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Introduction

This Code of Conduct (hereinafter referred to as “the Code”) has been framed and adopted
by Aditya Birla Capital Limited (hereinafter referred to as “the Company”) in terms of the
requirements stipulated under the Securities and Exchange Board of India (Listing Obligations

and Disclosure Requirements) Regulations, 2015.

Definitions

"Board/Directors" shall mean the Board of Directors of the Company.

“Independent Directors” shall mean an Independent Director as per the provisions of the
Companies Act, 2013 and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirement) Regulations, 2015 (as revised from time to time).

“Senior Management Personnel’ shall include the Managing Director/ Chief Executive
Officer/ Manager and all employees who are reporting to him / her and in Job Band 3 & above,
the Chief Financial Officer and Company Secretary of the Company.

Applicability
This Code shall be applicable and binding to the Board of Directors and the Senior

Management Personnel of the Company.

Code of Conduct

The Board Members and Senior Management Personnel shall observe the highest standards
of ethical conduct and integrity and shall work to the best of their ability and judgment.

The Board Members and the Senior Management Personnel of the Company: -

Shall maintain and help the Company in maintaining highest degree of Corporate Governance
practices.

Shall act in utmost good faith and exercise due care, diligence and integrity in performing their
office duties.

Shall ensure that they use the Company's assets, properties, information and intellectual rights
for official purpose only or as per the terms of their appointment.

Shall not seek, accept or receive, directly or indirectly, any gift, payments or favour in
whatsoever form from Company's business associates, which can be perceived as being
given to gain favour or dealing with the Company and shall ensure that the Company’s
interests are never compromised.

Shall maintain confidentiality of information entrusted by the Company or acquired during
performance of their duties and shall not use it for personal gain or advantage.

Shall not commit any offences involving moral turpitude or any act contrary to law or opposed

to the public policy.
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Shall not communicate with any member of the press or publicity media or any other outside
agency on matters concerning the Company, except through the designated spokespersons
or authorized otherwise.

Shall not, without the prior approval of the Board or Senior Management, as the case may be,
accept employment or a position of responsibility with any other organization for remuneration
or otherwise that are prejudicial to the interests of the Company and shall not allow personal
interest to conflict with the interest of the Company.

Shall ensure compliance of the prescribed safety & environment related norms and other
applicable codes, laws, rules, regulations and statutes, which if not complied with may,
otherwise, disqualify him/ her from his/ her association with the Company.

Follow all the guidelines put forth in the Code of Conduct for Prevention of Insider Trading.
Shall report concerns about unethical behaviour, actual or suspected instances of fraud,
misconduct or irregularity or failure of internal control system, likely to impact the business
interest of the Company or any other information that may be perceived to be violating any
legal/regulatory requirements as per the Whistle-blower Policy of the Company.

Shall make disclosures relating to all material, financial and commercial transactions, where
they have personal interest that may have a potential conflict with the interest of the company.
Shall obtain approval of the Board as well as public shareholders by way of an ordinary
resolution before entering into any agreement for himself or on behalf of any other person,
with any shareholder or any other third party with regard to compensation or profit sharing in
connection with dealings in the securities of the Company.

Shall ensure compliance with SEBI (Prohibition of Insider Trading) Regulations, 2015 as also

other regulations as may become applicable to them from time to time.

Code for Independent Directors specifying their duties

The Independent Directors shall:

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

(2) 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;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of which
he / she is a member;

(4) participate constructively and actively in the committees of the Board in which they are
Chairpersons or Members;

(5) strive to attend the General Meetings of the Company;
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(6) 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:

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

(8) not to unfairly obstruct the functioning of an otherwise proper Board or Committee of the
Board;

(9) 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;

(10) ascertain and ensure that the Company has an adequate and functional Vigil Mechanism
/ Whistle Blower Policy and to ensure that the interests of a person who uses such
mechanism are not prejudicially affected on account of such use;

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

(12) acting within his/her authority, assist in protecting the legitimate interests of the Company,
Shareholders and its Employees;

(13) 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 Officer
The Company Secretary shall be the Compliance Officer for the purpose of this Code.

Annual Compliance Reporting
Board Member and Senior Managers shall affirm compliance with this Code on an annual
basis as at the end of each financial year of the Company (as per Appendix | within 7 days of

the close of every financial year).

Acknowledgement of receipt of the Code

Each Board Member and Senior Manager both present and future shall acknowledge receipt
of the Code or any modification(s) thereto, in the acknowledgement form annexed to this Code
as Appendix — Il and forward the same to the Compliance Officer.

Any breach of the aforesaid Code brought to the notice of the Compliance Officer or any
member of the Board or Senior Management shall be reported to the Board of Directors of the

Company for necessary action.

The Code shall be posted on the website of the Company www adityabirlacapital.com.
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