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PETRONET LNG Limited

1* Floor, World Trade Centre, Barakhamba Lane,
New Delhi.

CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY
INSIDERS OF THE SECURITIES OF PLL.

CHAPTER- |

1

b.

CHAPTER- I

2

2.1

2.2

2.3

2.4

Preliminary:

This code shall be called the Code of Conduct to Regulate. Monitor and
Report Trading by Insiders of the securities of PLL.

It shall come into force w.e.f. 15" May, 2015.

Definitions:

“aect’ means the Securities and Exchange Board of India Act, 1992 (15 of

19892);

“Board” means the Securities and Exchange Board of India;

“‘Compliance Officer” means Company Secretary of the Company.

"Connected Person” means, -

(1)

(i)

{a).

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person, directly or indirectly, access to unpublished price sensitive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.

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, -

an immediate relative of connected persons specified in clause (i),
or
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2.8

27

2.8

29

(b). a holding company or associate company or subsidiary company.
ar

{c).  anintermediary as specified in section 12 of the Act or an employee
or director thereof, or

d). an investment company, trustee company, asset managemenl
company or an employee or director thereof, or

(e). an official of a stock exchange or of clearing house or corporation;
ar

{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 (72) of the Companies
Act, 2013; or

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

ii]. a banker of the company, or

i) 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;

"‘Designated Persons” means Employees and other Connected Persons
as designated on the basis of their functional role.

"Generally Available Information™ means information that is accessible o
the public on a non-discriminatory basis;

“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:

i} a connected person; or

ii) in possession of or having access to unpublished price sensitive
information;

"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,
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2.1

2.12

2.13

2A

4.1

"Sacyrities” 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;

“Trading" means and includes subscribing, buying, seliing, dealing, or
agreeing to subscribe, buy, sell, deal in any secunties, and "trade” shall ba
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 of 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 fo the following: -

(i} financial results;
(i) dividends,
(i) change in capital structure:

(v) 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

Words and expressions used and not defined in these regulations but
defined in the Securities and Exchange Board of India Act, 1982 (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.

Applicability:

This code shall be applicable to and binding on Designated Persons of the
Company.

Compliance Officer:

The Company Secretary of in his absence being on leave of otherwise his
Nominated Officer shall be the Compliance Officer,
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4.4

The Compliance Officer shall be responsible for setting forth policies,
procedures, monitoring adherence to the rules for the preservation of
“Unpublished price sensilive information”. monitoring of trades and the
implementation of the code as specified in these regulations. The
Compliance Officer shall report to the Board of Directors and in particular,
shall provide quarterly reports to the Chairman of Audit Committee.

The Compliance Officer shall assist all the employees in addressing any
clarifications regarding the Securities and Exchange Beard of India
(Prohibition of Insider Trading) Regulations, 2015 and this Code of
Conduct

Compliance Officer shall perform any other responsibilities as assigned
under this code or under SEB| (Prohibition of Insider Trading),
Regulations, 2015

CHAPTER- Il

8.1

5.2

53

RESTRICTIONS ON COMMUNICATION AND TRADING BY
DESIGNATED PERSONS

Communication or procurement of unpublished price sensitive
information

Mo Designated Person shall communicate, provide, or allow access to any
unpublished price sensitive information, relating to a company or ils
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.

Mo Designated Person shall procure from or cause the communication by
any insider of unpublished price sensitive information, relating to a
company or its securiies listed or proposed to be listed, excepl in
furtherance of legitimate purposes, performance of duties or discharge of
legal obligations.

Chinese Wall

To prevent the Misuse of Confidential Information. PLL shall adopt a
“Chinese Wall" Policy which separates those Areas of PLL, which routinely
have access to "Unpublished Price Sensitive Information”, considered
"Inside Areas" from those Areas which deal with other Departments having
“Generally Available Information” considered "Public Areas”

The Employees in the Inside Area shall not communicate any Price
Sensitive Information to anyone in Public Area



6.1

6.2

Demarcation of the various Departments as Inside Area may be
implemented by PLL.

In Exceptional Circumstances, Employees from the Public Areas may be
brought "Over the Wall' and given Confidential Information on the basis of
“MNeed to Know" Criteria, under Intimation to the Compliance Officer

Trading when in possession of unpublished price sensitive
information.

Mo Designated Person shall trade in securities of the Company that are
listed or proposed to be listed on a stock exchange when in possession of
unpublished price sensitive information,

The minimum standards adopted by the Company to regulate, monitor and
report of trading by insiders are as follows:

Al 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 the insiders
legitimate purposes, performance of duties or discharge of his legal
obligations.

Designated persons may execute trades subject to compliance of SEEI
(Prohibition of Insider Trading) Regulations, 2015. 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 relatives
shall not trade in securities when the trading window [s closed,

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 informaticn
becomes generally available. The trading window shall also be applicable
to any person having contractual or fiduciary relation with the company,
such as auditors, accountancy firms, law firms, analysts, consultants etc.,
assisting or advising the company.
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When the trading window is open, trading by Designated Persans shall be
subject to pre-clearance by the compliance officer, if the value of the
proposad trades is above Rs. Ten Lakhs. No Designated Person shall
apply for pre-clearance of any proposed trade if such Designated Person
is in possession of unpublished price sensitive information even if the
trading window is not closed.

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 inaccurale

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

Designated Person who is permitted to trade shall not execute a contra
trade for a period of six months. The compliance officer may be
empowered to grant relaxation from strict application of such restriction for
reasons to be recorded in writing provided that such relaxation does not
violate these regulations. Should a contra trade be executed, in advertently
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
Investor Protection and Education Fund administered by the Board under
the Act.

Pre-clearance of trades

Designated Persons who intend to deal in the securities of the Company
{in excess of Rs. 10,00.000 i.e. Ten Lakh rupees or such other value as
may be specified whether in one transaction or a series of transaction over
any calendar quarter) shall obtain pre-clearance of the transaction as per
the pre-dealing procedure as described hereunder. Application for pre-
clearance shall be made only during valid trading pericd. Application
submitted during closer of trading window shall be invalid,

Designated Persons shall make pre-clearance application to the
Compliance Officer in the format given in FORM-1.

An undertaking shall be executed in favour of the Company by such
Designated Persons incorporating, inter-alia, the following clauses, as may
be applicable:

. THAT helshe does not have any access or has not received
"Unpublished Price Sensitive Information” up to the time of signing
the undertaking.



d)

8.1

8.2

(i}

(il
(iv)

. THAT in case hefshe has access to or receives " Unpublished
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 his/her position and that he/she
would completely refrain from dealing in the securities of the
Company till the time such information becomes public;

. THAT hefshe has not contravened the Code of Conduct of Insider
Trading in Dealing with the Securities of Company as notified by the
company from time to time;

» THAT he/she has made a full and true disclosure in the matter.

A combined proforma application cum undertaking is annexed to this code
as FORM-I

Immediately on receipt of the pre-clearance application, the date and time
of the receipt of the same shall be recorded thereon. The compliance
officer shall process the pre-clearance applications and if the pre-
clearance application is in accordance and in compliance with the
provisions of this code, the Compliance Officer shall communicate the pra-
clearance immediately not letter than 48 hours from the time of receiving
the application. In the absence compliance officer, the officer authorized
by the Compliance Officer shall give the pre-clearance. A proforma letter
of intimate of pre-clearance is annexed as FORM-I

Trading Plans.

The Designated Persons 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.

Such trading plan shall—

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

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 o be
announced by the issuer of the securities and the second trading day after
the disclosure of such financial results;

entail trading for a period of not less than twelve months.;

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



(v)

{vi)

8.3

g.4

8.3

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

not entail trading in securities for market abuse.

The compliance officer shall review the trading plan to assess whether the
pian would have any potential for viclation of this Code 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.

The trading plan once approved shall be irrevocable and the Designated
Persons 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 Designated Persons 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 1o
avoid a violation of Clause 6.1 above.

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

CHAPTER - 1ll

DISCLOSURES OF TRADING BY DESIGNATED PERSONS

9

2.

9.2

9.3

General provisions.

Every public disclosure shall be made in such form as may be specified by
SEBI.

The disclosures to be made by any person shall include those relating to
trading by such person’'s immediate relatives, and by any other person for
whom such person takes trading decisions.

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:



9.4

10.

10.1

(a).

(b).

10.2

(al.

().

10.3

Provided that trading in derivatives of securities is permitted by any law for
the time being in force.

The disclosures made shall be maintained by the company, for a minimum
period of five years.

Disclosures by certain persons
Initial Disclosures

Every key managerial personnel and director of PLL shall disclose his
holding of securities of the company as on the date of this Code taking
effect, to the company within thirty days of Code taking effect in Form IIl;

Every person on appointment as a key managerial personnel or a director
of the company shall disclose his holding of securities of the company as
on the date of appointment, to the company within seven days of such
appointment in Form IV.

Continual Disclosures.

Every employee and director of PLL 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 fransactions over any calendar quarter,
aggregates fo a traded value in excess of ten lakh rupees or such
other value as may be specified in Form V;

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 in Form VI

Explanation. — It is clarified for the avoidance of doubts that the
disclosure of the incremental transactions after any disclosure under this
Clause, shall be made when the transactions effected after the prior
disclosure cross the threshold specified in sub clause (a) of Clause (10.2)

Annual statement of all holdings in securities of the Company as at
31* March by the 7" of next month (proforma disclosure form is given in
FORM-VII;

Disclosures by other connected persons

Company may at its discretion require any other connected person of
class of connected persons such as relatives of employees, Auditors,
Consultants etc. to make disclosures of holdings and trading in securities
of the company in order to monitor compliance of the Code



CHAPTER -1V

MISCELLANEOQUS

1.

12.

13.

Penalty for contravention of code of conduct

Designated Persons who trade in securities of the Company or
communicates any information for trading in securities of the Company in
contravention of this code may be penalized and subject to disciplinary
action by the Company, which may include wage freeze, suspension,
inefigible for further participation in employee stock option plans, etc.

Power of SEBI

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,

PERIODICAL RETURNS

The Compliance Officer shall place before the Audit Commiltee on
quarterly basis all the details of the dealings, if any, in the securities by
Directors/Officer/Designated Persons and the accompanying documents
that such persons had executed under the pre-dealing procedure.

Y



FORM -
APPLICATION FOR PRE-CLEARANCE OF TRADES IN SECURITIES

To

The Company Secratary
Patronet LMG Limited

1" Floor, World Trade Centre,

Barakhamba Lane, Babar Road,
Mew Dalhi = 1 1

Dear Sir,

1, ..a Designated Person of PLL intend to carry out
uansachnnljﬁ} |r| th:—;- shares nf F‘LL as per the details given below.

MWame & Designation of the Director/
Officar/Designated Employees
Department of Designated Employees

Date of Joining/ becoming Director! officar’
Designated employee

Pamanent Account Mumber (PAN)

Address with Contact Mumber

|_ No. of shares held { Folio No. [ | Nature of new | Estimated |
including the Relative(s) DPID & transaction for number of
as on the date of Client 1D | which approval securities to be
application I _ ‘ is sought | dealt
1 2 3 4 5

consideration the self name or in the name of the transaction is in the

" Estimated | Whether proposed transaction isin | Name of the Relative(s), if ‘
value Relative(s)

name(s) of the Relative(s) |

& | 7 [}

= S MM ] = —— —

Contd. ., ..page 2



UNDERTAKING

In this connection | solemnly confirm and declare

a) THAT | do not have access and/or have not received any "Unpublished Price
Sensitive Information” up to the time of signing the undertaking;

b THAT in case | have access to or recelve " Unpublished Price Sensitive
Information” after the signing of the undertaking but before the execution of the
transaction, | shall inform the Compliance Officer of any change in my position
and THAT | shall refrain from dealing in the securities of the company till the time
such information becomes public;

€] THAT | have not contravened the Cade of Conduct for Insider Trading in dealing
with the Securities of the Company.

di THAT | have made a full and true disclosure in the matter.

Pre-clearance may kindly be accorded in terms of provisions of the Code of Conduct for
Insider Trading in dealing with the Securties of the Company

SIS v s s i r s
Date

MBI v i s e
Place

Designation.. ...,

OFFICE USE
Serial number of the application received

Date & time of receipt of the Application
Date & time of communication of the pre-clearance or otherwise

Reasons for not giving pre-clearance

Signature of the Compliance Officer! Authorised Officer



FORM-II
Letter of intimation of pre-clearance
To

Director/Officer/Designated employees

Dear Sir,

Kindly refer to your application dated ......... for pre-clearance of trading in the
shares of the Company, which we have recenved on ... at ....._hours, We are to
inform that your application for tradingof ................. shares of the Company has

been cleared. Kindly note that in terms of the Code of Conduct of Insider Trading
in Dealing the Securities of PLL the above mentioned transaction is to be
completed within......__.......... i.e, within seven days of the pre-clearance.

Kindly also note that in terms of the Code of Conduct of Insider Trading in Dealing
the Securties of PLL, the concemned Director/Officer/Designated Employee who
buy or sell any number of shares of the Company shall not enter into an opposite
transaction i.e. sell or buy any number of shares during the next six months
following the prior transaction and shall also not take positions in derivatives
transactions in the shares of the Company.

For & on behalf of
Petronet LMNG Limited

Compliance Officer/Authonsad Officer

Date:
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FORM- VI

PROFORMA FOR ANNUAL DISCLOSURE OF SHARE HOLIDING TO BE
SUBMITTED BY DIRECTORS [ OFFICERS /DESIGNATED PERSONS

Ta

The Company Secretary
Petronet LMG Limited

1" Floor, World Trade Centre,
Barakhamba Lane, Babar Hoad,
Mew Dhelhi— 11000

Drear Sir,
U oot s e e DirectorfOfficer/Desipnated Person of PLL, furnish below the
details of transaction(s) in the shares of PLL, during the financial year ...... as well as

shareholding as on 31° March,

MName & Designation of the DirectorOtTicer!
Designated Persons :

Department of Designated Persons

Date of Joining/ becoming Direclor! officer/ :
Designated Persons

Permanent Account Mumber (PAN)

Address with Contact Mumber

I, Details of transaction/ shareholding in own name
Mo, of [ Date of | Details of shares Details of shares sold No. of | Fatin |
shares held | transaction | Purchased during the during the vear shares Mot
HEATT| TR year held as D TE
{dutsal ‘No | Consideration | No | Consideration | 0o L
previnus {date of
diselosure) presemi [ et

| disclosure) | fF




Detakbls of iransaetien'sharehoblings of Helative(s)

[ .'ﬂinmencl'lhl

| Helariveis) if

| the

| Eransacton s

| in thie mame of

| thee Relatives),

| PAN N &

il ress wiitly
iclephane

namber

Helatmmship

%o. of shares | Daie of

hiehl as

|lwie af
pre s
tHisclosure |

trunsaction
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| declare that | have not entered into an opposite transaction Le. sell or buy any
number of shares during the next six months following the prior transaction and
have also not take positions in derivatives transactions in the shares of the
Company.

Signature

Date:

Place:




