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CODE OF CONDUCT FOR PREVENTION OF INSIDER TMDING

1. PREAA^BLE

The Securities and Exchange Board of lndia has notified the SEBI (prohibition
of lnsider Trading) Regulations, 201 5 ("SEBI Regutations"), which came into
force on '15 May, 2015 and governs the law retating to insider trading of
tisted entities in lndia. Raunaq lnternational Limited (the "RlL or Company,,)
believes in adhering to the highest standards of transparency and fairness in
deating with att stakehotders and aims to institutionalize strong governance
processes to ensure that no lnsider uses his or her position, with or without
the knowtedge of the Company, for personal benefit, or to provide benefits
to any third party. Further, under the SEB| Regutations, even sharing of
information which is not mis-used, is considered a violation untess required.
Thus, information needs to be shared onty on a ,.need to know,, basis.

Obiective

The objective of this Code is to lay down guidance for "lnsiders inctuding
Designated Persons/Connected Persons" to understand their obtigations
under the SEBI Regutations including the procedures to be fottowed at the
time of trading in the Securities of the Company.

This Code aims to regulate, monitor and report trading in the Securities of
RIL and handting of Unpubtished Price Sensitive lnformation (,Upsl,).

2. DEFINITIONS

"Act" means the Securities and Exchange Board of lnd.ia Act, 1992.

"Board" or "SEBI" means the Securities and Exchange Board of lndia.

"Code" or "Code of Conduct" means this Code of Conduct for prevention
of lnsider Trading in the Securities of Raunaq lnternationat Limited, as
amended by the Board from time to time.

"Company" means Raunaq lnternational Limited ("RlL").

"Compliance Officer" means Company Secretary and in the absence of
Company Secretary, such other senior officer, designate so and reporting to
the Board of Directors who is financialty t.iterate and is capabte of
appreciating requirements for [ega[ and regulatory compliance under these
regulations and who sha[t be responsibte for comptiance of poticies,
procedures, maintenance of records, monitoring adherence to the rutes for
the preservation of unpublished price sensitive information, mon.itoring of
trades and the imptementation of the codes specified in these regulations
under the overatl supervision of the Board of Directors of the RlL.

"Financialty literate" means a person
understand basic financiat statements
account, and statement of cash ftows,

who has the abitity to read and
i.e. batance sheet, profit and loss
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"Connected Person" means:

(i) any person who is or has during the 6 months prior to the concerned
act been associated with a RlL, directty or indirectty, in any capacity
including by reason of f requent communication with its officers or by
being in any contractuat, fiduciary or employment relationship or by
being a director, officer or an emptoyee of the RIL or holds any
position inctuding a professional or business retationship between
himself and the RIL whether temporary or permanent, that attows
such person, directly or indirectty, access to unpublished price
sensitive information or is reasonabty expected to attow such access.

(ii) Without prejudice to the generatity of the foregoing, the persons
fatting within the foltowing categories shatt be deemed to be
connected persons unless the contrary is estabtished, -

(a) an immediate retative of connected persons specified in ctause
(i ); or

(b) a hotding company or associate company or subsidiary company;
or

(c) an intermediary as specified in Section 12 of the Act or an
emptoyee or director thereof; or

(d) an investment company, trustee company, asset management
company or an emptoyee or director thereof; or

(e) an officiat 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
mutuat fund or is an emptoyee thereof; or

(g) a member of the Board of directors or an employee, of a pubtic
financial institution as defined in section 2(721 of the Companies
Act,2013; or

(h) an officiat or an employee of a setf-regutatory organization
recognised or authorized by the Board of Directors; or

(i) a banker of the Company; or
(j) a concern, firm, trust, Hindu undivided famity, company or

association of persons wherein a director of the Company or his
immediate retative or banker of the Company, has more than ten
per cent of the hotding or interest,

NOTE: lt is intended that a connected person is one who has a
connection with the Company that is expected to put him in possession
of unpubtished price sensitive information. lmmediate retatives and
other categories of persons specified above are atso presumed to be
connected persons but such a presumption is a deeming [ega[ fiction and
is rebuttabte. This definition is atso intended to bring into its ambit
persons who may not seemingty occupy any position in a Company but
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are in regutar touch with the Company and its Officers and are invotved
in the know of the Company's operations. lt is intended to bring within
'its ambit those who woutd have access to or coutd access unpubtished
price sensitive information about any Company or ctass of companies by
virtue of any connection that woutd put them in possession of
unpubtished price sensitive information.

"Contra trade" means a Trade or transaction which invotves buying or
sel[ing Securities of the Company and within six months trading or
transacting in an opposite transaction invotving se[[ or buy fottowing the
prior transaction.

"Dealing in Securities" means an act of subscribing to, buying, setling or
agreeing to subscribe to, buy, setl or dea[ in the securities of the Company
either as principal or agent.

Designated Person(s) sha[[ include:

Promoters and members of Promoter Group;
Directors;
Att officers comprising top three tiers of the Company
Management;

(iv) Key Managerial Personnet;
(v) Att emptoyees in the finance, accounts, Corporate

Affairs/secretarial and [ega[ department and office(s) of the
Chairman and Managing Director and the Joint Managing
Director of the Company.

(vi) Emptoyees of material subsidiaries of the Company, if any
designated on the basis of their functional rote or access to
Unpubtished Price Sensitive lnformation in the organization by
their board of directors;

(vii) Emptoyees upto two tevets below Managing Director of the
Company irrespective of their functional role in the Company
or abitity to have access to Unpubtished Price Sensitive
lnformation;

(viii) Any support staff of the Company such as lT staff or strategy
staff who have access to Unpubtished Price Sensitive
lnformation;

(ix) any other emptoyee as may be determined by the Comptiance
Officer in consuttation with the Chairman and Managing
Director of the Company from time to time.

(x) Such other persons including persons in contractuat, fiduciary
or advisory capacity with the Company, who may be designated
as such from time to time, by the Chairman and Managing
Director/Chief Financial Officer, in consuttation with the
Compliance Officer, for the purpose.
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(i)

(ii)

(iii)
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(xi) Auditors of the Company including but not timited to Statutory
Auditors, lnternaI Auditors, Secretarial Auditors and Cost
Auditors;

(xii) lmmediate Retatives of the persons specified in (i) to (xi)
above.

"Director" means a member of the Board of Djrectors of the Company.

"Employee" means every emptoyee of the Company inctuding the
Directors in the emptoyment of the Company.

"Generally available lnformation" means information that is accessibte to
the pubtic on a non-discriminatory basis,

" lmmediate Relative' means a spouse of a person, and includes parent,
sibling, and chitd of such person or of the spouse, any of whom is eithei
dependent financiatty on such person, or consutts suih person in taking
decisions retating to trading in securities.

"lnsider" means any person who is:

(i) a connected person; or
(ii) in possession of or having access to unpubtished price sensitive

information.

"Promoter" shatl have the meaning assigned to it under the securities and
Exchange Board of rndia (rssue of capitat and Disctosure Requiremenisj
Regulations, 2018 or any modification thereof.

"Promoter Grolp" shatt have the meaning assigned to it under the
securities and Exchange Board of lndia (lssue of capital and Disclosure
Requirements) Regutations, 201g or any modification thereof.

"Prohibited Period" shatl mean the period for which rrading window shatt
remain ctosed as specified under Trading Window of the Code.

"securities" shall have the meaning assigned to it under the securities
contracts (Regutation) Act, 1956 (42 o'f 1i56) or any modification thereof
except units of a mutual fund.

"Specified" means specified by the Board in writing.

"Structured Digital Database" means the database maintained pursuant to
the Regulations for handting Unpubtished price sensitive rnformation.

"Takeover Regulations" means the securities and Exchange Board of lndia
(substantiat Acquisition of shares and rakeovers) Regutatio-ns, 201 1 and any
amendments thereto.

"Threshold Limit" for Trading in the Securities of the Company in any
catendar quarter shatt be the traded vatue of Rs. 10,00,000 (nufees fen
Lacs). cumutative vatue of att the transactions in the securlties of the
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Company (whether acquired or disposed off) during the catendar quarter
shatl be considered white catculating the Threshotd Limit.

"Trading" or "Trade" means and includes subscribing, buying, se[[ing,
deating, or agreeing to subscribe, buy, sett, deal in any securities, and the
word "Trade" shatl be construed accordingty.

"Trading Day" means a day on which the recognized stock exchanges are
open for trading.

"Trading Plan" means a plan to Trade in the Securities of the Company,
which has been approved by the Comptiance Officer and disctosed to the
Stock Exchanges.

"Trading Window" means the period during which Trading in the Securities
of the Company can be undertaken by the Designated Persons and their
lmmediate Relatives subject to comptiance with this Code.

"Unpublished Price Sensitive lnformation" means any information,
retating to RIL or its securities, directly or indirectty, that is not generatty
availabte which upon becoming generatly avaitable, is tikety to materiatty
affect the price of the securities of RIL and shatt, ordinarity including but
not restricted to, information retating to the fottowing:

(i) financiat results;
(ii) dividends;
(iii) change in capitaI structure;
(iv)mergers, de-mergers, acquisitions, detistings, disposats and

expansion of business and such other transactions;
(v) changes in key managerial personnet.

"Legitimate Purpose" shatl inctude sharing of Unpubtished Price Sensitive
lnformation in ordinary course of business by an lnsider with Partners,
CoItaborators/Lenders, Customers, Supptiers, Merchant Banker, Legat
Advisors, Auditors, lnso[vency Professionals or other advisors or consuttants,
provided that such sharing has not been carried out to evade or circumvent
the prohibitions of these regulations.

"Leak of UPSI" shatt refer to such act/circumstance(s) by virtue of which an
UPSI is made avaitabte or becomes avaitable, by any means or mode to any
person, association, body, firm, agency, society, entity or to a group
thereof, whether registered or otherwise before its official pubtication or
announcement or formal circutation in pubtic domain and which shatl also
inctude any purported attempt thereof.

"Whistle Blower" means an employee who reports instance of teak of price
sensitive information under this Poticy.

Words and expressions not defined in this Code shatl have the same meaning
as contained in the SEBI Regutations, as amended from time to time.
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3. APPLICABILITY OF THE CODE

This Code of lnternal Procedures and Conduct for prohibition of insider
trading in deating with the securities of Raunaq lnternational Limited" shatl
appty to att "insiders" defined as above including Directors, Connected
Person, Designated Persons, promoters, member of promoter group and
their immediate Retatives.

4. EFFECTIVE DATE

This poticy shatt be effective from 15th May, 2015

ROLE OF COMPLIANCE OFFICER

1. The Comptiance officer shall report to the Board of Directors of
the Company and in particutar, shatt provide reports on insider
trading to chairman of the Audit committee and to the chairman
of the Board of Directors at such frequency as may be stiputated
by the Board of Directors, but not less than once in a year.

2. ln the absence of the Compliance Officer for any reason, any
senior officer, reporting to the Board of Directors, who is
financiatty literate and is capabte of appreciating requirements
for [ega[ and regutatory compliance under the Regutations, shatl
carry out the responsibitities of the Comptiance Officer as
required under this Code, and the Regulations.

3. The Comptiance Officer shatt maintain a record of att the
Designated Persons and atso changes to the list from time to time.

4. The Comptiance Officer sha[[ be responsibte for setting forth
poticies, procedures, monitoring adherence to the rutes for the
preservation of 'Price Sensitive lnformation' 'Pre-clearing of
'designated person' and their dependents' trades, monitoring of
trades and the implementation of the Code of Conduct under the
overatl supervision of the Board of Directors of the Company.

5. The Comptiance Officer shatt maintain records of atl dectarations
and disclosures received by him under the Code for a minimum
period of 5 (five) years.

6. The duties and responsibilities of the Comptiance Officer are to
enforce this Code. To enforce the Code, the Comptiance Officer is
authorized to seek such information from Designated Persons and
their lmmediate Relatives as required by this Code and to give
such approvals as are specified by this Code.

7. The Compliance officer shatl assist atl employees, designated
persons and their immediate retatives in addressing any
ctarifications regarding the Regutations and the code.

8. The Comptiance Officer may inquire/ investigate any emptoyee,
designated persons and their immediate relatives in relation to
Trading of securities and handting of Unpubtished Price Sensitive
lnformation of the Company.

@.---
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9. The Comptiance Officer may require any other persons (taw firms,
consultants, Auditors, investment bankers, vendors, customers,
bankers etc.) to disctose shareholding and trading in securities of
the Company.

10. The Comptiance Officer shatt assist the Company in formutation of
Chinese wa[[s and Crossing the Watt poticy in order to regulate the
abuse of Unpubtished Price Sensitive lnformation.

11. The Compliance officer shatl monitor, review and Pre approve atl
Trading Plans and notify the trading ptan to the Stock Exchanges.

12. He shatt regulate and monitor the Trading Window of the
Securities of the Company.

13. He shatt, in consultation with the Chairman & Managing Director
and Chief Financial Officer on periodic basis decide how and when
people are brought 'inside' on sensitive transactions. He shatl
made lndividuats aware of the duties and responsibi lities attached
to the receipt of lnside lnformation, and the tiabitity that
attaches to misuse or unwarranted use of such information.

'14. He shatt lnform the Stock Exchange(s) promptty in case it is
observed that there has been a viotation of this Code or the
Regulations where the concerned securities are traded, in such
form and such manner as may be specified by the SEBI from time
to time.

15. The Comptiance Officer shatt advise a[[ Designated Person not to
trade in Securities of the Company when the Trading Window is
ctosed.

16. The Comptiance Officer shalt determine when a designated person
or class of designated persons can reasonabty be expected to have
possession of Unpubtished Price Sensitive lnformation for the
purpose of ctosing of trading window. Such ctosure shatt be
imposed in retation to such securities to which such Unpubtished
Price Sensitive lnformation retates.

'17. Comptiance Officer shatl determine timing for re-opening of the
trading window after taking into account various factors including
the Unpubtished Price Sensitive lnformation in question becoming
generat[y avaitabte and being capabte of assimilation by the
market, which in any event shatl not be earlier than forty-eight
hours after the information becomes generatty availabte.

'18. The Comptiance Officer shall maintain a record of trading window
from time to time.

19. The Comptiance Officer may, in consuttation with the Chairman
and Managing Director and as directed by the Board of Director,
specify prohibited period from time to time and immediatety
make an announcement thereof.

Prior to approving any trades by the
entitted to seek dectarations to the
ctearance is not in possession of

compliance officer, he/she
effect that the app[icant

sha[[ be
for pre-
sensitiveany unpubtished price
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information. He/she shatl also have regard to whether any such declaration
is reasonabty capabte of being rendered inaccurate.

Responsibilities of Designated Persons and their lmmediate Relatives

Preservotion of Unpublished Price Sensitive lnformation

Att Designated Persons and their lmmediate Retatives sha[[ mainta'in strict
confidentiatity with respect to atl Unpubtished Price Sensitive lnformation.

To this end, no Designated Person shalt:

i. communicate, provide, or attow access to any UPSI, relating to the
Company or its Securities, to any person inctuding other lnsiders,
except to the extent atlowed by these Rules or SEBI Regulations; or

ii. procure from or cause the communication by an lnsider of UPSI,

retating to the Company or its Securities.

Provided that nothing contained above shatl be applicabte when an UPSI is
communicated, provided, attowed access to or procured:

(i) in furtherance of Legitimate purposes, performance of duties or
discharge of tegat obtigations pursuant to appropriate notice,
confidentiatity and non-disclosure agreements being executed; or

(ii) in the event the Board of Directors directs or causes the public
disctosure of UPSI in the best interest of the Company; or

(iii) within a group of persons if such persons have been identified and
sectuded within a 'Chinese wa11' or information barrier by the
Comptiance Officer from the rest of the Company for a particutar
purpose or for a specified period of time 'in furtherance of Legitimate
purposes, performance of duties or discharge of tegat obtigations, and
are subjected to, among other conditions, additional confidentiatity
obligations, information barriers designed to prevent exchanges of
UPSI outside the'Chinese wat[', and the execution of an undertaking
by such persons to abstain and/or forego Trading during such
sectusion or titt the UPSI no longer constitutes UPSI and has become
Generatly avaitabte information. The norms for appropriate 'Chinese
watt' procedures, and processes for permitting any designated person
to "cross the watt" shatt be as determined by the Company from time
to time.

(iv) Unpubtished Price Sensitive lnformation is to be handted on a "need
to know" basis, i.e., Unpubtished Price Sensitive lnformation should
be disctosed onty to those within and outside RIL who need to know
such Unpubtished Price Sensitive lnformation to discharge their duty
and whose possession of such Unpublished Price Sensitive lnformation
witl not give rise to a conflict of interest or appearance of misuse
thereof. No Unpubtished Price Sensitive lnformation sha[[ be
communicated to any person except in furtherance of legitimate
purposes, performance of duties or discharge of tegat obtigations, or
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in any other manner which is contrary to Regutation 3 of the
Regulations.

(v) Unpubtished price sensitive information may be communicated,
provided, attowed access to or procured, in connection w.ith a
transaction that woutd:

- entail an obtigation to make an open offer under the takeover
regutations where the Board of Directors of the Company is of
informed opinion that sharing of such information is in thi best
interests bf the Company; or

- not attract the obtigation to make an open offer under the
takeover regutations but where the Board of Directors of the
Company is of informed opinion that sharing of such
information is in the best interests of the Company and the
information that constitute unpubtished price sensitive
information is disseminated to be made generalty avaitable at
least two trading- days prior to the propoied transact.ion being
effected in such form as the Board of Directors may determini
to be adequate and fa.ir to cover alt retevant and materiat
facts.

However, the Board of Directors shatt require the parties to execute
agreements to contract confidentiality and non-disctosure obtigations on thepart of such parties and such parties shatt keep informatioi so received
confidential, except for the aforesaid purpose and shatt not otherwise tradein securities of the company when in possession of unpubtished fricesensitive information.
(vi) Prior to sharing any Unpubtished price sensitive lnformation with such

lnsider and the rnsider shatt provide its detaits, detaits pertaining to
its employees, agents or representatives who tikety to have ..."r-, to
the said Unpubtished price sensitive lnformation which shatt inctude
name, designation, address, permanent Account Number (,,pAN,,) or
any other identifier authorized by law where pAN is not avaitabte inthe format prescribed under this Code. The said detaits and
information of the lnsiders shatt be given by the concerned
Designated Person to the Comptiance Officer to update this
information in the structured Digital Database (sDD) software of the
Company.

(vii) The company shatt ensure that att files inctuding soft cop.ies
containing Unpubtished price sensitive rnformation are kept secure,
such that such information can onty be accessed by persons who
"need to know" such information or for Legitimate purpoie.

5. PREVENTION OF MISUSE OF "UNPUBLISHED PRICE SENSITIVE
INFORA,IATION"

Designated persons and connected persons on the basis of their functional
rote in the Company shatt be governed by an internal code of conduct
governing deating in securities.
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