
Jai Balaji Industries Limited 

CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND SENIOR 
MANAGEMENT OF THE COMPANY 
 
INTRODUCTION Regulation 17(5) of the SEBI (Listing Obligations and Requirements) Regulations, 
2015requires that the Board of Directors shall lay down a Code of Conduct for all Board 
Members and Senior Management of the Company. This Code of Conduct shall be called 
“The Code of Conduct for Board Members and Senior Management Personnel” of Jai 
Balaji Industries Limited (hereinafter referred to as “the Company”). This Code shall also 
be treated as Code of Business Ethics for the purpose of Schedule IV of the Companies 
Act, 2013. This Code of Conduct shall be posted on the website of the Company. 
  
APPLICABILITY This Code shall be applicable to the following: 
 

 All Directors of the Company, whether executive or non-executive including 
Independent and Nominee Directors; 

 
 All members of management one level below the Board of Director, including all 

functional heads, such as Accounts & Finance Head, Sales Head, Branch Head, 
Production Head, Company Secretary such other similar personnel. 
   

PHILOSOPHY The Board of Directors of the Company wishes to document a Code of Conduct for all 
directors and as well as for all senior management executives. The Company urges all its 
Directors and Members of Senior Management team to be thoroughly familiar with the 
contents of this Code of Conduct (hereinafter referred to simply as the “Code”) and to use 
it as a guideline in the performance of their responsibilities for the Company. The 
Company encourages its Executive Directors and Members of Senior Management team 
to seek assistance from the Compliance Officer when a question or concern arises with 
respect to any matter addressed to in this Code.  
 
The Code is intended to focus on the Board members on areas of ethical risk, integrity 
and honesty, providing guidance to help them recognize and deal with an ethical issues; 
mechanism to report unethical / dishonest conducts and help foster a culture of honesty, 
integrity and accountability. 
 
 
THE CODE 
Acknowledgement of receipt and Affirmation of compliance with the Code  All the board members and the senior management team shall furnish to the compliance 
officer, their acknowledgement of the receipt of the code in the format prescribed under 
Appendix I to this code and shall within 15 days of close of every financial year affirm 
compliance with the code in the format prescribed under Appendix II to this code.  
The Code is divided into Five sections each of which contains specific guidance with 
respect to each Executive Director’s and Members of Senior Management team’s 
expected conduct in relation to discharge of his/her onerous responsibility as an employee 
of the Company.  
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I. CONFLICT OF INTEREST  
 
A conflict of interest situation would be deemed to have arisen, when personal 
interest of the Directors and Members of Senior Management team (including 
members of their immediate family) is perceived to be inconsistent with or is 
in conflict with the business interest of the Company. Conflicts may also arise 
if a Director / Senior Manager or an immediate family member of a Director / 
Senior Manager is affiliated with or has a personal interest in an entity that is 
significantly and disproportionately impacted by a decision of the Board of 
the Company. For the purpose of this code the term ‘immediate family’ would 
include the Director’s or Members of Senior Management teams’s spouse, 
minor children, any other relative or person who lives in their home and their 
business partners. One should avoid such conflict of interest with the 
Company. However, in case such a situation arises, he shall, on becoming 
aware of the same, make full and true disclosure of all facts and circumstances 
thereof to the Company. Some of the situations wherein a conflict of interest 
may be deemed to have arisen are elucidated below:  
- Pecuniary benefit Where one’s conduct is likely to confer a pecuniary 

benefit to oneself or in favour of any relative(s) or in favour of any 
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company, body corporate or firm where one or one’s relative is an 
employee, member, director or partner.  

- Related Party Transactions Where one enters into 
transaction(s)/arrangement(s) (directly or indirectly through relatives) with 
companies, bodies corporate or firms, for personal gain, which may 
conflict with the business interest of the Company.  

- Corporate Opportunities Where one uses and/or exploit’s for personal 
gain, opportunities that rightly belong to the Company or are discovered 
through the use of one’s position or through the Company’s image, 
property or information.  

- Outside directorships It is a conflict of interest to serve as a director of any 
company that competes with the Company. Directors/ Senior Management 
must first obtain approval from the Company’s Board/Managing Director 
before accepting a directorship.  

- Employment/Outside Employment: With regard to the employment with 
the Company, the executives are expected to devote their full attention to 
the business interests of the Company. They are prohibited from engaging 
in any activity that interferes with their employment with the Company. 
Additionally, they must disclose to the Company’s Board/Managing 
Director, any interest that they have that may conflict with the business of 
the Company.  

- Gifts and Gratuities Directors and Members of Senior Management team 
of the Company, including members of their immediate families, shall not 
request or accept any gift, rebate, kickback, compensation or remuneration 
of any kind (whether in the form of cash, property, services or payment of 
expenses) from any organization or individual which has business 
association or competes with the Company, or from any organization or 
individual with which the Company does or is likely to do business.  
 
This prohibition shall not apply to routine two-way exchanges of normal 
business courtesies, which might reasonably be expected to be exchanged 
in the ordinary course of business. The Directors and Members of Senior 
Management team shall not accept any particular gift or entertainment of 
extravagant nature which in the eyes of a disinterested party may seem to 
be extravagant enough to affect their judgment.  
 
The issue of gifts and gratuities also has significant legal implications 
when the government/governmental agencies, either within or outside 
India, are involved and serious consequences can result from mishandling 
these relationships. The Directors and Members of Senior Management 
team shall be extra cautious while dealing with such agencies or persons 
as the situation may compromise with Directors’ / Senior Manager’s own 
position as a responsible Executive of the Company.  
 

II. CONDUCT OF BUSINESS, RECORDS, PRACTICES, PROPERTY AND 
ADHERENCE TO LAW  

a. Conduct of Business  
The Board Members and the Senior Management team shall conduct the 
Company’s business in an efficient and transparent manner and in meeting 
its obligations to shareholders and other stakeholders. The Board Members 
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and the Senior Management team shall not be involved in any activity that 
would have any adverse effect on the objectives of the Company or 
against national interest. The corporate objectives to be pursued shall be to 
sustain the competitive edge of the company and not to indulge in any 
activity which is detrimental to the society at large. 

b.  Record keeping  
All of the Company’s books, records, accounts and financial statements 
must be maintained in reasonable detail, must appropriately reflect the 
matters to which they relate and must conform both to applicable legal 
requirements and to the Company’s system of internal controls. All assets 
of the Company must be carefully and properly accounted for. The making 
of false or misleading records or documentation is strictly prohibited. 
Unrecorded funds or assets should not be maintained.  
 
The Company complies with all laws and regulations regarding the 
preservation of records. Records should be retained or destroyed only in 
accordance with the Company’s document retention policies. Any 
questions about these policies should be directed to the Board of Directors.  
 

c. Company Funds and Property  
The Executive Directors and Members of Senior Management team shall 
ensure that any property of the Company under their control shall not be 
used for personal benefit, sold, loaned, given away or otherwise disposed 
of, regardless of its condition or value, without proper authorization. 
 

d. Adherence to applicable Law  
All Board Members and Senior Management must comply with applicable 
laws of the country and the state in all matters and in the case of matters 
external to India ,in a manner as may be directed by the Board or the 
Compliance Officer. If any law is in conflict with this Code, the law shall 
prevail.  

e. Compensation and Disclosures  
The fees and compensation payable to the Board Members (both executive 
and nonexecutive) shall be fixed in accordance with the approvals as per 
the applicable provisions of law and the same will be fully disclosed in the 
Annual Report to the Members.  

f. Protection & Proper use of Company’s Assets & Resources:  
Company’s assets including its intellectual property must be safe guarded 
against any damage, waste, theft, illegal or unlawful use. The Directors 
and the Senior Management must take all reasonable steps to ensure the 
same. Further they must ensure that equipment/ facilities/ amenities 
provided to him/her by the Company for discharge of his/her duties in 
terms of his employment are used with proper care and diligence and 
return the possession thereof upon his /her resignation, termination or 
retirement from the services of the Company, as the case may be.  

 
III. CONFIDENTIAL INFORMATION  

 
a) Confidentiality:  
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i. The Directors and Senior Management must ensure that: Proprietary 
information and trade secrets belonging to the Company, including any 
information concerning pricing, products and services that are being 
developed, internal system designs and other such trade secrets are held in 
strict confidence and due care is exercised to avoid inadvertent and 
inappropriate disclosure. Such information shall be used in the manner as 
required or mandated and as a part of the duties assigned and not for 
personal gain.  

ii. Ensure that all other personal and financial information relating to the 
customers, associates and stakeholders of the Company is accessed, used 
and disclosed in accordance with the policies, systems and controls laid 
down by the Company, from time to time.  

iii. Directors and Senior Management personnel must maintain the 
confidentiality of information entrusted to them by the Company or its 
associates, except when disclosure is authorized or legally mandated. This 
obligation to protect confidential information does not end when an 
employee or director leaves the Company. Any questions about whether 
information is confidential should be directed to the Board of Directors. 
 

b) Securities Trading Policy  
The Board Members and the Senior Management team shall comply with the 
Code of Internal Procedures and conduct for prevention of Insider Trading in 
dealing with securities of the Company.  
 
The Company has a securities trading policy and all employees and directors 
must sign a certification acknowledging that they have reviewed this policy 
and agree to be bound by its terms. This policy, among other things, provides 
that employees and directors may not buy or sell shares of the Company when 
they are in possession of material, nonpublic information. They also are 
prohibited from passing on such information to others who might make an 
investment decision based on it.  
 
As the Company’s securities are listed, the Company is committed to comply 
with securities laws in all jurisdiction in which its securities are listed. All 
Board Members and Senior Management executives shall submit within 
fifteen days of the end of every financial year a certificate confirming their 
adherence to the Insider Trading Regulations as approved by the Board.  
 
For additional guidance regarding policies and procedures relating to trading 
in Company securities, employees should consult the Compliance Officer.  
 

c) Media Disclosure All Members of Senior Management team shall politely 
refer all media representatives to the Managing Director of the Company and 
shall refrain from answering to any queries from the persons of media 
regarding various aspects related to the Company.  
 

IV. COMPLIANCE WITH THE CODE:  
 
a) Responsibility for Compliance  
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Compliance with this code, both in letter and in spirit, shall be the foundation 
on which this Company’s ethical standards shall be built in the time to come. 
Members of the management assume a special obligation for their own 
awareness and the effective communication of this Code to other employees 
who report to them. This Code will be distributed to each new employee of 
the Company upon commencement of his or her employment. Managers and 
supervisors are encouraged to maintain an open-door policy in responding to 
questions regarding this Code. Frequent discussion of ethical issues, both 
informally and formally, is a sign of good corporate practice. These 
responsibilities of the employees cannot be delegated.  

b) Action in case of violations  
Employees and directors who violate this Code may be subject to disciplinary 
action, up to and including discharge. Senior Management employees and 
Directors who have knowledge of a violation and fail to move promptly to 
report or correct it and Senior Management employees and Directors who 
direct or approve violations may also be subject to disciplinary action up to 
and including discharge. Furthermore, violation of some provisions of this 
Code are illegal and may subject the employee or Director to civil and 
criminal liability.  

c) Queries  
Any Executive Director or Members of Senior Management team having any 
query regarding the best course of action in a particular situation should 
promptly contact the Compliance Officer for a suitable counseling. The 
discussion with the Compliance Officer may concern the queries employee’s 
activities or activities of others and may involve apparent conflicts between 
such employee’s specifically assigned responsibility and the standards set in 
this code.  

 
V. DUTIES OF INDEPENDENT DIRECTOR 

 
            The Independent Directors shall –  

a) act in accordance with the Articles of Association of the Company; 
b) act in good faith in order to promote the objects of the Company for the benefit of 

its members as a whole, and in the best interests of the Company, its employees, 
the shareholders, the community and for the protection of environment; 

c) exercise their duties with due and reasonable care, skill and diligence and shall 
exercise independent judgment; 

d) undertake appropriate induction and regularly update and refresh their skills, 
knowledge and familiarity with the Company;  

e) 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;  

f) strive to attend all meetings of the Board of Directors and of the Board 
committees of which he is a member;  

g) participate constructively and actively in the committees of the Board in which 
they are chairpersons or members;  

h) strive to attend the general meetings of the Company;  
i) 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 



Jai Balaji Industries Limited 

resolved, insist that their concerns are recorded in the minutes of the Board 
meeting;  

j) keep themselves well informed about the Company and the external environment 
in which it operates;  

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

l) 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;  

m) 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;  

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

o) acting within his authority, assist in protecting the legitimate interests of the 
Company, shareholders and its employees;  

p) 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.  

 
An Independent Director shall be held liable only, in respect of such acts of 
omission or commission by the Company which had occurred with his 
knowledge, attributable through Board processes, and with his consent or 
connivance or where he had not acted diligently. 

 
VI. AMENDMENTS TO THE CODE  

We are committed to continuously reviewing and updating our policies and 
procedures to meet the requirements of any relevant statute or the business interest of 
the Company. Therefore, this Code is subject to modification. Any amendment or 
waiver of any provision of this Code shall be minuted in a meeting of the Company’s 
Board of Directors and promptly disclosed on the Company’s website and in 
applicable regulatory filings pursuant to applicable laws and regulations, together 
with details about the nature of amendment or waiver. 

 
 
CONSEQUENCES OF NON-COMPLIANCES  
Breach of the Code of Conduct by the Officers of the Company will be viewed seriously 
by the Board of Directors. The Board shall take such remedial action as it may deem fit 
and their decision shall be final. 
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 JAI BALAJI INDUSTRIES LIMITED 
 

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT  
 
 

ACKNOWLEDGEMENT FORM 
 
 
I, ………………………………………………………….…………………, have 
received and read the Company’s “CODE OF CONDUCT FOR BOARD MEMBERS 
AND SENIOR MANAGEMENT” (“this Code”).  
 
I have understood the provisions and policies contained in this Code and 
  
I agree to comply with this code.  
 
Signature :…………………………………………………………….  
Name : ……………………………………………………………  
Designation : ……………………………………………………………  
Date : ……………………………………………………………  
Place : …………………………………………………………… 
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CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 

ANNUAL COMPLIANCE REPORT* 
 
 
To,  
The Company Secretary  
Jai Balaji Industries Limited 
5, Bentinck Street, Kolkata-700001 
 
Dear Sir/Madam,  
 
 
I, ………………………………………………………..………… do hereby solemnly 
affirm that to the best of my knowledge and belief, I have fully complied with the 
provisions of the CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR 
MANAGEMENT during the financial year ended ………….. 20__ and I am not aware of 
nor I a party to any non-compliance with the said Code.  
 
Signature:…………………………………………………………….  
Name: ……………………………………………………………  
Designation: ……………………………………………………………  
Date: ……………………………………………………………  
Place: ……………………………………………………………  
 
 
 


