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CODE OF CONDUCT TO REGULATE, MONITOR AND REFORT
TRADING BY DESIGNATED PERSONS
[Pursuant to SEBI (Prohibition of Insider Trading) Regulations, 2015/

1. INTRODUCTION:

With a view to govern the conduct of Insiders and Designated Persons on matters relating to
insider trading, the Seccurities and Exchange Board of India (SEBI) has formulated SEBI
(Prohibition of Insider Trading) Regulations, 2015 (‘Regulations’), including any amendments
thereto (hereinafter referred to as the ‘Regulations’).

This Code has been formulated pursuant to the Regulations and has been amended and approved
by the Board of Directors of VINIT MOBILE LIMITED. (the “Company”) in its meeting held
on September 25, 2025. The effective date of this Code will be from the date of Listing of Equity
Shares of the Company.

Our Company believes in adhering to the highest standards of transparency and fairness in
dealing with all stakeholders and aims to institutionalize strong governance processes to ensure
that no Insider uses his or her position, with or without the knowledge of the Company, for
personal benefit, or to provide benefits to any third party.

FFurther, under the Regulations, even sharing of information, which is not misused, is considered
a violation unless required. Thus, information needs to be shared only on a “need to know™ basis

2. OBJECTIVE:

The objective of this Code is to lay down guidance for “Designated Persons™ to understand their
obligations under the Regulations including the procedures to be followed at the time of trading in
thesecurities of the Company. The restrictions in this Code, in certain cases, extend beyond the
strict requirements prescribed under the Regulations (as amended time to time) and are intended to
safeguardthe reputation of the Company and the Designated Persons to whom this Code applies.

The Code is applicable to all Designated Persons and immediate relatives of Designated Persons.
3. DEFINITIONS AND INTERPRETATIONS:

For the purpose of this Code:

3.1 Act: Act means the Securities and Exchange Board of India Act, 1992 (including any
amendmentor re-cnactment thereof).

3.2 Board or Board of Directors: Board or Board of Directors means the Board of Directors of
theCompany.

3.3 Company: Company means Vinit Mobile Limited.
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3.4 Compliance Officer: Compliance Officer means the Company Secretary or such other senior

officer (financially literate) appointed by the Board of Directors of the Company for the purpose of

theRegulations from time (o time.

3.5 Code: Code means this Code of Conduct to regulate, monitor and report trading by

Designated Persons, and shall include modifications made thereto from time to time.

3.6 Connected Person: Connected Person means

(i.) any person who is or has during the 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 (‘UPSI’) or is reasonably expected to allow such

access.

(i) Without prejudice to the generality of the foregoing, the persons falling within the
followingcategories shall be deemed to be connected persons unless the contrary is established, -

a) an immediate relative of connected persons specified in clause (1); or

b) a holding company or associate company or subsidiary company; or

¢) 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
directorthereof; 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
assetmanagement company of a mutual fund or is an employee thereof; or

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

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

i) a banker of the Company; or

j) a concern, firm, trust, Hindu undivided family, company or association of persons herein a

directorof the Company or his immediate relative or banker of the Company, has more than
ten per cent. Of the holding or interest;

3.7 Designated Person: Designated Person shall mean the following:
(i) Directors;

(i1) Key Managerial Personnel;

(iii) Chief Executive Officer/Managing Director;

(iv) Employees working in the finance, accounts, secretarial department;
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(v) Promoters;

(Vi)  Employees upto two levels below chief executive officer; Such other persons
designated as such from time to time on the basis of their functional role and access to UPSI
of the Company by the Compliance Officer, for the purpose of this C ode.

3.8 Director; Director means a member of the Board:

3.9 Generally Available Information: Generally Available Information means information that

is accessible to the public on a non-discriminatory basis;

3,10 Immediate Relative: 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 personor consults such person in taking decisions relating to trading in securities;

3.11 Insider: Insider means any person who is:
(1) a Connected Person: or
(1) in possession of or having access to UPSI:

3.12 Key Managerial Personnel: Key Managerial Personnel means person as defined in Section
2(51)ol the Companies Act, 2013,

3.13 "Promoter”: Promoter shall have the meaning assigned to it under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 or

any modificationthercof.

3.14 “Promoter Group™: Promoter Group shall have the meaning assigned to it under the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 or anymodification thereof.

3.15 “Regulations™: Regulation shall mean the Securities & Exchange Board of India
(Prohibition oflnsider Trading) Regulations, 2015 and any amendments thereto.

3.16 "Securities": Securities shall have the meaning assigned to it under the Securities Contracts
(Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a mutual fund.

3.17 “Stock Exchange™: Stock Exchange means exchange where the Company’s shares are listed
andtraded.

3.18 “Silent Period™: A silent period also known as quiet period. It is a stipulated time during
which a Company’s senior management and investor relation officers do not interact with the
institutional investors, analysts and the media.

who may be
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3.19 “Takeover regulations™: Takcover regulations mean the Securities and Exchange Board of

India(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any amendments

thereto,

3.20 “Trading™: Trading means and includes subscribing, buying. selling. dealing. or agreeing to

subscribe, buy, sell, deal in any securities, and "trade” shall be construed accordingly.

3.21 “Trading Day" Trading Day means a day on which the recognized stock exchanges are open

fortrading.

3.22 “Trading Window”: Trading Window means period for trading in the Company s Securities.
Alldays shall be the trading periods except when trading window is closed.

3.23 “Unpublished Price Sensitive Information™ (UPSI): UPSI means any information, relating

to the Company or its securitics, 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 includingbut not restricted to, information relating to the following:

(i) financial results;

(i) dividends:

(iti) change in capital structure;

(iv) Mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and such
othertransactions;

(v) changes in Key Managerial Personnel.

ROLE OF COMPLIANCE OFFICER:

4.1. The Company Sccretary designated as such by the Board will act as the Compliance Officer

for the purpose of this Code.

4.2 The Compliance Officer shall be responsible for compliance of policies, procedures,
maintenance of records, monitoring adherence to the rules for the preservation of UPSI, monitoring
of trades and the implementation of the Code under the overall supervision of the Board of

Directors.

4.3 The Compliance Officer shall report to the Board of Directors of the Company and shall
provide reports to the Chairman of the Audit Committee or to the Chairman of the Board on an

annual basis.

4.4 The Compliance Officer shall assist all Designated Persons in addressing any clarifications
regarding the Regulations and the Code.

suchtrade. U\ '
L\

4.6 Approving Trading Plan as may be formulated by any Insider in terms of the

4.5 Granting pre-trading clearance to the DPs for dealings in Company's securities and py
‘ E
\)
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4.7 Determining TWC period for all/ selected DPs and intimating to them the timing for re-

opening of Trading Window;

4.8 Placing status reports before the Chairman of the Audit Committee, detailing any trading in the
listedsecurities by the DPs, violations of the Code of Conduct, if any at regular intervals but not

less thanoncee in a year.

4.9 Assisting all the Employees in addressing any clarifications regarding the Regulations and the

Code.

4.10 Informing promptly about any violation of the Codes and Regulations by any DPs to SE.

4.11 Maintenance of records under the Regulations.
PRESERVATION OF “UNPUBLISHED PRICE SENSITIVE INFORMATION™:

5.1 UPSI shall be handled within the Company on a need-to-know basis and shall not be
communicated to any person except in furtherance of the legitimate purposes, performance of

duties or discharge of legal obligations.

“Need to know” basis means that UPSI should be shared with only those within the Company
who need the information to discharge their duty and whose possession of such information will
not give rise to a conflict of interest or appearance of misuse of the information.

5.2. No insider (which term for the purpose of this Clause shall include a Designated Person and
his Immediate Relative) shall communicate, provide, or allow access to any UPSI, relating to the
Company or its listed securitics, to any person including other insiders except where such
communication is in furtherance of legitimate purposes, performance of duties or discharge of

legal obligations.

5.3. No person shall procure from or cause the communication by any insider of UPSI, relating to
the Company or its listed securities, cxcept in furtherance of legitimate purposes, performance of

duties ordischarge of legal obligations.

Any person in receipt of UPSI pursuant to a legitimate purpose shall be considered an “insider”
and duc notice shall be given to such persons to maintain confidentiality of such UPSL.

5.4. UPSI may be communicated, provided, allowed access to in connection with a transaction which:

- entails an obligation to make an open offer under the takeover regulations where the Board of
Directors of the Company is of informed opinion that the sharing of such information is in the

best interests of the Company;
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ations but where the

- not attract the obligation to make an open offer under the takeover regul
nformation is in the

Board ofDirectors of the Company is of informed opinion that sharing of such i
best interestsof the Company and the information that constitute UPSI is disseminated to be made
generally available

cted in such form as the

at least two trading days prior to the proposed transaction being effe
evant and material facts.

Board of Directors may determine to be adequate and fair to cover all rel

agreements to contract confidentiality

d such parties shall keep information
de in securities

However, the Company shall require the parties to execute
and non-disclosure obligations on the part of such parties an
so received confidential, except for the limited purpose and shall not otherwise tra

of the Company when in possession of UPSI.
5.5 LIMITED ACCESS TO CONFIDENTIAL INFORMATION:
Files containing confidential information shall be kept secure.

5.6 RESTRICTION ON TRADING WHILE IN POSSESSION OF UPSI:

The Designated Persons shall not trade in securities of the Company either on their own
behalfor on behalf of any other person, while in possession of UPSI.

However, trades pursuant to a “Trading Plan” set up in accordance with Regulation 5 of
the 2015. Regulations may be permitted subject to the approval of Trading Plan by the
ComplianceOfficer and public disclosure of it on the Stock Exchanges.

5.7 CHINESE WALL:

To prevent the misuse of UPSI, the Company has adopt the “Chinese Wall” approach approved

by the Board of Directors of the Company, which separates those areas of the Company which

routinely haveaccess to UPSI, considered- “inside areas™ from those departments which deal with
sale/marketing or other departments providing support services, considered-“public areas”.

Further as per said Chinese wall:

I The employees in the inside areas are not allowed to communicate any UPSI to anyone in
the public areas.

I The employees in inside area may be physically separated from the Employees in public area.
The demarcation of various departments as inside area shall be determined by the
Compliance Officers in consultation with the Board.

I Only in exceptional circumstances, Employees from the public areas are brought over the wall
andgiven UPSI on the basis of “need to know” criteria.

5.8 Trading by Insiders when in possession of UPSI shall be governed by Regulation 4 of

the**Regulations™.
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6 TRADING PLAN:

An Insider (which term for the purpose of this Clause shall include a Designated Person and
hislmmediate Relative) shall be entitled to formulate a trading plan for trading in securities of
theCompany and present it to the Compliance Officer for approval and public disclosure pursuant (o
whichtrades may be carried out on his behalf in accordance with such plan.

6.1 Trading Plan Shall:

(i) not entail commencement of trading on behalf of the insider earlier than six months from the

publicdisclosure of the plan;

(i) not entail trading for the period between the 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
second trading day after the disclosure of such financial results;

(iiii) entail trading for a period of not less than twelve months;

(iv) not entail overlap of any period for which another trading plan is alread

(v) 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

cffected;
(vi) not entail trading in securities for market abuse.

y in existence;

6.3 The Compliance Officer shall review the ‘Trading Plan to assess whether the plan would have
any potential for violation of the Regulations and shall be entitled to take express undertakings as

may be necessary to enable such assessment and to approve and monitor the implementation of the

plan as perprovisions of the Regulations.
6.4 Pre-clearance of trade shall not be required for a trade executed as per an approved Trading Plan.

6.5 Trading Window norms and restrictions on contra trade shall not be applicable for trades

carried out in accordance with an approved Trading Plan.

6.6 The 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.

However, the implementation of the trading plan shall not be commenced, if at the time of
formulationof the plan, the Insider is in possession of any UPSI and the said information has not
become generally available at the time of the commencement of implementation. The
commencement of the Plan shall be deferred until such UPSI becomes generally available

information.

Exchanges on which the securities are listed.

7  TRADING WINDOW AND WINDOW CLOSURE:

securities when the Trading Window is closed. The period during which the trading window is
closed shall be termed as Prohibited Period.
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The trading window shall be closed when the Compliance Officer determines that a Designated
Personor class of Designated Persons can reasonably be expected to have possession of UPSL

7.2 Unless otherwise specified by the Compliance Officer, the Trading Window for trading in
Securitiesof the Company shall be closed for the following purposes-

(i) Declaration financial results;

(if) Declaration dividends;

(iii) Change in capital structure;

(iv) Mergers, de-mergers, acquisitions, delisting, disposals and expansion of business and such

othertransactions;

7.3 In respect of declaration of financial results, the Trading restriction period shall be made
applicablefrom the end of every quarter till 48 hours after the declaration of financial results.

The closure of Trading Window for purposes other than declaration of financial results and for
which a specific notice/intimation is required to be given to stock exchange shall commence from
the date on which intimation of the date of Board meeting for consideration of any such Price
Sensitive Information is given to Stock Exchange till forty-eight hours after the information

becomes generally available.

However, if the circumstances so warrant, the time for closing the Trading Window may be
increasedor decreased by the Compliance Officer.

7.4 The timing for re-opening of the Trading Window for the information referred in 7.2 shall be
determined by the Compliance Officer taking into account various factors including the UPSI in
question becoming generally available and being capable of assimilation by the market, which in
any cvent shall not be earlier than forty-eight hours after the information becomes generally

available.

7.5 All Designated Persons and their immediate relatives shall conduct all their trading in the
securities of the Company only during the valid Trading Window and shall not trade in any
transaction involvingthe purchase or sale of the Company's securities during the prohibited periods
or during any other periodas may be specified by the Company from time to time.

7.6 Intimation of trading window closure shall be made by the Compliance Officer.
8 PRE-CLEARANCE OF TRADES:

8.1 During a valid Trading Window, Trading by Designated Persons shall be subject to pre-
clearance by the Compliance Officer. All Designated Persons and their immediate relatives whe

Person or his immediate relative is in possession of UPSI even if the Trading Window™N&
closed.
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