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1. INTRODUCTIONT

Insicler trading means dealing in Securities of a ComPany by its Directors, Employees or other

persons (lnsiclers) who have access to the unpublishecl Price Sensitive lnformation relating to the

Conr ltanl

Such dealing by Insiders may have the effect of eroding the investors' confidence in the integrity of
the nlanagcment and is unhealthy for the caPital markets.

The Securities and Exchange Board of India (SEBI), in its endeavor to Protect the interests of
investors in general, had formulated the SEBI (Prohibition of Insider Trading) Regulations, 1992, as

anrenrled from time to hme, under the powers conferred on it under the SEBI Act, 1992.

Reg lation:l of the Regulations, which prohibits insider trading is quoted below:

"No irrsidr't' s/lrtll -
0. eithcr on his oxon bcht f or on behnll of any other Person, deal in secuities of a

.onrptlny listed on ny stock exchonge uhen in possession of any unpublished pice
' sensitipe informqlion; or

(ii). canmlLffiicatc or colmsel or procure directly or indirectly any unpublisfud pice
sersitipe iformation to iny llerson uho whilc in possessiotl of strch unpublished
pnt-e sensitioe informntion shall not deLtl in securitles:

Prouided that notling containcd abooe slnll be applicablc to any communication
rcquited in tht ordinnry course of business or profession or employrnent or under any
lau,."

"lnsider", "unpublished price sensitive information", etc. have been defined in the later Parts of
this Code.

In terms of I{egulation 12, it is also mandatory for every listed Company/entity to formulate a

Code of Concluct, for its Directors, Officers and Employees, for Prevention of lnsider Trading as

also a Code of Corporate Disclosure Practiccs.

ln line with the above and in order to comply with the nandatory requirement of the Regulations,
this documcnt has been prepared which enrbodies the "Code of Conduct for Prevention of Insider
Trading" ancl the "Code of Corporate Disclosure Prachces" ('Code') adopted by Kohinoor Foods

Limited and to be followed by their Directors, Officers and other Employees.

The Codt'is basecl on the principle that Directors, Officers, and Employees of the Company owe a

fiduciarl. dufi, to, among others, the shareholders of the Company, to place the interest of the
shareholders above their own and conduct their personal Securities transachons in a manner that
does not create any conflict of interest situation.
The Code also seeks to ensure timely and adequate disclosure of Price Sensitive Inforhation to the
investor comnunity by the Company to enable them to take informed investment decisions with
regard to thr: Company's Securities.

This Code has been adopted by the Board of Directors of the Company in rts Meeting heli on 28rh

N4av.2015.



2. DEFINITIONS:

ln these regulations, unless the context otherivise requires:-

"Act" nrcans the Securities and Exchanqe Board of lndia Act, 1992.

"Board" means the Board of Directors o f the Companv.

"Code" means this Code of Conduct for Prevention of Insider Trading and the Code of
Corporate Disclosure Prachces, as modified from time-to-time.

"Corlnected person" means the person as defined under regulation 2(1)(d) of the Regulations.

"Company" means 'Kohinoor Foods Limited'.

"Compliance Officer" neans an Employee appointed by the Board for the imPlementation
of and overseeing compliance with the Regulations and the Code across the Company.

"l)caling in secudties" means an act of subscribing, buying, selling or agreeing to subscribe,
buv, st'll or deal in any securihes by any Person either as principal or agent;

"Dcsignated Employee" means: -
(D. every Enployee in the top three layers of the management,
(ii) every Employee working as the head of the corPorate finance & accounts dePartment

and secretarial & legal departmen! and
(iii) any othcr Employee as may be designated, by the ComPliance Officer in consultation

with the Managing Director of the ComPany considering the objectives of the Code.

"Dependent" shall include the spouse, dePendent children, dePendent Parehts and such

other family members of the Specified Persons as may be notified by him/ her'

"Employee" means every enployee of the Company (whether working in India or abroad)

including the Directors in the employment of the Company.

"Insidcr" neans any person who,
i. is or was connected with the ComPany or is deemed to have been connected with the

Company and is reasonablv exPected to have access to unpublished Price sensitive

information in resPect of securities of the Company, or
ii. has received or has had access to such unpublished price sensitive informationi

"Officer of the Company" means any Person as defined in Section 2(59) of the Companies

Act including the Auditors o f the ComPany.

"Price seirsitive information" means any information which relates, directly or indirecfly, to
the (i)mpany and which if published is likely to materially affect the Price of securities of
Conr p anv.

Explanation: The following shall be deemed to be price sensitive informationr-
i. pedodical financial results of the Company;
ii. intended declaration of dividends (both interim and final);



iii. issue of securihes or buy-back of securities;

iv. any major exparuion plans or execution of new Projects'
v. amalgamation, mergers or takeovers;
vi. disposal of the whole or substanhal part of the undertaking;
vii. and significant changes in policies, Plans or oPerations of the Company;

',Regulations,' means the securities and Exchange Board of India (Prohibition of Insider
'lrading) Regu lations, 2015 inctuding any amendments made thereto fiom time to time-

"Securities" includes:
i. shares, scrips, bonds, debentures, debenture stock or other marketable securities of

a like nafure,
ii. put, catl or any other oPtion on the Companl"s Securities even though they are not

rssued by the Company,
iii. futures, derivatives and hybrids, and
ir,. such other instru ments tecognized as securities and issued by the ComPany fron

trme-to-time

"specified Petsons" means, collectively the Directors, the Officers and the pesignated

Elnplol'ees.

"Unpublished" means information which is not published by the Company or its agents and

is not specific in nature.
F.xplmitiotr. -Speculative rePorts in Print or electronic media shall not be consideled as

published information.

"lrading Window" - nreans a trading period for trading in the Company's Securities as

specified by the company from time to time. All days shall be the Trading Period excePt

those davs spccified in Clause t hereunder'

COMPI,IANCE OFFICER:

AppoiLt494!

'fhc lloard shall appoint the Company Secretary or any other Person as the Compliance Officer,

for the purposes of this Code, who shall rePort to the Managing Director' The Compliance

Officer shall hold the position so long as he/ she is in the emPloyment of the Company Till

such tinre a successor ii appointed, the Board shall appoint, any other senior level employee' as

the Conpliance Officer for the interim period.

Powels:

In orcler to ctischarge his/her functions effechvely; the Compliance Officer shall be adequately

empo$,ered ancl provided with adequate manPower and infrastructure to effectively discharge

his/her function. 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

Roles and I)uties:

'lhc Compliance Officer shall be responsible for:

ts Setting forth policies and procedures for the purposes of the Code



|* Monibring adhcrence to the rules for the Preservation of Price Sensitive Information'

}tl're-ck'arinStotheSpecifiedPersonsandtheirdePendents'tradesandmonitoringofhades'
E lmplcnrcntition of tire Code under the overall supervision of the Board of the Company'

The Conrpliancc C)fficer shall maintain a record, either in electronic ol in manual form' of the

Specificrl Persons and their DePendents and any changes made thereto from time to time Such

record shall be prePared in the Form specified in Annexure t hereto'

The Con'tpliance Officer shall assist all the employees in addressing any clarifications regarding

the Rcg lations and the Code.

4. RESPO-NSI,EIIITIES OE ftfi sllqEIED PERSONS:

,u lpsefLation of "Price Sen

The Specified I'ersons shall maintain the confidentiality of all PSI and shall noh

ts Pass on such PSI to any Person directly or indirectly b)'way of making a recommendation for

the purchase or sale of secudties.
tt Disclosc thc PSI to their family members, fuiends and relatives'

*l Discnss the PSI in public places.

b. Need to know:

The PSI shall be handled on a "need to know" basis. This means that the r5l should be disclosed

onlv to those within the Company who need the information to dischar8e their functions or duty

u.rj whor" possession of unpubtished PSI will not in any manner give rise to a conflict of interest or

likelihooti of nrisuse of the in{ormation.

c. Limited !qc$q!p-s8ll]t!Cs4!idj!fuE4ti9!!

Files containing confidential information shall be kept secure

5. PREVENTION OF MISUSE OF "PRICE SENSITIVE INFORMATION"

All Specificc{ t)ersons shall be subject to tIading restrictions as enumerated below'

*i '!lf 4d!ng!!!dg.! /:

Period -when Tradins Windo

Except when the Trading Window is closed as prescribed hereunder, the same shall remain

open for dealing/trading in the ComPany's securihes'

Periocl when Trading Window to remain closed:

When thc trading window is closed, the Specified Persons shall not trade in the Company's

securttres.

The hacling window shall rernain closed tluring the time the information referred below is

unpublished.



Gl Declaration of financial results (quarterly, half-yearly and annually).
ll Declaration ofdividends (interim and final).
&t lssue o f sec u rities bv wav of pu blic/ rights/ bonus etc.
E[ Anf nralor expansion plans or execution of ne$,proiects.
E Anralgdmalron, r)rergers, takeovers dnd buv-back.
E Disp,rsal uf nh,rleol5u6qlrntiallv wholeo, the undertaking.
8l An1'chani;es in policies, plans or operations of the Compa;.

The time for comnencement of closing of trading window shall, unless otherwise decided bytlre conpliance officer in consurtation with the lianaging Director, be the period z days priorto Nleeting of the Board of Directors convened for lhe"purpose of considering 
"rry 

oi tt"aforesaid.

'Ihe trading window shall be openecl 24 hours after the information referred to above is madepublic.

All Specified persons shafl 
."::1":._ 1,1,*:o 

d."1lig., ,n the Securiries of the Company ontywhen the trading window is open.and.shall .,ot auufi., unf t unsachon involving the purchaseor sale of the Co'rpany,s securities .uring the p"riod, i"t.,e., trading window is closed, as

;T:::r,.ff::,:;',,*Jlns any othef perrid as may be specified. if iny, by rh" c.^;il;;
5. PRE.CLIARANCE OF TRADES:

a. Applicabilitv:

All specified persons and their dependents who intend to dear in the secuities of theConrpanl' s_lrould obtain a pre-dealing upp.o.,ul u" p". iiJprJ."a"." as described hereunder.such pre-dearing upptouir rh" u'" 
""."."urf ,;-;;';; specified persons and theirDependents' only \a'hen the cumurative deating durr.g;fi""*'"r year, in the securities of theCompanv exceeds 100,000 Securities or ns. SOO,"OOO7- #.tetlralue *h"he.,er is hieher.

b. Procedure:

li ,1p11.",,:n:.:"eking pre-dealing approval, shall be made to the Compliance Officer. Suchapptication shall be acconrpanied with the following ao.u-;r,ts,3t Application in the form annexed herewith as Annexure 2tt An urrdt:rtakirrg in the fornr annexed herewjth as Annexure 3Ic >uchiocu'rent(s), undertaking(s), declaration(s) etc- as may be required by the Compliance

such Application for pre-dealing approval may be sent to the conpliance officer either in thenranual or the electronic fornr

c. Aporoy4L

a) l'hc Compliance Officer shall consider the application made as above and shall approve itforthwith preferably on the.sarne working day but not later than the next working dayunless he is of the opinion thlt glant of r,i"n jr, 
"fpr"r"f_"ra result in a breach of theprovisions of this Code, or.the Regulations. Sr."h 

'upprovulTreiection 
maf ;;.;;;;y;;throu'ih erectronic mail and if no suiir "ppr;.i 7;;;'";i"ori ot ,"1".tio^ i" received within



a period of 2 (two) working days, the apPlicant can Presume that the aPProval is deenred to

be eiven.
b) Everv approval letter she be issued in the form annexed herewith as Annexule 4 or as

nav be decided prescribed bv the ComPany from time to time.

c) ln thc absence of the Cornpliance Officer due to leave etc., the Officer designated by

him/her from time-to-time shall discharge the aforesaid functions.

d. qliler Becg4ttplts:

i. All Specifiect Persons and their dePendents shall execute their order (to which pre-dealing

approval has been given) in respect of Securities of the ComPany within one week after the

approval of pre-clearance is given. If the order is not executed within one week after the

approval is given, they must pre-clear the transaction again.

ii. All Specifiecl Persons who buy or sell any number of shares of the ComPany shall not enter

into an opposite transaction. This means that if they have bought/sold the secudties of the

Company, they shall not sell/buy any number of shares during the next six months

following the prior hansaction.
iii. All Specified Persons shall also not take positions in derivative transactions in the shares of ,

the Company at any time.
i'i,. In the case of subscriPtion in the primary market (initial public offers), the above

mcntioned persons shall hold their investments for a minimum period of 30 days. The

holding period u'ould commence when the securities are actually allotted.
v. In case thc sale of securities is necessitated by personal emergency, the holding period may

be naived by the compliance officer after recording in writing his/her reasons in this

regarcl. No such sale shall, however, be permifted during the period when the trading
windorn' is closed.

e. AdviceregardinsPre-Clearance:

In case of doutt, the Specified Person shall check with the Compliance Officer or the Officer

designated by him/her from time-to-time whether the provisions relating to pre-clearancc are

applicable to any proposed transaction in the Company's Securities.

7. REPORTING REOUIREMENTS FOR TRANSACTIONS IN SECURITIES:

i. r\11 Specifiecl Persons shall be required to forward, to the Compliance Officer, the following

details, of their securities kansactions, including that of their DePendents:

a. All holclirrgs in securitiei of the company at the time of ioining the company in the form

mentioned in Annexure 5;

b. Yearly statenent of any transactions in securities. Such reporting shall not be required for

trades where pre-clearance has been obtained; and

c. Anrrual statement of all holdings in securities as on 31't March each year in the form

mentioned as Annexure 6.

ii. lhe Conrpliance Officer shall maintain records of all the declarations in the aPProP ate

form.given by the Specified Persons for a minimum Period of three years'

iii. fhe Compliance Officer shall Place before the Managing Director, on a monthly basis all

the details of the dealing in the secuities by the specified Persons along with the

accompanying docunents that such Persons had executed under the pre-dealing procedure

as envisased in this code.



{

10.

!!N,AL'IY IIOR CONTRAVENTION OF CODE OF CONDUCT:

i. i\nr. Specified Persons who violates this Code may be penalised and appropriate action
nrav be taken by the Company in accordance with law. ln addition, tirey ihall also be
subjL:ct to tlisciplinarv action by the Company, which may include wage freeze, suspension,
ineligible for future participation in emplovee stock option plans, etc.ii. :lhe action bv the Company shall not preclude SEBI from taking any action in case of
viola tion of the Requlations.

ln case i1 is observed by the corrrpliance officer that there has been a vioration of the Regulations
bv any specified Person, he/she shar forthwith inform the Board about the violation. Tie penalaction will be initiated on obtaining suitabre directions from the Board. The Compliance officershall simultarreously inform SEBI about such violation.

CI,AITIFICATIONS:

l'or all querie-s-concerning this Code, the Directors, officers and Employees may please contact theCompliance Officer.
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Kohinoor Foods Limited

Code of Practices and Procedures for Fair Disclosure of Unpublished
Price Sensitive Information

L. This Code of Conduct will be known as -"Code of Practices and Procedures for Fair

Disclosure of Unpublished Price Sensitive Information" hereinafter referred to as "this Code".

2. This Code of Conduct has been made pursuant to Securities and Exchange Board of India

(prohibition of Insider Trading) Regulations, 2015, hereinafter referred to as the "Regulations".

The Code is formulated for fair disclosure of unpublished price sensitive information that it
would follow in order to adhere to each of the principles set out in the ReBulations, without

diluting the provisions of the Regulations.The Company shall publish on its official website this

Code.

3. Applicability: This Code will be applicable to Directors/Officers/Designated Employees of
Kohinoor Foods Limited and their Dependent Family Members as defined herein

4. Definitions:

The definitions as framed in Regulation 2 of chapter I of the Regulations, shall apply and form

oart of th is Code.

4.1. "Act" means the Securities and Exchange Board of India Act, 1992.

4.2. "Boad of Directors" means the Board of Directors defined under section 2(10) of the

Comoanies Act.

4.3. "Connected person" means the person as defined under regulation 2(1}(d) of the

Regu lations.

4.4. "Companies Act" means The Companies Act, 2013.

4.5. "Company" or "the Company" means Kohinoor Foods Limited.

4.6. "Compliance Officer" means the Company Secretary for the time being of the Company or

any senior officer appointed by the Board of Directors of the company for the purpose of this

Code and the Regulations.

4.7 . "Chief lnvestor Relations oftice/' means the company secretary for the time being of the

Company or any senior officer appointed by the Board of Directors of the Company for the

purpose of this Code and the Regulations.

4.8. "Dependent Family Members" shall include dependent parents, dependent spouse and

d epen dent ch ild ren.
--?

/z/ Z"'
Cory Off. & Conespondence Add.: Pinnacle Business Tower, 10th Floor, Surajkund, Faridabad-l2tt0l, Haryana, Delhi-NCR (lndia)

Pl:la,re: +91-129-424-2222,lax +91-129-42*2233, E-mall: info@kohinoorfoods.in, Websits wwwkohinoorfoods.in

Corporate Identity No. t521 10DL1989PIC037097
Regd. Office 201, Vipps Centre, Masiid Moth, Greater Kailash-ll New Delhi-110048 (lndia) Ph.: 011-29220330
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4.9. "Designated Employees" shall mean all employees comprising the top three tiers of the
Company's management, all employees in the Finance and Secretarial Departments and such

other employees who may be so designated, from time to time, by the Company for the
purposes of this Code and who may be able to have access to any 'unpublished price sensitive

information' as defined in this Code or the Regulations. Top three tiers of the Company's

management shall mean and include Directors, Key Managerial Personnel, General Manager
and other Unclassified Management staff.

4.10. " lnsider" means any person who is:

i) a connected person; or

ii) in possession of or having access to unpublished price sensitive information;

4.11. "Key Managerial Personnel" means any person as defined in Section 2(51) of the
Companies Act.

4.12. "Officer of the Company" means any person as defined in Section 2(59) of the Companies
Act includ ing the Auditors of the Company.

4.13. "Regulations" means the Securities and Exchange Board of India (Prohibition of Insider

Trading) Regulations, 20L5 including such other amendments as may be made therein from
time to time.

4.14. "Securities" shall have the meaning assigned to it under the Securities Contracts
(Regulation) Act, 1.956 (42 of 1956) or any modification thereof except units of a mutualfund.

4.I5 "Stock Exchange" means a stock exchange which is recognized by the Central

Government or SEBI under Section 4 of Securities Contracts (Regulation) Act, 1956.

4.16. "unpublished price sensitive information" means any information, relating to acompany
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 andshall, ordinarily
including but not restricted to, information relating to the following: -

o financia I results;
r dividends;
o change in capital structure;
. mergers, de-mergers, acquisitions, delistings, disposals and expansion of

b usinessan d such other transactions;
r changes in key managerial personnel; and
. material events in accordance with the listing agreement.

4.17. Words and phrases not specifically defined herein shall have the same meaning as defined
under theCompanies Actand the Regulations as amended from time to time.
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5. Compliance Officer:

Unless otherwise resolved by the Board of Directors, the Company secretqry for the time being
of the Company shall be the Compliance Officer for the purpose of this Code.

6. Functions, duties and responsibilities of the Compliance Officer:

The Compliance officer shall be subject to the supervision of the Board of Directors of the
Company. The Compliance Officer shall be responsible for -
6.1. Setting forth policies, procedures, monitoring adherence to the Rules for the preservation
of Price Sensitive Information, its fair disclosure and implementation of this Code.

6.2. Assisting all employees in addressing any clarifications in the Regulations or this Code.

6.3 Report to the board of directors and in particular, shall provide reports to the Chairman of
the Audit Committee, or to the Chairman ofthe board of directors at such frequency as may be
stipulated by the board of directors regarding preservation of unpublished price sensitive
information and its prompt public disclosure

6.4 Prompt public disclosure of unpublished price sensitive information that would impact price
d iscovery.

6.5 Uniform and universal dissemination of unpublished price sensitive information.

6.6 Prompt, appropriate and fair response to queries on news reports and requests for
verification of market rumors by regulatory authorities.

6.7 To ensure that information shared with analysts and research personnel is not unpublished
p rice sensitive information.

6.8 Making of transcripts or records of proceedings of meetings with analysts and other
investor relations conferences on the official website to ensure official confirmation and
documentation of d isclosures made.

T.Chief Investor ielations Officer

Unless otherwise resolved by the Board of Directors, the Company Secretary for the time being
of the Company shall be the Chief Investor Relations Officer for the purpose of this Code

8. Functions, duties and responsibilities of the Chief Investor Relations Officer:

The Chief Investor Relations Officer shall be subject to the supervision ofthe Board of Directors
of the Company. The Chief Investor Relations shall be responsible for:-

8.l Assisting all security holders in.addressing any clarifications regarding the disclosures made
pertaining to price sensitive information.

8.2. Prompt and fair disclosure to security holders regarding any change in management, nature
of business or any other material change pertaining to the working of the Company.
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8.3 Establishes and maintains relationships with stock exchange representatives where the

Company is listed.

8.4. Represent the views of the security holders to the management team in the development

of corporate strategy.

8.5 Grievance redressal of Security Holders.

9. Preservation of price sensitive information

9.1. No Insider shall communicate, provide, or allow access to any unpublished price sensitive

information, relating to the company or securities 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 subject to prior approval of the same to the Compliance

Officer of the Company.

9.2. Price Sensitive Information is to be handled on a "need to know" basis. lt should be

disclosed onlV to those within the Company who need the information to discharge their duty.

9.3. Files containing confidential information shall be kept secure. Computer files must have

adequate security of login and password, etc.

10. Restrictions on the ComPanY:

The Company shall not use or publically disclose any unpublished price sensitive information

while in possession of some other Company

11. Penalty

1i..1. Any Director, Key Managerial Personnel, Officer or DesiSnated Employee, who

communicates any information for in contravention of this Code, shall be penalised and

appropriate action shall be taken against them by the company after Biving reasonable

opportunity to them to show-cause. He/ she shall also be subject to disciplinary action, as

deemed appropriate, including wage freeze, suspension, in-eligibility for future participation in

ESOPs etc.

1.1..2. In addition to the action which may be taken by the company, the persons violating the

Regulations or this code shall also be subject to action by sEBl as per sEBl Act. In case of any

violation, the Company shall inform SEBI accordingly.

12. General

The decision of the Board of Directors of the Company with regard to any or all matters relating

to this Code shall be final and binding on all concerned. The Board of Directors of the Company

shall have the power to mooify, amend or replace this Code in part or full as may be thought fit

from time to time in their absolute discretion.

13. Disclosure of Code



The Compliance Officer shall be responsible to publish this
Company and to intimate such Code and any amendments
where the companv is listed.
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