CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE
OF UNPUBLISHED PRICE SENSITIVE INFORMATION

INTRODUCTION:

Securities and Exchange Board of India (SEBI) has notified SEBI (Prohibition of
Insider Trading) Regulations, 2015, vide notification No. LAD/NRO/GN/2014-
15/21/85 dt. 15.01.2015, which came into force on 14.05.2015.

In pursuance of the said regulations, KCP Sugar and Industries Corporation Limited
has formulated Code of Practices and Procedures for fair disclosure of unpublished
price sensitive information and Code for Prevention of Insider Trading at the Board
Meeting held on 29.05.2015, to be called as “KCP Sugar and Industries Corporation
Limited — Code of Fair Disclosure” which shall be effective from 14.05.2015.

In order to prevent Insider Trading, it is warranted that unpublished price sensitive
information is made available at the earliest with a universal information
dissemination process to avoid selective disclosure and to ensure that there is no
material impact on the share price.

OBJECTIVE AND SCOPE:

KCP Sugar and Industries Corporation Limited is fully conscious of its moral and
social obligations to the public in general and all stakeholders in particular and is
diligent in making price sensitive information available in the public domain within
the stipulated time. The objective of this Code is to lay down the procedure and
practice and minimum standard to be followed in making unpublished price sensitive
information public for the benefit of all concerned.

IMPORTANT CONCEPTS AND DEFINITIONS:

Definitions.

1 (1) In these regulations, unless the context otherwise requires, the following words,
expressions and derivations therefrom shall have the meanings assigned to
them as under:—

(@) “Act” means the Securities and Exchange Board of India Act, 1992 (15 of
1992);

(b) “Board” means the Securities and Exchange Board of India;

(c) “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rules for the preservation of unpublished price sensitive information,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;

(d) "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.

(if) 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

(c). 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

(9). @ member of the board of directors or an employee, of a public
financial institution as defined in section 2 (72) of the Companies
Act, 2013; or

(h). an official or an employee of a self-regulatory organization
recognised or authorized by the Board; or

(i). a banker of the company; or

(J)- a concern, firm, trust, Hindu undivided family, company or
association of persons wherein a director of a company or his
immediate relative or banker of the company, has more than ten
per cent of the holding or interest;

NOTE: It is intended that a connected person is one who has a
connection with the company that isexpected to put him in possession of
unpublished price sensitive information. Immediate relatives and other
categories of persons specified above are also presumed to be connected
persons but such a presumption is a deeming legal fiction and is
rebuttable. This definition is also intended to bring into its ambit persons
who may not seemingly occupy any position in a company but are in



regular touch with the company and its officers and are involved in the
know of the company’s operations. It is intended to bring within its ambit
those who would have access to or could access unpublished price
sensitive information about any company or class of companies by virtue
of any connection that would put them in possession of unpublished price
sensitive information.

(e) "generally available information™ means information that is accessible to the
public on a non-discriminatory basis;

NOTE: 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
website of a stock exchange, would ordinarily be considered generally
available.

(F) “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;

NOTE: It is intended that the immediate relatives of a ““connected
person’ too become connected persons for purposes of these regulations.
Indeed, this is a rebuttable presumption.

(9) "insider" means any person who is:
i) a connected person; or
i) in possession of or having access to unpublished price sensitive
information;

NOTE: 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
sensitive information at the time of trading would, therefore, be on the
person levelling the charge after 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 or he could not access or that his trading when in
possession of such information was squarely covered by the exonerating
circumstances.



(h) "promoter" shall have the meaning assigned to it under the Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 or any modification thereof;

Q) "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,

(1) "specified" means specified by the Board in writing;

(k) “takeover regulations” means the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011
and any amendments thereto;

(1) "trading" means and includes subscribing, buying, selling, dealing, or
agreeing to subscribe, buy, sell, deal in any securities, and "trade™ shall
be construed accordingly ;

NOTE: Under the parliamentary mandate, since the Section 12A (e) and
Section 15G of the Act employs the term ‘dealing in securities’, it is
intended to widely define the term “trading” to include dealing. Such a
construction is intended to curb the activities based on unpublished price
sensitive information which are strictly not buying, selling or subscribing,
such as pledging etc when in possession of unpublished price sensitive
information.

(m) “trading day” means a day on which the recognized stock exchanges are
open for trading;

(n) "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: —

(1) financial results;

(i) dividends;

(iii) change in capital structure;

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

(v) changes in key managerial personnel; and

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

NOTE: It is intended that information relating to a company or securities,
that is not generally available would be unpublished price sensitive



information if it is likely to materially affect the price upon coming into the
public domain. The types of matters that would ordinarily give rise to
unpublished price sensitive information have been listed above to give
illustrative guidance of unpublished price sensitive information.

(2) Words and expressions used and not defined in these regulations but defined in
the 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 thereunder shall have the meanings respectively assigned to
them in those legislation.

CHIEF INVESTOR RELATIONS OFFICER:
The Company Secretary of the Company shall be the Chief Investor Relations Officer
for the purpose of this Code.

PRINCIPLES OF FAIR DISCLOSURE FOR PURPOSE OF CODE OF
PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION:

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

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

3. Designation of a senior officer as a chief investor relations officer to deal with
Dissemination of information and disclosure of unpublished price sensitive
information.

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

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

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

7. 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.

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



OVERSEEING AND COORDINATING DISCLOSURE:
a. Chief Investor Relations Officer will oversee the Corporate Disclosure.

b. Information disclosure / dissemination shall normally be approved in advance
by the Chief Financial Officer / Managing Director.

MEDIUM OF DISCLOSURE AND DISSEMINATION:

The Company shall ensure that disclosure / dissemination of information is done
through various means to achieve maximum reach and quick dissemination. It shall
ensure that disclosure to Stock Exchanges is made within the stipulated time and
ensures that the information filed with the Stock Exchanges under continuous
disclosure requirement, is also made available on the Company’s website.

DISCLOSURES OF TRADING BY INSIDERS:

General provisions.
1. Every public disclosure under this Chapter shall be made in such form as may
be specified.

2.  Thedisclosures to be made by any person under this Chapter shall include
those relating to trading by such person’s immediate relatives, and by any other
person for whom such person takes trading decisions.

NOTE: It is intended that disclosure of trades would need to be of not only
those executed by the person concerned but also by the immediate relatives
and of other persons for whom the person concerned takes trading decisions.
These regulations are primarily aimed at preventing abuse by trading when in
possession of unpublished price sensitive information and therefore, what
matters is whether the person who takes trading decisions is in possession of
such information rather than whether the person who has title to the trades is
in such possession.

3. The disclosures of trading in securities shall also include trading in derivatives
of securities and the traded value of the derivatives shall be taken into account
for purposes of this Chapter: Provided that trading in derivatives of securities is
permitted by any law for the time being in force.

4. The disclosures made under this Chapter shall be maintained by the company,
for a minimum period of five years, in such form as may be specified.



Disclosures by certain persons.
1. Initial Disclosures.

(). Every promoter, key managerial personnel and director of every company
whose securities are listed on any recognised stock exchange shall disclose his
holding of securities of the company as on the date of these regulations taking
effect, to the company within thirty days of these regulations taking effect;

(b). Every person on appointment as a key managerial personnel or a director of
the company or upon becoming a promoter 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.

(2) Continual Disclosures.

(@). Every promoter, 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 or such other value as
may be specified,;

(b). Every company shall notify the particulars of such trading to the stock
exchange on which the securities are listed within two trading days of receipt
of the disclosure or from becoming aware of such information.

Explanation. — It is clarified for the avoidance of doubts that the disclosure
of the incremental transactions after any disclosure under this sub-regulation,
shall be made when the transactions effected after the prior disclosure cross
the threshold specified in clause (a) of sub-regulation (2).

Disclosures by other connected persons.

(3) Any company whose securities are listed on a stock exchange may, at its discretion
require any other connected person or class of connected persons to make
disclosures of holdings and trading in securities of the company in such form and
at such frequency as may be determined by the company in order to monitor
compliance with these regulations.

NOTE: This is an enabling provision for listed companies to seek information
from those to whom it has to provide unpublished price sensitive information. This
provision confers discretion on any company to seek such information. For
example, a listed company may ask that a management consultant who would
advise it on corporate strategy and would need to review unpublished price
sensitive information, should make disclosures of his trades to the company.



The Forms prescribed for disclosure under SEBI (Prohibition of Insider
Trading) Regulations, 2015:

For Compliance under Regulation 7(1)(a) read with Regulation 6(2) — Form A is applicable.
For Compliance under Regulation 7(1)(b) read with Regulation 6(2) — Form B is applicable.
For Compliance under Regulation 7(2) read with Regulation 6(2) - Form C is applicable.
For Compliance under Regulation 7(3) - Form D is applicable.



