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CODE OF PRACTICES & PROCEDURES FOR FAIR DISCLOSURE OF UNPUBLISHED PRICE SENSITIVE INFORMATION
INCLUDING POLICY FOR DETERMINATION OF “LEGITIMATE PURPOSE”
[Under Regulation 8(1) of SEBI (Prohibition of Insider Trading) Regulations, 2015 AS AMENDED FROM TIME TO TIME]

APPLICABILITY
In order to comply with the requirement of the Regulations, Khazanchi Jewellers Limited (hereinafter referred to as
‘the Company’) has formulated a specific Code of Fair Disclosure of Unpublished Price Sensitive Information.

This document embodies the Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive
Information to be adopted by the Company. The Code seeks to ensure timely, fair and adequate disclosure of price
sensitive information to the investor community by the Company to enable them to take informed investment
decisions with regard to the Company’s Securities.

DEFINITIONS

“Compliance Officer” means any senior officer, designated so and reporting to the board of directors or head of
the organization in case board is not there, who is financially literate and is capable of appreciating
requirements for legal and regulatory compliance under these regulations and who shall be responsible for
compliance of policies, procedures, maintenance of records, monitoring adherence to the rules for the
preservation of unpublished price sensitive information, monitoring of trades and the implementation of the
codes specified in these regulations under the overall supervision of the board of directors of the listed company
or the head of an organization, as the case may be

Explanation —For the purpose of this regulation, “financially literate” shall mean a person who has the ability to read
and understand basic financial statements i.e. balance sheet, profit and loss account, and statement of cash flows

“Chief Investor Relations Officer” means the Compliance Officer of the Company.

"Unpublished price sensitive information" means any information, relating to a Company or its securities, directly or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 and shall, ordinarily including but not restricted to, information relating to the following:

(i) financial results;

(i) dividends;

(iii) change in capital structure;
(iv) mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and award or termination of
order/contracts not in the normal course of business] and such other transaction ;

(v) changes in key managerial personnel other than due to superannuation or end of term, and resignation of a
Statutory Auditor or Secretarial Auditor and

(vi) Change in rating(s), other than ESG rating(s);(vii)fund raising proposed to be undertaken;

(viii) agreements, by whatever name called, which may impact the management or control of the company;

(ix) fraud or defaults bythe company, its promoter, director, key managerial personnel, or subsidiary or
arrest of key managerial personnel, promoter or director of the company, whether occurred within India or
abroad;

(x) resolution plan/ restructuring or  one-time settlement in relation  to loans/borrowings from
banks/financial institutions;
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(xi) admission of winding-up petition filed by any party /creditors and admission of application by the Tribunal
filed by the corporate applicant or financial creditors for initiation of corporate insolvency resolution process
against the company as a corporate debtor, approval of resolution plan or rejection thereof under the
Insolvency and Bankruptcy Code, 2016;

(xii) initiation of forensic audit, by whatever name called, by the company or any other entity for detecting mis-
statement in financials, misappropriation/ siphoning or diversion of funds and receipt of final forensic audit
report;

(xiii) action(s) initiated or orders passed within India or abroad, by any regulatory, statutory, enforcement
authority or judicial body against the company or its directors, key managerial personnel, promoter or
subsidiary, in relation to the company;

(xiv) outcome of any litigation(s) or dispute(s) which may have an impact on the company;

(xv) giving of guarantees or indemnity or becoming a surety, by whatever named called, for any third party, by
the company not in the normal course of business;

(xvi) granting, withdrawal, surrender, cancellation or suspension of key licenses or regulatory approvals

(vi) such other information as determined by the Board of Directors / Chief Executive Officer / Chief Operating
Officer / Chief Financial Officer / Compliance Officer, from time to time.

“Material Information”

Material information means any information relating to the business or affairs of the Company that results in, or
would reasonably be expected to result in a significant change in the market price or value of the securities of the
Company or that would reasonably be expected to have a significant influence on any reasonable investor's
investment decisions. Material Information inter alia, includes information regarding:

i. Change in general character of business of the Company.

ii. Material disruption of operations due to natural calamity.

iii. Proposed business strategies or initiatives.

iv. Proposed issue of bonus/ rights shares or issue of securities on a private placement basis.
v. Material investments or divestment by the Company in the securities of its subsidiaries.

vi. Corporate action relating to dividend, split, consolidation of securities.

vii. Action pursuant to regulatory/ statutory amendments that is material to the Company.
viii. Material changes in existing IV agreements in respect of subsidiary companies of the Company.
ix. Proposed material acquisitions/ divestments of other companies or entering into new joint
venture/ technical services/ collaboration agreements.

X. Material changes in rating of securities issued by the Company.

xi. Changes in the Board of Directors or Key Managerial Personnel.

xii. Details of litigation/ dispute/ regulatory action having a material impact on the present or
future operations of the Company.

xiii. Any material acquisition, merger, de-merger, amalgamation, restructuring, scheme of
arrangement, spin off or selling of any material divisions of the Company.

This list is not exhaustive, but is intended to provide examples of information that may require public disclosure.

For the purpose of this Code, all the above information including unpublished price sensitive information would be
referred to as "Material Information"

Other terms not specifically defined here shall have the same meaning as assigned under the SEBI (Prohibition o&)

Insider Trading) Regulations, 2015.

Page




CODE OF FAIR DISCLOSURE

To achieve the objective of this Code, the Company will adhere to the following principles to ensure timely and
adequate disclosure of price sensitive information with respect to it and its Securities which is likely to affect price of
the securities:

1. The Company shall ensure prompt public disclosure of unpublished price sensitive information that would
impact price discovery no sooner than credible and concrete information comes into being, in order to make
such information generally available.

2. The Company shall ensure uniform and universal dissemination of unpublished price sensitive information to
avoid selective disclosure.

3. The Company Secretary / Compliance Officer of the Company shall act as the Chief Investor Relations Officer to
deal with dissemination of information and disclosure of unpublished price sensitive information.

4. The Company shall make prompt dissemination of unpublished price sensitive information that gets disclosed
selectively, inadvertently or otherwise to make such information generally available.

5. The Company shall provide appropriate and fair response to queries on news reports and requests for
verification of market rumours by regulatory authorities.

6. The Company shall ensure that information shared with analysts and research personnel, if any, is not
unpublished price sensitive information.

7. The Company shall develop and follow best practices to make transcripts or records of proceedings of meetings
with analysts and other investor relations conferences on the official website to ensure official confirmation and
documentation of disclosures made.

8. The Company shall handle all unpublished price sensitive information on a need-to-know basis.

1. Reporting
The Compliance Officer shall report to the Board of Directors (“Board”) and in particular, shall provide reports to the
Chairman of the Board, on a monthly basis or at such frequency as may be stipulated by the Board.

2. Information on a need to know basis

All information shall be handled within the organisation on a need-to-know basis and no unpublished price sensitive
information shall be communicated to any person except in furtherance of the insider’s legitimate purposes,
performance of duties or discharge of his/her legal obligations. Norms for appropriate Chinese Walls procedures &
processes will be as under

i. To prevent the misuse of confidential information, the Company shall separate those areas of the Company
which routinely have access to confidential information, considered “inside areas” from those areas which deal
with sale/marketing/investment advise or other departments providing support services, considered “public
areas”.

ii. The employees in the inside area shall not communicate any price sensitive information to any one in public
area.

iii. The employees in inside area may be physically segregated from employees in public area.

iv. Demarcation of the various departments as inside area may be implemented by the Company.

v. In exceptional circumstances employees from the public areas may be brought “over the wall” and given
confidential information on the basis of “need to know” criteria, under intimation to the Compliance Officer.

III
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UNINTENTIONAL/ INADVERTENT DISCLOSURE

In the event the Company makes an unintentional disclosure of Material Information, it shall forthwith take steps to
ensure that the same is disclosed to the stock exchanges immediately. Further, if the Company becomes aware that
there has been an inadvertent disclosure of Material Information, it should immediately contact the Chief Financial
Officer, who in consultation with the Managing Director, shall consider the matter and take appropriate steps.

CONTACTS WITH ANALYSTS AND OTHER INVESTORS

The Company communicates with its institutional shareholders through meetings with analysts and discussions
between fund managers and management. The Company also participates at investor conferences from time to
time. All interactions with institutional shareholders, fund managers and analysts are based on generally available
information that is accessible to the public on a non-discriminatory basis. The presentations made to analysts and
fund managers are placed on the Company's website. The official news releases are also displayed on the said
website.

The main channel of communication to the shareholders is through the annual report. Details relating to quarterly
performance and financial results are disseminated to the shareholders through press releases and uploaded on the
Company's website.

Briefings are given to update the market after each quarterly result are announced through group meetings or
teleconference. Meetings with investors (bilateral and general) are being held to ensure that the investment
community receives a balanced and complete view of the Company's performance, while always observing
applicable rules concerning selective disclosure, equal treatment of shareholders and insider trading. Individual
meetings will also be held with the institutional shareholders, fund managers and analysts to share generally
available information.

MARKET RUMOURS

The Company shall not comment, affirmatively or negatively, on market rumour. If the stock exchange request that
the Company make a definitive statement in response to a market rumour that is causing significant volatility in the
securities of the Company, the Managing Director shall consider the matter and content of the Company's response,
such as confirming "no corporate development at this time".

REVIEW OF ANALYST REPORTS
The Company may at the request of the Analysts, review their research reports for the limited purpose of pointing
errors based on previously disclosed information.

MAINTENANCE OF DISCLOSURE RECORDS

The Company shall maintain and store records in respect of disclosures made by it through any means under the
relevant provisions of the Companies Act, 2013, Rules made thereunder, SEBI regulations and Guidelines issued
there under and the Listing Agreements, for audit and future reference.

SHARE DEALING CODE

No Employee including his/her Immediate Relatives shall either on his/ her own behalf or own behalf of any other
person, trade or undertake to trade or cause to trade in the Securities of the Company;

I.  When he/she is in possession of any Unpublished Price Sensitive Information and

II.  During the Restricted Trading Period.
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DETERMINATION OF LEGITIMATE PURPOSE

Regulation 3 of the SEBI (Prohibition of Insider Trading) Regulations, 2015, prohibits the communication and
procurement of unpublished price sensitive information, unless such communication/procurement is in furtherance
of legitimate purposes, performance of duties or discharge of legal obligations. In Regulation 3(2A) of the SEBI
(Prohibition of Insider Trading) Regulations, 2015 as amended, the term “legitimate purpose” has been defined and
the Board of Directors of the listed company are required as per the said regulation to make a policy for
determination of "legitimate purposes" as a part of "Codes of Fair Disclosure and Conduct" formulated under
Regulation 8 of Prohibition of Insider Trading) Regulations, 2015.

The sharing of Unpublished Price Sensitive Information shall be deemed to be for “Legitimate Purposes”, if the
information is shared 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 or
consultants, provided that such sharing has not been carried out to evade or circumvent the prohibitions of these
regulations.

To illustrate, procuring / sharing of information in the ordinary course of business for the purpose of consolidation of
accounts would be considered as Legitimate Purposes.

Any person in receipt of unpublished price sensitive information pursuant to a “legitimate purpose” shall be
considered an “insider” for purposes of SEBI (Prohibition of Insider Trading) Regulations, 2015. The Company shall
give due notices to such persons to maintain confidentiality of such unpublished price sensitive information in
compliance with SEBI (Prohibition of Insider Trading) Regulations, 2015. Any person having unpublished price
sensitive information about the company shall be prohibited from trading with the securities of the company and
handle such information with care and deal with the information available with them strictly on a need to know basis
and maintain confidentiality of such information.

A structured digital database shall be maintained containing the names of such persons or entities, as the case may
be, with whom unpublished price sensitive information is shared under Regulation 3 along with the Permanent
Account Number or any other identifier authorized by law, where Permanent Account Number is not available. Such
database shall be maintained with adequate internal controls and checks, such as time stamping, audit trails, etc. to
ensure non-tampering of the database.

AMENDMENTS AND MODIFICATION
This Code shall be reviewed from time to time and any amendments or modifications thereto
shall be subject to review and approval of the Board of Directors of the Company.
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