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INTRODUCTION

Pursuant to Regulation 8(1) of the SEBI (Prohibition of Insider Trading) Regulations,
2015, the Hero FinCorp Limited (“NBFC”) hereby formulate code of practices and
procedures for fair disclosure of unpublished price sensitive information (“Fair
Disclosure Code”). Accordingly, the Board of Directors of the NBFC (“Board”) has
formulated this Disclosure Code.

SCOPE

The NBFC endeavors to preserve the confidentiality of unpublished price sensitive
information (UPSI) and to prevent its misuse. To achieve these objectives, and in
compliance with the Regulations, NBFC has adopted this Fair Disclosure Code.

This Code ensures timely and adequate disclosures of UPSI which would impact the price
of its securities and to maintain uniformity, transparency and fairness in dealing with all
its stakeholders.

The NBFC is committed to timely and accurate disclosure based on applicable legal and
regulatory requirements.

DEFINITIONS
“Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992);
“Chief Investor Relation Officer” means Company Secretary of the NBFC;

“Code” or “this Code” shall mean this code of Practices and Procedures for Fair
Disclosure of Unpublished Price Sensitive Information (UPSI);

“Company” or “the Company” or “HFCL” means Hero FinCorp Limited;

“Connected Person” (i) any person who is or has during the six months prior to the
concerned act been associated with the NBFC, 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 NBFC or holds any position including a professional or business
relationship between himself and the NBFC 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such person, directly or indirectly, access to Unpublished Price Sensitive Information or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.

(ii) 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 -
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a. an Immediate Relative of connected persons specified in clause (i); or

b. a holding company or associate company or subsidiary company; or
an intermediary as specified in section 12 of the Act or an employee or director
thereof; or

d. an investment company, trustee company, asset management company or an

employee or director thereof; or
an official of a stock exchange or of clearing house or corporation; or

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. amember 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 recognised or
authorized by the Board; or

i a Banker of the company; or

j- a concern, firm, trust, Hindu undivided family, company or association of persons

wherein a director of a company or his immediate relative or NBFC of the
company, has more than ten per cent. of the holding or interest;

3.6. “Generally Available Information" means information that is accessible to the public
on a non-discriminatory basis;

3.7. “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;

Note: If spouse is financially independent and doesn’t consult an Insider while taking
trading decisions, the spouse won’t be exempted from the definition of immediate
relative. A spouse is presumed to be an “Immediate Relative”, unless rebutted so.

3.8. “Insider” means any person who is:
i. aConnected Person; or
ii. in possession of or having access to Unpublished Price Sensitive Information;

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

3.11. “Unpublished Price Sensitive Information” or “UPSI” means any information,
relating to the NBFC 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: -

i.  financial results;

ii. dividends;

iii. change in capital structure;

iv. mergers, de-mergers, acquisitions, delistings, disposals and expansion of
business and such other transactions;

v. changes in key managerial personnel

Words and expressions used and not defined in this policy but defined in the SEBI

(Prohibition of Insider Trading Regulations), 2015 or in any other regulation or the

Companies Act, 2013 and rules made thereunder, shall have the meanings respectively
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assigned to them in those legislation/Act.

4.Responsibility of Chief Investor Relation Officer (CIRO)
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CIRO shall be responsible for dissemination of information and disclosure of
Unpublished Price Sensitive Information (“UPSI”).

In the temporary absence of the CIRO for any reason whatsoever, the Jt. Managing
Director & Chief Executive Officer shall nominate any other official of the NBFC to be
responsible for dissemination of information and disclosure of UPSI.

Disclosure(s) under this Code

The NBFC shall promptly give public disclosure of Unpublished Price Sensitive
Information that would impact price discovery no sooner than credible and concrete
information comes into being in order to make such information generally available.

Timelines stipulated in the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 or in any other regulations as may be applicable or as amended from
time to time, with respect to prior intimations / notices / notifications and disclosures
shall be strictly observed by the CIRO to ensure prompt public disclosure of Unpublished
Price Sensitive Information.

CIRO shall ensure uniform and universal dissemination of UPSI to avoid selective
disclosure.

CIRO shall promptly disseminate Unpublished Price Sensitive Information that gets
disclosed selectively, inadvertently or otherwise to make such information generally
available.

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

Ensuring that information shared with analysts and research personnel is not UPSI.
Handling of all unpublished price sensitive information on a need-to-know basis.
Determination of Legitimate Purpose

Sharing of Information

No insider shall communicate, provide, or allow access to any UPS], relating to the
NBFC or 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.

No person shall procure from or cause the communication by any Insider of UPSI,
relating to the NBFC or securities listed or proposed to be listed, except in furtherance
of Legitimate Purposes, performance of duties or discharge of legal obligations.

All information shall be handled within the NBFC on a need-to-know basis and no UPSI
shall be communicated to any person except in furtherance of legitimate purposes,
performance of duties or discharge of legal obligations.




6.2 Sharing of ‘UPSI’ for Legitimate Purpose

Legitimate purpose shall include sharing of UPSI 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 Insider Trading regulations.

The determination of ‘legitimate purpose’ would be a subjective assessment, and would
have to be evaluated on a case by case basis. As such, it would not be possible to prescribe
an exhaustive list of circumstances that would be considered ‘legitimate’ at all times, for
the purposes of sharing UPSI.

Any person in receipt of UPSI pursuant to Legitimate Purpose shall be considered an
Insider for the purpose of these regulations and due notice shall be given to such persons
to maintain confidentiality of such UPSI in compliance with these regulations.

7. Manner of dealing with Media, Analysts and Investors

7.1.Media Interactions: In cases of interactions with the Media by any of the function in
the NBFC in the course of undertaking business of the NBFC, the concerned function head
may carry out such interactions as required, subject to compliance with this Code of Fair
Disclosure and any internal communication policy as may be made applicable to them.

7.2.Handling of unanticipated questions: Unanticipated questions from Analysts or any
Investors may be taken on record by the NBFC representatives and a considered response
shall be given by the CIRO at a later stage.

7.3.Rumours and speculation about the NBFC: Rumors and speculation about the NBFC
can cause significant damage in the form of disruptions, negative publicity, loss of
business and undermining of confidence in the NBFC. As a general rule, the NBFC policy
is not to comment on such rumours and speculation. Any employee who becomes aware
of such rumour or speculation should immediately inform the CIRO. Responding to
queries raised on news reports and requests for verification of market rumours by the
regulatory authorities/media should only be done by the CIRO or his/ her designee(s)

8. Review of Code

This Code will be reviewed by the Board of Directors and may be amended, from time to
time, in line with any amendments made to the NBFC'’s policies, SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015, the SEBI (Prohibition of Insider
Trading) Regulations, 2015 and such other guidelines issued by SEBI.




