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1. OVERVIEW 

  
1.1 Purpose of this Policy  

 The purpose of this policy is to:  

A. Provide a brief and high-level summary of the law on insider trading;  

B. Set out the restrictions on dealing in securities by people who work for or are associated with RDC 

Properties Limited (RDCP), including its subsidiaries and the employees of The Management Company 

(collectively, the “RDC Group”); 

C. Assist in maintaining market confidence in the integrity of dealings in RDCP securities.  

 

If you do not understand any part of this policy or how it applies to you, you should discuss the matter with 

the Chief Financial Officer of RDCP before dealing in any securities.  

 

Contravention of this policy will be regarded as a serious matter by the RDC Group and may also give rise 

to criminal or civil actions.  

 

1.2 Who is covered by this policy?  

 This policy applies to:  

A. Executive and Non-Executive Directors;  

B. Full-time, part-time and casual employees; 

C. Contractors, Consultants and Advisers 

of the RDC Group.  
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There are certain policy provisions that apply to restricted employees. For the purpose of this policy 

“restricted employees” means: 

• Direct reports to the CEO;  

• The Company Secretaries; and  

• Employees of the RDC Property Group. 

 
1.3 What securities are covered by this policy?  

This policy applies to the following securities:  

A. RDCP linked units (“shares”) and Bonds;  

B. Any other securities which may be issued by RDCP, such as Rights;  

C. Any other financial products issued by third parties in relation to RDCP shares, debentures, and Rights.  

 

This policy extends to all securities owned or controlled by a person covered by the policy, whether those 

securities are held in the name of that person, in a company, through a trust, by a family member, by a 

friend or in some other entity or arrangement. Persons covered by this policy must inform their brokers or 

financial advisers who have discretion to trade on their behalf that they are restricted from trading securities 

under this policy.  

 

1.4 Policy Statements  

This policy:  

A. Prohibits insider trading in RDCP securities.  

B. Prohibits dealing when the dealing would not satisfy the Front Page Test. 

C. Prohibits short-term or speculative dealing in RDCP securities.  

D. Prohibits directors and restricted employees from dealing in RDCP securities within a closed period or 

other prohibited periods. 

E. Requires directors and restricted employees to complete Compliance Certificates and, in the case of 

directors to obtain approval, before dealing in RDCP securities.  

 

 

2. PROHIBITION ON INSIDER TRADING  

2.1 Insider Trading Prohibition  

Insider trading is a serious offence under the Securities Act, 2014 and section 324 of the Companies Act 

Cap 42:01 “Prohibition of Insider Trading” (the latter is annexed hereto). 

If you have inside information you must not:  

A. Deal in securities; or  

B. Communicate the inside information to anyone else. 

 

This prohibition is an overriding obligation and applies despite anything else in this policy (including 

whether the dealing or communication of inside information occurs outside a closed period) and regardless 

of how you learned the inside information. It applies not only to RDCP securities, but also to the securities 

of other companies.  

 
Every person who: 

A. Contravenes section 36 (3); 

B. Knowingly hinders or prevents compliance with: 

- any provision of the Act, or 

- any direction, order or requirement made under the Act; 

commits an offence and on conviction is liable to a fine not exceeding P200,000.00 or to imprisonment for 

a period not exceeding 10 years, or to both.  
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Definitions of “dealing in securities” and “inside information” are set out in Sections 2.3 and 2.4 below. 

Communicating inside information includes passing it on to another person, such as a family member, 

friend, associate, colleague, broker, financial planner, investment adviser, family company or family trust. 

 

 

2.2 The Front Page Test  

It is important that public confidence in RDCP is maintained. It would be damaging to RDCP’s reputation 

if the market or the general public perceived that people covered by this policy might be taking advantage 

of their position in RDCP to make financial gains (by dealing in securities on the basis of confidential 

information). As a guiding principle, before engaging in any trading, you should ask yourself -  If the market 

was aware of all the current circumstances, could I be perceived to be taking advantage of my position in 

an inappropriate way? How would it look if the transaction was reported on the front page of the 

newspaper (the Front Page Test)? You must not deal in RDCP securities if the transaction would not 

satisfy the Front Page Test.  

If you are unsure, you should consult with RDCP’s Chief Financial Officer. If any approval or 

acknowledgment is required for a dealing under this policy, the approval or acknowledgement will not be 

granted if the dealing would not satisfy the Front Page Test.  

 

2.3 What is dealing?  

For the purposes of this policy, dealing in securities includes:  

A. Trading in securities (i.e. subscribing for, buying, selling or entering into an agreement to do any of 

those things); and  

B. Advising, procuring or encouraging another person (such as a family member, friend, associate, 

colleague, broker, financial planner, investment adviser, family company or family trust) to trade in 

securities.  

 

2.4 What is inside information?  

Inside information is information that: 

A. Is not generally available to people who commonly invest in securities; and  

B. If it were generally available, would (or would be likely to) influence investors who commonly invest in 

securities in deciding whether or not to subscribe for, purchase or sell RDCP securities or securities 

of another entity.  

It does not matter how you come to have the inside information - for example whether you learn it in the 

course of carrying out your responsibilities, in passing in the corridor, in the lift or at a social occasion.  

The financial impact of the information is important, but strategic and other implications can be equally 

important in determining what amounts to inside information. The definition of "information" is broad 

enough to include rumours, matters of supposition, intentions of a person (including RDCP) and 

information which is not definite enough to warrant public disclosure.  

 

2.5 What are some examples of inside information?  

The following list is illustrative only. Inside information about RDCP could include:  

A. Information relating to RDCP's financial results;  

B. A possible material sale or acquisition of assets by RDCP;  

C. The entry into or termination of a material contract;  

D. A possible change in RDCP’s capital structure (for example, a share issue, capital reduction or a buy-

back of shares);  

E. Entry into a major borrowing;  

F. An event which could have a material impact (either positively or negatively) on profits; 

G. Any possible claim against RDCP or other unexpected liability; and  

H. Any information required to be disclosed to BSE under its continuous disclosure rules.  
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2.6 Securities of other companies  

In the course of your duties as an employee, director, adviser, consultant or contractor of the RDC Group, 

you may obtain inside information in relation to another company. For example:  

A. In the course of negotiating a transaction with RDCP, another company might provide confidential 

information about itself, or a third party. 

B. Information concerning a proposed transaction or other action by RDCP might have a material effect 

on a third party.  

The prohibition on insider trading is not restricted to information affecting RDCP securities. Accordingly, 

if you possess inside information in relation to securities of another company or entity you must not deal 

in those securities.  

 

2.7 Do I have any other obligations to the RDC Group with respect to information?  

In addition to the insider trading and other restrictions in this policy, you also owe a duty of confidentiality 

to the RDC Group. You must not reveal any confidential information concerning RDCP or any company 

under the Realestate Group, use that information in any way which may injure or cause loss to RDCP or 

any company under the Realestate Group or use that information to gain an advantage for yourself.  

 

Breach of these duties may result in:  

A. Liability for a civil penalty;  

B. Criminal liability if recklessness or dishonesty is involved; and/or  

C. Liability to compensate RDCP for any damage it suffers as a result of the disclosure.  

 

 

3. PROHIBITION AGAINST SHORT TERM OR SPECULATIVE DEALING  

3.1 Short term or speculative dealing  

Speculating in short-term fluctuations in RDCP’s securities does not promote shareholder or market 

confidence in the integrity of RDCP. It is the Realestate Group’s policy that you must not engage, directly 

or indirectly, in short-term or speculative dealing in RDCP securities.  

 

 

4. PROHIBITION AGAINST DEALING DURING CLOSED PERIODS 

4.1 Dealing during closed periods  

There are certain periods during the year, during which directors and restricted employees should not deal 

in RDCP securities given the heightened risk of actual or perceived insider trading. These periods are 

called “closed periods”.  

 

Directors and restricted employees are prohibited from dealing in RDCP securities during a closed period.  

 

The closed period trading prohibition does not limit any other obligations of directors and employees 

prescribed by this policy (for example, the dealing restrictions in clause 5.2 which apply to directors and 

employees).  
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4.2 When are the closed periods?  

Closed periods occur each year from the date of announcement of the closed period by the CFO, ending 

on:  

A. The date of publication of RDCPs full year results; and  

B. The date of publication of RDCP’s half year results.  

 

RDCP’s CFO may declare other closed periods from time to time.  

 

4.3 Exceptional circumstances  

A director or restricted employee, who is not in possession of inside information, may be given clearance 

to dispose of (but not acquire) RDCP securities where they would otherwise be restricted by this policy if 

they are in severe financial difficulty; the disposal is required under a court order; or there are other 

exceptional circumstances. A person may be in severe financial difficulty if they have a pressing financial 

commitment that cannot be satisfied other than by selling RDCP securities. Severe financial difficulty would 

not normally include a liability to pay tax unless the person has no other means of satisfying the liability.  

 

An application for clearance should be made in writing to the Company Secretary, who will consult with 

management as appropriate and seek approval from the Chairman of the Board in the case of directors, 

or from the CEO in the case of the Chairman, or from the CEO/CFO in the case of restricted employees. If 

written clearance is provided, it will specify the period for which it is valid.  

 

 

5. DEALINGS BY DIRECTORS AND OFFICERS 

5.1 Dealing by directors and employees  

RDCP, via its CFO (Compliance Officer), must submit to the BSE, the following information which shall be 

published on X-News and the BSE Daily Market Report:  

 

A. Details of all transactions (including off market transactions) in RDCP securities by or on behalf of: 

(i) A Key Person (held beneficially, whether directly or indirectly) in RDCP;  

(ii) A Key Person (held beneficially whether directly or indirectly) of a major subsidiary company of the 

RDC Group; or 

(iii) any associate of the directors and management listed in 5.1(a) (i) or (ii) above.  

 
B. Such submission shall contain the following information:  

(i) the identity of the directors and employees concerned.  

(ii) the date on which the transaction was effected.  

(iii) the price, number, total value and class of securities concerned.  

(iv) in the case of options or any other similar right or obligation, the option strike price, strike dates and 

periods of exercise and/or vesting. 

(v) the type (buy/sell) of transaction.  

 

C. Directors and management are required to disclose all information RDCP needs in order to comply 

with Section 5.1 (a) and (b). The CFO will ensure that directors and management comply with their 

obligation to disclose to it all information that RDCP needs in order to comply with Section 5.1 (a) and 

(b).  

Any director or manager who deals in RDCP securities is required to disclose the information required 

by Section 5.1 (a) and (b) to the Group CFO without delay and, in any event, by no later than 1700hrs 

on the trade date. The issuer must in turn submit such information to the BSE without delay and, in 

any event, by no later than 0900hrs the morning after the trade date. 
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5.2 Dealing during prohibited periods 

Directors, management team and employees (including their associates) of the RDC Group may not deal 

in any RDCP securities: 

A. During a closed period as defined above; and 

B. At any time when he is in possession of unpublished price sensitive information in relation to those 

securities. 

C. Within one (1) market day of the release of price sensitive information by his company. 

 

 

6. CONSEQUENCES OF BREACH  

6.1 Compliance is mandatory  

Strict compliance with this policy is mandatory for all personnel of the RDC Group covered by this policy. 

 

6.2 What if I breach this policy?  

Contravention of the Securities Act, 2014 is a serious matter which may result in criminal or civil liability.  

In addition, breaches of this policy may damage RDCP's reputation in the investment community and 

undermine confidence in the market for RDCP securities. Accordingly, breaches will be taken very 

seriously by the RDC Group and will be subject to disciplinary action, including possible termination of a 

person's employment or appointment.  

 

 

7. REVIEW  

7.1 Review of policy  
The effectiveness of this policy will be monitored on an ongoing basis, and its implementation will be 

reviewed every three years at a minimum, or when the environment or legislation requires changes to be 

made. 

 

 

Approval Signatures 

 

_____________________________   _____________________________ 

Governing Body Representative   Executive Chairman 

 

_____________________________ 

Chief Executive Officer 
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ANNEXURE 

Section 324 of the Companies Act Cap 42:01 

324. Prohibition of insider trading 

(1) Any person who, whether directly or indirectly, knowingly deals in a security on the basis of unpublished price sensitive 

information in respect of that security, shall commit an offence if such person knows that such information has been 

obtained – 

(a) by virtue of a relationship of trust or any other contractual relationship, whether or not the person concerned is a 

party to that relationship; or 

(b)  through espionage, theft, bribery, fraud, misrepresentation or any other wrongful method, irrespective of the nature 

thereof, and such person shall on conviction be liable to the penalty set out in section 492(3). 

(2)  For the purposes of this section – 

(a) "unpublished price-sensitive information", in respect of a security, means information which - 

 (i)  relates to matters in respect of the internal affairs of a company or its operations, assets, earning power or 

involvement as offeror or offeree company in an affected transaction or proposed affected transaction, 

(ii)  is not generally available to the reasonable investor in the relevant markets for that security, and   

(iii)  would reasonably be expected to affect materially the price of such security if it were generally available; 

(b) "generally available" means available in the sense that such steps have been taken, and such time has elapsed, that 

it can reasonably be expected that such information as referred to in paragraph (a) is or should be known to such 

investor as referred to in subparagraph (ii) of paragraph (a). 

(3)  If in criminal proceedings at which an accused is charged with an offence under subsection (1), it is proved that – 

(a)  the accused was in possession of unpublished price-sensitive information in respect of the security in question at the 

time of the alleged commission of the offence; or 

(b) unpublished price-sensitive information was obtained in the manner contemplated in subsection (1)(a) or (b), he or 

it shall be deemed, unless the contrary is proved, in the case of paragraph (a), to have knowingly dealt in that security 

on the basis of such information, or, in the case of paragraph (b), to have known that such information was so 

obtained. 

(4)  Where an advantage is gained from a dealing in securities in contravention of the provisions of this section, any person 

who gained that advantage shall, whether or not any person has been prosecuted for or convicted of an offence in respect 

of the contravention, be liable- 

(a) to any other person for the amount of any loss incurred by that other person by reason of the gaining of that 

advantage; 

(b)  to the company that issued or made available those securities, for any profit that accrued by him or loss avoided by 

him by reason of the gaining of that advantage; and 

(c)  any amount which the court considers to be an appropriate pecuniary penalty provided that the amount of the 

pecuniary penalty shall not exceed- 

(i)  the consideration for the securities, or 

(ii)  three times the amount of the gain made or loss avoided by the person in buying or selling the securities, 

whichever is the greater. 

(5)  Where a loss or profit referred to in subsection (4) is incurred by means of an advantage gained from a dealing in 

securities, the amount of the loss or profit shall be the difference between- 

(a)  the price at which the dealing was effected; and 

(b)  the price that, in the opinion of the court before which it is sought to recover the amount of the loss or profit, would 

have been the market price of the securities at the time of the dealing if the specific information used to gain that 

advantage had been generally known at that time. 

(6)  The company may bring an action in the name of and for the benefit of a person for recovery of a loss or profit referred 

to in subsection (4). 

(7)  An action to recover a loss or profit referred to in subsection (4) may not be brought after the expiry of the period of- 

(a) two years next succeeding the dealing in securities to which the action relates; or 

(b)  six months next succeeding the discovery of the relevant fact by the person who suffered the loss or seeks the profit, 

whichever first occurs. 

(8)  Nothing in subsection (7) affects any other liability that a person may incur under any other law. 

(9)  The provisions of this section shall not apply to dealings in the members’ interest in a private company or a close 

company. 

(10)  Subject to subsection (5), the Minister may, by notice in the Gazette exempt any class of persons from the provisions of 

this section on such conditions and to such extent as he may deem fit, and may at any time in like manner revoke or 

amend any such exemption. 


