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1. INTRODUCTION

1.1 This code shall be called "The Code of Conductfor Board Members and Senior Management" (the
"Code") of Koolking Industries India Limited(hereinafter referred to as "Company").

1.2 The pllrpose of the Code is to serve as a guide to the Board and Senior Management Personnel of
Cornpany on principle of integrity, transparency, business ethics and to set up standard for
compliance of corporate governatlce.

1.3 The Code has been frarned specially in cornpliance of the provisions of Regulation 17(5) of the

Securities and Exchange Board of India ("SEBI") (Listing Obligations and Disclosure
Requirements) Regulations. 2015, as amended from time to tirne ("SEBI LODR Regulations"). If
cirre to subsequent modifications in the SEtsi LODR. Reguiations or any otirer appiicabie iaw, a
provision of this Policy or any part thereof becomes inconsistent with the SEBI LODR Regulations,
the provisions of SEBI LODR Regulations as rnodified shall prevail.

1.4It shall come into force with effect from the 05th day of September,2026

2. DEFINITIONS AND INTERPRETATION

In the Code, unless repugnant to the meaning or context thereof, the following expressions shall liave the
meaning given to them below:

a) "Act" shall mean the Companies A.ct, 2013 and the rules frarned there under, as amended from time
to tirne;

b) "Board / Board of Directors/ Board Members" shall mean the Board of Directors of the Company;

c) "Independent Directors" shall mean a director referred to in Section 149 (6) of the Act;, Regulation
16(b) of SEBI Listing Regulations and other provisions of applicable law, as amended from tirne to
time;

d) "Key Managerial Personnel" shall mean key rnanagerial personnel as defined in sub section (51)
of the Section 2 of the Act;
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e) "Part-time Directors" shall mean Directors on the Board who are not in whole-time employnent of
the Cornpany;

0 "Relative" shall have the same meaning as defined in Section 2 (77) of the Act. read with the rule 4

of the Companies (Specification of Definition Details) Rules, 2014, as may be amended from time
to time, as defined in Annexure- 1;

g) "Senior Management Personnel" shall mean officers and persomel of the Company who are

members of its eore malla.gclnent tea.n, cxahlding Board a.nd woLrld aomprisc a.ll mcmbcrs of
management one level below the Chief Executive Officer or Managing Director or Whole Time
Director or Manager (including Chief Executive Officer and Manager, in case they are not part of the
Board) and shall specially include the functional heads, by whatever name called and the persons
identified and designated as key managerial personnel, other than the Board of Directors ; and

h) "Whole-time Directors" or "Functional Directors" shall mean the Directors on the Board who are

in whole-time ernpioyment of the Company.

Note: 1n the Code words importing the masculine gender shall include feminine gender and words
iruporting singular shall include the plural or vice-versa.

3. APPLICABILITY

-'I-Lio C^l{o io onnli^nhle tn t!-.o Rnnrr{ on.l Qqlinr \{ntoryo,ro-+ D^-.^--^t 'Fl.-..,1^- ^.^,{ ^-i.^^i^l^- -^+ p^+Lrrrrs vuuv rr iapprr\,.xurv ru rltr Ijuillu airu ')Eiiiui iviaiiaB'-iitEiii. i:trisijiiiigi. i iitj i-Liigs aiiu piiilcipi!'s sgi iorin
in this Code are general in nature and the compliance with this Code shall be ensured read with other
applicable policies and procedures of the Company. The Board and the Senior Management Personnel may
contact the Cornpliance Officer for the purposes of this Code for assistance in interpreting the requirements
of this Policy. The Board Members and Senior Management Personnel shall affirm compliance with the
Code on an annual basis.

4. CONTENTS OF CODE

Part A
Part B

Part C

General standards of conduct

Code for Independent Directors
Function of the Board and good corporate governance practices.

The eodc is inturded to serye as a basis for cthisal dssision-rnaking in the eelldust of profcssional worl(, It
may also serve as a basis for judging the rnerit of a formal complaint pertaining to violation of professional
ethical standards.

It is understood that some words and phrases in the Code are sr.rbject to varying interpretations. In case of
any conflict, the decision of the Board shall be final.

Page 3 of 15

All other words and expressions used but not defined in this Code but defined in the SEBI Act, 1992,
the AcL the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, SEBI (LODR)
Regulations and/ or the rules and regulations ntade there under shall have the same nteaning as
respectively assigned to thent in such Acts or rules or regulations or any statutory modification or
re-enaclment thereto, as the case may be.



5.

a)

PART A

GENERAL STANDARDS OF CONDUCT

The Company expects

(i) Adherence to the highest standards of honest conduct, including proper and ethical procedures in
dealing with actual or apparent conflicts of interest between personal and professional relationships.

(ii) Full, true and fair disclosures in the periodic repofts required to be filed by the Company with
govemrnent and regulatory agencies.

(iii) Compliance with applicable [aws, rules and regulations.

(iv) To address misuse or rnisapplication of the Company's assets and resources.

(v) Tire highest ievei of confi<ientiaiity anci fair cieaiing within and outside the Cornpany

(vi) All Board Members and Senior Management Personnel shall conduct their activities and fulfill their
fiduciary obligations, on behalf of the Company and on their personal behalf, with honesfy, integrity
and faimess and in the best interest of the Company. All Board Members and Senior Management
Personnel shall act on a fully infonr-red basis, in good faith, responsibility, due diligence and care,
competence and diligence, without allowing their independent judgrnent to be subordinated and in
tlie best interest of the Cornpany.

(vii) All Directors and members of the Senior Management Personnel to exercise good judgment, to
ensllre the interests, safety and welfare of customers, employees, and other stakeholders ancl to
maintain a cooperative, efficient, positive, hamonious and productive work environrnent and
business organization.

b) "Conflict of Interest"

Conflict of interest occurs when personal interest of any member of the Board of Directors and of
the Senior Management Personnel interferes or appears to interfere in any way with the interests of
the Company. Every member of the Board of Directors and Senior Management Personnel has a
responsibility to the Company, its stakeholders and to each other. Although this duty does not prevent

them frorn engaging in personal transactions and investments, it does demand that they avoid
situations where a conflict of interest rnight occur or appear to occur. They are expected to perform
their duties in a way that they do not conflict with the Company's interest such as -

(i) Employrnent / Outside Employnent - The Senior Management Personnel are expected to devote
their total atterrtion to the business interests of the Cornpany. They are prohibited from engaging in
an;' activity tltat irtterferes u,itl: tlreir perfcrmanse or responsibilities to the Cornpany or othenvise is
in conflict with or prejudicial to the Cornpany.

(ii) Business Interests - If any member of the Board of Directors and Senior Management Personnel
cottsiders investing in securities issued by the Cornpany's customer, supplier or cornpetitor, they
shouid ensure that these investments do not compromise their responsibilities to the Company.
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Many factors including the size and nature of the investment; their ability to influence the Company's
decisions, their access to confidential infomration of the Company, or of the other entity, and the
nature of the relationship between the Company and the customer, supplier or cornpetitor shouid be

considered in detennining whether a conflict exists. Additionally, they should disclose to the
Company any interest that they have which may conflict with the business of the Company. Senior
Management Personnel shall make disclosures to the Board relating to all material, financial and
commercial transactions, where they have personal interest that rnay have a potential conflict with
the interest of the Company atlarge.

(iii) Family members and close personal relationships- Board Members and Senior Management
Personnel shall not use personnel influence to make the Company do business with a

compar-ry/institution in which his or her relatives are interested. As a general rule, directors and Senior
Management Personnel shall avoid conducting Company's business with a relative or with an entity
in which a relative is associated in any significant role. In case of conflicts, disclosure shall be rnade
to the Board and a prior approval shall be obtained.

(iv) Otlier directorships - The Directors must disclose their directorship and committee rnembership on
the other companies and substantial shareholding in other companies to the Board on an ongoing
basis.

(v) Related Parties - In case of any dealings rvith related parly the transaction shall be in compliances
under Companies Act 2013, as amended and the SEBI (LODR) Regulation. Transactions/ dealing
done on arm's length basis shall not be consideredto be conflictof interest.

c) Compliance with applicable laws

The Board Member of the Cornpany and Senior Management Personnel must comply with applicable laws,
regulations, rules and regulatory orders both in letter and spirit. The Directors and members of Senior
Management Personnel shall seek to acquire appropriate knowledge of the legal requirements relating to
their duties sufficient to enable them to perform their obligations diligently. It is the responsibility of all
functional heads to submit compliance of all appticable laws, rules and regulations to company secretary
on an annual basis. In order to assist the company in promoting lawful and ethical behavior, any possible
violation of laws, rules, regulations or the code of conduct shall be repofted to the Board of Directors
through the Cornpany Secretary

d) Use of Company's Assets and Resources

Eacli member of the Board of Directors and the Senior Management Personnel has a duty to the

Cornpany to disclose its legitimate interests while dealing with the Company's assets and resources

Members of the Board of Directors and Senior Management Personnel are prohibited frorn:

(i) using corporate propefty, infonnation or position for personal gain;

(ii) soliciting, demanding, accepting, or agreeing to accept anything of value from any person while
dealing with the Company's assets and resources; and

(iii) acting on behalf of the Cornpany in any transaction in which they or any of their relative(s) have a
significant direct or indirect interest.
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e) Equal Opportunities

The Directors and Senior Management Personnel shall endeavor to provide equal opportunities to all
empioyees anci aspirants for empioyment in the Company irrespective of gencier, caste, reiigion, race
or colour, merit being the sole differentiating factor. The Directors and Senior Management Personnel
shall prevent and redress sexual harassment at work place and institute good employment practices.

I) Insider trading

Director and Senior Managemetrt Personnel shall not derive benefit or assist others to derive benefit by
giving invesflnent advice from the access to and possession of infonnation about the Cornpany, not in public
dornain and therefore constituting insider information based on unpublished price sensitive ilfonnatiol
(defined in SEBI (Prohibition of Insider Trading) Regulations , 2015) about the Cornpany and therefore
constituting insider infonnation. All directors and Senior Management Personnel shall comply with SEBI
(Prohibition of Insider Trading) Regulations, 2OI5 and insider trading policy of the Company. The
Company shall also prohibit its directors and Senior management personnel to undertake any fi.audulent or
unfair trade practice in conflection r,vith the securities of the Company

g) Competition and fair dealings

The directors and Senior Management Personnel are obligated to deal fairly and honestly with each other,
the Cornpany's subsidiaries, joint ventures and associates and with the Company's customers, suppliers,
competitors and other third parties. Directors and Senior Management Personnel shall not take unfair
advantage of anyone througli manipulation, concealment, abuse of privileged information,
misrepresentation or any other unfair dealing or practice. The Company is committed to free and open
competition in the marketplace. Directors and Senior Management Personnel shall avoid actions that could
reasonably be construed as being anti-competitive, monopolistic or otherwise contraly to laws governipg
competitive practices in the marketplace, including antitrust laws. Such actions include misappropriation
andlor misuse of a competitor's confidential information or making false statements about the competitor's
business and business practices.

h) Acceptance of gifts and payments

The Company requires that every director and Senior Management Personnel should be fully compliant
with the laws, statutes, tules and regulations tliat have the objective of preventing unlar,vful gains of any
nature whatsoever.

Directors and Senior Management Personuel shall not accept any offer, payment, promise to pay, or
authorization to pay any money, gift, or anything of value from customers, suppliers, shareholders/
stakeholders,etc.,that is perceived as intended, directly or indirectly, to influence any business decision,
any act or failure to act, any commission of fraud, or opportunity for the commission of any fraud.
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PART.B

6. CODE FOR INDEPENDENT DIRECTORS

The eocie is a guicie to professionai conciuct for lnciependent Directors, Aciirerence to these standar<is by
independent directors and fulfillment of their responsibilities in a professional and faithful manner will
promote the confidence of the investment communify, particularly minority shareholders, regulators and
companies irr the institution of independent directors.
GUIDELII{ES OF PROFESSIONAL CONDUCT:

The Independent Directors shall:

. uphold ethical standards of integrity and probity;

. act objectively and constructively while exercising his duties;
o exeroise his responsibilities in a bona fide manner in the interest of the company;
r devote sufficienltirne and affention to his professional obligations for informed ancl balanced
decision rnaking:
. not allow any extraneous eonsiderations that will vitiato his exoreise of objeetive indeponelent
judgment in the paramount interest of the company as a whole, while concurring in or dissenting from
the collective judgment of the Board in its decision rnaking;
o not abuse his position to the detriment of the company or its shareholders or for the purpose of
gaining direct or indirect personal advantage or advantage for any associated person;
r refi a.in from any action that would lead to loss of his independence;
o where circumstances arise which make an independent director lose his independence, the

!..f-..-..1^.-+ -1i..--+-.. r....^.:.--.-^^l:^4.!,,:..f-..-^ al-^ D^^..J ^^^^..1:.--r-..lrlueperrocllt su-esr.or rn us r u rrrneqiale iy iiiloi'i n ilie ijoai'O acooi'oii rgiy ;

- assist the company in ir-nplementing the best corporate governance practices.
ROLE AND FUNCTIONS OF INDEPENDENT DIRECTORS:

The tndependent Directors shall:

help in bringing an indeper-rdent.iudgment to bear on the Board's deliberations especially on issues
of sti'ategi;, pei"flormance- risk maiiagemeirt. resoLirces, kei,'appointinenis an,C standards of conduct;

ii. bring an objective view in the evaluation of the perfonnance of board and management;

scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reportin g of performance ;

iv. satis$r themselves on the integrity of firiancial inforn'ration and that financial controls and the
systems of risk management are robust and defensible;

v. safeguard the interests of all stakeholders, particularly the minority shareholders;

vi. balance the conflicting interest of the stakeliolders;

vii. determine appfopfiate ieveis of renilih€raiiori of exeeiitive direetors, key rnanageriaipersonnei and
senior lnanagemellt and lrave a prime role in appointing and where necessary recommend removal
of executive directors, key managerial personnel and senior management;

VIIl. moderate and arbitrate in the interest of the company as a whole, in situations of conflict betw.een
management and shareholder's interest
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DUTIES OF TITE DIRECTOR(S)

As per Section 166 of.the Act, Director(s) shall:

a Subject to the provisions of the Act, act in accordance with the Articles of Association of tlie
Company.

Act itt good faith in order to promote the objects of the Company for the benefit of its rnembers as a
whole, and in the best interest of the Cornpany, its employees, the shareholders, the community and
for the protection of environment.

Exercise his/her duties with due and reasonable care, skill and diligence and shall exercise
independent j udgernent.

Not involve oneself in a situation in which he/she may have a direct or indirect interest that conflicts,
or possibly may conflict, with the interest of the Cornpany.
Not achieve or afternpt to achieve any undue gain and or advantage either to hirnself/herself or to
his/her relatives, partners, or associates and if such director is found guilty of rnaking any undue gain,
he shallbe liable to pay an arnount equal to that gain to the Company.
Not assisn his/her office and anv assisrunent so made shall be void.

a

a

a

DUTIES OF INDEPENDENT DIRECTORS

As per Schedule IV of the Act, the Independent Directors shall:

a

Undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the Company;

Seek appropriate clarification or aniplification of information and, where necessaly, take and follow
appropriate professional advice and opinion of outside expefts at the expense of the Cornpany;
Strive and attend all meetings of the Board of Directors and of the Board Cornrnittees of which he is
a rnernberl

Participate constructively and actively in the committees of the Board in which they are chairpersons
nr rn errr herc'

Strive to attend the general meetings of the Cornpany;
Where they have concerns about the running of the Company or a proposed action, ensure that these
are addressed by the Board and, to the extent that they are not resolved, insist that their concerns are
recorded in the minutes of the Board Meeting;
Keep themselves well informed about the Company and the external environrnent in which it
operates;

Not unfairly obstruct the furrctioning of an otlrerwise proper Board or cornmittee of the Board;
Pay sufficient attention and ensure that adequate deliberations are held before approving related party
transactions and assure themselves that the salne are in the interest of the Cornpany;
Ascertain and ensure tliat the Company has an adequate and functional vigil mechanism and to ensure
that the interest of a person who uses such mechanism are not pre.iudicially affected on account of
such use;

RePort concents about unethical behaviour, actual or suspected fraud or violatiol ofthe
Company's code of conduct or ethics policy;
Act within their authority, assist in protecting the legitirnate interest of the Cornpany, shareholders
and its employees;

a

o
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Not clisclose conficlential information, including commercial secrets, technologies, adveftising and

sales promotion plans, unpublished price sensitive inforrnation, unless such disclosure is expressly

approved by the board or required by law.

Notwithstanciing anything containeci in the Companies Act, 20 i 3, an iniieper cient ciirector or a

nonexecutive director (not being prornoter or key managerial personnel), shal1 be held liable, only in

respect of such acts of omission or commission by the Company which had occurred with his knowledge,

attributable to him and with his consent or connivance or where he had not acted diligently. In additiori to

the above standards, the Company expects that the Independent Directors of the Company abide by the

guidelines, roles, functions, duties and other relevant provisions as applicable to the lndependent

Directors specified in Schedule IV of tlie Cornpanies Act, 2013. Adherence to these standards by

Indepencient Directors anii fuifiiiment of their responsibiiities in a professionai anci faitirrui manner wiii
promote the confidence of the investment community, particularly minority shareholders, regulators, aud

companies in the institution of Independent Directors.
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PART-C

7. FUNCTIONS OF THE BOARD AND GOOD CORPORATE GOVERNANCE PRACTICES

Each mernber of the Boarci of Directors anci Senior Management Personnei of the Cornpany shouici
adhere to the following so as to ensure cornpliance with good Corporate Covernance practices.

a) Key Functions of the members of the Board:

Without lirniting the generality of the duties stated in the Companies Act, 2013, the Listing
Regulations, SEBI (Prohibition of Insider Trading) Regulations ,2015 and the Code of Conduct for
Preventiott of Insider Trading framed there under and other applicable laws, the duties of a director
are as under:
(i) Reviewing and guiding corporate strategy, major plans of action, risk policy, annual budgets

and business plaus, setting performance objectives, monitoring implementation and corporate
perfotmance, and overseeing rnajor capital expenditures, aequisitions and divestments.

(ii) Monitoring the effectiveness of the Company's governance practices and rnaking changes as

i.reeded.

(iii) Selecting, compensating, monitoring and, when necessary, replacing key managerial
personnel and overseeing succession planning.

(iv) Aligning key tlattagerial personnel and remuneration of Directors with the longer teln
interests of the Company and its shareholders.

(v) Ensuring a transparent nomination process to the Board of Directors with the diversity of
thought, experience, knowledge, perspective and gender in the Board.

(vi) Monitoring and managing potential conflicts of interest of management, members of the Board
and sharel,olders, including rnisuse of corporate assets and abuse in related pafty transactions.

(vii) Ensuring the integrify of the Company's accounting and financial reporting systems, including
the independent audit, and that appropriate systems of control are in place, in pafticular,
systcms for risk matlagement, financiatr and operational control, and oompliance with the law
and relevant standards.

1r.;ii\ l-\!.^--^^i-- +L^ ^F,.1:.^l^-,,-^ ^-,{ ^^,-*.,-i^^+i^,.^\vlr1,, \_,rv€r5trsruB rilr plUucsD Ui UiSUiU5UiC aiiU UiJiiiiiii.jiiiiJai"iUiiS.

(ix) Monitoring and reviewing Board's evaluation framework.

b) Do's

(i) Attend Board meetings regularly and participate in the deliberations and discnssions effectively.
(ii) Study the Board papers thoroughly and enquire about follow up reporls on definite time schedule.
(iii) Involve actively in the matter of fonnulation of general policies.
(iv) Be farniliar with the broad objectives of the Cornpany and the policies laid down by the governrnent

and the various laws and legislations.

(v) Ensure confidentiality of the Company's agenda papers, notes and minutes.

c) Don'tts

(i)
(ii)

Do not reveal any information relating to any constituent of the Company to anyone.
Do not display the logo / distinctive design of the Compally on their personalvisiting cards / letter
heads.
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(iii) Do not sporlsor any proposal relating to loans, investments, buildings or sites for Company's
premises, enlistment or empanelment of contractors, architects, auditors, doctors, lawyers and other
professiorrals etc.

(iv) Do not do anything, which will interfere with ancl / or be subversive of maintenance of discipline,
gooci conciuct anci integrity of the staff..

(v) Do not buy or sell or suggest to anyone else buy or sell the securities of any company, either directly
or through family members or other persons or entities, while you are aware of inside information
abor-rt the company.

(vi) No employee including Senior Management, key managerial personnel or Director of the Company
shall enter into any agreement for himself or on behalf of any other person, with any shareholder or
any other third party with regard to compensation or profit sharing in connection with dealings in the
securities of the Compauy, unless prior approval for the same has been obtained frorn the Board of
Directors as well as pLrblic shareholders by way of an ordinary resolution.

(vii) Do not take any personal opportunities directly or indirectly that belong to the Company or are
discovered through the use of company's propefty, infonnation or position.

d) Enforcement of Code of Conduct

All Board Members and Senior Management Personnel shall be accountable for fully complying with the
Code. Non-compliance witli the provisions of this Code shall be reported to the Company Secreiary,
Koolking Industries India Limited at the Registered Office of the Comp any at viliage Ratotan, Dhuri Road,
Maierkotla. Sangrur - 148023, Punjab, India or through Ernail cs@kpmgroupindia.com

(i) The Company Secretary shall report the breach of the Code, if any, which comes to his / her notice
to the Board. The Compaq; shali ensuie confidentiallff and protection to any person who has, in
good faith, repofted a violation or a suspected violation of law, of the Code or other Company
policies, or against any person who is assisting in any investigation or process with respect to such a
violation, Any failure of a director / Senior Management Personnel to cornply witl, the Code r.vill
result ir-r referring his/ her actions/ornissions to the Board of Directors. The Board will colsider the
reference and take such remedial action as deemed fit by it including removal of the person in
question frorr the Board / Office.

8. REVIEW/ AMENDMENT

The Board may review and amend the Code, as and when deemed fit. In case of any amendment(s),
clarification(s), circular(s) etc. issued by the relevant authorities. not being consistent with the provisions
laid down under the Code, then such amendment(s), clarification(s), circular(s) etc. shall prevail upol the
provisions hereunder and the Code shall stand amended accordinslv from the effective date as laid down
under such amendment(s), clarification(s), circular(s), etc.

9. PLACEMENT OF THE CODE ON WEBSITE

The Code and any ameudtneut thereto sliall be hosted on the website of the Company

iO. ANNUAL COMPLIANCE R.EPORTIF{G

a) All Board Members shall affirm compliance of the Code within 30 days of close of every financial
year. The Annual Report of the Company shall contain a declaration to this effect signed by the
Chairman and Managing Director, A proforma of such declaration that forms part of Annual
Compliance Report is at Annexure-2. The Annual Compliance Report shall be forwarded to the
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ANNEXTIRE-1

DEFINITION OF RELATIVE

List of relatives as per Section 2 (77) of the Conipanies Act, 2013 read with Rule 4 of the Companies
(Specification of Definition Details) Rules, 2014

Meaning of "Relative" with reference to any person, means anyone who is related to another, if

(a) they are members of a Hindu undivided family; or
(b) they are husband and wife; or
(c) the one is related to the other in the manner as below:

LIST OF RELATIVES AS PER CLAUSE (77) OF SECTION 2 OF THE COMPANIES
(SPECIFICATION OF DEFTNITION DETATLS) RULES, 2014

A person shall be doemed to be tlre rolative of ansther, if ho or she is related to another in the following
rnanner. namely:-

t.
2.

J.

4.

5.

6.

7.

8,

Father (including Step father)
Mother (including Step Mother)

Sori(including Step Son)

Son's Wife

Daughter

Daughter's Husband
Brother (including Step -Brother)
Sister (including Step- S ister)
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ANI{EXURE-2

CODE OF CONDUCT FOR BOARD MEMBERS

ANNUAL COMPLIANCE REPORT

I , [o] working as i holding the position of [o] of the Company, do hereby solemnly affirm that to the best

of my knowledge and belief, I have fully complied with the provisions ofthe CODE OF CONDUCT FOR
BOARD OF DIRECTORS AND SENIOR MANAGEMENT OF THE
COMPANY during tlre financial year endirrg March 31, [o]. understand that it is my responsibility to
eottsultthe Comnattv Seeretarv & Cornoliance Offiser ifl ha.ve any suestions reearclineth.e nrovisions of"'- - -'-'f

this Code. I understand and agree that as a Director/ Senior Management Person, it is rny responsibility to
promote the application of this Code.

Signature : [o]
Name: [o]
Date : [o]
Place :Io]
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