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CODEOFCONDUCTFORBOARDOFDIRECTORSANDSENIOR 
 MANAGERIAL PERSONNEL 



 INTRODUCTION  

JainarainFabtech Limited(formerlyknownas“JainarainFabtechPrivateLimited”) 
iscommittedtoconductbusiness inaccordancewiththehighest standards of business ethics and 
complying with applicable laws, rules and regulations. 

The Company believes that a good Corporate Governance Structure would not only encourage value 
creation but also provide accountability and control systems commensurate with the risks involved. 

This Code of Conduct (the “Code”) has been framed under the Listing Agreement with the Stock 
Exchange and as amended from time to time by the prescribed authorities of India. 

The Code shall come into effect from the date of its adoption by the Board of Directors at their duly 
convened and constituted meeting. 

 PREAMBLE  

This Code sets forth legal and ethical standards of conduct for Directors and Senior Managerial 
Personnel(it includes all members ofcore management teamone levelbelow the executive Directors 
andallthefunctionalheads)ofJainarainFabtech 
Limited(formerlyknownas“JainarainFabtechPrivateLimited”) (the“Company”)andensurescompliance 
with legal requirements under the Listing Agreement. 

TheCompanyseeks: 

(a) Honest,fairandethicalconduct 

(b) ConfidentialityofInformation 

(c) Ethicalhandlingofconflictsofinterestbetweenpersonaland professionalrelationships; 

(d) LegalCompliances 

(e) Protectionand ProperUseofCorporateAssetsandresources 

(f) ThepromptInternalReportingto anappropriatepersonorpersonsidentifiedbelowofviolations of this 
Code. 

(g) AccountabilityforAdherencetothis Code 

DirectorsandSeniorManagerialPersonnelmustconductthemselvesaccordinglyandnottoindulgein 
improper behavior or moral turpitude. 

 DEFINITIONSANDINTERPRETATION  

InthisCode,unlessrepugnant tothe meaning orcontextthereof,the following expressions, wherever used 
in this code, shall have the meaning assigned to them below: 

 Company shall mean "JainarainFabtech 
Limited(formerlyknownas“JainarainFabtechPrivateLimited”)” 

 “Board ofdirectors” (Board) shall mean allthe Directorsofthe Company including non- official 
part time directors i.e., Independent Directors 

 "Independent Directors” shall meanthe Boardmembersasdefined under Section2(47) readwith 
149(5) of the Companies Act, 2013 

 “SeniorManagementPersonnel”shallmeanonelevelbelowtheexecutivedirectorsandfunctional heads 

 “Relative” shall mean relative as defined in Section 2(77) of the Companies Act, 2013 read with 
the Companies (Specification of definitions details) Rules, 2014. 



 HONESTY,INTEGRITYANDACCOUNTABILITY  

Honesty, Integrity, transparency, trustandaccountabilityallarepartofthe corebeliefofeach&every 
activity at JainarainFabtechLimited(formerlyknownas“JainarainFabtechPrivateLimited”) which has 
been the continuing basis of its growth and all-round development. 

This Code of Conduct is a statement of the Company’s commitment to integrity and high ethical 
standards moreover code of conduct defines the acceptable and non-acceptable behavior of all 
employees. 

Obtaining ofmaterial informationthroughunethicalmeans, possessing trade secret informationwithout 
the prescribed authority consent, or inducing such disclosures by past or present employees of other 
companies is prohibited. 

Allour Directors and Senior ManagerialPersonnelshould possess highest personaland Professional 
Ethics, Integrityand Valuesalong withaccountability. Theyshould be able to balance the legitimate 
interests and concerns ofall Company’s stakeholders inarriving at a decision, rather thanadvancing 
the interest of a particular constituency. 

We are required to outperform our competition fairly and with integrity. We seek competitive 
advantages through superior performance and never through unethical or illegal business practices. 

 CONFIDENTIALITY  

“Confidential Information” refers to any material information which is non – public in nature or 
unpublished price sensitive information which may force others to change the mindset. Any 
information concerning the Company’s business, its customers, suppliers etc., which is not in the 
public domain and to which the Director and Senior Managerial Personnel has access or possesses 
such information, must be considered confidential. 

Suchinformationshallinclude butisnotlimitedto: 

A. Anyimprovementsandinnovations,whetherpatentableorcopyrightableorotherwise. 

B. Methods,processesandtechniques. 

C. Personneldata(Managementorotherwise). 

D. Financial,pricingandaccounting data. 

E. Client’sdataoranymaterial informationrelated toproposedorpast clients. 

F. Results ofregulatory inspections/audits 

G. Businessplansandupdatestobusinessplans 

H. Potentialacquisitions,licensesorotherbusiness deals 

I. Potentialequityinterests 

J. Regulatoryfilingsand approvaldata 

K. Marketing and sales information Apart from Statutory disclosures and other disclosure with 
Board consent any disclosure of confidential information about the company’s business, 
whether intentionalor accidental, canadverselyaffect the financialstabilityand competitive 
position of JainarainFabtech Limited(formerlyknownas“JainarainFabtechPrivateLimited”) 
.Hence,disclosureofanysuchinformation is prohibited. Disclosure of any information on 
proceedings of Board Meetings/Committee Meetings Internal Meetings, and disclosures of 
forward-looking statements is prohibited. In case any such disclosure has to be made it has 
to be approved bythe Management and shall be combined with cautionary statements, 
wherever required. 



 LEGALCOMPLIANCE  

TheDirectorsandSeniorManagerialPersonnelareresponsibleforCompany’sadherencetostatutory and 
legal/regulatory requirement(s) as applicable to the business of the Company and also monitor 
company’s compliance with the Corporate Governance Regulations. They must, from time to time, 
recommend to the Board any suggestions for all such matters and on any corrective measures to be 
taken.TheDirectorsandSeniorManagerialPersonnelshouldalsoensurecompany’scompliancewith the 
Listing and other legal requirements relating to financial statements. 

The Company cannot accept practices which are unlawfulor may be damaging to its reputation. The 
Directorsand Senior ManagerialPersonnelshallextend fullcooperationtoregulatoryauthorities, and 
disclose information as may be required. 

In the event the implication of any law is not clear, the Company’s Legal Department or compliance 
officer shall be consulted for advice. 

 
 CONFLICTSOFINTEREST  

Aconflictofinterest existswheretheinterestsorbenefits ofonepersonorentitycontradictorlitigate with the 
interestsor benefits ofthe Company. The following pertains to allconflicts of interest other thanthose 
relating to transactions between JainarainFabtech 
Limited(formerlyknownas“JainarainFabtechPrivateLimited”) and its affiliates/subsidiaries. Conflicts of 
interest is said to arise in the following circumstances: 

A. Personalorfamily financialinteresthasan influenceontheworkforthecompany; 

B. There exist possibilities where the personnel’s decisions or work may be based on influential 
factors like gifts, loans or unusual hospitality which confines him/her from fulfilling his/her 
duties and responsibilities towards the company objectively and effectively. Duties and 
responsibilities of the Directors and Senior Managerial Personnel with regards to conflicts of 
interest; 

C. ItisthedutyofaDirectorandSeniorManagement,whiledealingonbehalforwiththeCompany, to 
avoidanyinfluencesthat interfere inabidingwiththeir responsibilitiestowardsthecompany and to 
disclose actual or any apparent conflicts of interest immediately. 

D. Theyshallalwaysput theinterest oftheCompany beforetheir personalinterests. 

E. They are prohibited from accepting simultaneous employment or any favors from any of the 
suppliers, customers, developers or competitors of the Company, or from taking part in any 
activity that enhances or supports a competitor’s position. 

F. Creating or selling anyproduct or services that compete with the companyshall be considered 
to be against the policy of the Company. 

G. They shall be abstained from discussion and voting on any matter in which they have or may 
have a conflict of interest 

H. Itisresponsibilityoftheindividualtodiscloseanymaterialtransactionorrelationshipthatgives rise to 
or reasonably could be expected to give rise to a conflict of interest to the Compliance Officer. 

The BoardofDirectorsoranyauthorized Directorshallbe responsible fordetermining whether such 
transaction or relationship constitutes a conflict of interest. 

To list and clearly define all the circumstances/situations giving rise to conflicts of interest is not 
possibleasitvariesfromsituationtosituation,soifonehasanyquestionordoubtfor thatmatter,one shall 
consult with the Compliance Officer. 



 DECLARATIONSTOTHEBOARD  

A Board Member does not take membership of more than such number of committees or act as 
Chairman of more than such number of committees across all companies as is prescribed under 
applicable law or provisions of Listing Agreement with Stock Exchanges. Every Board Member 
informs the Board of all such membership at the beginning of each financial year and also of every 
change as and when they take place. The Board Members and the Senior Management team informs 
their equity holding in the company and any changes that may take place and do not indulge in any 
trading of the securities of the company which would come within the purview of the Company's 
InsiderTradingRegulations. Incaseofanyagreement orcontractwhichisorshallbeenteredintoby 
andbetweentwocorporateentities, inwhichaDirectorisinterested,theDirectorforthwithdrawsthe 
attention of the Board about the fact and does not participate in the deliberations nor vote on the 
resolution relating to the same. 

 USEOFCOMPANY’SASSETSANDNAME  

Proper careshould be exercised to ensure thatthe use ofCompany’s assets is reasonable and there is 
no wastage. It is the responsibility of the Directors and Senior Managerial Personnel to protect the 
assetsandproprietaryinformationoftheCompanyandensurethatthesameareusedonlyforbusiness 
purposes of the Company. Any suspected incident or fraud or mismanagement of the assets of the 
Company should be immediately reported to the Chairman or Managing Director or Company 
Secretary of the Company. 

UndernocircumstancestheyshouldmisuseCompany’sfacilitieswhichincludetangibleassetsaswell as 
intangible assets such as systems, proprietary information, intellectualproperty, and relationships 
with the clients. The use of Company’s name, property and trademark should be strictly for the 
Company’s business purpose and shall not, under any circumstances, be used for their personal 
interest. 

It must be ensured that the equipment/ facilities/ amenities provided to them by the Company for 
discharge of their duties in terms of their employment are used with proper care and diligence and 
returnthepossessionthereofupontheirresignation,terminationorretirement fromtheservicesofthe 
Company, as the case may be. 

 RECORD KEEPING  

The company requires keeping correct, true and accurate records of all its accounting and other 
information. It is necessary that all its employees should report correct information to its senior 
executives and should not misguide them. All books, records and accounting of the company must 
reflectaccurateandtruepositionoftheactivitiesandstatusofthecompany,nomisleadinginformation 
shouldbethere.RecordswealwaysretainedordestroyedaccordingtotheCompany’srecordretention 
policies and applicable law. In accordance with those policies, in the event of threatened or actual 
claims, litigation or governmental investigation, please consult the Company’s Legal Department 
regarding retention or destruction of any related materials. Confidential Information. 

 GIFTSAND DONATIONS  

Anyformofgiftsorpersonalfavorsfromthesuppliersandtothecustomersshouldnotbeentertained or be 
offered as the case may be, as the same shall be considered to be violating the policies of the 
Company. Acceptance or Offering ofanysuchgiftsand donations leads to unfair trade practices and 
will be considered to be highly unethical. 

The Directors and Senior Managerial Personnel should be careful that this rule is not violated by 
anyone as its violation shall be considered as unlawfuland illegal and will have an adverse effect on 
thefinancialstatusandreputationofJainarainFabtechLimited(formerlyknownas“JainarainFabtechPrivateLi
mited”). 

 

 

 



The Company shall cooperate with governmental authorities in efforts to eliminate all forms of 
bribery,fraudandcorruption.TheCompanyshallnotbeliabletoanyobligationsarisingasaresultof 
anysuchseriousbreachofdisciplineandtherecipientorproviderofanygiftsshallbeheldpersonally liable 
for such act. Information about anysuch acts should be immediately reported to the Chairman or the 
Compliance Officer or Company secretary. 

It shall be noted that this does not restrain from acceptance of gifts of items which are customary in 
nature or associated with festivals provided full disclosure of the same is made. Also, accepting or 
offeringcourtesiesorinvitationsto socialorsportseventswhichareconsideredcustomaryandarein 
keepinggoodbusinessethicsso longasnoobligationisinvolvedshallnotbeconsideredtobeagainst the 
policy. 

 REPORTINGOFILLEGALACTOR MISCONDUCT  

The Directors & Senior Managerial Personnel are considered to be the first line of defense against 
civil or criminal liability and unethical business practice. They should observe or become aware of 
any illegal, unethical or otherwise improper conduct. Any act which could have an impact on the 
reputationoftheCompany,whetherbyanemployee,supervisor,client,consultant,agent,supplieror other 
third party, they must promptly notify the same to the Chief Executive. 

Every employee of JainarainFabtechLimited(formerlyknownas“JainarainFabtechPrivateLimited”) shall, 
without fear ofretaliation, make a protected disclosure under the whistle blower policy of the 
Company, when she / he becomes aware of any actual or possible non-adherence or violation of 
laws, rules, regulations or unethical conduct or an event of misconduct, act of misdemeanor or act 
not in the Company’s interest. 

 SUSTAINABLEDEVEOPMENT  

The Company believes in sustainable development and is committed to be a responsible corporate 
citizen for the development of society; Moreover, 
JainarainFabtechLimited(formerlyknownas“JainarainFabtechPrivateLimited”)is creating awareness in 
the society at large. 

To achieve this objective, the business and operations of the Company shall be conducted in an 
environmentally friendly manner and provide a safe and healthy working environment to its 
employees. 

Particular attention should be paid to training of the employees to increase safety awareness and 
adoption of safe working methods, particularly designed to prevent serious accidents. It is the 
responsibility of all Directors and Senior Managerial Personnel to ensure compliance with all 
applicable environmental, safety and health laws and regulations and internal policies. 

 INSIDERTRADING  

TheDirectorsandsenior management endeavorto ensure compliancewithallapplicable laws, rules, and 
regulations applicable to the Company. Transactions, directly or indirectly, involving securities 
oftheCompanyisnotundertakenwithoutcomplyingwithCodeofConductforProhibitionofInsider 
Trading. Any information relating to company which is non-public information is not disclosed by 
anyone who so ever having knowledge of such information to any other person. Any investment 
decisionstakenonbehalfofthe informationcollectedfrominsidethe company arenotonlyunethical but 
also illegal and shall be prosecuted for the same bythe government agencies. 

 ADHERENCEWITH THECODE OFCONDUCT  

TheBoardandSeniorManagementPersonneloftheCompanyshould: 

 Demonstratethehigheststandardsofintegrity,businessethics,andcorporategovernance. 

 Performtheirroleswithcompetence,diligence,ingoodfaithandinthebestinterestsofthe 



Company. 

 Conduct in a professional, courteous and respectful manner and not take improper advantage of 
their position 

 Provide expertise and experience in their areas of specialization and share learning's at the 
meetings ofthe Board inthe best interest ofthe Companyand its stakeholders. should guide the 
Company's management in the 'right' direction based on their experience and judgment. 

 Give careful and independent consideration to the affairs of the Company and all documents 
placed before them to satisfy themselves with the soundness of key decisions taken by the 
Management. They should call for additional information, where necessary, for making such 
judgements. 

 Not engage in any business, relationship or any activity which detrimentally conflicts with the 
interest of the Company or bring discredit to it. Any situation that creates a conflict of interest 
betweenpersonalinterestsandtheCompanyand itsstakeholders'interestsmust beavoidedat all costs. 

 AvoidconductingbusinessonbehalfoftheCompanyexceptwiththepriorapprovaloftheBoard with (a) 
a relative (b) a Private Limited Company in which he or his relative is a Member or a Director 
(c) a Public Limited Company in which he along with his relative holds more than two per cent 
of its paid-up share capital; and (d) with a firm in which he or his relative is a partner; 

 Followallthe guidelinesputforthinthe CodeofConductforPreventionofInsiderTrading. 

 Not disclose any confidential / privileged information of the Company and should direct any 
media queries or approaches to the appropriate spokesperson within the Company. 

 Not commit anyoffences involving moralturpitude or anyact contraryto law or opposedto the 
public policy. 

 WAIVEROFTHECODE,AMENDMENTSAND MODIFICATIONS  

This code is subject to changes as per the applicable legal amendments and requirement as per the 
stock exchange’s regulations. The company has the right to amend, alter, modify and terminate this 
codewithoutgivinganyreasonorinsomeparticularexceptionalcasealongwithnotice.TheCompany 
shallmakepublicdisclosureasandtotheextentrequiredbyapplicablelaws,rulesandregulations,of 
amendments of this Code. 

The Board shall not grant waivers to this Code. However, the Company maywaive anyone or more 
of the provisions of the code for any Key managerial personnel subject to approval of board of 
directors of company. 

 DUTIESOFINDEPENDENTDIRECTORS  

Pursuant to section149(6) &(7) read withCompanies (Appointment and QualificationofDirectors) 
Rules 2014 along with Schedule IV for Code of Independent Directors and the recent amendments 
made bySEBI in Listing Agreement, the Independent Directors shall adhere to the duties as follows 

(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) Striveto attend allmeetingsoftheBoardofDirectorsand oftheBoardcommitteesofwhichhe is a 
member. 

(4) ParticipateconstructivelyandactivelyinthecommitteesoftheBoardinwhichtheyare 



chairpersonsor members; 

(5) Striveto attend thegeneralmeetingsofthe company; 

(6) Wherethey 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) NottounfairlyobstructthefunctioningofanotherwiseproperBoardorcommitteeoftheBoard; 

(9) Paysufficient attentionandensurethat adequatedeliberationsareheldbeforeapprovingrelated 
partytransactions 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 and to 
ensure thatthe interestsofa personwho uses such mechanismare not prejudiciallyaffected on 
account of such use; 

(11) Report concerns about unethical behavior, actual or suspected fraud or violation of the 
company’s code of conduct or ethics policy; 

(12) Acting within his 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. 

 LIABILITYOFINDEPENDENTDIRECTOR  

Anindependentdirectorshallbeheldliable,onlyinrespectofsuchactsofomissionorcommissionby 
acompanywhichhadoccurredwithhisknowledge,attributablethroughBoardprocesses,andwithhis 
consentor connivanceor wherehe had notacteddiligentlywithrespectoftheprovisionscontained in the 
Listing Agreement & Companies Act, 2013. 

 ANNUALCOMPLIANCE REPORTING  

In terms of Listing Agreement, all board members and senior management personnelshall affirmthe 
compliance of this code on an annual basis. The Annual Report of the company shall also contain a 
declaration to this effect duly signed by CEO of the company, if any. 

 AMENDMENTS&MODIFICATIONTOTHECODE  

The provisionsofthiscode canbe modified /amended bythe Board ofDirectorsofthe companyfrom time 
to time and all such amendments / modifications shall take effect fromthe date stated therein. 

 PLACEMENTOFTHECODEON THEWEBSITE  

ThisCode and anyamendmentsthereto shallbehostedonthe websiteofthe company. 
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