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' Code of Conduict for Board of Directors and Senior Mana ement Personnel 5 o
L INTRODUCTION" R P

B ' _'F - Thrs Code of Conduct (heremaﬂer referred to as the "Code") shalf be cal!ed "The Code of Conduct ‘
S for Board of Directors (heremaﬁer referred to as the "Board") and Semcr Management Personnel"
of S Chand And Company Ltd. and its subsidiaries (hereinafter referred to as the "Company")
. The principles prescrlbed ini this Code are general in natire and Iay dowrr broad standards of
' ‘compltance and ethics. _ R R L _' |
“» The purpose of this Code is to enhance ethrcal and transparent process in rnanagmg the affarrs of '
the Company, and thus to sustain the trust and confidence reposed in the Board and Semor'-
Management Personnel by the Shareholders of the Company. The Board and Senior Management
Personnel are expected to understand adhere to, comply with and uphold the provrsmns of thls z

Code and the standards Iald down hereunder in their day-to—day functronmg
CILA APPLICABILITY_ B
e 'T’hi's' coaesnn be .appl'icahle'to the"follow.ing'per'sons:'__'- S

> Board of Dlrectors of the Company, and

R > Senlor Management Personnel of the Company
L ETHICAL’CONDUCT_'._*_'-. RS AR
The Board and Semor Management Personne1 shall act wrthm the authorrty conferred upon them by the L

Company and under apphcable law, keeplng in view the best interests of the Company and shall

Act with professwnahsm, utmost care, sktll drltgence, honesty, gaoa' fatth and mtegruy as well as hzgh._ F

moral and ethical standards

Fulfill thelr ﬁducrary obhgatlons wrthout ailowmg therr mdependende ;Of ]udgment to be-':-'_ -:' :

comprom:sed
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Act falr[y and transparently and not partrmpate in any deCISlon-maklng process on a subject: .
matter in which a conflict of interest exists or is llkely to exist such that an mdependent Judgment_ :
of the Company s best interest cannot be exercrsed o .

Iv. FINANCLAL RE?ORTINC 'A'Nn R'E'c'(')R'nf
.' ' " The Company shall contmue to prepare and mamtam its accounts falrly and accurately in.
" accordance with the accountmg and financial reportmg standards ‘which represent the generally
accepted guidelines, principles, standards, laws and regulations of the country. Internal o

acceuntmg and audit procedurés shall fairly and accurater reflect all of the Company busmess :_'

transactions and dlsposmon of assets

V DUTIES OF DIRECTORS

' The Dlrector(s) of the Company

]) shaH act in accordance W1th the artrcles of the company, subject to the prov151ons of the Compames-'-f SRET

Act, 2013 as amended frorn tlrne to tnne

' 2) shall act in good falth in order to promote the ob]ects of the company for the beneﬁt of its members as;

Ca whole, and in the best mterests of the Company its employees, the shareholders the comrnumty and for_ '
the protectron of enwronment ' R R '

' 3) shal] exerc:se hls dutres wrth due and reasenable care, sklll and dihgence and shall exercrse -

' :ndependent judgment

4) shail not 1nvofve in a srtuat:on in whlch he may have a d:rect or 1nd1rect mterest that conﬂlcts or.__; !

' 'posmbly may COI‘lﬂlCt with the interest of the Company,

5) shall not achieve or atternpt to achleve any undue gain or advantag'e either to hi'mself or to his S

relatives, partners, or associates and if such director is found gullty of makmg anymundue gam he shall o

be liable to pay an amount equal to that gam to the company,

6) shall not assxgn hlS ofﬁce and any assxgnment 50 made shall be vmd
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* Specific Duties of Independent Directors: =~ -
~ The indelﬁende'nt'directors shall—— " _. I

.1) undertake approprlate mduct;on and regularly update and refresh thelr Skl“S know]edge and fam1har1ty
' w1th the company, o 5 SR - _ .

2) seek approprrate clarrﬁcatron or ampllf' cation of lnformatlon and where necessary, take and followi .' S

' approprrate profcssronal advice and opmlon of outsrde experts at the expense of the company, :

' 3) stnve to attend all meetmgs of the Board of D1rectors and of the Board commlttees of wh1ch he isa
' member : : ' ‘

4) pamcrpate constructrvely and actrvely in the committees of the Board in whrch they are chalrpersons or-."-: :
' members ' ' ' ' '

' 5)'St'rive t'o attend the general'meetings of the com'pany;' -
" 6) where they have concerns about the rurmmg of the cornpany ora proposed action, ensure that these are -

addressed by the Board and to the extent that they are not resoIved insist that their concerns are recorded'-
" in the mmutes of the Board meetrng, o

| 7) keep themselves well mformed about the company and the extemal envrronment in whxch it operates
o 8) not to unfarrly obstruct the functromng of an otherw1se proper Board or commrttee of the Board

9) pay suff crent attentlon and ensure that adequate dellberattons are held before approvmg reIated party

 transactions and assure themselves that the same are in the ifterest of the company, S

10) ascertaln and ensure that the company has an adequate and funictional vrgrl mechamsm and to ensure _' -
that the interests of a person who uses such mechanism are not prejudicially affected on account of suchf o

use;

11) report concerns about unethrcal behavrour actual or suspected fraud or»vfdla?‘on of the company s-,' o

code of conduct or ethics policy;
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o '12) actlng wrthm hlS authorrty assrst in proteetmg the Ieg1t1mate mterests of the company, shareholders‘- j.
"'andrtsemployees ' - R EE AR . i :

13) not drsclose conﬁdential 1nformatlon 1nclud1ng cornmerctal secrets technologles advert131ng and' :
sales promotion plans, unpublrshed price sensrtlve 1nformat10n un]ess such dlscIosure is expressly"' .
approved by the Board or requrred by law ' ' ' ' '

VI DISCLOSURES

. 3’ o 'The Company shalt contmue to ablde by the Corporate Drsclosure Practlces as specrﬁed by the |

appropnate external regulatory authorities.

= The Company shall take full, fair and accurate disclosures in the periodic 'repo:rts' required to be - -

ﬁied w1th the government and regulatory agenmes The Senior Management PersonneI shall

initiate ail actions deemed necessary for proper dlssemmatron of relevant mformatlon to the:'

' Board Audltors and other Statutory Agenc1es as rnay be reqmred by apphcable Iaws ruIes and R o

regulatrons
VIL APPLICABiLITYE R
o - - Not\ylthstandmg that any mstances of Conﬂrct of Interest exist due to any Instoncai reasons

"adequate and full drselosure by the mterested member of the Board/Senior Management '

'PersonneI should be made to the Company It is also incumbent upon every member of the Board :_ o §

: 'and the Semor Management Personnel to make a full disclosure of any interest at the time of a

e 'decrsron—makmg whlch he or hrs relatrve may have in & company or firm which has busmess

' dealings with the Company

o _?-' " The Board and Senior Management Personnel must not deprwe the Company of an opportumty .

' that beIongs to it, for his/her own/other's advantage, if he/she is in 2 posmon of dlvertmg the
Corporate Opportumty for own beneﬁt or to others to the detriment of the Company They must" .
not compete wrth the Company in respect of any ‘business transacnon '

VIIL REGULATORY COMPLIANCE'.-} e

»  Every member of the Board and Senior Management Personnel sh'lll in hls/her busmess conduct o
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terntones in whlch he/she operates Any madvertent non-comphance xf detected subsequently,' S

o should be rectifi ed/reported to the concerned authorltles
IX. PUBLIC REPRESENTATION AND CONFIDENT’IALi’TY OF'INFORMATION' |

'_'- h The mf‘ormatton for the public constrtuents and stakeholders, duly approved by the Complrance :

~ Officer ot other authorlzed ofﬁc1ai as the case may be sha[f be dlssemmated through any of the. . :'_ o

fo]lowmg medla SR

Newspaper pubhcatrons . BN
Web ¢asting on the offi 01al Websnte e

Press handouts and press releases

R A PR S A

- Audio and audto-wsuals prepared for the specific purpose

. A Drrector or Semor Management Personnei of the Cornpany and their reIatlve shall not derrvef

any beriefit or asstst others to derive any beneﬁt from the access to and possessnon of mformatron_':' -

a about the Company whlch is not m the publlc domam and thus constitutes 1ns1der 1nformanon O

' They shali malntam conf' dentlahty of all przce sensmve information. Unpubhshed prlce sensrtlve oy s

o mformatlon would be dlsclosed on]y to those w1th1n the company who need the mformatlon to"
S :dtscharge theu' duty ' S R S A '
Sx trse or 'THE cQMpANY NA'Mmocorrn;mE'mnKs: S

e The Board or Semor Management Persormel shall not use the name of the Cornpany, its logo or
* trademark for personal benefit or for the benefit of persons / entities not forming part of the S
ChandGroup G e . . . .

x'r. CORPORATE SOCIAL RESPONSIBILITY (“CSR”)
. The Cohlpény shall continué to be committed to be a good corporate citizen not o'nly'i.n'

" compliance with all relevant regulating laws and regulations but also by actlvely assrstmg in the-.f

improvement of the quahty of life of the people in the communitiés in whxch it operates wrth the "

objective of making them self reliant. The Company shall adopt the CSR Pohcy’a,nd the act1v1t1es'_“ R

- 7 .S Sl
4 (”Iés in r‘eI“ ion thereto n

to be undertaken pursuant to the Companles Act, 2013 and the apphcab
mgSMS ' ' '




' XIL EQUAL .'R.IG'HTS

i . 'The Company shall continue to provrde equal Opportumtles to all its employees and all quahf' ed_
applicants for employment without regard to their race, caste, religion, colour, ancestry, marltal :

status, sex, age, nationality, dtsabrlrty efc. Employees of the Company shall be treated wrth_

sexual harassment whether physical, vérbal or psychological. Employee policies and practrces
shall be administered on a non—drscnmmatory basis in all matters relating to recru1tment trammg, :

compensatron benef' ts, promotron transfers and all others terms and conditions of employment

XIIL SHAREHOLDERS

. orgarnzatlon s business ‘and disclose  such mformatron in accordance wrth the respcctlve-r A

y _:_.: : . - 'regulatrons and agreements

B <\ PROTEC_TION 0F COMPANY’S ASSETS A'NI.)' R’ESOURC’ES"- TR S
' o Each member of the Board and Semor Managernent Personne] has a duty towards the Company o
S o advance its 1eg1t1mate interests whrle deahng with the Company s assets and resources

e The Board and Senior Management Personnel shall not misuse, for personal gain or otherwrse,

the assets of the Company TR SR

XV. HEALTH SAFETY AND ENVIRONMENT- ;

regulations rega1d1ng the preservatlon of the environment of th&\ﬁrﬁtory it y‘"ﬁérates m
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* dignity and in accordance with the Company’ pohcy to maintain a work environment free of o

«  The Company is commrtted to enhance shareholder value and shall compIy w1th all regulatlons: :
and laws that govern shareholders' rights. The Board and Senior Management Personnel of the'_"-_-' |

Company shall duly and faitly inform its shareholders about all relevant aspects of the o

“ The C.orn.pany., Board and the Senior Management Personnel shall strive to provide 'a safe ."and" R

healthy workmg environment and comply, in the conduct Of,,«tts ‘l:;usmess aﬂ‘a1rs with all
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XVI COMPLIANCE WITH GOOD CORPORATE GOVERNANCE PRACT ICES

. Each member of the Board of Dlrectors and Semor Management Personnel of the Company (to S

the extent relevant) should adhere to the followmg 50 as to ensure comphance wrth good- L
e Corporate Govemance Practlces RN R '
)"»-"'Attend Board Meetmgs regularly and partreapate in"the del1beratlons and dlscussmns : |
".""'effectlvely [ P S TR REETEI : |
% Involve actwety in the matter of fomlulatron of general pohctes o AT
> Be familiar with the broad objectives of the Company and the p011c1es Ia:d down by the L
" Government and the various laws and legislations. . S '
> Ensure conﬁdentiallty of the Company $ Agenda Papers Notes and Mmutes

XVII AMENDMENTS T() THE CODE OF CONDUC'I'

. The prov1s1ons of thts Code can be amended and modlﬁed by the Board of Dlrectors of the_ .

Company from tlme to time and all such amendments and mod1ﬁcatlons shall take effect from the S
" date stated therem SRRTRE S _ A

vin. 'PL'ACEM_'ENT TO THE 'c'oDE OF CONDUCT ON WEBSITE
e This Code and any amendments thereto shall .be"pos'ted' on the website of the C'o'm'pany.: '
XIX. 'ENFORC’EMEN'T oF‘ THE conaoﬁ éoNDUCT S

T Each mernber of the Board and Semor Management Personnel shall be accountable for fully :

complylng w1th thls Code _
XX. ETHICS AND COMPLIANCE COMMITTEE B

s The Ethlcs and Compllance Commrttee compnsmg the Managmg Dn'ector of the Company, . '

rnx

Comphance Officer and any other officer so nominated, will oversee the“éompllance of this Code

%@7&8 o
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' XXI VIOLATION OF THE 'C(:)'D'E_:' o

The Board shaIl have the powers to take necessary action in case of any v101at10n’ @i’ tﬁe ode“
**************-_ .- i

© Lastamended on 09-August-2017 .
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