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Securities and Exchange Board of India (hereinafter referred to as “SEBI” has promulgated
the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 (hereinafter referred to as the “Regulations”), amended from time to time.

The objective of the Regulations is to prevent Insider Trading by prohibiting trading,
communicating, counseling or procuring Unpublished Price Sensitive Information. Insider
Trading is an unethical practice resorted to by those in power and privy to certain
Unpublished Price Sensitive Information relating to a Company to profit at the expense of
the general investors who do not have access to such information.

RUBFILA INTERNATIONAL LIMITED (hereinafter referred to as the “Company”) has framed
"The Code of Conduct for Prevention of Insider Trading" which is binding on all the insiders
during the course of performance of their duties. This Code is in line with the policy of the
Company to implement and practice the principles of Corporate Governance based on
fairness, transparency, integrity, honesty and accountability, consistently being followed by
the Company in all its business practices and dealings. The Company recognises that strict
observance of the Code is a basic pre-requisite for ensuring full confidentiality of all
"Unpublished Price Sensitive Information" and to build general investor confidence and
stakeholder credibility. Unless otherwise stated, this Policy shall apply to the employees/
designated persons of all the subsidiaries, joint ventures and associates (whether in or
outside of India) of the Company (collectively or individually hereinafter referred to as the
“Connected Persons”).

"The Code of Conduct for Prevention of Insider Trading" and the “Code for Corporate
Disclosure Practices” are hereinafter referred to as the “Code of Conduct”.

The Code of Conduct shall come in to force with effective date as approved by the Board of
Directors.
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1. Company:

“Company” means RUBFILA INTERNATIONAL LIMITED and its Subsidiaries.

Words and expressions used and not defined in the Code of Conduct but defined in the
Securities and Exchange Board of India Act, 1992, Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations 2015, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996 or the Companies Act, 2013 and rules and
regulations made thereunder shall have the meanings respectively assigned to them in
those legislations.
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1. Duties of the Compliance Officer:

The Compliance Officer shall be responsible for:

i.  The Monitoring, implementation of the Code of Conduct in consultation with and the
overall supervision of the Board/Audit Committee and follow the prescribed
procedures for various activities referred to in the Code of Conduct including the
preservation of UPSI;

ii. Grant of pre-clearance approvals to the Designated Persons for trading in the
Company’s Securities by them;

iii. The Compliance Officer shall assist all the Designated Persons in addressing any
clarifications regarding implementation and compliance of this Code of Conduct;

iv. Educate individuals receiving or having access the UPSI and make them aware of the
duties and responsibilities attached thereto, and the liability in case of misuse or
unwarranted use thereof;

V. The Compliance Officer shall close the trading window for such periods as he/she
may deem fit in compliance with the provisions of this Code;

vi.  Maintenance of records as required under this Code of Conduct;

vii.  Report all details of trading in securities by the Designated Persons including any

violations of the Code of Conduct to the Audit Committee and the Board on
quarterly basis.

2. Prohibition on communicating or procuring UPSI:

i.  An Insider shall not — communicate, provide, or allow access to any UPSI, relating to
the Company or its Securities, to any person including other Insiders, except to the
extent hereinafter mentioned in the Code;

Provided that nothing contained above shall be applicable when an UPSI is communicated,
provided, allowed access to or procured in furtherance of legitimate purposes, performance
of duties or discharge of legal obligations pursuant to appropriate confidentiality and non-
disclosure agreements being executed;

The Board of Directors shall determine ‘legitimate purposes’ mentioned herein above in a
given case from time to time having regard to the facts and circumstances of the case.

Any person in receipt of UPSI pursuant to a “legitimate purpose” shall be considered as an
“Insider” for the purpose and provision of this Code shall be applicable to such Insider. The
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Compliance Officer shall give due notice to an Insider to maintain confidentiality of UPSI
obtained.

The Board of Directors of the Company, shall ensure that a structured digital database is
maintained containing the nature of UPSI and the names of such persons who have shared
the information and also the names of such persons with whom information is shared along
with such details as may be requisite. Such database shall not be outsourced and shall be
maintained internally with adequate internal controls and checks such as time stamping and
audit trails to ensure non-tampering of the database.

The Board of Directors of the Company shall ensure that the structured digital database is
preserved for a period of not less than eight years after completion of the relevant
transactions.

3. Prohibition on Insider Trading:

An Insider shall not, directly or indirectly, —

i. Trade in securities of the Company when in possession of UPSI;

ii. Trade in securities of the Company except when the Trading Window is open and the
Insider is not in possession of UPSI and only after obtaining permission of the
Compliance Officer of the Company with just exceptions provided in the Regulations.

In case any such transaction/s in breach of this Code comes to the knowledge of the
Compliance Office then, such transaction/s shall be reported by him/her to the SEBI /
Exchange as provided in the Regulations.

4. Procedure to bring any other person in sensitive transactions

The Company shall follow the below procedure to include any other person as an Insider
while dealing in sensitive transactions or sharing of UPSI:

i. The Managing Director, Joint Managing Director, Whole-time Director, Chief Executive
Officer or KMPs of the Company, may involve any other person, based on the
requirement, in sensitive transaction pursuant to a legitimate purpose;

ii. Such person(s) shall be considered as an Insider and give an undertaking to the
Company for maintaining confidentiality and non-disclosure of UPSI obtained;

iii. The Compliance Officer shall make Insider aware of their duties and responsibilities
attached to the receipt of UPSI and the liability in case of misuse or unwarranted use
of UPSI;

iv. The provision of this Code of Conduct shall be applicable to such other person during
their involvement in sensitive transaction.
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5. Trading Window:

Vi.

The Compliance Officer shall intimate a ‘trading window’ during which the Designated
Persons may trade in the Company’s securities after securing pre-clearance from the
Compliance Officer in accordance with this Code;

Designated Persons and their immediate relatives shall not trade in the Company’s
securities when the trading window is closed.

The trading window shall be closed for all Insiders from the 1st day immediately
following the relevant calendar quarter till the conclusion of 48 hours after disclosure
of such quarterly/ annual financial results of the Company to Stock Exchanges;

Additionally, the trading window shall be closed in particular for a Designated Person
or class of Designated Persons when the Compliance Officer determines that a
Designated Person or class of Designated Persons can reasonably be expected to have
possession of UPSI, for such periods as determined by the Compliance Officer in
consultation with the Audit Committee;

The trading window may be re-opened after closure, not earlier than 48 hours after
the UPSI in question becomes generally available.

Pre-clearance of trading:

Designated Persons for trading in securities of the Company should seek pre-approval
by submitting an application as per Annexure 1 and an undertaking as per Annexure 2;

Designated Persons shall not trade in Securities of the Company and shall not apply for
pre-clearance if such Designated Person is in possession of UPSI even if the trading
window is open save and except as stated above;

The Compliance Officer may, after being satisfied that the application and undertaking
are accurate, approve trading by a Designated Person, on the condition that the trade
so approved shall be executed within seven trading days following the date of
approval. “Trading day” here means those days when Stock Exchanges are open;

The Compliance Officer may decline to grant pre-clearance for the reasons recorded
and conveyed to the Designated Person;

Pre-clearance of trades shall not be required for a trade executed as per an approved
trading plan;

In case of trade by the Compliance Officer, the Compliance Officer shall obtain pre-
clearance of trade from the Managing Director/Executive Director of the Company;
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Vii.

viii.

Xi.

The Designated Persons shall, within two trading days of the execution of the trade,
submit the details of trade to the Compliance Officer as per format prescribed in
Annexure 6.

The Designated Person shall, within two days of the execution of the trade, submit the
details of such trade to the Compliance Officer as per Annexure 3. In case the
transaction is not undertaken, an intimation to that effect shall be filed in the said
form;

If the pre-cleared trade is not executed within seven trading days after the approval is
given, the Designated Person must secure pre-clearance afresh for trade/s;

A Designated Person who trades in securities without complying with the pre-
clearance procedure as described in these Code or gives false undertakings and/or
makes misrepresentations in the undertakings executed by him/her while complying
with the pre-clearance procedure shall be subjected to the actions as mentioned in
this Code;

Nothing in this Policy/Code shall apply, if the cumulative trading whether in one
transaction ora series of transactions in any financial year does not exceed Rs.1 lakh
(One lakh in market value) or such other amount as may be specified by the Board of
Directors from time to time provided the Designated Person is not in possession of
UPSI while executing the trade.

7. Additional trading restrictions on Designated Persons:

No Director, Key Managerial Personnel or Designated Persons shall enter into
derivative transactions in respect of the securities of the Company;

No Designated Person shall do intra-day trading in the securities of the Company;

All Designated Persons who trade in the securities of the Company shall not enter into
an opposite transaction/contra trade (buy and sell any number of securities and vice
versa) during the next six months following the prior transaction. In case any contra
trade is 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 for

credit to the Investor Protection and Education Fund administered by SEBI. However,
the Compliance Officer is empowered to grant relaxation from strict application of
such restriction for reasons to be recorded in writing;

No Designated Person shall trade in securities of the Company, whether through
portfolio managers/agents/securities brokers or otherwise, except in accordance with
the Code and after obtaining prior approval from the Compliance Officer of the
Company, wherever required. It shall be the responsibility of the Designated Persons
to instruct in writing to their respective portfolio managers/agents/securities brokers
or others to obtain prior approval from the Designated Person before executing any
trades for and on behalf of the Designated Person or their immediate relatives. In case
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of any trading in securities by such portfolio managers/agents/ securities brokers or
others, the sole responsibility for such trading in securities of the Company rests solely
on the concerned Designated Person including consequences for violation, if any, of
the Code and the Designated Person’s trades would be presumed to have been carried
out with his/her knowledge and permission for such trading. The Designated Persons
are required to inform their portfolio managers abouttrading window closure periods
with a clear instruction of not to execute any trade on behalf of the Designated
Persons during the any trading window closure.

8. Trading Plan:

An Insider shall be entitled to formulate a Trading Plan that complies with the SEBI
Regulations (“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;

The Compliance Officer shall review and seek additional clarifications or undertakings,
if required to approve the Trading Plan, if it complies with the SEBI Regulations and
shall disclose the Trading Plan to the stock exchanges.

Trading Plan shall:

Vi.

Vii.

viii.

Not entail starting of trading on behalf of the Insider earlier than 6 months from the
public disclosure;

Entail trading period of 12 months;

Not entail overlap of any period for which another trading plan is already in place;

Not entail trading from the 1st day immediately following the relevant calendar
quarter till the second trading day after disclosure of such quarterly/ annual financial
results;

Not entail trading during the period between 20 trading day before the last day of any
quarterly/half yearly/annual financial period for which the results are required to be
announced and two trading days after the disclosure of such results (this period shall
also include window closure period);

Set out the values of trades to be effected or the number of securities to be traded
along with nature of the trade and intervals at, or dates on which such trades shall be
effected;

Not entail trading in securities for market abuse;

Implementation of the trading plan shall not be commenced if any UPSI in possession
of Insider at the time of formulating the plan has not become generally available at
the time of implementation of the plan. In such case the commencement ought to be
deferred until such UPSI becomes generally available;
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Xi.

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 out the scope of the plan;

Trading window norms and restrictions on contra trade shall not be applicable for
trades carried out in accordance with an approved trading plan;

Pre-clearance of trades shall not be required for a trade executed as per an approved
trading plan.

9. Establishment and review mechanism for prevention of Insider Trading:

The Chief Executive Officer, Managing Director or KMPs of the Company, shall put in

place adequate and effective system of internal controls to ensure compliance with

the requirements given in this Code to prevent Insider Trading.

“Internal Controls” shall include the following:

all employees who have access to UPSI are identified as designated
employee;

all the UPSI shall be identified, and its confidentiality shall be maintained;
adequate restrictions shall be placed on communication or procurement of
UPSI;

lists of all employees and other persons with whom UPSI is shared shall be
maintained and confidentiality agreements shall be signed, or notice shall be
served to all such employees and persons;

all other relevant requirements specified under these regulations shall be
complied;

periodic process review to evaluate effectiveness of such internal controls.

The Audit Committee shall review the compliance with the provisions of this Code on

a quarterly basis and shall verify that the systems for internal control are adequate

and are operating effectively.

The policies and procedures to initiate appropriate inquiry in case of leak of UPSI or
suspected leak of UPSI forms part of this Code in Para 4.2.

The SEBI or any other appropriate regulatory authority would be informed promptly

for leak of UPSI or suspected leak of UPSI including inquiry conducted and results

thereof.

The Company shall make aware its employees about the policy for leak of UPSI or

suspected leak of UPSI, to enable them to report instances of leak of UPSI.
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10. Disclosure Requirements:

The disclosures of trading in securities including derivatives to be made by any person
under this Code shall also include those relating to trading by such person’s immediate
relatives, and by any other person for whom such person takes tradingdecisions.

All designated persons shall be required to disclose name and PAN (Permanent account
number) or any other identifier authorized by law of the following persons to the
Company on an annual basis and as and when the information changes:

e |mmediate relatives;

e Persons with whom such designated person(s) shares a material financial
relationship;

e Phone, mobile, and cell numbers which are used by them;

e Name of educational institutions from which designated persons have graduated
(one-time disclosure);

e Names of the past employers (one-time disclosure).
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11. Penal Provisions

Any Director, Officer, KMP, Designated Person and Insider of the Company who violates
this Code of Conduct may be subject to such action and or decision that may be taken by
Board of Directors.

i. Minimum monetary penalty of Rs.5000/- is fixed for any violation of the Code.

ii. However, the Board of Directors shall be entitled to take such other disciplinary action as it deems
fit depending upon the seriousness of the violation when the matter is referred to it by the
compliance officer.

iii.  Any penalty collected for violation of this Code shall be remitted to Investor Protection
and Education Fund (IPEF) administered by the SEBI.

iv. The stock exchange(s) where the securities of the Company are traded or any other
appropriate regulatory authority as may be specified, would also be informed of the
violation of this Code in such form and manner as may be specified by the SEBI.

11A. Protection to employees (*)

Any employee who voluntarily submits information to the SEBI under Regulation 7B
or acts in the manner as specified under Regulation 71 of the SEBI (Prohibition of
Insider Trading) (Third Amendment) Regulations, 2019, relating to an alleged violation
of Insider Trading laws that has occurred, is occurring or has a reasonable belief that it
is about to occur, shall be protected against any discharge, termination, demotion,
suspension, threats, harassment, directly or indirectly or discrimination by the

Company.

For the above purpose, “employee” means any individual who during employment
may become privy to information relating to violation of Insider Trading laws and files
a Voluntary Information Disclosure Form under these regulations and is a director,
regular or contractual employee, and any other persons as stated in Regulation 71.
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12. Miscellaneous

Vi.

The Board of Directors shall be entitled to do necessary modification in the Code to
meet the legal requirements notified by the Regulator.

The Compliance Officer shall maintain (a) updated list of Designated Persons, (b)
records of disclosures and pre-clearance applications and undertakings for a period of
five years.

The Company shall require all Connected Persons to adhere to a Code to achieve

compliance with this Code. In case such persons observe that there has been a
violation of the Code, then they shall informthe Board of Directors of the Company promptly.

The Company has adopted the amended ‘Code of practice and procedures for fair
disclosure of UPSI’ available at www.rubfila.com to regulate the Company’s practices
and procedures for fair disclosure of UPSI.

It is the responsibility of the Designated Persons, Connected Persons and all Insiders to
ensure compliance with the Code. In case of any doubt a written correspondence
should be done with the Compliance Officer and no action should be taken till the
doubt is clarified in writing.

In any circumstance, where the terms of this Code of Conduct differ from any existing
laws, rules and regulations in force, the laws, rules, and regulations shall take
precedence over this Code.

13. Contact details of Compliance Officer:

Company Secretary and Compliance Officer
RUBFILA INTERNATIONAL Limited

NIDA, Kanjikode, Palakkad,

Kerala—678 621

Email: info@rubfila.com
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1. Policy

The SEBI (Prohibition of Insider Trading) Regulations, 2018 requires that the Company shall
formulate a code of practices and procedures for fair disclosure of unpublished price sensitive
information (“UPSI”) that it would follow in order to adhere to each of the principles set out in
Schedule A to the SEBI Regulations.

As per the Regulations, the Company is required to promptly disclose UPSI as soon as credible
and concrete information about it comes into being in order to make such information
generally available.

2. Overseeing and co-ordinating disclosure:

The Board of the Company shall designate a senior officer as a Chief Investor Relations Officer
(“CIRO”) who would be responsible to ensure timely, adequate, uniform and universal
dissemination of information and disclosure of UPSI to Analysts, Shareholders and Media
pursuant to this Code so as to avoid selective disclosure.

The CIRO means Head of Investor Relations or in his absence Chief Executive Officer/ Chief
Financial Officer shall coordinate with the Compliance Officer for dissemination of UPSI.

The CIRO shall ensure that information shared with analysts and research personnel is not UPSI.
The CIRO who shall be responsible for overseeing and coordinating disclosure of UPSI to
analysts, shareholders and media, and educating employees on disclosure policies and
procedures in consultation with Compliance Officer.

3. Disclosure Policy

To ensure timely and adequate disclosure of price sensitive information and to effectively
prevent Insider Trading in securities of the Company, the following norms shall be observed
by the Company:

i. The Company shall disseminate all credible and concrete UPSI on a continuous and in a
timely manner to stock exchanges where its securities are listed in accordance with the
requirements of applicable law and thereafter/ simultaneously to the press or other
modes of public disclosures;
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ii. As a good corporate governance practice, the UPSI disclosed to the Stock Exchanges and
to the Press may also be supplemented by prompt updates on the Company‘s web-site
and/or other modes of public disclosure so as to improve investor access to the same;

iii. Use of social media platforms to disclose material non-public information is considered
selective disclosure and would violate provisions of this policy;

iv. The Company will also promptly intimate any amendment to this Code of Corporate
Disclosure Practices to the Stock Exchanges, as required under the Regulations.

4. Responding to Market Rumours
The Company’s general policy is not to comment on any market rumours.

In case there is any query or request for verification/ clarification of market rumours by the
stock exchanges, the Company Secretary/Compliance Officer shall carry out preliminary
enquiry/investigation on the rumour, actual/potential effect on movement of prices of the
securities and other related factors;

An internal report will be prepared on the basis of the above and forwarded to the Chairman
and Managing Director, CEO, CFO and CIRO for deciding the response in the form of
clarification, denial or rebuttal to be given to the stock exchange. If necessary, appropriate
press release may also be given for information of the general investors.

5. Disclosure/ Dissemination of Price Sensitive Information with special reference to
Analysts, Institutional Investors.

The Company should follow the guidelines given hereunder while dealing with analysts and
institutional investors:-

i. Only public information to be provided: The Company shall provide only public
information to the analyst/ research persons/ large investors like institutions.
Alternatively, the information given to the analyst should be simultaneously made public
at the earliest.

ii. Recording of discussion: In order to avoid misquoting or misrepresentation, it is desirable
that at least two Company representatives including the Chief Investor Relations Officer
be present at meetings with analysts, brokers or Institutional Investors and discussion
should preferably be recorded.

iii. Handling of unanticipated questions: The Company shall be careful when dealing with
analysts and responding to questions that raise issues outside the intended scope of
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discussion. The CIRO, should tackle the unanticipated questions -carefully. The
unanticipated questions may be noted and a considered response be given later in
consultation with the Managing Director/ Chief Executive Officer/ Chief Financial Officer.
If the response includes price sensitive information, a public announcement should be
made before responding.

iv. Simultaneous release of information: When the Company organises meetings with
analysts, the Company shall make a press release or post relevant information on its
website after every such meeting. The Company may also consider live webcasting of
analyst meets.

6. Legitimate Purpose

The UPSI can be shared as an exception by an Insider for Legitimate purposes as per it’s "Policy
for Determination of Legitimate Purposes” (Para 4.1), provided it is not shared to evade or
circumvent the prohibition under this Regulation.

7. Leak/Suspected Leak of UPSI

The Board has formulated written policy for initiating appropriate inquiries upon becoming
aware of a leak/suspected leak of UPSI (Para 4.2).

8. Violation of this policy

Any violation of this policy by an employee, officer, or director of the Group shall be brought to
the attention of the Chief Executive Officer, Chief Financial Officer, Compliance Officer and the
Board of Directors and may constitute grounds for punitive action including termination of
service.
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4.1. POLICY FOR DETERMINATION OF LEGITIMATE PURPOSES
1. Preface

This Policy is an integral part of "Codes of Practices and Procedures for Fair Disclosure of
UPSI” formulated under Regulation 8 of SEBI (Prohibition of Insider Trading) Regulations
2015, and will be known as "Policy for Determination of Legitimate Purposes" hereinafter
referred to as the "Policy”. This Policy is being prepared in accordance with Regulation 3(2A)
of SEBI (Prohibition of Insider Trading) (Amendment) Regulations, 2018.

2. Objective

The objective of this policy is to identify legitimate purposes, for performance of duties or
discharge of legal obligations that can be considered as an exception for procuring or
communicating UPSI, which is likely to materially affect the price of the securities of the
Company.

3. Legitimate Purposes

"Legitimate Purposes" shall mean sharing of UPSI in the ordinary course of business by an
Insider with the following persons mentioned below, provided that such sharing has not
been carried out to evade or circumvent the prohibitions of these regulations:
a. Auditors (Statutory, Internal, Secretarial, and any other auditors as applicable)

Staff members of the audit firm/team conducting the audit

Collaborators

Lenders

Customers

Suppliers

Bankers/Merchant Bankers

Legal Advisors

Investors

Insolvency Professionals

Consultants

Any other advisors/consultants/partners
. Any other person with whom UPSI is shared

e

3 -

4. Restrictions on communication and trading by Insiders

The Board of Directors shall require the parties to execute confidentiality and non-
disclosure agreements on the part of such parties and such parties shall keep information so
received confidential and shall not otherwise trade in securities of the Company when in
possession of UPSI.
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Any person in receipt of UPSI pursuant to a "legitimate purpose" shall be considered as an
"Insider” for purpose of this Policy and due notice shall be given to such persons (Insiders)
to maintain confidentiality of such UPSI.

The provision of this Code of Conduct shall be applicable to the above said Insider, who has
obtained UPSI in pursuance of performance of his duties or discharging legal obligation.

UPSI as defined in this Code of Conduct shall be handled within the Company on a need-to-
know basis, and the same should be disclosed only to those who need such information to
discharge their duties or legal obligations by virtue of their respective role and function.

Maintenance of Digital Database

The Board of Directors of the Company, shall ensure that a structured digital database is
maintained containing the nature of UPSI and the names of such persons who have shared
the information and also the names of such persons with whom information is shared under
this Policy/Code along with the Permanent Account Number or any other identifier
authorized by law where Permanent Account Number is not available. Such database shall
not be outsourced and shall be maintained internally with adequate internal controls and
checks such as time stamping and audit trails to ensure non-tampering of the database.

The Board of Directors of the Company shall ensure that the structured digital database is
preserved for a period of not less than eight years after completion of the relevant
transactions and in the event of receipt of any information from the SEBI regarding any
investigation or enforcement proceedings, the relevant information in the structured digital
database shall be preserved till the completion of such proceedings.

Amendment

The Board of Directors or any person authorised by the Board shall be empowered to do
necessary modifications in the Policy/Code to meet the legal requirements notified by the
regulator from time to time and such changes shall be effective from the date that the
Board may notify in this regard.

In any circumstance where the terms of this Policy/Code differ from any existing laws, rules,
regulations, etc. for the period it is in force, the law, rule, regulation, etc. shall take

precedence over this Policy/Code.

This Policy and any subsequent amendment(s) thereto, shall be promptly intimated to the
Stock Exchanges, if required under SEBI (Listing Obligations and Disclosure Requirements)
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Regulations, 2015 and/or SEBI (Prohibition of Insider Trading) Regulations, 2015 and/or any
amendment thereto.
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4.2. POLICY AND PROCEDURE OF INQUIRY IN CASE OF LEAK OR SUSPECTED LEAK OF UPSI

1. Preface

Every listed company is required to formulate policy and procedure for conducting in case
of leak of UPSI or suspected leak of UPSI and accordingly initiate appropriate inquiries on
becoming aware of leak of UPSI or suspected leak of UPSI and inform SEBI promptly of such
leaks, inquiries and results of such inquiries.

2. Purpose

a) To strengthen the internal control systems to prevent leak of UPSI;

b) To prohibit the sharing UPSI, with any un-authorized persons, which can affect the
market price of the securities of the Company, and/ or causes loss of reputation and
investors’ / financers’ confidence in the Company;

¢) To initiate inquiry in case of leak of UPSI or suspected leak of UPSI and inform the same
promptly to SEBI;

d) To penalize Insider, who is found guilty of violation of this Policy/Code.

3. Applicability

The Code is applicable to an Insider as defined in the Code of Conduct.

4. Constitution of Compliance Committee

The Compliance Committee will comprise of Managing Director, Chief Finance Officer &
Company Secretary and Compliance Officer and Sr.Manager (Finance & Legal). The
Compliance Committee shall appoint one of its member as the Chairperson who shall
preside over the meetings.

5. Duties of the Compliance Committee

The Committee shall be responsible:
a. To conduct a preliminary investigation to ascertain the truth contained in the
information or complaint pertaining to actual or suspected leak of UPSI, if any;
b. To authorize any person including any external agency to collect necessary support
material;

c. To decide and recommend disciplinary action.
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6.

7.

Process of inquiry in case of Leak or Suspected Leak of UPSI

On becoming aware of suo-moto or otherwise, of actual or suspected leak of UPSI of the
Company by any Insider or any other known or un-known person, the Compliance Officer
shall refer the matter to the Compliance Committee who shall follow the below mentioned
procedure in order to investigate the matter.

a. Preliminary inquiry

Preliminary inquiry is a fact-finding exercise. The object of preliminary inquiry is to ascertain
the truth or otherwise of the allegations contained in the information to be made in writing
or written complaint, if any, and to collect necessary available material in support of the
allegations, and thereafter to decide whether there is justification to embark on any
disciplinary action. The Compliance Committee shall appoint and/or authorize any
person(s), as it may deem fit, toinitiate/conduct an Inquiry to collect the relevant fact,
material substances on actual or suspected leak of UPSI.

b. Report of preliminary inquiry

The Person(s) appointed/authorized to enquire the matter of actual or suspected leak of
UPSI must submit his/her report to the Compliance Committee within reasonable
timeframe from the date of appointment. The Compliance Committee shall promptly review
the final report and take necessary actions.

c. Disciplinary action:

Any Insider or any other known or un-known person of the Company who violates this
policy may be subject to disciplinary action by the Compliance Committee of the Company.

The disciplinary action(s) may include wage freeze, suspension, recovery, claw back,
termination of employment, contract, agreement, etc.

Reporting

The Compliance Committee shall report on quarterly basis of any violation under this
policy to the Audit Committee or Board of the Company and actions taken thereon;

The Audit Committee or Board on reporting of the violation under the policy may levy
additional disciplinary action as it deem fit;

The SEBI or any other appropriate regulatory authority would also be informed promptly
so that appropriate action may be taken by them.
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8. Amendment

The Board of Directors or any person authorised by the Board shall be empowered to do
necessary modifications in the Policy to meet the legal requirements notified by the
regulator from time to time and such change shall be effective from such date that the
Board of Directors may notify in this regard.

In any circumstance where the terms of this Policy differ from any law, rule, regulation, etc.
for the time being in force, the law, rule, regulation, etc. shall take precedence over this

Policy.

This Policy and any subsequent amendment(s) thereto, shall be promptly intimated to the
Stock Exchanges, if required under the Law.
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AN EXTRACT OF SECTIONS 15G AND 24 of THE SEBI ACT 1992 AND CHAPTER 3A

i. Penalty for Insider Trading

If any insider who-

1) either on his own behalf or on behalf of any other person, deals in securities of a
body corporate listed on any stock exchange on the basis of any unpublished
price-sensitive information; or

2) communicates any unpublished price-sensitive information to any person, with
or without his request for such information except as required in the ordinary
course of business or under any law; or

3) counsels, or procures for any other person to deal in any securities of any body
corporate on the basis of unpublished price-sensitive information,

shall be liable to a penalty which shall not be less than Rs. 10 lakh but which may extend to Rs.
25 crores or 3 times the amount of profits made out of insider trading, whichever is higher.

ii. Offences

1)

2)

Without prejudice to any award of penalty by the adjudicating officer or the Board
under this Act, if any person contravenes or attempts to contravene or abets the
contravention of the provisions of this Act or of any rules or regulations made
thereunder, he shall bepunishable with imprisonment for a term which may extend to
ten years, or with fine, which may extend to Rs. 25 Crores or with both.

If any person fails to pay the penalty imposed by the adjudicating officer or the Board or
fails to comply with any directions or orders, he shall be punishable with imprisonment
for a term which shall not be less than one month but which may extend to ten years, or
with fine, which may extend to Rs. 25 crores or with both.

iii. Submission of Original Information to the Board

7B. (1) An Informant shall submit Original Information by furnishing the Voluntary
Information Disclosure Form to the Office of Informant Protection of the Board in the
format and manner set out in Schedule D. The Voluntary Information Disclosure Form
may be submitted through informant’s legal representative:
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Provided that where the Informant does not submit the Voluntary Information
Disclosure Form through a legal representative, the Board may require such Informant
to appear in person to ascertain his/her identity and the veracity of the information so
provided.

Explanation. — Where any information pertaining to any violation of the Securities Laws
is received in a manner not in accordance with the manner provided under these
regulations, the Board may require such information to be filed with it in accordance
with these regulations or reject the same.

(2) The legal representative shall-

i. Verify the identity and contact details of the Informant;

ii. Unless otherwise required by the Board, maintain confidentiality of the identity and
existence of the Informant, including the original Voluntary Information Disclosure
Form;

iii. Undertake and certify that he/she,-

(a) Has reviewed the completed and signed Voluntary Information Disclosure
Form for completeness and accuracy and that the information contained therein
is true, correct and complete to the best of his/her knowledge;

(b) Has obtained a irrevocable consent from the Informant to provide to the
Board with original Voluntary Information Disclosure Form whenever required by
the Board; and

(c) Agrees to be legally obligated to provide the original Voluntary Information
Disclosure Form within seven (7) calendar days of receiving such requests from
the Board.

iv. Submits to the Board, the copy of the Voluntary Information Disclosure Form in the
manner provided in Schedule D of these regulations along with a signed certificate as
required under clause (iii) of this sub-regulation (2).

(3) An Informant shall while submitting the Voluntary Information Disclosure Form shall
expunge such information from the content of the information which could reasonably
be expected to reveal his or her identity and in case where such information cannot be
expunged, the Informant may identify such part of information or any document that
the Informant believes could reasonably be expected to reveal his or her identity.
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Protection against retaliation and victimisation

71. (1) Every person required to have a Code of Conduct under these regulations shall
ensure that such a Code of Conduct provides for suitable protection against any
discharge, termination, demotion, suspension, threats, harassment, directly or indirectly
or discrimination against any employee who files a Voluntary Information Disclosure
Form, irrespective of whether the information is considered or rejected by the Board or
he or she is eligible for a Reward under these regulations, by reason of:

(i) filing a Voluntary Information Disclosure Form under these regulations;

(ii) testifying in, participating in, or otherwise assisting or aiding the Board in any
investigation, inquiry, audit, examination or proceeding instituted or about to be
instituted for an alleged violation of insider trading laws or in any manner aiding the
enforcement action taken by the Board; or

(iii) breaching any confidentiality agreement or provisions of any terms and conditions
of employment or engagement solely to prevent any employee from cooperating with
the Board in any manner.

Explanation 1. - For the purpose of this Chapter, “employee” means any individual who
during employment may become privy to information relating to violation of insider
trading laws and files a Voluntary Information Disclosure Form under these regulations
and is a director, partner, regular or contractual employee, but does not include an
advocate.

Explanation 2. - Nothing in this regulation shall require the employee to establish that,-
(i) the Board has taken up any enforcement action in furtherance of information
provided by such person; or

(ii) the information provided fulfils the criteria of being considered as an Original
Information under these regulations.

(2) Nothing in these regulations shall prohibit any Informant who believes that he or she
has been subject to retaliation or victimisation by his or her employer, from approaching
the competent court or tribunal for appropriate relief. 12

(3) Notwithstanding anything contained in sub-regulation (2), any employer who
violates this Chapter may be liable for penalty, debarment, suspension, and/or criminal
prosecution by the Board, as the case may be:
Provided that nothing in these regulations will require the Board to direct re-
instatement or compensation by an employer.

(4) Nothing in these regulations shall diminish the rights and privileges of or remedies
available to any Informant under any other law in force.
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The Designated Person shall make disclosures in below format(s), as applicable.

Annexure 1
APPLICATION FOR PRE-TRADING APPROVAL
To,
The Compliance Officer,
RUBFILA
INTERNATIONAL
LIMITED

Pursuant to the SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Company’s Insider Trading Policy, |
seek approval to purchase / sell / subscribe equity shares of the Company as per details given below:

Name of the applicant &
1 Name of the relative (If applicable)

2. Employee Code/ID

3. Designation

4 Folio No. / DP ID / Client ID No.

(a) Purchase of securities
(b) Subscription to securities
(c) Sale of securities

5. The proposal is for

Estimated number of securities proposed to be
6. purchased/subscribed/sold

Whether the proposed transaction will be through stock exchange or
7. off-market trade

| enclose herewith the Undertaking signed by me.

Signature: Date:
Name: Place:
Designation:
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Annexure
UNDERTAKING TO BE ACCOMPANIED WITH THE APPLICATION FOR PRE-CLEARANCE
To,
The Compliance Officer,
RUBFILA
INTERNATIONAL
LIMITED

l, , (Name) (designation) of the Company
residing at , am desirous of trading in

(numbers) shares of the Company as mentioned in my application dated for pre-clearance of the
transaction.

| further declare that | am not in possession of any unpublished price sensitive information up to the time of
signing this Undertaking other than what has been shared legitimately with me.

In the event that | have access to or receive any unpublished price sensitive information after the signing of this
undertaking but before executing the transaction for which approval is sought, | shall inform the Compliance
Officer of the same and shall completely refrain from trading in the securities of the Company until such
information becomes public.

| declare that | have not contravened the provisions of the Code of Conduct as notified by the Company from time
to time.

| undertake to submit the necessary report within two days of execution of the transaction / a ‘Nil’ report if the
transaction is not undertaken.

If approval is granted, | shall execute the trade within seven trading days of the receipt of approval failing which |
shall seek pre-clearance afresh.

| declare and undertake that the aforesaid undertaking given my me is true, correct and binding upon me.

Signature: Date:
Name: Place:
Designation:
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Annexure
DISCLOSURE OF TRANSACTIONS WITH REFERENCE TO PRE-CLEARANCE APPROVAL OBTAINED
(To be submitted within 2 trading days of transaction / trading in securities of the Company)

To,

The Compliance Officer,
RUBFILA
INTERNATIONAL
LIMITED

| hereby inform that |

e have not bought / sold/ subscribed any securities of the Company

e have bought/sold/subscribed to securities as mentioned below on (date)
(Strike out whichever is not applicable)

Name of holder No. of securities | Bought / sold / DP ID/Client | Price (Rs.)
traded subscribed ID/Folio No.

| declare that the above information is correct and that no provisions of the Company’s Code of Conduct have
been contravened for effecting the above said transactions(s).

Signature: Date:
Name: Place:
Designation:
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Annexure 4
Form A
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
[Regulation 7 (1) (a) read with Regulation 6(2)]
To,
The Compliance Officer,

RUBFILA INTERNATIONAL Limited
Details of Securities held by Promoter, Key Managerial Personnel, Director and such other persons as mentioned in Regulation 6(2) of SEBI PIT Regulations.

Name, Category of Person Securities held as on | % of Open Interest of the Future | Open Interest of the Option Contracts held as
PAN No., | (Promoters/ KMP / the date of ) contracts held as on the date | on the date of regulation coming into force
CIN/DIN Directors/immediate regulation  coming Shareholding of regulation coming into
& Relatives/others etc.) into force force
Address
with Type of | No. Number Notional Number of units Notional value in
contact security of units value in (contracts* lot size) Rupee terms
nos. (For eg. - (contracts* lot Rupee
Shares, size) terms
Warrants,
Convertible
Debentures
etc.)
Signature: Date:
Name: Place:
Designation:
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To,

The Compliance Officer,

RUBFILA INTERNATIONAL Limited
Details of Securities held on appointment of Key Managerial Personnel or Director or upon becoming a Promoter of a listed company and other such persons as
mentioned in Regulation 6(2) of SEBI Regulations.

Annexure 5
Form B

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
[Regulation 7 (1) (b) read with Regulation 6(2)]

Name, PAN | Category of | Date of Securities held at the | % of Open Interest of the Future contracts | Open Interest of the Option Contracts
No., Person appointment | time of becoming Shareholding | held at the time of held at the time of
CIN/DIN & (Promoters/ of Promoter/ becoming Promoter/ appointment of | becoming Promoter/ appointment of
Address KMP / Director appointment of Director/KMP Director/KMP
with Directors/ /KMP Director/ KMP
contact nos. | immediate OR Date of Type of | No. Contract Number Notional | Contract Number Notional
Relatives/others | becoming security Specifications | of units value in | Specifications | of units value in
etc.) Promoter (Fore.g.— (contracts* | Rupee (contracts* | Rupee
Shares, lot size) terms lot size) terms
Warrants,
Convertible
Debentures
etc.)
Signature: Date:
Name: Place:
Designation:
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To,
The Compliance Officer,

RUBFILA INTERNATIONAL Limited (ISIN: INE642C01025)

Details of change in holding of Securities of Promoter, Employee or Director of a listed company and other such persons as mentioned in Regulation 6(2) of the SEBI

Annexure 6
FORM C
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
[Regulation 7 (2) read with Regulation 6(2)]

Regulations.

Name, Categ | Securities held | Securities acquired/Disposed Securities held post | Date of | Date Mode Trading in derivatives (Specify type of Exchange
PAN No., | ory prior to acquisition/ disposal | allotme | of of contract, Futures or Options etc.) on which
CIN/DIN, | of acquisition/ nt intima | acquisiti the trade
& address | Perso | disposal advice/ | tion on was

of n acquisit | nto (market executed
Promoter | (Prom ion of comp | purchas
/ ote shares/ | any e/public
Employee | rs/ sale of rights/
/ KmP / shares prefere
Director | Direct specify ntial
with ors/ offer /
contact | imme | Type of N | Type of Val | Transac | Type of No. and | Fr | To off Typ | Contrac Buy Sell
; security 0. | security ue |t security % o] eof |t
nos: :|ate (Fore.g.— (Fore.g. — jon (Fore.g. | of m m:::_ite/ Con | Specific | V@ | Numb | Va Numbgr
relativ | Shares, Shares, Type — Shares, | shareho transfer | trac | ation lu |er lu | of units
es/ Warrants, Warrants, (Buy/ Warrants | Idi otc. t e |of ' e | (contrac
other | Convertible Convertible Sale/ , ng units is
< e le Pledge / | Converti (contr ' lot
Etc) Debenture Debenture Revoke/ | ble iCtS size)
s etc.) s etc.) Invoke) | Debentur ) lot
es etc.) size)
Signature: Date:
Designation: Place:
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To,

The Compliance Officer,
RUBFILA INTERNATIONAL Limited (ISIN: INE642C01025)

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
Regulation 7(3) — Transactions by other connected persons as identified by the company

Annexure 7
FORM D

Name, | Conn | Securities Securities acquired/ | Securities held | Date of Dat | Mode of Trading in derivatives (Specify type of Exchange
PAN ectio | held Disposed post acquisition/ | allotment | e of | acquisiti contract, Futures or Options etc) on which
No., n prior to disposal advice/ inti | on the trade
CIN/DI | with | acquisition/di acquisitio | mat | (market was
N, the sposal n of io purchas executed
& com shares/ nto | e/public
addres | pany sale of | co rights/
s shares mp | preferen
of specify any | tial
connec offer /
ted Type of | N | Type N | val | Trans | Type of | No. Fro | To off Type | Contr | Buy Sell
security | o. | of o. | u actio | security | and m of act
ze:on (Fore.g. securit e n (Fore.g. | % of m::r(_e;/ Contr | speci | V@l |Numb |Val | Num
identifi - y Type | - Shar transfer | 3t ficati | U€ e ue ber
ed Shares, (For (Buy/ | Shares, ehold etc. ons of ] of )
by the Warrant e.g. Sale/ | Warrant | ing units units
s, _ Pledg | s, (contra (cont
compa
ny Converti Shares, e /| Converti its iaCtS
with ble Warra Revo | ble ot ot
contact e n ke Debentu size) size)
nos. Debentu ts, /Invo | res
re Conver ke ) etc.)
s etc.) t
ible
Deben
t
ures
etc.)
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Annexure 8
FORM E

PART-A ANNUAL DISCLOSURE
To,
The Compliance Officer
RUBFILA
INTERNATIONAL
Limited

Ref: Annual Disclosure of shareholding in terms of the Code of Conduct for Prevention of Insider Trading by
Designated Person.

l, (Name) (Designation and Department, if
applicable), (Mobile Number-self) along with my immediate relatives* and persons with whom |
have material financial relationship# (as defined in the Code) hold shares in the company as under:

No. of Shares Details such as Folio
Name Relationship PAN held in the No. /DP ID/Client ID
Company
Self
Immediate Relatives:
1.
2.
3.
4.
Person(s) with whom you share a material financial relationship, if any.
1.
Signature Date:
Name: Place:
Designation:

* “Immediate Relative” of a person means a spouse, dependent or independent, and includes parent, sibling and child of that
person or his/her spouse, if they are either dependent financially on such person or consult such person in taking decisions relating
to trading insecurities.

#. “material financial relationship” means a relationship in which one person is a recipient of any kind of payment such as by way of

a loan or gift during the immediately preceding twelve months, equivalent to at least 25% of such payer’s annual income but shall
exclude relationships in which the payment is based on arm’s length transactions.
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Part-B

One-time Disclosure by Designated Person

Particulars Details
Name of educational institutions from which | 1.
| graduated
2.
3.
Name(s) of the past employer(s), if any 1.
2.
3.
Signature Date:
Name: Place:
Designation:
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Annexure 9

Report format by RUBFILA INTERNATIONAL Limited for violations related to Code of Conduct under SEBI
(Prohibition of Insider Trading) Regulations, 2015.

Sr. No. Particulars Details
1 Name of the listed company/ Intermediary/
Fiduciary
2 Please tick appropriate checkbox

Reporting in capacity of:
Listed Company
Intermediary

Fiduciary

3 A. Name of the Designated Person (DP)

a. Name of the DP

ii. PAN of the DP

iii. Designation of DP

iv. Functional Role of DP

v. Whether DP is Promoter or belongs to
Promoter Group

B. If Reporting is for immediate relative of DP

i. Name of the immediate relative of DP
ii. PAN of the immediate relative of DP

C. Details of transaction(s)

i. Name of the scrip
ii. No of shares traded and value (Rs.) (Date-
wise)

D. In case value of trade(s) is more than Rs.10
lacs in a calendar quarter

i. Date of intimation of trade(s) by concerned
DP/ director/ promoter/promoter group to
Company under regulation 7 of SEBI (PIT)
Regulations, 2015

ii. Date of intimation of trade(s) by Company to
stock exchanges under regulation 7 of SEBI
(PIT) Regulations, 2015
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4 Details of violations observed under Code of

Conduct

5 Action taken by Listed Company/-Intermediary/
Fiduciary

6 Reasons recorded in writing for taking action

stated above

7 Details of the previous instances of violations, if
any, since last financial year

8 If any amount collected for Code of Conduct
violation(s)

i. Mode of transfer to SEBI - IPEF (Online/
Demand Draft)

ii. Details of transfer/payment

In case of Online:

In case of Demand Draft (DD):

Particulars

Details

Name of the transferor

Bank Name, branch and
Account number

UTR/Transaction reference
Number

Transaction date

Transaction Amount (in Rs.)

Particulars

Details

Bank Name and branch

DD Number

DD date

DD amount (in Rs.)

8 Any other relevant information

Yours faithfully,

For RUBFILA INTERNATIONAL Limited

Name and Signature of Compliance Officer
PAN:
Email Id:

Date:
Place:
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