
  
 

 
 
 RISK MANAGEMENT POLICY 
   1.   PREAMBLE:  The  Board  of  Directors  has  adopted  the  following  policy  and  procedures  with 

regard to risk management. This document lays down the framework of Risk Management at 
Gufic Biosciences Limited (hereinafter referred to as “the Company”) and defines the policy for 
the same. It seeks to identify risks inherent in any business operations of the Company and 
provides guidelines to define, measure, report, control and mitigate the identified risks. 

 2.   OBJECTIVE: The objective of the risk management policy document is to ensure that the company has proper and continuous risk identification and management process. This process will generally involve the following steps:      Identifying, ranking risks inherent in the Organisation’s strategy (including its overall goals and appetite for risk); 
 Selecting the appropriate risk management approaches and transferring or avoiding those risks that the business is not willing or competent to manage; 
    Implementing controls to manage the remaining risks; 
    Monitoring the effectiveness of risk management approaches and controls; 
    Learning from experiences and making improvements.  3.   DEFINITIONS : 

  "Listing   Regulations"   means   SEBI   (Listing   Obligations   and   Disclosure   Requirements) 
Regulations, 2015. 

  "Audit Committee" means Committee of Board of Directors of the Company constituted under 
the provisions of the Companies Act, 2013 and the Listing Regulation. 

  "Board  of  Directors"  or  “Board”  in relation to a  Company, means  the  collective  Body  of 
Directors of the Company. 

 "Policy" means Risk Management Policy    



 4.   REGULATORY FRAMEWORK: 
 Risk Management Policy is framed as per the following regulatory requirements:   4.1 Listing Regulations 
  Role of the Board: 

The Board should fulfill certain key functions, including 
 
 

a) Competition Risk: 
  The  Company  operates  in  a  competitive  market  and  expects  competition  to 

increase further in the future.  The Company strives to meet the  challenges by 
delighting our customers with product quality, timely supplies, best industrial 
practices in providing better services. 

  b)  Price Risk 
 
 
 

The  Company  produces  and  sales  some  products  competing  with  numbers  of 
players  in   India  and   abroad.   Increasing   competition   puts   pressure   on   our 
realizations. The Company regularly works on cost control, improved yields etc.,to 
maintain our margins. 

  c)  International Operations Risk: 
  The inherent risks in conducting business internationally include: 

 Country  risk  or  risk  of  region  that  the  Company  operate  in,  Changes  in 
political-economic conditions, law or regulatory requirements. 

       Country specific tax obligations 
       Trade barriers and import/export license requirement. 
       Burden of  complying with various foreign laws  To mitigate the above risks, the Company will avoid high-risk countries and even if 
the Company do business with such countries, the Company will minimize or hedge 
their risk by routing the transactions through a third party by taking appropriate 
insurance etc. 
 
 
 
 



 
 d)  Insurance: 
  In order to reduce and mitigate identifiable risks, the Company will have various 

insurance covers from reputed insurance companies and will keep the company’s 
properties and insurable interests insured. 

  The Company will also cover our human resources by taking appropriate medical 
and accidental insurance cover. 

  ii)       Financial Risk : 
  a)   Credit Risk: 

The Company shall have laid down extensive norms and SOP related to                   
credit period and payment terms and device a credit approval process. 

  b)   Treasury/ Foreign Exchange Risk:  The Company continues to expand our business globally.Some of our revenues 
and payments are in foreign exchange, which makes it crucial to monitor 
movements in the forex market.



   Managing the risks   from foreign currency rate fluctuations, interest 
rate fluctuations is the prime function of our finance and treasury 
department .The Company shall keep a close watch on forex market 
and its trend and review the movements regularly and hedge the risk 
with appropriate instruments. 

 c)    Legal Risk: 
These risks relate to the following: 
    Contracts Risks 
    Contractual Liability 
    Frauds 
    Judicial Risks 
    Insurance Risks 
Following are the Risk Mitigation measures adopted by the Company 
to mitigate the risks relating to Legal aspects: 

   A study of contracts with focus on contractual liabilities, Penalties 
and interest conditions is undertaken on a regular basis. 

   Contracts are finalized as per the advice of Legal professional and Advocates. 
   Insurance policies are audited to avoid any later disputes. 
   Internal Control system for proper control on the operations of 

the Company and to detect any frauds. 
  d)   Market Risks : 

    Demand and Supply Risks 
    Quantities, Qualities, Suppliers, lead time, interest rate risks 
    Raw Material rates 
    Interruption in the supply of Raw Material  The Market risks can be mitigated by following measures:  

   Raw materials are procured from different sources at competitive prices. 
   Alternative sources are developed for uninterrupted supply of Raw Materials. 
   Demand and Supply are external factors on which company has no 

control, but however  the  Company  plans  its  production  and  sales  
from  the  experience gained in the past and on-going study and 
appraisal of the market dynamics, movement by competition, 
economic policies and growth patterns of different segments of users 
of Company’s products. 

 
 
 
 
 
 
 
 



 
 5.   Risk Management:   

The Company recognizes that risk is an integral and unavoidable component of business and is committed to manage the risk in a proactive and effective manner.  A first step in the process of managing risk is to identify potential risks. The risks must then  be  assessed  as  to  their  potential  severity  of  loss  and  to  the  probability  of occurrence.  Possible actions: Once risks have been identified and assessed, all techniques to manage the risk fall into one or more of the following categories. 
    Risk avoidance: This includes not performing an activity that could carry risk, 

if the risk is more than the gains. 
    Risk reduction: This involves steps to reduce the severity of the loss by 

taking some steps. 
    Risk retention: Involves accepting the loss when it occurs. In other 

words, this falls under  category  of  self-insurance.  All  risks  that  are  not  
avoided  or  transferred  are retained by default. 

    Risk transfer: Means transfer of risk to another party by entering into a 
contract, e.g. insurance cover, hedging instruments etc. 

   Depending on the risk assessment, severity and probability of occurrence, company 
may adopt one or more of the methods to minimize or mitigate the risk. 

 Approval of Policy:  The Board will be the approving authority for the company’s overall Risk 
Management System. The Board will, therefore, approve the Risk Management Policy 
and any amendments thereto from time to time. 
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   1.    INTRODUCTION  Securities and Exchange Board of India (“SEBI”) vide its Notification dated January 15, 2015, has issued the SEBI (Prohibition of Insider Trading) Regulations, 2015 and further amended the same vide its notification dated December 31, 2018, the SEBI (Prohibition of Insider Trading) (Amendment) Regulations, 2018 (“Regulations”), to put in place a framework for prohibition of insider trading in securities and to strengthen the legal framework thereof.  Regulation 9 of the Regulations requires that Board of Directors of every listed company shall ensure that Chief Executive Office or Managing Director shall formulate a code of conduct with their approval to regulate, monitor and report trading by its designated person and immediate relatives of designated person towards achieving compliance with the Regulations, adopting minimum standards as set out in Schedule B of the Regulations, without diluting the provisions of the Regulations in any manner.  In the above context, the Company has formulated this Code as a part of Code of Internal Procedures and Conduct for Regulating, Monitoring and Reporting by Designated Person and Immediate Relative(s) of Designated Person of the Company (hereinafter referred to as the “Code”).  2.    DEFINITIONS  
a)   “Act” means the Securities and Exchange Board of India Act, 1992 as amended from time to time.  
b)   “Board” means the Board of Directors of the Company.  
c)   “Code” means the  Code of  Conduct for  Regulating, Monitoring and Reporting by Insiders under SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to time.  
d)   “Company” means Shreyas Intermediates Limited.  
e)  “Compliance Officer” means the Company Secretary or such other senior officer designated so, reporting to the Board of Directors, who is financially literate and is capable of appreciating requirements for legal & regulatory compliance under these regulations and who shall be responsible for compliance of policies, procedures, maintenance of records, monitoring adherence to the rules for the preservation of unpublished price sensitive information, monitoring of trades and the implementation of the codes specified in these regulations under the overall supervision of the Board



   of Directors of the Company.  
f)    “Connected Person” means:  i. any person who is or has during the six months prior to the concerned act been associated with a company, 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 Company or holds any position including a professional or business relationship between himself and the Company 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: a.    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 Act or an 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 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. 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 the Company; or j. a concern, firm, trust, Hindu undivided family, company or association of persons wherein a director of the Company or his immediate relative or banker of the Company, has more than ten per cent, of the holding or interest. 

   g)   “Designated Persons” shall include:  a) Promoter or Promoter group of the Company 
b) Directors of the Company and executive assistant(s) of executive directors c) Key Managerial Personnel of the Company



   d) Heads of Business Development and marketing and their executive assistant(s) e) all key executives of the Finance, Company Secretary, Legal and IT department f) Immediate Relatives of (a) to (d) above g) any other employee notified/designated by the Compliance Officer in consultation with Board of Directors, either for a specific period of time or for an indefinite period of time, based on such person’s role, function, designation and seniority in company and the extent to which such person may have access to Unpublished Price Sensitive Information  
h)   “Employee(s)”  mean  employee(s)  of the  Company,  whether working  in India  or abroad, whether permanent or on contractual basis including the Directors in the employment of the Company.  
i) “Generally available information” means information that is accessible to the public on a non-discriminatory basis.  
j) “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.  
k)   “Insider” means any person who is a connected person or in possession of or having access to unpublished price sensitive information.  
l)    “Key Managerial Personnel (KMPs)” means: a.    Executive Directors/Managing Director(s) b.    Chief Financial Officer; c.    Company Secretary; d.    Chief Executive Officer e.    As may be determined by the Board from time to time  
m)  “Legitimate Purpose” shall include sharing of unpublished price sensitive information in ordinary course of business by an Insider with Partners, Collaborators/ Lenders, Customers, Suppliers, Merchant Banker, 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.  
n)   "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 modification thereof.



   
o)   "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 modification thereof.  
p)   “Need to Know basis” means that Unpublished Price Sensitive Information should be disclosed only to those within the Company who need the information to discharge their duty and whose possession of such information will not give rise to a conflict of interest or appearance of misuse of the information.  
q)   “Stock Exchange” means National Stock Exchange of India Limited (NSE) and Bombay Stock Exchange Limited (BSE).  
r) “Regulations” shall mean the Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and  the guidance notes, circular, amendments or notifications issued thereunder from time to time.  
s)    “SEBI” means Securities and Exchange Board of India  
t) “Securities”  shall  have the meaning assigned to it under the Securities Contracts (Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a mutual fund.  
u)   “Takeover regulations” means the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any amendments thereto.  
v)   "Trading" means and includes subscribing, buying, selling, dealing, or agreeing to subscribe, buy, sell, deal in any securities, and "trade" shall be construed accordingly.  
w)  “Trading day” means a day on which the recognized stock exchanges are open for trading.  
x)  "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 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, de-listings, disposals and expansion of business and such other transactions;



   (v)   changes in key managerial personnel; and  
y)   “Calendar Quarter” means a period of 3 consecutive calendar months, ending with the last day of March, June, September or December.  
z) “Working Day” shall mean the working day when the regular trading is permitted on the concerned stock exchange where the securities of the company are listed.  
aa) “Whistle Blower” means an employee who reports instance of leak of price sensitive information under this Policy.  Words and phrases used in the Code and not defined hereinabove shall have the same meaning as defined under the SEBI (Prohibition of Insider Trading) Regulations, 2015, the Securities and Exchange Board of India Act, 1992 (15 of 1992), the Securities Contracts (Regulation) Act, 1956 (42 of 1956), the Depositories Act, 1996 (22 of 1996) or the Companies Act, 2013 (18 of 2013) and rules and regulations made there under shall have the meanings respectively assigned to them in those legislation.  3.    Compliance Officer:  3.1 The Compliance Officer shall report to the board of directors of the Company and in particular, shall provide reports to the Chairman of the Audit Committee, if any, or to the Chairman of the board of directors at such frequency as may be stipulated by the board of directors.  3.2 The Compliance Officer shall be responsible for setting forth the policies, procedures, maintenance of records, monitoring adherence to the rules for the preservation of unpublished price sensitive information, monitoring of trades and the implementation of the codes specified in these regulations under the overall supervision of the board of directors of the Company.  3.3 In the performance of his/her duties, the Compliance Officer shall have access to all information and documents relating to the Securities of the Company.  4.    Preservation of Unpublished Price Sensitive Information  4.1 All information shall be handled within the Company on a need-to-know basis and no unpublished  price  sensitive  information  shall be  communicated  to  any  person  except  in furtherance of the insider's legitimate purposes, performance of duties or discharge of his legal obligations.



   Unpublished price sensitive information may be communicated, provided, allowed access to or procured, in connection with a transaction which entails:  - an obligation to make an open offer under the takeover regulations where the Board of Directors of the Company is of informed opinion that the proposed transaction is in the best interests of the Company; or  - not attracting the obligation to make an open offer under the takeover regulations but where the Board of Directors of the Company is of informed opinion that the proposed transaction is in the best interests of the Company and the information that constitute unpublished price sensitive information 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.  However, the Board of Directors shall require the parties to execute agreements to contract confidentiality and non-disclosure obligations on the part of such parties and such parties shall keep information so received confidential, except for the limited purpose and shall not otherwise trade in securities of the Company when in possession of unpublished price sensitive information.  4.2 Need to know basis - Price Sensitive Information of the Company is to be handled on a "need to know" basis i.e. should be disclosed only to those within the Company who need the information to discharge their duty and whose possession of such information will not give rise to a conflict of interest or apprehension of misuse of the information. All non-public information directly received by any employee should immediately be reported to the head of the department.  4.3 Limited access to confidential information - All manual files containing confidential information shall be kept secure. All Computer files must have adequate security.  5.    Prevention of Misuse of “Unpublished Price Sensitive Information   5.1   i)   No insider shall Trade in Securities of the Company either on their own behalf or on behalf of any other person when in possession of any unpublished price sensitive information.  Note: When a person who has traded in securities has been 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. 
 Provided that, as recognized under the Regulations, an Insider may prove his innocence by demonstrating the circumstances including the following:



    
a)   the transaction was an off-market inter se transfer between the insiders of the 

Company all of whom were in possession of the same Unpublished Price Sensitive 
Information without being in breach of Regulation 3 of the Regulations and both 
parties had made a conscious and informed trade decision; 

 Provided that such unpublished price sensitive information was not obtained by 
either person under sub-regulation (3) of Regulation 3 of the Regulations.  Provided further that such off-market trades shall be reported by the insiders to the company within two working days. Company shall notify the particulars of such trades to the stock exchange on which the securities are listed within two trading days from receipt of the disclosure or from becoming aware of such information.  

b)  the transaction was carried out through the block deal window mechanism between persons who were in possession of the unpublished price sensitive information without being in breach of Regulation 3 of the Regulations and both parties had made a conscious and informed trade decision.  Provided that such unpublished price sensitive information was not obtained by either person under sub-regulation (3) of Regulation 3 of the Regulations.  
c)  the transaction in question was carried out pursuant to a statutory or regulatory 

obligation to carry out a bona fide transaction.  
d)  the transaction in question was undertaken pursuant to the exercise of stock options in  respect  of  which the  exercise price  was pre-determined  in  compliance  with applicable regulations.  
e)  In case of non individual insider:-  (a) the individuals who were in possession of such unpublished price sensitive information  were different from the individuals taking trading decisions and such decision-making individuals were not in possession of such unpublished price sensitive information when they took the decision to trade; and  b) appropriate and adequate arrangements were in place to ensure that these regulations are not violated and no unpublished price sensitive information was communicated by the individuals possessing the information to the individuals taking trading decisions and there is no evidence of such arrangements having been breached;



   
f)  the trade  were  pursuant to trading plan  set  up  in  accordance  with clause  6 hereunder In the case of Connected Persons, the onus of establishing that they were not in possession of Unpublished Price Sensitive Information shall be on such Connected Person and in other cases the onus would be on SEBI. Standards and requirements notified by SEBI from time to time as it may deem necessary for the purposes of the  Regulations  shall  be  applicable  to  the  Directors,  Employees,  Designated Persons and Connected Persons and the Company.    6.    Trading Plan:  6.1 A Designated Person 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.  6.2 Trading Plan shall: (i) not entail commencement of trading on behalf of the insider earlier than six months from the public disclosure of the plan; (ii) not entail trading for the period between the twentieth trading day prior to the last day of any financial period 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; (iii)    entail trading for a period of not less than twelve months; (iv)    not entail overlap of any period for which another trading plan is already in existence; (v)     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 (vi)    not entail trading in securities for market abuse.  6.3 The Compliance Officer shall consider the Trading Plan made as above and shall approve it forthwith. However, he shall be entitled to take expressed undertakings as may be necessary to enable such assessment and to approve and monitor the implementation of the plan as per provisions of the Regulations.  6.4 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.  However, the implementation of the trading plan shall not be commenced, if at the time of formulation of the plan, the Insider is in possession of any unpublished price sensitive information and the said information has not become generally available at the time of the



   commencement of implementation. The commencement of the Plan shall be deferred until such unpublished price sensitive information becomes generally available information. Further, the Insider shall also not be allowed to deal in securities of the Company, if the date of trading in securities of the Company, as per the approved Trading Plan, coincides with the date of closure of Trading Window announced by the Compliance Officer.  6.5 Upon approval of the trading plan, the compliance officer shall notify the plan to the stock exchanges on which the securities are listed.  7.    Trading Window and Trading closure:  a. All Designated persons and their immediate relatives shall conduct all their dealings in the securities of the Company only in a valid trading window and shall not deal in any transaction involving the purchase or sale of the Company’s securities during the period when the trading window is closed. Compliance Officer shall by way of e-mail or through generally accepted means of communication, communicate the period of window closure to designated persons. It shall be the onus of designated persons to communicate the non- trading period to their immediate relatives.  b. Unless  otherwise  specified  by  the  Compliance  Officer,  the  Trading  Window  for Dealing in Securities of the Company shall be closed 7 days prior to and 2 days after the Unpublished Price Sensitive Information is made Public for the following purposes-  1.    Declaration of dividends (interim and final); 2.    Issue of Securities by way of public/rights/bonus etc.; 3.    Any major expansion plans or execution of new projects; 
4.    Amalgamation, mergers, de-mergers takeovers and buy-back; 5.    Changes in key managerial personnel; 6.    Changes in Capital Structure; 
7.    Disposal of whole or substantially whole of the undertaking, and 
8. Any other events which Compliance officer may determine from time to time.  Provided in case of Declaration of standalone and consolidated financial results (quarterly, and annual), the trading window shall be closed from end of every quarter till 48 hours after the declaration of financial results.  The trading window restrictions mentioned above shall not apply in respect of:



   i. transactions specified in clauses (i) to (iv) and (vi) of the proviso to sub-regulation (1) of Regulation 4 of the said Regulations and in respect of a pledge of shares for a bonafide purpose such as raising of funds, subject to pre-clearance by the Compliance Officer and compliance with the respective regulations made by the SEBI Board;  ii transactions which are undertaken in accordance with respective regulations made by the Board such as acquisition by conversion of warrants or debentures, subscribing to rights issue, further public issue, preferential allotment or tendering of shares in a buy-back offer, open offer, delisting offer or transactions which are undertaken through such other mechanism as may be specified by the Board from time to time."  c. In case of ESOPs, the exercise of option may be allowed in the period when the trading window is closed. However, sale of shares allotted on exercise of ESOPs shall not be allowed when trading is closed.  d. The trading window shall be closed when the compliance Officer determines that a designated person or class of designated persons can reasonably be expected to have possession of Unpublished Price Sensitive Information. Such closure shall be imposed in relation to such securities to which such Unpublished Price Sensitive Information relates. Designated persons and their immediate relatives shall not trade in securities when the trading window is closed.  e. The Compliance Officer shall determine the time for re-opening the trading window after taking into account various factors including the Unpublished Price Sensitive Information in question becoming generally available and being capable of assimilation by the market, which shall be not be earlier than 48 hours after the information, becomes generally available.  When the trading window is open, trading by designated persons shall be subject to preclearance by the compliance Officer, if the value of the proposed trades is above such thresholds as specified in Point 8 - Pre- Clearance of Trades.  f. Designated Persons who buy or sell any number of Securities of the Company shall not enter into a contra trade i.e. sell or buy any number of Securities during the six months following the prior transaction. All Designated Persons shall also not take positions in derivative transactions in the Securities of the



   Company at any time. The compliance officer is empowered to grant relaxation from strict application of such restriction for reasons to be recorded in writing provided that such relaxation does not violate these regulations.  In case a contra trade be executed, inadvertently or otherwise, in violation of such a restriction, the profits from such trade shall be liable to be disgorged for remittance to the SEBI Board for credit to the Investor Protection and Education Fund administered by the SEBI Board under the Act. 
 Provided that this shall not be applicable for trades pursuant to exercise of Stock Options.  g. All Designated Persons and their Immediate Relatives, and Connected Persons of the Company intending to deal in the Securities of the Company up to the Threshold Limit as defined may do so without any pre-clearance.  8.    Pre Clearance of Trade in Securities:  All the persons covered by the Code who propose to acquire/sell Securities of the Company which are more than Rs. 10 Lacs in value or 50,000 shares or 1% of the total shareholding or voting rights, whichever is lower, should pre-clear the transaction. However, no designated person shall be entitled to apply for pre-clearance of any proposed trade if such designated person is in possession of unpublished price sensitive information even if the trading window is not closed and hence he shall not be allowed to trade. The pre-dealing procedure shall be hereunder:  - A Designated Person shall make a pre-clearance application to the Compliance Officer in the prescribed format Form 1 along with an undertaking stating that he/she has not contravened the provision of this Code. (Refer Annexure A)  - If any person covered by the Code, obtained any Price Sensitive Information after executing the undertaking but prior to transacting in Securities of the Company, he/she shall inform the Compliance Officer and refrain from dealing in Securities of the Company.  - All the persons covered by the Code shall execute their order within 7 Days of pre clearance of trade. If the transaction is not executed within 7 Days of such clearance, fresh approval of the Compliance Officer is required.  All Designated Persons shall conduct their dealings in the securities of the Company only in the “Valid Trading Window” period and shall not enter into “Contra Trade” i.e. opposite or reverse transactions, in the securities of the Company during the next six months following the prior transaction. The Compliance Officer is empowered to grant relaxation from strict application



   of such restriction for reasons to be recorded in writing provided that such relaxation does not violate these regulations. Should a contra trade be executed, inadvertently or otherwise, in violation of such a restriction, the profits from such trade shall be liable to be disgorged for remittance to the Board for credit to the Investor Protection and Education Fund administered by the Board under the Act. When the trading window is closed, the Specified Persons shall not trade in the Company’s securities in such period.  In the case of subscription in the primary market (initial public offers), the above mentioned 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 may be waived by the Compliance Officer after recording in writing his reasons in this regard. The application for the waiver of the minimum period of holding of the securities shall be made by the employee in Form 1 (a) annexed to this Code. (Refer Annexure B)        9.    Disclosure Requirements:  Initial Disclosure:  Every Promoter, member of the Promoter group, Key Managerial Personnel and Director of the Company and Designated Employee and any other person for whom such person takes trading decisions shall disclose his holding of securities of the Company as on the date of these regulations taking effect, within thirty days in Form A; (Refer Annexure C)  Every person on appointment as a Key Managerial Personnel or a Director of the Company or Designated Employee or upon becoming a Promoter or member of the Promoter group shall disclose his holding of securities of the Company and any other person for whom such person takes trading decisions as on the date of appointment or becoming a promoter, to the Company within seven days of such appointment or becoming a Promoter in Form B. (Refer Annexure D)  Continual Disclosure:  Every Promoter, member of the Promoter group, Designated person and director of Company and any other person for whom such person takes trading decisions shall disclose to the Company the number of such securities acquired or disposed of within two trading days of such transaction if the value of the securities traded, whether in one transaction or a series of



   transactions over any calendar quarter, aggregates to a traded value in excess of ten lakh rupees or such other value as may be specified by the Compliance Officer from time to time in Form C. (Refer Annexure E)  Disclosure by the Company to the Stock Exchange(s):  The Company shall within two Working days the receipt of disclosures as mentioned as aforesaid, discloses to all Stock Exchanges on which the securities of the Company are listed, the information received as aforesaid.  Disclosures by other connected persons.  The Company may, at its discretion, require any other Connected Person or class of Connected Persons to make disclosures in Form D of holdings and trading in Securities of the Company in such form prescribed by the Securities and Exchange Board of India and as amended from time to time and at such frequency as may be determined by the Company in order to monitor compliance with the Regulations. (Refer Annexure F)  Disclosure by Designated Persons.  One Time  The Designated Persons shall disclose the names of educational institutions from which they have graduated and names of their past employers. (Refer Annexure G) 
   Annual Disclosure  The Designated person shall disclose names and Permanent Account number or any other identity authorized by law of the following persons on annual  basis to the Company and on continual disclosure basis, as and when the information changes; (Refer Annexure H)  10.  Mechanism on Internal Control  For ensuring adequate and effective system of internal controls in line with the requirements of SEBI (Prohibition of Insider Trading) Regulations, 2015, the following procedure shall be followed:  A.    Sharing of information pursuant to Legitimate Purpose:  a)    Any  person  in  receipt  of  Unpublished  Price  Sensitive  information  pursuant  to



   legitimate purpose shall be considered Insider for the purpose of Code. b) Advance Notice shall be served on such person by way of email/ letter to maintain confidentiality while possession of such Unpublished Price Sensitive information. c) Such person has to ensure compliance with SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended from time to time and the Code. 
   B.    Limited Access to Confidential Information  Files containing confidential information shall be kept fully secured. Computer files must have adequate security of login and password etc.  C.    Non-Disclosure Agreement  The Company shall execute Non-Disclosure Agreement with:  a. Parties which are existing as on March 31, 2019 and with whom the Company has shared Unpublished Price Sensitive Information; and b.    Parties with whom the Company intends to share any Unpublished Price Sensitive Information  D.   Chinese Wall  a) To  prevent  the  misuse  of  confidential  information,  the  Company  shall  adopt  a "Chinese Wall" policy separating those areas of the Company which routinely have access to confidential information, considered "inside areas" from those areas which deal with sale/marketing/operations or other departments providing support services, considered "public areas". b)    Demarcation of the various departments as inside area may be implemented by the Company. c) The employees in inside area may be physically segregated from employees in public area. d)    The  employees  in  the  inside  area  shall  not  communicate  any  Price  Sensitive Information to anyone in public area. e) In  exceptional  circumstances, Designated  Persons from the public  areas  may be brought "over the wall" and given confidential information on the basis of "need to know" criteria, under intimation to the compliance officer.                   



  
    

 
 
 
The Company shall maintain digital base with time stamping and audit trails to ensure non- tampering of the database containing following information: a) Name and PAN of the person/entity(ies) with whom information is shared pursuant to Legitimate Purpose. b)    Name and PAN of Designated Person along with their immediate relatives   F.      Whistle Blower in case of leak of Unpulished Price Sensitive Information (UPSI)  a) Any instance of leak of Unpublished Price Sensitive Information should be on the basis of a direct first- hand experience of the Whistle Blower. It should not be based on any secondary, unreliable source such as grapevine or any other form of informal communication. b) The Whistle Blower may report leak of Unpublished Price Sensitive Information by an email to the Managing Director at his e-mail ID mentioning the subject line “LEAK OF UNPUBLISHED PRICE SENSITIVE INFORMATION”. c) On the basis of reporting, the Managing Director shall conduct examination about the genuineness of the reporting before conduct of inquiry. d) The Managing Director as soon as ascertaining the genuineness of the reporting about leak of Unpublished Price Sensitive Information, intimate to Board of Directors and Audit Committee. e)    The Company shall take further action based on the recommendations of Board of Directors and Audit Committee accordingly. f) The instance of leak of Unpublished Price Sensitive Information made by the Whistle Blower must be genuine with adequate supporting data/proof. If it is established that the allegation was made with mala-fide intentions or was frivolous in nature or was not genuine, the Whistle Blower shall be subject to Disciplinary Action.  11.  Standardizing Reporting of Violations related to Code Of Conduct  Pursuant to SEBI circular SEBI/HO/ISD/CIR/P/2019/82 dated July 19, 2019 and SEBI/HO/ISD/ISD/CIR/P/2020/135 dated July 23, 2020 the Company has to report the violations related to code of conduct done by designated person and their immediate relatives in the standardized format (Annexure I) to SEBI and maintain a database of the violations of code of conduct by designated person and their immediate relatives that would entail initiation of appropriate action against them.  12.  SEBI Informant Mechanism (Pursuant to SEBI (Prohibition of Insider Trading) (Third Amendment) Regulations 2019).  12.1 Informant Mechanism Scheme



   Any employee can voluntary submit original information relating to alleged violation of this insider trading code that has occurred, is occurring or has a reasonable belief that it is about to occur, to the Office of Informant Protection of SEBI in the format and manner  set  out  in  SEBI  (Prohibition  of  Insider Trading)  (Third  Amendment) Regulations, 2019.  12.2 Protection against retaliation and Victimization 
  Employee shall be protected against any adverse action and/ or discrimination as a result of a reporting to SEBI under this Scheme, provided it is justified and made in good faith. The organization is forbidden from taking directly or indirectly any adverse action against employee for exercising employee right as above.  Adverse action is defined as: 

     Discharge 
     Termination of service 
     Demotion 
     Suspension 
     Threatening 
     Harassment 
     Discrimination against employment     13.  Process to be followed in sensitive transaction  A.    In case of Specific Transaction(s)  The Managing Director shall give prior notice to employee who are brought inside on sensitive transaction and also made aware about the duties and responsibilities attached to receipt of inside information and liability that attaches to misuse or unwarranted use of such information on case to case basis.  B.    In general  Non-disclosure Agreement shall be executed with every incoming/existing employee of the Company.



    14.  Other Restrictions  A. The disclosures to be made by any person under this Code shall include those relating to trading by such person's immediate relatives and by any other person for whom such person takes trading decisions. B. 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 Code.  15.  Disclaimer  This policy is only internal code of conduct and one of the measures to avoid insider trading. Every insider is required to familiarize himself with the SEBI regulation as it will be the responsibility of each insider to ensure compliance of this code, SEBI regulation and other related statutes fully.  16.  SEBI Regulations/Statutory Provisions to Prevail  Please note that in case the SEBI regulations or any statutory provisions are more stringent than those contained in the code, the SEBI regulations / statutory provisions will prevail. This policy is only internal code of conduct and one of the measures to avoid insider trading. It will be the responsibility of each employee to ensure compliance of SEBI guidelines and other related statutes. 
   17.  General Provision:  The Compliance Officer shall maintain records of all the declarations in the appropriate form given by the directors / designated employees for a minimum period of five years.  The Compliance Officer shall place before the Managing Director / Chief Executive Officer or a committee specified by the company, on a monthly basis all the details of the dealing in the securities by the employees / director / officer of the company and the accompanying documents that such persons had executed under the pre-dealing procedure as envisaged in this code.  18.  Penalties:  Every Designated Person shall be individually responsible for complying with the provisions of the Code (including to the extent the provisions hereof are applicable to his/her dependents). Any Designated Person 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. The penalties will be as per the Securities Contract (Regulation) Act, 1956.  Employees who violate code of   conduct shall also be subject to disciplinary action by the Company, which may include issuing of warning letter, levy of penalties, wage freeze, suspension, recovery and clawback . Further any amount collected under this clause shall be to SEBI for credit to the Investor Protection and Education fund administered by the SEBI under the Act.  The action by the Company shall not preclude SEBI and other authorities from taking any action in case of violation of SEBI (Prohibition of Insider Trading) Regulations, 2015. In case the SEBI Regulations or any Statutory Provisions are more stringent than those contained in the Code, the SEBI Regulations / Statutory Provisions will prevail.  19.  Intimation to Stock Exchanges:  The Compliance officer shall inform Stock Exchanges promptly of any violation of the Code in such manner as may be specified by the SEBI from time to time.     THIS POLICY IS ONLY INTERNAL CODE OF CONDUCT AND ONE OF THEMEASURES TO AVOID 
INSIDER TRADING. AGAIN, YOU ARE REQUESTED TO UNDERSTAND AND OBSERVE THE SPIRIT 
AND THE INTENT BEHIND THIS DOCUMENT. IT WILL BE THE RESPONSIBILITY OF EACH EMPLOYEE AND 
DESIGNATED PERSON TO ENSURE COMPLIANCE OF SEBI GUIDELINES AND OTHER RELATED 
STATUTES FULLY. 
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