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Reconstituted Code of Conduct to Regulate, Moniter and Report Trading by Designated
Persons and Immediate Relatives of Designated Persons
With respect to trading in own securities
(updated on 14" February,2019)

The Board of Directors of NPR Finance Ltd. (the “Company”) are expected to manage the
affairs of the Company in a fair, transparent and ethical manner keeping in view the needs and
interest of all the stakeholders. The Company has since time immemorial, been committed to
transparency and fairness in dealing with all stakeholders.

1. Preface .

1.1 Regulation 9 of SEBI (Prohibition of Insider Trading) Regulation, 2015(Hereinafter, referred
“to as "Regulations”), provides for the formulation of a “Code of Conduct to Regulate, Monitor
-and Report Trading (hereinafter referred to as the "Code")by designated persons and

immediate relatives of designated persons with respect to trading in own securities.

1.2 By virtue of the aforesaid provision, the market regulator, SEBI intends to institute the
formulation of a code of conduct by every company whose securities are listed on stock
exchanges and every market intermediary registered with SEBI, for governing trading by
designated persons and their immediate relatives. To achieve these objectives, and in
compliance with the aforesaid SEBI regulations, NPR Finance Ltd hereby notifies this
reconstituted Code.

1.3 This reconstituted Code shall be applicable upon all Designated Persons and immediate
~-relatives of the Designated Persons effect from 1% April, 2019.

1.4 Any subsequent modification and / or amendments brought about by SEBI in the SEBI
(Prohibition of Insider Trading) Regulation, 2015 shall automatically apply to this Code.

2. Definitions

2.1 “Act” means the Securities and Exchange Board of India Act, 1992 including any statutory
modifications or re-enactment thereof.

2.2 “Code” means this Reconstituted Code of Conduct for. Prevention of [nsider Tradlng, as
modified from tlme to time.

2.3 “Company means NPR Finance Limited inclusive of its Régisteréd Office and all Branch
Offices.

2.4 'Compliance Officer’ means any senior officer, designated so and reporting to the Board of
Directors, 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(*UPSI"), monitoring of trades and the
implementation of the codes specified in these regulations under the overall supervision of the
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board of directors of the Company. In this connection, unless provided otherwise by the Board
of Directors, the Company Secretary of the Company shall be the Compliance Officer.

[For the purpose of this regulation, “financially literate” shall mean a person who has the abifity
to read and understand basic financial statements i.e. balance sheet, profit and Joss account,
and statement of cash flows]

2.5 "Connected Person” shall be construed to derive its meaning from the SEBI (Prohibition of
Insider Trading) Regulation, 2015. )

2.6 “dealing in securities” shall be construed to derive its meaning from Section 12A(e) and
Section 15G of the Act.

2.7 “Designated Person” — The Board of Directors or such other analogous authority shall in
consultation with the compliance officer specify the designated persons to be covered by the
code of conduct on the basis of their role and functien in the organisation and the access that
such role and function would provide to unpublished price sensitive information in addition to
seniority and professional designation and shall include:-

(i) Employees of such listed company, intermediary or fiduciary designated on the basis of their
functional role or access to unpublished price sensitive information in the organlzatlon by their
board of directors or analogous body;

(i) Employees of material subsidiaries of such listed companies designated on the basis of their
functional role aor access to unpublished price sensitive information in the organization by their
board of directors;

(iiiy All promoters of listed companies and promoters who are individuals or investment
companies for intermediaries or fiduciaries;

(iv) Chief Executive Officer and employees upto two levels below Chief Executive Officer of
such listed company, intermediary, fiduciary and its material subsidiaries irrespective of their
functional role in the company or ability to have access to unpublished price sensitive
information;

(v} Any supporf staff of listed company, intermediary or fiduciary such as IT staff or secretarial
staff who have access to unpublished price sensitive information.

2.8 “Fiduciaries” - Professional firms such as auditors, accountancy firms, law firms, analysts,
insolvency professional entities, consultants, banks efc., assisting or advising listed companies
shall be collectively referred to as fiduciaries.

2.9 "generally available 1nformat|on" means information that is accessible to the publlc on a non-
discriminatory basis; .

[it is intended to define what constitutes generally available information so that it is easier to
crystallize and appreciate what unpublished price sensitive information is. Information published
on the websile of a stock exchange, would ordinarily be considered generally available.]
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2.10 "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. This term shall also be
deemed to include persons falling in the definition of “Relative” as defined in Section 2(77) of the
Companies Act, 2013, read with the Companies (Specification of definitions detalls) Rules, 2014
(mcludlng any statutory modn‘" cation or reenactment thereof).

2.11 "Insider" means any person who is:
(1} a connected person; or
(i) in possession of or having accéss to unpublished price sensitive information;

[Since “generally available information” is defined, it is intended that anyone in possession of or
having access to unpublished price sensitive information should be considered an “insider”
regardless of how one came in possession of or had access to such information. Various
circumstances are provided for such a person to demonstrate that he has not indulged in insider
trading. Therefore, this definition is intended to bring within its reach any person who is in
receipt of or has access to unpublished price sensitive information. The onus of showing that a
certain person was in possession of or had access to unpublished price sensifive information at
the time of trading would, therefore, be on the person leveling the charge affer which the person
who has traded when in possession of or having access to unpublished price sensitive
information may demonstrate that he was not in such possession or that he has not traded or he
could not access or that his trading when in possession of such information was squarely
covered by the exonerating circumstances.] :

2.12 “Regulaﬁon" means the Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015 including any statutory modifications or re-enactment thereof.

2. 1.3 "Promoter" shéll have the meaning. assigned to it under the Securities and Exchange
Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2[2018] or any
. modlflcatlon thereof.

2.14 "Promoter group” shall have the meaning assigned to it under the Securities and Exch.an'ge_
Board of India {Issue of Capital and Disclosure Reguirements) Regulations, 2018 or-any
modification thereof: : '

2.15 "-SE_BI" means the Securities and Exchange Board of lndia.

2.16 "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,

2.;17 "specified” méans specified by the Board in writing;

2.18 "unpublished price sensitive information" means any information, relating to the company
or its securities, directly or indirectly, that is not generally available which upon becoming
generally available, is likely to materially affect the price of the securities and shall, ordinarily
include but not restrlcted to, information relating to the following: —
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(i) financial resulis;

(i) dividends; -
(iii) change in capital structure;

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

(v) changes in key managerial personnel; and

(vi) any information which, if disclosed, in the opinion of the person disclosing the same
is likely to materially affect the prices of the securities of the Company.

Words and expressions not defined in this Code, shall have the same meaning as contained in
the SEBI{Prohibition of Insider Trading Regulations), 2015 or the Securities and Exchange
Board of India Act, 1992, including any statutory modification(s) or re-enactment(s) made
thereon from time to time.

" 3. Standards for Code of Conduct to Re'gulate, Monitor and Report Trading by Insiders

This Code intends to formulate principles of conduct to regulate, monitor and report trading by
designated person(s) and immediate relatives of the designated person(s) towards achieving
compliance with these regulations, adopting the minimum standards set out in Schedule B of
the Regulation without diluting any of the provistons thereto.

To achieve this objective, the Board of Directors has formulated the following
Standards/Principles of Conduct for all designated persons:

3.1 Compliance Officer
a. Unless otherwise resolved by the Board of Directors, the Company Secretary of the
Company shall be the Compliance Officer to administer this code of conduct and other
requirements under the Regulation.
b. The compliance officer shall report to the board of directors and in particular, shall
provide reports to the Chairman of the Audit Commitiee and to the Chairman of the
Board of Directors on an annual basis, regarding the compliance to the Code.

c. Functions, Duties and Responsibilities of the Compliance Officer

i. The compliance officer shall assist all the employees in addressing any clarifications
regarding the Regulations and the company’s code of conduct.

ii. She shall from time to time inform the Stock Exchanges of any price sensitive
information on immediate basis.
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She shall intimate to all Stock Exchanges on which the securities of the Company
are listed the relevant information received.

She shall be responsible for overseeing and co-ordinating disclosure of price
sensitive information to Stock Exchanges, analysts, shareholders and media and
educating staff on disclosure policies and procedure and report to the CEO / Board
of Directors.

3.2 Handling of unpublished price sensitive information

a.

Need to know basis

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. Thus it shall be disclosed to only those within the organisation who need the
information to discharge their duty and whose possession of such information shall not
give rise to a conflict of interest or appearance of misuse of the information.

Chihese Wall procedures

i. To prevent the misuse of confidential information, a “Chinese Wall" policy shall be
followed whereby, those areas of the organization which routinely have access to
confidential information, (hereinafter referred to as “insider areas”), shall be separated
from those areas which deal with saIelmarketlnglmvestment advise or other departments
providing support services (herelnafter referred fo as “public areas"). o

ii. The Compllance Officer reserves the right to demarcate the insider areas, unless
provided otherwise by the Board of Dlrectors

iii. The employees in the inside area shall not communlcate any Price Sensr’rlve
Information to anyone in public area.

iv. Permission to cross “over the wall” :

On the basis of “need to know” criteria and under the intimation to the Compllance
Officer, the employees from the “public areas” may be brought “over the wall” i
exceptional circumstances and given confidential information. The Compliance Officer
shall determine the need to cross “over the wall’, based on the facts and cwcumstances

3. 3 Tradlng Window

a.

Designated persons may execute trades subject to comphance with the . Regula’uon
Towards this end, a notional trading window shall be used as an instrument of
monitoring trading by the designated persons. The trading window shall be closed when
the compliance officer determines that a designated person or class of designated
persons can reasonably be expected to 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. Designated persons and their immediate

telatives shall not trade in securities when the trading window is closed.
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Trading restriction pefiod can be made applicable from the end of every quarter till 48
hours after the declaration of financial resuits. .

The gap between clearance of accounts by audit committee and beard meeting should
be as narrow as possible and preferably on the same day to avoid Ieakage of material
information

Unless. otherwise provided by the Compliance Officer with the approval of the Board of
Directors, the trading Window shall remain open for Dealing in the Securities of the
Company, except during the hereby prescrlbed period(s) /events during which the
Trading Window shall be closed: _

i. Declaration of Financial results (quarterly, half-yearly and annual) ;

ii. Declaration of dividends (interim and finai) ;

~iii.  change in capital structure,

iv. mergers, de-mergers, acquisitions, delistings, -diéposals and expansion of
business and such other transactions;

v. changes in key managerial personnel; and
vi. any major expansion plahs or execution of new prOjécts.
vii. - any information 'which, if disclosed, in the opinion' of the person disclosing the

same is likely to materially affect the prices of the securities of the Company.

The timing for re-opening of the trading window shall- be determined by the compliance
officer taking into account various factors including the unpublished price sensitive
information in question becoming generally available and being capable of assimilation
by the market, which in any event shall not be earlier than forty-eight hours after the
information becomes generally available '

. When the trading window is open, trading by designated persons shall be subject to
preclearance by the compliance officer, if the value of the proposed trades is above such
thresholds as stlpulated in Clause 3.4.

3.4 Pre-Clearance of Tl_'ades

Every Designated Person and immediate relative of such designated persons intending to deal
in the securities of the Company in excess of traded value of Rupees Ten Lakhs or such other
modified threshold limit which may be provided by the Board of Directors, by the value as may
whether in one transaction or a series of transactions over any calendar quarter should pre-
clear the fransactions as per the pre-dealing procedure as provided hereunder:

- An application for pre-clearance of trade shall be made to the Compliance Officer in
Form ‘I' (as prescribed in “Annexure 1"} indicating the estimated. number of
securities that he/she intends to deal in, the details as to the depository(ies) with
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which he/she maintains 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 behalf.

The applicant shall execute an undertaking in Form ‘I’ (as prescribed in “Annexure
1’} in favour of the Company, incorporating, therein, inter alia, the following clauses,
as may be applicable :

That the said applicant does not have any access or has not received Price Sensﬂwe
Information upto the time of signing the undertaklng X

That in case the applicant has access to or receives “Price Sensitive Information” after
the signing of the undertaking but before the execution of the transaction, he/she shall
inform the Compliance Officer of the change in histher position and that hefshe would
completely refrain from dealing in the securities of the Company till the time such
information becomes public ;

That he/she has not confravened any provisions of thlS Code, as may be notified by the
Company from time to time ;

That hef/she has made a full and frue disclosure in the said matter.

The Compliance Officer shall be at the sole discretion to determine whether any such
declaration is reasonably capable of being rendered inaccurate.

The trades that have been pre-cleared have to be executed by the Designated
Person within seven trading days of pre-clearance, failing which fresh pre-clearance
would be needed for the trades to be executed.

In case the épplicant does not frade after securing pre-clearance, he/she will have to
report the same along with the reasons thereto in Form ‘I’ (as prescribed in
“Annexure 11"} within seven days of obtaining pre-clearance . :

-Subsequent to the pre-ciearance, once the trading is accomplished, the applicant
shall provide a report of frades executed, in Form ‘lII’ {as prescnbed in “Annexure
' III") W|th|n seven days of executlon

‘Provided that pre-clearance of trades shall not be required for any trades in ab_cordance with the
trading plan once trading plan has been approved by the compliance officer.

3. 5' Contra Trade

a. A designated person who is permltted to trade shall not execute a contra trade for at

Ieast six months.

The compliance officer is empowered to grant relaxation from strict application of such
restriction for reasons to be recorded in writing prowded that such relaxatlon does not
violate the Reguilation.
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c. If a contra frade is executed, inadvertently or otherwise, in violation of such a restriction,
the profits from such trade shall be liable to be disgorged for remittance to SEBI for
credit to the [nvestor Protection and Education Fund administered by the SEBI under the
Act.

Provided that this shall not be applicable for trades pursuant to exercise of stock options.
A

3.6 Restrictions on Communication and Trading by Insiders

- The Regulation provides.that:
a. Communication or procurement of unpublished price sensitive information

i. Disclosure of interest or holding by certain persons — 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 obllgatlons

[ Explanation- This provision is intended to cast an obligation on all insiders who are essentially
persons_in possession of unpublished price sensitive information to handie such information
with care and to deaf with the information with them when transacting their business strictly on a
need-fo-know basis. It is also intended {o lead to organizations developing practices based on
need-to-know principles for treatment of information in their possession.]

ii. - 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 Iegltlmate purposes, performance of duties or discharge
of legal obligations.

[ Explahation- This provision is intended to impose a prohibition on unlawfully proctring
possession of unpublished price sensitive information. Inducement and procurement of
unpublished price sensitive information not in furtherance of one’s legitimate duties and
discharge of obligations would be illegal under this provision] :

iii. Notwithstanding anything contained in this regulation, an unpublished price sensitive
' information may be communicated, provided, allowed access to or procured, in
connection with a transaction that would:—-

A. entail 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 sharing of such
information is in the best interests of the company.

. [Explanation- It is intended to acknowledge the necessity of communicating, providing, allowing
access to or procuring UPS! for substantial transactions such as takeovers, mergers and
acquisitions  involving trading in securifies and change of control fo assess a potential
investment. In an open offer under the takeover regulations, not only would the same price be
made available to all shareholders of the company but also all information necessary fo enable
an informed divestment or refention decision by the public ' :



NPR FINANCE LIMITED
Todi Mansion, 1, Lu- Shun Sarani, 9" Floor, Kolkata-700 073
CIN-L65921WB1989PLC047091 , E-MAIL- npri@nprfinance.com
PHONE NO. — 033 2237 7201, Website: www.nprfinance.com
shareholders is required to be made available to all shareholders in the letter of offer under
those
regulations.}

. B. not attract the obligation to make an open offer under the takeover regulations but where
‘the Board of Directors of the 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 determme to be -adequate and fair to cover all relevant and
material facts :

[Explanatlon- It is mtended to permit communicating, providing, allowing access to or procuring
UPSI also in transactions that do not entail an open offer obligation under the takeover
regulations when authorised by the Board of Directors if sharing of such information is in the |
best interests of the company. The board of directors, however, would cause public disclosures
of such unpublished price sensitive information weil before the proposed transactfon to rule out
any information asymmetry in the market.}

iv. For purposes of Regulation 3 (3), 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 for the purpose of Regulation 3 (3), and shall not otherwise trade in securities
of the company when in possession of unpublished price sensitive information.

V. "The board of directors shall ensure that a structured digital database is maintained
containing the names of such persons or entities as the case may be with whom
information is shared under this 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. :

b. Trading when in possession of unpubiished price sensitive information.

No insider shal] trade in securities that are Ilsted or proposed to be listed on a stock exchange
When in possession of unpubllshed price sensitive mformatlon

[When a person Who has traded in securities has been in possesszon of unpubhshed
- price sensitive information, his frades would be presumed to have been motivated by the
knowledge and awareness of such information in his possession.]

Prowded that the insider may prove his innocence by demonstratlng the clrcumstances
including the following: —

A. 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 regulation 3 and both parties had made a conscious and informed trade decision;
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Provided that such unpublished price sensmve information was not obtained under sub-
regulation (3) of regulation 3 of the regulations.

Provided'further that 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.;

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 regulation 3 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-regulation (3) of regulation 3 of the regulations.

The transaction in question was carried out pursuant to a statutory or regulatory
obligation to carry out a bona fide transaction.

The transaction in question was undertaken pursuant to the exercise of stock opt|onsl in
respect of which the exercise price was pre-determined in compllance with applicable
regulations.

In case of non—individual insiders: —

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 decmton to trade; and :

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

The trades were pursuant to a trading plan set up in accordance with regulation 5.

_[Explanation- 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. The reasons for which
he trades or the purposes to which he applies the proceeds of the transactions are not intended
to be relevant for determining whether a person has violated the regulation. He traded when in
possession of unpublished price sensitive information is what would need to be demonstrated at
the outset to bring a charge. Once this is established, it would be open to the insider to prove
his innocence by demonstrating the circumstances mentioned in the proviso, failing whict he
would have violated the prohibition] .

[h the case of connected persons, the onus of estéblrshlng, 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 SEBI.

10



NPR FINANCE LIMITED .
Todi Mansion, 1, Lu- Shun Sarani, ghh Floor, Kolkata-700 073
CIN-L65921WB1989PLC047081 , E-MAIL- npri@nprfinance.com -
PHONE NO. — 033 2237 7201, Website: www.nprfinance.com

ii. SEBI may specify such standards and requirements, from time to time, as it may deem
necessary for the purpose of these regulations. _

3.7 Trading Plans.
Regulation 5 provides that:

a. An i'nsider; shall be entitled to formulate a trading plan and present it to the compliance
officer for approval and public disclosure pursuant to which trades may be carried out on
his behalf in accordance with such plan. : ,

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

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

[Explanation- This provision intends to give an option to persons who may be perpetually in
possession of unpublished price sensitive information and enabling them to trade in securities in
a compliant manner. This provision would enable the formulation of a trading plan by an insider
to enable him to plan for trades to be executed in future. By doing so, the possession of
unpublished price sensitive information when a trade under a trading plan is actually executed
‘would not prohibit the execution of such trades that he had pre-decided even before the
unpublished price sensitive information came into being.] - : :

" b. Such trading plan shall—

i, not entail commencement of trading on behalf of the insider earlier than six months from
- the public disclosure of the plan; - - o :
- [Explanation- it is intended that to get the benefit of a trading plan, a cool-off period of six
months is necessary. Such a period is considered reasonably long for unpublished price
sensitive information that is in possession of the insider when formulating the trading plan, to
become generally available. It is also considered to be a reasonable period for a time lag in
which new unpublished price sensitive information may come into being without adversely
affecting the trading plan formulated earlier. In any case, it should be remembered that this is
only a statutory cool-off period and would not grant immunity from action if the insider were to
be in possession of the same unpublished price sensitive information both at the time of
formulation of the plan and implementation of the same.] ' :

ii. ot entail trading for the period between the twentieth trading day priof to the last d'ay 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;

[Explanation- Since the trading plan is envisaged to be an exception to the general rule
prohibiting trading by insiders when in possession of unpublished price sensitive information, it
is important that the trading plan does not entail trading for a reasonable period around the
declaration of financial results as that would generate unpublished price sensitive information. |

11
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iii. entail trading for a period of not less than twelve months:

[Explanation- Since the frading plan is envisaged to be an exception to the general rule
prohibiting trading by insiders when in possession of unpublished price sensitive information, it
Is important that the trading plan does not entail trading for a reasonable period around the
declaration of financial resufts as that would generate unpublished price sensitive information.]

iv. not entail overlap of any peribd for which another trading plan is already in existence,

[Explanation- ft is infended that it would be undesirable to have multiple trading plans operating
during the - _ ' :
same time period, Since it would be possible for an insider to time the publication of the
unpublished price sensitive information to make it generally available instead of timing the
trades, it is important not to have

the ability to initiate more than one plan covering the same time period.]

v. set out either fhe 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 : : : '

[Explanation- I is infended that while regulations should not be too prescriptive and rigid about
what a frading plan should entail, they should stipulate certain basic parameters that a trading
plan should conform to and within which, the plan may be formulated with full flexibility. The
nature of the trades entailed in the trading plan i.e. acquisition or disposal should be set out.
‘The trading plan may set out the value of securities or the number of securities to be invested or
divested. Specific dates or specific time intervals may be sef out in the pfan.]

vi. not entail trading in securities for market abuse.

[Explanation- Trading on the basis of such a trading plan would not grant absolute immunity
from bringing ‘ | B o :
proceedings for market abuse. For instance, in the event of manipulative timing of the release of
unpublished price sensitive information to ensure that trading under a trading plan becomes
lucrative in circumvention of regulation 4 being detected, it would be open to initiafe proceedings
for alleged breach of SEBI (Prohibition of Fraudulent and Unfair Trade Practices Relating to the
Securities Market) Regulations, 2003] : : : :

c¢. The compliance officer shall review the trading plan to assess whether the plan would
have any. potential for violation of these regulations and shall be entitled to seek such
- express undertakings as may be necessary to enable such assessment and to approve
and monitor the implementation of the plan. ' :

[Explanation- It is intended that the compiiance officer would have to review and approve the
plan. For doing so, he may need the insider to declare that he is not in possession of
unpublished price sensitive information or that he would ensure that any unpublished price
sensitive information in his possession becomes generally available before he commences
executing his trades. Once satisfied, he may approve the trading plan, which would then have fo
be implemented in accordance with these regulations.] ' '
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d. The trading plan once approved shall be irrevocable 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. '

Provided that the implementation of the trading plan shall not be commenced if any unpublished
price sensitive information in possession of the insider at the time of formulation of the plan has
not become generally available at the time of the commencement of implementation and in such
event the compliance officer shall confirm that the commencement ought to be deferred until
such unpublished price sensitive information becomes generally available information so as to
avoid a violation of sub-regulation (1) of regulation 4.

[Explanation- it is intended that since the trading plan is an exception to the general rule that an

insider should not trade when in possession of unpublished price sensitive information,

changing the plan or trading outside the same ‘would negate the intent behind the exception.

Other investors in the market, too, would factor the impact of the trading plan on their own

trading decisions and in price discovery. Therefore, it is not fair or desirable to permit the insider

to deviate from the trading plan based on which others in the market have assessed their views
~ on the securities. : '

The proviso is intended to address the prospect that despite the six-month gap between the
formulation of the trading plan and its commencement, the unpublished - price sensitive
information in possession of the insider is still not generally available. In such a situation,
 commencement of the plan would conflict with the over-riding principle that trades should not be
executed when in possession of such information. If the very same unpublished price sensitive
information is still in the insider's possession, the commencement of execution of the trading

plan ought to be deferred.] ' S '

e. Upon approval of the trading plan, the compliance officer shall notify the plan to the
stock exchanges on which the securities are listed.

[Explanation- /t is intended that given the material exception to the prohibitory rule in regulation
4, a trading pfan is required to be publicly disseminated. Investors in the market at large would
also factor the potential pointers in the trading plan in their own assessment of the securities
and price discovery for them on the premise of how the insiders perceive the prospects or
approach the securities in their trading plan.] ' '

3.8 Reporting Requirements For Transactions In Securities

i, All Designated Persons of the Company shall be required {o forward a statement in
Form ‘IV’(as prescribed in “Annexure IV”)to be submitted by the 30" day of April
every year giving details of all dealings in Securities of the Company during the
preceding financial year , including the statement of dependent family members to the
Compliance Officer . ' : '

ii. Disclosure of interest or holding by certain persons —
Initial Disclosdres;

Continual Disclosures,;
Disclosures by other connected persons.

o>
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— will be required to be made as per Regulfation 7 of the Regulations.

3.9 Disclosure by Designated persons

Designated persons shali 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: '

-2} Immediate relatives
b) Persons with whom such designated person'(s) shares a material financial relationship - -
¢) Phone, mobile and cell numbers which are used by them

In addition, the names of educational institutions from which designated persons have .
graduated and names of their past employers shall also be disclosed on a one time basis.

Explanation — The term “material financial relationship” shall mean a relationship in which one
person is a recipient of any kind of payment such as by way of a loan or gift during the
immediately preceding twelve months, equivalent to at least 25% of such payer's annual income
but shall exciude relationships in which the payment is based on arm’s length transactions.

3.10 Penalty for Contravention of the Code

a. Every Specified person who trades in securities or communicates any information for
trading in securities, in contravention of the code of conduct may be penalised and
appropriate action may be taken by the Company. :

~b. Every Specified person-who violates this Code of ‘Conduct shall also be subject to
disciplinary action by the Company, which may include wage /salary freeze, suspension,
recovery, clawback and/or any other disciplinary action which the management of the
Company may decide from time to time.

c. The action by the Company shall not preclude SEBI from takin'g. any action in case of
violation of the SEBI (Prohibition of Insider Trading) Regulations, 201 3. :

d. In case it is observed by the Company that there has been a violation of the Regulation
9, it shall inform SEBI promptly : '

4. Power of the Board of Directors of thé Cdmpany'

The"Compliance Officer, subject to the approval of the Board-of Directors , reserves the right to
amend or modify this Code in whole or in part, at any time without assigning any reason
~whatsoever. The same should, however be, notified in writing to the specified persons.

Whilst best efforts have been made to define detailed procedures for implementation of this
Code, there may be occasions when certain matters are not addressed or there may be
ambiguity in the procedures. Such difficulties or ambiguities will be resolved in line with the
broad intent of the policy. The Board may also establish further rules and procedures, from time
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to time, to give effect to the intent of this Code and further the objective of good corporate
governance. : :

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

5. PROCESS FOR HOW AND WHEN PEOPLE ARE BROUGHT ‘INSIDE’ ON SENSITIVE
TRANSACTIONS. ' _
a. The Board of Directors on the recommendation of the M_anading Directbr and.the Audit
Committee will identify such persons who will be provided access to the unpublished price
sensitive information of the Company. :

b. The access to information will be solely on a need-to-know basis.

&. 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.

~d. The guidelines - prescribed in this Code and the Company’s “Code of Practices and
Procedures for Fair Disclosure of Unpublished Price Sensitive Information” will be taken .into
account at the time of bringing “people” inside. '

e. Disciplinary action fnay be taken against the person found guilty of misusing the access to

UPSI. Such_disciplinary action may be taken in terms of the foliowing: () Vigil Mechanism

Policy; (i) Company's Code of Conduct prescribed for employees, and (jii) Code of Practices

~and Procedures for Fair. Disclosure of Unpublished Price Sensitive Information; (iv)
SEBI(Prohibition of Insider Trading) Regulations, 2015; (v) any other suitable action as the

Managing Director determines. : _ -

f. The company may immediately withdraw all access to UPSI from the accused/guilty.

6. CLARIFICATIONS

For all queries concerning this Code, the Compliance Officer may please be contacted.
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ANNEXURE-|

Form |

Application for Pre-clearance of Trade

Date;

The Compliance Officer

NPR Finance Limited
Todi Mansion, 9" Floor,
1, Lu-Shun Sarani
Kolkata 700 073.

Dear Sir/Madam,

Internal use
Recd date -and _
time : _ ;

Signature:

Pursuant to the SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Company's
Code of Conduct for Prevention of Insider Trading, | seek approval for purchase/f

sale/subscription of the
details given below:

Securities (give description) of the Company as per the

Serial No. | Particulars : Disclosure

1. Name of the applicant :

2. Designation ‘

3. Number and value of securities in the Company
held as on date {with folio/DP ID/Client ID No.)

4, ‘| Nature of securities held *Equity Shares/Debentures/Other

Securities
5. Mode in which the securities are held _ .
6. The Proposal is for ' a) Acquisition in the open market
g : {b) Subscription to the securities
4 (c) Sale of securities

7. Proposed date of dealing in securities

8. Nature of proposed dealing Purchase / Sale of Securities

9. Estimated number of securities proposed to be acquired - '
/ subscribed / sold :

10. Price at which the fransaction is proposed

11. Current market price (as on the date of appiication)

12, Whether the proposed transaction will be through stock

: exchange or off market deal _

13. Proposed mode of dealing in securities Physical / Dematerialised

14, If securities are held/proposed to be dealt in :
dematerialised form )

15. Name of the Depository

DP iD Number

"Client ID number
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- In relation to the above Dealing, | undertéke that:

a.

| have no access to nor do 1 have any information that could be construed as "Price
Sensitive Information” as define in the Code upto the time of signing this undertaking;

In the event that | have access to or received any information that could be construed as
“Price Sensitive Information” as defined in the Code, after signing the undertaking but
before executing the transaction for which approval is 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 pubiic;

| have not contravened the provisions of the Code of conduct for pre'véntion'of insider
trading as notified by the Company from time to time; '

| have made full and true disclosure in the matter;

[ hereby declare that | shall execute my order in respect of securities of the Company
within one 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. - ' : . :

Signature |

Place:
Date:

*strike whichever is not applicable
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ANNEXURE-II

Form II
FORMAT OF DISCLOSURE OF NON-TRADING PURSUANT T0 THE PRE-CLEARANCE PROVIDED
BY THE COMPANY

Date: -

L

: Internal use

The Compliance Officer Recd date and time :
NPR Finance Limited
Todi Mansion, 9" Floor,
1, Lu-Shun Sarani Signature:
Kolkata 700 073. '

~ Dear Sir/Madam,

INTIMATION OF NON-TRADING IN SECURITIES ON OBTAINING PRE—CLEARANCE

This is to inform that pursuant to my application submltted to you on for
obtaining Pre-clearance of trade, to trade in securities to the extent of Rupees
number of securities, the Company granted me Pre-clearance for the same
on . However, | did not execute the trading within seven days of obtalnlng the
Pre-clearance, due to the reasons as accounted below:-

Reasons for non-execution of trade on having obtained pre-clearance:

Yours truly,

Signature:

Name:

Department/Division:
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ANNEXURE-IIl

Form Il
FORMAT OF. DISCLOSURE OF TRADE EXECUTED PURSUANT TO THE PRE-
CLEARANCE PROVIDED BY THE COMPANY

Date:
L N * Internal use

The Compliance Officer _ Recd date and
_ o : time :

NPR Finance Limited

Todi Mansion, 9" Floor,
"1, Lu-Shun Sarani : ‘ ' - Signature:

Kolkata 700 073.

Dear Sir!Madam,

- STATEMENT OF DEALINGS IN SECURITIES OF NPR FINANCE LTD.

- Pursuant to the Pre clearance obtained from you on _ , | along W|th my Dependents
have undertaken the following transactions in the Securities of the Company

Description of Securlty:

Name " of | Nature of | Date ofthe | Number of Price at which | Holding = post
| Holder(s) Transaction | Transaction | Securities Transaction theTransaction

with folio _ ' _ undertaken - o
number/ ' -
DP ID & Client
ID

Yours truly, |

Signaturef

Name:

Department/Division: -
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ANNEXURE-IV

Form IV

FORMAT OF ANNUAL STATEMENT OF HOLDINGS BY
DESIGNATED PERSONS AND THEIR

IMMEDIATE RELATIVES

Date:
_ _ Internal use
The Compliance Officer | Recd - date and
time :

NPR Finance Limited

Todi Mansion, 9" Floor,
1, Lu-Shun Sarani ' ' Signature;
Kolkata 700 073. :

Dear Sir/Madam,
Dear Sir,
STATEMENT OF SHAREHOLDING IN NPR FINANCE LTD.

As on , | along with my -Dependenté hold the Securities of the Company, details whereof
are as under: : _ : ' '

D.éscription of Security:

Name of Holder | Physical Holdings Electronic Holdi.ngs

Folio No. Total - DPID Client 1D Total
holdings ' holdings |
Yours truly,
Signature:
Name:
Department/Division:
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