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CODE OF CONDUCT FOP BOAPD I1EIIBEPS AND SENTOP *IANA€ET4ENT

I - Inlroductia

Clause 49 of the Ltsting Agreement with Stock Exchanges requires Baord of Directors of Listed
Companies to lay down a Code of Conduct for all Baord nenbers and Senior ilanagenent. fn
complionce nrith the sane, a Code of Conducf had been adopted at o meetirg of Boord of Directors
held on 26n titay. 2014

This code is applicable to the Boord of Directors, Senior tllanagement Personnel including Key

tUonogerial Personnel ("collectively referred hereimfter, for the sake of brevily as "Officer(s)) of
the Conryq/.

3. Definilions

a. -Boord of Ur=ctots' means the 'Baard of Directors' of tl,lewot Zinc Linifed, os constitufed
from tine to tine.

b. 'Code'neans the Code of Conduct for Boord i,lenbers and Senior l,lomgenent including Key
tl4 a nag e r ia I Pe rso n ne l.

c. 'Canpny' neans l,le*at Zinc Linited.

d. 'Pelotiye' neans o relative as defined under the Act and Clause 49.

c. TndeFt*nt Dirzctc' means a Director of the Conpony. not beirg a mamging or whole tine
director or nominee director and who is neither a pronoter nor belorqgs to the promoter group of
the Compny and uho sdtisfies the criteria of independence as prescribed under the Acf and C/ouse

49.

f. 'Intcrcst h fiznsoction' neans atty noterial pecuniorT interest in atry/ contmct or orrdgenent,
either by hinself / herself or through his / her relative.

2. Applicobilify
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g. "Kcy /UatpgErrbl Pcrsorel'or KtllP neans key namgerml personnel as defined under fhe Act d
nclud*:-
L tllanagirg Director. or Chief Executive Officer or llanager and in fheir absence, o Whole-Time
Direcfoc
If. Conpany Secretary and
Iff. Chief Financial Officer
fV. Such other officer as may be prescribed

h. "Senic /Uryarpnt' Personnel meons, the personnel of the Company who are nenbers of its
core itc,t agenenf teon excluding Board of Directors and KJl4Ps, comprising of oll nenbers of
ndm,genent one level below the Executive Directorc includittg the functioml heods.

4. €ovcniry birciples ond 2cspnsibilitics t *" tlrc &

The purpose of this Code is fo outline the principl* gvernirg the conduct of the Officers for
discharging their functions ond duties of the Conpary. in the followirg areas:

4.1 lhEsty and Intqrity

The Officers have to observe honesty, integrity ad low obidi4g behavior and to exetcise pouers

vested in then in good foith in the inlerett of the Conpry.

1.2 Cotnph'ase of Cotnptty Policics and aplicoblc lars

The Officers have fo ensure conplionce of conpony s policies ond opplicoble laws.

4.i Conflr:ct of ltttclst

iii. Ttrnsactiot s rilh Pelated Pot'h'cs - Officers of the Compny sholl not conduct business of the
ConPanl with hrs,/her Felotive or with an organizotion in which his relative s associated in any
signifbant role. However, if it is unavoidable, then in such o case officer nust promptly dkclose his
full interest in the tronsoction to the Board ond onll after obtainitg requisite approvols should the
officer proceed further.

The Officers should not indulge in ony transacfion on behalf of the Conpany for their direct and/or
indirect personol benefit ond/or for commerciol consideration, at the expense/loss to the Conpony,

unless requisile statuloty opprovols hove been obtoined in the soid respect.

In addition to any other fronsoction, following tronsoctions sholl be deened fo result in personal
benefit:

i. Ansidc Etrgloynent - Acceptance by Of ficerc of sinultaneous enplo)/ment elsewhere or
engaging in business. whether part-tine or fu//-fine, unless fhe sane is reguired by the Compony.

ii. Ornsidc Ditzclorships - No Officer shall serve as a Director of any Conpony that competes
directly or indirectly vith the Company unless agreed to by the Eoord of Directors.



4.4 Protectitg Conpany's Confidenlial Informafid,

i- Officers shall moinlain confidentiolity of infornation acguired during performance of their duties
and sholl not use it for personal gain or advantage.

ii. The confidenfiol informotion sholl be disclosed on/y in case the same is authorized by the
Company or such disclosure is reguired by law.

4.5 Disclosul of Conpany s infomation to public. ptzss or mcdia

4.6 Cotrptys As*ts / Iatellecfinl Pr?pcrty

Officers sholl etlture that ossets of the Compony are used for Conpany's business purposes only

and will take due core thof the Comprys assets in their custody/Control are not nis-approprnted,
loaned lo others, sold or donated, without proper Compary authorizotion.

They sholl olso moke theh best efforts to protect oll Intellecttnl Properlies reloted to the

ConNq/.

4.7 €tfts

Officers shall not dccept or offer, directly or indirectly, any gifts, donatiot s, remunerdtion,

hospitalify, illegol N)/ments or benefits, from customers, vendorc, suppliers. consultonts of the

Conpany and/or ony ofher person that is intended to influence ony business decision relafed to the

Conpany.

However, hospitality exlended by o Business Associate during Troinirg/Conference/tl4eeting/

Seminor/lUorkshop shall not constitute violotion of the Code.

ft is hereby clarified that occeptonce of inexpensive gifts. infreguent business neals. celebratory

events ond entertoinnen| provided thot they ore not excessive or creote an oppearance of
impropriely. shall olso not constitute violation of the Code.

4.8 Profection of lUhistle Elorer

Any enployee of the Conpny nq/ report an existitg or potentiol breach of the Code to the
Vigilance Officer or in exceptional circunstancet fo the Choirman of lhe Audit Conmitfee. Upon

receipt of such rePort, the Vigilance Officer ,/ Audit Connittee sholl exonine the report and noy
take suitable corrective or disciph'nat7 action, as they noy deen fit.

Officers shall not directly or indirectly make. couse to moke, supporf. deny or othenuse endorse

any public stafement pertoining to the Conpoty unless previously aulhorized by the tl4onaging

Director & CEO-
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4.9 Capatc Wrnitics

Except os nay be pernitted by Boord of Directorc,/Conpony policy, Officers are prohibited fron:

i. Taking for thenselvas perconally, opportunities that belong to either the Conpny or are
discovered through the use of Conpanys property, infornation or posifioa'

ii. Usitry the Conpanys properly, infornotion, or position for persoml gain: and

iii. Conpeting with the Conpry.

5. Independent Direclors

\, 5-l Code of canducl

fndependent director will also abide with the code of conduct for fndependent Director(s) as

provided in Schedule f V of the Conpaies Act, 2O13.

5.2 llaximn fcruv of Lt&Fn&nt Dittctors

5.3

STOCK OPTTON

APProPriote sfeps sholl be taken to profect o whis e blower who ratses a concern n good faith and
the identity of the whistle blower shall be protected to the extent possible and permitted under
law.

. fndependenf Director shall hold office for a term up to 5 consecutive years on the Boord of o
Conpary, and shall be eligible for re-appointment on passing of a speciol resolution by the Conpany.

A dtsclosure of such an appointment E to be mode in the Boord's Peport.
. No fadependent Director shall hold office for more than two consecutive terns in one Conpony,

but such Independent Direclor will be eligible for re-oppointnent after the expirotion of 3 years
(cooling period) of ceosirg to be an fndependent Direcfor. During fhe period of cooling period, such
independent director sholl not be oppointed in or associoted with the conpany in ony other capacily.
. The prowsiors in respecf of retirement of Directors by rotation sholl not be applicable on
f nde pendent D irectors.

' Nominee Directorg will not be considered as Independent Directors.

,.i?;\

fndependent Dtrectors ore nol entitled to sfock options.



5.4 Familiarisation fogrztunc for Ittdepndenl Directorc

fndependenl dircctors shall be faniliarised with the conpaty. their roles. rights. responsibilities in
the company. nature of the industry in which the conpany operates, business nodel of the company,
etc.. lhrough various programmes.

The details of such faniliarisation progrommes shall be disclosed on the compony's website and o

web link thereto shall olm be given in fhe Annuol Peport.

5. Dtties of Independenf Director

x.

iv.

v,

vi.

Undertoke opproprnte induction and regularly u$ate and refresh their skills, knowledge
and fanilidrity with the conpny;
Seek appropriate clarification or amplification of information and, tyhere necessaty. take
ond follotr oppropriate professioml advice ond opinion of outside experts at the expense of
the conpony,'

Strive fo aftend all neetings of the Eoard of Directors ond of the Board conmiltees of
which he ts o member:

Parlicipate constructively and actively in the comnittees of the Board in which they are
choirpercons or nembers.'

Slrive to attend the general neetings of fhe conpary:

Where they have concernt obout the runnitE of the conpoty or o proposed dction, ensure
thot thete ore oddressed by the Boord ond, to the ertent thot they are not resolved, insist
fhot their concerns ore recorded in the ninutes of the Baard neetirg:
Keep themselves well inforned about fhe conpdny and fhe erternal environnent in which it
operates.'

Not to unfairly obstruct fhe functioning of an otherwise proper Board or conniftee of the
Board'

Pay sufficient aflention and ensure that odequdte deliberolions ore held before approving
reloted porly trunsoctions ond assure themselves thot the sone are in the interest of fhe
comryny:

Ascertain and ensure thot the compony has an adequote dnd functiot al vigil nechanisn and
to ensure that the interests of a person who uses such nechanisn ore not prejudicio/ly
affected on account of such use,'

Peport conceflE about unethicol behavior, octual or suspected fraud or violotion of the
componys code of conduct or ethics policy:

Actirg uithin his authorily, assist in protectitg the legitinate infe"ests of the company,
shareholders and its employees:

Not disclose confidential infornation, including commercial secrets, technologies,
adverfising and soles pronotion plaB, unpublished price sensitive informotion, unless such
disclosure is expressly opproved by the Board or required by low.

,f/c}-\\
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ly.

V.

X.

v.

vt.

The board should fulfil cedoin key functions, including:

Peviewitg and guiditg corporate strategy, major plons of action, risk policy, annual
budgefs and business plans: selting perfornance objectives: fionitoring inplemenlafion
ond corporole performance: and overseeirg mojor capilol expenditures, acguisitions and
divesfmenls.

tllonitorirg fhe effecfiveness of the compatys goverrrmce practic* and nakirg chatges
os needed.

Selecting. conpensatit g. nonitoring and, when necessarT, replacing key execufives and
o versee ing succession p lann iry.

Aligniry key executiye and board remunemtion with the longer term inferests of the
conPaty ond its shareholders.

Ensuring d trdnspd"ent board nomination process with fhe diversily of thought,
experience. knowledge, perspeclive and gender in the Boord.

tllonitorirg and momgirg potentiol conflicts of interest of management. board nenbers
ond shoreholders, including nisuse of corporate assels and abuse in reloted porty
tmtgactions.

Ersuring the integrily of the conpany s accounting and financial reporting systems.
induding the independent audit, and that appropriate systens of control are in place, in
prticulor, sysfems for risk mahagernen| financial and operational confrol, ond conpliance
with the law and relevant stdnddrds.

Overseeing the process of disclosure and connunications-

rtlonitoring and revieuirE Board Evaluation fratnework.

The Board should provide lhe stmtegic guidance to the conrytryl, ensure effecfive
nonitoring of the monogement ond should be accountoble to the company and the
shareholders.

The Board should set a corporate culfure and the volues by which executives fhroughout
o group will behove.

Boord members should oct on a fully inforned basis, in good faith, with due di/Qence and
core, and in the best interesl of the comporry and the shareholders.

The Board should encourage continuing directors training fo ensure that fhe Board
members ore kept up to date.

luhere Boord decisions nay affect different shareholder groups differently, the Boord
should treat all shareholders foirly.
The Boord should apply high ethaal stondards. h should fake into occount the interests
of stakeholders.

The Roard should be able to exercise objecttve independent judgement on corpordte
affoirs.

tv.

7. Key Futrfiotts of Boord

8. Pespnsibilities of Board

{



Boards should consider assigning a sufficient number of non-execufiye Boord nenbers
capoble of exercisitg independent judgement fo lasks uhere there is o pofential for
conflict of interest.

The Board should ensure thot. while rightly encoumgirg positive lhinking, these do not
resulf in over-optintsn that either leads to sgnificant risks not being recognised or
exPoses fhe conryny lo excessive risk-

The Boord should hove obilily to step bock' to ossist executive manogement by
chalergiry the aesumptiont unde ying: strategy. stratqic initiatives (such as
ocguisitions), risk appetite, exposures and the key areas of the compO,'s focu;.

When connittees of the board are estdblished. their mondate. composition and working
procedures should be sell defined and disclosed by the board.

Boord nembers should be oble to comnit themselves effectively to their responsibilities.

fn order to fulfill their responsibilities, board menbers should have occess to accurate,
relevont and tinely in fornation.

The Board and Senior lUatbgement should focilitate the fndependent Directors to
perforn their role effecfively as a Board member and olso o member of a conniftee.

The Board of fhe company shall satisfu itself thot plars ore in place for orderly
succession for oppointnents to the Board.

The Boord shall perbdicolly review compliance reports of oll lows opplicable to the
company, prepored fi/ the conpary as vell as steps tdken by the conpny to rectify
instances o f non -comp lionces.

All Board menbers and sentbr mamryenent shall affirn complionce with the
code on an onnuol basis. The Annual Peport of the compony shall contdin o declamtion to
this effect signed by the CEO-

The Board ond senior executive personnel should conduct lhenselvas so ds to neet the
expectations of operatioml trontparency to stokeholders while ot the sane tine
mdintaining confidentialily of infornotion in order fo foster a culture for good decision-
noktng.

9. Dttties of Directors

X.

xt.

x .

xiii.

xlv.

xvt.

tv.

XV.

Subject to the prcvisions of the Conpanies Act, 2O13, a director of a Company sholl act in
accordonce with the Articles of Associotion of the Conpany

A director of a Conpny shall act in good foith in order to promote the objects of the
Conpny for the benefit of its members as a whole ond in the best interests of the
Compny. its enployees, the shareholders, the conmunity and for the protection of the
environnent-

A direcfor of a conpatty shall exercise his duties with due and reosonoble care, skill and
diligence and sholl ex*cise his independent judgnent.
A director of o conpony shall not involve in a situation in whkh he noy houe o direct or
indirect nterest that conflicts. or possibly nay conflht. with the interest of the
ComNty.



A director of a Company shall not achieve or attempt to achieve any undue gain or
advantage either to himself or to his relatives, partners or assocmtes and if such
director is found guilty of nakirg aty undue gain, he shall be liable to pay on eqwl onount
to thot gain of the Compony.

A director of a Company sholl not asst?n his office ond any assignnent so node shall be
void.

For the purpose of considertrg the linit of the committees on which a director con serye,
all public limited companies, whether lcted or not, shall be included ond all other companies
including priuate linited companies, foreign conpanies and conponies under Section I of the
Conrynies Act, 2013 sholl be excluded

For the purpose of reckonirg the limit under this sub-clause, Choirnanship/ rtlenbership of
the Audit Commiftee and the Stakeholders' Relafionship Connittee alone shall be
considered.

11. Disclosttrz by the dircctor(s) of th€i" conccrn or int rcst

V.

10. Linit on mtmb.r of ditzctorship

A person cannot be a Director in more thon 2O companies out of which nol more than 1O can be
public conpanies. The Directorships held by a person will also include the directorships held by
hin in fhe carycify of an Alternate Director in any of the conpanies. For the purpose of
counling direcforships in public conrynies, lhe directorships in private componies that are
eifher Holding or Subsidiaty conpony of o public conpany sholl also be included.

\7 ii. lfiaximun nunber of Boards on independent director can serve on listed companies be restricted
to 7 and 3 in cose the person is serving as a whole time director in a listed Conpony.

iii. A direcfor (includirg fndependent Director) shall not be o member in more than ten connittees
or act as Chaiman of more than five committees across dll componies in which he is a
director- Furthermore, every dhector shall mform the company about the connittee
positions he occupies in other conpanies ond notify changes as and shen they take ploce.

Explanation:

Disclosure regarding his concern or interest in any company or conponies or bodies
corporute. fims, or other associalbn of individwls (ncludirg the shoreholdit g) is to be
mode by eoch director:

At the first neeting of the Board in which he porticipates as a Direcfor and

(
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Thereofter at the first meeting of fhe Board in every fimnciol yeor: and
whenever fhere is any change in lhe disclosures already made, lhen af the
first Board meetirg held after such change,

ll/ith a body corporate in which such Director, or such Director in associolbn wilh
otly other Direcfor, holds nore thon two percent shoreholdirg of that body
corporate, or is o Promoter. llomger. Chief Executive Officer of that body
corporate; or
lUith a firm or other entiD/ in which, such Director is o porfner, owner or nember,
os the case nay be. sholl disclose the nature of his concern or interest af the
neetitg of the Board in vhich the controct or drrdrgement is discussed and shall
not participate in such meetitg.

/llenbers of the Eoard and key executives should be required to disclose to the boord whether
they. direcfly, indirectly or on behalf of third parties, have a naterial interest in any
transaction or notter directly affectit g the conpany.

ft shall be the duty of the Director givirg nofice of interest to cause it to be disclosed at
the meeting held imnediately ofter the dote of the ttotice.

tv. Every Director shall disclose his concern or interest in ony conryny or conpanies or bodies
corporate (including shoreholding interest), firns or other associotion of individtnls, by giving
a notice in writing in Form No. 4HBP-I.

12. Restriction

f. hvhibitiot on Insi&r Truditg of Scccities

The Directors or Key mamgerml personnel shall comply with the Code of fnturnal Procedures and
conduct in dealing vith the securities of the compatry as applicoble fron tine to tine and No
Director or Key monagerial personnel of a Conpony shall enter intu fnsider Traditg. However the
sane shall not oPPly fo any connunicotion required in the ordinory course of business or profession
or emPlq/nent or under any law-

If. PcstTictioa ott rptt-cash lronsoclions inwlvirg Ditzctors

company shall not enter into any arratgement by which o Director of the conpany or dny person
connecfed with hin can acquire assets for the con iderafion other thon cash. fron the Conpany d
vice verso, without the approwl of Conpony n geaeml neefitrg.

Every Director of o company who is in any way, whether directly or indirectly, concerned
or interested in a contruct or arratgement. or proposed contract or arrangement,
entered into or to be entered into-

,/<



E. Ptphibitiotr ot fM &ah:rry in *d.cituZs of thc Coagany by Dittctots or. Kcy
lfanagcrhl Ft**el

The Director of a Conpony or KilP shall not buy in the Conpany or in its holding, subsidmry or
assocmte Compny;

a right to call for delivery or a right to make delivery ot a specified price and within a
specified ttne. of a specified number of releyont shares or o specified onount of relevanf
debentures.

o rght as he may elect. to call for delivery or to make delivery ot d specified price and
within o specified tine. of a specified nunber of releuont shares or a specified amount of
relevant debentures.

13. Rcstgrctia of Director

A Director na)/ resign fron his office by givirg a notice in wrilitE to the compary. Directors are
reguired to forward their resigndtion along with detailed reasons for resignafion to the ROC. The

resignation of a Director shall toke effecf fron the dafe on which the nofice is received by fhe
Compony or fhe dote. if any. specified by the Director in the notice. whichever ts loter.

14. Vocalion of Office of Diwctor

The office of a director sholl become vacant in case-

/v.

V.

vt.

he incurs any of the disgualificafions specified in section 164:

he absents hinself fron oll the neetings of the Boord of Directors held during a period of
twelve months uith or tyithout seeking leove of obsence of the Boord'

he octs n contrcveation of the provisiont of section 184 reloting to enteritg into controcts
or arrongements in which he is directly or indirectly interested,'

he fails to disclose his interest in any contruct or atatgement in which he is directly or
indirectly int*ested, in contmvention of the provisbns of section 184:

he becones disqrclified by an order of a court or the Tribunal,'

he is convicted by a court of ony offence, whether involving noral turpitude or otheruise
ond sentenced in respect thereof to imprbonnent for not less than six nonths:
Provided thot the office sholl be vocoted by the director even if he has filed on appeal
against the order of such courl.'
he is renoved in pursuance of the provisbns of this Act.
he, hoving been oppointed a director by virtue of hr's holdtrg ony office or other enploynent
in the holding, subsidiaty or associate conryny. cedses fo hold such office or other
enployment in that conryny_

tx.
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15. Pcporliry

Arly guestion or interpretation under the Code will be considered by the Board or otty other person
authorized by the Board in the soid behalf. All gueries in lhis regnrd should be addressed to the
Company Secretary. Officers may approach the Compony Secretdry to focilitale opprouol of the
Board, wherever reguired under the Code.

Any Officer who becomes aware of any existit g or pofentiol breach of fhe Code shall pronptly
notify to the tltlornging Director of the Company.

fn case of proven breach of the Code, the sotne sholl be deolt nrith by the Board for proper action.

as deemed necessdry.

16. hblicotin of thc fu

The Code shall be posted on the website of the Compory.

\-, 17. Atxrual Cotnpliatrc Rcprtirg

Officers shall also affirn conplnnce trith the Code on an dnmnl basis os al the end of eoch

financnl year. The offirnation will be given to the Conpony Secrefary in the prescribed format
appearitg in Appendix - f of the Code on or before 3O days fron the close of the relevant financial

).ear.

The Annnl Report of the Conpony shall conT a declamfion to this effect signed by CEO of the
Conpny.

18. lncndincnf(s)

Any anendment to this Code shall be Possible only with the prior approval of lhe Board of
Directors, except in case of nodifications in the corresponding provrsions of the ConPanies Act,
ZO13 or Pules mode thereunder or under fhe relevont provisions of the Listirg Agreenent, os may

be notified by Statutory Authorities from fine to tine, in which case the lharnging Director of fhe
Conpany is authorized to cany out those changes.

19. lAoiver

Waiver of ony provision of the Code for on Officer must be placed for approvdl before the Boord

of Directors of the Company.





lryrrdix - f

AIV\II/AL COIIPLIA IVE PEPO9T

r do hereby solennly affirn that I hove to fhe best of my knowledge
and belief, conplied with the provisions of the C& of Cdrdrct for Dircctors and Seaior
lfiarpgcment during the finoncial year ended on 31st i4orch 2O15

Signofirc

Name

Desgnation

Enployee Code

Date

Place

\r To be submifted by each yeor.
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