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5.2

SAMMAAN
":ICAPITAL

Code of Conduct and Ethics for Board and Senior Management

Introduction & Objectives

Sammaan Capital Limited (formerly known as Indiabulls Housing Finance Limited) (“SCL” or
“the Company”) ensuring adherence to all applicable laws and regulations, hereby notifies
the Code of Conduct and Ethics for Board and Senior management to be followed by all
Board Members and also to Senior Management Staff immediately one level below the
Board Members.

Target Audience
This Code of Conduct shall be applicable to all Board Members and also to the Senior
Management Staff immediately one level below the Board Members.

Applicability and Validity of the Policy

This policy will become applicable from such date as approved by the Board of Directors. The
code shall come into force with effect from the date of listing of Company's Equity Shares on
BSE & NSE.

Regulatory & Statutory Reference
i.  Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements)Regulations, 2015

Code of Conduct

Conduct of Business

The Board Members and the Senior Management team shall conduct the Company’s
business in an efficient and transparent manner and in meeting its obligations to
shareholders and other stakeholders.

The Board Members and the Senior Management team shall not be involved in any activity
that would have any adverse effect on the objectives of the Company or against national
interest. The corporate objectives to be pursued shall be to sustain the competitive edge of
the Company and not to indulge in any activity which is detrimental to the society at large.

Key Requirements of the Code

The Board Members and the Senior Management team shall act within the authority
conferred upon them, keeping the best interests of the Company in view and observe the

following:

shall furnish to the compliance officer, within 30 days of close of every financial year affirm
compliance with the code in the format prescribed under Appendix | to this code.

Shall act in accordance with the highest standard of personal and professional integrity,

honesty and ethical conduct in discharge of duties and responsibilities.
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Shall act in utmost good faith and fulfill the fiduciary obligations without allowing their

independence of judgment to be compromised.

Shall avoid and disclose actual and apparent conflicts of personal interest with the interests

of the Company and to disclose all contractual interest, whether directly or indirectly, with

the Company.

Shall not, in his official capacity, enter into business with (a) a relative or (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 or his relative holds 2% or more paid-up share capital and (d) with a

firm in which the relative is a partner, except with the prior approval of the Board unless

otherwise permitted by law.

Shall avoid having any personal and/or financial interest in any business dealings

concerning the Company.

Shall avoid any dealing with a Contractor or Supplier that compromises the ability to

transact business on a professional, impartial and competitive basis or that may influence

discretionary decision to be made by the Board Members / Company.

Shall not hold any position or job or engage in outside business or other interest that is
prejudicial to the interests of the Company.

Shall not exploit for their own personal gain, opportunities that are discovered through use
of corporate property, information or position, unless the opportunity is disclosed fully in
writing to the Board of Directors of the Company and the Board allows him to avail such
opportunity.

Shall not offer, give, authorise, attempt to procure or procure any form of bribe, kickback or

favour, including to or from any public official or private person and shall adhere to all

applicable anti - corruption laws.

Shall not accept any offer, payment or anything of value from customers, vendors,

consultants etc; that is perceived as intended, directly or indirectly, to influence any

business decision.

Shall not make any statement which has the effect of adverse criticism of any policy or

action of the Company or which is capable of embarrassing the relations between the

Company and the public including all the stakeholders. Provided that nothing in this clause

shall apply to any statement made or views expressed by a Board Member, which are

purely factual in nature and are not considered as confidential , in his official capacity or in

due performance of the duties assigned to him.

Shall not commit any offence involving moral turpitude

Shall not compete, whether directly or indirectly with the Company.

Shall promote professionalism in the Company.

Shall maintain confidentiality of the Company's business.

Shall not charge personal expenses to the Company.

Shall inform the Company immediately about emergency situation that may disqualify him
from Directorship. Additionally cooperates fully and with the best of his knowledge with any
legal proceedings.
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5.3 Conduct at workplace

i.  The Company does not approve of any discrimination in employment based on colour, race,
religion, caste or gender. The Company is committed to providing a work environment that is
fair and non-discriminatory.

ii. Asagood corporate citizen, the Company is committed to a gender friendly workplace. This
is in order to enhance equal opportunities for men and women, to prevent/stop/redress
sexual harassment of women at the workplace and to promote good employment practices.

iii.  The Company demands, demonstrates and promotes professional behaviour and respectful
treatment of all employees.

iv.  The Company prohibits the use and consumption of illegal/ banned psychotropic drugs by its
employees at all times.

v.  The Company prohibits the consumption of cigarettes, alcohol and tobacco related products
in other forms, by its employees during business hours and within its office premises.

vi.  To produce full, fair, accurate, timely and understandable disclosures in reports and other
declarations that are required to be filed by the Company with statutory/ regulatory
authorities and/ or forming part of the disclosures required to be made in the ordinary
course of its business.

vii.  Shall conduct oneself in accordance with acceptable norms of behaviour that may be
prevalent in the society, city, state or country, where the office of the Company is situated.
viii.  Not to indulge in nepotism or favouritism and maintain a working environment which is fair

and non-discriminatory.

ix.  To be supportive towards employees who may be facing personal trauma on account of ill
health, family dispute, financial loss or any other reason beyond their control.

X.  To facilitate understanding and adherence to the ‘Explicit Guidelines’ forming part of the
Code of Conduct applicable to all employees of the Company and ensuring its compliance.

xi.  Encourage the use of Corporate Whistle Blower Mechanism, which provides employees of the
Company with a platform to communicate to the management, concerns about unethical
behaviour, actual or suspected fraud or violation of the Code of Conduct applicable to all
employees or this Code, in a secure and confidential manner.

5.4 Payments, receipt of gifts/favours from others

Under no circumstances should any Member of Board or Senior Management solicit gifts or
accept favours or hospitality, other than in the normal course of business, that might
influence or appear to influence his/her independence of judgment or affect his/her decision
or action concerning the business of the Company.
However, the key determining factor for appropriateness of the gift and/or its value would
be based on facts and circumstances under which such gift is provided.
The practice of giving gifts is recognized as an established and important part of doing the
business. However, it is prohibited when they are used as bribes. To avoid committing a
bribery offence, the gift must be:

¢ Reasonable and justifiable in all the circumstances; and

¢ Intended to improve the image of the Company or establish cordial relations.
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5.5 Compliance of Law
The Board Members and the Senior Management personnel shall 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 Finance and
Secretarial and Legal department and shall comply with all laws, rules and regulations
applicable to the business of the Company.

5.6 Duties of the Independent Directors
The independent directors shall—

i.  undertake appropriate induction and regularly update and refresh their skills, knowledge
and familiarity with the Company;

ii. 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;

iii.  strive to attend all meetings of the Board of Directors and of the Board committees of
which he is a member;

iv.  participate constructively and actively in the committees of the Board in which they are
chairpersons or members;

v.  strive to attend the general meetings of the Company;

vi.  where they 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;

vii.  keep themselves well informed about the Company and the external environment in which
it operates;

viii.  not to unfairly obstruct the functioning of an otherwise proper Board or committee of the
Board;

ix.  pay sufficient attention and ensure that adequate deliberations are held before approving
related party transactions and assure themselves that the same are in the interest of the
Company;

X.  ascertain and ensure that the Company has an adequate and functional vigil mechanism
and to ensure that the interests of a person who uses such mechanism are not prejudicially
affected on account of such use;

Xi. report concerns about unethical behaviour, actual or suspected fraud or violation of the
Company’s code of conduct or ethics policy;

xii.  acting within his authority, assist in protecting the legitimate interests of the Company,
shareholders and its employees;

xiii. 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.

5.7 Protection of Assets
The Board Members and the Senior Management team shall protect the Company’s assets
including physical assets, information and intellectual rights and shall not use the same for
personal gain.
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6. Violations of the Code
Any violations of this code shall be promptly brought to the notice of (a) the Board of
Directors in case any such violation is on the part of a board member and (b) the Chairman
& CEO of the Company in case the violation is on part of any senior management personnel,
by the Compliance officer.
The Board of Directors or the Chairman & CEO of the Company, as the case may be shall
upon receipt of report of any violation, take such action as is deemed appropriate in the
interests of the Company.
The Directors and the Senior Management team shall immediately bring to the notice of the
Board about any unethical behavior, actual or suspected fraud or violation of Company’s
policies.

7. Compensation and Disclosures
The fees and compensation payable to the Board Members (both executive and non-
executive) shall be fixed in accordance with the approvals as per the applicable provisions
of law and the same will be fully disclosed in the Annual Report to the Members.

8. Compliance Officer
Company Secretary shall be the compliance officer for the purpose of this code.
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Appendix |

Sammaan Capital Limited
(Formerly known as Indiabulls Housing Finance Limited)

SAMMAAN
CAPITAL

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT

l,

ANNUAL COMPLIANCE REPORT

, do hereby solemnly affirm that to the best of my knowledge and

belief, 1 have fully complied with the provisions of the CODE OF CONDUCT FOR BOARD

MEMBERS AND SENIOR MANAGEMENT during the financial year ended

Signature:
Name:
Designation:
Date:

Place:
/
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