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RATHI STEEL AND POWER LIMITED

CODE OF CONDUCT FOR PREVENTON OF INSIDER TRADING IN
SECURITIES OF RATHI STEEL AND POWER LIMITED

(As approved by the Board of Directors of the Compay in their meeting
Held on the 16" day of March 2011)

INTRODUCTION
INTRODUCTION

Insider trading mean dealing in securities of a pany listed / traded on any stock
exchange in India based on, or when in possessipunpublished price sensitive
information.

With a view to govern the conduct of “Insiders” watters relating to insider trading the
Securities and Exchange Board of India (SEBI) rasifilated SEBI (Prohibition of
Insider Trading) Regulation 1992. SEBI has sincerahed the existing regulation. These
regulations are now called Securities and Exch&@uged of India (Prohibition of Insider
Trading) Regulations 1992.

Chapter IV of the Regulations require, inter-aéil listed companies to frame a code of
internal procedures and conduct as near theretdtiael code specified in Part A of
Schedule I to the Regulations.

Rathi Steel And Power Limited, being listed compaatyMumbai Stock Exchange
Limited has accordingly formulated this revise cadeconduct herein after referred as
“Rathi Steel And Power Limited Code of Conduct farevention of Insider Trading
Code 2011". All the Directors / Officers and Destgd employees of Rathi Steel and
Power Limited are governed by the code. The cod# sbme into force w.e.f. G1April
2011.

All the Directors / Officers and designated empks/ef Rathi Steel And Power Limited
and its associates are advised to carefully gaitiirand get themselves familiarize with
and expected to strictly adhere to the Regulatamisthe code.

THE POLICY AND OBLIGATION

The Company endeavors to preserve the confidgntdliun-published price sensitive
information and to prevent misuse of such inforovatiThe Company is committed to
transparency and fairness in dealing with all dtakders and in ensuring adherence to all
laws and regulations.

Every Director / Officer and designated employeetlod Company has a duty to
safeguard the confidentially of all such informatiobtained in the course of his / her
work at the Company. No Director / Executive Diggct Manager and other designated
employee may use his or her position or knowledigth® Company to gain personal
benefit or to provide benefit to any third party.

To achieve these objectives, Rathi Steel And Pdwaited hereby notify that this code
of conduct to be followed by all Directors, Offiseand Designated employees of the
Company.

TITLE, COMMENCEMENT AND EXTENT

(1) This code is called “Rathi Steel And Power Limitedide of conduct for Prevention
of Insider Trading 2011.

(2) It shall come into force w.e.f. 8ay of April 2011.
(3) This code is applicable to Rathi Steel And Powenited, all the Directors, Officers,

Designated Employee connected person or personedketarbe connected person of
Rathi Steel And Power Limited and their dependantify members.



DEINITIONS:
In this Code, unless the context otherwise requires
(i) CODE

Code means the Code of Conduct of Rathi Steel AndleP Limited for prevention of
Insider Trading and modified from time to time & SEBI Circulars.

(i) SEBI

SEBI means the Securities and Exchange Board @.Ind

(i) ACT

Act means the Securities and Exchange Board o&lAdt, 1992
(iv) BODY CORPORATE

Body Corporate means a body corporate as definesgdtion 2 of the Companies Act,
1956.

(v) REGULATIONS

Regulations mean the Securities and Exchange Bofatddia (Prohibition of Insider
Trading) Regulations, 1992.

(vi) CONNECTED PERSON

Connected person means any person who is a DirecRathi Steel And Power Limited

or occupies the position as an officer or an emgaogf Rathi Steel And Power Limited
or holds a position involving a professional oribess relationship between himself and
Rathi Steel And Power limited, whether temporary pgrmanent and who may
reasonably be expected to have an access to usipedblprice sensitive information in
relation to Rathi Steel And Power Limited.

Connected person shall also include any personisva@onnected person 6 (six) months
prior to an act of insider trading.

(vii) DEALING IN SECURITIES

Dealing in securities means an act of subscribimgying, selling or agreeing to
subscribe, buy or sell or deal in any equity sharelésted securities of Rathi Steel And
Power Limited by any person either as a principaan agent.

(viii) INSIDER

Insider means any person who is or was connectdtRathi Steel And Power Limited
or is deemed to have been connected with RSPL &diswreasonable expected to have
access to unpublished price sensitive informatiorespect of shares / securities of RSPL
or who has received or had access to such unpedligtice sensitive information.

(ix) OFFICER
The term “Officer” includes any Director, Manager Secretary or any person in
accordance with whose directions or instructiores Board of Directors or any one or

more of the Directors is or are accustomed to adtshall also include Auditors of the
Company.

(x) CONNECTED PERSON
If such person-
(1) is a company under the same management or growgyosubsidiary company

thereof within the meaning of Monopolies and Rettreé Trade Practices Act or
section 372(11) of the Companies Act, 1956 as dse ay be.



(2) is an intermediary as specified in section 12 @& #ct, investment company,
Trustee Company, Assets management Company or e#drimg house or
corporation.

(3) is a merchant banker, share transfer agent, ragistran issue, debenture trustee,
broker, portfolio manager, investment advisor, bulkker, Investment Company
or an employee thereof or is member of Board afté® of a mutual fund or a
member of the Board of Directors of the Assets Manaent Company of a
mutual fund or is an employee thereof who has acfaty relationship with the
Company.

(4) is a member of the Board of Directors or an empogé a public financial
institution as defined in section 4A of the Companict, 1956.

(5) is an official or an employee of a self regulatmmganization recognized or
authorized by the Board of a regulatory body.

(6) is a relative of the aforementioned person or

(7) is a banker of the Company

(8) relative of the connected person or

(9) is a concern, firm, trust, Hindu undivided familycompany or association of
person wherein any of the connected persons meationsub-clause (i) of clause
(c) of this regulation or any of the persons memm in sub-clause (vi) (vii) or
(viii) of this clause have more then 10 per centhefholding or interest.

PRICE SENSITIVE INFORMATION

Price sensitive information means any informatidmol relates directly or indirectly to
RSPL and which if published is likely to materiaéiffect the price of shares / securities
of RSPL in the market- the following shall be dedntebe price sensitive information:

* Periodical Financial Results (Quarterly or Annual)

» Proposed dividend declaration (Interim or Final)

» Issue / Buy Back of securities

* Any major expansion plan or execution of new prbjec

* Amalgamation / Merger / Takeover

» Disposal of whole or substantial part of undertgkamd

» Significant changes in policies, plan or preparaiof the Company

UNPUBLISHED

Unpublished means information which is not publébg the Company or its agent and
is not specific in nature.

DEPENDENT FAMILY MEMBERS

Dependent family members means persons residinly thie¢ Directors / officers /
designated employees and shall include:

(a) Spouse

(b) Minor Son

(c) Unmarried Daughter

(d) Father and Mother

(e) Major Son / Daughter (Unmarried)
(H Brother (Unmarried)

(g) Sister (Unmatrried)

Provided that they are dependent on the Direct@#i¢ers / Designated Employee for
their livelihood.

WORKING DAY

Working day means when the regular trading is piechion concern stock exchange
where securities of the Company are listed.

DIRECTOR

Director means a Director of RSPL.



SUBSIDIERIES
Subsidiary means the company as defined in the @oiap Act, 1956.
SECURITY

Security shall mean shares, scrip, stock, bondserdares stock or other marketable
securities of the Company that are listed on on@ane recognized stock exchange(s) in
India or abroad.

INTERPRETATION OF CRTAIN WORDS AND EXPRESSIONS

Words and expressions used herein and not defindds code but defined in the SEBI
(Prohibition of Insider Trading) Regulations 19%¥curities and Exchange Board of
India Act, 1992 or the Companies Act, 1956 shallehthe same meaning respectively
assigned to them in those acts as amended frontaditmee.

CONFIDENTIALITY OF PRICE SENSITIVE
INFORMATION

COMPLIANCE OFFICER

The Company has appointed Company Secretary as l@mew officer who shall report
to the Board of Directors of the Company. The coamge officer shall be responsible
for setting forth policies, procedures, monitorikglherence to the rules for the
preservation of "Price Sensitive Information"”, gtearing of designated employees' and
their dependents' trades (directly or through retbpe department heads as decided by
the company), monitoring of trades and the impleiaieon of the code of conduct under
the overall supervision of the Board of the company

Explanation: For the purpose of this code, the teesignated employee' shall include: -
(i) Officers comprising the top three tiers of iempany Management.

(i) The employees designated by the company tomvtiese trading restrictions shall be
applicable, keeping in mind the objectives of ttesle of conduct.

The compliance officer shall maintain a record loé designated employees and any
changes made in the list of designated employees.

The compliance officer shall assist all the empésyén addressing any clarifications
regarding the Securities and Exchange Board ofalitBrohibition of Insider Trading)
Regulations, 1992 and the company's code of conduct

PRESERVATION OF PRICE SENSITIVE INFORMATION

All Directors/ Officers/ Designated employees shahlintain the confidentiality of all
Price Sensitive Information. They shall not passsoich information to any person
directly or indirectly by way of making a recommatidn for the purchase or sale of
securities.

NEED TO KNOW

Price Sensitive Information is to be handled onnaed to know" basis, i.e., Price
Sensitive Information should be disclosed onlyhimse within the company who need the
information to discharge their duty.

LIMITED ACCESS TO CONFIDENTIAL INFORMATION

Files containing confidential information shall kept secure. Computer files must have
adequate security of login and pass word etc.



TRADING RESTRICTIONS
PREVENTION OF MISUSE OF “PRICE SENSITIVE INFORMATIO N’

All Directors/ officers and designated employeesttid company shall be subject to
trading restrictions as enumerated below:-

TRADING WINDOW

The Company shall specify a trading period, to &éed "trading window", for trading in
the Company's securities.

The Trading Window shall remain closed 48 Hrs. befthe due date of the Board
Meeting. The trading window shall be closed duting time the information referred to
in below para is un-published.

The trading window shall be, inter-alia, closed athe time of:-

€)) Declaration of Financial results (quarterly, half-yearly and annual)

(b) Declaration of dividends (interim and final)

(© Issue of securities by way of public/ rights/bonustc.

(d)  Any major expansion plans or execution of new projes

(e) Amalgamation, mergers, takeovers and buy-back

() Disposal of whole or substantially whole of the unertaking

(@)  Any changes in policies, plans or operations of theompany

(h) Commencement of any new commercial production/commeial operations
where the contribution there from is likely to exced 5% of the total turnover
of the Company during that financial year

) Developments with respect to changes in pricing Ealization on goods and
services arising out of changes in government pojic

0) Litigation/dispute with a material impact;

(K) Revision of credit ratings assigned to any debt aequity instrument of the
Company;

()] Any information which, if disclosed, in the opinionof the person disclosing
the same is likely to materially affect the price®f the securities of the
Company.

When the trading window is closed, the designategleyees, directors/ officers shall
not trade in the company's securities in such derio

The trading window shall be opened 24 hours afteribformation referred to in above
para is submitted to the Stock Exchange.

All directors/ officers/designated employees of tt@mpany shall conduct all their

dealings in the securities of the Company only wakd trading window and shall not

deal in any transaction involving the purchaseabe ®f the company's securities during
the periods when trading window is closed, as reteto in above para or during any
other period as may be specified by the Company time to time.

In case of ESOPs, exercise of option may be alloiveithe period when the treading
window is closed. However, sale of shares allotiadexercise of ESOPs shall not be
allowed when trading window is closed.

PRE-CLEARENCE OF TRADES

All Directors/ officers /designated employees of tompany who intend to deal in the
securities of the company exceeding 2,000 (Two $hond only) shares should pre-clear
the transactions as per the pre-dealing procedudescribed hereunder.

An application may be made in such form as the @wmwpnay notify in this regard, to
the Compliance officer indicating the estimated bemof securities that the designated
employee/ officer/ director intends to deal in, theails as to the depository with which
he has a security account, the details as to therises in such depository mode and
such other details as may be required by any raléenby the company in this behalf.



An undertaking shall be executed in favour of thmpany by such designated employee
/ director / officer incorporating, inter alia, tf@lowing clauses, as may be applicable:

(1) That the designated employee/ director/ officersdoet have any access or has
not received "Price Sensitive Information" upto thieme of signing the
undertaking.

(2) That in case the designated employee/ directoitasfhas access to or receives
"Price -Sensitive Information™ after the signingtbé undertaking but before the
execution of the transaction he/she shall inform @ompliance officer of the
change in his position and that he/she would cotelyleefrain from dealing in
the securities of the company till the time sudiarimation becomes public.

(3) That he/she has not contravened the code of coridugirevention of insider
trading as notified by the company from time todim

(4) That He / She has made a full and true disclosutied matter.

OTHER RESTRICTIONS

All directors/officers /designated employees shatecute their order in respect of
securities of the company within one week afterapproval of pre-clearance is given. If
the order is not executed within one week after dpproval is given the designated
employee/ director/ officer must pre clear the $&tion again?

All directors/officers /designated employees shald their investments in securities for
a minimum period of 30 days in order to be congideas being held for investment
purposes. The holding period shall also apply tbsSuption in the primary market
(IPOs). In the case of IPOs, the holding period Wk@mommence when the securities are
actually allotted.

In case the sale of securities is necessitatedebyopal emergency, the holding period
may be waived by the compliance officer after rdeuy in writing his / her reasons in
this regard.

REPORTING AND DISCLOSURE REQUIREMENTS

REPORTING REQUIREMENTS FOR TRANSACTIONS IN SECURITI ES

All Directors/officers /designated employees of tiséed company shall be required to
forward following details of their securities tragsions including the statement of
dependent family members to the Compliance officer:

All holdings in securities of that Company by digs/ officers/ designated employees at
the time of joining the company;

Periodic statement of any transactions in secarffiee periodicity of reporting may be
defined by the Company. The Company may also eetfralecide whether reporting is
required for trades where pre clearance is alsoined); and

Annual statement of all holdings in securities.

The Compliance officer shall maintain records dftlaé declarations in the appropriate
form given by the directors/ officers / designatrdployees for a minimum period of
three years.

The Compliance officer shall place before the ExgeuDirector / Directors or a
committee specified by the company, on a monthkidall the details of the dealing in
the securities by designated employees / directofficer of the company and the
accompanying documents that such persons had exieawtder the pre-dealing
procedure as envisaged in this code.

DISCLOSURE REQUIREMENT

Disclosure of Interest or holding by Directors d@ificers and Substantial Shareholders

The following disclosures shall be made to the Cleanpe Officer:



[. Initial Disclosures

By Whom What to be Disclosed When to be Disclosed ofm
Any person | Number of shares or voting| Within 2 working days of | A
holding more | right held by such person | (a) Receipt of intimation of

then 5% allotment of shares or

shares or (b) Acquisition of shares or

voting right voting right as the case may
be

Director / Number of Shares or voting| Within 2 working days of | B

Officer right and position taken in | becoming a director or

derivatives by such persong officer of the Company.
and his dependents

[l. Continual Disclosures

By Whom What to be Disclosed When to be Disclosed ofm
Any person (@) Number of shares or Within 2 working days of —| C
holding more voting right held and (a) Receipt of intimation of
then 5% (b) Change in shareholding ar allotment of shares or
shares or voting right, even if such |(b) Acquisition or sale of
voting right change results in shares or voting right, as
shareholding falling below the case may be.
5%

If there has been change
such holding from the la:
disclosure and such chan
excess 2% of tot:
shareholding or voting rict in

the Compan
Director / (&) Number of shares or Within 2 working days of —| D
Officer to the voting right held and (c) Receipt of
Company and|(b) Change in shareholding ar intimation of
Stock voting rights allotment of shares
Exchange alsdf there has been a change or
such holding of such pers: (d) Acquisition or sale
and his dependents from t of shares or voting
last disclosure and the char right, as the case
exceeds Rs. 5 Lakhs in val may be.

or 25000 shares or 1% of to
shareholding or voting righ
whichever is lower.

DISCLOSURE BY COMPANY TO STOCK EXCHANGE

The information received as per above disclosurall dbe intimated to all stock
exchanges on which the share of the Company deel kgith in 2 (two) working days of
receiving the same.

VIOLATION OF PROVISION RELATING TO DISCLOSURE
Without prejudice to the directions under regulatidl of SEBI (Prohibition of Insider
Trading ) Regulation 1992 , if any person violapesvisions of these regulations , he

shall be liable for appropriate action under sectid, 11B, 11D Chapter VIA and
Section 24 of the SEBI Act, 1992

MISCELLANEOUS
PENALTY FOR CONTRAVENTON OF CODE OF CONDUCT
Any designated employee / Officer / Director whadis in securities or communicates
any information for trading in securities in conteation of the code of conduct may be

penalised and appropriate action may be takendgdampany.

Designated Employees / Officers / Directors of tdoenpany who violate the code of
conduct shall also be subject to disciplinary actiy the company, which may include



wage freeze, suspension, ineligible for future ipgation in employee stock option
plans, etc.

The action by the company shall not preclude SE&inftaking any action in case of
violation of SEBI (Prohibition of Insider TradingRegulations, 1992.

INFORMATION TO SEBI IN CASE OF VIOLATION OF SEBI (P ROHIBITION
OF INSIDER TRADING) REGULATION, 1992

In case it is observed by the company / compliaifieer that there has been a violation
of SEBI (Prohibition of Insider Trading) Regulat®nl992, SEBI shall be informed by
the company.

For and on behalf of Board of Directors
For Rathi Steel And Power Limited

Sd/-
Date: 16" March, 2011 Pradeep Rt

Place: New Delhi Managing Director



CODE OF CONDUCT FOR
BOARD OF DIRECTORS AND
SENIOR MANAGEMENT PERSONNEL

INTRODUCTION:

This Code of Conduct shall be applicable to théoWaihg persons (hereinafter referred to
as ‘concerned persons’).

Board of Directors, both Executive and Non-exeatiRersonnel like General Manager
(Works), General Manager (Marketing), Chief Finah@fficer, Company Secretary etc.
and all management cadre persons serving in thes rof finance, tax, accounting,
purchase, treasury, internal audit, financial astalgnd investor relations. Concerned
persons are expected to read and understand this &ud comply with all applicable
laws, rules and regulations and all applicable geedi and procedures adopted by the
Company.

HONEST AND ETHICAL CONDUCT:

It is expected that concerned persons will actccoedance with the highest standards of
personal and professional integrity, honesty amitat conduct. Honest conduct means
the conduct that is free from fraud or deceptiothidal conduct means the conduct
conforming to the accepted professional standafdsoaduct. Ethical conduct also
includes ethical handling of actual or apparentfletia of interest between personal and
professional relationship.

CONFLICT OF INTEREST:

Duty of concerned persons to the Company demaratshth/ she avoids and discloses
actual and apparent conflicts of interest. A canfif interest exists where the interests or
benefits of one person or entity conflict with timerests or benefits of the Company.
Examples include:

A. Employment/Outside employmentin consideration of employment with the
Company, concerned persons are expected to ddwatefull attention to the business
interests of the Company. Concerned persons alebex] from engaging in any activity
that interferes with their performance or respaitisds to the Company, or is otherwise
in conflict with or prejudicial to the Company. Cpany’s policies prohibit concerned
persons from accepting simultaneous employment sugbpliers, customers, developers
or competitors of the Company, or from taking partany activity that enhances or
supports a competitor's position. Additionally, cemed persons must disclose to the
Company’s audit committee, any interest that thayehthat may conflict with the
business of the Company.

B. Outside Directorshipdt is conflict of interest to serve as a directdrany company
that competes with the Company. Concerned persass finst obtain approval from the
Company'’s audit committee before accepting a dirsbip.

C. Business Interestdf a concerned person is considering investingmy customer,
supplier, developer or competitor of the Compargyphshe must first take care to ensure
that these investments do not compromise on histdgponsibilities to the Company.
Company’s policy requires that concerned personst fobtain approval from the
Company’s audit committee before making such aestment. Many factors should be
considered in determining whether a conflict existsluding the size and nature of the
investment; the concerned person’s ability to eflce the Company’s decisions; his or
her access to confidential information of the Conypar of the other company; and the
nature of the relationship between the Companytla@dther company.

D. Related partiesAs a general rule, concerned persons should agomtucting

Company business with a relative, or with a busineswhich a relative is associated in
any significant role. Relatives include spouselirsis, children, parents, grandparents,
grandchildren, aunts, uncles, nieces, nephews,irustep relationships, and in-laws.
The Company discourages the employment of relab¥e®ncerned persons in positions
or assignments within the same department. Furttrex, Company prohibits the




employment of such individuals in positions thatéra financial dependence or influence
(e.g. an auditing or control relationship, or aeswysor/subordinate relationship).

E. Payments or qifts from othefrdnder no circumstances may concerned persongtacce
any offer, payment, promise to pay, or authorizatmpay any money, gift or anything of
a value from customers, vendors, consultants etcishperceived as intended, directly or
indirectly, to influence any business decision, antor failure to act, any commitment of
fraud, or opportunity for the commitment of anyuda Inexpensive gifts, infrequent
business meals, celebratory events and entertainprenided that they are not excessive
or create an appearance of impropriety, do notateothis policy. Gifts given by the
Company to suppliers or customers, or received fsogppliers or customers, should be
appropriate to the circumstances and should negeofba kind that could create an
appearance of impropriety. The nature and cost alustys be accurately recorded in the
Company’s books and records.

F. Corporate opportunitiesConcerned persons may not exploit for their owrsqeal
gain, opportunities that are discovered throughuibe of corporate property, information
or position, unless the opportunity is disclosetyfun writing to the Company’s board of
directors and the board declines to pursue suchrappty.

CONFIDENTIALITY:

Concerned persons should maintain the confidetytiafi information entrusted to them
by the Company and any other confidential inforovatbout the Company that comes to
them, except when disclosure is authorized by thair@an of the Board or Presiding
Officer or legally mandated. For purposes of t@isde, “confidential information”
includes all nonpublic or proprietary informaticglating to the Company.

FAIR DEALING:

Concerned persons shall oversee fair dealing bylay@es, officers and directors with
the Company’s customers, suppliers, competitorseanployees. “Fair dealing” means
the avoidance of unfair advantage through manimuatconcealment, abuse of
privileged information, misrepresentation of maikfiacts, or any other unfair dealing
practice. This Code provision will have no effeatexisting legal rights and obligations
of the Company and its employees, including “at’veiinployment arrangements.

DISCLOSURE TO THE SEBI AND THE PUBLIC:

The Policy of the Company is to provide full, faagcurate, timely and understandable
disclosure in reports and documents that the cognfiEnwith, or submit to, the SEBI
and in other public communications of the Compakocordingly, the concerned persons
must ensure that they comply with the disclosucestrols and procedures and internal
controls for financial reporting of the Company.

COMPLIANCE WITH GOVERNMENTAL LAWS, RULES AND
REGULATIONS:

Concerned persons must comply with all applicabby¥eghmental laws, rules and
regulations. They must acquire appropriate knowdealgthe legal requirements relating
to their duties sufficient to enable them to redmgrpotential dangers. Violations of
applicable governmental laws, rules and regulatimay subject concerned persons to
individual criminal or civil liability, as well aso disciplinary action by the Company.
Such individual violations may also subject the @amy to civil or criminal liability or
the loss of business.

VIOLATION OF THE CODE:

It will be the ethical responsibility of a concednperson to help enforce this Code.
Concerned persons should be alert to possibletidok and should cooperate in any
internal or external investigations of possiblelations. Reprisal, threat, retribution or
retaliation against any person who has, in gooth.faeported violation of law or a

suspected violation of law, this Code or other Camppolicies or against any person
who is assisting in any investigation or procesthwespect to such a violation, is
prohibited. Actual violation of law, this Code other Company policies or procedures
should be promptly reported to the Board of Direxto



The Company will take appropriate action against eoncerned person whose actions
are found to violate the Code or any other Polityhe Company. Disciplinary actions
may includeimmediate termination of employment at the Company’s sole discretion.
Where the Company has suffered a loss, it may puitsl remedies against the
individuals or entities responsible. Where laws énd#een violated, the Company will
cooperate fully with the appropriate authorities.

AMENDMENT / MODIFICATION OF THE CODE:

The Company is committed to continuously review amodate its policies and
procedures. Therefore, this Code is subject to fimation. Any amendment or waiver of
any provision of this Code will be approved in writ by the Company’s Board of
Directors and thereafter, promptly circulated ftccahcerned.

GENERAL:

All questions concerning the meaning and applicatod this Code, any Company

policies or the legal and regulatory requiremepisdiaable to engagement of a concerned
person shall be addressed to the Board of Direcothie Company Secretary and all
such questions or reports and replies and/or watibns thereto will be maintained in

strict confidence.

For and on behalf of Board of Directors
For Rathi Steel And Power Limited
Sd/-

Date: 16" March, 2011 Pradeep Rathi
Place: New Delhi Managing Direar



