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Date: 07.04.2025
JA41/ To

Ms. Trupti Kamlesh Patel/ 'ﬁ%ﬁ ?[f% HHAY UeH
PP IR-TXPR () =)/

Part-time Non-official (Independent) Director
14/74/A/T3, Indraparasth Apartment, Cross Lane No-05,
Dilip Nagar, Tin Batti, Kathiria, Nani Daman,

Daman, Daman and Diu-396210

Hglcdl/Madam,

Sub: Appointment as Part-time Non-official {(Independent) Director.

Ref: Ministry of Mines, Government of India Order No. 2/8/2020-Met-I
dated 01.04.2025.

1.0 It gives me immense pleasure to welcome you on the Board of NALCO as a
Part-time Non-official (Independent) Director in terms of Ministry of Mines,
Govt. of India Order No. 2/8/2020-Met-l (part-1) dated 01.04.2025.

1.1 The Board has approved your appointment as an Additional Director, designated

as Part-Time Non-Official (Independent) Director vide resolution by circulation
dated 01.04.2025.

2.0 The terms and conditions of your appointment as Part- tlme Non-official
" (Independent) Director are as follows:

(a) Term of appointment:

You have been inducted as a Part-time Non-official (Independent) Director
in the Board of NALCO w.e.f. 01.04.2025, in compliance with the
provisions of the Companies Act, 2013, after completion of all statutory
formalities. The Board of Directors of NALCO have appointed you as an
Additional Director of the Company and you would be appointed as
regular Director in the next Annual General Meeting. This has been done
only to comply with the provisions of Section 161 of the Companies Act,

2013. Your term of appointment as Part-time Non-official (Independent)
Director is for a period of 1 (one) year with effect from 01.04.2025 or until
further orders in terms of order dated 01.04.2025 of Ministry of Mines.

Your Director Identification Number (DIN) is 09392198. '

(b) Committees:

You may be appointed in one or more existing Board Committees or any
such Committee that, may be constituted in future. Your appointment on

such committee(s) will be subject to the extant rules / regulations /
~ guidelines. ‘

The Board of Directors have constituted the following Committees:
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Arerat AVNALCO

Statutory Committees:

(i) Audit Committee

(i) Nomination and Remuneration Committee

(iii) Stakeholders Relationship Committee

(iv) Risk Management Committee :
(v) CSR and Sustainability Development Committe
(vi) Technology Committee

Non-statutory Committees:

(i) Human Resources Committee
(ii) Ethics & Corporate Governance Committee
~ (iii) Committee of Directors for Projects & New Ventures

All the Statutory and Non—statu’tory'committees have been reconstituted
w.e.f 01.04.2025 with reference to the requirements under the Companies

Act, 2013, SEBI(LODR) Regulations, 2015, and DPE Guidelines on
Corporate Governance.

The committee positions w.e.f 01.04.2025 is enclosed as Annexure-A for
kind reference.

The updated Terms of Reference of the committees are enclosed at
Annexure-B for your kind perusal.

(c) Remuneration:

- (i) You will be paid sitting fees for attending each of the meetings of the
Board and its Committees wherever you are member, as may be
decided by the Board from time to time.

At present, sitting fees of Rs. 40,000/- is paid for attending each of the
meeting of the Board and Rs.30,000/- for each Committee meeting.

(i) Reimbursement of Expenses: In addition to the above-mentioned sitting
fees, the Company will reimburse for travel, hotel and other incidental
expenses incurred by you in performance of your duties as a Part-time
Non-official (Independent) Director of the Company.

(d) The following documents dealing with roles, duties and obligation of
Directors / Independent Directors in terms of Companies Act, 2013 and
Rules made there under and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 are enclosed:

() Schedule IV of Companies Act, 2013 which deals with Code for
Independent Directors (Annexure-C).

(i) Duties of Directors as per Section 166 of the Companies Act, 2013
(Annexure-D).
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(iiiy Code of Business Conduct and Ethics for Board Members and
Senior Management (Annexure-E).

(vi) Code of Practices and Procedures for fair disclosure of unpublished
price sensitive information & Code of Conduct to regulate, monitor

and report trading by its employees and other connected persons
(Annexure-F).

(e) Confidentiality:

All information acquired during your tenure should be kept confidential
and should not be revealed either during the tenure or following
resignation /termination / cessation (by whatever means) to third parties
without prior clearance from the Chairman-cum-Managing Director, unless
required by law or by the rules of any Stock Exchange or regulatory body.

(f) Insurance:

Directors and Officers (D&O) Liability Insurance coverage for the personal
liability of Directors and Officers for claims made against the Directors has
been taken by the Company with total sum insured for Rs.25 crore.
However, Company shall fully indemnify the Directors as per Article 103 &
104 of Articles of Association. Copy of relevant Article 103 & 104 of
Articles of Association is enclosed at Annexure-G for ready reference.

(g) Inspection of terms and conditions by any member:

The terms and conditions of appointment of Part-time Non-official
(Independent) Directors are open for inspection by any member at the
Registered Office of the Company during normal business hours and the
same will also be posted on the Company's website, in terms of Clause
IV(5) and (8) of Schedule-IV of the Companies Act, 2013.

3.0 Separate letter is being issued by Company Secretary regarding various

declarations etc. to be made by you as an Independent Director of the
Company.

| am confident, your association, expertise and advice during the tenure as a Part-

time Non-official (Independent) Director would 1mmensely benefit the Company and
the Board of Directors.

YUdlq/ Thanking you,

WA/ Yours faithfully,
FA A TegfaTaw $uel fifes

for National Aluminium Co. Ltd.

(4 goi= wary Rig/shri Brumratap Singh)
IBrRiCd]

S[HE-G-HdY ‘
: Chairman-cum-Managing Director
H@9/Encl : As above.
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Annexure-'A’

BOARD LEVEL SUB-COMMITTEES OF NALCO W.E.F. 01.04.2025

Name of Committee

Composition

“Name of Committee

Composition

1) AUDIT 1. Shri Patel Sanjaykumar - Chairman |2) NOMINATION AND 1. Ms. Trupti K. Patel - Chai
COMMITTEE 2. Dr. Ajay Narang REMUNERATION 2 Shi Patol 'Sahja?(,fumar airperson
3. Ms. Trupti K. Patel COMMITTTEE 3. Dr. Ajay Narang
g' B::zgtg'; Egl?orgumcet}irgf;l) 4. Director (Finance) - Invitee
: 5. Director (HR) - Invi
‘ 6. Director (Finance) - Special Invitee irector (HR) - Invitee
3) STAKEHOLDERS | 1. Ms. Trupti K. Patel - Chairperson 4)CSR & 1. Shri Patel Sanjaykumar - Chairman
RELATIONSHIP 2. Shri Patel Sanjaykumar SUSTAINABILITY 2. Ms. Trupti K. Patel
COMMITTEE 3. Director (Finance) DEVELOPMENT 3. Director (Finance)
4. Director (Commercial) COMMITTEE 4. Director (HR)
5. Director (HR) 5. Director (Production)
5) TECHNOLOGY 1. Dr. Ajay Narang - Chairman 6) RISK MANAGEMENT |1, Dr. Ajay Narang - Chairman
COMMITTEE 2. Shri Patel Sanjaykumar - COMMITTEE 2. Ms. Trupti K. Patel
3. Director (Commercial) 3. Director (Finance)
4. Director (Production) 4. Director (P&T)
5. Director (P&T) 5. Director (Production)
7)HR COMMITTEE | 1. Dr. Ajay Narang - Chairman 8) ETHICS AND 1. Shri Vivek Kr. Bajpai - Chairman
2. Shri Patel Sanjaykumar CORPORATE 2. Ms. Trupti K. Patel
3. Director (Commercial) GOVERNANCE 3. Dr. Ajay Narang
4, Director (Production) . COMMITTEE 4. Director (Finance)
5. Director (HR) ' 5. Director (Commercial)
6. Director (HR)
9) COD FOR PROJECTS & NEW 1.CMD

VENTURES

2. Shri Vivek Kr. Bajpai
3. Director (Finance)

4. Director (Commercial)
5. Director (Production)
6. Director (P&T)
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Annexure-‘B’

TERMS OF REFERENCE OF THE AUDIT COMMITTEE

Powers of the Audit Committee:

To investigate any activity within its terms of reference.
To seek information from any employee.
To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise if it considers
necessary.

Role of the Audit Committee inter-alia, includes the following:

Oversight of the Company’s financial reporting process and the disclosure of
its financial information to ensure that the financial statement is correct,

- sufficient and credible.

Recommending to the Board, the appointment, reappointment and, if required,
the replacement or removal of cost auditors, fixation of audit fees and other
terms of appointment.

Approving payment to statutory auditors, including cost auditors for any other
services rendered by them.

Reviewing with the management, annual financial statements and auditors
report thereon before submission to the Board for approval, with particular
reference to:

- Matters required to be included in the Directors’ Responsibility Statement
to be included in the Directors’ Report in terms of Section 134(5) of the
Companies Act, 2013.

- Changes, if any, in accounting policies and practices and reasons for the
same.

- Major accounting entries involving estlmates based on the exercise of
judgment by the management.

- Significant adjustments made in financial statements arising out of audit
findings.

- Compliance with listing and other legal requirements relating to financial
statements.



- Disclosure of related party transactions.

- Qualifications in draft audit report.

Reviewing with the management, the quarterly and annual financial statements
before submission to the Board for approval.

Reviewing with the management, the statement of uses/ application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice, and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue or
preferential issue or qualified institutions placement and making appropriate
recommendations to the Board to take up steps in this matter.

Reviewing and monitoring the auditors’ independence and performance and -

effectiveness of audit process.

Approval or any subsequent modification of tranéactions of the Company with
related parties.

Scrutiny of inter-corporate loans and investments, if any.
Valuation of undertakings or assets of the Company, wherever it is necessary.
Evaluation of internal financial controls and risk managerhent systems.

Reviewing with the management, the performance of statutory auditors,
including cost auditors and internal auditors, adequacy of internal control
systems.

Reviewing the adequacy of internal audit function, if any, including the structure
of the internal audit department, staffing and seniority of the official heading the
department, reporting structure, coverage and frequency of internal audit.

Discussion with internal auditors of any significant findings and follow-up
thereon.

Reviewing the findings of any internal investigations by the internal auditors
into matters where there is suspected fraud or irregularity or a failure of internal
control systems of a material nature, and reporting the matter to the Board.

Discussion with statutory auditors, before the audit commences, about the
nature and scope of audit as well as post audit discussion to ascertain any area
of concern.

To look into the reasons for substantial defaults, if any, in the payment to
Depositors, debenture holders, shareholders (in case of non-payment of
declared dividends) and creditors.

2




To review the functioning of the Whistle Blower mechanism.

To review compliances with the provisions of the SEBI (Prohibition of Insider
Trading) Regulations, 2015 at least once in a financial year and to verify that
the system for internal control are adequate and are operating efficiently.

Reviewing the utilization of loans and/ or advances from/investment by the
holding company in the subsidiary exceeding Rs.100 crore or 10% of the asset
size of the subsidiary, whichever is lower including existing loans / advances /
investments.

To consider and comment on rationale, cost benefits and impact of schemes

involving merger, demerger, amalgamation etc. on the listed entity and its
shareholders.

Carrying out such other functions as may be specifically referred to the
Committee by the Company's Board of Directors and/or other Committees of
Directors.

Mandatory review of the following information by Audit Committee:

The Management Discussion and Analysis of financial condition and results of
operations;

Management letters/letters of internal control weaknesses issued by the
statutory auditors;

Internal audit reports relating to internal control weaknesses; and

The appointment, removal and terms of remuneration of the internal auditors /
chief internal auditor.

Statement of deviation :

a) Quarterly statement of deviation(s) including reporf of monitoring

agency, if applicable submitted to Stock Exchanges in terms of
regulation 32(1).

'b)  Annual statement of funds utilized for purposes other than those stated
in the offer document/prospectus/notice in terms of regulation 32(7).

The functions of Audit Committee also include:

a)

b)

To check whether cost controls are adequate and commensurate with size of
the operations.

To study the areas where income can be increased and the areas where cost
can be reduced.

Management Information System on each of the above areas and give its
recommendations to the Board.
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TERMS OF REFERENCE OF THE NOMINATION AND
REMUNERATION COMMITTEE

" Approval of the annual bonus/variable pay pool and policy for the distribution

across the executives and non-unionized supervisors within the prescribed
limit.

* Matters as contained in the Act and SEBI Regulations.
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TERMS OF REFERENCE OF THE STAKEHOLDERS RELATIONSHIP
COMMITTEE

» Resolving the grievances of the security holders of the listed entity including
complaints related to transfer/transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/duplicate certificates, and general
meetings etc.

* Review of measures taken for effective exercise df voting rights by shareholders.

» Review of adherence to the service standards adopted by the listed entity in respect
of various services being rendered by the Registrar & Share Transfer Agent.

» Review of the various measures and initiatives taken by the listed entity for reducing

the quantum of unclaimed dividends and ensuring timely receipt of dividend
warrants/annual reports/statutory notices by the shareholders of the company.
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TERMS OF REFERENCE OF THE RISK MANAGEMENT COMMITTEE

The role of the Risk Management Committee shall, inter-alia, include the followings:

(1) To formulate a detailed risk management policy which shall include:

(@) A framework for identification of internal and external risks specifically
faced by the listed entity, in particular including financial, operational,
sectoral, sustainability (particularly, ESG related risks), information, cyber
security risks or any other risk as may be determined by the Committee.

(b) Measures for risk mitigation including systems and processes for lnternal
. control of |dent|f|ed risks.

(c) Business continuity plan.

(2) To ensure that appropriate methodology, processes and systems are in place to
monitor and evaluate risks associated with the business of the Company;

(3) To monitor and oversee implementation of the risk management policy, including
evaluating the adequacy of risk management systems;

(4) To periodically review the risk management policy, at least once in two years,
including by considering the changing industry dynamics and evolving complexity;

(5) To keep the board of directors informed about the nature and content of its
discussions, recommendations and actions to be taken;

(6) The appointment, removal and terms of remuneration of the Chief Risk Officer (if
any) shall be subject to review by the Risk Management Committee.

(7) The Risk Management Committee shall have powers to seek information from any
employee, obtain outside legal or other professional advice and secure
attendance of outsiders with relevant expertise, if it considers necessary.
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TERMS OF REFERENCE OF THE CSR & SUSTAINABILITY
'DEVELOPMENT COMMITTEE

Overseeing peripheral development activities being under taken by the
Company through the respective Rehabilitation and Periphery Development
Advisory Committees (RPDAC) and proposed to be taken under MMDR Act.

NALCO Foundation.

Environment Protection & Pollution controls.
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TERMS OF REFERENCE OF THE TECHNOLOGY COMMITTEE

The Committee monitors and pays special attention to the assessment of the
Company’s efforts to develop technology and acquiring and assimilating new
technologies necessary to make it competitive and to its own R&D efforts for
maintaining a sustained strength in the technological field and review specific
consumption norms pertaining to Smelter, Refinery etc.
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TERMS OF REFERENCE OF THE HR COMMITTEE

Framing of rules and regulations and changes therein relating to recruitment,
transfer, promotion, deputation and other conditions of service in respect of
below Board level employees.

Wage structure and scales of pay of the non-executives and any changes
therein.

Organization chart including manpower planning.

Any other reference made by the Board from time to time.
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TERMS OF REFERENCE. OF THE ETHICS & CORPORATE
GOVERNANCE COMMITTEE

Practices of Corporate Governance at all levels and to suggest remedial
measures, wherever necessary.

Provision of correct inputs to the media so as to preserve and protect the
Company’s image and standing.

Dissemination of factually correct information to the investors, institutions and
public at large.

Interactidn with existing and prospective Flls and rating agencies, etc.

Establishing oversight on important corporate communication on behalf of the
Company with the assistance of consultants / advisors, if necessary.

Institution of standardized channels of internal communications across the
Company to facilitate a high level of disciplined participation.

Compliance of the following, formulated in terms of SEBI & DPE guidelines:

Code of Conduct for Senior Management
Insider Trading Regulations

Related Party Transactions

Vigilance Related Issues

Whistle Blower Policy

Kekekkk
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TERMS OF REFERENCE OF THE COMMITTEE OF DIRECTORS FOR

PROJECTS AND NEW VENTURES

Appraisal and approval of the procedures and formalities in respéct of various
stages of new projects including preparation of DPR.

To study and recommend to the Board, proposals for investment in néw projects,
in India and abroad, exceeding Rs.10 crore each.

Review the status of capital projects, costing over Rs.100 crore each.

Kkkk
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Annexure-C

SCHEDULE IV OF THE COMPANIES ACT, 2013
CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to
these standards by independent directors and fulfilment of their responsibilities in a
professional and faithful manner will promote confidence of the investment community,
particularly minority shareholders, regulators and companies in the institution of

independent directors.

I. Guidelines of professional conduct:

An independent director shall:

(1) uphold ethical standards of integrity and probity;

(2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the company;

(4) devote sufficient time and attention to his professional obligations for informed and
balanced decision making;

(5) not allow any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision

making;
(6) not abuse his position to the detriment of the company or its shareholders or for the

purpose of gaining direct or indirect personal advantage or advantage for any
associated person;

(7) refrain from any action that would lead to loss of his independence;

(8) where circumstances arise which make an independent director lose his

independence, the independent director must immediately inform the Board
accordingly; ,

(9) assist the company in implementing the best corporate governance practices.
Il. Role and functions:

The independent directors shall:

(1) help in bringing an independent judgment to bear on the Board’s deliberations
especially on issues of strategy, performance, risk management, resources, key
appointments and standards of conduct;



(2) bring an objective view in the evaluation of the performance of board and
management;

(3) scrutinize the performance of management in meeting agreed goals and objectives
and monitor the reporting of performance;

(4) satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible;

(5) safeguard the interests of all stakeholders, particularly the minority shareholders;

(6) balance the conflicting interest of the stakeholders:

(7) determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where

necessary recommend removal of executive directors, key managerial personnel
and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest.

/

lil. Duties :
The independent directors shall:

(1) undertake appropriate induction and regularly update and- refresh their skills,
knowledge and familiarity with the company:

(2) 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;

(3) strive to attend all meetings of the Board of Directors and of the Board committees
of which he is a member;

(4) participate constructively and actively in the committees of the Board in which they
are chairpersons or members;

(5) strive to attend the general meetings of the company;-
(6) ~ 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;

(7) keep themselves well informed about the company and the external environment in
which it operates; '



(8) not to unfairly obstruct the functioning of an otherwise proper Board or committee of
the Board,; ]

(9) 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; | ‘

(10) 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;

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of
the company’s code of conduct or ethics policy;

(12) acting within his authority, assist in protecting the legitimate interests of»lthe
company, shareholders and its employees;

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

IV. Manner of appointment:

(1) Appointment process of independent directors shall be independent of the
company management; while selecting independent directors the Board shall
ensure that there is appropriate balance of skills, experience and knowledge in the
Board so as to enable the Board to discharge its functions and duties effectively.

(2) The appointment of independent director(s) of the company shall be approved at
-the meeting of the shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the
appointment of independent director shall include a statement that in the opinion
of the Board, the independent director proposed to be appointed fulfils the
conditions specified in the Act and the rules made thereunder and that the
proposed director is independent of the management.

(4) The appointment of independent directors shall be formalised through a letter of
appointment, which shall set out : '

(a) the term of appointment;

(b) the expectation of the Board from the appointed director; the Board-level
committee(s) in which the director is expected to serve and its tasks;

(c) the fiduciary duties that come with such an appointment along with
accompanying liabilities; ‘

(d) provision for Directors and Officers (D and O) insurance, if any;

(e) the Code of Business Ethics that the company expects its directors and
employees to follow;



(f) the list of actions that a director should not do while functioning as such in
the company; and '

(9) the remuneration, mentioning periodic fees, reimbursement of expenses for
participation in the Boards and other meetings and profit related
commission,
if any.

(5) The terms and conditions of appointment of independent directors shall be open

for inspection at the registered office of the company by any member during normal
business hours.

(6) The terms and conditions of appointment of independent directors shall also be
posted on the company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance
evaluation. '

VI. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner
as is provided in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company
shall be replaced by a new independent director within three months from the date
of such resignation or removal, as the case may be.

(3) Where the company fulfils the requiremeht of independent directors in its Board
‘ even without filling the vacancy created by such resignation or removal, as the
case may be, the requirement of replacement by a new independent director shall

not apply.

VIl. Separate meetings:

(1) The independent directors of the company shall hold at least one meeting in
a financial year, without the attendance of non-independent directors and
members of management;

(2) All the independent directors of the company shall strive to be present at such
meeting; ‘

(3) The meeting shall:

(a) review the performance of non-independent directors and the Board as a
whole;




(b) review the performance of the Chairperson of the company, taking into account
the views of executive directors and non-executive directors;

(c) assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

VIIl. Evaluation mechanism:

(1) The performance evaluation of independent directors shall be done by the entire
Board of Directors, excluding the director being evaluated.

(2) On the basis of the feport of perforrhance evaluation, it shall be determined
whether to extend or continue the term of appointment of the independent
director.
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Annexure-‘D’

Duties of Directors

Section 166 of the Companies Act, 2013:

(1) Subject to the provisions of this Act, a director of a company shall act in accordance
with the articles of the company.

(2) A director of a company shall act in good 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.

(3) A director of a company shall exercise his duties with due and reasonable care,
Sklll and diligence and shall exercise independent judgment.

(4) A director of a company shall not involve in a situation in which he may have a

direct or indirect interest that conflicts, or possibly may conflict, with the interest of
the company.

(5) A director of a company shall not achieve or attempt to achieve any undue gain or
advantage either to himself or to his relatives, partners, or associates and if such
director is found guilty of making any undue gain, he shall be liable to pay an
amount equal to that gain to the company.

(6) A director of a company shall not assign his office and any assignment so made
shall be void. ‘

(7) If a director of the company contravenes the provisions of this section such director
shall be punishable with fine which shall not be less than one lakh rupees but which
“may extend to five lakh rupees.
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Annexure-E

ARt AYNALCO

CODE OF BUSINESS CONDUCT AND ETHICS FOR BOARD
MEMBERS AND SENIOR MANAGEMENT

1.0 * Introduction

1.1 This Code shall be called “The Code of Business Conduct & Ethics for
Board Members and Senior Management” of National Aluminium
Company Limited (hereinafter referred to as “the Company”).

1.2 The purpose of this Code is to enhance ethical and transparent process
in managing the affairs of the Company.

1.3 This Code for Board Members and Senior Management has been framed
specially in compliance of the provisions of Clause 49 of the Listing
Agreement with Stock Exchanges and as per the Guidelines of DPE.

1.4 It shall come into force with effect from the 18t day of April, 2010.

2.0 Definitions and Interpretations:

2.1 The term “Board Members” shall mean Directors on the Board of
Directors of the Company.

2.2 The term “Whole -time Directors” or “Functional Directors” shall be the
Directors on the Board of Directors of the Company who are in whole-
time employment of the company.

2.3 The term “Part-time Directors’ shall mean Directors on the Board of
Directors of the Company who are not in whole time employment of the
Company.

2.4 The term “Relative” shall have the same meaning as defined in Section 6
of the Companies Act, 1956.

2.5 The term “Senior Management” shall mean personnel of the Company
who are members of its core management team excluding Board of
Directors and would comprise all members of management one level
below the Whole time Directors, including all Executive Directors and
General Managers.

2.6 The term “the Company” shall mean Natlonal Aluminium Company
Limited.

Note: In this Code, words importing the masculine gender shall include feminine

gender and words importing singular shall include the plural or vice-versa.
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3.1 This code shall be applicable to the following personnel:

3.0  Applicability

a) All Whole-time Directors including the Chairman & Managing
Director of the Company.

b)  All Part-time Directors including Independent Directors under the
provisions of law.

c) Senior Management

3.2 - The Whole-time Directors and Senior Management should continue to
comply with other applicable/to be applicable policies, rules and
procedures of the Company. :

4.0 Contents of Code

Part | General Moral Imperatives

Part I Specific Professional Responsibilities

Part Il ‘Specific Additional Provisions for Board Members and Senior
Management

This code is intended to serve as a basis for ethical decision making in the conduct
of professional work. It may also serve as a basis for judging the merit of a formal
complaint pertaining to violation of professional ethical standards.

It is understood that some words and phrases in the code of ethics and conduct

document are subject to varying interpretations. In case of any confllct the decision
of the Board shall be final. ‘

PART -1
5.0 General Moral Imperatives

5.1 Contribute to society and human well being

5.1.1 This principle concerning the quality of life of all people, affirms an obligation
to protect fundamental human rights and to respect the diversity of all
cultures. We must attempt to ensure that the products of our efforts will be
used in socially responsible ways, will meet social needs and will avoid
harmful effects to health and welfare of others. In addition to a safe social
environment, human well being includes a safe natural environment.

5.1.2 Therefore, all Board Members and Senior Management who are accountable
for the design, development, manufacture and promotion of company’s
products and services, must be alert to, and make others aware of, both a
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legal and a moral responsibility for the safety and the protection of human life
and environment.

Be honest and trustworthy & practice integrity

Integrity and honesty are essential components of trust. Without trust an
organization cannot function effectively.

5.2.2 All Board Members and Senior Management are expected to act in accordance

53

5.3.1

5.4

541

542

5.5

5.5.1

5.5.2
553
554

55.5

with highest standards of personal and professional integrity, honesty and
ethical conduct, while conducting business of the Company.

Be fair and take action not to discriminate

The values of equality, tolerance, respect for others, and the principles of
equity & justice govern this imperative. Discrimination, on the basis of race,
sex, religion, caste, age, disability, national or regional origins or other such
factors, is an explicit violation of this Code.

Honour confidentiality

The principle of ho nesty extends to issues of confidentiality of information.
The ethical concern is to respect all obligations of confidentiality to all
stakeholders unless discharged from such obligations by requirements of the
law or other principles of this Code.

All Board Members and Senior Management, therefore, shall maintain the
confidentiality of all confidential unpublished information about business and
affairs of the Company.

Pledge & Practice

To strive continuously to bring about integrity and transparency in all spheres
of the activities. :

Work unstintingly for eradication of corruption in all spheres of life.
Remain vigilant and work towards growth and reputation of the Company.

Bring pride to the organization and provide value-based services to
Company’s stakeholders.

Do duty conscientiously and without fear or favour.
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PART I

Specific Professional Responsibilities

Live the Vision, Mission and Values of the Company - each day

Live the Vision, Mission and Values of National Aluminium Company lelted
each day. For quick reference they are as under:

Vision ‘
To be a Premier and Integrated company in the Aluminium value chain with

strategic presence in Mining both domestic & global, Metals and Energy
sectors.

Mission
To sustainably grow multi-fold in Mining, Alumina and Aluminium business

along with select diversification in Minerals, Metals and Energy sectors, while

continuously improving on efficiency and business practices thus enhancing
value for all stakeholders.

Core Values

» Benefitting Stakeholders
We provide our customers, suppliers and other stakeholders with
utmost level of value, service and satisfaction.

¢ Excellence and quality
We ensure that our products, manufacturing & business processes
adhere to the highest quality levels and standards.,

¢ Sustainability
We relentlessly pursue sustainable practices and create a positive
impact on the communities we engage with.

e Trust & Integrity
We conduct ourselves with dignity, integrity, equity, transparency and
accountability to build trust.

Strive to achieve the highest quality, effectiveness and dignity in both
the processes and products of professional work: -Excellence is perhaps
the most important obligation of a professional. Everyone, therefore, should

strive to achieve the highest quality, effectiveness and dignity in their
professional work.

Acquire and maintain professional competence: Excellence depends on
individuals who take responsibility for acquiring and maintaining professional
competence. All are, therefore, expected to participate in setting standards for
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appropriate levels of competence, and strive to achieve those standards.-

Compliance with Laws: -The Board Members and Senior Management of
the Company shall comply with all the applicable provisions of existing local,
state, national, and international laws. They should also follow and obey the
policies, procedures, rules and regulations relating to business of the
Company.

Accept and provide appropriate professional review: Quality professional
work depends on professional review and comments. Whenever appropriate,
individual members should seek and utilize peer review as well as provide
critical review of the work of theirs.

Manage personnel and resources to enhance the quality of working life:-
Organizational leaders are responsible for ensuring that a conducive working
and business environment is created for fellow employees to enable them
delivering their best. The Board Members and Senior Management would be
responsible for ensuring human dignity of all employees, would encourage
and support the professiona | development of the employees of the Company

by providing them all necessary assistance and cooperation, thus enhancing
the quality of working.

Be upright and avoid any inducements:-The Board Members and Senior

Management shall not, directly or indirectly through their family and other

connections, * solicit any personal fee, commission or other form of

remuneration arising out of transactions involving Company. This includes

gifts or other benefits of significant value, which might be extended at times,

to influence business for the organization or awarding a contract to an agency
or person etc.

Observe Corporate Discipline:-The flow of communication within the
Company is not rigid and people are free to express themselves at all levels.
Though there is a free exchange of opinions in the process of arriving at a
decision, but after the debate is over and a policy consensus has been
established, all are expected to adhere and abide by it, even when in certain
instances one may not agree with it individually. In some cases policies act as
a guide to action, in others they are designed to put a constraint on action. All

must learn to recognize the difference and appreciate why they need to
observe them.

Conduct in a manner that reflects credit to the Company: -All are
expected to conduct themselves, both on and off duty, in a manner that
reflects credit to the Company. The sum total of their personal attitude and
behaviour has a bearing on the standing of Company and the way in which it
is perceived within the organization and by the public at large.
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Be accountable to Company’s stakeholders:-All of those whom we serve,
be it our Customers, without whom the Company will not be in business, the
Shareholders, who have an important stake in its business, the Employees,
who have a vested interest in making it all happen, the Vendors, who support
the Company to deliver in time and Society to which Company is responsible
for its actions — are stakeholders of the Company. All, therefore, must keep in
mind at all times that they are accountable to Company’s 'stakeholders.

Prevention of Insider Trading:-The Board Members and Senior
Management shall comply with the code of Internal Procedures and ¢onduct
for prevention of Insider Trading in dealing with Securities of the Company.

Identify, mitigate and manage business risks:-lt is everybody’s
responsibility to follow the Risk Management Framework of the Company to
identify the business risks that surround function or area of operation of the
Company and to assist in the company-wise process of managing such risks,
so that Company may achieve its wider business objectives.

Protect properties of the Company:-The Board Members and Senior
Management shall protect the assets including physical assets, information
and intellectual rights of the Company and shall not use the same for personal
gains.

PART - 1lI

Specific Additional Provisions for Board Members and Senior
Management

As Board Members and Senior Management: They shall undertake to
actively participate in the meetings of the Board and Committees on which
they serve, or to which they are called.

As Board Members

Undertake to inform the Chairman and Managing Director/ Company

Secretary of the Company of any changes in their other Board positions,

relationship with other business and other events/ circumstances / conditions
that may interfere with their ability to perform Board/ Board Committee duties
or may impact the judgement of the Board as to whether they meet the
independence requirements of Listing Agreement with Stock Exchanges and
the Guidelines of DPE.

Undertake that without prior approval of the disinterested members of the
Board, they will avoid apparent conflict of interest. Conflict of interest may
exist when they have personal interest that may have a potential conflict with
the interest of the Company. lllustrative cases can be:
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Related Party Transactions: Entering into any transactions or relationship
with Company or its subsidiaries in which they have a financial or other
personal interest (either directly or indirectly such as through a family member
or relation or other person or other organization with which they are
associated).

Outside Directorship:‘Accepting Directorship on the Board of any other

‘Company that competes with the business of the Company.

Consultancy/Business/Employment: Engaging in any activity (be it in the
nature of providing consultancy service, carrying on business, accepting
employment) which is likely to interfere or conflict with their duties/
responsibilities towards Company. They should not invest or associate
themselves in any other manner with any supplier, service provider or
customer of the company.

Use of Official position for personél gains: Should not use their official
position for personal gains.

Duties of Independent Directors:
The independent directors shall—

@) undertake appropriate induction and regularly update and refresh their
skills, knowledge and familiarity with the company;

(2)  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;

(3)  strive to attend all meetings of the Board of Directors and of the Board
committees of which he is a member;

(4)  participate constructively and actively in the committees of the Board in
which they are chairpersons or members;

(5) strive to attend the general meetings of the company;

(8)  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;

(7)  keep themselves well informed about the company and the external
environment in which it operates;

(8)  not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board;

(9)  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;
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(10)  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;

(11)  report concerns about unethical behaviour, actual or suspected fraud
or violation of the company’s code of conduct or ethics policy;

(12)  acting within his authority, assist in protecting the legitimate interests of
the company, shareholders and its employees;

(13) 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.

Compliance with the Code of Business Conduct and Ethics

All Members of the Board and Senior Management of Company shall
uphold and promote the principles of this code.

The future of the organization depends on both technical and ethical
excellence. Not only it is important for Board Members and Senior
Management to adhere to the principles expressed in this Code, each of them
should also encourage and support adherence by others.

7.4.2 Treat violations of this code as inconsistent association with the

7.5

7.51

organization

Adherence of professionals to a code of ethics is largely and generally a
voluntary matter. However, if any of Board Members and Senior Management
does not follow this Code, the matter would be reviewed by the Board and its
decision shall be final. The Company reserves the right to take appropriate
action against the defaulter.

Miscellaneous Points

Continual updation of Code

This Code is subject to continuous review and updation in line with any
changes in law, changes in Company’s philosophy, vision, business plans or
otherwise as may be deemed necessary by the Board and all  such
amendments / modifications shall take effect prospectively from the date
stated therein.
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7.5.2 Where to seek clarifications

Any member of Board or Senior Management requiring any clarification
regarding this code of conduct may contact Director (HR)/ Company
Secretary/ any officer specifically designated by the Board of Directors.

dekkk
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2.6

NATIONAL ALUMINIUM COMPANY LIMITED
NALCO Bhawan, P/1, Nayapalli, Bhubaneswar -751013

Code of Practices and Procedures for fair disclosure of unpublished price
sensitive information; and

Code of Conduct to regulate, monitor and report trading by Insiders.

CHAPTER -1
PRELIMINARY

These Codes shall be called "i. Code of Practices and Procedures for fair disclosure
of unpublished price sensitive information and Code of Conduct to regulate, monitor
and report trading by Insiders."

Definitions:

“Act’ means the Securities and Exchange Board of India Act, 1992 (15 of 1992);
“Board” means the Securities and Exchange Board of India;

“Chief Investor Relations Officer” shall means a Senior Officer designated by the

Board to deal with dissemination of information and disclosure of unpublished price
sensitive information.

“Compliance Officer” means;- Company Secretary of NALCO unless any senior
officer, designated so and reporting to the board of directors, who is financially literate

- and is capable of appreciating requirements for legal and regulatory compliance

under these regulations and who shall be responsible for compliance of policies,
procedures, maintenance of records, monitoring adherence to the rules for the
preservation of unpublished price sensitive information, monitoring of trades and the
implementation of the codes specified in these regulations under the overall
supervision of the board of directors of NALCO: : o

"Connected Person" means,-

(i) Designated persons.

(ii) any, person who is or has during the six months prior to the concerned act,

been associated with NALCO, directly or indirectly, in any capacity including
by reason of frequent communication with its officers or by being in any
contractual, fiduciary or employment relationship or by being a director, officer
or an employee of NALCO or holds any position including a professional or
business relationship between himself and NALCO whether temporary or
permanent, that allows such person, directly or indirectly, access to
unpublished price sensitive information or is reasonably expected to allow such
access.
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(i)

Without prejudice to the generality of the foregoing, the persons falling within
the following categories shall be deemed to be connected persons unless
the contrary is established, - '

(a) an immediate relative of connected persons specified in clause (i); or
(b) a holding company or associate company or subsidiary company; or

(c) an intermediary as specified in section 12 of the Act or an
employee or director thereof; or

(d) an investment company, trustee company, asset management
company or an employee or director thereof; or

(e) an official of a stock exchange or of clearing house or corporation; or

(f) a member of board of trustees of a mutual fund or a member of the
board of directors of the asset management company of a mutual
fund or is an employee thereof; or

(g. a member of the board of directors or an employee, of a public financial
institution as defined in section 2 (72) of the Companies Act, 2013; or

(h) an official or an employee of a self-regulatory organization recognized

/ or authorized by the Board; or

(i) a banker of NALCO; or

() a concern, firm, trust, Hindu undivided family, company or association
of persons wherein a director of NALCO or his immediate relative or
banker of NALCO, has more than ten per cent of the holding or interest.

2.7 “Designated Persons’ shall include —

(@)
(b)

Promoters

All members. of the Board of Directors, all executives of NALCO of the level of
Executive Directors.

(c) All Key Executives and other employees, not covered in (a) above, as identified
by the CMD of the Company from time to time.
(d) All executives of the Offices of CMD & all the functional Directors of NALCO.
(e) All executives of Corporate Accounts and Company Secretariat.
) Immediate relative of (a) to (d) above. |
(@) Insiders having possession of unpublished price sensitive information.
2.8  “Generally available information” means information that is accessible to the puélic

on a non-discriminatory basis.

2.9 “Immediate relative” means a spouse of designated person and includes parent,
sibling, and child of such person or of the spouse, any of whom is either dependent
financially on such person, or consults such person in taking decisions relating to
trading in securities in term of regulation of 2 (f) of the SEBI (Prohibition of Insider
Trading) Regulations, 2015. ‘

2.10 “Insider” means any person who is:

A connected person; or
In possession of or having access to unpublished price sensitive information

2.11 “Promoter” shall have the meaning assigned to it under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
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2018 or any modification thereof;

212 “Regulations” shall mean the Securities & Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and any amendments thereto.

213 “Securities” shall have the meaning assigned to it under the Securities Contracts

(Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a
mutual fund; ' '

214 ‘“Takeover regulations” means the Securities and Exchange Board of India

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any
amendments thereto;

215 "Trading" means and includes subscribing, buying, selling, dealing, or agreeing to
subscribe, buy, sell, deal in securities of NALCO, and "trade" shall be construed
accordingly ; '

216 "Trading day’ means a day on which the recognized stock exchange are open for
trading;

217 "Unpublished Price sensitive information" means any information, relating to
NALCO or its securities, directly or indirectly, that is not generally available which
upon becoming generally available, is likely to materially affect the price of the

securities and shall, ordinarily including but not restricted to, information relating to
the following: —

(i) Financial results;

(i) Dividends;

(iii) Change in capital structure;

(iv) Mergers, de-mergers, acquisitions, delisting, disposals and expansion of
business and such other transactions:

(v) Changes in Key Managerial Personnel;

218 Words and expressions used and not defined in this code but defined in the Securities

‘ and Exchange Board of India Act, 1992 (15 of 1992), Securities & Exchange Board
of India (Prohibition of Insider Trading) Regulations, 2015, Securities - Contracts
(Regulation) Act, 1956 (42 of 1956), Depositories Act, 1996 (22 of 1996) or the
Companies Act, 2013 (18 of 2013) and rules and regulations made thereunder shall
have the meanings respectively assigned to them in those legislation.

CHAPTER - I
APPLICABILITY
3.0 This code, “Code of Practices and Procedures for fair disclosure of unpublished price

sensitive information and Code of Conduct to regulate, monitor and report trading
by Insiders” shall apply to all “insiders” defined at 2.10.
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CHAPTER - Il

RESTRICTIONS ON COMMUNICATION AND TRADING BY INSIDERS

4.0 Communication or procurement of unpublished price sensitive information

5|Page

No insider shall communicate, provide, or allow access to any unpublished price
sensitive information, relating to securities of NALCO or securities proposed to be
listed by NALCO, to any person including other insiders except where such
communication is in furtherance of legitimate purposes, performance of duties or
discharge of legal obligations.

. No person shall procure from or cause the communication by any insider of

unpublished price sensitive information, relating to securities of NALCO or
securities proposed to be listed by NALCO, except in furtherance of legitimate
purposes, performance of duties or discharge of legal obligations.

The sharing of unpublished price sensitive information (UPSI) by an Insider shall
be deemed to be for "Legitimate Purpose" if it satisfies the following criteria:

a. The UPSI shall be shared only on "need to know' basis.

b. Such sharing of UPSI shall be in the ordinary course of business such as
performance of duties, discharge of legal obligations, etc. with partners,
collaborators, lenders, customers, suppliers, merchant bankers, legal advisors,
auditors, insolvency professionals or other advisors or consultants, provided that
such sharing has not been carried out to evade or circumvent the prohibitions
of the SEBI (Prohibition of Insider Trading) Regulations.

c. The Insider shall share the UPSI with the external agencies only in the interest
of the Company and/or in compliance with the requirements of the law.

d. Any person in receipt of UPSI pursuant to a legitimate purpose shall be
considered an "Insider" and due notice shall be given to such person to maintain
confidentiality of UPSI.

e. The Insider sharing UPSI shall ensure that such third party is also bound by non-
disclosure or confidentiality agreements and the duties and responsibilities of
such person with respect to such UPSI and the liabilities involved if such person
misuses or uses such UPSI in breach of the Regulations.

Notwithstanding anything contained in these codes, unpublished price
sensitive information may be communicated, provided, allowed access to or
procured, in terms of the provisions of Regulation 3(3) and 3(4) of the
“Regulations”.

The Compliance Officer shall maintain a structured digital database containing
the names of persons or entities, as the case may be, with whom information
is shared under this Code along with the Permanent Account Number (PAN)
or any other identifier authorized by law, where PAN is not available, adequate
internal controls and checks such as time stamping and audit trails to be
maintained..

All Designated Person need to ensure that details (in specified for;nat) of the
entities with whom UPSI is shared, is submitted to-the Compliance Officer
within 2 days to enable maintenance of the structured database.



5.0

Trading when in possession of unpublished price sensitive information

Trading by insiders including promoters, non-individual insiders when in possession
of unpublished price sensitive information shall be governed by Regulation 4 of the
“Regulations”.

6.0 Trading window
6.1 Directors, Officers and designated persons of NALCO shall not deal in any transaction
involving the purchase or sale of securities of NALCO either in their own name or in
the name of their immediate relatives during the periods mentioned below, when
“Trading Window” shall remain closed:
Sl Events / Particulars Restrictive Period
No. From To
1 2 3 4
A Declaration  of  financial 1st July Till 48 hours from - the
results of First quarter. announcement = of the
financial results
B Declaration of Half - 1t October -do-
yearly financial Results
C Declaration  of  financial 1¢t January -do-
Results of Third quarter. .
D Declaration of Annual | 1%t April -do-
audited financial results
E Declaration of Interim / Final From the date Stock Exchange was informed
Dividend about the date of Board meeting where the
) proposal for interim/final dividend will be
considered till 48 hours from the announcement
of decision of the Board to the Stock Exchanges.
F Any other major events, viz. | From the date of circulation of agenda for the
(i) change in capital structure;] meeting of the Board of Directors till 48 hours
(i) mergers, de-mergers| from the announcement of decision of the Board
acquisitions, delisting,| to the Stock Exchanges.
disposals and expansion of
business and such other
transactions;
(i) Changes in Key
Managerial Personnel

EXPLANATION: o

1. The trading window shall be opened 48 hours after the “Unpublished price sensitive
information”, for which the trading window is closed, becomes generally available.

2.  The trading window shall also be applicable to any person having contractual or
fiduciary relation with the company, such as auditors, accountancy firms, law firms,
analysts, consultants etc., assisting or advising the company.

3.  The notice of closure and opening of trading window shall be intimated to the Stock
Exchanges and uploaded on the intranet and website of NALCO, if required.

6.2  The remaining days of a year other than the days mentioned under 6.1 above shall be

called “Valid Trading Window”. All Directors, Officers and designated persons of
NALCO (including those persons covered under explanation 2 to 6.1) shall conduct

- their dealings in the securities of the Company only in “Valid Trading Window” as
mentioned above and shall not enter into ‘ contra trade’ i.e. opposite or reverse
transactions during six months following the prior transaction.
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6.3

6.4

6.5

7.0

7.1

7.2

7.3

7.4

If a contra trade is executed, inadvertently or otherwise, in violation of such a
restriction, the profits from such trade shall be liable to be disgorged for remittance to
credit to the Investor Protection and Education Fund administered by the SEBI.

~ However, this restriction is not applicable for trades carried out in accordance with an

approved trading plan.

The restrictions mentioned in clause 6.1 above shall not be applicable in respect of
exercise of an option under Employees Stock Option Scheme (ESOS) or ESOPs.
However, shares allotted on exercise of ESOS/ESOPs, shall not be sold during the
period mentioned under clause 6.1, when “Trading Window” shall remain closed.

The Compliance Officer shall maintain a register of the periods of “Closed Trading
Window”, wherein he shall record the date of closure and opening of the trading
window and the purpose for which trading window is closed. A proforma of the register
of periods of closure of Trading Window is given in APPENDIX-I.

Trading Plans.

An insider shall be entitled to formulate a trading plan and present it to the
Compliance Officer for approval and public disclosure pursuant to which trades may
be carried out on his behalf in accordance with such plan as per prescribed format at
APPENDIX-IL.

Such trading plan shall:-

i. not entail commencement of trading on behalf of the insider earlier than six
months from the public disclosure of the plan; ‘

“ii.  not entail trading for the period between the twentieth trading day prior to the last

day of any financial period for which results are required to be announced by
NALCO and the second trading day after the disclosure of such financial results;

ili.  entail trading for a period of not less than twelve months;

iv.  not entail overlap of any period for which another trading plan is already in
existence;

V. set out either the value of trades to be effected or the number of securities to be
traded along with the nature of the trade and the intervals at, or dates on which
such trades shall be effected; and

vi.  not entail trading in securities for market abuse.

The compliance officer shall review the trading plan to assess whether the plan would

- have any potential for violation of these codes and “Regulations” and shall be

entitled to seek such express undertakings as may be necessary to enable such
assessment and to approve and monitor the implementation of the plan.

The trading plan once approved shall be irrevocable and the insider shall mandatorily
have to implement the plan, without being entitled to either deviate from it or to
execute any trade in the securities outside the scope of the trading plan.

Provided that the implementation of the trading plan shall not be commenced if any
unpublished price sensitive information in possession of the insider at the time of
formulation of the plan has not become generally available at the time of the
commencement of implementation and in such event the compliance officer shall
confirm that the commencement ought to be deferred until such unpublished price
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7.5

8.0

8.1

8.2

8.3

8.4

8.5

8.6

8.7

sensitive information becomes generally available information so as to avoid a
violation of these codes or “Regulations”.

Upon approval of the trading plan, the compliance officer shall notify the plan to the
stock exchanges on which the securities of NALCO are listed.

Pre-clearance of Trades

All Directors, Officers, designated persons (including those persons covered under
explanation 2 to 6.1), who intend to deal in the securities of NALCO either in their own
name or in the name of their immediate relatives (above the minimum threshold limit
mentioned under clause 8.4) shall obtain pre-clearance of the transaction as per the
pre-dealing procedure as described hereunder. Application for pre-clearance shall be

made only during valid trading period. Application submitted during closure of trading
window shall be invalid.

Provided, pre-clearance of trades shall not be required for a trade executed as per an
approved trading plan. ' "

Directors, Officers, designated persons (including those persons covered under
explanation 2 to 6.1) and their immediate relatives shall make pre-clearance
application to the Compliance Officer in the format given in APPENDIX-IIl. The
application shall indicate the estimated number of securities that the Director/
Officer/designated person (including those persons covered under explanation 2 to
6.1) and their immediate relatives intends to deal in, the details as to the depository
with which he has a security account, the details as to securities in such depository

mode and such other details, as may be required by the Compliance Officer from time
to time in this behalf. ‘

An undertaking shall be executed in favour of NALCO by such Director /Officer /
designated persons (including those persons covered under explanation 2 to 6.1) and

their immediate relatives. A combined proforma application cum undertaking is
annexed to these codes as APPENDIX-IIL.

The pre-clearance shall not be necessary if the number of shares to be traded is less
than 5000 shares in a single transaction or less than 15000 shares in a week.

Immediately on receipt of the pre-clearance application, the date and time of the receipt
of the same shall be recorded thereon. The Compliance Officer shall process the pre-
clearance applications and if the pre-clearance application is in accordance and in
compliance with the provisions of these codes, the Compliance Officer shall endeavor
to communicate the pre-clearance immediately but not later than 48 hours from the
time of receiving the application. In the absence of the Compliance Officer, the officer
authorized by the Compliance Officer shall give the pre-clearance. '

All Directors, Officers, designated persons and their immediate relatives (including
those persons covered under explanation 2 to 6.1) shall execute their order in respect
of securities of NALCO within seven trading days after the approval of pre-clearance is
given. If the order is not executed within seven trading days after the approval, the
Directors, Officers designated persons and their immediate relatives (including those
persons covered under explanation 2 to 6.1) shall obtain fresh pre-clearance.

All directors/Officers/designated persons (including those persons covered under
explanation 2 to 6.1) who buy or sell any number of shares of the company shall not
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8.8

8.9

9.0

9.1.

9.2

10.0

10.1

enter into a contra transaction, i.e. sell or buy any number of shares during the next
six months following the prior transaction. All directors/officers/designated persons
(including those persons covered under explanation 2 to 6.1) shall also not take
positions in derivative transactions in the shares of the company at any time. in the
case of subscription in the primary market (initial public offers), the above mentioned
entities shall hold their investments for a minimum period of 30 days. The holding
period would commence when the securities are actually allotted.

In case the sale of securities is necessitated by personal emergency, the holding
period may be waived by the Compliance Officer after recording in writing the reasons
in this regard provided that such relaxation does not violate the “Regulations”.

No Director, Officer, designated persons and their immediate relatives (including those
persons covered under explanation 2 to 6.1) shall apply for pre-clearance of any
proposed trade if such designated person is in possession of unpublished price
sensitive information even if the trading window is not closed. '

CHAPTER - IV
DISCLOSURES OF TRADING BY INSIDERS

General provisions.
(a) Every public disclosure under this Chapter shall be made within two trading days.

(b) The disclosures to be made by any person under this Chapter shall include those
relating to trading by such person’s immediate relatives, and by any other person
for whom such person takes trading decisions.

(c) The disclosures of trading in securities shall also inciude trading in derivatives of
securities and the traded value of the derivatives shall be taken into account for
purposes of this Chapter;

Provided that trading in derivatives of securities is permitted by any law for the time
being in force.

The disclosures made under this Chapter shall be maintained by NALCO for a
minimum period of five years, in such form as may be specified.

Disclosures by certain persons.
Initial Disclosures.

a. Every promoter, member of promoter group, key managerial personnel and
director of NALCO shall disclose their holding of securities in NALCO in the
prescribed ‘Form-A’ within thirty days of these regulations taking effect, unless
the disclosure in this regard has already been made to the Company;

b. Every person on appointment as a key managerial personnel or a director of
NALCO or upon becoming a promoter or member of the promoter group shall
disclose his holding of securities of NALCO in prescribed ‘Form-B’ as on the
date of appointment or becoming a promoter, to the company within seven days
of such appointment or becoming a promoter.

9|Page



10.2

10.3

10.4

11.0

1.1

Continual Disclosures.

a.

Every promoter, member of promoter group, designated person and director of
NALCO shall disclose in prescribed ‘Form-C’ to the company the number of such
securities acquired or disposed of within two trading days of such transaction if the
value of the securities traded, whether in one transaction or a series of transactions
over any calendar quarter, aggregates to a traded value in excess of 1 O(ten) lakh.

. Compliance Officer of NALCO shall notify the particulars of such trading to the stock

exchange on which the securities are listed within two trading days of receipt of the
disclosure or from becoming aware of such information.

Explanation:- the disclosure of the incremental transactions after any disclosure
under this sub-regulation, shall be made when the transactions effected after the
prior disclosure cross the threshold specified in clause (a) above.

Disclosures by other connected persons.

NALCO may, at its discretion require any other connected person or class of connected
persons to make disclosures of holdings and trading in securities of the company in
prescribed ‘Form-D’ at such frequency as may be determined by the company in order
to monitor compliance with these regulations.

Annual Disclosure

a.

Designated Persons shall disclose the following details of immediate relatives and

persons with whom he/she shares a material financial relationship, in the format
given in APPENDIX- IV:

I. Names;
II. Permanent Account Nuniber; and
II. Phone and/or Mobile numbers.

In additioﬁ, the names of educational institutions from which designated persons
have graduated and names of their past employers shall also be disclosed on a
one time basis. '

Explanation — The term “material financial relationship” shall mean a relationship
in which one person is a recipient of any kind of payment such as by way of a loan
or gift during the immediately preceding twelve months, equivalent to at least 25%
of such payer’s annual income but shall exclude relationships in which the payment
is based on arm’s length transactions. |

The information shall be disclosed annually before 30" April each financial year
and within 30 days of any change thereof.

CHAPTER -V

CODE OF PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE OF
UNPUBLISHED PRICE SENSITIVE INFORMATION

NALCO shall
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11.2

12.0

121

12.2

a. make prompt public disclosure of unpublished price sensitive information that
would impact price discovery no sooner than credible and concrete information
comes into being in order to make such information generally available.

b. ensure uniform and universal dissemination of unpublished price sensitive
information to avoid selective disclosure.

c. Compliance Officer / Chief Investor Relations Officer / any other officer
designated in this regard shall deal with dissemination of information and
disclosure of unpublished price sensitive information.

d.  ensure prompt dissemination of unpublished price sensitive information that gets
disclosed selectively, inadvertently or otherwise to make such information
generally available. ' :

e. endeavor appropriate and fair response to queries on news reports and requests
for verification of market rumours by regulatory authorities.

f. ensure that the information shared with analysts and research personnel is not
unpublished price sensitive information.

g.  make transcripts or records of proceedings of meetings with analysts and other
investor relations conferences on the official website to ensure official
confirmation and documentation of disclosures made.

h.  ensure that all unpublished price sensitive information are handled on a need-to-
know basis.

Chief Investor Relation Officer shall ensure that the code of practices and procedures
for disclosures of Unpublished Price Sensitive information are adopted and adhered to
before issuance of any Press Release or during interactions with media, analysts and
other investor relations conferences etc.

CHAPTER - VI

Miscellaneous

whistle blower policy

Any employee of the Company may report any instances of leak of UPSI in conformity
with the Whistle Blower Policy of the Company. The Whistle Blower Policy is hosted
on the website of the company.

Duties of compliance officer

The Compliance Officer shall be responsible for:

(i) Compliance of policies, procedures, maintenance of records, monitoring
adherence to the rules for the preservation of UPSI, monitoring of trades and the
implementation of the codes specified in these regulations.

(ii) Putting up a report to the Audit Committee on the following matters, at the end of
the financial year:

- Window Closure Period;

- Trading Plan; ‘

- Pre-clearances application;

- Disclosure to Stock Exchange;
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12.3

(ifi) Maintenance of records of disclosures made under this Code for a period of 5
years. ‘

Maintenance of Records & Registers

The Compliance Officer shall maintain:

a. Register of Pre-clearance of trading of securities and record therein the name and
designation of the Director, Officer, Designated Persons submitting the application,
date of the application, date & time of receipt of the application, nature of the
transaction, number of securities, consideration value, name of the immediate
relative if the transaction is in the name of the immediate relative and date & details
of the actual transaction. A proforma of the Register of Pre-clearance of Trading is
given at APPENDIX-V.

b. Register of Waiver of restriction on holding investment in the securities of NALCO
and shall record thereon the name of the Director/Officer/designated persons details
of securities for which waiver is granted, date of waiver and the ground of the waiver.
A proforma of the Register of Waiver is given at APPENDIX-VI.

c. Register of Designated Person as per proforma given at APPENDIX-VII.
d. Three separate Registers for recording the Initial disclosure, continual disclosure

and Annual disclosure received under Clause 10 above. proforma of the Registers
to be maintained are given in APPENDIX-VIII.

12.4 penalty for contravention of code of conduct

i)

i)

Any Designated person who trades in securities of the Company or communicates
any unpublished price sensitive information in contravention of Insider Trading Code
may be penalized and appropriate action may be taken by the Competent Authority
as defined under the Conduct, Discipline and Appeal Rules, 1984 of the Company.

In case trading in securities or communication of UPSI is done in contravention of this
Code by any Designated Person, other than a Designated Employee, then the
Compliance Officer may report such case to the SEBI for taking appropriate action.
The reporting to SEBI would be in addition to the action envisaged as per the terms
of the contract / agreement for the Breach of Contract.

[n case an Insider or their immediate relative executes a contra trade, inadvertently
or otherwise, in violation of the restriction mentioned in the Insider Trading Code, the
profits from such trade shall be liable to be disgorged and transferred to the Investors
Protection and Education Fund of SEBI.

12.5 Power of SEBI

The action taken by the Company shall not preclude SEBI and other authorities from
taking any action in case of violation of SEBI (Prohibition of Insider Trading) Regulations,
2015 and any amendments thereto.

13.0 Information to SEBI in case of violation of SEBI (Prohibition of Insider Trading)
Regulations, 2015
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Any violation of SEBI (Prohibition of Insider Trading) Regulations, 2015, may be reported

by the Compliance Officer to SEBI and report thereof shall be put up to the Audit
Committee.

14.0 Amendment to the Code

Any amendment in the Code, consequent upon amendment to the SEBI (Prohibition of
(Insider Trading) Regulations, 2015, shall be done with the approval of Chairman-cum-
Managing Director of the Company. However, Compliance Officer is authorized to make

changes, if any, in the format of disclosure forms as may be notified by SEBI form time
to time.
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APPENDIX-I

(In terms of Clause 6.5 of the Codes)

REGISTER OF PERIODS OF CLOSURE OF TRADING WINDOW

DATE OF START DATE | DATE OF DATE OF
S. | PURPOSE | NOTIFYING OF CLOSURE | NOTIFYING OPENING REMARKS
No CLOSUREOF | OF OPENING OF
TRADING TRADING OF TRADING
WINDOW WINDOW TRADING WINDOW
WINDOW
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APPENDIX - I

APPLICATION FOR APPROVAL OF TRADING PLAN BY INSIDER(S)

To :

The Compliance Officer,
National Aluminium Co. Ltd.,
NALCO Bhawan, P/1, Nayapalli,
Bhubaneswar — 751013.

Dear Sir,

LShri/Smt.....................................,anInsider of the Company intend to dealin securities of
NALCO during the financial year ... ...... as per details given below:

Name

Emp. Code, if any
Designation
Department

PAN

Email id

Details of proposed Trading Plan in securities of NALCO:

Name Relation- Opening | Trading Plan details. Closing DPId./Client
ship balanceas | Date Transaction Quantity | balanceas . Id.
on01.04. (Buy / Sell) on or
..... . 31.03....... Folio No.
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UNDERTAKING

| understand that public disclosure of the above mentioned Trading Plan would be made by
NALCO by notification to the Stock Exchanges. | further declare as under:

Date

Place :

21|Page

The Trading Plan submitted is irrevocable and | shall mandatorily implement the plan,
without being entitled to either deviate from it or to execute any trade in the securities
outside the scope of the Trading Plan.

| shall not entail commencement of trading earlier than six months from the public
disclosure of theplan; '

I shall not entail trading for the period between the twentieth trading day prior to the.last
day of any financial period for which results are required to be announced by NALCO and
the second trading day after the disclosure of such financial results;

The trading plan shall entail trading for a period of not less than twelve months;

| shall not entail overlap of any period for which another Trading Plan is already in
existence;

I shall not entail trading in securities for market abuse.

The Trading Plan shall not be commenced, if any unpublished price sensitive information
was in my possession at the time of formulation of the plan and the same has not become
generally available at the time of the commencement of implementation.

Signature



APPENDIX —1lI
(In terms of clause 8.2 of the Codes)

APPLICATION FOR PRE-CLEARANCE OF TRADING IN SECURITIES

To

The Compliance Officer,
National Aluminium Co. Ltd.,
NALCO Bhawan, P/1, Nayapalli,
Bhubaneswar ~ 751013.

Dear Sir,

L, ShrifSmt........cooooooiiiiioiiei a Director/Officer/Designated vPerson/ of
NALCO intend to carry out transactio (s) in the shares of the Company as per the details
given below:- ‘

Name & Designation of the Director/ Officer/Designated Persons:

Department of Designated Persons:

Date of Joining / becoming Director/officer/ Designated Person :

Folio

Estimated

S No. . of Nature of Estimated Whether Name of the

No | shares No./ new number of | considerat | proposed immediate
held DPID & | transactio | securities | ion transactionis | relative/
(including | Client | n to value in the name | relationship,
by ID for which | be dealt of if the
immediate approval self orin the | transaction
relative) as is name of isin
on the sought immediate the name(s)
date of relative of the
applicatio immediate
n relative(s

)
1 2 3 4 5 6 7 8

Note: The Designated officer shall also include
he proposed to take up in derivatives in the aforesa

22| Page

particulars with regard to trading which
id application.




UNDERTAKING
In this connection | solemnly confirm and declare:

a) THAT | do not have access and/or have not received any " Price Sensitive information up
to the time of signing the undertaking;

b) THAT in case | have access to or receive "Price Sensitive Information" after the signing
of the undertaking but before the execution of the transaction, | shall inform the Compliance
Officer of any change in my position and that | shall completely refrain from dealing in
the securities of the Company till the time such information becomes public;

c) THAT | have not contravened the codes, “Code of Practices and Procedures for fair
disclosure of unpublished price sensitive information and Code of Conduct to regulate, monitor
and report trading by Insiders”, as notified by the Company from time to time.

d) IHAT I hereby confirm that | abide by the provisions of Cl.8.7 of the Code with
o ti for holding /buving/selli iti

| hereby solemnly declare that | have made a full and true disclosure in this regard to the best of
my knowledge and belief.

Pre-clearance may kindly be accorded in terms of Clause-8 of the codes, “Code of Practices and
Procedures for fair disclosure of unpublished price sensitive information and Code of Conduct to
regulate, monitor and report trading by Insiders”.

Signature: ...
Date: ..ooovvi i
Name: .......ooiviie e,
Place: ...
Designation: ............cccooivvinnans

OFFICE USE
Sefial number of the application received:
Date & time of receipt of the Application:
Date & time of communication of the pre-clearance or otherwise:
Reasons for not giving pre-clearance:

Signature of the Compliance Officer/
Authorised Officer
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APPENDIX -IV
(Interms of Clause 10.4 of the Codes)

PROFORMA FOR ANNUAL DISCLOSURE OF SHAREHOLDING OF DIRECTORS/
OFFICERS/ DESIGNATED PERSON (Clause 10.4 OF THE CODE)

To

The Compliance Officer,
National Aluminium Co. Ltd.,
NALCO Bhawan, P/1, Nayapalli,
Bhubaneswar — 751013.

I hereby disclose the following details required under Schedule B of the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015:

1. List of immediate relatives as follows:

Mother*

Father*

Brother(s)*

Sister(s)*

Son(s) (including step son(s))*

Daughter(s) (including step
‘[Daughter(s))*

*If either dependent financially or consult in taking decisions relating to trading in securities.

2. List of persons with whom | have material financial relati‘onship as follows:
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| declare that the above information is correct and that no provisions of the Company's Rules

and/or applicable laws/regulations have been contravened for effecting the above said
transactions(s).

Signature

Name

Designati‘on

PB No.

PAN

Phone & Mobile No.
Qualification

Name of the educational institutions from
where graduated/ post graduated .

Name of Past Employers, if any
Date

Note— The term “material financial relationship” shall mean a relationship in which one person is a
recipient of any kind of payment such as by way of a loan or gift-during the immediately preceding
twelve months, equivalent to at least 25% of such payer's annual income but shall exclude
relationships in which the payment is based on arm’s length transactions.

25| Page



APPENDIX-V
(In terms of Clause 12.3 of the Codes)

REGISTER OF PRE-CLEARANCE FOR TRADING IN SECURITIES

Sl NAME | DESIGNATION DEPARTMENT DATE & TIME OF | NATURE OF ESTIMATED
NO : RECEIPT OF [ TRANSACTION NUMBER OF
PRECLEARANCE | (PURCHASE OR | SECURITIES
APPLICATION SALE) INDICATED IN
THE
APPLICATION
1 2 3 4 5 6 7
ESTIMATED | NAME OF THE DATE OF REASONS DATE OF NUMBER OF | REMAKRS
CONSIDERA | IMMEDIATE COMMUNICA FOR NON PLACEME SECURITIES
T RELATIVE IF TION OF THE CLEARANCE, NT ACTUALLY
ON VALUE | THE CLEARANCE IF NOT BEFORE TRADED, IF
INDICATED TRANSACTION BY THE CLEARDED S/-G INTIMATED
IN IS IN THE COMPLIANC COMMITTE
THE NAME OF THE E OFFICER E
APPLICATIO | IMMEDIATE
N RELATIVE/
RELATIONSHIP
8 9 10 11 12 13 14

Note: The above table shall be applicable with suitable modifications fo clearances given for trading in
derivatives also.

26| Page




APPENDIX-VI

(In terms of Clause 12.3 of the Codes)

X

SI. | NAME | DESIGNATION | DEPARTM | NAME OF NUMBER | CONSIDER- | REAS- | DATE | REMA
ENT THE OF ATION VALUE | ONS OF RKS
IMMEDIATE | SHRES FOR | WAV
RELATIVE WAI- ER
,IF THE VER
SHARES
HELD IN
THE NAME :
OF
IMMEDIATE
RELATIVE
1 |2 3 4 5 6 7 8 9 10

Note: The above table shall be applicable with suitable modifications to disclosure for position taken in
derivatives also.
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(In terms of Clause12.3(c ) of the Codes)

APPENDIX-VII

REGISTER OF DESIGNATED PERSONS

S NAME | DESIGN | DEPAR CPF | DATE DATE OF DATE OF REMARKS
NO ATION | TMENT NO. | OF BECOMING | CESSATION
JOINING | DESIGNAT AS
NALCO | Ep Person | DESIGNATED
Person
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APPENDIX-VIIi

(In terms of Clause 12.3(d) of the Codes)

REGISTER OF DISCLOSURE OF SHAREHOLDING BY DIRECTORS, OFFICERS &
DESIGNATED PERSONS.

Name & Designation of the Director/Officer/Designated

Person:

Department of Designated Employee:

'Date of Joining/ becoming Director/ officer/ Designated Person:

Sl INITIAL DISCLOSURE
No .
DATE OF NUMBER OF DATE OF CONSIDERATION NAME OF THE IMMEDIATE
RECEIPT OF SECURITIES ACQUISITION VALUE (Rs.) RELATIVE/
INFORMATION (NALCO) RELATIONSHIP IF
SECURITIES HELD IN THE
NAME OF IMMEDIATE
RELATIVE
1 2 3 4 5 6 )
CHANGE IN HOLDING
DATE OF | NUMBER .OF | DATE OF |" NATUE OF | CONSIDERATION NAME OF THE
RECEIPT OF | SECURITIES TRANSACTION TRANSACTION VALUE (Rs) IMMEDIATE
INFORMATION (PURCHASE/SA RELATIVE/
LE) RELATIONSHIP IF
SECURITIES
HELD IN THE
NAME OF
IMMEDIATE
RELATIVE
7 8 9 10 11 12
YEAR END DISCLOSURE
DATE OF NUMBER OF AGGREGATE NAME OF THE | REMARKS
RECEIPT OF SECURITES VALUE (Rs) IMMEDIATE RELATIVE
INFORMATION I/RELATIONSHIP IF
SECURITIES HELD IN THE
NAME OF IMMEDIATE RELATIVE
13 15 16 17
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Directorsand
others right to
indemnity

104.

103. @)

Annexure-G

INDEMNITYAND RESPONSIBILITY

Subject to the provisions of Section 201 of the Act, every
Director, Manager, Secretary and other officer or
emplayee of the Company shall be indemnified by the
Company against, and it shall be the dutyof tizBoard of

Directors out of the funds of the Company to pay all
costs, losses and expenses (including travelling expenses)
which any such Directors, Manager, Officer or employees
may incur or become liable to by reason of any contract
entered into or act or deed done by him or them as such
Directors, General Manager, Manager, Officers or servants
or in any other way in the discharge of his duties and the
amount for which such indemnity is provided shall
immediately ‘attach as a lien on the property of the
Company and have priority as between the members over
all other claims;

(i)  Subjectas aforesaid every Director, Manager or Officer
of the Company shall be indemnified against any
liability incurred by him or them in defending any

- proceedings whether civil or criminal in which judgement
is given in his or their favour or in which he or they are
acquitted or in connection with any application uwnder
Section 633 of the Act in which relief is given to bim or

them by the Court.
Subject to the provisions of Section 201 of the Act, no Director, Not responsible
Manager, or other Officer of the Company shall be liable for the for acts of others

acts, recopts, neglects or defaults of any other Director ar Officer
or for joining in any receipt or other act for the sake of conformity
or for any loss or expense happening to the Company through
insufficiency or deficiency of title to any property acquired by
order of the Board of Directors for or on behalf of the Company,
or for the insufficiency or deficiency of and security in or upon
which any of the moneys of the Company shall be invested, or
for any loss or damage arising from the bankruptcy, insolvency
or tortwoys act of any person, Company or corporation, with
whom @@y moneys, securities or effects shall be entrusted or
depositegor for any loss occasioned by an error of judgement or
oversigit on his or their part, or for any other loss or damage or

- misfortune whatever which may happen in the execution of the

duties of his or their office or in relation thereto unless the same
happen through his own dishonesty.




