MAHANAGAR GAS LIMITED

MAHANAGAR (GAIL, Govt. of Maharashira & BGAPH Enterprise)
GAS :

Ref: MGL/CS/SE/2019/241 Date: March 29, 2019

To,
Head, Listing Compliance Department Head, Listing Compliance Department
BSE Limited National Stock Exchange of India Ltd
P.l. Towers, Exchange Plaza, Bandra —Kurla Complex,
Dalal Street, Bandra (East),
Mumbai - 400 001 Mumbai - 400051
Scrip Code/Symbol: 539957; MGL Script Symbol: MGL

Sub: Disclosure under Regulation 8 of SEBI (Prohibition of Insider Trading) Regulations,
2015.

Dear Sir/Madam,

We wish to inform you that Mahanagar Gas Limited (“the Company”) has amended its “Code
of Practice and Procedures for Fair Disclosure of Unpublished Price Sensitive Information”
(“the Code”) in align with the SEBI (Prohibition of Insider Trading) (Amendment) Regulations,
2018.

In compliance with Regulation 8(2) of the SEBI (Prohibition of Insider Trading) Regulations,
2015, the amended Code is enclosed herewith and the same has been disseminated on the
official website of the Company.

The amended Code shall be effective from April 01, 2019.

You are requested to take the above information on your records and disseminate the same
on your website.

Thanking you,
Yours sincerely,

For Mahanagar Gas Limited

Alok Mishra
Company Secretary and Compliance Officer

Encl.: As above
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MAHANAGAR GAS LIMITED

CODE OF PRACTICE AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION
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Introduction

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended (“PIT Regulations”), mandates every listed company to formulate a code of practices and
procedures for fair disclosure of Unpublished Price Sensitive Information that it would follow in order to
adhere to each of the principles set out in Schedule A to the PIT Regulations.

Accordingly, this “Mahanagar Gas Limited - Code of Practice and Procedures for Fair Disclosure of
Unpublished Price Sensitive Information” (hereinafter referred as “Code”) is formulated on the
principles, as set out in Schedule A to the PIT Regulations.

Objective

The Code intends to formulate a defined framework and policy for fair disclosure of events and
occurrences that can impact price discovery in the market for the securities of Mahanagar Gas Limited
(“the Company”) and to maintain the uniformity, transparency and fairness in dealings with all
stakeholders and ensure adherence to applicable laws and regulations.

Applicability

This Code shall be observed by all the Directors, Designated Employees, Insider(s), Connected Persons
and Designated Persons of the Company with effect from April 01, 2019.

(IV) Definitions

1. “Compliance Officer” means any senior officer, designated so and reporting to the Board, who is
financially literate and is capable of appreciating legal and regulatory compliance under the
Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015. The
Compliance Officer shall be responsible for compliance of policies, procedures, maintenance of
records, monitoring adherence to the rules for the preservation of UPSI; pre-clearing of trades; and
monitoring of trades and the implementation of the codes specified in the regulations under the
overall supervision of the Managing Director of the Company.

Explanation - “financially literate” shall mean a person who has the ability to read and understand
basic financial statements i.e. balance sheet, profit and loss account, and statement of cash flows.

2. “Generally available information” means information related to Mahanagar Gas Limited that is
accessible to the public on a non-discriminatory basis.

3. “Insider” means any person whois:
i. a Designated person;or
ii. in possession of or having access to unpublished price sensitive information.

4. (“UPSI”) Unpublished Price Sensitive Information" or "UPSI" means any information, relating to
the company or its securities, directly or indirectly, that is not generally available which upon
becoming generally available, is likely to materially affect the price of the securities and shall,
ordinarily including but not restricted to, information relating to the following:

a) financial results;

b) intended declaration of dividends (interim and final);

c) change in capital structure;

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

e) changes in key managerial personnel;

f)  such other information as may be specified by the Compliance Officer for this purpose
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Principles of Fair Disclosure

The Company shall adhere to the following principles for the purpose of this Code:

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

2. Uniform and universal dissemination of UPSI by adopting a common platform i.e. Stock Exchanges
for public disclosure. Once the UPSI is communicated to Stock Exchanges as aforesaid, then other
medium of dissemination may also be used to ensure such information is made accessible to the
public on a non-discriminatory basis.;

3. Prompt dissemination of UPSI that gets disclosed selectively, inadvertently or otherwise to make
such information generallyavailable;

4. Appropriate and fair response to queries on news reports and requests for verification of market
rumours by Regulatory Authorities;

5. No UPSI should be shared with analyst and research personnel. In case any disclosure of UPSI is
inadvertently made at a meeting with analysts or at any investors relation conference, which if
made public could materially impact the price of the securities of the Bank on the stock exchanges,
would be promptly communicated to the stock exchanges on which the securities of the Bank are
listed, so as to ensure such information is generally available to the public;

6. Developing best practices to make transcripts or records of proceedings of meetings with analysts
and other investor relations conferences on the official website to ensure official confirmation and
documentation of disclosures made

7. Handling of all UPSI on a need-to-know basis.

Communication and Procurement of UPSI:

All information shall be handled within the Company on a “Need-to-know” basis. “Need to know” basis
means that Unpublished Price Sensitive Information should be disclosed only within the Company or to
the Designated Persons as and when required who need the information to discharge their duties or
legal obligations and whose possession of such information will not give rise to a conflict of interest or
appearance of misuse of the information.

In terms of Regulation 3 of PIT Regulations, the UPSI relating to the Company or its securities listed or
proposed to be listed, shall only be communicated, provided, allowed access to, procured, to/by any
person including Insiders:

1. infurtherance of legitimate purposes, performance of duties or discharge of legal obligations;

2. in connection with a transaction that would:

i. entail an obligation to make an open offer under the takeover regulations where the Board of
Directors of the Company is of an informed opinion that sharing of such information is in the
best interests of the Company;

ii. not attract the obligation to make an open offer under the takeover regulations but where the
Board of Directors of the Company is of an informed opinion that sharing of such information is
in the best interests of the Company and the information that constitute UPSI is disseminated to
be made generally available at least two trading days prior to the proposed transaction being
effected in such form as the Board of Directors may determine to be adequate and fair to cover
all relevant and material facts, however subject to execution of agreements to contract
confidentiality and non-disclosure obligations.

Policy for Determination of Legitimate Purposes

This “Policy for determination of Legitimate Purposes” prepared in accordance with Regulation 3(2A) of
PIT Regulations is to define “Legitimate Purposes” for the purpose of sharing and procuring Unpublished
Price Sensitive Information relating to the Company, if any, in the ordinary course of business.
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“Legitimate purpose” shall mean sharing of Unpublished Price Sensitive Information in the ordinary
course of business by an Insider with any of the following persons:

a) Auditors and their staff members;
b) Partners;

c) Collaborators;

d) Lenders;

e) Customers;

f) Suppliers;

g) Dealers;

h) Merchant Bankers and valuers;

i) Bankers;

i) Legal Advisors;

k) Insolvency Professionals;

) Any other advisors or consultants; or
m)  Any other Insider.

Provided that such sharing has not been carried out to evade or circumvent the prohibitions of the
PIT Regulations.

Any person in receipt of UPSI pursuant to a “legitimate purpose” shall be considered an “insider” for
purpose of this Code and the Company shall give notice to such person to maintain confidentiality of
such unpublished price sensitive information in compliance with this Code.

Amendment

The Board of Directors or any other person authorized by Board of the Company is hereby authorized to
amend or modify this Code, in whole or in part, as and when deemed necessary, in line with the
applicable laws, rules and regulations.

Disclosure Requirements

This Code and every subsequent modification, alteration or amendment made thereto, shall be
intimated to the Stock Exchanges where the securities of the Company are listed and shall also be
uploaded on the official website of the Company i.e. www.mahanagargas.com.
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