
CODE OF CONDUCT FOR DIRECTORS OF ESA B  INDIA  L IM ITED 
 
The members of the Board of Directors of E S AB I N DI A L TD.  ack n owl edg e an d accep t the scop e an d 
ex ten t of their du ties as Directors.  They  hav e a resp on sibil ity  to carry  ou t their du ties in  an  hon est an d 
bu sin essl ik e man n er an d within  the scop e of their au thority ,  as set forth in  the l aws of I n dia as wel l  as 
in  the M emoran du m an d Articl es of Association  of the C omp an y .  They  are en tru sted with an d are 
resp on sibl e for the ov ersig ht of the assets an d bu sin ess affairs of E S AB I n dia L td.  in  an  hon est,  fair,  
dil ig en t an d ethical  man n er.  As Directors,  they  mu st act within  the bou n ds of the au thority  con ferred 
u p on  them an d with the du ty  to mak e an d en act in formed decision s an d p ol icies in  the best in terests 
of the C omp an y  an d its sharehol ders.  The Board of Directors has adop ted the fol l owin g  C ode of 
C on du ct an d the Directors are ex p ected to adhere to the stan dards of l oy al ty ,  g ood faith,  an d the 
av oidan ce of con fl ict of in terest that fol l ow.  
 
Code of Conduct 
Board M embers wil l :  

• act in  the best in terests of,  an d fu l fil l  their fidu ciary  obl ig ation s to the C omp an y  an d its 
sharehol ders;   

• act hon estl y ,  fairl y ,  ethical l y  an d with in teg rity ;   
• con du ct themsel v es in  a p rofession al ,  cou rteou s an d resp ectfu l  man n er an d n ot tak e imp rop er 

adv an tag e of the p osition  of Director;   
• comp l y  with al l  ap p l icabl e l aws,  ru l es an d reg u l ation s;   
• act in  g ood faith,  resp on sibl y ,  with du e care,  comp eten ce an d dil ig en ce,  withou t al l owin g  their 

in dep en den t j u dg men t to be su bordin ated;   
• n ot u se the C omp an y ’ s p rop erty ,  in formation ,  p osition  or op p ortu n ities for p erson al  g ain ;  
• act in  a man n er to en han ce an d main tain  the rep u tation  of the C omp an y ;   
• discl ose p oten tial  con fl icts of in terest that they  may  hav e reg ardin g  an y  matters that may  

come before the Board an d abstain  from discu ssion ,  v otin g  or otherwise in fl u en cin g  a decision  
on  an y  matter in  which the Director has or may  hav e a con fl ict of in terest;  

• mak e av ail abl e to an d share with fel l ow Directors in formation  as may  be ap p rop riate to en su re 
p rop er con du ct an d sou n d op eration  of E S AB I n dia L td.  an d its Board of Directors;   

• resp ect the con fiden tial ity  of in formation  rel atin g  to the affairs of the C omp an y  acq u ired in  the 
cou rse of their serv ice as Directors,  ex cep t when  au thoriz ed or l eg al l y  req u ired to discl ose 
su ch in formation ;   

• n ot u se con fiden tial  in formation  acq u ired in  the cou rse of their serv ice as Directors for their 
p erson al  adv an tag e or for the adv an tag e of an y  other en tity ;   

• hel p  create an d main tain  a cu l tu re of hig h ethical  stan dards an d commitmen t to comp l ian ce;  
• reg u l arl y  assess their p erforman ce an d effectiv en ess as a Board,  of the Board’ s committees 

an d that of in div idu al  directors;  an d 
• if in dep en den t Directors,  en su re their in dep en den ce from stak ehol der in fl u en ce by  comp l y in g  

with the fol l owin g  addition al  req u iremen ts.  
 
I ndep endent D i r ector s  – Directors shal l  be deemed su ch if they  are in dep en den t of in fl u en ce by  an y  
on e or more of the C omp an y ’ s stak ehol ders.  An  imp airmen t of in dep en den ce from stak ehol der 
in fl u en ce wil l  be deemed to p oten tial l y  ex ist in  an y  of the fol l owin g  situ ation s:  
 

• if the l aws &  reg u l ation s ap p l icabl e to the C omp an y  deem it so;  
• if su ch a Director has p rov ided the C omp an y ’ s man ag emen t with an y  adv ice or assistan ce in  a 

cap acity  other than  that of a Director;  
• if su ch a Director had adv ocated man ag emen t’ s or an y  stak ehol ders’  in terests in  an y  foru m;  
• if su ch a Director shares econ omic in terests with the C omp an y  or an y  of its stak ehol ders;  
• if the Director receiv es an y  remu n eration  or reward in  cash or in  k in d,  directl y  or in directl y ,  

from an y  stak ehol der;   
• if su ch a Director has p u t himsel f in to an y  situ ation  of su bserv ien ce to an y  stak ehol der;  
• if su ch a Director has accep ted an y  g ifts or fav ou rs from an y  stak ehol der in  ex cess of those 

g iv en  in  the cou rse of n ormal  social  in tercou rse;  
• if su ch a Director is fin an cial l y  dep en den t on  his in come from the directorship .  

 
F or this p u rp ose stak ehol ders are the members of sen ior man ag emen t of the C omp an y ,  its sig n ifican t 
cu stomers,  its sig n ifican t v en dors,  its sig n ifican t fin an ciers,  its sig n ifican t sharehol ders an d their 
rel ativ es,  bu sin ess p artn ers,  g rou p  comp an ies an d other bu sin esses in  which they  hav e a sig n ifican t 
in terest.  



 
F or this p u rp ose where a rel ativ e or a bu sin ess associate of an  I n dep en den t Director p l aces himsel f in  
su ch a situ ation ,  that,  too,  wou l d be deemed a p oten tial  imp airmen t of the con cern ed Director’ s 
in dep en den ce.  
 
W hen  an  I n dep en den t Director becomes aware of an y  su ch p oten tial  imp airmen t of his in dep en den ce,  
he wil l  draw the atten tion  of the Board to su ch a situ ation .  W here the Board is satisfied that the 
con cern ed Director’ s j u dg men t as a Director is n ot l ik el y  to be,  an d is n ot l ik el y  to be p erceiv ed to be,  
in fl u en ced by  su ch situ ation ,  it can  resol v e to hol d his in dep en den ce as remain in g  u n imp aired,  ex cep t 
where the imp airmen t arises from the ap p l ication  of l aws an d reg u l ation s.  The Board may  p rov ide for 
an y  sp ecific safeg u ards to be p u t in  p l ace to p u t bey on d dou bt the effect of an y  p erceiv ed imp airmen t 
of the Director’ s j u dg men t on  the Board’ s decision s.  
 
A Director who has con cern s reg ardin g  comp l ian ce with this C ode shou l d raise those con cern s with the 
C hairman  of the Board an d the C hairman  of the Au dit C ommittee,  who wil l  determin e what action  shal l  
be tak en  to deal  with the con cern .  I n  the ex tremel y  u n l ik el y  ev en t that a waiv er of this C ode for a 
Director wou l d be in  the best in terest of the C omp an y ,  it mu st be ap p rov ed by  the Au dit C ommittee 
an d the Board of Directors.  
 
Directors wil l  an n u al l y  sig n  a con firmation  that they  hav e read an d wil l  comp l y  with this C ode.  
 
 
Adop ted by  the Board of Directors of E S AB I n dia L imited 
as of 1 4 th December 2 0 0 5 .  
 


