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CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT

1.　Pre組ce:

1.1 This Code of Conduct (hereinafter referred to as "Code") has been framed and adopted by

Patanjali Foods Limited Oorme妙所ooi4;n as R�6��6����-�7G&妨2�ﾆ蒙友X,ﾇ�W&V匁�gFW"�&VfW'&V@

to as " the Company") in compliance with the provisions of Regulation 17 of Securities and

Exch紬ge Bo紺d oHndia (Listing Obligations紬d Disclos鵬Requ缶e皿ents) Re測量かions, 20 1 5

("Listing Regulations'').

2.　ObjectⅣe:

2.1 This Code underlines the standards of behaviour expected from the Company’s Directors and

Senior M組agement in order to align租em w地肌e Vision, Promise,紬d Values of血e Company.

2〃2　T出s Code sets out血e励ndamental sぬnd狐ds to be followed by血e Comp紬y's Directors紬d

Senior M狐agement O鯖ci址s･ The Code envisages紬d m組dates the following:

(i) Adherence to the highest st劃dards of honest組d e皿cal conduct, including proper紬d

e皿cal procedⅢes in dealing with ac血al or app狐ent connicts of interest between personal

紬d pro蹄ssional relations址ps.

(ii) Full, fair, accurate, timely, and meaningful disclosures in the periodic reports required to

be filed by the Company to the regulatory authorities.

(iii) Comp重i紬ce w肌app量icable laws, Ⅲ1es,紬d regulations.

(iv) Hi如est level ofco血dentiality孤d餓r dealing wi皿n紬d outside血c Comp劃y.

3.　De鱈nition s

量皿皿s Code,mess repugn狐t tome me紬ing or context血ereo鼻血e following expressions,

wherever used in t址s Code, shall have血e me孤ing as de慮ned below:

(i) ``Bo租rd''or "Board ofDircctors''me孤s the Board of Directors of the comp組y.

(ii) "the Ac章''me紬s血e compa血es Act, 2013.

(iii) "Company" means patanjali Foods Limited.

(iv) "Compliance o鮪lcer" means the company secretary of the company.

(v) ``Dircctor''me紬s a di丁ector印pointed to the Board of心e comp紬y.

(vi) ``Financia獲Year''shall血ve心e sine me紬ing ascribed to it in cl餌se (41) of section 2

ofthe Act.

(vii) "Key Ma血租ge血1 Pe鵬o血血e看''shall have血e sine mea正ng ascribed to it in clause (51)

ofsection 2 of the Act.
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(viii) "Lis(ing Regula(ions''me紬s血e SecⅢities紬d Exch狐ge Bo紬d oHndia (Listing

Obligations and Disclosure Requirements) Regulations, 20 1 5, as amended from time to

time,

(ix) "Senior Manage血ent''me紬s the o餓cers/persome看o白he Comp紬y who紺e members

of its core management team, excluding the Board of Directors and shall also comprise

all members of management one level below the Chief Executive O飾cer����v匁p

DirectorMole Time Director����vW"���6ﾇVF匁r�6�Vb�W�7WF庸R��f�6Panager, in
case they are not pan of the Bo紺d of Directors)孤d sh心l spec沌c狐ly血c重ude the

functional heads, by whatever named called and the Company Secretary and Chief

Finmcial O飾cer.

All other worc7踊nd expressions wsed bzzt #ot ｡e/ned herein s'ha〃 have the same meaning as

砂ned j’n the Ac/, Listj’ng Reg#/cz/ions or other cognale slat"/es.

4.　Applicability

4･1･ mis revised Code shall be e蹄ctive五〇m血e date of adoption in the Bo紬d Meeting of血e

Comp紬y孤d shall坤ply tome Members of the Bo紬d ofDirectors紬d Members of心e Senior

M紬agemcnt Team of血e Comp紬y允om time to time.

4･2･ The Code shall be posted on血e website of血e Comp紬y〃

5.　Code of conduct

5･1･皿e Bo紬d Me皿bers紬d Senior M紬agers shall obseⅣe血e highest st狐d紬ds ofet庇al conduct

紬d i皿tegrity紬d shall work tome best of肌eir abili書y紬d judgment.

3･2･ The Bo紬d Members紬d血e se正or M袖agers of the comp狐y:

(i) shall maintain紬d help the company in maintaining the highest degree of corpor如e

Govem餌ce practices.

(ii) shal量act in utmost g○○d鮒h紬d exercise due c紬e, diligence,紬d inte如ty in

perfoming their office duties.

(轟) shall ensure that they use the Company's assets, properties, infomation, and intellectual

I直ts for o蹄cial pu呼oses only or as per血e terns of their appoin血ent.

(iv) shall not seek, accept or receive, directly or indirectly, any gift, payment, or favor in

whatsoever fom from Company's business associates, which can be perceived as being

given to gain患vor or dealing wi血the Comp紬y紬d s岨1 ensue that血e Comp紬yーs

interests are never compromised.

(v) shall maintain the confidentiality of infomation entrusted by the company or acquired

during the perfomance of their duties and shall not use it for personal gain or advantage.

(vi) shall not comit紬y o蹄nses involving moral叫itude or紬y act contrary to law or

opposed to public policy.

(vii) shall not cormunicate with any member of press or publicity media or any other outside

agency on m拙ers conceming血e Comp紬y, except血ough血e designated
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(viii) shall not, without the prior approval of the Board or Senior Management, as the case
may be, accept employment or a position of responsibility with any other commercial

org紬iz如ionめr rem血er誼on or o心eⅣise血統狐e pr匂udicial tome interests of the

Comp狐y狐d sh皿not allow persona=nterest to con組ict w皿the interest of the

Comp紬y.

(ix) shall in confomity with applicable legal provisions disclose personal and/.r f.nancial

interest in any business dealings concerning the Company and shall declare infomation

about their relatives including transactions, if any, entered into with them.

(Ⅹ) shall ensure compli紬ce with s巴BI (P○○的ition of 重nsider Trading) Re如ations, 2015

as also Other regulations as may become applicable to血em紐om time to time.

(xi) shall not enter into any contract or arrangement without obtaining the approvals of the

Audit Comittee and/ or the Board and where required, approval by a special resolution
in the general meeting for related party transactions as defined under the provisions of

血e Act or血e Listing Regulations.

(xii) shall avoid any dealing/relationship with a Contractor or supplier (either directly or

indirectly) that could compromise the ability to transact business on a professional,

impartial, and competitive basis or that may influence discretionay decisions required

to be made by the Board Members/ Senior Management Persomel/the Company.

(xiii) shall not hold any position orjob or engage in outside business or othe. inte.est that is

prejudicial to the interests of the Company or that adversely affects the perfomance of
duties with the Company.

(xiv) shall ensure a workplace free of discrimination & harassment based on race, colour,
religion, caste･ age, gender, nationality, 〇五gin, disability, veter紬st如s, o重紬y o血er

biases.

(xv) shall not c○mmit紬y o蹄nce involving moral tu車tude.

(xvi) shall be accountable to the stakeholders i.e. shareholders, debtors, creditors, contractors,

suppliers, customers, Government, etc. in the discharge of the duties of the Company.

(xvii) shall act in acc○rd紬ce wi心細d keeping in mind血e Vision, Mission,紬d Values of血e

Comp紬y.

(Ⅹviii) shall not use血e宣T system of the Comp紬y for p四〇ses触may be reg紬ded as

derogatory, defamatory or obscene, or otherwise considered irresponsible and/or

compromise血e protection狐d sec竜ty of 萱T systems,

(xix) shall not abuse血eir position to the de宙ment of the Co皿p紬y or its s血eholders or for

the puxpose of gaining direct or indirect personal advantage or advantage for any

associ如ed person.

(xx) shall inediately bring to the notice of the Board any unethical behavior, actual or
suspected fraud, or violation of the company's code of conduct or ethics policy.

(xxi) shall protect the assets including physical assets, infomation and intellectual rights of

the Comp紬y劃d shall not use the same for pc重sonal gains･

5･3･ The Directors坤pointed o皿the bo紬d of the Company shall細則the duties as preschbed皿der

section 166 of血e Act:

(i) shall act in accordance with the articles of the company, subject to the provisions of the

Co皿p紬ies Act, 2013 as ame皿ded血om time to time;

(ii) shall act in good faith in order to promote the objects of the company for the benefit of

its members as a血ole,孤d in the best interests of血e comp紬y, its employees,血e

s血eho看ders, the community,紬d fbr the protection of血e enviroment;

(iii) shall exercise Ⅲs duties with due紬d重easonable care, skill,紬d diligence紬d shall
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(iv) shall not involve in a sit血ion in w山ch he may have a direct ｡r indirect int｡｡est血at

c○n且icts, or possibly may c○nⅡict, w血the interest of血e c○mpmy;

(Ⅴ)血all not achieve or a償empt to achieve紬y血due gain or adv狐tage e皿er to himselfor

to his re融ves, p加iers, or associates紬d if such director is fb皿d如1ty ofmaking組y

皿due gain,血e s血a重賞be liable to pay an劃o皿t equa重to同gain to the comp袖y;

(vi) shall not ass直his o飾ce紬d狐y assigment so made shall be void;

3･4･ The Independent Directo重s坤pointed pⅢs雌nt to provisions of Section 149 of鵬Act狐c also

○bliged t○ ○bseⅣe speci角c duties p皿su狐t to schedu宣e量V of the Act･ Accordingly, the

重ndependent Directors shall-

(i)皿de血e app重op血e induction紬d reg庇rly update紬d重e命esh鵬ir skills,血ow重edge

紬d魚milia丘ty with the Comp狐y;

(ii) seek appropriate clarification or amplification ofinfomation and, where necessary, take

and follow appropriate professional advice and opinion of outside experts at the expense

of血e Comp紬y;

(iii) st正ve to甜end all meetings of the Board of Directors and of血e Bo狐d co皿i鵬es of

w址ch he/she is a member;

(iv) participate constructively and actively in the committees of the Board in which they are

chai呼ersons or members;

(v) s宙ve to紺end血e general meetings of the comp紬y;

(vi) where they have concerns about the running of the Company or a proposed action,

ensⅧe鵬t these紺e a弛essed by血e Board紬d, to the extent that血ey糾e not章esolved,

insist庇t血eir c○ncems are recorded in the minutes of the Bo紺d meeting;

(vii) keep themselves well infb調ed about備e Comp紬y紬d血e extemal enviroment in

w址ch it oper加es;

(viii) not to皿餓rly obstmct the軸ncti〇品g of紬o血eⅣise proper Bo紬d or co皿i的e of

the Board;

(ix) pay su縦cient a的ntion and ens皿e血書adequate deliberations餌e held before approving

related party transactions and assure themselves that the same are in the interest of the

Comp紬y;

(x) asce血n弧d ensme同山e comp紬y has紬adeq血e紬d血ctional vigil mec庇mism

and to ensure that the interests of a person who uses such mechanism are not

prejudicially affected on account of such use;

(xi) report concerns about unethical behaviour, actual or suspected fraud, or violation of the

Company's code of conduct or ethics policy;

(xii) act within his authority, assist in protecting the legitimate interests of the Company,

sh紺eholde重s,紬d its employees;

(xiii) not disclose con餌ential infbmation, including comercial Secrets, tec血o重ogies,

advertising and sales promotion plans, and unpublished price-sensitive infomation,

unless such disclosure is expressly approved by the Board or required by law.

5.5. Board Members and Senior Managers shall a飾im compliance with this Code on an amual basis

at the end of the each Financial Year of the Company (as per Appendix-I_within 7 days of the

close of every Fin紬cial Ye甜).

5･6･ Each of the Board Members狐d Senior Mmagers both present餌d細山e shall ac血owledge

receipt o質he Code or孤y mo碓cation(s) thereto, in血e ac血ow獲ed餌Ient fbm amexed to聴

Code as A叩endiヰ! and forward the same to the Compliance O飾icer.
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5.7. Any breach of the aforesaid Code brought to the notice of the Compliance Officer, or any

member of the Bo祉d or Senior M餌agement shall be reponed to the Board of Directors of the

Compmy fbr necess紬y action.

6･　Co町orateoppo巾uni書y

Directors shall not:

(i) Compete wi皿the comp紬y; or

(ii) Take fbr血emselves personally孤y business oppo巾皿ities血如belong tome comp紬y or

are discovered through the use of coaporate property, infomation or position; or

(iii) Use c○町or如e prope競y, i紙皿ation or positio皿fbr personal gain.

7.　Co血p血nceo縦cer

The Company has designated the Company Secretay as its Compliance Officer to administer

this Code. Directors, at their discretion, may make any report or complaint provided for in this

Code tome Chai調紬of the Bo紺d of the Comp紬y or to the Comp宣i紬ce O鉦cer.皿e

Compliance Officer will refer complaints submitted to the Chaiman of the Board.

8･　Co血p獲iancewith Applicable萱分ws

ln血e disch甜ge of血ci重duties紬d responsibilities, Directors must comply w肌all applicable

laws,血es紬d regu獲ations･ These wo山d include sec正ties laws, insider trading laws弧d the

Comp紬y's insider trading compliance policies.

9.　Pl租ce血e皿t of `he code on the website

Pursunt to the Act and the Listing Regulations, this Code and any amendment thereto shall be

hosted on the website of血e Comp紬y.

10. En請rceⅢen書ofthe code of conduct

1 0･ 1 i Each B桃山d Membe重紬d Senior M孤agement Persomel shall be acco皿table fbr珊Iy complying

with血is Code.

10･2･ The Compli紬ce O餓cer shall rep〇億a breach of皿s Code, if紬y, which comes to鵬s notice to

血e Bo紬d of Directors or血e Comp紬y.

10･3･ The Comp飢y shall en餌re co血dentiality狐d protection to any person who has, in g○○d細叫

repo鵬d a violation or as a suspected violation of law or of this Code or o血er Comp組y policies,

or against孤y person who is assisting in any investig誼on or process w血respect to such a

violation.
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11. Confidentiality

The Directors紬d Senior Management Personnel should main血n血e c○n正denti抗ty of

infbmation entmsted to them in caⅢying ou=heir duties紬d responsibilities.皿e m甜ers

discussed at the Boa重ucomi鵬e Meetings must not be disclosed outside approph如e紬d

reasonable circles. The Company's confidential infomation and proprietary infomation shall

not be in印p重ophate工y disclosed or used for persona重gain or adv紬tage of紬y Direct〇〇〇丁hese

obligations apply not only du正ng a di重ecto重's te調but the重ea紐er as well u血ess血e s壷d

infbmation becomes public.

12.Interpretation

1 2. 1. The Board of the Company shall inte町ret and administer this Code/Policy in line with the broad

intent of瓜e Code/Policy read with血e applicable provisions of血e Act, Ⅲ1es made there皿der,

狐d血e Listing Regulations.

12.2. Any ambiguities, interpretative issues, and di節culties win be resolved by the Board of Directors

of the Comp紬y in line with the broad i加ent of亜s Code仲o量icy read with血e applicable

p重ovisions of血e Act紬d Listing Regulations.

12.3. The decision of the Board with regard to any or all matters relating to this Code���7��6��ﾆﾂ�&P

final and binding on all concerned. The Board shall have the power to modify, amend or replace

the Code仲olicy in part or full, as may be thought fit from time to time in their absolute discretion.

13.　A血cnd血ent

ln血e event of紬y con血ict between血e provisions of血is Code/Policy組d血e Act or Listing

Regulations or紬y o血er sta血tory enac血ents or mles,血e provisions of Listing Regulations/or

the Act or statutory enactments, rules made血ereunder shall prevail over this Coddpoliey and

血e pan(s) so repugn紬t shall be deemed to be severed舟om血e Code仲olicy紬d血e rest of血e

Code仲olicy shall remain inめrce. Any subsequent狐endment/皿od韻c加ion in血e Act o重in

Listing Regulations shall automatically坤ply to血is Code佃olicy.
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APPEND量X-I

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT

ANNUAL COMPLIANCE REPORT*
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APPENDIX _量量

CODE OF CONDUCT FOR膿OARD MEMBERS AND MEMBERS OF THE SENIOR

MANAGEMENT

ACKNOWLEDGEMENT FOM

I have重eceived孤d read the Comp紬y's Code of conduct for Bo紺d Membe章s紬d Senior M紬ageme血

of Patanjali Foods Limited. I have understood the provisions and standards contained in the Code of

Conduct紬d agree to comply wi血the sine.


