INTERNATIONAL CONVEYORS LIMITED
10, MIDDLETON ROW, KOLKATA – 700 071

CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING   
The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992, has been amended from time to time (hereinafter referred to as the 'Regulations’) in terms of which the Company is required to frame a Code of Conduct for prevention of insider trading by employees of the Company, including the Directors, in relation to the securities of the Company.
In line with the said Regulations, the following amended Code of Conduct for prevention of Insider Trading (hereinafter referred to as the ‘Code’) was adopted by the Board of Directors of the Company at its meeting held on 30th January, 2009. The detailed revised Code is given below:
1.0 INTRODUCTION 
Trading in a Company’s securities by insiders who enjoy a special status, when compared with the general investors, as regards price sensitive information, and who, as a result thereof are able to use their special status for individual benefit, is commonly referred to as Insider Trading.

The Securities and Exchange Board of India (“SEBI” ) has notified the SEBI (Prohibition of Insider Trading ) Regulations , 1992( here in after referred to as “Regulations) dealing inter alia ,with buying and selling of securities of the Company by Insiders .These Regulations contain Managers , Company Secretary and “Designated Employees” , which need to be followed ,if these categories hold, acquire, purchase or sell such Company’s securities .The Regulations required the Board of Directors of a Company to frame an Internal Code of Conduct which is in no manner diluting the Model Code and ensure compliance of the same .This Code is in furtherance of this requirement.

All employees are required to abide by Part ‘A’ of this Code. The disclosure  and trading restrictions as mentioned in Parts ‘C ’and ‘D’ respectively are applicable only to Directors, Officers and Designated Employees and hence the trading restrictions and disclosure requirements will apply only to these special categories of persons.

2.0 OBJECTIVE AND SCOPE OF THE CODE

The Code for Prevention of Insider Trading in the Securities of INTERNATIONAL CONVEYORS LIMITED   (herein after referred to as “the Code”) is formulated with a view to serve as a guiding charter for all concerned persons associated with the functioning of listed companies and their dealings in securities of such companies. The Code also seeks to ensure timely and adequate disclosure of Price Sensitive Information to the investor community by the Company to enable them to take informed investment decisions with regard to the Company’s securities.

Adherence to the Code by all Employees is mandatory, however, more detailed disclosures and approvals as contained in Parts ‘C’ and ‘D’ are required from Directors, Officers and Designated Employees. In particular, these categories are as under:

“Officers” means-

· Directors, Manager or Secretary or any other persons in accordance with whose instructions the Board of Directors or anyone or more Directors are accustomed to act including the Auditors. 

“Designated Employees” means
· Officers comprising the top three tiers of the Company Management i.e. Managing Director, Company Secretary and Vice President. 

· Executives of other Departments / Divisions on a case ​to​ case basis, who could be reasonably expected to have access to unpublished price sensitive information relating to the Company, to be decided by the Compliance Officer from time to time.
‘Relatives’ 

· means a person, as defined in section 6 of the Companies Act, 1956.(ScheduleIA)
3.0 DEFINITIONS 

a. “Act” means the Securities and Exchange Board of India Act, 1992
b. “Body corporate” means a body corporate as defined in section 2   of the Companies Act 1956    
c. “Board” means Board of Directors of the Company.

d. “Code” means the Code for Prevention of Insider Trading in Securities of         INTERNATIONAL CONVEYORS LIMITED
e. “Company means INTERNATIONAL CONVEYORS LIMITED.
f. “Connected Person” means any person who is a director of the Company or is deemed to be a director of the Company or occupies the position as an officer or an employee of the Company or holds a position involving a professional or business relationship between himself and the
 Company, whether temporary or permanent and who may reasonably be expected to have access to unpublished price sensitive information in relation to the Company.
Connected person shall also include any person who is a connected person six months prior to an act of insider trading.

g. “Dealing in Securities” means an act of subscribing, buying, selling or agreeing to subscribe, buy, sell or deal in any securities by any person either as a principal or as an agent.

h.  “Insider” means any person who

(i) is connected or was connected with the Company or is deemed to have been connected with the Company and who is reasonably expected to have access to unpublished price sensitive information in respect of the securities of the Company ,or

(ii) has received or has had access to such unpublished price sensitive information.

i. “Price Sensitive Information” means any information which is related directly or indirectly to the Company and which if published is likely to materially affect the price of the securities of the Company. The following shall be deemed to be price sensitive information:​ 

(i) periodical financial results of the Company;

(ii) intended declaration of dividends(both interim or final);

(iii) issue of securities or buy​back of securities;

(iv) any major expansion plans or execution of new projects;

(v) amalgamation, mergers or takeovers;

(vi) disposal of the whole or substantial part of the undertaking;

(vii) any significant changes in policies, plans or operations of the Company.

j.  “SEBI” means Securities and Exchange Board of India,
k. “Securities” means the Company’s shares for the present, and in the future, debentures, bonds, derivatives or like instruments that are traded on any Indian Stock Exchange, as applicable.
l. “Unpublished Information” means information which is not published by the Company or its agents and is not specific in nature. Speculative information in print media or electronic media shall not be as published information.

m. “Working day” means the working day when the regular trading is permitted on the concerned stock exchange where securities of the Company are listed.
Words and expressions used herein and not defined in this Code but defined in the Regulations or the Companies Act, 1956, shall have the same meanings respectively assigned to them in those Acts.
4.1 CONFIDENTIALITY OF PRICE SENSITIVE INFORMATION

‘Insider’ has to follow certain rules which are as follows:
(a) they shall not acquire/ purchase/ sell the Company’s securities either on behalf of themselves or others, when in possession of unpublished Price Sensitive Information;
(b)  they shall not communicate or counsel or procure, directly or indirectly ,any unpublished Price Sensitive Information to any person who while in possession of such unpublished price sensitive information  shall not deal in securities:
Provided that nothing contained above shall be applicable to any communication required in the ordinary course of business or profession or employment or under any law.

4.2 COMMUNICATION AND SECURITY GUIDELINES FOR CONFIDENTIALITY

(a)
Price Sensitive Information is to be handled on a “need to know” basis i.e. the communication of unpublished Price Sensitive Information should be only to those employees, who need the same for discharge of their duties.
(b) If any non​ public information is inadvertently received by any employee, the 
     same should be immediately reported, in writing, to the Compliance Officer.
(c) Files containing confidential information shall be kept secure. Computer files must have adequate security of login, passwords, etc.


5.0 DUTIES OF THE COMPLIANCE OFFICER

The Compliance Officer shall be responsible for setting forth policies, procedures and monitoring adherence to the rules for the preservation of “Price Sensitive Information” and compliance of this Code, under the overall supervision of the Board 
and shall report to the Managing Director.

Without prejudice to the above, the Compliance Officer shall be responsible for the following:​
(a)  Pre ​clear the trades of Directors, Officers and Designated Employees.

(b)  Monitor the trades of Directors, Officers and Designated Employees.

(c)  Clarify the Regulations and the Company’s Code.

(d)  Maintain records of all Directors, Officers and Designated Employees and any changes therein.

(e) Waiver of the requirement of the holding period, in case of personal emergency, after recording the reasons in this regard.

(f)  Maintain records of all the declarations in the appropriate form given by the Directors, Officers and Designated Employees.

(g)  Place before the Managing Director, on a monthly basis, all the details of the dealing in the securities by Directors, Officers and Designated Employees and the accompanying documents that such persons had executed under the pre clearance procedure as envisaged in this Code.


The following disclosures shall be made to the Compliance Officer:

6.1 INITIAL DISCLOSURES 
	By Whom and to Whom
	What to be disclosed
	When to be disclosed 
	What form to be used

	Pursuant to Regulation 13(1), any person who holds more than 5% shares or voting rights to; 
a)   The Company   
	Number of securities or voting rights held by such person.
	Within 2 working days of:
(a) Receipt of intimation of allotment of securities  or

(b)Acquisition or sale of securities or voting rights, as the case may be  
	Form A, 
As prescribed by SEBI from time to time.

	Pursuant to Regulation 13(2), Directors, Officers 
      a)    The Company   
	Number of securities or voting rights held and positions taken in derivatives by them and their dependant family members.
	Within 2 working days of becoming a Director, Officer of the Company
	Form B, 
As prescribed by SEBI from time to time.


6.2 CONTINUAL DISCLOSURES     
A.  
	By Whom and to Whom
	What to be disclosed
	When to be disclosed 
	What form to be used

	Pursuant to Regulation 13(3), any person who holds more than 5% shares or voting rights to;
a)   The Company   
	Number of shares or voting rights held and change in shareholding or voting rights, even if such change results in shareholding falling below 5%, if there has been change in such holdings from the last disclosure made and such change exceeds 2% of total shareholding or voting rights in the Company. 
	Within 2 working days of:
(a) Receipt of intimation of allotment of securities  or

(b)Acquisition or sale of securities or voting rights, as the case may be.   
	Form C, 
As prescribed by SEBI from time to time.


B.    
	By Whom and to Whom
	What to be disclosed
	When to be disclosed 
	What form to be used

	Pursuant to Regulation 13(4),  Directors, Officers 
a)  The Company  

	(a)Number of securities or voting rights held,

(b) Change in shareholding or voting rights, if there has been change in their holdings and their dependent family members holding from the last disclosure made under this clause and the change exceeds Rs 5 lacs in value or 25000 securities or 1% of total holdings or voting rights whichever is lower.
	Within 2 working days of:
(a) Receipt of intimation of allotment of securities  or

(b)Acquisition or sale of securities or voting rights, as the case may be  
	Form D, 
As prescribed by SEBI from time to time. 


The information received at Clause 6.1 and 6.2 will be intimated by the Compliance Officer to all the Stock Exchanges on which the securities of the Company are listed within 2 working days of receiving the same.

The disclosures required under this Code may also be made through electronic filing in accordance with the system devised by the Stock Exchange. 

All Directors, Officers and Designated Employees of the Company shall be subject to trading restrictions as enumerated below:

7.1 TRADING WINDOW

The period prior to the declaration of Price Sensitive Information is particularly sensitive for transactions in the Company’s securities. This sensitivity is due to the fact that the Directors, Officers and Designated Employees will, during that period, often possess unpublished Price Sensitive Information.

During such sensitive times, the Directors, Officers and Designated Employees will have to forego the opportunity of trading in the Company’s securities.

The Directors, Officers and Designated Employees of the Company shall conduct all their dealings in the securities of the Company only in a valid trading window and shall not deal with any transaction involving the purchase or sale of the Company’s securities during the periods when the trading window is closed, as referred below or during any other period as may be specified by the Company from time to time. The period during which the trading window is closed shall be termed as prohibited period.

The trading window shall be, inter alia, closed at the time of: ​

	(a) 
	Declaration of financial results(quarterly, half ​yearly and annual)

	(b) 
	Declaration of dividends (interim and final)

	(c) 
	Issue of securities by way of public/ rights/ bonus, etc.

	(d) 
	Any major expansion plans or execution of new projects

	 (e) 
	Amalgamation, mergers, takeovers and buy​back

	(f) 
	Disposal of whole or substantially whole of the undertaking

	(g) 
	Any changes in policies, plans or operations of the Company


The time for commencement of closing of the trading window will be three days prior to the date of the Board Meeting to be held for consideration/ approval of the items mentioned above and ends 24 hours after the above information is made public.

7.2
PRE​CLEARANCE OF TRADES

All Directors, Officers and Designated Employees of the Company and their dependents intending to deal in the securities of the Company upto the threshold Limit fixed i.e. 300 equity shares of Rs.10/- each, may do so without any pre-clearance from the Compliance Officer. 

In all other cases, they should pre-clear the transactions as per the pre-dealing procedure as provided here under:
7.3 PRE​DEALING PROCEDURE

An application for pre ​clearance should be made in Forms referred to in Annexure     A of this Code to the Compliance Officer indicating the details of the transaction.

An undertaking shall be executed in favour of the Company by such Director, Officer or Designated Employee and their dependant family members incorporating, inter alia, the following clauses, as may be applicable:

(a)
That the Director/ Officer/ Designated Employee does not have any access to or has not received “Price Sensitive Information” upto the time of signing the undertaking.
(b)
That in case the Director/ Officer/ Designated Employee has access to or receives “Price Sensitive Information” after the signing of the undertaking but before the execution of the transaction he /she shall inform the Compliance Officer of the change in his position and that he/ she would completely refrain from dealing in the securities of the Company till the time such information becomes public.

(c)
That he/ she has not contravened the Code of Conduct for Prevention of Insider Trading as notified by the Company from time to time.
(d)     That he /she has made a full and true disclosure in the matter.

In case of dealing by the Compliance Officer, prior permission from the Managing Director shall be obtained.
8.1 All Directors, Officers and Designated Employees and their dependant family members shall execute their order in respect of the securities of the Company within one week after the approval for pre ​clearance is given. If the order is not executed within one week after the approval is given, the Director Officer or Designated Employee must pre clear the transaction again.

8.2
All Directors, Officers and Designated Employees who buy or sell any number of securities of the Company shall not enter into an opposite transaction i.e .sell or buy any number of securities during the next six months following the prior transaction .All Directors, Officers and Designated Employees shall also not take positions in derivative transactions in the shares of the Company at anytime. In the case of subscription in the primary market (initial public offers), the Directors, Officers and Designated Employees shall hold their investments for a minimum period of 30 days. The holding period would commence when the securities are actually allotted.

8.3
In case, the sale of securities is necessitated by personal emergency, the holding period may be waived by the Compliance Officer on an application made to him after recording in writing his /her reasons in this regard.
8.4
In case of sale by the Compliance Officer, the waiver from the holding period shall be obtained from the Managing Director.

             
9.0
DELEGATION 

The Compliance Officer is authorized to delegate the powers conferred upon him by this Code to one or more employees of the Company whilst proceeding on leave or during his temporary absence from the Company, to be exercised by them in consultation with the CEO/CFO.

10.0 
PENALTY FOR CONTRAVENTION OF THE CODE

(a)
Any Director, Officer or Designated Employee who trades in securities or communicates any information for trading in securities, in contravention of this Code may be penalized and appropriate action may be taken by the Company.
(b)
Any Director, Officer or Designated Employee who violates this Code shall also be subject to disciplinary action by the Company, which may include wage freeze, suspension, ineligible for future participation in Employee Stock Option Plans, etc.
(c)
The action taken by the Company shall not preclude SEBI from taking any action in case of violation of the Regulations.

This Code shall be applicable with immediate effect.

Place: Kolkata 
Date: January 30, 2009                                                                
Annexure A 
Application for Pre​ clearance for dealing in Company’s Securities above threshold limit (Refer Clause No .7.3 of the Code for Prevention of Insider Trading of Company)
To,

The Compliance Officer

ICL

Dear Sir,

I am desirous of dealing in the below-mentioned securities of the Company in my own name or on behalf of my dependent family member (write name of family member and relationship) and seek your approval to acquire/ purchase/ sell them.

	Type of

Security


	No. of

Shares
	Market

Price


	Mode of

Acquisition/
Sale 

	Date by

which

trade is

proposed

to be

executed


	Folio No./

DP ID

No./Client

ID No.

Along with

the name of

depository


	Present Holding

(No. of Shares



	Equity

Shares


	
	
	
	
	
	Physical        
	Demat


In relation to the above Acquisition/ Purchase/ Sale, I undertake that:

a) I have no access to nor do I have any information that could be construed as “Price Sensitive Information” upto the time of signing this undertaking.

b) In case, I get access to or receive any “Price Sensitive Information” after signing this application but before the execution of the transaction, I shall inform you of the change in position and shall refrain from dealing in Shares till such information is made public.

c) I have not contravened the Company’s Code of Conduct for Prevention of Insider Trading as notified by the company from time to time.

d) I have made full and true disclosure in this application.

Signature:

Name:

Designation:

Location:
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