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1. APPLICABILITY 

This Code applies to: 

 
i. Board of Directors of D. B. Corp Limited (‘the Company’) hereinafter referred to as the 

‘Board’; 

ii. Senior Management Personnel,  the  officers  and  personnel  of  the  listed  entity  who  are  

members  of  its  core  management  team,  excluding the Board  of  Directors,  and  shall also 

comprise of all the members of  the  management  one  level  below  the  Chief    Executive    

Officer  or  Managing    Director  or  Whole    Time  Director or Manager (including  Chief  

Executive  Officer and Manager,  in  case  they  are  not  part  of  the Board of Directors)  and  

shall  specifically  include the functional heads, by whatever name called and the Company  

Secretary  and  the Chief  Financial Officer hereinafter referred to as ‘Senior Management’; 

 

2. THE CODE 

The members of the Board and the Senior Management of the Company shall observe the 
following Code of Conduct: 

 
A. REGULATORY COMPLIANCE: 

 
 Comply with all applicable laws and regulations, in letter and spirit, in all the territories in 

which the Company operates. If the ethical and professional standards of applicable laws 

and regulations are below that of this Code, then the standards of the Code shall prevail. 

 Acquire appropriate up-to-date knowledge of requirements of compliance under various 

applicable statues. In particular, the Board Members and the Senior Management shall 

comply with the Code of Conduct to Regulate, Monitor and Report Trading by Insiders laid 

down by the Company in conformity with the Securities and Exchange Board of India 

(Prohibition of Insider Trading) Regulations, 1992. 

 
B. HONESTY, INTEGRITY & ETHICAL CONDUCT: 

 
 Maintain high ethical and professional standards in all the professional dealings. 

  Act in good faith, responsibly and with due care and competence, without allowing their 

independent judgement to be subordinated. 

 

 



 

 Deal fairly with the customers, suppliers, employees and other business partners. 

 

C. CONFLICT OF INTEREST: 
 

 Act, at all times, in the best interests of the Company without allowing one’s personal 

interest to conflict with the interest of the Company. 

 Shall not engage in any business relationship or activity, which may be in conflict with the 

interest of the Company. 

 
D. CONFIDENTIALITY AND TRANSPARENCY: 

 
 Respect the confidentiality of information relating to the affairs of the Company acquired in 

the course of the service and even after cessation of service except when authorised or 

where disclosure is required as a matter of law. 

 Avoid using any information or opportunity received in the capacity of the employment for 

personal gain or in a manner that would be detrimental to the Company's interest. 

 Be transparent in all the business dealings of the Company. 

 

E. UNDUE FAVOURS: 

 Neither receive nor offer or make, directly or indirectly, any illegal payments, remuneration, 

gifts, donations or comparable benefits that are intended, or perceived to obtain 

uncompetitive favours. 

 

F. DISCLOSURE OF INTEREST: 
 

 Disclose financial or other material interest by oneself or through relatives / organisation in 

any contract with the Company and abstain from discussion, voting or otherwise influencing 

decision on such matters. 

 

G. SAFETY, HEALTH AND CLEAN ENVIRONMENT: 
 

 Preserve and protect the environment with due concern for ecology, clean air and meet 

high levels of pollution and emission control standards. 

 Respect safety and health of all employees and provide working conditions which are not 

harmful to health. 

 
H. PROTECTION OF COMPANY’S ASSETS: 

 
 Protect Company’s assets and properties, including intellectual property and ensure its 

efficient use. 

 Ensure the use of Company’s property for legitimate business purpose. 

 

 

 

 

 



 

3. DUTIES OF DIRECTORS 
 

A. Applicable to all Directors in general 

The Directors of the Company shall, in terms of Section 166 of the Companies Act, 2013: 

 
1. act in accordance with the Articles of Association of the Company; 

 

2. 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, shareholders, 

the community and for protection of environment; 

 
3. exercise his / her duties with due and reasonable care, skill and diligence and also exercise 

independent judgement; 

 
4. not involve in a situation in which he may have a direct or indirect interest that conflicts, or 

possibly may conflict, with the interest of the Company; 

 

5. not achieve or attempt to achieve any undue gain or advantage either to himself or to his 

relatives, partners, or associates; 

 

6. not assign his office and any assignment so made shall be void. 

 
B. Applicable to Independent Directors 

In addition to the duties imposed upon the Directors of the Company under Clause 3(A) above, the 
Independent Directors of the Company shall also be bound by the following additional provisions in 
respect of their conduct as Independent Directors on the Board of the Company: 

a. Guidelines of Professional Conduct 

The Independent Director shall: 

 
1. uphold ethical standards of integrity and probity; 

 
2. act objectively and constructively while exercising his / her duties; 

 
3. exercise his / her responsibilities in a bona fide manner in the interest of the Company; 

 
4. devote sufficient time and attention to his / her professional obligations for informed and 

balanced decision making; 

 
5. not allow any extraneous considerations that will vitiate his / her exercise of objective 

independent judgment in the paramount interest of the Company as a whole, while 

concurring in or dissenting from the collective judgment of the Board in its decision 

making; 

 
 

 

 

 



 
6. not abuse his / her position to the detriment of the Company or its shareholders or for the 

purpose of gaining direct or indirect personal advantage or advantage for any associated 

person; 

 
7. refrain from any action that would lead to loss of his / her independence; 

 
8. where circumstances arise which make an Independent Director lose his / her independence, 

the Independent Director must immediately inform the Board accordingly; 

 
9. assist the Company in implementing the best corporate governance practices. 
 

b. Role and Functions 

The Independent Directors shall, while discharging their duties as a member of the Board of 
Directors and/or any Committee of the Board of Directors, as the case may be: 

 
1. help in bringing an independent judgment to bear on the Board’s deliberations especially on 

issues of strategy, performance, risk management, resources, key appointments and 

standards of conduct; 

 

2. bring an objective view in the evaluation of the performance of the Board and Management; 

 

3. scrutinise the performance of management in meeting agreed goals and objectives and 

monitor the reporting of performance; 

 

4. satisfy themselves on the integrity of financial information and that financial controls and the 

systems of risk management are robust and defensible; 

 

5. safeguard the interests of all stakeholders, particularly the minority shareholders; 

 

6. balance the conflicting interest of the stakeholders; 

 

7. determine appropriate levels of remuneration of Executive Directors, Key Managerial 

Personnel and Senior Management and have a prime role in appointing and where necessary, 

recommend removal of Executive Directors, Key Managerial Personnel and Senior 

Management; 

 

8. moderate and arbitrate in the interest of the Company as a whole, in situations of conflict 

between management and shareholder’s interest. 

c. Duties 

In addition to the duties of Directors as mentioned under Clause 3(A), 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 he / she is a 

member or chairperson; 

 

5. strive to attend the General Meetings of the Company; 

 

 

6. strive to attend the meetings of the Independent Directors, whenever held; 

 

7. 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; 

 

8. keep themselves well informed about the Company and the external environment in which 

it operates; 

 

9. not to unfairly obstruct the functioning of an otherwise proper Board or Committee of the 

Board; 

 

10. 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; 

 

11. 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; 

 

12. report concerns about unethical behaviour, actual or suspected fraud or violation of the 

Company’s Code of Conduct or Ethics Policy; 

 

13. acting within his authority, assist in protecting the legitimate interests of the Company, 

shareholders and its employees; 

 

14. 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 is required by law. 

 

4. ANNUAL AFFIRMATION OF COMPLIANCE 

The Compliance of this Code of Conduct shall be affirmed, in writing, by the Board and Senior 
Management, on an annual basis, coinciding with the closing of the financial year of the Company 
i.e. 31st March. 

 

 



 

5. PROCESS OF REPORTING ANY VIOLATION OF THIS CODE 

Suspected violation/s of this Code shall be reported to the Chairman of the Board of Directors and 
/ or the Chairman of the Audit Committee. All reported violations shall be appropriately 
investigated under the guidance of the Chairman of the Board of Directors or the Chairman of the 
Audit Committee, as the case may be. 

Any waiver of this code must be approved by the Board of Directors and publicly disclosed if 
required by the applicable laws or regulations. 

 

6. AMENDMENTS TO THIS CODE 

This Code of Conduct would be subject to revision/amendment by the Board of Directors on its 
own or else in accordance with the Rules and Regulations on the subject as may be issued by the 
relevant statutory authorities from time to time. 

Any revision/amendment to this Code of Conduct as a result of such regulatory changes shall be 
carried out with the approval of the Managing Director / Dy. Managing Director of the Company 
and it shall be placed at the next meeting of the Board of Directors for its information and 
ratification. 

 

7. EFFECTIVE DATE 

This version is effective from 17th January, 2023. 

 

8. DATE OF THE MEETING OF THE BOARD OF DIRECTORS WHICH RATIFIED / APPROVED THIS 
VERSION 

 

28th March, 2023. 
 

******* 


