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 AMBUJA CEMENTS LIMITED 

CODE OF BUSINESS CONDUCT AND ETHICS
1. Introduction 

The Company’s first plant was set up at Ambuja Nagar in the State of Gujarat. The commercial production of its first plant with an installed capacity of 0.70mn tonnes was started in the year 1986. In the last two decades the Company has grown from a single plant single location Company to a multi location entity with an installed capacity of 13.3mn tonnes.

The Company’s plants are most efficient and environment friendly with environment protection measures that are on par with the finest in the world.

The phenomenal growth at Ambuja is achieved interalia with committed best business practices and ethical climate.  The best business practices and ethical code are ingrained in the Company culture and its personnel, these played a vital role in the success of the Company.  The Board of Directors have thought it appropriate to record the Company's existing ethical climate, its values, principles and philosophy so as to provide basic guidelines for running the business of the Company ethically and with all fairness.

These guidelines are embodied in this Code of Conduct. Each Director and Employee of the Company will be responsible for the observance of this Code of Conduct. Any questions about this Code of Conduct should be referred to his or her immediate supervisor or to the Human Resource Department (HRD).

2. Applicability 

The Code of Conduct will apply to all the Directors and all the employees of the Company in M grade. (Clause 21 of this Code requiring annual confirmation  is not applicable to employees below MOA grade).
3. Accounting  & Financial Reporting 
All the books of accounts shall be prepared and maintained fairly and accurately in accordance with the accounting and financial reporting standards, accepted guidelines, principles and applicable accounting standards generally followed in India.

The accounting procedures shall fairly and accurately reflect all the Company’s business transactions and disposition of assets. All required information shall be accessible to the Company’s auditors and other authorised persons and Government Agencies.

All the Directors and Employees shall ensure that the Company’s information furnished to the Government Departments/ Authorities, Financial Institutions and Banks is authentic and accurate.

4. Conflict of Interest
a.  No Director and Employee of the Company shall  engage in any business relationship or activity which might detrimentally conflict with the interest of the Company.

A “conflict of interest” occurs when a person’s private interest interferes in any way, or even appears to interfere, with the interests of the Company.

Although it would not be possible to describe every situation in which a conflict of interest may arise, the following are examples of situations, which may constitute a conflict of interest:

· When a Director or an Employee engages in a business relationship or activity with anyone who is party to a transaction with the Company.

· When a Director and Employee or a member of his or her immediate family receives personal benefits by making or influencing decisions relating to any transaction.

· When Director and Employee is having a significant ownership interest in any supplier, customer, business associate or competitor of the Company.

b.  In case there is likely to be a conflict of interest, the concerned Director or an Employee must at the earliest opportunity make full disclosure of all facts and circumstances that reasonably could be expected to give rise to any violations of the Code including actual or apparent or implied conflicts with the interests of the Company. In case of a Director the disclosure shall be made to the Board of Directors at the earliest opportunity and the Board shall ensure that Company’s interests are protected. In case of a Employee the disclosure shall be made to the Head of the Department and/or to the Unit Head. The Head of the Department and/or the Unit head shall look into the merits of the transaction and ensure that the Company’s interests are protected. 

5. Confidentiality
a. Confidential information includes all non-public information, Intellectual Property Rights such as trade secrets, business research, new products, new projects and plans, business strategies, salary and benefits data, customer, employee and suppliers lists and any unpublished financial or pricing information.

b. All Directors and Employees shall strive to protect the confidential information acquired, generated, gathered and otherwise came into possession during the course of business.  All information should be maintained in strict confidence, except when disclosure is authorised by the Company or required by law. 

c. Unauthorised use or distribution of proprietary and confidential information violates Company policy and could be illegal.  Such use or distribution could result in negative consequences for both the Company and the individuals involved which includes potential legal and disciplinary actions. The legal action may include Civil or Criminal prosecution in the appropriate and competent Court of Law.

d. The obligation to protect the Company’s proprietary and confidential information continues even after Directors and Employees leaves the Company, and the Directors and Employees must return all proprietary information in his/her possession upon leaving the Company.

e. All Directors and Employees should respect the rights of other competitors and their confidential information. They should not attempt to obtain a competitor’s confidential information by improper means and should never contact a competitor regarding their confidential information. All Directors and Employees, and directors shall abide by all applicable laws in the course of competing. 

6. Compliance with Laws, Rules and Regulations
All the Directors and Employees shall keep themselves updated with laws/statutory compliances applicable to their scope of work.  They should endeavour to keep abreast of the developments in laws and regulations and comply with the same. If any one gets to know of any non compliance of any of the laws in his or her colleagues area of operation in the company the same should be brought to his/her immediate notice as well to the notice of his/her Head of the Department. 
All Directors and Employees of the Company shall conduct business affairs with honesty and integrity and in full compliance with all applicable laws, rules and regulations and shall not commit any illegal or unethical act or instruct others to do so, for any reason.

7. Customers, Suppliers and Stakeholders
All the Directors and Employees shall treat the Company’s Customers, Suppliers and Stakeholders with respect and dignity. The relationship with the Customers is built upon trust and utmost care should be taken while dealing with them. The Suppliers should be treated lawfully and in an ethical manner, there should not be any coercive measures used while dealing with the Stakeholders of the Company. 

8. Attendance and Participating in Board Meetings

Every Director:

a. should make reasonable efforts to attend Board and Committee meetings regularly;

b. must bring an independent and open mind to Board or Committee and should not make a decision about a matter before attending and participating in the deliberations of the meeting.

c. should share his knowledge and experience on all the agenda during the meeting proceedings.

9. Corporate Opportunities
All Directors and Employees are prohibited from taking for themselves business opportunities that arise through the use of corporate property, information or position. They shall not use corporate property, information or position for personal gain, and compete with the Company. Competing with the Company may involve engaging in the same line of business as the Company, or any situation where the employee, or director takes away from the Company, the opportunities for sale or purchase of property, products, services or interests.

10. Insider Trading

Director and Employees shall not derive benefit or assist others to derive benefit by giving share price sensitive information.  All Directors and Employees shall not use or proliferate information which is not available to the investing public and which therefore constitute insider information for making or giving advice or investment decisions on the securities of the Company on which such insider information has been obtained.

The Code of Conduct for prevention of insider trading in respect of securities of the Company is in force for Directors and certain categories of Employees. They shall abide by the said code of conduct.

11. Expense Claims

All Directors and Employees  are prohibited from claiming the expenses that are incurred for personal purpose. The expenses incurred in the course of employment and relating to the business are to be claimed as per the authorisation policy of the company.

12. Gifts, Hospitality and Donations

All the Directors and Employees are prohibited from either receiving or offering to make directly or indirectly, any illegal payments, remuneration, Gifts, Donations, Hospitality of any kind or comparable benefits  which are intended to or perceived to obtain business or uncompetitive favours for the conduct of its business. The employees, and directors may honour, accept and offer nominal gifts which are customarily given and are of a commemorative nature, for special events. 

13. Protection and Proper Use of Company’s Assets
All Directors and Employees shall endeavour to protect the Company’s assets against loss, theft or other misuse.  Any suspected loss, misuse or theft should be reported to the line manager.

The Company’s assets and services like equipment, vehicles, houses, electronic resources (including, hardware, software and the data thereon) etc are for the conduct of Company’s business.  They should only be used for Company’s business and consistent with Company guidelines.

All the Directors and Employees shall return the Company’s assets given to them while in office when they are leaving the services or office of the company. 

14. Environment, Health and Safety
The Company strives to provide a safe and healthy work environment for its employees and to avoid adverse impact and injury to the environment and communities in which the company conducts its business.  The commitment is reflected in the number of awards the Company has received including National Award for outstanding pollution control.

All  Directors and Employees shall remain committed to conduct business in compliance with all applicable Environmental and Pollution control laws.  

The awareness and training programme on health and safety related issues should be conducted regularly. All the employees, and directors shall comply with all applicable laws and regulations relating to health and safety so as to ensure healthy and safe work environment. Using or being under the influence of illegal drugs and alcohol on the job is absolutely prohibited. 

15. Political Contributions and Activities
Any political contribution made by or on behalf of the Company and any solicitation for political contribution of any kind must be in conformity with the prevailing laws and in compliance with the Company policies.

This policy applies solely to the Company and is not intended to discourage or prevent individual Director or Employee from making political contributions or engaging in political activities on their own behalf.  No personal political contribution shall be reimbursed by the Company. No personal political activities should interfere with duties to be discharged with the Company in line with this Code of Conduct.

16. Equal opportunities employer

The Company provides equal opportunities to all its employees, without regard to their caste, religion, colour, marital status and sex. The policies and practices shall be administered in a manner that ensures equal opportunity to the eligible candidates and the decisions are merit based.

17. Policy against Sexual Harassment

All the Directors and Employees of the Company shall strive to maintain work environment free from sexual harassment, whether physical, verbal or psychological.  Stringent Disciplinary action would be taken against any person found guilty which includes Civil or Criminal prosecution in the competent court of law.  

18. Email and Internet

Email and Internet facilities will be used only for the purpose of the business of the Company. The Directors and Employees are prohibited from posting and disseminating Company’s information and data on internet except for business exigencies. They are also prohibited from discussing the Company’s business/information/figures etc. on voice mail or private networks without the prior written consent of the appropriate authorities.

The Company prohibits use of Internet facilities for accessing unauthorised, illegal and immoral web sites from the computers provided by the company at workplace. 

19. Use of Licensed Software

The software used by the Directors and Employees on Company’s equipment will be licensed and legal software. The Directors and Employees are prohibited from using the unauthorised and unlicensed software on the Company’s equipment and the laptops provided by the Company.

20. Corporate Communications:

All the communications on behalf of the Company including information to the financial analyst community and all inquiries from the press shall be handled only by the Corporate Communications Department or by a person authorised by the Managing Director. 

21. Annual Confirmation

All the Directors and Employees in the Company’s grades MO and MOA shall give annual confirmation to the secretarial department that they have complied with this Code of Conduct. 

22. Waiver

As a general practice, the Board will not grant waiver to the Code. However, in extraordinary situation and for the reasons recorded in writing the Board may grant waiver to any person from any one or more of the provisions of this code.

23. Review, Amendment and Modification
This Code may be reviewed, amended, modified or waived by the Board of directors as and when required.  

	PLACE : MUMBAI

DATE   : 19-12-2005
	By order of the Board

For AMBUJA CEMENTS LTD.
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