Bl HHiB(21) Prem med A 1358 oo

Nature of Agenda:- For Approval

Sub.: To Adopt and implement the “Code of Conduct and Ethics
Policy for Board Members and Senior Management”.

Proposal:-

It is to appuise the Board of Direciors thai the “Code of Conduct and Ethics Policy for Board
Members und Semor Management” w.r.t general principles 1o be followed by the Board Meimbers
and the Senior Management Personnel as a guide for making ethical decisions in compliance with
the DPE Guidelines is placed as Annexore-A for adoption and implementation in the Company.

The Board is requested to pass the following resolution  with or without modification(s), for
adoption & implementation of the “Code of Conduct and Ethics Policy for Board Members and
Senior Management”™

Resolution:-

“RESOLVED THAT pursuant 1o the DPE Guidelines and in accordance with recommendation of
Audit Committee. the consent of the Board of Director be and is hereby accorded to adopt and
implement the “Code of Conduct and Ethics Policy for Board Members and Senior Management”
as placed before the Board.

FURTHER RESOLVED THAT the Company Secretary or any other member of the Board be
and 1s hereby severally authorized on behalf of the Company to do all such acts, deeds and things

which are necessary to give effect to the aforesaid resolution.”
Comt

1@%:.) (Manoj Bansal)

Company Secretary Director (Technical) Irirector (Finance)

(Yogesh K u?n;r)
Director (Commercialy Managing Diretor
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1. Introduction

Integrity, transparency and trust form part of the core beliefs of all activitics at Madhyanchal

Vidyut Viran Nigam Limited (“MVVNL”} (liereinafier referred to as “the Cornpany™),

which has been the basis of its growth and development. In terms of the Regulation 17(5) of

SEBI (LODR) Regulations, 2015 relating to ‘Corporate Governance’, as amended from time

10 Uime, 1L 1s mandarory that a separate fegal and ethical standard of conduct is laid and be

made applicable to all Board Members and all Senior Management Personnel of ihe

Company. Hence to meet this requirement. this Code of Conduct has been formulated by the

Board. This Code broadly lays down ihe general principles to be followed bv the Board

Members and the Senior Management Personnel as a guide for making ethical decisions

d

T'is Code of Conduct shall be called "The Code of Conduct and Ethic s Policy for
Board Members and Senior Management Personnel” of Madhyanchal Vidyut
Vitran Nigam Limited (heremafter referred 10 as the *“MVVNL” or “the Company”
and this Code of Conduct as “this Code™)

lhis Code cnvisages that the Board of Directors of the Company and Senior
Management Personnel should act within the framework of and in compliance with
the applicable laws

Ihe purpose of thus Code is 10 enhance mtegnty, ethics & transparency in
governance of the Company, and thereby reinforce the trust and confidence reposed
11 the Management of the Company by the shareholders and other stakehiolders. The
Board Members and Senior Management Personnel are expected o faniliarize
themselves with this Code and to understand, adhere to, comply with and uphold the
provisions of this Code and the standards laid down hereunder in their day-to-day
funclioning

Thus code is in alignment with Company's Vision and Values to achieve the Mission
& Objectives and aims at enhancing ethical and transparent process in managing the
affairs of the (.umpan}

Pursuant to Regulation 17(3) of the Securities and Exchange Board of [ndia (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI

Lisung Regulations”), the board of directors of a listed entity is required to lay down
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a code of conduct for all members of board ot directors and senior management of

the listed entity

f. 1t shall come into force with immediate effect.

1. Definitions and loterpretations

Note:

a)  “Company” or “MVVNL?” shall mean Madhyanchal Vidyut Vitran Nigam Limited.

b}  “Board / Board of Directors™ shall mean the collective body of the Diirectors of the

Company

c) “Board Members” shall mean the Members on the Board of Direclors ol the

Coin pany

d} “Whaole-time Direcrors’” shall mean the Board Members who ars in whole-lune

employment of the Company

e)  “Non- Whole-time Directors” shall mean the Board Members who are Part-tine

Directors and not in whole time employment of the Company

) “Senior Muanagement” shall mean personnel of the Company who are members of 1ts

core management team excluding Board of Directors and would comprise all
members of management one level befow the Whole time Directors, ncluding
Executive Dhrectors, General Managers, Additional General Managers and other
Heads of Units/T Jepartments of the Company.

g) “Relative” shall mean ‘relative’ as defined in Section 2 (77) of the Companies Act

2013 and Rule 4 of the Companies {Specification of Definitions Details) Rules. 2014

h)  “Conflict of {nterest” means where the nterests or benefits of one person or entity

interferes with the interests or benefits of the company.

1) *Competent anthority™ shall be the Board of Directors 1n case ol Board Members

and Managing Director in case of Senior Management Personnel

in this Code words importing the masculine gender shall include feminine gender and words
impuorting singular shall include the plural or vice versa

3. Applicability

a) [hrs Code shall be applicable to the tollowing persons

L All Whole-time Directors including the Chau*pcm'm and Managing Director of
the Company

i Al Non-Whole-time Dhrectors ncluding Tadependent  Dhreciors unless
spectfically exempted from provizions of this Code

1. All Semor Management Personnel.

by The Whole-time Dircetors including the Chairperson and Managmg Director of the

Cumcany and Senior I‘.Tanagambnt Personnel should comtinue to L:_ll_np'}' with other
applicable and/or to be made applicable policies, rules and procedures of the

Company
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4. Key Requirements

d)

c)

gl

1)
1

Che Director(s) and Scmior Management

Shall act 11 ummost pood falth and adopt highest srandards of personal and
professional integrity. fawrness, honesty. probity and ethical conduct and fulfil the
tiduciary obligations without allowing their independence of judgment 1w be
subordinated or COIMpronmn sed

Shall not enter imto any contract or arrangement without ohtaming the approval of
the Audit Conunitiee and/ ur the Board and where required, approval by a special
resoluton in the general meeting for related party transactions.

Shall avoid having any personal and/or financial interssi in any business dealings
concerning the Company;

Shall avoid any dealing/relationship w:th a Contractor or Supplier teither direcily or
indirectly) that could comnpromise the ability to transact business on a professional,
inoartial and competitive basis or that may influence discretionary decision required
to be made by the Board Members/ Sznior Management Personnel of the Company;
Shall not hold any p(‘sit] M Or ii‘)i_‘) or engage in outside business or other mierest that
is prejudicial 1o the interests of the Company or that adversely affects the
pertormance ol duties wirh the company

Snal! not zxploit for thew own personal gam, opportunities that are discovered
through use of corporate property, intormation or position, unless the opportunity is
discivsed tully in writing to the Board of Direciors in case of Board Members and
ke Chairman 1n case of Senior Management Personnei and the Board/Chaitnan
declines v pursue such opportunity for the company and allows him to avail such
OPPOrtua.Ly

Shall not make any statement which has the effect of adverse criticism of any pohicy
or action of the Government or of the Compary or which is capable of embarrassing
the relations between the Compuny and the public. Provided that nothing in this
clause shall apply 10 any statement made or views expre ssed h) a Board Member
and Senjor Management Personnel, which are purely factual in nature and are not
considersd as confidenfial. i his o'ficial capacity or in due performance of the
duries assigned 10 him;

Shall not commit any offence inveolving moral turpitude;

Shall follow the Risk Management framewerk:policy estabiished by the Company;
Shall ensure workplace free of discrimination & harassment based on race. colour,
religion, caste, age, gender, nationality, origin, disability, vetsran status, or any other

biases
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k)

m)

ij

v

Shall not use IT system of the Company for purposes that may be regarded as
derogatory. defamatory or obscene or otherwise considered irresponsible and/or
compromise the protection and security of [T systems;

Shall be accoumable to the stakeholders i.e. shareholders, debtors, creditors,
contractors, sappliers, customers, Government etc. in discharge of the duties of the
Company;

Shall not contribute (whether directly or indirectly) any funds, credit, property or
services of the Company to any Political Parties,

Shall act in a socially responsible manner, within the applicable laws, rules and
regulations, custoins and traditions of the areas in which the Company operates;
Shall act in gccordance with and keeping in mind the Vision, Mission and Values of
Lhe CEJLI';I'aJ Iy

Lo promote alenness & awaieness fur safety and the proteciion of human life
propeity and envuomment,

Shall exercise their responsibilities in a bona fide manner m the interest of the
Compuny and act cbhjectively and constructively while exercising their duties;

Shall not allow any extraneous considerations that could vitiate their exercise of
abjective independent judgment in the paramount interest of the Company as a
whole, while concurring in or dissenting from the collective judgment of the Board
n 1t dz¢ision making;

Shall not abuse therr position 10 the detriment of the Companv or its shareholders or
for the purpose of gaining direct or indirect personal advantage or advantage for any
associated person;

Shall assist the Company 1n implementing the best Corporate Governance practices;
Shall become and remain fainiliar with Company’s business and the sconomi¢ and
competitive epvironment in which the Company operates and understands
Company’s business plan, sirategies and objectives;

Shall immediately bring to the notice of the Board abou any unethical behaviour,
actual or suspected fraud or violation of the company’s code of conduct or ethies

policy:

5. Duties of Direciors and Senior Management

T'he Director(s) and Semor Management of the Company shall

MVVNL - Cade of Conduct and Fthics Policy tor Board Members & Senior Management

Page b of 11




a)

b

d)

<)

t}

g)

h)

act in accordance with the articles of the company, subject to the prn\riﬁi(-uf of the
Companies Act, 2013 and Rules and Regulations of SEBI. as applicable, as amended
from tume 1o time;

act i gm,d 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, the
shareholders, the community and for the protection of environment;

exercise his duties with due and reasonable care, skill and diligence and shall
exercise independent judgment;

not inveolve in a sitwation in which he may have a direct or indirect interest that
conflicts, or possibly may conflict, with the witerest of the company

not achieve or attenipt o achieve any undue gain a1 advalltdgﬁ‘ either to himself ot 10
his relatives, parners. or associates and it such director is found guilty of making
any undue gain, he shall be liable to pay an amount equal to that gam o the
company;

not assign his oifice and any assignment so made shall be void;

ensure that all decisions taken are in adlicrence to legal/regulatory requirement(s) as
applicable to the business of the Company

any information that may be perceived to be a violation by anv emplovee or Direcior
or the Company of anv lezal/rzgulatary requirement(s) as applicable to the business
of the f-l'[’l]fd A

attend all Board/Committee/General/Business J\‘fcelllrgﬁ and seek leave of absence

whenever necessary,

6. Specific Duties of Independent Direciors

The mdependem dircctors shall—

a)

o)

¢)

d)

<)

undertake approprizie induction and regularly update and refresh their skills,
knowledge and fandliarity with the cuipany,

seek appropriate clarification or amplification of mmformation and, wheie necessary,
take and follow appropriaie professional advice and opinion of outside experts at the
expense of the company

sintve (0 attend all meetings of the Board of Directors and of the Board committess
of which he s a member

partcipale Consirug tively and actively 1 the commaittzes of the Board 1n which l.hf.‘}
arc (olh':llrpf'] SONS OF IMEembers

strive 10 atlend the gene rul me:ﬂings. of the company:
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f) where they have concerns about the running of the company or a propesed action,
ensure that these are addressed by the Board and, to the extent thar thev are not
resolved. insist that their concerns are recorded in the minutzs of *he Board meeting,

g) keep themselves well informed about the company and the external savironment in
which it operates;

hy not to IJl]FaiI"T\,’ obstruct the I'Jnc[l{mmg of an otherwise propert Board or commiitee
ot the Board

1) pay suilicient attention and ensure that adequate deliberanions aze held before
approving related party transactions and assure themselves that the same are in the
interest of the company

j) ascertain and ensure that the company has an adequate and functional vigl!
mechanism

k) and to ensure that the interests of a person who uses such mechanism arz not
prejudiciaily affected on account of such use;

) report concerns abour unethical behaviour, actual or suspected fraud or violation of
the company’s code of conduct or ethics policy:

m) acting within his authotity. assist in protecting the legitiriate interests of the
company. shareholders and 115 emplovees

n) not disclose confidential information, including commercial secrets, tec nclogies,
advertising and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law.

7. Health, Safery & Lnvironment

The Directors and Senior Management Personnel of the Company snall provide safe
and healthy working environmenr, prevent wasteful use of natural resources and shall
ensure minimum impact on the ecological environment of the use and disposal of any
material

8. Protection of Assets

The Directors and Senior Management Personnel of the Company shall protect the
assets including physical assets, information and intellectual rights of the Company and
shall not use the same tor personal gains

9. Conflict of Interest
The Board Members and Senior Managemenr Personnel of the Cotnpany shall not
involve in taking any decision on a subject natter in which a conilict of interest arises
or which in his'her opimon s likely 0 arise and shall make disclosures ¢ the

competent-authority relating to all material financial and commercia! transactions. if
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any. where they or any of their relatives have personal interest that may have a porential
conflict with the interest of the company at large.

The Dhrectors and Senior Management of the Company shall not be present at the
meeting where discussion on the resolution relating to conwract or arrangement with a
related party is being taken.

10. Compliance of 1w

The Board Members and Senior Management Personnel shall comply with all laws,
tules and requlations as applicable including those relating to the business of the
Company

1. Othier Direciorships

Unless specifically permitted by the Board in case of Board Members and by the
Chairman in case of Senior Management Personnel, the Board Merbers and Senior
Management Personncl shall not serve as Director of any other Company or as Partner
ofa Firm/Limited Liability Partnership or management position in any other entiiv that
15 engaged 1n a business competing with the Company or with which the Company has
businzss relations

This clause is not applicable to Ex-officto Government Nominee Directors, Directors
appointed by the order of the Government of UP and any nominee Director appointed
by any Lenders and Financial Institution n accordance with the lending terms. In case
of Independent Directors, if the Board feels, it may refer the conflict of interest to the
Government of UP

Senior Management Personnel shall obtain prior approval of the Chairman of the
(.ompan}a for accepting Directorship of any other (_“.omparry or paﬂ;ncrship of a fim/
Limited Liability I’ﬁ[‘("lCl‘Shlp or management pos ition in any other enfity

The Functional Directors shall not accept any appointmeit or post, whether advisory o
administrative, mn any firm or company, whether Indian or Foreign, with which the
Company has or had business relations, within one year from the date of retirernent
without piior approvai of the Government of UP

12. Related Party [hisclosures

The Board Members shall make disclosure of related party transactions to the Board of
Directors and the Senior Management Personnel shall make disclosure of the related
party ransactions o the Chairman & .\'Iar'zlgmg Lhrector 4s per tne prmris.rns it the
Companies Act, 2013 and rules framed thereunder read with SEBI (Listing Regulation).
2015

13 _Amendments 1o the Code
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I'he provisions of this Code can be amended’ modified by the Board of Directors of the
‘L‘,\u:ll"'auly ftom Lime o tme and all such amendments/ modifications shall take etfect
from the daie siated therein All Directors and Senior Managemnent shall be duly

informed of such amendments and modilicalions

L4, Clarificanions regarding ihe Code

Any memeber of the Board or Senior Management personnel requirimg any clarification
£ P gl g arn!

cegarding  this Code may contact o Company  Secretary/any officer specificalls

designared oy the Board of Directors.

5. Placement of the Coide on Websiie

Pursuant o the Pegulation 17 of SEBI (LODR) Regulations, Z013, this Code and any
amendmenrt thereto shall be hosted on the website of the Company

16. Enforcement of ¢ ole of Conduct

a} Compary Secrerary shall be the Complianee Orficer for the purpose cf this Code

by Each Board Member and Senior "\111:1'__",'11||:n' 2ersonnel shall he aceountable for

fully complying with this Code

Compiiance Oflicer shall report breach or this Code, it any, which comes (o his

notice to the Bowmwd of Directors ol the Company

1) The Company shall ensure confidentalicy and protection to any person who has, in
good Larih, reported a vielation or as suspectsd vielation ot law or ot this Code or
other Company policies, or against auy person who s assisting in any mvestigation
or process with respect 1o such a violation

17. Ackoowledgement ol 2eceipt of the Code

All Board Mcmbers and Senior Manageinent Personnel shall u\.,lsI‘I.letllgt receipt of
this Cede any modification(s) thereto, n the acknowledgement form (Annexure-I)
and torward ‘b2 same e the Company Secretary ind:caiing that they have received,

read. uncerstood and agreed to comply with this code
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Annesure-l

ACKNOWLEDGEMENT OF RECEIPT OF CODE OF CONDUCT AND ETHICS

POLICY FOR BOARD MEMBERS AND SENIOR MANAGEMENT

[ have received and read the Code of Conduct and Ethics Policy for Board Metubers
and  Senior Management of NADIHYANCHAL VIDYUT VITRAN NIGAM

LIMITED

I understand the standards and policies comtained m the said Code of Conduct and
cthics and understand that there may be additional policies or laws specilic o my job
| turther c W compl with the said Code of Conduct and Ethics l'\r]i\:y tor Board

Mermbers and Senior Management

If T have neern about a violation, or a potential violation of the MYYNL Code of
Conduct, [ understand that there are charnels availlable to me n my company 1o report
such concerns. By making use of these channels, when necessary, T will play my part

in maintining the high ethieal standards 1o which we hold oursz!ves

Further, 1 underake 1 proviac tollow:ng Affirmation on an Aanual basis 1o the

{ r}lnr 1774 e A0 davs from the |-|d i EL I\r‘{d-Lh E'VE.‘[';’}EE!:

AFFIRMATION
{By Board Members and Senior Management of the Company on Annual basis by

)™ AT ril of every veard

L. {10 (aestznation). havng read .and
undersiomd 1he od i nduct and LEuues Poli y Ior Board Members and Senio
Manag by solemnly atfirm that [ have complied wilh and has not viclaied any

of the provisions of the Code during the veur ended 3 1 March

signagure Name
Designation Empioyment Ne/SAP ID:
Place:
Date:
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