *
Note: In case of Dptins, nofional vahi shall be eaicilatod basard on Prewmim plus sirike prce of oplions

Name & Signaturs:
Casignation:

Crate:;
Placa
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Annexure T

FORM D {indicative format)

SEBI {Prohibition of Insidar Trading) Regulations, 2015

Regulation 73] = Tranaactions by Other connected persons as identifiod by tha
company Detalls of trading in sscuritics by other connected persons as identified by
the company
Mame, | Conn [Securitiss Securibies Securitics held post| Date of [Doate Mode af
PAN, |t |held prior  |acquired/Disposed ecquisition/disposa | allotment of soguiition /
Ciky Jlon |t I advice/ Jlnl:lmat dispos al {on
DIN, |with |ecquisition/ acquisition it [ market/puhl
b comip (dispo sal of sharps eampa | e/ rightss
addres {en ¥ snle of iy
5 with Iype [No. | Typef NolVe [Tran Type of [Mo. and %| Fro Ta Preferental
PR of  [emd lu |ae  |securine fof m offer / aff
L o gecuri (% | sexur clion | (For e, |sharehold market/ Inte
of Ly of |ty Tvpe |- g, r-ai tramsier,
other (Bor  |shair | (For (Buy |Shares, ESOPs ete,
SOnmeC egi= |eh |eg - I Warran
tedd Share |aldi Sale |gs
person i, ng | =har ; Conver
E a5 Warr E, Pled |tible
identif anits Warr g2 /' | Debent
led by Cony A s, Revo | yres
e eTé Lo ke e
1 2 3 4 5 a4 7 & § 10 i1 12 13 14
Note: “Saciiliss” ahal hava tha meaning 5z defimed under reguistion 201} of SEBI
(Prahibition of insider Trading) Reguiations, 2015,
Datails of trading in derivatives by other connected persone as identifiad by the company

Trading in derivaives (Specify I¥pe of contract, Futures or Options Echmga an which
L

the trade was
Type of Conlract Bury Sell ] o
3! ra': III I|
i ne Notonel  (Number of Motlonal  Mumber of it
| Vilue  |units Value  Jeontracts * kot
{[contracts * }
ot slze) I
! e
L 18 7 e e L
Note: in cazs of Opiions, notongl vaioa shall be calctialed based on preatiurm plus siiike pnce af oplicns
Marme:
Signature:
Place;
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