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CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF UPSI
FOR PREVENTION OF INSIDER TRADING

I. INTRODUCTION

1.1 As per Regulation 8(1) of the Securities and Exchange Board of India
('sEBr) (Prohibition of Insider Trading) Regulations, 2015 as amended
from tirne to tirne ("Insider Trading Regulations,,), every company whose
securities are listed on stock exchanges is required to formulate a fiamework
and policy for fair disclosure ofevents and occurrences that could impact price
discovery in the market for its securities. Fufther, while framing the policy the
principles such as, equality of access to information, publication of policies
such as those on dividend, inorganic growth pursuits, calls and meetirigs with
analysts, publication of transcripts of such calls and meetings shall be taken
into consideration.

1.2 Pursuant to Regulation 8(1) and Regulation 3(2A) of Insider Trading
Regulation, the Board of Directors of Koolking Indusffies India Limited
("company") has formulated this code of practices and procedures for Fair
Disclosure of Unpublished Price Sensitive Information for prevention of
Insider Trading ("Code").

1.3 The Board of Directors of the comp any, at its meeting held on 0s.09.2026
approved the Code. The Code will be effective from 05.09.2A26

1.4 In the event of any conflict between the provisions of this Code and Insider
Trading Regulations or any other statutory enactments or rules for the time
being in force, the said statutory provisions shall prevail over this code.

hrEtitlTIArrc
uEriltl I l(JtI)

"Unpublished Price sensitive lnformation" (upsr) shall have the same meaning
as ascribed in Regulation 2(1)(n)of the InsiderTrading Regulations.

"Generally Available lnformation" means information th,at is accessible to the
public on a non-discriminatory basis. lnformation relating to the company
published on the wcbsite of stock exchanges or thc company's website shall
ordinarily be considered as Generally Available lnformation.

"compliance officer" means any senior officer designated by Board of
Directors for ensuring compliance of sEBt (prohibition of lnsider Trading)
Regulations ,2O!5.
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"Legitimate purpose" shall include sharing of unpublished price sensitive
information in the ordinary course of business by an insider with partners,
collaborators, lenders, customers, -suppliers, merchant bankers, legal
advisors, auditors, insolvency professionals or other advisors provided
that such sharing has not been carried out to evade or circumvent the
prohibitions of the Regulations.

Words and expressions used and not defined in this Code shall have the
meaning ascribed to them in the sEBl Listing Regulations, the securities and
Exchange Board of lndia Act, 1992, SEBI (Prohibition of lnsider Trading)
Regulations ,2015 and other applicable regulations.

OVERSEEING AND COORDINATING DISCLOSURE:
2.1 The company shali designate a senior officer as chief Investor Relation

officer (.'ciRo'') who shaii be iesponsible lor ensiiring tinieiy and adequate
disclosure of UPSI pursuant to the code, as required under the Insider
TradingRegulations.

2,2 The CIRO /Company shall ensure:

a) prompt public disclosure of UPSI that would impact price discovery no
sooner than credible and cotrcrete infonnation comes into being in order'
to make such infomation generally available.

b) uliiforii aiid uliiversai disseininatioii of UPSi to avoid selective
disclosure.

c) prompt dissemination of UPSI that gets disclosed selectively,
inadvertently or otherwise to make such information generally available.

d) Appropriate and fair response to queries on news reports and requests
for veriflcation of market rulnour.s by regulatory authorities.

e) that information shared with analysts and research personnel is not
- ----- - -l- 1 :^l- - ) -- --: ^ ^ - - -- _ :L:_ _ - : _- t^ _-_-_ ^ L: - _-unpuoilsneo prrce sensllrve lnrormarloR.

0 handling of all UPSI on a need-to-know basis
g) developing best practices to make transcripts or records ofproceedings

of meetings with analysts and other investor relations conferences on the
official website to ensure official confirmation and documentation of
disclosures mad.

h) The Chief Financial Officer of the Company or such other senior official
nominated as such by the Company frorn time to time shall be designated
as the ehief Investor Reiations Officer of the eompany ro cieai with
dissemination of infomation and disclosure of UPSI. Such disclosure
must be made not later than 48 hours after the Chief Investor Relations
Officer learns that communication of such UPSI has taken place

i) Meetings / calls with analysts or investor reiations conferences shail be
hanscripted or recorded on the official website of the Company to ensure
official confirmation and documentation of disclosures made

j) The UPSI can be shared as an exception by an inslder for legitimate
purposes, inthe ordinary course of business of the Company. policy for
determination of Legitirrate Purposes for which UPSI can be shared, has
been formulated and rnentioned below.

If information is accidentally disclosed without prior approval, the person responsible
may inform the cIRo immediately, even if the information is not considered price
sensitive.

2.3 The CIRO shall be responsible for overseeing and co-ordinating disclosure of
UPSI to stock exchanges, analysts, shareholders. He/she wili also be
responsible for vetting the information released to media consistent with
information displayed on stock exchanges,

2.q In the temporary absence of the eiRO for any reason whatsoever, the
Chairman and Managing Director of the Company shall nominate any official
of the Company to be responsible for dissemination of information and
disclosure of UPSI.



3.1

3.2

J.J

3,RESPONDING TO MARKET RUMOURS

The clRo shal1 respond to any queries or requests for verification of market
rulnours by stock exchanges.

The cIRo shall be also responsible for deciding, in consultation with the
chairman and Managing Director, if deemed necessary, as to the necessity of
a public announcement for verifying or denying rumours and thereafter making
appropriate disclosures.

All responses to such queries/requests shall be kept in record by the CIRO.

4. THIRD PARTY DEALINGS

a, The company shall ensure that any information shared with analysts and
research personnel is not UPSI and is generally available.

b. In order to avoid misrepresentation or misquoting, endeavour shall be made
+L^+ ^+ l^^^+ +...^ ,^^-aa^.ta+i.,^^ ^f +[.^ a^*^^^ + ih +!.^ H^^+ih^^ ^_LildL dL rcdsL LWe rcpreseiirciLives ui tiie LoiiiFiaily ai'e pi'eseni in ifig meeiings 0i'
conference calls with analysts, brokers or institutional investors.

c. The presentation and audio/video recordings shall be promptly made available
on the website and also be disseminated to the stock exchange(s) and in any
case, before the next trading day or within twenty four hours from the
conclusion of such calls, whichever is earlier.

d' The transcript of such calls shall be made available on the website and also be
disseminated to the stock exchange(s) within five working days of the conclusion
of such calls.

e. The Company shall ensure due care while dealing with analysts' questions that
raises issues outside the intended scope of discussion. Unanticipated questions
should be taken on notice and a considered response shall be given later. If the
answer includes price sensitive information, information should be disclosed
only after consulting the chief lnvestor Relation officer and taking necessary
action, if any, in compliance with SEBI PIT Regulations.

TIMELY REPORTING OF SHAREHOLDINGS/ OWNERSHIP
AND CHANGf,S IN OWNERSHIPT

i1
LI. L

Tr__ 
^--_-__t:__--_ 

nfc--.. =!._!! !,^ _-_-_-- --:t_1_ a- lt _1 l:,-rI ne Lolnpilance Lrrilcer snau De responsibie ior enSufin$ tilai disoioslires 0i
shareholding/ownership of major shareholders and disclosure of changes in
ownership as required under the stock exchange listing agreements, Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI Listing Regulations") andlor any
rules/regulations made under the Securities and Exchange Board of lndia Act,
1992 are made in a timely and adequate manner. The compliance otacer shall
ensure that the Cornpany cornplies with the disclosure requirements.

5. GENERAL OBLIGATIONS FOR PRESERVATION AND DISCLSOT]RE OF'
UPSI

5.1 All UPSI shall be handled on a need to know basis and in accordance with the
provisions ofthe lnsider Trading Regulations and any other applicabie codes,
policies and procedures of the Company.



5.2

5.3

5.4

It is clarified that infonnation to be
to be generally rnade available at

termed UPSI should be specific and intended
a point of tirne to ensure it does not lead to

creation of a false market in securities. For the purpose of disclosure, the cIRo
may consult such officials within the company to ensure the corectness and
credibility of the UPSI. The clRo shall authorise disclosure or disseminarion
of TJPSI (1) by way of intimation to the stock exchanges, such that further
disclosure can be made from the stock exchange websites; (2) on the official
website to ensure official confinnation and documentation; and (3) in any other
manner as may be ciecicieci by the eiRo to ibciiitate uniform anci universai
dissemination of UPSI.

All communications of UPSI with the stock exchange shall be approved by cIRo and
communicated through appropriate personnei under his direction.

The cIRo shall also be responsible for overseeing the contents of upSI to be
posted on the website cl company for the purpcses of this code anc shall give
appropriate directions for the publication of the sarne. No other person shali be
authorised to post any UPSI in the absence of any directions from the cIRo.

5.5 Information disclosure/ dissernination should normally be approved in advance
by CIRO. If the inforrration is accidentally disclosed without prior approval,
the person responsible must inform the cIRo immediately, even if the
infonnation is not considered price sensitive and if required, ihe CIRO shall
take aii reasonabie steps to rectify the same.

6. DISCLOSURE/ DISSEMINATION OF UPSI WITH SPECIAL REFERENCE TO
ANALYSTS, INSTITUTIONAL INVESTORS :

6.1 other than the Directsrs no pe6on, except those authorized by the cIRo shall
disclose any information relating to the company's securities to
analysts/researeh pergong and institutional investors, The Direotors shall
include the CIRO in handling UpSI.

6'2 All the Officers, other than the designated employees and Directors of the Cornpany
should follow

the guidelines given hereunder while dealing with analysts and institutional
investors:-

(a) Sharing of non-public information:
Directors/ other officers authorized by the Board shail provide only public
information to the analysts/ research persons/ large investors rike
institutions. In case non-public information is proposed to be provided,
the person proposing to do so shall provide such information in
consultation with the cIRo in advance. The clRo in such cases shall
ensure that the information provided to the analyst/research
person/investor is simultaneously made public at the earliest.

(b) Handling of unanticipated questions:

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 Chaiman and Managing Director. If the
answer to any question requires dissemination of UpSI, the CIRO shall
report the salrre to the Chairman and Managing Director and obtain
necessary approvai for its ciissemination to the stock exchangesipubiic
anllouncement through press. The clRo after dissemination of such UpSI
aforesaid, respond to such unanticipated questions.

The Directors/ employees shall take extreme care and caution when dealing with
analysts' questions that raise issues outside the intended scope ofdiscussion.

(c) Recording of discussion:



A1l the analyst, broker or Institutional investor rneetings shall be attended
by the CIRO and another senior employee(s) of the Company as may be
notified by the CIRO. AII the discussion durirg quarterly con-calls will
be recorded and tmnscripts wili be placed on website under ,olnvestor,,

page.

(d) Simultaneous release of Information:

Whenever the CIRO proposes to organize meetings with investment
analysts/instifutional investors, the Company shall make a press release
or post relevant information on its website after every such meeting within
timelines as per the SEBI Listing Regulations. The CIRO shall be
responsible for vetting of the text of the information to be posted on the
Company's web-site with the approval of the Chairman and Managing
Director.

7. INSTITUTIONAL MECHANISM FOR PREVENTION OF INSIDER
TRADING:

The CIRO shall put in place adequate and eflbctive system of internal controls to ensure
compliance with the requirenrent of these regulations to prevent insider trading.

E, WHISTLE BLOWER MECHANTSM TO REPORT ANY tEAK OF UPSI:

In case any empioyee suspects any leak of UPSI, he may immediately blow the whistle
and address the instance to the chairman and Managing Director of the company or
in exceptional cases to the chairperson of the Audit committee, by an email or sealed
envelope.

9. MEDIUM OF DISCLOSURE/ DISSEMINATION:

9.1 The cIRo with approval of the chainnan and Managing Director sharl
disseminate all UPSI on a continuous and in a tirnely manner to stock
exchanges where securities of the company are iisted and thereafter to the
press.

As a good corporate practice, the UPSI disciosed to the stock exchanges and to
the press may also be supplemented by prompt updates on the Company,s
wehsife hv rhe CIRO The Cornnanv rnav also Cgnsidef Othef mOdeS Of nrrhlir.tttuj uiiv vviiJlu!.1 vlli!l illuu!_i L_l r-,_..-
disclosure of UPSI so as to improve investor access to the same.

9.2

9.3 The CIRO shall mark a copy of the press release to the corporate
coordination division simultaneously for supplementing the same on Cotipany,s
website : htfps ://www.kpm groupindia. com.

The information filed by the Company with the stock exchanges under the stock exchange
Listing Agreement anci the SEB1 Listing Regulations shaii aiso be posteci on the
Company's website.

10. CHINESE WALL

Personnel working in concerned depaftments of the company which are
handling UPSI should not share such upsl with personnel of other
departments of the company or with outsiders except on a need-to-know
basis and in furtherance of his/her- legitimate purposes, performaiiee of
duties or discharge of his/her legal obligations. For sharing upSI with
personnel of other departments of the company or with outsiders,
appropriate wall-crossing procedures as decided by the cFo are to be
followed.

To prevent exchange or leakage of UPSI, a group of persons who may be dealing
with any UPSI, will be identified, and separated from the rest of the company
by way of creating information barriers or Chinese rvalls, etc. by the CFO.
This will be for a particular purpose andlor for a specified period in



furtherance of Legitimate Purposes, performance of duties or discharge of
legal obligations.

Those persons with such restrictions will be subject to confidentiaiity
obligations.

1. Such persons shall be considered as Insiders and shall be required to
give an undertaking for maintaining confidentiality and non-disclosure
of UPSI obtained.

2. UPSI shall be exchanged only in accordance with the Insider Trading
Regulations and this Code

3. Any breaches or suspected breaches must be referred to the CFO
imrnediately.

11. RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS

Th^ D^^-J ^f n:*^^+^-^ -L^lt --^,,:-^ +L^ -^,+:^^ +^ 11:a.-!!t^ ^^-{:I^-+:^r;n. ^_, -^-l:^^l^-,,-^I Irc DUaru ur L/[suLUrs sildil rerluric tiie ijaiiieS LO eXeCij're Conii0ei]iiaiiD aii0 il0iliiiSCiosiife
agreements on the paft of such parties and such parties shall keep information so received
confidential and shali not otherwise ffade in securities of the company when in possession
of UPSI.

Any person in receipt of UPSI pursuant to a iegitimate purpose shall be considered as an
insider for purpose of these regulations and due notice shali be given to such persons to
rnaintain confidentiality of such UPSI.

The provisions of this code of conduct shail be applicable to the above said insider. who
has obtained UPSI in pursuance ofperforrnance ofhis duties or discharging legai obligation.

UPSI as defined in this Code 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 for legitimate
purpose or to discharge their duties or iegal obligations by virtue oftheir respective role and
function.

12. POLICY REVIEWAND AMENDMENTS

The Board reserves the potver to review and amend this Code from time to ti1re. All
provisions of this Code would be subject to revision / arrendment in accordance with
applicable iaws as may be issued by relevant statutoly, governmental and regulatory
authorities, fi'om time to tirne. In case of any amendment(s), clarification(s),
eirsular(,s) ete. i,s,stted bv thc relevant stalrtor-v. sovernrnental anrl resrrlatoru; iiiii ulailtiiJiJ i EJ i vi:xjjviii:at iillL

authorities are not consistent with the provisions laid down under this code, then
such amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions
hereunder. Any amendment to the Code, upon approval of the Board of the company
shall be intimated to the Stock Exchanges and shali also be updated on the
Company's website .

13. LEGITIMATE PURPOSE

The uPSl can be shared by an Insider for Legitirnate purposes as per its ,,policy for
Determination of Legitirnate Purposes" (Annexure A), provided that such sharing
has not been carried out to evade or circumvent the prohibitions ofthese regulations.

Note: words not defined herein shall have the nteaning as per the Insider Trading
Regulations as amended,froru time to tirne.



ANNEXURE A POLICY FORDETERMINATION OF

LEGITIMATE PURPOSES INTRODUCTION

This "Policy .for Deterruination of Legititnqte Purposes" hereinafter referred to as the
"Policy" is prepared in accordance with Regulation 3(2A) of SEBI (Prohibition of Insider
Trading) Regulations, 20 1 5.

Objective

The objective of this policy is to identifli 'Legititnate purposes,for perfonnance of duties
or discharge of legal obligations, which will be considered as excepti;n for procuring UpSI
relating to the Cornpany. The assessment of whether sharing of UpSt 

-for 
a paiicutar

instance would tantamount to 'legitimate purpose' would depend on the specific facts and
cilcumstances of each case. Accordingly, this Policy only sets out the principles that
should be considered while assessing if the purpose for which UPSI is proposed to be
shared is "legitimate". Primarily, the tbllowing factors should be considered to detennine
the legitimate purpose:

a) whether sharing of such information is in the ordinary course of business of the
Company by any Insider, Designated person, or by any Authorized person with
existing or proposed partners, collaborators, lenders, customers, ruppli.6, merchant
banker, legal advisor, auditors, insolvency professionars or other udrirors o.
consuitants.;

whether infonnation is sought to be shared to evade or circumvent the prohibitions
of the Insider Trading
Regulations;

whether sharing the inforrnation is in the best interests of the company or in
furtherance of a genuine commercial purpose;

whether the information is required to be shared for enabring the corrpany or-
recipient to discharge its legal and/or contractual obligations:

whether the nature of information being shared is commensurate to the purpose for
which access if sought to be provided to the recipient.

b)

c)

e)

d)

It is clarified that in the event there exist multiple purposes for sharing upSl, each
purpose will be evaluated on its own merits, in line with the aforementioned principles.

Digital Database

A structured digital database shall be maintained containing the nature of UpSI and the
names of such persons or entities with whom infonlation is shared or who has shared such
information along with the Permanent Account Number or any other identifier authorized
by law where Permanent Account Number is not available. Such databases shall be
maintained with adequate internal controls and checks such as time stamping and audit
trails to ensure non-tampering of the database. This digital database should be preserved
for a period of not less than eight years after completion of the relevant transactions.

Restrictions on Communication and Trading by Insiclers

The Company shall inform the recipient of UPSI, by way of written intimation andlor
contractual agreement, such as confidentiality agreement, that (D the information being
shared is UPSI and that the Company is the exclusive owner of such UPSI; (ii) upon receipl
of UPSI, the recipient would be deemed to be an Insider and subject to the provisionr of
the Insider Trading Regulations, (iii) the recipient must maintain confidentiality of the
UPSI at all times, (iv) the recipient may use the UpSI only for the approved purposes for
which it was disclosed; (v) the recipient should provide a written underlaking tharhe/she/it




