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CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 
PERSONNEL  
 
Preamble  
 
Clause 49II(E) of the Listing Agreement with the Stock Exchange stipulates that every 
listed company shall lay down a code of conduct for all Board members and Senior 
Management personnel of the Company. The code of conduct shall be posted on the 
website of the Company. (The term “Senior Management” shall mean personnel of the 
Company who are members of core management team excluding the Board of 
Directors. Normally this would comprise of all members of management one level 
below the executive directors, including all functional heads).  
 
All Directors/Senior Management personnel are expected to comply with the code in 
its letter and spirit. They are also required to affirm compliance on an annual basis. 
The Annual Report of the Company shall contain a declaration to this effect signed by 
the CEO.  
 
 Responsibility:  
 

The Directors/Senior Management personnel shall discharge their duties in 
good faith and integrity in business judgment and in the best interests of the 
Company and its stakeholders. They are expected to act ethically, honestly, 
diligently and in good faith to protect the Company’s brand equity and image. 
They shall act in the best interests of the company and fulfill their fiduciary 
obligations.  
 

 Conflict of Interest:  
 

Directors/Senior Management personnel shall not engage in any business, 
relationship or activity, which may be in conflict with the interests of the 
Company.  
 
Following are some of the common circumstances (but not limited to) that may 
lead to a conflict of interest, actual or potential: -  
 
a) Should not engage in any activity that interferes with the performance or 

responsibility to the company or is otherwise in conflict with or prejudicial to 
the company.  

 
b) Should generally avoid conducting company business with a relative or with 

a firm/company in which a relative/related party is associated in any 
significant role.  

 
If such related party transaction is unavoidable, it must be fully disclosed to the 

Board of the company.  
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 Compliance:  
 

All applicable laws, rules and regulations shall be complied with. Any possible 
violation of laws, rules, regulations or the code of conduct shall be reported to 
the Board of Directors.  
 

Directorships in other Companies:  
The Directors shall disclose their Directorship, Committee membership on the 
Board of other companies and substantial shareholding in other companies to 
the Board on an annual basis.  
 

 Confidentiality   
 

Information concerning the company’s business, its customers, suppliers, etc., 
which is not in the public domain and to which the Directors/Senior 
Management personnel have access or possesses such information, must be 
considered confidential, unless authorized to do so and when disclosure is 
required under any law.  

 
 Insider Trading:  

 
A Director /Senior Management personnel shall not derive benefit or assist 
others to derive benefit by giving investment advice from the access to and 
possession of information about the company, not in public domain and 
therefore constituting insider information. All Directors/Senior Management 
Personnel shall comply with SEBI (Prohibition of Insider Trading) Regulations, 
2015 and Insider Trading Policy of the Company.  
 

 Gift & Donations:  
 

No Director/Senior Management Personnel of the company shall receive or 
offer, directly or indirectly, any gifts, donations, remuneration, hospitality, 
illegal payments and comparable benefits which are intended to obtain 
business favours.  
 

 Duties of Independent Directors:  
 

The independent directors shall exercise the following duties as given in 
Schedule IV of the Companies Act, 2013:—  
 

• undertake appropriate induction and regularly update and refresh their 
skills, knowledge and familiarity with the company;  

 

• seek appropriate clarification or amplification of information and, where 
necessary, take and follow appropriate professional advice and opinion of 
outside experts at the expense of the company;  

 

• strive to attend all meetings of the Board of Directors and of the Board 
committees of which he is a member;  
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•  participate constructively and actively in the committees of the Board in 
which they are chairpersons or members;  

 

•  strive to attend the general meetings of the company;  
 

•  where they have concerns about the running of the company or a 
proposed action, ensure that these are addressed by the Board and, to 
the extent that they are not resolved, insist that their concerns are 
recorded in the minutes of the Board meeting;  

•  keep themselves well informed about the company and the external 
environment in which it operates;  

 

•  not to unfairly obstruct the functioning of an otherwise proper Board or 
committee of the Board;  

 

• pay sufficient attention and ensure that adequate deliberations are held 
before approving related party transactions and assure themselves that 
the same are in the interest of the company;  

 

• ascertain and ensure that the company has an adequate and functional 
vigil mechanism and to ensure that the interests of a person who uses 
such mechanism are not prejudicially affected on account of such use;  

 

• report concerns about unethical behaviour, actual or suspected fraud or 
violation of the company’s code of conduct or ethics policy;  

 

• acting within his authority, assist in protecting the legitimate interests of 
the company, shareholders and its employees;  

 

• not disclose confidential information, including commercial secrets, 
technologies, advertising and sales promotion plans, unpublished price 
sensitive information, unless such disclosure is expressly approved by 
the Board or required by law.  

 
 Compliance with the Code:  
 

Once every year or upon revision of this code, every Director must acknowledge 
and execute an understanding of the code and an affirmation that he/she has 
complied with the Code.  

 
 Amendment:  

 
This code may be amended, modified or varied by the Board as may be deemed 
necessary in the interests of the Company and subject to the provisions of 
applicable laws, regulations or guidelines.  


