UNITED CREDIT LIMITED
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SECURITIES AND EXCHANGE BOARD OF INDIA
{PRCHIBITION OF INSIDER TRADING) REGULATIONS, 2015

AND

SEBI! (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015

CCDE OF PRACTICES AND PROCEDURFES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION AND ABUSIVE:SELF-DEALING
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SURPOSE

Pursuant fo Securities and Exchange Board of India {Prohibition of Insider Trading)
Regulations, 2015 (hereinafter cailed "Reguiations™) and Regulation 4(2)(c)(iv) of SERI
{Listing Obligations and Disciosure Requirements) Regulations, 2015 (hereinafter
cailed “SEB! (LODR)", the Company has 1o formuiate () a Code of Practices and
Procedures for Fair Disclosure of Unpublished Price Sensitive Information to be
foliowed by the Company in order to adhere to each of the principies set out in
Schedule ‘A’ to the regulations, without diluting the provisions of these reguiations in
any manner and (i) @ Code of Conduct to requlate, monitor and report trading by all
categories of employees of the Company and other connected persons towards
achieving compliance with these regulations, adopting the minimum standards set out
in Schedute ‘B’ to these regulations, without diiting the provisions of these regulations
inany mannar,

DEFINITIONS

“Act” means the Securities and Exchange Board of india Act, 1992

‘Reguiations™ means the Securities and Exchange Board of indiz (Prohibition of
Insider Trading) Regulations, 2015,

"SEB! (LODR)" means SEBI (Listing Obpiigations and Disclosure Requirements)
Regulations, 2015,

“Board™ means the Securities and Exchange Board of India.

“Code (i or “Code of Fair Disclosures” means Code of practices and procedures for
fair disciosure of evenis and sccurrences that would impact price discovery in the
market for the equity shares of the company.

“Code (i))” or “Code of Conduct” means a Code of Conduct to regulate, moniter and
report trading by employees of the Company and other connegted persons and
inciudies professional firms such as auditors, accountancy firms, law firms, analysts,
consultants, etc.
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“‘Coempliance Cfficer” means the Secretary of the Company or any senior officer,
designated so and reponting to the board of directors or head of the organization in
case board is not there, whe is financially literate and is capable of appreciating
requirements for fegal and reguiatory compliance under these regulations and who
shali be rasponsible for compiiance of policies, procedures, maintenance of records,
menitoring adherence io the ruies for the preservation of unpublished price sensitive
information, monitoring of frades and the implementation of the codes specified in
these regulations under the overall supervisicn of the board of directors of the listed
company or the head of an organization, as the case may be.

Afl other terms have the same meaning as defined in Regulation (2) of the said
Regulations.

CODES OF FAIR DISCLOSURE AND CONDUCT

The shares of United Credit Limited are listed with The Calcutta Stock Exchange Lid. and
BSE Litd. Accordingly, the Codes of Fair Disclosure and Conduct have been formulated and
approved by the Board of Directors in its mesting held on 13" April, 2015, A note on the
respective Codes is given hereunder.

Code —{i}
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A

Code of Fair Disclosure

The code of practices and procedures for fair disclosure of unpublished price sensitive
information as envisaged under Regulation 8(1) of the Regulations, has been
formulaied to adhere to each of the principles set out in Schedule ‘A’ to these
reguiations, withoul dildding the provisions of these reguiations in any mannsy.

Every such code of practices and procedures for fair disclosure of unpublished price
sensifive information and every amendment thereto would be promptly intimated to the
stock exchangss where the securities are listed.

Principles of Fair Disclosure for purposes of Code of Practices and Procedures
for Fair Disclosure of Unpublished Price Sensitive Information

a, Prompt public disclosure of unpublished price sensitive information that would
impact price discovery no seoner than credible and concrete information comes
ntc being in order to make such information generaily available.

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

. Mr. Tapas Chaudhuri, a Senicr Officer of the Company, has been designated
as Chief Investor Relations officer io deal with dissemination of information and
disciosure of unpublished price sensitive Information by the Board of Directors
in its meeting held on 13" April, 2015.

£

Prompt dissemination of unpublished price sensitive information that gets
disciosed seiectively, inadvertenily or otherwise ic make such information
generaily available.

o

Appropriate and fair response fo queries on news reporis and requests for
verification of market rumours by regulatory authoriiies.



f. it is ensured that information that may be shared with analysts and research
personnel is not unpublished price sensitive information.

g. Developing best practices i make {ranscripts or records of proceedings of
meetings with analysts and other investor refations conferences on the official
website to ensure official confirmation and documentation of disciosures made.

k. Handiing of all unpublished price sensitive information on 2 need-to-know
basis.
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GCode of Conduct

The Code of Conduct has been formuiaied pursuant to Regulation 9 (1) of the
Regulations, adopting the minimum standards set out in Schedule ‘B of these
regulations without diluting the provisions of these regutations in any manner.

The purpese of this Code of Conduct is to regulate, monitor and report trading by the
employees and other connacted persons towards achieving compliance with these
reguiations.

Every other entities who are required to handie unpublished price sensitive information
in the course of their business operations with the Company, should formulate 3 code
of conduct to regulate, monitor and report trading by their emplovees and other
connecied persons fowards achiaving compliance with these reguiations.

Mr. Arunabha Biswas, Vice President & Company Secretary, has besn designated as
compliance officer to administer the code of conduct and cother reguirements under
these regulations.

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

a. The compiiance officer shall repert to the hoard of directors and in pariicular,
shall provide reports {o the Chairman of the Audit Committee and / or to the
Chairman of the board of directors at such frequency as may be stipulated by
ine board of directors from time to time.

. All information shall be handied within the organization on a need-to-know
basis and no unpublished price sensitive infomiation shall be communicated o
any person except in furtherance of the insiders legitimate purposes,
psrformance of duties or discharge of his legal obligations.

Appropriate Chinese wall is in place for all unpublished confidential information
$0 that thers cannot be any leakage before i is published and all statutory
tompilances have been made. Only designated persons can cross the wall.
inside areas which dea! in financial information, are separate from the areas
which deal in other activities like operations, administration, ate.

c. tmployees and connected persons designated on the basis of their functional
role ("designated persons”) in the organization shall be governed by an
internal code of conduct governing dealing in securities. The board of directors
shalt in consultation with the compiiance officer specify the designated persons
to be covered by such code on the basis of their role and function in the
organization from time fo fime. Due regard shail be had ¢ the access that
such role and function would provide to unpublished price sensitive information
in addition to seniority and professional designation.
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Designated persons may execute irades subject to compliance wih these
regulations. Towards this end, a notional {rading 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 o the information periaining to the Company or the
equity shares of the Company, directly or indirectly. i.e. generaily not avaiiable
and if generally available, is likely to materially affect the price of the securities
and shall ordinarily include but not restricied to information relating fo the
foliowing -

{H Financial Results;

i Dividends;

(i) Change in capital structure;

(i) Mergers, demergers, acquisition, de-listing, disposal and expansion of

business and such ofher transactions.

o) Changes in Key Managerial Personnel and

{vi) Material events in accordance with the SEBI (LODR} (ersiwhile Listing
" Agreement with the Stock Exchanges).

Designated persons and their immediate relatives shall not trade in
secutities when the frading window is closed.

The timing for re-opening of the rading 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 earier
than forty-eight hours after the information becomes genearaily available. The
trading window shail also be applicabie 1o any person having contraciual or
fiduciary relation with the company, such as auditors, accountancy firms, law
firms, analysts, consultants etc., assisting or advising the company.

When the trading window is open, trading by designated persons shall be
sublect to pre-clearance by the compliance officer, I the proposed trade is
ahove a minimum limit of 20000 ordinary shares or shares having market value
of Rs.3.00,000/~ whichever is lower heid at any given point of time. No
designated person shall apply for pre-clearance of any proposed trade if such
designated person is in possession of unpublished price sensiive information
even if the {rading window is not closed.

The Company is not an “intermediary” as defined in Regulation 2(g) of
Securiies and Exchange Board of India (Intermediaries) Regulations, 2008
As such, maintenance of a “restricted list” is not required.

Howaver, it will be ensured that the Company deals with only such market
intermediary / persons / every other entities, who are required o handie
Unpublished Price Sensitive information (UPSI), who have formulated a Code
of Conduct as per the requirement of the Regulation.
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Prior to approving any trades, the compliance officer shali be entitled to seek
declarations {0 the effect that the applicant for pre-clearance is not in
possession of any unpublished price sensitive information. He shail aiso have
regard 1o whether any such declaration is reasonably capable of being
rendered inaccurate.

Trades which have been pre-cleared have fo be executed by the designated
person within seven trading days, failing which fresh pre-clearance would be
needed for the trades {o be executed.

A designated person, who is permifted {o frade, shall not execute a contra
trade within six monihs. The compliance officer, if authorised by the Board of
Directors, may grant relaxation from strict appiicaiion. of such. restriction for
reasons to be recorded in writing provided that such relaxation does not viciate
these reguiations. Should a conira frade be executed, inadveriently or
otherwise, in viclation of such a restriction, the profits from such frade shali be
iiabie 1o be disgorged for remiitance to the Board for credit o the investor
Protection and Educatlion Fund administered by the Board under the Act.

The Board of Directors of the Company shall stipulate from time to time,
formats for making applications for pre-clearance, reporting of frades executed,
reporting of decisions not to trade after securing pre-clearance, recorging of
reasons for such decisions and for reporting level of hoidings in securities at an
interval of six months or as may be determined subsequently being necessary
to monitor compliance with these reguiations.

Without prejudice to the power of the Board under the Act, the sanctions and
disciplinary actions as mentioned herein below are applicable for the
contravention of the Code of Conduct.

() wage freeze,

{ily suspensicn stc.

In case it is observed by the Board of Directors of the Company that there has
been a violation of these reguilations, the Board will be informed promptiy.

POLICY FOR DETERMINATION OF LEGITIMATE PURPQOSES

INTRODUCTION

This Policy is inserted as a pari of the Code of Fair Disclosure and Conduct, pursuant
to SEBI {Prohibition of Insider Trading) (Amendment) Regulations, 2018 hersinafter
catied the Regulation. The amended Regulation is effective from 1% April, 2018

DEFINITICN

LEGITIMATE PURPOSE

The term “LEGITIMATE PURPOSE" as explained in the said reguiation, includes
sharing of unpublished price sensitive information in the ordinary course of businass
by an insider with :

0,
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Pariners -
Collaborators
Lenders

Customers
Suppliers



{vi) Merchant Bankers

(viiy  Legal Advisors

(i} Auditors

(% insolvency professionals

x) Other advisors of consuitants

UNPUBLISHED PRICE SENSITIVE INFORMATION (LUPSH)

As stipulated in the Regulation ‘Unpublished price sensitive information’ means any
information, relating to a company or its secuyities, directly or indireclly, that is not
generally available which upon becoming generally available is iikely to materiaily
affect the price of the securities and shall, ordinarily including but not restricted to,
information relating to the following : ‘ .

{ financial resuits;

{iny dividends;

(i change in capital structure;

{vy mergers, demergers, acquisitions, defistings, disposals and expansion of
business and such other transactions:

] changes in key managerial personnel; and

i) material events in accordance with the listing agresment.

PURPOSE AND MCDUS OPERANDI

The Policy is framed in terms of Reguiation 3 (2A) inserted by SeBI (Frohibition of
Insider Trading) (Amendment) Reguiation, 2018 notified by SEBI on 31% December,
2078. The Policy Is framed as a part of ‘Codes for Fair Disclosure and Conduct
formulated under Regulation 8 of SEB! (Prohibition of Insider Trading) Regulstions,
2015,

it is to be noted that sharing of UPS] should not be carried out fo evade or circumvent
the prohibitions of these regulation. Any person in receipt of unpublished price
sensitive information pursuant fo a ‘legitimate purpose’ shail be considered as ‘insider
and such person shall be served with due notice to maintain confidentiality of such
unpublished price sensitive information.

Unpublished price sensitive information may be communicated, provided, allowed
access {0 or procured in connection with a fransaction that will entail an obligation o
make an open offer under the takeover ragulations where the Board of Directors of the
Company is of informed opinion that sharing of such information is in the best interest
of the company.

it is intended to acknowledge the necessity of communicating, providing, allowing
access to or procuring unpublished price sensitive information for substantial
transactions such as takeovers, mergers and acquisitions involving frading in
securities and change of control to assess a potential investment. In an opan offer
under the takeover regulations, not onily would be same price be made avaiiable o al
shareholders of the company but also all information necessary to enable an informed
divestment or retention decision by the public shareholders is required to be made
available to all shareholders in the lelter of offer under those reguiation.

o
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Even if, it does not affract 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 consiiute unpublished price sensitive information is disseminated io be made
generaily availabie at least two trading days prior to the proposed transaction being
effected in such form as the Board of Directors may dslemine to be adequate and fair
to cover all retevant and material facts.

it is intended to permit communicating, providing, allowing access to or procuring
unpublished price sensitive information also in fransactions that do not entail an open
offer obligation under the takeover reguiations when authorized by the Board of
Directors, if sharing of such information is in the best interest of the company. The
Board of Directors, however, would cause public disclosures of such unpublished price
sensitive information well before the proposed transaction to rule out any information
asymmelry in the market.

For purposes of sub-regulation (3) of Regulation 3, the Board of Direciors shall require
the parties to execute agreemenis to contract confidentiality and non-disclosure
oObligations on the part of such parties and such parties shall keep information so
received confidential, except for the purpose of said sub-reguiation (3) of Regulafion 3,
and shali not otherwise trade in securities of the company when in possessicn of
unpublished price sensitive information.

SITUATION WHEN INFORMATION CAN BE SHARED

As per the Code of Fair Disclosure and Conduct unpublished price sensitive
infermation (UPSI) should not be disclosed to anyone. However, the Reguiation
permits disciosure of such UPSI by an insider with the persons mentioned in ltem
No. B (a) above.

As per the Policy, the UPS! mentioned in item No. B {(b) should not be disclosed.
However the Regulation permits disciosure of such information, if & is needed in the
interest of the Company. if such information is required to be disciosed, it should be
ensured ihat the concerned person maintains confidentiality in all respect and
preferably there should be a written commiiment by the concemed person te whom
such information is disclosed, that there will be no disclosure till such information is
made public as per the stiputation.

All UPSI should be handled on a need-to-know basis by creating suitable safegquards
to avoid UPS] becoming available to any person who is not reguired 1o have sceess to
such information. UPS] may, however, be disclosed to persons who need such
information for furtherance of legitimate purposes, performance of duties or discharge
of legal obligations in relation to the Company.

The Code of Fair Disclosure is subject fo review by the Board of Directors as and when
deemed necessary.

Kolkata
April 13, 2015
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Nots ; The existing Code of Practices and Procedures for fair disclosure of unpublished price
sensitive information has been suitably modified in line with the requirement of SEB!
(Listing Obligations and Disclosure Requirements) Regulations, 2015 by the Board of
Direciors in its meeting held on 47 November, 2615.

The existing Code of Practices and Procedures for fair disclosure of unpublished price
sensitive information has been suitably modified by insedion of "Policy for
determination of legitimate purposes” as a part of “Code of Fair Disclosure and

Conduct” as approved by the Board of Directors in ifs meeting held on 14" February,
2019.



