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HINDUSTAN PETROLEUM CORPORATION LIMITED

REGD OFFICE: PETROLEUM HOUSE, 17, JAMSHEDJI TATA ROAD, CHURCHGATE,

MUMBAI - 400 020
CIN : L23201MH1952G 01008858
Ph: (022) 22863900 Fax: (022) 22872992 e-mail : corphqo@hpcl.co.in

THE CODE FOR PROHIBITION OF INSIDER TRADING IN THE SECURITIES OF HPGL

BACKGROUND:

In line with SEBI (Prohibition of Insider Trading) Regulations, 1997, as amended, the
Board of Hindustan Petroleum Corporation Limited (HPCL) had approved the “The Code
of Internal Procedure and Conduct for Prevention of Insider Trading in dealing with the
securities of HPCL”".

SEBI vide notification dated 15.01.2015 repealed the SEBI (Prohibition of Insider Trading)
Regulations, 1992 and replaced the same with SEBI (Prohibition of Insider Trading)
Regulations, 2015 to put in place a framework for fair Disclosure of Unpublished Price
Sensitive Information and for prohibition of Insider Trading in securities and to strengthen
the legal framework thereof.  Accordingly, the Board of HPCL had approved and adopted
the “The Code for prevention of insider trading in the securities of HPCL" (Insider Trading

Code).

SEBI vide notifications dated 31.12.2018 and January 21, 2019 notified SEBI (Prohibition
of Insider Trading) (Amendment Regulations), 2018 & 2019, which amended the SEBI
(Prohibition of Insider Trading) Regulations, 2015 and would become effective from April

01, 2019.

Accordingly, HPCL Board at its Meeting held on March 29, 2019 accorded approval for
amendment to “The Code for Prevention of Insider Trading in the Securities of HPCL” in
line with SEBI (Prohibition of Insider Trading) (Amendment Regulations), 2018 and shall
become effective from 01.04.2019.

SEBI vide notification dated 17.09.2019 notified “SEBI (Prohibition of Insider Trading)
(Third Amendment) Regulations, 2019, which has come into effect from December 26,
2019, to facilitate communication of alleged violation of Insider Trading Laws by any
informant(s) and protection of such informant(s) from retaliation & victimization and also
to provide reward to eligible informant(s). Copy of the notification is also hosted on the
website of the Corporation.

OBJECTIVE OF THE CODE:

The Code aims to ensure confidentiality of Unpublished Price Sensitive Information (U PSI)
and prevent misuse of such information. The Code encourages timely reporting and
adequate disclosure of price sensitive information by the Promoter(s), Director(s), Key
Managerial Personnel, Designated Persons and other Connected Persons. Further, the
Code also endeavors to put in place an adequate and effective system of Internal controls
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to ensure compliance with the requirements given in these Regulations to prevent insider
trading.

STATUTORY REFERENCES:

“Act” means Securities and Exchange Board of India Act, 1992
“Board” means Securities and Exchange Board of India (“SEBI")
“Regulations means SEBI (Prohibition of Insider Trading) Regulations, 2015 and

amendment thereto.

POLICY FRAMEWORK AS PER SEBI (PROHIBITION OF INSIDER TRADING)
REGULATIONS:

As per SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended, the Board of
every Listed Company shall formulate the following Codes:

CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INNFORMATION (UPSI):

In line with Regulation 8 of “Regulations”, the Board of Directors of HPCL has formulated
the Code called “CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE

OF UPSI".

This Code is formulated with a view to ensure fair disclosure of events and occurrences
that could impact price discovery for securities issued by HPCL in the market by adhering
to the Principles such as equality of access to information, publication of policies such as
those on dividend, inorganic growth pursuits, calls and meetings with analysts, publication
of transcripts of such calls and meetings, etc.

The Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive
Information (UPSI) is provided as Annexure |.

POLICY FOR DETERMINATION OF “LEGITIMATE PURPOSE”:

Further, in line with Regulation 3 (2A) of “Regulations”, the Board of Directors of HPCL
has made a Policy for Determination of “Legitimate Purposes” as a part of Code of
Practices and Procedures for Fair Disclosure of UPSI given in Annexure II.

CODE OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING BY

INSIDERS:

In line with Regulation 9 of “Regulations”, HPCL has formulated the Code called “CODE
OF CONDUCT TO REGULATE, MONITOR AND REPORT TRADING" by Insiders.

DEFINITIONS AND EXPLANATIONS:

“Company” [ “HPCL"” means Hindustan Petroleum Corporation Limited
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5.2 Compliance Officer:

The Company Secretary of Hindustan Petroleum Corporation Limited (HPCL) shall act as
the Compliance Officer for the purpose of this Code and in the absence of the Company
Secretary, Deputy Company Secretary or such other officer of HPCL authorized by
Chairman in this regard, who shall be Financially Literate as defined in the Regulations.

5.3 Connected person:

“Connected Person” means:

0]

(ii)

any person who is or has during the six months prior to the concerned act been
associated with HPCL, 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 HPCL
(i.e. Designated Persons) or holds any position including a professional or
business relationship between himself and HPCL 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

(b) A holding company or associate company or subsidiary company or

(c) An intermediary as specified in Section 12 of the SEBI Act, 1992 or any
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 Trustee of a mutual fund or member of the Board of
Directors of the Asset Management Company of a mutual fund or is an
employee thereof; or

(9) 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 self-regulatory organization recognized or
authorized by the Board; or

(i) A banker of HPCL; or

() A concern, firm, trust, Hindu Undivided Family, Company or Association of
Persons wherein a Director of HPCL or his immediate relative or banker of the
company, has more than ten percent of the holding or interest.

54 “Designated Persons” shall include:

>
>

>
>

Promoters and the Member of the Promoter Group.

All Directors, their Executive Assistants and their Executive/ Confidential
Secretaries.

Executive Directors including CVO

Identified Executive/Confidential Secretaries.
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> Identified Chief General Managers
> Identified General Managers
> Identified positions of employees from departments of Company Secretary,
Corporate / Marketing Finance, Corporate Planning and Strategy, Delhi
Coordination Office, PR & CC, Corporate Affairs, Tax etc,,
» Any other employee of the Corporation as may be notified from time to time with
the approval of the Compliance Officer (Company Secretary) & Executive Director
— Corporate Finance.
» Immediate Relatives of the above.
» Designated Persons as specified above of Material Subsidiaries of HPCL
= The Term “Material Subsidiary” shall mean a subsidiary of HPCL as defined
in point No. 5.16 below.
> Designated Persons as specified above of “Proposed to be Listed” Company.
= The Term Proposed to be Listed" shall include securilies of an unlisted
company:
» jf such unlisted company has filed offer documents or other
documents, as the case may be, with the Board, Stock Exchange (s)
or Registrar of Companies in connection with the Listing or
= if such unlisted company is getting listed pursuant to any merger or
amalgamation and has filed a copy of such scheme of merger or
amalgamation under the Companies Act, 2013.

In case any designated person, who is an Employee, leaves the services of the Company
for any reason whatsoever, he will continue to be considered as such for a further period
of six months subsequent to the date of leaving the Company as envisaged under SEBI
(Prohibition of Insider Trading) Regulations, 2015.

In the event the Designated Person who is an Employee is transferred/promoted to other
position not covered above, he shall inform to the Compliance Officer for deletion of his
name from the list of Designated Employees. The Compliance Officer in coordination with
Executive Director -Corporate Finance (ED-CF) shall consider the request and advise
the employee suitably.

The Compliance Officer in coordination with ED-CF modify the list of employees under

the “Designated Person” to be covered in the code from time to time on the basis of likely
possession of Unpublished Price Sensitive Information.

“Generally available Information” means:

Information that is accessible to 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 decision relating to trading in securities.

“Insider” means any person who is:

i) A connected person; or



i) In possession of or having access to Unpublished Price Sensitive Information
including receipt of UPSI pursuant to a “Legitimate Purpose”.

5.8 “Promoter” shall have the meaning assigned to it under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or any
modifications thereof;

589 “Promoter Group” shall have the meaning assigned to it under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

2018 or any maodifications thereof.

5.10 “Trading” means and includes subscribing, buying, selling, dealing, or agreeing to
subscribe, buy, sell, deal in any securities, and "trade” shall be construed accordingly

5.11 “Trading day” means a day on which the recognized stock exchanges are open for
trading.

5.12  “Securities” would mean the securities of HPCL from time to time viz. Equity Shares,
Debentures etc. which are listed on Stock Exchange and the derivatives thereof.

5.13 “Key Managerial Personnel” means
i. the Chief Executive Officer (CEO) or the Managing Director or the Manager;
ii. the Whole Time Director
iii. Chief Financial Officer (CFO)
iv. Company Secretary.

5.14  “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 available, is likely to materially affect the price of the securities and shall,
ordinarily including but not restricted to, information relating to the following:

a) Financial Results

b) Dividends

c) Change in capital structure

d) Mergers, de-merger, acquisitions, delistings, disposal and expansion of business and
such other transactions.

e) Changes in the Key Managerial Personnel

5.15 “Legitimate Purpose” shall include sharing of Unpublished Price Sensitive Information in
the ordinary course of business by an insider with partners, collaborators, lenders,
customers, suppliers, merchant’ bankers, legal advisors, auditors, insolvency
professionals or other advisors or consultants, provided that such sharing has not been
carried out to evade or circumvent the prohibitions of these regulations.

5.16 “Material Subsidiary” shall mean a subsidiary of HPCL if the investment of HPCL in the
subsidiary exceeds 20% of its consolidated net worth as per the Audited Balance Sheet
of the previous financial year or if the subsidiary has generated 20% of the consolidated
income of HPCL during previous financial year. Further, Material Non-Listed Indian
Subsidiary means an unlisted Subsidiary which is incorporated in India and whose
income or net worth (i.e. paid up capital and free reserves) exceeds 20% of the
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consolidated income or net worth respectively, of HPCL and its subsidiaries in the
immediately preceding accounting year.

“Takeover Regulations” means the SEBI (Substantial Acquisition of Shares and

- Takeover) Regulations, 2011 and any amendments thereto.

“Investor Protection and Education Fund” means the Investor Protection and
Education Fund created by the Board under Section 11 of the Act.

“Informant” means an individual(sy who voluntarily submits to the Board a Voluntary
Information Disclosure Form (“VIDF”) relating to alleged violation of insider trading laws
that has occurred, is occurring or has a reasonable belief that it is about to occur, in a
manner provided under these Regulations, regardless of whether such individual (s)
satisfies the requirements, procedures and conditions to qualify for a reward.

“Informant Incentive Committee” means the High Powered Advisory Committee
constituted by SEBI.

‘Insider Trading Laws” means the following provisions of Securities Law-

i. Section 15 G of the Act

il. Regulation 3,4,5 of the Regulations.

iii. Regulation 9 or Regulation 9A of the Regulations, in so far as they pertain to

trading or communication of UPSI.

‘irrelevant, vexatious and frivolous information’ includes, reporting of information
which in the opinion of the Board, -

(i) Does not constitute a violation of insider trading laws; or

{ii) Is rendered solely for the purposes of malicious prosecution; or
(iii) Is rendered intentionally in an effort to waste the time and resource of the Board.

‘Legal Representative’ means a duly authorised individual who is admitted to the
practice of law in India;

‘Monetary Sanctions’ shall mean any non-monetary settlement terms or any direction
of the Board, in the nature of disgorgement under securities laws aggregating to at least
Rupees one crore arising from the same operative facts contained in the original

information.

‘Original Information’ means any relevant information submitted in accordance with
these regulations pertaining to any violation of insider trading laws that is:-

(i) derived from the independent knowledge and analysis of the Informant;

(i) not known to the Board from any other source, except where the Informant is the
original source of the information;

(iii) is sufficiently specific, credible and timely to - (1) commence an examination or inquiry
or audit, (2) assist in an ongoing examination or investigation or inquiry or audit, (3) open
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or re-open an investigation or inquiry, or (4) inquire into a different conduct as part of an
ongoing examination or investigation or inquiry or audit directed by the Board;

(iv) not exclusively derived from an allegation made in a judicial or administrative hearing,
in a Governmental report, hearing, audit, or investigation, or from the news media, except
where the Informant is the original source of the information; and

(v) not irrelevant or frivolous or vexatious.
Explanation. —Information which does not in the opinion of the Board add to the information

already possessed by the Board is not original information. 4

‘own analysis’ means the examination and evaluation of the relevant information by the
Informant that may be publicly available, but which reveals analysis that is not known to

SEBLI:

Provided that such analysis is not derived from professional or confidential communication
protected under the Indian Evidence Act, 1872 (1 of 1872);

‘own knowledge’ means relevant information in the possession of the Informant not
derived from publicly available sources:

Provided that such knowledge is not derived from professional or confidential

. communications protected under the Indian Evidence Act, 1872 (1 of 1872);

‘Reward’ means any gratuitous monetary amount for which an Informant is declared
eligible as per the provisions of these regulations;

‘securities laws’ means the Act, the Securities Contract (Regulations) Act, 1956 (42 of
1956), the Depositories Act, 1996 (22 of 1996), the relevant provisions of any other law to
the extent it is administered by the Board and the relevant rules and regulations made

thereunder;

‘voluntarily providing information’ means providing the Board with information before
receiving any request, inquiry, or demand from the Board, any other Central or State
authorities or other statutory authority about a matter, to which the information is relevant;

RESTRICTIONS ON COMMUNCATION AND TRADING BY INSIDERS

Communication or procurement of Unpublished Price Sensitive Information.

i. All information shall be handled within the organization on a need to know basis
and no UPSI shall be communicated to any person except in furtherance of the
insider's legitimate purposes, performance of duties or discharge of his legal

obligations.

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 legitimate purposes, performance of
duties or discharge of legal obligations.



ii.

For this Purpose, the term “Legitimate purpose” shall include sharing of unpublished
price sensitive information in the ordinary course of business by an “Insider with
outside agencies / parties for carrying out their duties, provided that such sharing
has not been carried out to evade or circumvent the prohibitions of these
regulations. Please refer to Policy for determination of “Legitimate Purpose” as
provided at Annexure |l.

The Board of Directors of the Company through the Compliance Officer shall ensure
that a structured digital database is maintained containing the names of persons or
entltles, as the case may be, with whom information is shared under this Code along
with the Permanent Account Number (PAN) or any other identifier authorized by
law, where PAN is not available. Adequate internal controls and checks such as
time stamping and audit trails should be maintained.

All Designated Persons need to ensure that the details of the Persons/Entities with
whom UPSI is shared, is submitted to the Compliance Officer within 2 days to
enable maintenance of the structured database.

6.2 Trading when in possession of Unpublished Price Sensitive Information:

7.0
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No insider shall either on his own behalf or on behalf of any other person trade in
securities of HPCL when in possession of Unpublished Price Sensitive Information.

When an insider trades in securities while 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 uniless proved
otherwise as detailed under proviso to Regulation 4 (1) of the Regulations.

Trading Window

The Trading period is the period when the Trading Window is not closed during which
period the Insider can trade in the Securities of HPCL. '

Unless otherwise specified by the Compliance Officer, the Trading Window shall remain
closed for the following events and shall remain open after 48 hours after the information
is generally available / intimated to the Stock Exchanges.

When the Trading Window is closed, Insider shall not trade in HPCL's Securities.

The Trading Window shall be closed from time to time as follows:

Sr. | Event/s Date of Commencement & Date of Closure
No.
1 Board Meeting to consider Quarterly | Closing Period shall be:
Unaudited Financial Results and its | From the end of relevant Quarter till 48 hours after
announcement to stock exchanges the date of Board Meeting for consideration of
Quarterly Financial Results and announcement to
the Stock Exchanges.
2. | Board Meeting to consider Audited | Closing Period shall be:
Financial Results and declaration of | From the end of relevant Financial Year till 48
dividend if any. hours after the date of Board Meeting for
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consideration of Audited Financial Results and
announcement to the Stock Exchanges..

3. | Declaration of Dividends From the date of Notice of Board Meeting to the
Stock Exchanges for considering dividend till 48
hours after the declaration is conveyed to the
Stock Exchanges.

4. |lssue of Seccurities by way of | From the date of Notice of Board Meeting to the

Public/Rights/Bonus

Stock Exchanges for considering Issue of
Securities by way of Public/Rights/Bonus till 48
hours after the declaration is conveyed to the

Stock Exchanges.

5. | Mergers, de-mergers, acquisitions,
delistings, disposal and expansion of
business and such other transactions.
Any buy back of securites |
7. | Disposal of the Whole or substantially
the whole of undertaking.

Any changes in policies, plan or
operations of the Company

o

All Insiders shall conduct all their dealings in the securities of the Company only in a valid
Trading Window after meeting the Trading Plans requirements. Further, they should not
enter into “Contra Trade" i.e. opposite or reverse transactions during the next six months
following the prior transactions.

Procedure for trading by Insiders:

All Insiders should adhere to the Trading Plans as follows, if they desire to trade in the
shares / securities of HPCL.

i. The Company shall specify trading period called “Trading Window' for trading in
the Company's securities. When the Trading Window is closed, Insiders as
specified from time to time shall not trade in the HPCL's Securities.

ii. Trading Window will be opened 48 hours after the Price Sensitive information is
made Public.

In the case of Insiders, the onus of establishing, that they were not in possession of
unpublished price sensitive information, shall be on such Insiders and in other cases, the
onus would be on SEBI.

The Company shall specify such procedures and requirements, from time to time, as may
deem necessary for the purpose of these regulations. All Insiders of the Company are
required to adhere to the Trading Restriction as follows, if they desire to trade in the shares
/ securities of HPCL. In this regard, following procedures are specified:

0] The Company shall specify the Trading period called “Trading Window' for trading

in the Company's securities.
(ii) When the Trading Window is closed, the Insiders shall not trade in the Company's

Securities.

Will be notified by the Company from time to time.
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(iif)
(iv)

(vi)

(vii)
(viii)

Trading Window will be opened 48 hours after the Price Sensitive information is
made Public.

To pre-clear the transaction as per the pre-clearing procedure for trading of shares
beyond the specified number during the period when the trading window is not
closed.

To give an undertaking executed in favour of the Company in the specified format
along with application for pre-clearance of frading. (Annexure V).

To execute the orders in respect of securities of the Company within one week
after the approval of the pre-clearance is given, failing which, the deal should be
pre-cleared again.

Inform the Compliance Officer within 7 days of completion of the transactions, with
requisite details.

All Insiders who trade in the 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.

In case of subscription in the primary market (initial public offers), the above
mentioned Persons/Entities shall hold their investments for a minimum period of
30 days. The holding period would commence when the securities are actually
allotted.

In case the sale of securities is necessitated by personal emergency, the holding
period of 6 months may be waived by the Compliance Officer after recording in
writing the reasons in this regard.

Trading Plans:

An insider 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 20* trading day prior to the last
day of any financial year 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.

Entail trading for a period of not less 12 months.

Not entail overlap of any period for which another trading plan is already in
existence.

- 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 plan would
have any potential for violation of this code and regulations and shall be entitled to seek
such express undertaking as may be necessary to enable such assessment and to
approve and monitor the implementation of the plan.
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Provided that pre-clearance of trades shall not be required for a trade executed as per an
approved trading plan.

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

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 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 becume yenerally available at the time of the
commencement of implementation and in such event and in any such similar event in
future during the trading plan period, 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-regutation (1) of
regulation 4.

Upon approval of the trading plan, the Compliance Officer shall notify the plan to the
stock exchanges on which securities are listed.

Pre-clearance of Trades:

All Insiders who intend to deal in the securities of the Company .(above the minimum
threshold limit as specified) in a valid Trading Window should pre-clear the transactions
as per the pre-clearing procedure described below:

(2) An application should be made in duplicate in specified form indicating number of
securities intended to be dealt in, the details of the Depository Account, the details as to
the securities in such Depository mode etc. (Refer Annexure 1V for Application for Pre-

Clearance)

(b) Application should be submitted at least 15 days before next proposed closure date of
trading window, if any.

(c) An undertaking shall be executed in favour of the Company by Insiders who are under
this code designated as Designated Persons, in the specified format

(d) Application along with Undertaking should be forwarded by the Insiders for clearance

as follows:
(i) tothe Compliance Officer
(ii) For trades by Compliance Officer to C & MD.

(e) C&MD / Compliance Officer will consider the application and grant approval within 2
working days of receipt of application in the form of Approval for Pre-Clearance Deal only

if the application is fully complete with all details.

(f) To execute the orders in respect of securities of the HPCL within one week after the
approval of the pre-clearance is given failing which the transactions should be pre-cleared

again.
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(9) The details of the transactions in Securities of the HPCL should be informed by the
Insiders to the Compliance Officers within 7 days of completion of the transactions as
mentioned in para given below.

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

Minimum Threshold Limit for Pre-clearance:
When the Trading Window is not closed, the pre-clearance of transactions by Insiders is

not necessary for trading of equity shares of the Company upto 1500 Shares.

DISCLOSURE OF TRADING BY INSIDERS

To meet the Reporting requirements:
General Provisions:

a) Every disclosure under this Chapter shall be made within two days. The disclosure
to be made by any Insider under this chapter and by any other person for whom such
Insider 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 for purposes of this Chapter.

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

b) The disclosure made under this Chapter shall be maintained by HPCL, for a minimum
period of five years, in such form as may be specified.

Disclosure of Interest by Promoter, Key Managerial Personnel and Directors:

Initial Disclosure:

i) Every person on appointment as a Key Managerial Personnel or a Director of HPCL
or upon becoming a promoter shall disclose his holding of securities of HPCL as on
the date of appointment or becoming a promoter, to the company within seven days
of such appointment or becoming a promoter or Member of the Promoter Group.

(Form B).
Continual Disclosure:

i)  All the Designated Persons shall be required to disclose nhames and Permanent
Account Number or any other identifier authorized by Law of the following Persons
to the Company Secretary on Annual Basis and as and when the information

changes:
a. Immediate Relatives.

12



10.3

104

i)

b. Persons with whom such Designated Person(s) shares a material financial
relationship.
c. 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 one

_to one basis.

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 exclude relationships in which the payment is
based on arm’s length transactions. :

All Designated Persons of HPCL shall disclose to the company the number of such
securities acquired or disposed of within two trading days of such transactions if the
value of the securities traded, whether in one transactions or a series of transactions
over any calendar quarter, aggregates to a trade value in excess of ten lakh rupees
or such other value as may be specified. (Form C).

Compliance Officer of HPCL shall notify the particulars of such trading to the stock
exchanges on which the securities are listed within two trading days of receipt of
the disclosure or from becoming aware of such information.

Reporting Requirements for transactions in securities:

All Designated Persons of HPCL are required to forward following details of their
securities, transactions including that of their immediate relatives to the Compliance

Officer:

All holdings in securities of the Company at a time of joining the Company or on
the Code becoming applicable as the case may be. (Form B).

Inform the details viz. number of securities purchased or sold, the date and rate of
the transaction, the total amount net of brokerage etc. of the transaction in
securities of the Company to the Compliance Officer within 7 days of completion
of the Transactions as indicated in para above. (Form E).

Annual statement of all holdings in the securities of the Company as of 31%t March
each year within 30 days of end of each financial year. (Form F).

Disclosure by other connected persons:

HPCL 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. Executive Director-CF & Company Secretary shall
take necessary steps in this regard. Currently, it is to be given on once on Financial Year
Basis i.e. Period from April to March of each Financial Year. (Form D).
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Whistle Blower Policy:

Any HPCL employee may report any instances of leak of UPSI in conformity with the
Whistie Blower Policy of the Coarporation The Whistle Blower Policy is hosted on the

website ot the Company www.hindustanpetroleum.com

Mechanism for Communication & Protection for Informants:
Submission of Information by Informant:

An Informant shall submit Original Information by furnishing the Voluntary Information
Disclosure Form (VIDF) to the Office of Informant Protection of the Board (Refer Annexure
V of the Code) either on his own or through legal representative in the manner
prescribed under SEBI Notification dated 17.09.2019.

Receipt of Original Information by the Board:

On receipt of the Voluntary Information Disclosure Form, the Office of Informant
Protection shall communicate the substance of the information along with the evidence
submitted by the informant to the relevant department or division of the Board for
examination and initiation of necessary action, if any.

The Office of Information Protection shall maintain confidentiality of the identity of the
informant or his legal representative and act as an interface between the informant
and the officers of the Board and also interact with the Informant Incentive Committee.

Informant Reward:

i. The amount of the Reward, if payable, shall be determined by the Board.

ii. Upon collection or substantial recovery of the monetary sanctions amounting to at
least twice the Reward, the Board may at its sole discretion, declare an Informant
eligible for Reward of ten percent of such monetary sanctions so collected or
recovered which shall not exceed Rupees One Crore or such higher amount as
the Board may specify and intimate the informant/legal representative to file the
Informant Reward Claim Form provided in SEBI Notification dated 17.09.2019 for
claiming such Reward.

iii. The Reward under these regulations shall be paid from the Investor Protection and

Education Fund.

iv. Circumstances for rejection of claim for Reward includes the following:

i. Non-submission of “Original Information”.
ii. Where Original Information acquired through or as a member, officer, or an

employee of any regulatory agency
iii. knowingly makes any false, fictitious, or fraudulent statement or representation.
Informant Confidentiality and Protection against Retaliation and Victimization:
i. The confidentiality in respect of the identity and existence of the Informant shall

be maintained throughout the process of investigation, inquiry and examination
as well as during any proceedings before the Board.
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ii. This Code provides for suitable protection against any discharge, termination,
demotion, suspension, threats, harassment, directly or indirectly or
discrimination against any Informant who files a Voluntary Information
Disclosure Form, irrespective of whether the information is considered or
rejected by the Board or he or she is eligible for a Reward under these
regulations.

iii. Nothing in these regulations shall be deemed to provide any amnesty or
immunity to an Informant for violation of securities law.

DUTIES OF COMPLIANCE OFFICER:

The Compliance Officer shall be responsible for

(a) Compliance of Policies, Procedure, maintenance of Records, Monitoring of Adherence
of the Rules for the preservation of UPSI, monitoring of trades and the implementation
of the Code specified in the Regulations under the overall supervision of Board of
Directors of HPCL.

(b) Submitting to the Audit Committee, the details of the following, if any, at the end of the
Financial Year. '

i. Information ahout the Window Closure Period

. Trading Plan Intimation, if any,

iii. Pre-clearance Applications, if any.

iv. Disclosure to the Stock Exchanges any intimation received under the Code.

V. Review of compliance with the provisions of Prohibition of Insider Trading
Regulations, and verification of the system for internal control for their
adequacy and operating efficiency.

(c) Maintenance of records of Disclosures made by the Connected Persons for a period
of 5 Years.

Penalty for Contravention of Insider Trading Code:

In case of leak of unpublished price sensitive information or suspected leak of unpublished
price sensitive information, appropriate inquiries would be taken by the Competent
Authority as per the process provided under Conduct, Discipline and Appeal Rules (CDA)
of HPCL and shall be informed to the Board.

Any Designated Person who trades in securities of the HPCL or communicates any UPSI
in contravention of this Code may be penalized and appropriate disciplinary action would
be taken by the Competent Authority as per the process provided under Conduct, Discipline
and Appeal Rules (CDA) of HPCL.

In case the trading in securities / communication of UPSI in contravention of this Code is

done by the Outsider i.e. other than the Designated Person of the Company, then the
Compliance Officer shall report such case to the SEBI for taking appropriate action. The
action would be in addition to the action envisaged as per the terms of the contract /
agreement for the breach of Contract.
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In case the Designated Person executes a contra trade, inadvertently or otherwise, in
violation of restrictions as mentioned in the Insider Trading Code, the profits from such
trade shall be liable to be disgorged and transferred to the Investors Education and

Protection Fund of SEBI.

Power of Securities and Exchange Board of India:

The action by HPCL shall not preclude SEBI or any other Authorities from taking any action
in case of violation of SEBI (Prohibition of Insider Trading) Regulation, 2015 and SEBI
(Prohibition of Insider Trading) (Amendment) Regulations, 2018.

Information to SEBI in case

The Compliance Officer shall be under obligation to report any instance of violation of SEBI
(Prohibition of Insider Trading) Regulations to SEBI and also inform to the Audit Committee.

Amendment to the Code:

Any amendments in the Code, consequent upon amendment to the SEBI (Prohibition of
Insider Trading) Regulations, 2015 & SEBI (Prohibition of Insider Trading) (Amendment
Regulations), 2018 shall be done with the approval of Board of Directors of HPCL.
However, Compliance Officer of HPCL is authorized to amend any changes in the format
of disclosures due to amendments in the SEBI Regulations.

Details of the Compliance Officer:

Any clarification with regard to the Code may be addressed to the Compliance Officer at
the address given below:

The Company Secretary,

Hindustan Petroleum Corporation Limited,
Petroleum House, 17, Jamshedji Tata Road,
Churchgate,

Mumbai — 400 020

E-mail ID: hpclinvestors@mail.hpcl.co.in
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ANNEXURE |

CODE OF PRACTICES AND PROCEDURE FOR FAIR DISCLOSURES ON UNPUBLISHED

PRICE SENSITIVE INFORMATION (UPSI).

The Designated Persons of HPCL shall abide by the following principles of fair disclosures of
UPSI for fair disclosure of events and occurrences that could impact the prlce discovery for its
securities in the market.

iii.

Vi.

vil.

Ensure that all unpublished price sensitive information that may impact the market
price of HPCL Securities shall be promptly made available in Public domain.

Avoid selective disclosure of Unpublished Price Sensitive Information and ensure
that all UPSI is disclosed uniformly and universally.

Ensure that appropriate and fair response is provided to queries on news reports
and requests for verification of market rumors by regulatory authorities.

Ensure that the information shared with analysts and research personnel is not
UPSI.

Best practices be followed 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 disclosure made.

All UPSI| shall be handled on need-to-know basis i.e. no UPSI shall be
communicated to any person except in furtherance of the legitimate purpose,
performance of duties or discharge of their legal obligations.

Company Secretary of HPCL is designated as the Compliance Officer to deal with
all matters relating to dissemination of information and disclosure of UPSI.
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ANNEXURE I

POLICY FOR DETERMINATION OF LEGITIMATE PURPOSE:

The sharing of UPSI shall be deemed to be for "Legitimate Purpose” if it satisfies the following
criteria:

(ii)

(i)

(iv)

(vi)

The UPSI shall be shared with any person on “need to know' basis

The "Legitimate purpose' shall include sharing of unpublished price sensitive information
in the ordinary course of business by an insider with partners, collaborators, lenders,
customers, suppliers, merchant bankcrs, legal advisors, auditors, insolvency
professionals or other advisors or consultants, provided that such sharing has not been
carried out to evade or circumvent the prohibitions of the Regulations.

Insiders shall share the UPSI with the external agencies only in the interest of the
Company and/or in compliance with the requirements of the law.

Any person in receipt of UPSI pursuant to a legitimate purpose shall be considered an
“Insider" and due notice shall be given to such person to maintain confidentiality of UPSI
in compliance with the Regulations.

The Insider sharing UPSI shall ensure that such third party with whom the UPSI is shared,

is also bound by non-disclosure or confidentiality agreements and the liabilities involved
which shall mention the duties and responsibilities of such person with respect to such
UPSI and the liabilities involved if such person misuses or uses such UPSI in breach of
the Code or Regulations.
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ANNEXURE I

HINDUSTAN PETROLEUM CORPORATION LIMITED
APPLICATION FOR PRE-CLEARANCE OF TRADING IN SECURITIES

(In term of Clause of Pre-clearance of Trading in Securities of the Code of Internal
Proccdure and Conduct for Prohibition of Insider Trading in Dealing with Securities of
HPCL).

To,

The Compliance Officer Hindustan Petroleum Corporation Limited,
17, Jamshedji Tata Road,

Churchgate,

Mumbai — 400 020.

Dear Sir,

I, Shri/Smt. a Director/KMP/Connected
Person/Designated Person of HPCL, intend to carry out transaction(s) in the shares of HPCL as
per the details given below:

Name and Designation of the Director/KMP/Connected
Person/Designated Person:

Department:

Date of Joining / becoming Director/KMP/Connected
Person/

Designated Person

Sr. | No. of | Folio | Nature of | Estimated | Estimated Whether | Name  of
No. | Shares held | No/ new No. of | consideration | proposed | the
(including DP transactio | securities | value transacti | dependent /
by ID —|ns for | to be dealt ons is in | relationship
dependent | Client | which ' thename |s if the
members) | ID approval is of self or | transaction
as on the sought in the |is in the
date of name of | name of the
application depende | dependents
nt family
members

Note: The concerned shall also include particulars with regard to trading which he proposed to
take up in derivatives in the aforesaid application.
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ANNEXURE IV

UNDERTAKING

In this connection | solemnly confirm and declare:

a) That | do not have access and/or have not received any “Unpublished Price Sensitive
Information” upto the time of signing the undertaking.

b) That in case | have access to or receive “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 completely refrain from dealing
in the securities of HPCL till the time such information becomes public.

¢) That | have not contravened the Code of Conduct for prohibition of insider trading as notified
by the HPCL from time to time.

d) That | hereby confirm that [ abide by the provisions of various clauses of the Code with regard
to time norms for holding/buying/selling securities.

| hereby solemnly declare that | have made a full and true disclosure in this regard to the best of
my knowledge and belief.

Pre-clearance may kindly be accorded in term of clause __ of the Code of Conduct for
prohibition of insider trading in dealing with the securities of the HPCL.

Signature:

Date:

Name :

Place :

Designation:

OFFICE USE
Serial Number of the Application Received:
Date and 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
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Note: For submission of information through a legal representative, the redacted copy

of the Form expunging information that may identify the Informant shall be submitted

by the legal representative without expunging any information relating to the legal

representative and the details relating to the violation of securities laws.

*Indicates that the required field is non-mandatorily, remaining fields are mandatory

I. PERSONAL INFORMATION OF THE INFORMANT

A.INDIVIDUAL 1:

Last First Titlernoeeeeeeeeeenn.
Name:..o.ovvvvvineennnnnn. Name:......ovvvvveennnnnn.
Address: City / State: PIN:

Telephone (with State
Code):

Mobile:

E-Mail address:

Employment Details*:

available:

Permanent Account Number, if

II. LEGAL REPRESENTATIVE (where applicable)

Code):

Last First 511 (- Somem—
Name:.........ccc.v.. Jy £ 1o [ ——

Firm Name (if not self-employed):

Contact address : City / State: PIN:

Residence address: City / State: PIN:

Telephone (with State Mobile: E-Mail address:
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Bar Council Enrolment

Number:

IIT SUBMISSION OF ORIGINAL INFORMATION

1.

Is it a violation of securities laws? Yes / No

2. If yes to question (1), please describe the type of violation:

3. Has the violation: Occurred / Occurring / Potential to occur in future

4. 1f the violation has occurred, date of occurrence: dd/mm/yy
(in case exact date is not known, an approximate period may be entered)

5. Have the individual(s) or their representatives had any prior
communication(s) or representations with the Board concerning this matter?
Yes (Details thereof) / No

6. Does this violation relate to an entity of which the individual is or was an
officer, director, counsel, employee, consultant or contractor? Yes (Details
thereof) / No

7. If yes to question (6), was the original information submitted first to your
Head or internal legal and compliance office? Yes / No

8. If yes question (7), then please provide,
Date of submission of original information: dd/mm/yy

9. Please describe in detail why you think the information submitted is a
violation?

10. What facts or supporting material is your allegation based on?
Please attach any additional documents to this form, if necessary.

11. Identify any documents or other information in your submission that you

believe could reasonably be expected to reveal your identity and explain the
basis for your belief that your identity would be revealed if the documents

were disclosed (o 4 third party.
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12. Provide details of connection amongst the Informant, the company whose

securities are involved and the person against whom information is being

provided:

IV. DECLARATION

I/we hereby declare that,-

A. I/we have read and understood the Securities and Exchange Board of

)

India (Prohibition of Insider Trading) Regulations, 2015;

I/we accept that mere furnishing of information by me/us does not by
itself confer on me/us right to get reward and that I/we may not get
any Reward at all. I/we would be bound by the decisions that the

authority competent to grant reward may take;

I/we accept that the Securities and Exchange Board of India is under
no obligation to enter into any correspondence regarding action or

inaction taken as a result of my/our information.

. I/we accept that the reward would be an ex-gratia payment which,

subject to the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015, shall be granted at the absolute
discretion of the competent authority. The decision of the authority
shall be acceptable to me/us and I/we shall not challenge it in any

litigation, appeal, adjudication, etc.

In the event of my/our death before the reward us paid to me/us, it

may be paid to ............. (Details of nominee)

I/we declare that the information contained herein is true, correct and
complete to the best of my/our knowledge and belief and not obtained
from the categories of persons indicated in sub-regulation’(2) and sub-

regulation (6) of regulation 7G of the Securities and Exchange Board
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of India (Prohibition of Insider Trad'}ng) Regulations, 2015 and agree
to indemnify the Board in case it is not so found. I/we fully understand
that I/'we may be subject 1o action under securitics laws as well as
Section 182 of the Indian Penal Code, 1860 (45 of 1860) and
ineligible for Reward if, in my/our submission of information or in
any other dcalings with the Board, I/wc knowingly and wilfully make
any false, fictitious, or fraudulent statements or representations, or use
any false writing or document knowing that the writing or document

contains any false, fictitious, or fraudulent statement.

Signaturel.acsssimiimive @i o Date: dd/mm/yy

Place:

V. CERTIFICATE BY LEGAL REPRESENTATIVE (where the

information is submitted through legal representative)

I hereby certify as follows,-

(a) I have reviewed the completed and signed Voluntary
Information Disclosure Form for completeness and accuracy
and the information contained therein is true, correct and

complete to the best of my knowledge;

(b) I have irrevocable consent from the Declarant, to provide to
the Securities and Exchange Board of India, the original
Voluntary Information Disclosure Form in the event of a
request for it from the Securities and Exchange Board of India
due to concerns that the Informant has not complied with these
regulations or where the Securities and Exchange Board of
India requires the said information for the purpose of
verification for declaring any gratuitous reward to the
Informant or where the Securities and Exchange Board of

India determines that it is necessary to seek such information
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to accomplish the purpose of the Securities and Exchange
Roard of India Act including for the protection of investors,
sharing with foreign securitics rcgulators and foreign and

Indian luw enforcement agencies, ctc.;

(c) I am and shall continue o be legally obligated to provide the
original Voluntary Information Disclosure Form without
demur within seven (7) calendar days of receiving such

request from the Securities and Exchange Board of India.

Signature:......oovvniiniiiiiiiiiiiienn Date: dd/mm/yy

Place:
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