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USHA FINANCIAI, SERVICES LI},IITED

I, PREAMBLE

l.l ThisCodeof Conduct shall be called the "Code of Conduct for the Directors rtnd Seniot'

Management of'Usha Financial Services Limited'(the "Company"). The Code is made to
mairtain thc high standards of transparency, business conduct ethics, corporate culture and

the values. The Board ol Dlrectors shall act within the authority conferrecl upon them and in

the best interest of shareholders, crediton, employees, and business associates.

1.2 This Code of Conduct is made as required by Regulation l7(5) of SEBI (l-isting Obligations

and Disclosure Requirenrorts) Regulations 2015 (hereinafter referred to as the "Listing
Regulations").

2. APPLICABILITY AND APPROVAL OF BOARD

2.1 The Board has adopted the Code at its meeting held on 02'd Jtty,2024 which can be arnended

fiom time to time and shall come into effect from the date of listing oF the Equity Shares ol
the Company.

2.2 'lhis Code is applicable to the Board and the Senior Management. The lules and principles

set forlh in this Code are general in nature and the compliance with this Code shall be ensured

reacl with other applicable policies and procedures ofthe Company. The Directors and Senior

Managenrent personnet may contact the Cornpliance oft'icer for the purposes of this Code lbr'

assistance in interpretillg the [equirelnents ol this Code. All Dircclors aird Settiot'

Managernent shall affirm compliance wilh the Code on an annual ba-sis.

3. DEFINITIONS&IN'TERPREIAI'IONS

i.l Unless repugnant to the meaning or context thereof, the following expressiLrns. rYhe|erer ttsecl

in this Code, shall have the nleaning assigned to them below:

a. "Board" shall mean the Board ofDirectors ofthe Company.

b. "Directors" shall mean Dircctors on the Board.

c, "Company" shall mean the usHA TINANCIALSERVICES LIMITED
d. "Code" shall mean the Code of Conduct for the Board of Directors and Senior

I\4anagenrent of the Company.

e. "Compliance Officer'" shall mean the Company Secretary ofthe Company.

f. "senior Management Personnel" shall mean Senior Management Personnel of the

Company.

3.2 ln this Code, words importing masculine shall include feminine and words importing singular

shall include plural or vice versa. S
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The Directors and Senior Management Personnel are also expected to:

a. comply with all applicable laws, regulations, confidentiality obligations aud other

corporate policies, of the Company.
b. lbllorv all policies, procedures. and internal control systems ofthe Conlpany.

c. act honestly, in good faith and in the best interests ofthe Company
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4. CONDUCT SPECIFICATIONS

4.2 Confi dential Information
Ihe Directol's arrd Senior Management Personnel should maintain confidentiality of
information entrusted to thern in carrying out their duties and responsibiJities and of the
lnatters which are discussed at the Board-/ Committee Meetings.

4.3 Company Propcrty
The Directors and Senior Management Personnel shall at all-time ensure proper use of
Cornpany's tunds, assets and property. They shall use it for legitimate busincss purpose

not for their personal gains.

,1.4 Compliance with Laws, Rules & Regulations
The Directors and Senior Management Personnel are required to compll r.vith .rll

applicable laws, rules and regulations, both in letter and spirit and they shall also report to
the Compliance Officer any possible violation oflarv, rules, regulation ofthis Code.

4-5 Discrimination
Tlre Directors and Senior Management Personnel should avoid ciiscrimination and

harassment in any form, on the basis of race, religion, gender, caste. colour. disabilitl',
marital stalus or any otirer factor. Respect shall be given to all the individuals in the

Company.

4.6 Financial Reporting and Records

The Company shall prepare and maintain its accounts fairly and accurately in accordance

rvith the accounting and Financial Reponing Standalds, which leprcsent thr- generally

accepted guidelines, principles. standards, laws and regulations of the countrl, in rvhiclr

the Company conducts its business affairs. Internal accounting and audit procedures shall

lairll'a|d accurately reflect all ofthe Company's business transactions and disposition of
assets. All requiled records shall be accessible to Company auditors and other authorised

parties and goverrrment agencies. There shall be no wilful omissions of any Company

transactions from the books and records, no advance incorte recognition and no hidden

bank account and funds. Any wilful material misrepresentation of and/or misintorrnalion

on the financial accounts and reports shall be regarded as a violation of the code apart

tiom inviting appropriate civil and,'or criminal action uncler the relevant laws.

4.7 Gift & Donations
No Director/Senior Management Personnel ofthe Company shall receive or offer. directly

or indirectly, any gifts, donations, remuneration, hospitalitl', illcgal palmenls and

comparable benefits rvhich are intended to obtain business favols. Subject to lhis clause,

norninal gifts of commemorative nature, for special events/ achievements or in the course

S
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of social relations and normal business courtesies may Lre accepted/ given

,l.l Conflict Of Interest
Directors and Senior Management Personnel shall avoid being in situations that give rise

to conflict between the personal interests ofthe person and the interest ofthe Company. If
any such situalion arises and is unavoidable then Directors and Senior Manasement
Personnel shall clisclose the matter in lvriting to the Board.
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4.8 Honesty & Integrity
All Directors and Senior Management Personnel of the Company shail conduct their

activities on behalf of the Company and on their own behalt with honesty, integrity and

t-airness. AII Directors and Senior Management Personnel shall act on a fullv inlormed

basis, in good faith, responsibility, due diligence and care. They shall fultil their dtrties

with ethical standards and with high level of lnteglity and shall not indulge in dishonest

activities.

4.9 lnsider Trading
Every Director and Senior Management Personnel shall not derive any benefit from

Unpublished price Sensitive Information and shall not disclose or trilnsllrit (he sarnc 10

any person who is not an enrplolee or Director ofthe Company, unless such ilist'losuie is

required as per the requirements of any law, or any lawful agreement to which the

company is a par1y.

4.10 Internal Contrcl System
The Directors and Senior Management Persomel shall maintain adequate internal

conlrols for financial leporting.

.l.l I Policicr OI Conrl)rtr\
ll\er) Director ancl Senior l\'lanagerrent Petsonnel shall strictly adhere to the Policies of
the Company.

4.12 Non-Compete
The Direclors and Seniot Management Personnel shall not take up directly or indirectl)'

any activjties competing with the business ofthe Company.

4.13 Other Directorships- Disclosures

The Directors should promptly disclose their appointrnent/ cessation from directorship of
other companies.

4,14 Related Party Disclosul'es

The Directors and the Senior Management Personnel shall make disclosure to the

Company with respect to any transaction with the Company in which such person is

interested and in respect of which a conflict of interest can arise betlveen the Company

and the person concerned including the name of the Related Party and the nature of
lelationship.

Such disclosure shall be in accordance with the Companies Act, 2013 and the lndian
Accounting standartl 24 (IN D AS 24) issued by the council of the Institute ol charlered

Accountants of lndia in respect of "Related Party Disclosures".

4.15 Srfety
Ilvery Director and Senior Management Petsonnel shall maintain healtlty

environment for all the ernployees in the Company.

ancl s
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DUTIIS OF DIRECTORS

Without limiting the details of the duties mentioned in the Companies Act, 2013, the Listing

Regulations, SEBI (Prohibition of lnsider Trading) Regulations, 2015 and the Code ol Conduct lbr
Prevention of lnsider Trading framed there under and other applicable laws, the duties of a

Director are as under:

As per Section 166 of the Companies Act, 2013, the director shall:

t. Act in accordance with the Articles ofthe Company;

It. Acl in good faith in order to promote the objects ofthe Company tbr the b.nelit ol its

members as a whole, and in the best interests of the Company, its employees, the

shareholders, the Colnmunitv and for the protection of environment;

lll. Exercise his duties with due and reasonable care, skill and diligence and shall

exercise independent judgment;

IV. Not involve in a situation in which he may have a direct or indirect interest thal

conflicts, or possibly may conflict, rvith the interest ofthe Company;

V. Nol achieve or attenpt to achieve any undue gain or advantage either to hitnselfor to

hjs relatives. partners, or associates and if srrch director is foLrnd gtrilty of making any

undue gain, he shall be liabte to pay an amount equal to lhat gain to the Company;

VI. Not assign his office and any assignment so made shall be void.

Further in terms of para III (Duties) of Schedule Iv of companies Act, 201J, the lndependent

Directors shall:
I. undefiake appropriate induction and regularly update and refresh their skills,

knowledge anrJ l'amiliaritl with the tompany;
ll. seek appropriate clarification or amplification of infonnation and, rvhere necessary,

take and follow appropriate professional advice and opinion of outside experts at the

expense of the CompanY;

Ilt. stdve to attend all rneetings ofthe Board ofDirectors and ofthe Board Conlrnittecs of
which he is a metnber;

IV. participate constructively and actively in the committees ofthe Board in rvhich they

are chairpersons or nrembers;

V. strive to attend the general meetings ofthe Company;

VI. rvhere they have concems about the running of the Company or a proposed action,

ensure that these are addressed by the Board and, to the exlent that they ilre not

resolved, insist that their concerns are recorded in the minutes ofthe Board ntecting;

vll. keep themselves well informed about the company and the external environment in

which it operates;

vlll. not to unfairly obstruct the functioning ofan otherwise proper Board or committee of
the Board;

lX. pay sufficient attention and enswe that adequate deliberations are hcld before

approving related pan)' lransactions and assure themselves that the samc are in the

interest of the CompanY;

x.ascerlainmdensulethattheCompanyhasanadequateandfunctionalVigi|
Mechanism and to ensure that the interests of a person who uses such mechanism are

not prejudicially affected on account ofsuch usei

XI. l."pnr, aon""rn, about unethical behaviour, actual or suspected fraud or violation of

the Company's Code ofConduct or ethics policy;

acting within his authority, assist in protecting

Compan,r,, shareholders and its employees;
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xlll. not disclose confidential information, including comnlercial secrets, technologies,

advertising and sales promotion plans, unpublished Price Sensitive lnlbnrralion,

unless such disclosure is expressly approved by the Board or required by law

Not\\,ithstanding anything contained in the companies Act, 201l, an lndependent Directol or

a r''-on-Executive Director (not being promoter or key managerial personnel), shall be held

liable, only in respect of such acts of omission or commission by the Companl' which had

occurred with his knowleclge, attributable through business processes, a.nd with his consent or

connivance or where he had not acted diligently.

5. COMPLIAN-CI OFFICER

The Company Secretary shall act as Compliance Officer for the purpose of the Code, who

shall be available to Directors and Senior Management Personnel to help them to cotnply rvith

the Code.

6. NON.CONIPLAINCE OF CODE

7. ANIEND[TENT

8. WEBSITE

pursuant to Regulation 46 ofthe Listing Regulations, this code and arly iLrlrendlnc|ts therclo

shall be posted on the rvebsite of the Cornpany: www.ushafinancial com

Any.suspected violation olthis code shall be promptly reported to the Board oI chairman of

rhe Audit Cornmittee. All reported violations shall be investigated promptly and rrpptopliate

action including disciplinarl action such as termination of employment, suspension |tttcl ot

penalty, as deemed necessary.

The provisions ofthis Code can be amended/ modified by the Board lrom iime to tirne and all'

such amendments/ modifications shall take eflect from the date stated therein. All directors

and Senior Management Personnel shall be duly informed of such amendnlerts and

modilications.
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