Code of Conduct for Directors & Senior Management of R Systems
International Limited

Introduction

R Sygems International Limited is committed for conducting its busness drictly in
accordance with the gpplicable laws, rules, and regulations and with highest standards of
busness ethics. With a view to maintain the required high standards the company has
framed the following set of rules / Code of Conduct which should be observed in dl the
activities of the company.

Applicability of the Code of Conduct

The sad code is gpplicable to dl Board members and senior management of the R
Sysems Internationd Limited and its subsdiaries (herein after referred as ‘Company’ or
‘RSIL Group').

The term “senior management” shdl mean personnd who are members of the core
management team of R Sysems Internationd Limited and its subgdiaries. Normaly, this
would comprise dl members of management one level below the executive directors,
incdluding dl functiond heads.

This Code of Conduct has been adopted by the Board and is to be strictly observed by the
RSIL Group for the governance of Good Corporate Practices. Any issue relating to the
interpretation of this Code will be handled by the Board or by any person / committee
authorised by the Board in this behalf.

Further the Secretary of the company is appointed as the compliance officer for the
purposes of this code, he will be avalable to answer any questions, provide clarification
and to help in the compliance with this code.

1. Honesty & Integrity

The Directors and senior management are entrusted with respongbility to oversee and
foomulate the policdes for the management and affars of the Company.
Therefore in the interest of good corporate governance they shdl conduct their activities,
on behdf of the Company and on their persond behdf, with honesty, integrity and
farness. All of them mug act in good faith with honesty and accountability and with due
care, competence and diligence. They are expected to show their undivided loydty in dl
activities related to the company.



2. Guiddines For Conduct

The Directors and senior management officials should exercise due care and diligence in
the performance of higher duties, be loyd to the Company and act in good fath and in
the best interest of the company. A director should

> Enaure that he attends al Board and committee meetings regularly in case if it is not
possible to do so, he/she should inform the board and apply for the grant of leave of
absence;

» He should contribute sufficient time, energy and atention to the Company to ensure
diligent peformance of higher duties, incuding preparing for meetings and decison
making by reviewing in advance any maerids digributed and making reasonable
inquiries,

» Be aware of and seek to fulfill his o her duties and responghilities as st forth in the
Company’s Memorandum of Association, Articles of Association and Corporate
Governance guidelines, and

> Seek to comply with al gpplicable laws, regulations, confidentidity obligations and
Corporate Policies.

» Act in acooperative & respectable manner with their colleagues.

» Maintan Order and Decorum at the meetings and obey the directions given by the
Chairman.

3. Conflict of Interest

The Directors and senior management shdl not engage in any adtivity, business, or
relationship, which may be in conflict with the interest of the Company or prgudicid to
Company’s interest. They should avoid transacting company business with their reative
or with a firm / company in which ether they themsdves or ther relative are interested
or plays any Sgnificant role and in case such related party transaction is unavoidable, it
must be made only after proper and fullest disclosure to the board of the company.

4. Disclosure of Interest and Director ship in other Body Cor por ates

The Directors and Senior Management officids shdl fully report / disclose a the time of
their appointment and subsequently whenever there is a change within one week or
within such time as prescribed by the applicable laws, their rdationships with other
individuas, firms or other body corporate which in the opinion of the board may affect
there independence of judgment to the Board.



5. Confidentially of | nformation

Any information relating to the Company’s business, its vendors, customers, employees
etc., which is not in public domain and to which the director and senior management has
access or if they possesses such information, it is be conddered as confidentia
information and unless authorised to do so or required by any law they shadl not provide
any such information to anyone including press or any other publicity media ether
formdly or informdly.

6. Protection and Proper Use of Company's Assets

Directors are like the trustees of the Company assets as wel as the assats of other
organizations that have been entrusted to the Company. They are responsible for its safe
custody and accountable for its use. The Directors, senior management and other officid
of the Company shdl not use these assets except as specificaly authorized and that too
only for the purpose of Company business.

7. Corporate Opportunities

Corporate Opportunities here means those opportunities, which are made available to the
company and which are known to the Directors and Senior Management officid due to
the postion hed by them in the company. The directors and other officids shdl not
utilize such opportunities for their personal benefit. However once those opportunities
are fully and properly disclosed to the board and after condderation rejected by them
then it cease to be a corporate opportunity.

8. Gifts & Donations

The Directors, Senior Management and other officers & employees of the company shdl
not accept or offer, directly or indirectly, any gifts, donations, remuneration, hospitdity,
illegd payments or benefits which are intended to obtain or provide business or favours
or decisons for the conduct of business from people doing business with the Company
(including suppliers, customers, compstitors, contractors and consultants). However
nomind gifts of commemorative nature, for specid events may be accepted or provided,
but gifts of cash or cash equivdents (including gift certificates, securities, below-market
loans, etc.) in any amount are prohibited

9. Gender Friendly Workplace

RSIL Group is committed to provide a gender friendly workplace. It endeavors to
provide equal opportunities for men and women, prevent/stop/redress sexua harassment
at the workplace and ingtitute good employment practices.

Sexud harassment indudes unwecome sexudly determined  behaviour such  as
unwelcome physical contact; a demand or request for sexud favours, sexualy coloured
remarks, showing pornography and any other unwelcome physicd, verbad or non-verbd
conduct of a sexua nature.



RIL maintans an open door for reportees, encourages employees to report any
harassment concerns directly to the CEO or the Company Secretary and is respongve to
employee complaints about harassment or other unwelcome and offensve conduct. A
committee will be condituted to enquire into the complants and to recommend
appropriate action, wherever required.

10. Dual Employment

All Executive directors, senior management personnel & other employee are prohibited
from accepting smultaneous employment with a Company supplier, customer, developer
or competitor, or from taking part in any activity that enhances or supports a competitor's
position.

11. Othe Situations

This code is drafted with an atempt to cover various areas which may brings conflicts of
interest, however it would be impracticd to li al possble stuations If a proposed
transaction or Stuation raises any questions or doubts in your mind you should consult
the Secretarid & Legd Department for any further clarification.

12. Compliance

The Directors and Senior Management officds shdl comply with dl gpplicadle
governmental laws, rules, notifications and regulations, both in letter and spirit and must
report any possible violation to the Board and to the Company Secretary.

13. Indder Trading

The Directors, Senior Management officids and Insders as per the SEBI (Prohibition
and Regulation of Indder Trading) Regulation 1992 ae prohibited from deding or
counding in the securities of the company while in the possesson of materid
unpublished price sengtive information. They must drictly adhere to the Code of conduct
formulated by the company for Prevention of Insder Trading.

14. Reporting and Consequence of Non Compliance with this Code

Suspected violations of this Code must be reported to the Chairman of the Board or d
the Audit Committee which should be appropriately investigated and appropriate
disciplinary action will be taken on the concluson of the enquiry by the Board which
may even include a request to resgn as Director or officer of the company if permitted
by applicable laws and isin the best interest of the company.

15. No Right Created

This Code sets forth guiddines for conduct for the Board of Directors and Senior
Management officid. It is not intended to and does not creste any rights in any director,
officer, employee, client, supplier, competitor, shareholder or any other person or entity.
The Company expresdy retains the right to unilaterally modify or amend these rules at its
sole discretion, with or without notice to the Company’ s employees.



16. Compliance with the Code

All Board members and senior management personnel shdl affirm compliance with the
code on an annua basis and the CEO is required to make a declaration in the Annud
Report of the company rdating to it.

17. Amendments of the Code

Any amendment or modification to this Code shdl be possble only with the prior
approva of the Board of Directors.

18. Disciplinary Actions

The Board of Directors shdl have the right to teke disciplinary actions, which may
indude immediaie termination of employment or business rdationship a the Company's
sole discretion againgt any person whose actions are in violation of this Code of Conduct.



