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CODE OF CONDUCT

A. INTRODUCTION  :

· This Code of Conduct (hereinafter referred to as the “Code”) shall be called “The Code of Conduct for Board Members and Senior Management Personnel” of  Allied Resins & Chemicals Ltd. (hereinafter referred to as the “Company”).
· This Code shall come into force with effect from the 15th April’08.

· This Code has now been framed specifically in compliance with the provisions of Clause 49 of the Listing Agreement with the Stock Exchanges.
· The matters covered in this Code are of the utmost importance to  the Company, our shareholders and our business partners and other associates.
· Officers are expected to understand, adhere to, comply with and uphold the provisions of this Code and the standards laid down hereunder in their day-to-day functioning
B. APPLICABILITY  :
· The Code is applicable to the following personnel of the Company (hereinafter to be referred to us “Covered Parties”).

· Directors

· Head of  Departments

· Head of  Divisions.

· Regional Heads.

· Conducting business based on ethics is critical to our business. Accordingly, aforesaid personnel are strictly advised to read and understand this Code, uphold these standards in day-to-day activities, and comply with: all applicable laws; rules and regulations; the Company Code of Conduct; and all applicable policies and procedures adopted by the Company that govern the conduct of its employees.

· As the principles described in this Code are only general in nature, the said personnel are also advised to review the Company’s other applicable policies and procedures for more specific instruction. 
· Nothing in this Code, in any Company policies and procedures, or in other related communications (verbal or written), creates or implies an employment contract or terms of employment.

C. HONEST AND ETHICAL CONDUCT  :
· “Honest and Ethical conduct" is defined as conduct that is free from fraud or deception, and conforms to accepted professional standards of conduct.

· It is mandatory for Covered Parties to act in accordance with the highest standards of honesty and ethical conduct, both while working on the Company's premises and at any other place where they are representing the Company.

· All Covered Parties shall make every effort to deal fairly with the Company's shareholders, competitors, customers and employees, and not take unfair advantage of any individual through manipulation, concealment, abuse of privileged information, misrepresentation of material facts or any other unfair dealing practice.

D. CONFLICTS OF INTEREST  :
A "Conflict of Interest" arises where the personal interests of a Covered Party interferes or appears to interfere in any manner with the interests of the Company. Conflicts of interest can occur where a Covered Party acts in a manner or has interests that could reasonably be expected to make it difficult to make objective decisions on behalf of the Company or to perform his or her duties objectively and effectively. Instances includes  :
· Employment/Outside Employment  :
Covered Parties are required to give full attention to the business interests of the Company and not engage in any activity that interferes with their performance or responsibilities to the Company, or is otherwise in conflict with or prejudicial to the Company. 

Covered Parties are also prohibited from accepting simultaneous employment with a customer or competitor, or from taking part in any activity that enhances or supports a competitor's position. Additionally, Covered Parties must disclose any interest that might conflict with the business of the Company.

· Outside Directorships  :

It is a conflict of interest to serve as a director of any Company that competes with the Company. Directors should immediately intimate Company’s Audit Committee immediately after accepting a directorship.

· Business Interests  :

Covered Parties are not permitted to participate in any transaction or business arrangement, or otherwise act in a manner that creates or appears to create a conflict of interest.

If a potential conflict arises, they must make a full disclosure of all facts and circumstances to the Chairman.

· Related Parties  :

As a rule the Covered Parties should avoid conducting Company's business with a relative or with a business in which a relative is associated in a significant role.

A Conflict of interest may arise when a Covered Party or a member of his or her family, receives improper personal benefits as a result of his or her position with the Company, whether from that Company or from a third party.

Relatives for the purpose of this Code shall have the same meaning as defined in the Companies Act, 1956.

If a related party transaction is unavoidable, it must be fully disclosed to the Chairman. Also any dealings with a related party must be conducted in a manner such that no preferential treatment is given to such party.

· Gifts  :

Covered Parties are not permitted to accept any gift, gratuity, entertainment or any other item, regardless of its value, conditioned upon the Company doing business with the entity or person giving the gift.

Gifts having more than a nominal value can cause Covered Parties to feel placed in a position of "obligation" and/or give the appearance of a conflict of interest.

· Other Situations  :

The list of abovementioned situations is not exhaustive as it is not possible to list out all possible situations that might arise.

If a Covered Party becomes aware of a conflict or potential conflict, or who has a question about whether a conflict exists, they should bring the issue to the attention of the Company’s Audit Committee.
E. DISCLOSURE TO THE PUBLIC  :

· Our policy is to provide full, fair, accurate, timely, and understandable disclosure in reports and documents that we submit in public communications. Accordingly, the personnel must ensure that they and others in the Company comply with our disclosure controls and procedures, and our internal controls for financial reporting.
F. COMPLIANCE WITH GOVERNMENTAL LAWS, RULES AND REGULATIONS  :

· Covered must comply with all applicable governmental laws, rules and regulations. They must acquire appropriate knowledge of the legal requirements relating to their duties sufficient to enable them to recognize potential dangers, and to know when to seek advice from the HR / Taxation / Finance / Secretarial department. 
· Violations of applicable governmental laws, rules and regulations may subject them to appropriate Legal action, as well as to disciplinary action by the Company. Such individual violations may also subject the Company to civil or criminal liability or the loss of business, or loss of reputation of the Company.
G. INTERACTION WITH PUBLIC OFFICIALS  :

· Relationships with Government Personnel  :

Covered Parties are barred from giving money or gifts to any Government official or employee, if doing so could reasonably be construed as being in connection with the Company's business relationship.

· Political Contributions  :

Contributions to political campaigns must not be, or appear to be, made with or reimbursed by the Company's funds or resources. However, Covered Parties are permitted to make personal political contributions as they see fit in accordance with applicable laws.
· Prohibition of inducement  :

The Covered Parties under no circumstances should offer to pay, make payments, promise to pay or issue authorisation to pay any money, gift or anything of value to anyone that is perceived as intended directly or indirectly to influence any business decision or commission of any fraud.
H. INSIDER TRADING  :

Every Officer shall comply with the Code of Internal Procedures and Conduct in dealing with the securities of the Company.

I. PROTECTION AND POWER USE OF THE COMPANY’S ASSETS  :

· Company’s Assets include but are not restricted to intellectual property such as business plans, information of investee and potential investee companies and unpublished financial data and reports.
· Company’s Assets are to be used solely for their intended business purpose, and not to promote improper or illegal business conduct. Any other use without the express prior approval of the appropriate authority would be construed as a misuse.
· Covered Parties should take measures to prevent the misuse of Company's assets. Company's funds should be used only for business purposes. The Covered Parties should ensure that the Company received good value for the money spent. The Covered Parties under no circumstances should use the Company's funds for personal purposes.
J. PUBLIC REPRESENTATION AND CONFIDENTIALITY OF INFORMATION :

· The Company honours the information requirements of the public and its stakeholders. In all its public appearance with respect to disclosing information in relation to the Company’s activities to public constituencies such as the media, the financial community, employees and shareholders, the Company shall be represented only by specifically authorised Officers.
· Any information concerning the Company’s business, its customers, suppliers, etc. to which the Officers have access or which is possessed by the Officers, must be considered privileged and confidential and should be held in confidence at all times, and should not be disclosed to any person, unless (i) authorised by the Board; or (ii) the same is part of the public domain at the time of disclosure; or (iii) is required to be disclosed in accordance with applicable laws.
K. REGULATORY COMPLIANCE  :

· Covered shall, in his business conduct, comply with all applicable laws, rules and regulations, both in letter and in spirit, in all the territories in which he operates. If the ethical and professional standards set out in the applicable laws and regulations are below that of the Code, then the standards of the Code shall prevail.
L. HEALTH, SAFETY AND ENVIRONMENT  :

· The Company and the Officers shall strive to provide a safe and healthy working environment and comply, in the conduct of its business affairs, with all regulations regarding the preservation of the environment of the territory it operates in. The Officers shall be committed to prevent the wasteful use of natural resources and minimize any hazardous impact of the development, production, use and disposal of any of its products and services on the ecological environment.
M. AMENDMENTS TO THE CODE  :

· The provisions of this Code can be amended and modified by the Board of Directors of the Company from time to time and all such amendments and modifications shall take effect from the date stated therein. All Officers shall be duly informed of such amendments and modifications.
N. PLACEMENT OF THE CODE ON WEBSITE  :

· Pursuant to Clause 49 of the Listing Agreement, this Code and any amendments thereto shall be posted on the website of the Company
O. ENFORCEMENT OF CODE OF CONDUCT  :

Each Officer shall be accountable for fully complying with this Code.

P. VIOLATIONS OF THE CODE  :

· Part of their job, and of his or her ethical responsibility is to help enforce this Code. They should be alert to possible violations and report this to the HR department or the Secretarial department. They must cooperate in any internal or external investigations of possible violations. Reprisal, threat, retribution or retaliation against any person who has, in good faith, reported a violation or a suspected violation of law, this Code or other Company policies, or against person who is assisting in any investigation or process with respect to such a violation, is prohibited.
· Actual violations of law, this Code, or other Company policies or procedures, should be promptly reported to the HR department or the Secretarial department
· The Company will take appropriate action against any personnel whose actions are found to violate the Code or any other policy of the Company. Disciplinary actions may include immediate termination of employment at the Company’s sole discretion. Where the Company has suffered a loss, it may pursue its remedies against the individuals or entities responsible. Where laws have been violated, the Company will cooperate fully with the appropriate authorities.
Q. WAIVERS AND AMENDMENTS OF THE CODE  :

· We are committed for continuous revision and updation of our policies and procedures. Therefore, this Code is subject to modification from time to time. Any amendment or waiver of any provision of this Code must be approved in writing by 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 the amendment or waiver.
By Order of the Board

for Allied Resins & Chemicals Limited
Place
:   Kolkata.

Date
:  15.04.2008

Sd/

     Suraj Ratan Mundhra

  MANAGING DIRECTOR
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