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1. Preamble

Patanjali Foods Limited (Formerly known as Ruchi Soya Industries Limited) (‘the Company’) is a
public limited company incorporated on January 06, 1986 under the Companies Act, 1956
(Corporate Identity Number L.15140MH1986PLC038536).

In terms of the provisions of Regulation 9(1) of the Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015 (‘SEBI PIT Regulations’), the board of directors of every listed
company shall ensure that the chief executive officer or managing director is required to formulate a
code of conduct with their approval to regulate, monitor and report trading by its designated persons
and immediate relatives of designated persons towards achieving compliance with SEBI PIT
Regulations, adopting the minimum standards set out in Schedule B to the SEBI PIT Regulations,
without diluting the provisions of aforesaid regulations.

Pursuant to Regulation 9(1) of the of SEBI PIT Regulations, the Company hereby adopts this Code to
regulate, monitor and report trading by its designated persons and immediate relatives of designated
persons towards achieving compliance with SEBI PIT Regulations.

This Code aims to preserve confidentiality and prevent the misuse of any Unpublished Price Sensitive
Information and to put in place a policy for prohibition of insider trading on the basis of Unpublished
Price Sensitive Information . All designated persons and immediate relatives thereof, in addition to the
SEBI PIT Regulations and this Code shall be bound by the Securities and Exchange Board of India Act,
1992 and regulations made thereunder as amended from time to time.

2. Definitions

Unless the context otherwise requires, the following words, expressions and derivations therefrom shall
have the meaning assigned to them as under:—

i) “Act” means the Securities and Exchange Board of India Act, 1992;

ii) “Audit Committee” means the Committee of the Board of Directors as constituted pursuant to
Section 177 of the Companies Act, 2013 read with Regulation 18 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015, as amended.

iii) “Board” or “Board of Directors™ means the board of directors of the Company;

iv) “Code” means this Code of Conduct to Regulate, Monitor and Report Trading by designated persons
and immediate relatives of designated persons;

v) “Company” means Patanjali Foods Limited.
vi) “Compliance Officer” means the Company Secretary of the Company or any other person as may

be appointed by the Board as such, who is financially literate and is capable of appreciating
requirements for legal and regulatory compliance.
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vii) “Connected Person” means,

i. any person who is or has during the 6 (six) months prior to the concerned act been associated
with the Company, directly or indirectly, in any capacity including by reason of frequent
communication with its officers or by being in any contractual, fiduciary or employment
relationship or by being a Director, officer or an Employee of the Company or holds any position
including a professional or business relationship between himself and the Company whether
temporary or permanent, that allows such person, directly or indirectly, access to Unpublished
Price Sensitive Information or is reasonably expected to allow such access.

ii. Without prejudice to the generality of the foregoing, the persons falling within the
following categories shall be deemed to be connected persons unless the contrary is
established,-

(a) an Immediate Relative of connected persons specified in clause (i) above; or
(b) a holding company or associate company or subsidiary company; or
(c) an intermediary as specified in section 12 of the Act or an employee or director thereof; or

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

(e) an official of a stock exchange or of clearing house or corporation; or

(f) a member of board of trustees of a mutual fund or a member of the board of directors of the
asset management company of a mutual fund or is an employee thereof; or

(2) a member of the board of directors or an employee, of a public financial institution as defined
in section 2 (72) of the Companies Act, 2013; or

(h) an official or an employee of a self-regulatory organization recognized or authorized
by SEBI; or

(i) a banker of the Company; or

(j) a concern, firm, trust, Hindu undivided family, company or association of persons
wherein a director of the Company or his Immediate Relative or banker of the Company, has
more than 10% (ten percent) of the holding or interest.

viii) “Designated Person(s)” shall include:

(a) Directors of the Company;

(b) Promoters of the Company;

(¢) Key managerial personnel and senior management personnel.

(d) Employees up to two level below of Chief Executive Officer and Managing Director

(e) Employees/ any support staff of the Company, intermediary or fiduciary such as IT staff or
secretarial staff who have access to Unpublished Price Sensitive Information ;
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(D Such other persons who may be designated as such from time to time, by the Board of Directors
in consultation with the Compliance Officer, for the purpose of this Code, on the basis of their
role and function in the organization and the access that such role and function would provide
to Unpublished Price Sensitive Information in addition to seniority and professional
designation.

“Fiduciaries” collectively to be referred as professional firms such as auditors, accountancy firms,

law firms, analysts, insolvency professional entities, consultants, banks etc., assisting or advising to
the Companies.

"Generally Available Information" means information that is accessible to the public on a non-
discriminatory basis;

“Immediate Relative” means a spouse of a person, and includes parent, sibling and child of such
person or of the spouse, any of whom is either dependent financially on such person, or consults
such person in taking decisions relating to trading in Securities;
“Insider” means any person who is:

(i) a Connected Person; or

(ii) in possession of or having access to Unpublished Price Sensitive Information.

“Promoter” or “Promoter Group” shall have the meaning assigned to them under the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or
any modification thereof.

“SEBI" shall mean Securities and Exchange Board of India;

“SEBI PIT Regulations” shall mean the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and every modification and amendment thereof;

"Securities" shall have the meaning assigned to it under the Securities Contracts (Regulation) Act,
1956 or any modification thereof;

“Takeover Regulations” means the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 and any amendments thereto;

“Trading” means and includes subscribing, redeeming, switching, buying, selling, pledging, dealing,
or agreeing to subscribe, redeem, switch, buy, sell, pledge, deal in any Securities, and "Trade", shall
be construed accordingly;

“Trading Day” means a day on which the recognized stock exchanges are open for trading;

“Trading Window” means a trading period for trading in the Securities of the Company as specified
by the Company from time to time;

“Unpublished Price Sensitive Information” or “UPSI” means any information, relating to the
Company or its Securities, directly or indirectly, that is not generally available which upon
becoming generally available, is likely to materially affect the price of the Securities of the Company
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i.  financial results (quarterly/half-yearly/annually);
ii.  dividends (interim/final);
iii.  change in capital structure (issue of further Securities/buy-back etc.);
iv.  mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and such other
transactions;
v.  changes in Key Managerial Personnel.

Words and expressions used and not defined in the Code, but defined in the Act, the SEBI PIT
Regulations, 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 such legislations.

3. Roles and Responsibilities of Compliance Officer

Subject to the supervision of the Board of Directors, the Compliance Officer shall be responsible for:

i) setting forth policies, procedures, monitoring adherence to the rules for the preservation of
Unpublished Price Sensitive Information, approval and review of trading plans, pre-clearance of
Trades and monitoring of Trades and implementation of the Code under the overall supervision of the
board of directors of the Company.

ii) Assisting and addressing all the clarifications of the Insiders, Designated Persons and their immediate
relatives, with respect to the Code and the SEBI PIT Regulations.

iii) Obtaining disclosures from Promoters, members of Promoter Group, Key Managerial Personnel,
Directors and Designated Persons and to give information, in respect of such disclosures received, to
all the Stock Exchanges where the Securities of the Company are listed, in accordance with the SEBI
PIT Regulations.

iv) Maintaining and preserving all disclosures/undertakings and applications made under the Code for
such period as required under the law.

v) Regulating and monitoring the Trading Window of the Securities of the Company.

vi) Informing the stock exchanges where securities of the Company are traded in case any violation of
the Code has been observed.

vii) Monitoring trades and the implementation of this Code under the overall supervision of the Board of
Directors of the Company;

The Compliance Officer shall report on the compliance of the code of conduct to regulate, monitor and
report trading by Designated Person to the Board of Directors and in particular, shall provide reports to the
Chairman of the Audit Committee or to the Chairman of the Board of Directors at least once in a financial
year.

4. Restrictions on communication or procurement of Unpublished Price Sensitive Information

4.1 No Insider shall communicate, provide, or allow access to any Unpublished Price Sensitive
Information, relating to the Company or Securities listed or proposed to be listed, to any person
including other Insiders except where such communication is in furtherance of legitimate purposes,
performance of duties or discharge of legal obligations.
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4.2 No person shall procure from or cause the communication by any Insider of Unpublished Price
Sensitive Information, relating to the Company or Securities listed or proposed to be listed, except in
furtherance of legitimate purposes, performance of duties or discharge of legal obligations.

4.3  Any person in receipt of Unpublished Price Sensitive Information pursuant to a legitimate purpose
shall be considered an insider for purposes of SEBI PIT Regulations and this Code and due notice
shall be given to such person to maintain confidentiality of such Unpublished Price Sensitive
Information in compliance with SEBI PIT Regulations.

4.4 Notwithstanding anything contained in the Code, any Unpublished Price Sensitive Information may
be communicated, provided, allowed access to or procured, in connection with a transaction that
would:—

i. entail an obligation to make an open offer under the Takeover Regulations where the Board of
Directors of the Company is of the informed opinion that sharing of such information is in the best
interests of the Company;

ii.  not attract the obligation to make an open offer under the Takeover Regulations but where Board of
Directors of the Company is of the informed opinion that sharing of such information is in the best
interests of the Company and the information that constitutes Unpublished Price Sensitive
Information is disseminated to be made generally available at least 2 (two) Trading Days prior to
the proposed transaction being effected in such form as the Board of Directors may determine to be
adequate and fair to cover all relevant and material facts.

4.5 For the purposes of sub-clause 4.4 above, the Board of Directors shall require the parties to execute
agreements to contract confidentiality and non-disclosure obligations on the part of such parties and
such parties shall keep information so received confidential, except for the purpose of sub- clause 4.4,
and shall not otherwise trade in Securities of the Company when in possession of Unpublished Price
Sensitive Information.

5. Internal control systems

5.1 The Managing Director, Chief Executive Officer of the Company shall put in place adequate and
effective system of internal controls to ensure compliance with the requirements given in the SEBI PIT
Regulations to prevent insider trading. Such internal controls shall inter alia include the following:

a) all employees who have access to Unpublished Price Sensitive Information are identified as
Designated Persons;

b) all the Unpublished Price Sensitive Information shall be identified and its confidentiality shall
be maintained as per the requirements of the SEBI PIT Regulations;

¢) adequate restrictions shall be placed on communication or procurement of Unpublished Price
Sensitive Information as required by the SEBI PIT Regulations;

d) list of all employees and other persons with whom Unpublished Price Sensitive Information is
shared shall be maintained and confidentiality agreements shall be signed or notice shall be
served to all such employees and persons;

e) all other relevant requirements specified under SEBI PIT Regulations shall be complied with;

f) periodic process review to evaluate effectiveness of such internal contrg
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5.2 Audit Committee of the Company shall review compliance with the provisions of the SEBI PIT
Regulations at least once in a financial year and shall verify that the systems for internal control are
adequate and are operating effectively.

5.3 The Company shall make employees aware of whistle-blower policy of the Company to enable
employees to report instances of leak of Unpublished Price Sensitive Information.

5.4 If an inquiry has been initiated by the Company in case of leak of Unpublished Price Sensitive
Information or suspected leak of Unpublished Price Sensitive Information, the relevant Intermediaries
and Fiduciaries shall be under obligation to co-operate with the Company in connection with such
inquiry conducted by Company.

5.5. The Compliance Officer or such person as may be designated by the Compliance Officer shall be
responsible to maintain a structured digital database of such persons or entities as the case may be with
whom UPSI is shared, which shall contain the following information :

i) Nature of UPSI;

ii) Names of such persons who have shared the UPSI;

iii) Name of such recipient of unpublished price sensitive information;

iv) Name of the Organization or entity to whom the recipient represent;

v) Postal Address and E-mail ID of such recipient;

vi) Permanent Account Number (PAN) or any other identifier authorized by law, if PAN is not
available.

5.6. The structured digital database shall be 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 SEBI
regarding any investigation or enforcement proceedings, the relevant information in the structured
digital database shall be preserved till the completion of such proceedings.

6. Preservation of Unpublished Price Sensitive Information

6.1 Insiders shall maintain the confidentiality of all Unpublished Price Sensitive Information. They shall,
while in possession of any Unpublished Price Sensitive Information, neither Trade in the Securities
of the Company on the basis of Unpublished Price Sensitive Information nor pass on such information
to any person directly or indirectly by way of making a recommendation for Trading in Securities of
the Company.

6.2 Access to Unpublished Price Sensitive Information shall be on a “need-to-know” basis and no
Unpublished Price Sensitive Information shall be communicated to any person. Any person in receipt
of Unpublished Price Sensitive Information shall be considered an “Insider” for purposes of SEBI PIT
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Regulations and this Code. A due notice shall be given to such persons inter alia for the following

purposes:

i. to maintain confidentiality of such Unpublished Price Sensitive Information in compliance with
this Code and SEBI PIT Regulations.

ii. to make him aware of the duties and responsibilities attached to the receipt of such Information;
and

iii. to make him aware about liability that attaches to misuse or unwarranted use of such information.

6.3 All information shall be handled within the Company on a need-to-know basis and no Unpublished
Price Sensitive Information shall be communicated to any person except in furtherance of legitimate
purposes, performance of duties or discharge of legal obligations.

6.4 Files containing Unpublished Price Sensitive Information shall be kept secure. Computer files shall
have adequate security of login and passwords, etc. Guidelines for maintenance of electronic records
and systems may be prescribed by the Compliance Officer from time to time in consultation with the
person-in-charge of the information technology function of the Company.

6.5 To prevent the misuse of Unpublished Price Sensitive Information, the Company adopts the
“Chinese Wall” policy which separates those areas of the Company which routinely have access to
confidential information, considered “inside areas” from other areas or departments,
considered “public areas”. Only specified persons are permitted to “cross the wall”.

6.6 Under the Chinese Wall policy:

(i)  The Employees in the inside area shall not communicate any Unpublished Price Sensitive
Information to any one in public area;

(ii)  The Employees in the inside area may be physically segregated from Employees in public area;

(iii)  Demarcation of the various departments of the Company, as inside areas may be set up by the
Compliance Officer in consultation with the Board of Directors of the Company;

(iv) The Employees who are working within the inside area of the Chinese Wall have a
responsibility to ensure that the Chinese Wall is not breached deliberately or inadvertently.
Known or suspected breaches of the Chinese Wall must be referred to the Compliance Officer
immediately;

(v)  The establishment of Chinese Wall shall be on such basis that, Unpublished Price Sensitive
Information cannot be circulated freely within inside areas .

(vi) Only in exceptional circumstances, Employee(s) from the “public areas” may be permitted
to “cross the wall” and provided with the Unpublished Price Sensitive Information on a “need
to know™ basis, subject to intimation to the Compliance Officer. In such cases, the Compliance
Officer shall ensure that all necessary restrictions and provisions have been imposed on such
Employee(s) for the protection of such Unpublished Price Sensitive Information.

7. Prevention of misuse of Unpublished Price Sensitive Information.

All Insiders shall be subject to the trading restrictions as enumerated below :




Code of Conduct to Regulate, Monitor and Report
Trading by Designated Persons and their Immediate Relatives

A. Trading Plans

V]

7.2

iil.

iv.

vi.

73

74

7.5

An Insider shall be entitled to formulate a trading plan and present it to the Compliance Officer for
approval and public disclosure pursuant to which Trade may be carried out on his behalf in
accordance with such plan. The intimation on formulation of the trading plan may be given by the
Insider to the Compliance Officer.

Such trading plan shall:—

not entail commencement of Trading on behalf of the Insider earlier than 6 (six) months from the
public disclosure of the plan;

ii. not entail Trading for the period between the 20" (twentieth) trading day prior to the last day of

any financial period for which results are required to be announced by the Company and the 2™
(second) Trading Day after the disclosure of such financial results;

entail Trading for a period of not less than 12 (twelve) months;
not entail overlap of any period for which another trading plan is already in existence;

set out either the value of Trades to be effected or the number of Securities to be Traded along with
the nature of the Trade and the intervals at, or dates on which such Trades shall be effected; and

not entail Trading in Securities for market abuse.

The Compliance Officer shall review the trading plan to assess whether the plan would have any
potential for violation of the SEBI PIT Regulations and/or the Code and shall be entitled to seek
such express undertakings as may be necessary to enable such assessment and to approve and
monitor the implementation of the plan.

Pre-clearance of trades shall not be required for a trade executed as per an approved trading plan
and trading window norms and restrictions on contra trade shall not be applicable for trades carried
out in accordance with an approved trading plan.

A 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 outside the scope of the trading plan.

The implementation of the trading plan shall not be commenced if any Unpublished Price Sensitive
Information in possession of the Insider at the time of formulation of the plan and has not become
generally available information at the time of the commencement of implementation. In such event
the Compliance Officer shall confirm that the commencement ought to be deferred until such
Unpublished Price Sensitive Information becomes Generally Available Information so as to avoid
any violation of SEBI PIT Regulations or this Code.
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