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CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION UNDER SEBI (PROHIBITION
OF INSIDER TRADING) (AMENDMENT) REGULATION, 2018 & 2019

(W.E.F 15T APRIL, 2019)

1. PREAMBLE

SEBI vide notification dated 31.12.2018 & 21.01.204as brought out the regulations called
SEBI (Prohibition of Insider Trading) (Amendmentgdrilations, 2018 & 2019 for prohibition
of insider trading in securities and to strengttienlegal framework.

SEBI (Prohibition of Insider Trading) (Amendmentgdrilations 2018 & 2019 are to come into
force w.e.f 2 April, 2019.

Pursuant to Chapter — IV, regulation 8 of SEBlof#ition of Insider Trading) (Amendment)
Regulations, 2018 & 2019The Orissa Minerals Development Company Limitede (th
“Company” or “OMDC”), adopted the&Code of Practices and Procedures for Fair Disclosure

of Unpublished Price Sensitive Information (UPSI) under SEBI (Prohibition of Insider
Trading) Regulations, 2015 to formulate a stated framework and policy for f@isclosure of
events and occurrences that could impact priceodesy in the market for its securities.
Principles such as, equality of access to inforomatpublication of policies such as those on
dividend, inorganic growth pursuits, calls and nmegt with analysts, publication of transcripts
of such calls and meetings, and the like are deihane _Schedule A

SCHEDULE A
Principles of Fair Disclosurefor purposes of Code of Practices and Proceduresfor Fair

Disclosur e of Unpublished Price Sensitive I nfor mation

1. The Company Secretary of the Company shalaadhe Chief Investor Relations Officer
(hereinafter referred to as “CIRO”) to deal witlsgBmination of information and disclosure of
UPSI. In absence of the Company Secretary, the lagdirector or the Whole-time Director

or the Chief Financial Officer of the Company saligrshall discharge the duties of the CIRO
under the Code.

2. The Company shall ensure prompt public discesaf unpublished price sensitive
information that would impact price discovery nooser than credible and concrete
information comes into being in order to make sué¢brmation generally available.

3. Uniform and universal dissemination of unpul#dhprice sensitive unpublished price
sensitive information to avoid selective disclosure



4. Designation of a senior officer as a chief inweselations officer to deal with dissemination
of information and disclosure of unpublished pseasitive information.

5. Prompt dissemination of unpublished price sessiinformation that gets disclosed
selectively, inadvertently or otherwise to makehsinformation generally available.

6. Appropriate and fair response to queries on nepsrts and requests for verification of
market rumours by regulatory authorities.

7. Ensuring that information shared with analysid aesearch personnel is not unpublished
price sensitive information.

8. Developing best practices to make transcriptseoords of proceedings of meetings with
analysts and other investor relations conferenceshe official website to ensure official
confirmation and documentation of disclosures made.

9. Handling of all unpublished price sensitive imi@tion on a need-to-know basis.

10. The Company shall ensure that no insider concates, provides or allows access to any
unpublished Price Sensitive information relatinghte company to any person including other
insiders except where such communication is in h&mnce of legitimate purposes,
performance of duties or discharge of legal obicyes.

11. Principles for determination of “Legitimate pase”

Legitimate Purpose shall include sharing of unmitgdd price sensitive information in the

ordinary course of business by an insider with n@ad, collaborators, lenders, customers,
suppliers, merchant bankers, legal advisors, atgitesolvency professionals or other advisors
or consultants, provided that such sharing hasaeh carried out to evade or circumvent the
prohibitions of these regulations.

Any person in receipt of unpublished price sensitimformation pursuant to a “legitimate
purpose” shall be considered an “insider” for pwgmof these regulations and due notice shall
be given to such persons to maintain confidenyiatif such unpublished price sensitive
information in compliance with these regulations.

A structured digital database is maintained coimgithe names of such persons or entities as
the case may be with whom information is sharedeurttlis regulation along with the
Permanent Account Number or any other identifiethauzed by law where Permanent
Account Number is not available. Adequate and éffecsystem of Internal controls will also
be laid out to ensure compliance of maintenanadigifal database for sharing the information
for said legitimate purpose.

The amended Code shall come into force with effiesh April 01, 2019. This code shall be
published on the official website of the Company.

The Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive
Information and every amendment thereto shall be promptly intimated to the Stock Exchanges
where the Securities are listed.
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CODE OF CONDUCT UNDER SEBI (PROHIBITION OF INSIDER TRADING)
(AMENDMENT) REGULATIONS, 2018 & 2019

(W.E.F 1ST APRIL, 2019)
1. PREAMBLE

SEBI vide notification dated 31.12.2018 & 21.01.204as brought out the regulations called
SEBI (Prohibition of Insider Trading) (Amendmentgdrilations, 2018 & 2019 for prohibition
of insider trading in securities and to strengttienlegal framework.

SEBI (Prohibition of Insider Trading) (Amendmentgdlations, 2018 & 2019 are to come
into force w.e.f  April, 2019.

Pursuant to Chapter — 1V, Regulation 9 of SEBI f#iion of Insider Trading) (Amendment)
Regulations, 2018 & 2019The Orissa Minerals Development Company Limitede (th
“Company” or “OMDC"), adopted the€ode of Conduct under SEBI (Prohibition of Insider
Trading) (Amendment) Regulations, 2018 & 2019, to regulate, monitor and report trading by
its designated persons and immediate relatives esigdated persons towards achieving
compliance with these regulations, adopting theimim standards set out in Schedularii
Schedule Cto these regulations, without diluting the proers of these regulations in any
manner.



SCHEDULE B

Minimum Standards for Code of Conduct to Regulate, Monitor and Report Trading by
Insiders

1. The compliance officer shall report to the boafddirectors and in particular, shall provide
reports to the Chairman of the Audit Committeeatfy, or to the Chairman of the board of
directors at such frequency as may be stipulatetiéypoard of directorbut not less than once in a
year.

2. All information shall be handled within the ongsation on a need-to-know basis and no
unpublished price sensitive information shall benownicated to any person except in furtherance
of legitimate purposes, performance of duties arcliirge of legal obligations. The code of
conduct shall contain norms for appropriate Chin&galls procedures, and processes for
permitting any designated person to “cross the’wall

3. Designated Persons and immediate relatives sifjolgted persons in the organisation shall be
governed by an internal code of conduct governealidg in securities.

4. Designated persons may execute trades subjecmpliance with these regulations. Towards
this end, a notional trading window shall be ussdaa instrument of monitoring trading by the
designated persons. The trading window shall bsecddlovhen the compliance officer determines
that a designated person or class of designatesbmercan reasonably be expected to have
possession of unpublished price sensitive informmatSuch closure shall be imposed in relation to
such securities to which such unpublished pricesitea information relates. Designated persons
and their immediate relatives shall not trade rusiées when the trading window is closed.

Trading restriction period can be made applicatwenfthe end of every quarter till 48 hours after

the declaration of financial results.

The gap between clearance of accounts by audit d@beenand board meeting should be as narrow
as possible and preferably on the same day to dwakdge of material information.

5. The timing for re-opening of the trading windshall be determined by the compliance officer
taking into account various factors including thepublished price sensitive information in
question becoming generally available and beinglolgpof assimilation by the market, which in
any event shall not be earlier than forty-eight isoafter the information becomes generally
available.

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

7. Prior to approving any trades, the compliandieaf shall be entitled to seek declarations to the
effect that the applicant for pre-clearance isingbossession of any unpublished price sensitive
information. He shall also have regard to whether such declaration is reasonably capable of
being rendered inaccurate.



8. The code of conduct shall specify any reasonaivieframe, which in any event shall not be
more than seven trading days, within which trades have been pre-cleared have to be executed
by the designated person, failing which fresh peas@ance would be needed for the trades to be
executed.

9. The code of conduct shall specify the periodictvhin any event shall not be less than six
months, within which a designated person who isnitéed to trade shall not execute a contra
trade. The compliance officer may be empowereddatgelaxation from strict application of such
restriction for reasons to be recorded in writingyided that such relaxation does not violate these
regulations. Should a contra trade be executedyergently or otherwise, in violation of such a
restriction, the profits from such trade shall iadle to be disgorged for remittance to the Board f
credit to the Investor Protection and Educationdradministered by the Board under the Act.

Provided that this shall not be applicable for é&m@ursuant to exercise of stock options.

10. The code of conduct shall stipulate such fosnaatthe board of directors deems necessary for
making applications for pre-clearance, reportingraties executed, reporting of decisions not to
trade after securing pre-clearance and for regpiérel of holdings in securities at such intervals
as may be determined as being necessary to maonagpliance with these regulations.

11. Without prejudice to the power of the Board emtthe Act, the code of conduct shall stipulate
the sanctions and disciplinary actions, includirgges freeze, suspension recovery, clawback etc.,
that may be imposed, by the listed company requioefdrmulate a code of conduct under sub-
regulation (1) of regulation 9, for the contraventof the code of conduct.

12. The code of conduct shall specify that in daseobserved by the listed Company required to
formulate a code of conduct under sub-regulatigroftegulation 9, that there has been a violation
of these regulations, it shall inform the Boardrpptly.

13. Designated persons shall be required to disciasnes and Permanent Account Number or any
other identifier authorized by law of the followipgrsons to the company on an annual basis and
as and when the information changes:
a) immediate relatives
b) persons with whom such designated person(s) sharegerial financial
relationship

C) Phone, mobile and cell numbers which are useddyth

In addition, the names of educational institutifnasn which designated persons have graduated

and names of their past employers shall also todisd on a one time basis.

Explanation — The term “material financial relasbip” shall mean a relationship in which one
person is a recipient of any kind of payment sushbg way of a loan or gift during the
immediately preceding twelve months, equivalerdttéeast 25% of such payer’s annual income

but shall exclude relationships in which the paymeased on arm’s length transactions.



14. Listed entities shall have a process for hodnahen people are brought ‘inside’ on sensitive
transactions. Individuals should be made awaréefduties and responsibilities attached to the
receipt of Inside Information, and the liabilityathattaches to misuse or unwarranted use of such

information.



SCHEDULE C
[ See sub-regulation (1) and sub-regulation (2) of regulation 9]

Minimum Standards for Code of Conduct for Intermediaries and Fiduciaries to Regulate,

Monitor and Report Trading by Designated Per sons

1. The compliance officer shall report to the boardlioéctors or head(s) of the organisation (or
committee constituted in this regard) and in patéig shall provide reports to the Chairman of
the Audit Committee or other analogous body, if ,aoy to the Chairman of the board of
directors or head(s) of the organisation at suefuency as may be stipulated by the board of
directors or head(s) of the organization but ns$ ldan once in a year.

2. All information shall be handled within the orgaatisn on a need-to-know basis and no
unpublished price sensitive information shall bemomnicated to any person except in
furtherance of legitimate purposes, performancduties or discharge of legal obligations. The
code of conduct shall contain norms for appropri2énese Wall procedures, and processes for
permitting any designated person to “cross the"wall

3. Designated persons and immediate relatives of datad persons in the organisation shall be
governed by an internal code of conduct governegjidg in securities.

4. Designated persons may execute trades subjectipliemce with these regulations. Trading
by designated persons shall be subject to prerariea by the compliance officer(s), if the value
of the proposed trades is above such thresholdhiea®oard of directors or head(s) of the

organisation may stipulate.

5. The compliance officer shall confidentially maimta list of such securities as a “restricted
list” which shall be used as the basis for apprgwn rejecting applications for pre-clearance of
trades.



6. Prior to approving any trades, the compliance effighall seek declarations to the effect that
the applicant for pre-clearance is not in possessid any unpublished price sensitive
information. He shall also have regard to whethwr such declaration is reasonably capable of

being rendered inaccurate.

7. The code of conduct shall specify any reasonabieftame, which in any event shall not be
more than seven trading days, within which tradest thave been pre-cleared have to be
executed by the designated person, failing whielshrpre-clearance would be needed for the

trades to be executed.

8. The code of conduct shall specify the period, whitkany event shall not be less than six
months, within which a designated person who israected person of the listed company and
is permitted to trade in the securities of suctetiscompany, shall not execute a contra trade.
The compliance officer may be empowered to gralstxegion from strict application of such
restriction for reasons to be recorded in writirgyided that such relaxation does not violate
these regulations. Should a contra trade be exgcuiadvertently or otherwise, in violation of
such a restriction, the profits from such traddldbmliable to be disgorged for remittance to the
Board for credit to the Investor Protection and &dion Fund administered by the Board under
the Act.

Provided that this shall not be applicable for é&m@ursuant to exercise of stock options.

9. The code of conduct shall stipulate such formatthasboard of directors or head(s) of the
organisation (or committee constituted in this rdyaeems necessary for making applications
for pre-clearance, reporting of trades executgapnteng of decisions not to trade after securing
pre-clearance, and for reporting level of holdingssecurities at such intervals as may be

determined as being necessary to monitor compliasittethese regulations.

10. Without prejudice to the power of the Board undee tAct, the code of conduct shall
stipulate the sanctions and disciplinary actiomg]uding wage freeze, suspension, recovery,

clawback etc., that may be imposed, by the interangar fiduciary required to formulate a



code of conduct under sub-regulation (1) and sgbiation (2) of regulation 9, for the

contravention of the code of conduct.

11. The code of conduct shall specify that in case thserved by the intermediary or fiduciary
required to formulate a code of conduct under sghdation (1) or sub-regulation (2) of
regulation 9, respectively, that there has beeiolation of these regulations, such intermediary or

fiduciary shall inform the Board promptly.

12. All designated persons shall be required to disclemme and Permanent Account Number or
any other identifier authorized by law of the feliog to the intermediary or fiduciary on an
annual basis and as and when the information clsange

a)immediate relatives

b) persons with whom such designated person(s) sharederial financial relationship

c) Phone, mobile, and cell numbers which are usethidémt
In addition, names of educations institutions frarmich designated persons have studied and
names of their past employers shall also be diedlos a one time basis.
Explanation — the term “material financial relasbip” shall mean a relationship in which one
person is a recipient of any kind of payment sushbg way of a loan or gift during the
immediately preceding twelve months, equivalenattéeast 25% of such payer’s annual income

but shall exclude relationships in which the paymeibased on arm’s length transactions.

13. Intermediaries and fiduciaries shall have a prodesshow and when people are brought
‘inside’ on sensitive transactions. Individuals glido be made aware of the duties and
responsibilities attached to the receipt of Insidrmation, and the liability that attaches to

misuse or unwarranted use of such information.



