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15" August 2023

BSE Limited National Stock Exchange of India Limited
25" Floor, Phiroze Jeejeebhoy Towers, Exchange Plaza, Sth Floor, Plot No. C/1,
Dalal Street, G Block, Bandra - Kurla Complex,

Fort, Mumbai- 400001 Bandra (E), Mumbai - 400 051

Scrip code: 511742 Symbol: UGROCAP

Subject: Qutcome of the Board Meeting held on 1% August 2023

Dear Sir/ Madam,

Pursuant to the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), we wish to inform you that the Board
of Directors of the Company in their meeting held today i.e., Tuesday, 1% August 2023, has, inter alia,
considered and approved:

1. the Unaudited Financial Results (“Results”) for the quarter ended 30™ June 2023 and took on record
the Limited Review Report (“LRR”) thereon pursuant to Regulation 33 and 52 of Securities and
Exchange Board of India (Listing Obligations and Disclosures Requirements) Regulations, 2015
issued by M/s. MSKA & Associates, Statutory Auditors (‘MSKA”);

2. the appointment of Ms. Tabassum Abdulla Inamdar (DIN: 07637013) as Additional (Independent)
Director of the Company with immediate effect and

3. the amended definition of Specified persons in “Code of conduct for Prohibition of Insider Trading”
of the Company.

Further, Ms. Tabassum Abdulla Inamdar is not debarred from holding the office of Director by virtue of
any order passed by SEBI or any other such authority and not related to any Director.

Accordingly, we are enclosing herewith following:

i. The Results for the quarter ended 30" June 2023 along with the LRR as Annexure A;

ii. Details required under Regulation 30 the SEBI (LODR) Regulations, 2015 read with SEBI Circular
No. SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated 13" July 2023 for appointment of Director
- Annexure B and

iii. Amended “Code of conduct for Prohibition of Insider Trading” of the Company as Annexure C;

Further, the extracts of financial results would also be published in the newspapers in compliance with
Regulation 47 of the Listing Regulations.

The meeting of the Board of Directors commenced at 03:00 p.m. and concluded at 06:15 p.m.
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Registered Office Address: Equinox Business Park, Tower 3, 4th Floor, LBS Road, Kurla (West), Mumbai - 400070
CIN: L67120MH1993PLC070739
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In accordance with the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 and as per 'Code of Conduct for prohibition of insider trading' of the Company, the
trading window will open from Friday, 4" August 2023.

Kindly take the above on record.

Yours faithfully,

For UGRO Capital Limited
NAMRATA S s

SAINANI st

Namrata Sajnani

Company Secretary and Compliance Officer
Encl: a/a
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Chartered Accountants
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Swapnil Kale -
Partner

Membership Number: 117812
UDIN: 23117812BGXRAS4625

Mumbai 400063, INDIA
Tel: +91 22 6238 0519

Independent Auditor’s Review Report on unaudited financial results for the quarter ended June 30, 2023
of UGRO Capital Limited pursuant to the Regulation 33 and Regulation 52 read with Regulation 63(2) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

To the Board of Directors
UGRO Capital Limited

e

We have reviewed the accompanying statement of unaudited financial results of UGRO Capital Limited
(‘the Company’) for the quarter ended June 30, 2023 (‘the Statement’) attached herewith, being
submitted by the Company pursuant to the requirements of Regulation 33 and Regulation 52 read with
Regulation 63(2) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (‘the Regulations’).

This Statement, which is the responsibility of the Company’s Management and approved by the Company’s
Board of Directors, has been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 ‘Interim Financial Reporting’ (‘Ind AS 34’), prescribed under Section
133 of the Companies Act, 2013 (‘the Act’) read with relevant rules issued thereunder and other
recognized accounting principles generally accepted in India and in compliance with the Regulations. Our
responsibility is to express a conclusion on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review Engagement (SRE)
2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity” issued
by the Institute of Chartered Accountants of India. This standard requires that we plan and perform the
review to obtain moderate assurance as to whether the Statement is free of material misstatement. A
review consists of making inquiries, primarily of persons responsible for financial and accounting matters,
and applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

Based on our review conducted as stated in paragraph 3 above, nothing has come to our attention that
causes us to believe that the accompanying Statement prepared in accordance with the recognition and
measurement principles laid down in Ind AS 34, prescribed under Section 133 of the Act read with relevant
rules issued thereunder and other recognized accounting principles generally accepted in India has not
disclosed the information required to be disclosed in terms of the Regulations including the manner in
which it is to be disclosed, or that it contains any material misstatement.

For MS K A & Associates
Chartered Accountants
ICAI Firm Registration Number: 105047W

Mumbai
August 01, 2023

Bengaluru | Chennai | Goa | Gurugram | Hyderabad | Kochi | Kolkata | Mumbai | Pune

Railway Colony, Ram Nagar, Goregaon (E)

www.mska,in



UGRO CAPITAL LIMITED

Registered Office: Equinox Business Park, Tower 3, 4th Floor, LBS Road, Kurla (West), Mumbai - 400070

Telephone: +91 22 41821600 E-mail: info@ugrocapital.com Website: www.ugrocapital.com

CIN:L67120MH1993PLC070739

Statement of Unaudited Financial Results for the Quarter Ended June 30, 2023

(Rupees in lakh)

Quarter Ended Year Ended
Sr. "
No,| Particulars June 30, 2023 March 31, 2023 June 30, 2022 | March 31, 2023
Reviewed Audited# Reviewed Audited
Revenue from operations
{a) Interest income 16,149.85 14,111.43 9,298.97 48,291.34
(b) .Net gain / (loss) on dereFognltlon of financial 4,383.66 6,237.49 2,045.72 15,407.22
instruments under amortised cost category
(c) Fees and commission income 793.80 548.37 345.16 1,946.81
2 Other income 507.59 818.97 482.46 2,730.91
3 | Total income (1+2) 21,834.90 21,716.26 12,172.31 68,376.28
(a) Finance cost 9,268.68 9,036.79 5,280.69 29,327.40
(b) Net loss on fair value changes 0.50 481.44 - 640.11
4 (c) Impairment on financial instruments 2,093.12 1,746.73 935.42 5,679.99
(d) Employee benefits expense 3,693.30 4,014.10 2,918.69 14,071.48
(e) Depreciation, amortisation and impairment 755.14 622.83 177.03 1,763.74
(f) Other expenses 2,459.91 2,448.23 1,821.95 8,510.72
Total expense 18,270.65 18,350.12 11,133.78 59,993.44
5 | Profit before tax (3-4) 3,564.25 3,366.14 1,038.53 8,382.84
Tax expense
6 (a) Current tax 736.84 831.26 335.72 2,298.62
(b) Deferred tax 303.51 851.99 (31.43) 1,828.08
(c) Excess/Short provision of tax of earlier years 0.31 278.50 = 278.50
Total tax expense (a+b+c) 1,040.66 1,961.75 304.29 4,405.20
7 | Profit for the period (5-6) 2,523.59 1,404.39 734.24 3,977.64
8 | Other comprehensive income
Items that will not be reclassified to profit and loss
Remeasurements of the defined benefit obligations (7.61) (23.78) 6.42 (24.03)
Incom.e tax relating to items that will not be reclassified 2.22 6.93 (1.87) 7.00
to profit and loss
Items that will be reclassified to profit and loss
.The effectn{e portion of gains and (loss) on hedging (618.35) 91.69 56.82 45.33
instrument in a cash flow hedge
Income tax relating to items that will be reclassified to 180.06 (26.70) (16.55) (13.20)
profit and loss
Total other comprehensive income (Net of Tax) (443.68) 48.14 44.82 15.10
9 | Total comprehensive income (7+8) 2,079.91 1,452.53 779.06 3,992.74
10 | Paid up equity share capital (Face value of Rs. 10 each) 9,119.51 * 6,932.11 7,055.94 6,932.11
Earnings per share (Face Value of Rs. 10 each)
11 Basic (in rupees) 3.06 2.03 1.04 5.69
Diluted (in rupees) 3.04 2.02 1.03 5.66
Not annualised Not annualised Not annualised
* Refer Note no 10 and 11 0 w =

# Refer Note no 12




Notes to the Statement of Unaudited Financial Results for the Quarter Ended
June 30, 2023

UGRO Capital Limited ("the Company”) is a Non-Deposit taking Systemically Important Non-
Banking Financial Company ("NBFC-ND-SI") registered with the Reserve Bank of India (“the
RBI”) and classified as NBFC- Middle Layer under the Scale Based Regulation (SBR): A Revised
Regulatory Framework for NBFCs dated October 22, 2021 issued by RBI.

The above unaudited financial results for the quarter ended June 30, 2023 have been reviewed
by the Audit Committee and subsequently approved by the Board of Directors of the Company
at their respective meetings held on August 01, 2023. The above results have been subjected
to limited review by the statutory auditor of the Company.

These financial results have been prepared in accordance with the recognition and measurement
principles as laid down in the Indian Accounting Standard ("IND AS")- 34- Interim Financial
Reporting as prescribed under section 133 of the Companies Act 2013 (the "Act") read with
relevant rules issued thereunder and in compliance with the requirements of Regulation 33 and
Regulation 52 read with Regulation 63(2) of the Securities and Exchange Board of India ("SEBI")
Listing Obligations and Disclosure Requirements ("LODR") Regulations, 2015 as amended from
time to time.

The Company is engaged primarily in the business of financing and there are no separate
reportable segments, as per the IND AS 108 “"Operating Segments” specified under Section 133
of the Act. The Company operates in a single segment only. There are no operations outside
India and hence, there are no reportable geographical segments.

Disclosures pursuant to Master Direction - Reserve Bank of India (Transfer of Loan Exposures)
Directions, 2021 issued by the Reserve Bank of India ("RBI”) vide their Notification No.
RBI/DOR/2021-22/86 Master Direction DOR.STR.REC.51/21.04.048/2021-22 dated September
24, 2021 (the “Notification™).

a. Details of transfer through Assignment in respect of loans not in default during the
quarter ended June 30, 2023*

Sr.No. | Particulars To Banks / NBFCs
i Aggregate principal outstanding of loans transferred | 12,076.69
' through assignment (Rs. in Lakh)

il. Aggregate consideration received (Rs. in Lakh) 12,076.69
. ) . 4.39
iii. Weighted average Maturity of Loans (in years)
v Weighted average Holding period of Loans (in 0.95
" | years)
V. Retention of Beneficial economic interest (in %) 10.00%
vi. Coverage of Tangible security Coverage (in %) ** 246.67%
vii. Rating- wise distribution of rated loans Non- Rated




Note

* The above table does not include loans transferred by the Company through Co-Lending
arrangements.

** For computation of coverage of Tangible Security coverage ratio, the Company has
considered only the secured loans.

b. The Company has not acquired loans not in default during the quarter ended June 30,
2023.

c. The Company has neither transferred nor acquired any stressed loans during the quarter
ended June 30, 2023.

d. The rating wise distribution of Security Receipts (SRs) held by the Company as on June
30, 2023 is given below:

| Ratings Rating Agency | Amount (in INR Lakh)
| IVR RR1 Infomerics Valuation and Ratings Private 943.44 |
Limited
BW RR3 Brick Works Rating India Private Limited 804.98
|

6. During the quarter ended June 30, 2023, the Company has transferred loans amounting to Rs.
36,978.96 lakh through Co-lending arrangements to the respective participating banks under
circular no. RBI/2020-21/63 FIDD.CO.Plan.BC.N0.8/04.09.01/2020-21, dated November 05,
2020 pertaining to Co-Lending by Banks and NBFCs to Priority Sector which are akin to Direct
assignment transaction.

7. All secured Non-Convertible Debentures ("NCDs") issued by the Company are secured by way
of an exclusive charge on receivables to the extent as stated in the respective offer document,
term sheet and debenture trust deed (together referred to as “transaction documents”). Further
the Company has maintained asset cover as stated in the transaction documents which is
sufficient to discharge the principal amount at all times for the said NCDs.

8. An Employee Benefit Trust viz. "UGRO Employee Benefit Trust” ("Trust”) has been constituted
pursuant to the "UGRO Capital Employee Benefit Scheme-2022" (“the Scheme”), who holds the
shares of the Company for the purpose of extending benefits of the Scheme to the Employees.
The Trust is responsible for the purchase of shares of the Company from the secondary market
for the purpose of this scheme. The Trust is treated as an extension of the Company, hence the
shares held by the Trust are treated as treasury shares. Own equity instruments so reacquired
(treasury shares) are recognised at face value and deducted from Equity Share Capital to the
tune of Rs. 123.83 lakh. The amount received in excess of the face value is deducted from the
Securities Premium Account. Pursuant to the same, the Company has granted 11,11,929 options
on October 10, 2022. During the quarter ended June 30, 2023, there has been no secondary
market acquisition by the trust.

9. During the guarter ended June 30, 2023, the Company has issued and allotted 24,615 equity
shares on May 26, 2023 of face value of Rs. 10 per share at a premium of Rs. 120 per share
pursuant to the exercise of options under the CSL Employee Stock Option Scheme 2017.

10. The Company has successfully raised equity share capital through Qualified Institutions
Placement (QIP) in April 2023. The issue opened on April 10, 2023, closed on April 13, 2023,
and Rs. 10,049.21 lakh was raised in lieu of the same. The Company issued and allotted
66,11,325 equity shares (face value of Rs. 10 per share) at a premium of Rs. 142 per share.
These shares were allotted on April 13, 2023. y
(Y
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12.

13.

14.

. The Company has also successfully raised equity share capital through Preferential Issue to the

tune of Rs. 24,000 lakh from Danish Sustainable Development Goals Investment Fund K/S
represented by Investment Fund for Developing Countries. The said issue had been approved
by the Board on April 11, 2023 and the shareholders through postal ballot on May 11, 2023. The
Company issued and allotted 1,52,38,095 equity shares (face value of Rs. 10 per share) at a
premium of Rs. 147.50 per share. These shares were allotted on May 17, 2023,

The figures for the quarter ended March 31, 2023 are the balancing figures between audited
figures in respect of the full financial year and the published year to date figures up to the end
of third quarter of the respective financial year, which were subjected to Limited Review.

Information as required by Regulations 52(4) of the SEBI Listing Obligations and Disclosure
Requirements ("LODR") Regulations, 2015 as amended, is attached as Annexure 1.

Previous period/ year figures have been regrouped/ rearranged wherever necessary, to conform
with the current period presentation.

For and on behalf of Board of Directors of
UGRO CAPITAL LIMITED

jh..*:/“'_; =

Shachindra Nath

Vice Chairman & Managing Director
DIN: 00510618

Mumbai

August 01, 2023



Annexure 1

Disclosures in compliance with Regulations 52(4) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as at and for the quarter ended
June 30, 2023:

z:)' Particulars Ratios
1 Debt - Equity Ratio ? 2.50
2 Debt Service Coverage Ratio 2 Not Applicable

3 Interest Service Coverage Ratio 2 Not Applicable i
4 Outstanding redeemable preference shares (quantity
and value) Nil
5 Capital redemption reserve (Rs. in Lakh) ? | Not Applicalﬁ
6 Debenture redemption reserve (Rs. in Lakh) 3 Not Applicable
7 Net worth 4 (Rs. in Lakh) 1,33,733.99
8 Net profit after Tax (Rs. in Lakh) R - 2,523.59 |
9 Current ratio 2 Not Applicable
10 Long term debt to working capital 2 Not Applicable
11 Bad debts to Account receivable ratio 2 Not Applicable
12 Current liability ratio 2 Not Applicable
13 Total debts to total assets * 0.69
14 Debtors turnover 2 Not Appiicable
15 Inventory turnover 2 Not Applicable
16 Operating margin (%)? Not Applicable
17 Net profit margin (%) © 11.56%
18 Sector specific equivalent ratios
a. Gross Stage 37 2.67%
b. Net Stage 3 8 1.45%
c. Capital to risk-weighted assets ¢ 26.56%

\a// ,



Notes -

N

Debt - Equity Ratio = (Debt securities + Borrowings (other than debt securities)) / Total
Equity.

The above-mentioned ratios are not relevant as the company is engaged in financing
activities.

Capital redemption Reserve / Debenture redemption reserve is not required in respect of
privately/publicly placed debentures in terms of Rule 18(7)(b)(iii) of Companies (Share
Capital and Debentures) Rules, 2014.

Net worth = Equity Share Capital + Other Equity

Total debts to total assets = (Debt securities + Borrowings (other than debt securities)) /
Total Assets

Net profit margin = Net profit after tax / total income

Gross Stage 3 = Gross Stage 3 Loans Exposure at Default (EAD) / Gross Total Loans EAD
Net Stage 3 = (Gross Stage 3 Loans EAD - Impairment loss allowance for Stage 3) / (Gross
Total Loans EAD - Impairment loss allowance)

Capital to risk-weighted assets is calculated as per the RBI guidelines.

M.



flcro

CAPITAL

Annexure B

Details with respect to change of Directors of the Company as required under Regulation 30 read
with Schedule III of the SEBI (LODR) Regulations, 2015 and SEBI Circular SEBI/HO/CFD/CFD-
PoD-1/P/CIR/2023/123 dated 13™ July 2023:

Ms. Tabassum Abdulla Inamdar
(DIN: 07637013)

1 Reason for Change viz., appointment, | Appointment as Additional (Independent)
resignation, removal, death or | Director.
otherwise

2 Date of appointment & Appointed w.e.f. 13 August 2023 to hold office
Term of appointment till the conclusion of the 31% Annual General

Meeting.

3 Brief profile Tabassum Inamdar is a highly seasoned and

(in case of appointment) respected Chartered Accountant, with over 25

years of extensive experience in research and
analysis in the banking, insurance, and financial
sector in India and Asia. As a pioneer in the
impact sector, Tabassum founded Tameel, a
research initiative specialising in impact strategy
research in 2019 and has influenced CSR
strategies across India's top conglomerates. Her
groundbreaking 7-point framework for successful
CSR has been recognized as a foundation for
impactful initiatives, and she has applied this
framework to analyse companies like Mahindra
& Mahindra and ITC.

As a member of a committee set up by the
Insurance  Regulatory and  Development
Authority of India, Tabassum played a key role in
developing a concept paper on standalone micro-
insurance companies. She has also held key
positions in various organizations, notably, as the
Head of State Reform Team at Central Square
Foundation, Managing Director and Co-head of
the India Research team and Asia Financials team
at Goldman Sachs Securities India Private Ltd,
and other influential roles at UBS Securities and

Kotak Securities etc.

UGRO CAPITAL LIMITED

Registered Office Address: Equinox Business Park, Tower 3, 4th Floor, LBS Road, Kurla (West), Mumbai - 400070
CIN: L67120MH1993PLC070739
Telephone: +91 22 41821600 | E-mail: info@ugrocapital.com | Website: www.ugrocapital.com
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Her expertise includes serving on multiple boards
as an Independent Director, including those of
Equitas Small Finance Bank and Zipsure, along
with current appointments at Franklin Templeton
AMC India, Pure Earth Blacksmith Institute,
Indifi Technologies Pvt Ltd, and its 100%
subsidiary, Indifi Capital Pvt Ltd. With her
impressive  track record, expertise, and
commitment to creating a positive impact, she is
poised to be an invaluable addition to the board

of UGRO Capital Limited.
4 Disclosure of relationships between | Ms. Tabassum Abdulla Inamdar is not related to
directors any Director of the Company.

(in case of appointment of a director)

UGRO CAPITAL LIMITED

Registered Office Address: Equinox Business Park, Tower 3, 4th Floor, LBS Road, Kurla (West), Mumbai - 400070
CIN: L67120MH1993PLC070739
Telephone: +91 22 41821600 | E-mail: info@ugrocapital.com | Website: www.ugrocapital.com




Annexure C

Code of Conduct for
Prohibition of Insider
Trading

UGRO Capital Limited

Code of Conduct for Prohibition of Insider Trading Version 6 (Revised August 2023)
UGRO Capital Limited
Page 1 of 30
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1 Introduction

As per the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and
amendments thereto, every company whose shares are listed on a Stock Exchange is required to formulate a code
of practices and procedures for fair disclosure of unpublished price sensitive information to avoid any misuse of
such information.

SEBI (Listing Obligations and Disclosure Requirements Regulations) Regulations, 2015 and amendments thereto
requires UGRO Capital Limited (hereinafter referred to as the Company) to devise a framework to avoid insider
trading and abusive self-dealing.

Precluding insider trading is essential to abide with the policy of SEBI in addition to sustain the reputation and
veracity of the Company. It helps to preserve the confidence of all the stakeholders and maintain fairness in the
dealings.

The Policy has been approved by the Board in the meeting dated 02nd November 2018.

Code of Conduct for Prohibition of Insider Trading Version 6 (Revised August 2023)
UGRO Capital Limited
Page 4 of 30



2 Purpose

The purpose of the policy is to prevent insider trading by prohibiting dealing, communicating or counseling on
matters relating to insider trading. It aims to be transparent and be fair in dealing with all the stakeholders and
in ensuring adherence to the laws and regulations. No director, officer, employee may use his or her position or
knowledge of the Company to gain personal benefit or to provide benefit to any third party.

To achieve these objectives, the Company hereby notifies that this code of conduct is to be followed by all its
employees and other connected persons.

Code of Conduct for Prohibition of Insider Trading Version 6 (Revised August 2023)
UGRO Capital Limited

Page 5 of 30



3 Definitions

In this Code, the following words and expressions shall have the meanings assigned to them as under:
e "Act" means the Securities and Exchange Board of India Act, 1992;

¢ "Code" or "Code of Conduct" shall mean the Code of Conduct for Prohibition of Insider Trading for
UGRO Capital Limited;

¢ "Company" means UGRO Capital Limited;

¢ "Compliance Officer" means any senior officer, designated so and reporting to the board of directors or
head of the organization in case board is not there, who is financially literate and is capable of appreciating
requirements for legal and regulatory compliance under these regulations and who shall be responsible for
compliance of policies, procedures, maintenance of records, monitoring adherence to the rules for the
preservation of unpublished price sensitive information, monitoring of trades and the implementation of
the codes specified in these regulations under the overall supervision of the board of directors of the listed
company or the head of an organization, as the case may be;

¢ "Connected Person' means:

(i) any person who is or has during the six months prior to the concerned 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 director,
officer or an employee of the Company or holds any position including a professional or business
relationship between himself and the Company whether temporary or permanent, that allows such
person, directly or indirectly, access to unpublished price sensitive information or is reasonably
expected to allow such access.

(i) Without prejudice to the generality of the foregoing, the persons falling within the following
categories shall be deemed to be connected persons unless the contrary is established,

a) An immediate relative of connected persons specified in clause (i); or

b) 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

d) An investment company, trustee company, asset management company or an employee or
director thereof; or

e) An official of a stock exchange or of clearing house or corporation; or

f) A member of board of trustees of a mutual fund or a member of the board of directors of the asset
management company of a mutual fund or is an employee thereof; or

g) A member of the board of directors or an employee, of a public financial institution as defined in
section 2 (772) of the Companies Act, 2013; or

h) An official or an employee of a self-regulatory organization recognized or authorized by the
Board;

i) A banker of the Company; or

j) A concern, firm, trust, Hindu undivided family, company or association of persons wherein a
director of the Company or his immediate relative or banker of the Company, has more than ten
per cent, of the holding or interest.

¢ "Dealing in Securities" means an act of subscribing to, buying, selling or agreeing to subscribe to, buy,
sell or deal in the securities of the Company either as principal or agent.

¢ "Director"” means a member of the Board of Directors of the Company.

e "Employee" means every employee of the Company including the Directors in the employment of the
Company.

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

Code of Conduct for Prohibition of Insider Trading
UGRO Capital Limited
Page 6 of 30



¢ "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 person, or consults such person in
taking decisions relating to trading in securities.

¢ "Insider" means any person who is a connected person or someone who is in possession of or having
access to unpublished price sensitive information

¢ "Key Managerial Person" means a person as defined in Section 2(51) of the Companies Act, 2013 and
in the Memorandum and Articles of Association of the Company

¢ "Promoter" shall have the meaning assigned to it under the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 or any modification thereof

e “Promoter Group” shall have the meaning assigned to it under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or any modification thereof

¢ "Securities" shall have the meaning assigned to it under the Securities Contracts (Regulation) Act, 1956
(42 of 1956) or any modification thereof except units of a mutual fund;

¢ "Senior Employee" shall have the meaning assigned to it under the Corporate Governance Code of the
Company;

¢ "Takeover regulations" means the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 and any amendments thereto;

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

¢ "Trading day" means a day on which the recognized stock exchanges are open for trading;

¢ "Unpublished Price Sensitive Information" means any information, relating to a company or its
securities, directly or indirectly, that is not generally available which upon becoming generally available,
is likely to materially affect the price of the securities and shall, ordinarily including but not restricted to,
information relating to the following;:
(i) Financial results;
(i) Dividends;
(iii) Change in capital structure;
(iv) Mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and such other

transactions;

(v) Changes in key managerial personnel.

¢ "Regulations" shall mean the Securities & Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 and any amendments thereto

¢ "Specified Persons" means the directors, connected persons, the insiders, below mentioned employees
and the promoters who shall collectively be referred to as Specified Persons:

e Vice Chairman & Managing Director, Whole Time Director and Chief Executive Director, Chief
Executive Officer, Chief Operating Officer, Chief Financial Officer, Chief Revenue Officer, Chief
Business Officer, or any such equivalent position who has direct line of reporting to Vice Chairman &
Managing Director, Whole Time Director and Chief Executive Director , internally termed as CXOs;

¢ All the employees directly reporting to CXOs;

e Personal Secretaries of Vice Chairman & Managing Director, Whole Time Director, Chief Executive
Director and CXOs;

¢ All employees from AVP level and above in the Business Strategy & Investment Relation Department,
Analytics Department, Engineering (IT) and Business Solutions;
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¢ All employees in Finance & Accounts Department, Treasury Department, Secretarial, Compliance &
Legal Department and Information Security

eimmediate relative of all above Specified Persons and

¢ Any other person as determined by the functional head(s) in consultation with the Company Secretary
and Compliance Officer.

Words and expressions used and not defined in these regulations but defined in the SEBI (Prohibition of insider
trading) regulations, 2015, Securities and Exchange Board of India Act, 1992 (15 of 1992), the Securities Contracts
(Regulation) Act, 1956 (42 of 1956), the Depositories Act, 1996 (22 of 1996) or the Companies Act, 2013 (18 of
2013) and rules and regulations made there under shall have the meanings respectively assigned to them in those
legislation.
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4 Role of the Compliance Officer

e The Compliance Officer shall report on insider trading to the Board of Directors of the Company and in
particular, shall provide reports to the Chairman of the Audit Committee at such frequency as may be
stipulated by the Board of Directors but not less than once in a year.

¢ The Compliance Officer shall report violations of code of conduct by employee and immediate relatives
of employee to the Stock Exchange .

e The Compliance Officer shall maintain database of violation of code of conduct by employees and
immediate relatives of employees that would entail initiation of action against them.

e The Compliance Officer shall assist all employees in addressing any clarifications regarding the Securities
and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and the Company’s
aforesaid Codes.

¢ The Compliance Officer shall confidentially maintain a list of such securities as a “restricted list” which
shall be used as the basis for approving or rejecting applications for preclearance of trades.

e Prior to approving any trades, the compliance officer shall be entitled to seek declarations to the effect
that the applicant for pre-clearance is not in possession of any unpublished price sensitive information.
He shall also have regard to whether any such declaration is reasonably capable of being rendered
inaccurate.

e The compliance officer shall be empowered to grant relaxation from strict application of Restriction of
executing contra trade by an employee within specified time period which shall not be less than 6 months,
for reasons to be recorded in writing provided that such relaxation does not violate these regulations.

e The Compliance Officer shall consult the Board in specifying employees to be covered by the Code on the
basis of their role and function in the organization.

¢ The Compliance Officer shall also have a major role in approval of Trading Plan which is detailed under
Section 6 of the Code.
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Restriction on communication and
trading by insiders

Communication or procurement of unpublished price
sensitive information

No insider shall communicate, provide, or allow access to any unpublished price sensitive information,
relating to a company or securities listed or proposed to be listed, to any person including other insiders
except where such communication is in furtherance of legitimate purposes, performance of duties or
discharge of legal obligations.

All information shall be handled within the organisation on a need-to-know basis and no unpublished
price sensitive information shall be communicated to any person except in furtherance of legitimate
purposes, performance of duties or discharge of legal obligations.

Any person in receipt of unpublished price sensitive information pursuant to a “legitimate purpose” shall
be considered an “insider” for purposes of these regulations and due notice shall be given to such persons
to maintain confidentiality of such unpublished price sensitive information in compliance with the Code
of Conduct and the Regulations.

No person shall procure from or cause the communication by any insider of unpublished price sensitive
information, relating to a company or securities listed or proposed to be listed, except in furtherance of
legitimate purposes, performance of duties or discharge of legal obligations. Legitimate purpose shall
include sharing of unpublished price sensitive information in the ordinary course of business by an
insider with partners, collaborators, lenders, customers, suppliers, merchant bankers, legal advisors,
auditors, insolvency professionals or other advisors or consultants, provided that such sharing has not
been carried out to evade or circumvent the prohibitions mentioned in Code or the Regulations. The
Board may from time to time determine activities which may serve as legitimate purposes.

An unpublished price sensitive information may be communicated, provided, allowed access to or
procured, in connection with a transaction that would:—

o entail an obligation to make an open offer under the takeover regulations where the board of
directors of the listed company is of informed opinion that sharing of such information is in the
best interests of the company;

o not attract the obligation to make an open offer under the takeover regulations but where the
board of directors of the listed company is of informed opinion that sharing of such information
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 least two trading days
prior to the proposed transaction being effected in such form as the board of directors may
determine to be adequate and fair to cover all relevant and material facts.

The board of directors shall require the parties 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 in above scenario, and shall not otherwise trade in securities of the company when
in possession of unpublished price sensitive information.

The Board of Directors shall ensure that a structured digital database is maintained for 8 years containing
the names of such persons or entities as the case may be with whom information is shared under this
regulation along with the Permanent Account Number or any other identifier authorized by law where
Permanent Account Number is not available. Such databases shall be maintained with adequate internal
controls and checks such as time stamping and audit trails to ensure non-tampering of the database.
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5.2

Trading when in possession of unpublished price
sensitive information

No insider shall trade in securities when in possession of unpublished price sensitive information. When
a person who has traded in securities has been in possession of unpublished price sensitive information,
his trades would be presumed to have been motivated by the knowledge and awareness of such
information in his possession.

Provided that the insider may prove his innocence by demonstrating the circumstances including the

following:

(i) the transaction is an off-market inter-se transfer between insiders who were in possession of the
same unpublished price sensitive information without being in breach of section 10.1 of the Code and
both parties had made a conscious and informed trade decision;

Provided such unpublished price sensitive information was not obtained under sub-point 3 of Section
5.1 of the Code.

Such off-market trades shall be reported by the insiders to the company within two working days.
The Company shall notify the particulars of such trades to the stock exchange on which the securities
are listed within two trading days from receipt of the disclosure or from becoming aware of such
information.

(ii) the transaction was carried out through the block deal window mechanism between persons who
were in possession of the unpublished price sensitive information without being in breach of Section
5.1 of the Code and both parties had made a conscious and informed trade decision;

Provided that such unpublished price sensitive information was not obtained by either person under
sub-point 3 of Section 5.1 of the Code.

(iii) the transaction in question was carried out pursuant to a statutory or regulatory obligation to carry
out a bona fide transaction.

(iv) the transaction in question was undertaken pursuant to the exercise of stock options in respect of
which the exercise price was pre-determined in compliance with applicable regulations.

(v) in the case of non-individual insiders: —

a. the individuals who were in possession of such unpublished price sensitive information were
different from the individuals taking trading decisions and such decision-making individuals
were not in possession of such unpublished price sensitive information when they took the
decision to trade; and

b. appropriate and adequate arrangements were in place to ensure that these regulations are not
violated and no unpublished price sensitive information was communicated by the individuals
possessing the information to the individuals taking trading decisions and there is no evidence
of such arrangements having been breached;

(vi) the trades were as per trading plan.
(vii) the trading window restrictions will not applicable:

a. Transactions which are undertaken in accordance with respective regulations made by the Board
such as acquisition by conversion of warrants or debentures, subscribing to rights issue, further
public issue, preferential allotment or tendering of shares in a buy-back offer, open offer,
delisting offer.

b. In respect of a pledge of shares for a bonafide purpose such as raising of funds, subject to pre-
clearance by the compliance officer.

In the case of connected persons, the onus of establishing, that they were not in possession of unpublished
price sensitive information, shall be on such connected persons and in other cases, the onus would be on
the Board.
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5.3 Chinese Wall Procedures

e All Specified Persons must maintain confidentiality of all UPSI coming into their possession or
control. To comply with this confidentiality obligation, the Specified Persons shall not:

(i) pass on any UPSI to any person directly or indirectly by way of making a recommendation for the
trading in the securities of the Company; or

(ii) disclose UPSI to their family members, friends, business associates or any other individual, or
(iii) discuss UPSI in public places, or

(iv) disclose UPSI to any Employee who does not need to know the information for discharging his or
her duties, or

(v) recommend to anyone that they may undertake trading in the securities of the Company while being
in possession, control or knowledge of UPSI, or

(vi) be seen or perceived to be trading in the securities of the Company on the basis of UPSI.

¢ Files containing UPSI shall be kept secure under lock and key. Computer files must have
adequate security of login and password etc. All Specified Persons must follow the guidelines
for maintenance of electronic records and systems as may be prescribed by the Compliance
Officer from time-to-time in consultation with the person in charge of the information
technology function.

e The Specified Persons have a responsibility to ensure the Chinese Wall is not breached
deliberately or inadvertently. Known or suspected breaches of the Chinese Wall must be
referred to the Compliance Officer immediately.

5.4 Procedure to handle Leakage/Suspected Leak of UPSI

e The employees may report instances of leak/suspected leak of UPSI under the whistle-blower policy of
the Company.

e The Company shall initiate appropriate inquiries on becoming aware of the complaint or leak/suspected
leak of UPSI or suspected leak of UPSI.

o The Company shall refer such complaint to the Whistle Blower Committee as defined in the Whistle
Blower Policy.

e  On receipt of a complaint, the Committee shall take cognizance of the same and promptly nominate an
Investigation Team (“Team”)/designated person as it may deem fit, to conduct a preliminary inquiry
pertaining to instance of actual leak/ suspected leak of UPSI as reported in the complaint. The Committee
may also engage an external investigator / advisor to assist / conduct an inquiry.

e  Within two weeks of completion of the preliminary inquiry, the Team/designated person shall submit its
report to the Committee containing details of the alleged leak/ suspected leak and whether such
complaint is prima facie genuine or frivolous.
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e Based on the findings of the preliminary inquiry, if the Committee has a reason to believe that there is an
actual leak or a suspected leak of UPSI. The Committee shall proceed with the final inquiry.

o Confidentiality would be maintained throughout the investigation process. The inquiry will be completed
within 30 (thirty) days from the date of lodgment of the leakage complaint.

e During the pendency of an inquiry, the Committee may recommend that the employee /s being
investigated shall not report to work or shall be transferred to any other suitable department or take such
other action deemed necessary.

e Ifthe allegation(s) are proved, the Committee shall recommend that appropriate action be taken against
the employee /s found guilty.

e  On completion of the inquiry, a report would be submitted by the Committee to the Board of Directors of
the Company. The action will be determined by the Board of Directors of the Company based on the
recommendations of the Committee.

e The Compliance Officer shall promptly inform the SEBI regarding the actual or suspected leak of UPSI,

inquiry / investigation conducted thereon and results thereof.
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|
6 Trading Plan

All employees of the Company will be subject to certain trading restrictions and will be governed by an internal
code of conduct governing dealing in securities.

e Trading Plans - An insider may formulate a plan which would be entitled to public disclosure and get it
approved from the Compliance Officer on the basis of which trades may be carried out on his behalf in
accordance with such plan.

¢ Trading plan shall -

e Not entail commencement of trading on behalf of the insider earlier than six months from the public
disclosure of the plan;

e Not entail trading for the period between the twentieth trading day prior to 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;

e Entail trading for a period of not less than twelve months;

e Not entail overlap of any period for which another trading plan is already in existence;

e Set out either the value of trades to be effected or the number of securities to be traded along with the
nature of the trade and the intervals at, or dates on which such trades shall be effected; and

e Not entail trading in securities for market abuse.

e The trading plan shall be reviewed by the Compliance Officer to access whether the plan would have any
potential for violation of the Code and the Act and Regulations made thereunder. The Compliance Officer
shall seek such express undertakings as may be necessary to enable such assessment and to approve and
monitor the implementation of the plan.

Provided that pre-clearance of trades shall not be required for a trade executed as per an approved trading
plan.

Provided further that trading window norms and restrictions on contra trade shall not be applicable for
trades carried out in accordance with an approved trading plan.

e The trading plan, once approved, shall be irrevocable and the insider shall have to mandatorily implement
the plan without deviating from it or executing trade in any other security outside the scope of the plan.

e However, the implementation of the trading plan shall not be commenced if any unpublished price
sensitive information in possession of the insider at the time of formulation of the plan has not become
generally available at the time of the commencement of implementation and in such event the compliance
officer shall confirm that the commencement ought to be deferred until such unpublished price sensitive
information becomes generally available information.

e It is to be kept in mind that if at the time of the formulation of the plan, the Insider possesses any
unpublished price sensitive information and the said information has not become generally available at the
time of the commencement of implementation, the plan then shall not be commenced until the aforesaid
information becomes generally available. Moreover, if the date of trading in securities of the Company
coincides with the date of closure of Trading Window announced by the Compliance Officer, the insider
shall not be allowed to deal in those securities.

¢ The Compliance Officer shall notify the plan to the stock exchanges on which securities are listed, on
approval of plan.
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7 Trading Window and Window
Closure

e The ‘trading window’ is a period defined during which trading of securities are allowed subject to fulfilling
the conditions laid down by the Code.

e The trading window shall be closed when the compliance officer determines that an employee or class of
employees can reasonably be expected to have possession of unpublished price sensitive information. Such
closure shall be imposed in relation to such securities to which such unpublished price sensitive information
relates. Employees and their immediate relatives shall not trade in securities when the trading window is
closed.

e The closure of the trading window shall be imposed in relation to such securities to which unpublished price
sensitive information relates and the employees shall be intimated by the Compliance officer.

e  When the trading window is open, trading by employees shall be subject to pre-clearance by the compliance
officer, if the value of the proposed trades is above INR 20 Lacs.

e The trading window shall be reopened by Compliance Officer after taking into consideration various factors
such as unpublished price sensitive information in question becoming generally available and being capable
of assimilation by the market. In any event it shall not be earlier than forty-eight hours after the information
becomes generally available.

e Trading restriction shall be applicable from end of every quarter till 48 hours after the declaration of financial
results.
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|
8 Pre Clearance of Trades

When the trading window is open, trading by employees shall be subject to preclearance by the compliance
officer, if the value of the proposed trades is above such thresholds as the board of directors may stipulate.

All Employees, for themselves and also for their Immediate Relatives, who intend to trade in Securities of the
Company, aggregating to trade value exceeding Rupees Twenty Lacs should obtain a preclearance of the
transactions. Aggregate Trade Value up to Rupees Twenty Lacs shall be disclosed to the Compliance Officer.

Prior to approving any trades, the compliance officer shall be entitled to seek declarations to the effect that the
applicant for pre-clearance is not in possession of any unpublished price sensitive information. He shall also have
regard to whether any such declaration is reasonably capable of being rendered inaccurate.

An application (format provided in Annexure 14.2) for pre-clearance of the proposed transaction shall be made
in this regard to the Compliance Officer. It should contain the estimated number of securities to be dealt in, the
details of the depository with which he has a security account and such other details as may be required by the
Company.

An undertaking shall be executed in favour of the Company incorporating the following clauses —

e That the employee does not possess any “Price Sensitive Information” up to the time of signing the
undertaking.

e That the employee would refrain from dealing in securities of the Company if he receives any “Price
Sensitive Information” after the signing of the undertaking but before the execution of the transaction
and shall inform the Compliance Officer of the change in his position.

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

e That he/she has made a full and true disclosure in the matter.

All employees shall execute their order for trading in the Securities of the Company within one week after the
approval of pre-clearance is given, failing which fresh pre-clearance would be needed for the trades to be
executed. The employees shall not enter into derivative contracts or execute contra trades, otherwise the profits
from such trade shall be remitted to the Securities and Exchange Board of India (SEBI) for credit to the Investor
Protection and Education Fund administered by SEBI under the Act.

The Compliance Officer shall be empowered to grant relaxation from strict application of such restrictions for
reasons to be recorded in writing provided that such relaxation does not violate the Regulations. However, no
such sale will be permitted when the Trading window is closed.

Employees shall be required to disclose names and Permanent Account Number or any other identifier
authorized by law of the following persons to the company on an annual basis and as and when the information
changes:

e immediate relatives

¢ persons with whom such employees shares a material financial relationship

e Phone, mobile and cell numbers which are used by them
In addition, the names of educational institutions from which employees have graduated and names of their past
employers shall also be disclosed on a one time basis.

Annexure 14.2 and 14.3 provides formats applicable in pre-clearance process.
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9 Disclosures

Any trading decisions taken by the Specified Persons or their immediate relatives or decisions taken by any other
person for whom such person takes trading decisions shall be disclosed under this Code.

It shall also include trading in derivatives of securities and the traded value of the derivatives shall be taken into
account for purposes of this Code.

The disclosures made shall be maintained for a minimum period of 5 years, in such form as may be specified.

9.1 Imitial disclosure

e Every person on appointment as a key managerial personnel or a director of the Company or upon
becoming a promoter or member of the promoter group shall disclose his holding of securities of the
company as on the date of appointment or becoming a promoter, to the company within seven days of such
appointment or becoming a promoter.

e Format for initial disclosure is provided in Annexure 14.4.

9.2 Continual disclosure

e Every promoter, member of the promoter group, employee and director of every company shall disclose
to the company, the number of such securities acquired or disposed of within two trading days of such
transaction if the value of the securities traded, whether in one transaction or a series of transactions over
any calendar quarter, aggregates to a traded value in excess of ten lakh rupees;

e Format for continual disclosure is provided in Annexure 14.5.

e The Company shall disclose the information received to all the Stock Exchanges on which the Company
is listed within 2 days of the receipt of the information or becoming aware of such information.
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10 Mechanism for Prevention of

Insider Trading

The Company has put in place internal controls to ensure compliance with the requirements given in these
regulations to prevent insider trading. The internal control includes:

all employees who have access to unpublished price sensitive information are identified;

all the unpublished price sensitive information shall be identified and its confidentiality shall be
maintained as per the requirements of these Code and the Regulations;

adequate restrictions shall be placed on communication or procurement of unpublished price
sensitive information as required by these regulations;

lists of all employees and other persons with whom unpublished price sensitive information is shared
shall be maintained and confidentiality agreements shall be signed or notice shall be served to all
such employees and persons;

all other relevant requirements specified under these regulations shall be complied with;

periodic process review to evaluate effectiveness of such internal controls.

The Board of Directors of the Company shall ensure that the Chief Executive Officer of the Company ensures
compliance to the Code of Conduct.

The Audit Committee of the Company shall review compliance with the provisions of the Code of Conduct and
the regulations at least once in a financial year and shall verify that the systems for internal control are adequate
and are operating effectively.

The Company has a whistle blower mechanism and policy in place to enable employees to report instances of leak
of unpublished price sensitive information.
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11 Penalty

Every Specified Person shall be individually responsible for abiding by the provisions of the Code and may be
penalized for contravention of the Code. Action, as deemed appropriate, may be taken by the Company. They may
be subject to disciplinary action by the Company, which may include wage freeze, suspension, ineligibility for
future participation in employee stock option plans, etc.

The action by the Company shall not preclude SEBI from taking any action in case of violation of SEBI
(Prohibition of Insider Trading) Regulations, 2015 (and any amendments thereto).
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12 Code of Fair Disclosure

A code of practices and procedures for fair disclosure of unpublished price sensitive information for adhering
each of the principles is set out below:

e Prompt public disclosure of unpublished price sensitive information that would impact price discovery no
sooner than credible and concrete information comes into being in order to make such information
generally available.

¢ Uniform and universal dissemination of unpublished price sensitive information to avoid selective
disclosure.

¢ Designation of a senior officer as a chief investor relations officer i.e Chief Strategy Officer to deal with
dissemination of information and disclosure of unpublished price sensitive information.

e Prompt dissemination of unpublished price sensitive information that gets disclosed selectively,
inadvertently or otherwise to make such information generally available.

¢ Appropriate and fair response to queries on news reports and requests for verification of market rumors by
regulatory authorities.

¢ Ensuring that information shared with analysts and research personnel is not unpublished price sensitive
information.

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

¢ Handling of all unpublished price sensitive information on a need-to-know basis.
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13 Review of Policy

The Board of Directors reserves its right to review and amend this policy to ascertain its appropriateness as per
the needs of the company. Review shall be carried out at least once a year. In the event of any conflict between
the provisions of this Policy and the SEBI Regulations or any other statutory enactments, rules, the provisions of
such SEBI Regulations or statutory enactments, rules shall prevail over this Policy.

The Board may, subject to applicable laws amend any provision(s) or substitute any of the provision(s) with the
new provision(s) or replace the Policy entirely with a new Policy.

Version Control:

Sr. Version No. |Date of Approval Name qf Board/ Committee Nal.ne of

No. approving reviewer

1 Ver.1 02nd November 2018 Board Aniket Karandikar
2 Ver.2 03rd May 2019 Board Aniket Karandikar
3 Ver.3 315t January 2020 Board Aniket Karandikar
4 Ver.4 20th August 2020 Board Aniket Karandikar
5 Reviewed 9th February 2021 Board -

6 Reviewed 8th February 2022 Board -

7 Ver.5 25th January, 2023 Board Namrata Sajnani
8 Ver.6 1t August 2023 Board Namrata Sajnani
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14 Annexure

14.1 Application for Approval of Trading Plan by Insider

To,

The Compliance Officer,
UGRO Capital Limited
Mumbai

Dear Sir,
) DR , an Insider of UGRO Capital Limited, intend to deal in securities of UGRO Capital
Limited for the financial year ......... as per details given below:

Name

Employee Code, if any

Designation

Department

PAN

Email ID

Details of proposed Trading Plan in securities of UGRO Capital Limited:

Name Relationship | Opening | Trading Plan Details Closing DPId./
Balance | Date Transaction | Quantity | balance as on | Client Id.
as on (Buy/Sell) 31.03.... or Folio
01.04.... No.

UNDERTAKING

I understand that public disclosure of the above mentioned Trading Plan would be made by UGRO Capital
Limited by notification to the Stock Exchange. I further declare as under:

1. The Trading Plan submitted is irrevocable and I shall mandatorily 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.

2. ;
3. I shall not entail trading for the period between the twentieth trading day prior to 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;

4. I shall not entail overlap of any period for which another Trading Plan is already in existence;

5. I shall not entail trading in securities for market abuse.

6. The Trading Plan shall not be commenced if any unpublished price sensitive information is in my possession
at the time of formulation of the plan and has not become generally available at the time of the commencement
of implementation.

Date:
Signature:
Place:
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14.2 Specimen of Application for Pre Dealing Approval

Date:

To,

The Compliance Officer,
UGRO Capital Limited
Mumbai

Dear Sir/Madam,

Application for Pre dealing approval in securities of the Company

Pursuant to the SEBI (prohibition of Insider Trading) Regulations, 2015 and the Company’s Code of Conduct

for Prohibition of Insider Trading, I seek approval to purchase / sale / subscription of
of the Company as per details given below.

equity shares

Sr.No. | Particulars
1 Name of the applicant
2 Designation
3 Number of securities held as on date
4 Folio No. / DP ID / Client ID No.
5 The proposal is for (a) Purchase of securities
(b) Subscription to securities
(¢) Sale of securities
6 Proposed date of dealing in securities
7 Estimated number of securities proposed to be
acquired/subscribed/sold
8 Price at which the transaction is proposed
9 Current market price (as on date of application)
10 Whether the proposed transaction will be through
stock exchange or off-market deal
11 Folio No. / DP ID / Client ID No. where the securities
will be credited / debited

I enclose herewith the form of Undertaking signed by me.
Yours faithfully,

(Signature)
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14.3 Format for Pre Clearance Order

To,

Name:
Designation:
Place:

This is to inform you that your request for dealing in (nos) shares of the Company as
mentioned in your application dated is approved. Please note that the said transaction must
be completed on or before (date) that is within 7 days from today.

In case you do not execute the approved transaction /deal on or before the aforesaid date you would have to seek
fresh pre-clearance before executing any transaction/deal in the securities of the Company. Further, you are
required to file the details of the executed transactions in the attached format within 2 days from the date of
transaction/deal. In case the transaction is not undertaken a ‘Nil’ report shall be necessary.

Yours faithfully,

For UGRO Capital Limited

COMPLIANCE OFFICER

Date:

Encl: Format for submission of details of transaction
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14.4 Initial Disclosure

FORM B

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 [Regulation 7 (1)
(b) read with Regulation 6 (2) — Disclosure on becoming a director/KMP/Promoter ]

Name of the company: UGRO Capital Limited
ISIN of the company: INE583D01011

Details of Securities held on appointment of Key Managerial Personnel (KMP) or Director or upon
becoming a Promoter of a listed company and other such persons as mentioned in Regulation 6(2).

Name, PAN | Category of Person Date of appointment of | Securities held as on | % of
No., (Promoters/ KMP / Director/KMP or Date | the Shareholding
CIN/DIN & | Directors/immediate of becoming Promoter | date of regulation
address with | relatives/others etc.) coming
contact nos. into force

Type of security | No.

(For

Eg. — Shares,

Warrants,

Convertible

Debentures

ete.)
1 2 3 4 5 6

Note: “Securities” shall have the meaning as defined under regulation 2(1)(i) of SEBI (Prohibition of Insider
Trading) Regulations, 2015

Details of Open Interest (OI) in derivatives of the company held on appointment of Key Managerial Personnel
(KMP) or Director or upon becoming a Promoter of a listed company and other such persons as mentioned in
Regulation 6(2).

Open Interest of the Future contracts held | Open Interest of the Option Contracts held

at the time of becoming | at the time of becoming

Promoter/appointment of | Promoter/appointment of

Director/KMP Director/KMP

Contract Specifications Number Notional | Contract specifications Number | Notional
of units | value in of units | value in
(contracts | Rupee (contracts | Rupee
*lot size) | terms *]ot size) | terms

7 8 9 10 11 12

Note: In case of Options, notional value shall be calculated based on premium plus strike price of options

Name and Signature:
Designation:

Date:

Place:
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14.5 Continuous Disclosure

FORM C
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 [Regulation 7 (2)
(b) read with Regulation 6 (2) — Continual Disclosure]

Name of the company: UGRO Capital Limited
ISIN of the company: INE583D01011

Details of change in holding of Securities of Promoter, Employee or Director of a listed company and other such
persons as mentioned in Regulation 6(2).

Type of | No. | Type of | N | Val | Transac | Type of | No. | Fr | To
securit | ,.q |securit |0 |ue |¢ securit | and |0

y (For | o, y (For ion y (For | 9 m

eg. of eg. Type eg. of

Shares, shar Shares, (Buy/ Shares, :}ﬁzrl

Warran ehol Warran Sale/ Warran | go-

ts, ding ts, Pledge / | ts, &

Convert Convert Revoke | Convert

ible ible / ible

Debent Debent Debent
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ures ures Invoke) | ures
etc.) etc.) etc.)
1 2 3 4 5 6 |7 8 9 10 11 |12 | 13 14

Note: “Securities” shall have the meaning as defined under regulation 2(1)(i) of SEBI (Prohibition of Insider
Trading) Regulations, 2015

Details of trading in derivatives of the company by Promoter, Employee or Director of a listed company and other
such persons as mentioned in Regulation 6(2).

Note: In case of Options, notional value shall be calculated based on premium plus strike price of options

Name and Signature:
Designation:

Date:

Place:
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14.6 Disclosure by connected persons

Securities and Exchange Board of India (Prohibition of Insider Trading) Re

FORM D (Indicative Format)

lations, 201

Regulation -

Transactions by Other connected persons as identified by the company]

Name of the company: UGRO Capital Limited

ISIN of the company: INE583Do1011

Details of trading in securities by other connected persons as identified by the company

Type of | No. | Type of Val | Transac | Type of | No. | Fr | To
securit and securit ue |t securit | and | O
y (For % y (For ion y (For | o m
eg. eg. eg.
& of & Type & of
- - - h
Shares, S}ﬁarl Shares, (Buy/ Shares, Zh?)rl
Warran z.o Warran Sale/ Warran ding
ts, ng | s, Pledge/ | ts,
Convert Convert Convert
Revok
ible ible O bl
Debent Debent Invok Debent
ures ures nvoke) ures
etc.) etc.) etc.)
1 2 3 4 5 7 8 9 10 11 |12 |13 |14
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Details of trading in derivatives by other connected persons as identified by the Company

Note: In case of Options, notional value shall be calculated based on premium plus strike price of options

Name :
Signature:
Place:

Code of Conduct for Prohibition of Insider Trading

UGRO Capital Limited
Page 29 of 30



14.7 Format for Disclosure of Transactions

(To be submitted within 2 days of transaction dealing in securities of the Company)

To,

The Compliance Officer,

UGRO Capital Limited

Mumbai

I hereby inform that I

» have not bought / sold/ subscribed any securities of the Company

« have bought/sold/subscribed to securities as mentioned below on (date)

Name of holder | No. of securities | Bought/sold/subscribed | DP  ID/Client | Price (Rs.)
dealt with ID /
Folio No

In connection with the aforesaid transaction(s), I hereby undertake to preserve, for a period of 3 years and
produce to the Compliance officer / SEBI any of the following documents:

1. Broker’s contract note.

2. Proof of payment to/from brokers.

3. Extract of bank passbook/statement (to be submitted in case of demat transactions).
4. Copy of Delivery instruction slip (applicable in case of sale transaction).

I agree to hold the above securities for a minimum period of six months. In case there is any urgent need to sell
these securities within the said period, I shall approach the Compliance Officer for necessary approval.
(Applicable in case of purchase subscription).

I declare that the above information is correct and that no provisions of the Company’s Code and/or applicable
laws/regulations have been contravened for effecting the above said transactions(s).

Date:
Signature:
Name:
Designation:
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