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1.       PURPOSE: 

 

The purpose of this Code is to serve as a guide to the Directors and Senior Management 
Personnel of Saregama India Limited (“the Company”) on the principles of integrity, 

transparency, business ethics and to set up standards for compliance of Corporate 
Governance.  

 
The Company intends to formulate this code of conduct for the members of the board of 

directors of the Company and senior management personnel pursuant to Section 149 of 

the Companies Act, 2013 read with Schedule IV and Regulation 17(5) of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 ) (“SEBI Listing Regulations”) as amended. 
 

The Board of Directors of the Company have, at their Meeting held on 14th May, 2026 
decided to revise the existing Code of Conduct to incorporate the requirements of the 

Act and the SEBI Listing Regulations. 
 

This Code of Conduct will supersede the provisions of the earlier Code adopted by the 
Board and shall apply to all the Directors and Senior Managerial Personnel. 

 

2.       APPLICABILITY 
 

This Code applies to all Directors on the Board of Directors of the Company and to the 

members of the Senior Management Team of the Company. The Directors and members 
of the Senior Management Team of the Company are expected to abide by the Code as 

well as other policies/ guidelines of the Company.  
 

Regulation 16(1)(d) of SEBI Listing Regulations states that the “senior management” 
shall mean officers and personnel of the listed entity who are members of its core 

management team excluding board of directors and  shall comprise all the members of 
management one level below the chief executive officer/managing director/whole time 

director/manager (including chief executive officer/manager, in case they are not part of 

the board) and shall specifically include the functional heads, by whatever name called 
and the persons identified and designated as key managerial personnel, other than the 

board of directors, by the listed entity. 
  

It is required that all the members to whom this code is applicable shall read and 
understand this code, and uphold these standards in the day to day activities and shall 

comply with all the applicable laws, rules and regulations. 
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3.       GUIDELINES: 

The Directors and Senior Management Personnel must act in good faith and in such 
manner as they reasonably believe to be in the best interests of the Company. The 
Directors and Senior Management Personnel are also expected to: 

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

corporate policies, of the Company. 

b. follow all policies, procedures and internal control systems of the Company. 

c. act honestly, and in the best interests of the Company within the authority conferred 

or delegated to them. 

d. 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 the environment. 

e. Exercise his / her duties with due and reasonable care, skill, and diligence and shall 

exercise independent judgment. 

f. Not involved in a situation in which he/she may have a direct or indirect interest that 

conflicts, or possibly may conflict, with the interest of the Company. 

g. Dedicate sufficient time and attention to the Company’s business to ensure diligent 

performance of their duties. 

h. Dedicate sufficient time, energy, and attention to the Company to ensure diligent 

performance of his/her duties, including preparing for meetings and decision making 

by reviewing in advance any materials distributed and making reasonable inquiries. 

i. Every member of the Board of Directors of the Company and Senior Management 

personnel of the Company should – 

 Conduct themselves in a professional, courteous, and respectful manner. 

 Act in a manner to enhance and maintain the reputation of the Company. 

 Respect the confidentiality of information relating to the affairs of the Company 

acquired in the course of their service except when authorized or legally required 

to disclose such information. 

 Do not use confidential information acquired in the course of their service for their 

personal advantage. 

 

 

 



                               

6 

 

 

 

4.       HONESTY, INTEGRITY, FAIRNESS AND ACCOUNTABILITY: 

The Directors and Senior Management personnel are entrusted with the responsibility to 
oversee and formulate the policies for the management and affairs of the Company. 

Therefore, in the interest of good corporate governance all the Directors and Senior 
Management Personnel of the Company shall conduct their activities on behalf of the 

Company and on their own behalf, with honesty, integrity and fairness. The Directors 
and Senior Management Personnel of the Company will act in good faith, responsibility, 

with due care, competence and diligence, without allowing their independent judgment 
to be subordinated. The Directors and Senior Management Personnel of the Company 

will act in the best interests of the Company and fulfill the fiduciary obligations. The 

Directors and Senior Management personnel shall encourage employees of the Company 
to report violations of laws, rules, regulations, or this Code to the appropriate personnel. 

 

5.       CONFLICT OF INTEREST: 

The Directors and Senior Management Personnel of the Company should not enter into 

any activity/business/ relationship/transaction or engage in any practice, directly or 
indirectly, that would tend to influence him/her  to  act  in  any  manner  other  than  in  

the  best  interests  of  the  Company.  Every Director and Senior Management Personnel 

should make a full disclosure to the Board of any transaction that they reasonably expect, 
could give rise to an actual conflict of interest with the Company and seek the Board’s 

authorization to pursue such transactions.They should avoid transacting company 
business with their relative or with a firm/ company in which either they themselves or 

their relative are interested or plays any significant role and in case such related party 
transaction is unavoidable, it must be made only after proper and fullest disclosure to the 

Board. The Board of Directors and Senior Management personnel shall also not accept 
gifts from persons or firms who deal with the Company or are seeking to deal with the 

Company, where the gift is being made in order to influence the director's actions as a 
member of the Board, or where acceptance of the gift could create the appearance of a 

conflict of interest. 

 

6.        DISCLOSURE OF INTEREST: 

 

The Directors and Senior Management personnel are entrusted with the responsibility to 

oversee and formulate the policies for the management and affairs of the Company. 

Therefore, in the interest of good corporate governance, they shall conduct their activities, 

on behalf of the Company and on their personal behalf, with honesty, integrity, and 

fairness. All of them must act in good faith with honesty and accountability and with due 

care, competence, and diligence. The Directors and Senior Management personnel shall 

encourage employees of the Company to report violations of laws, rules, regulations, or 

this Code to the appropriate personnel. 
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7.      COMPANY PROPERTY: 

Directors and Senior Management personnels have a fiduciary relationship with the 

Company and they should act like a trustee for the Company’s property/ assets as well 
as the property/assets of other organizations that have been entrusted to the Company. 

They are responsible for its safe custody and accountable for its use. Every Director and 
Senior Management Personnel should endeavor to ensure that they preserve, protect and 

use the Company’s assets, proprietary information and resources only for the legitimate 
business purposes of the Company and not for their personal gains. 

 

8.       FAIR DEALING: 

 

The Directors and Senior Management Personnel should endeavor to deal fairly and not 
seek to take unfair advantage of the Company through manipulation, concealment, abuse 

of privileged information, misrepresentation of material facts or any other unfair dealing. 
 

9.       COMPLIANCE WITH LAWS AND REGULATIONS: 

 

The Directors and Senior Management Personnel should comply with all the applicable 
laws, rules and regulations for the time being in force. In addition, if any Director and 

Senior Management Personnel becomes aware of any information that he/she believes 
constitutes evidence of a material violation of any securities or other laws, rules or 

regulations applicable to the Company or the operation of its business, by the Company, 
any employee or another Director, then such Director and Senior Management Personnel 

should bring such information to the attention of the Chairperson of the Audit 

Committee. 
 

10.      CONFIDENTIAL INFORMATION: 

The Directors and Senior Management Personnel should maintain confidentiality of 
information entrusted to them in carrying out their duties and responsibilities. The 
matters discussed at the Board/Committee Meetings must not be disclosed outside 

appropriate and reasonable circles. The Company’s confidential and proprietary 

information shall not be inappropriately disclosed or used for the personal gain or 
advantage of any Director and Senior Management Personnel. Confidential information 

includes any information relating to the Company’s business, customers, suppliers, 
employees, etc., which is not available in the public domain and to which the Director/ 

Senior Management personnel has access or they possess such information because of 
their position in the Company.These obligations apply not only during a Director’s and 

Senior Management Personnel’s term, but thereafter as well unless the said information 
becomes public. 
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11.      INSIDER TRADING: 

 

None of the Directors or the Senior Management Personnel shall derive any benefit nor 

assist others to deriving benefit by giving investment advice from access to and 

possession of information about the Company, which is not in public domain and 
constitutes insider/unpublished price sensitive information and shall not disclose the 

information to other person(s) except on a “need to know basis’. All Directors and Senior 
Management Personnel will comply with the Company’s Code for Prevention of Insider 

Trading is available on the website of the Company at 
https://r.saregama.com/resources/pdf/investor/Insider_Trading_Prohibition_Code_SIL

_2026.pdf 
 

Further, the Directors shall abide by the provisions contained in Securities and Exchange 
Board of India (Prohibition of Insider Trading) Regulations, as amended from time to 

time and the Company’s Code of Conduct for Regulating, Monitoring and Reporting of 
Trading by Insiders and take a prior approval from the Company Secretary for dealing 

in shares of the Company. 

 

12.       CORPORATE BUSINESS OPPORTUNITIES: 

Corporate Business Opportunities here means those opportunities, which are made 
available to the Company and which are known to the Directors/ Senior Management 

personnel due to the position held by them in the Company. The Directors/ Senior 
Management personnel shall not utilise such opportunities for their personal benefit. 

However, once an opportunity is fully and properly disclosed to the Board and after 
consideration rejected by them then it ceases to be a Corporate Business Opportunity. 

 

13.       FINANCIAL REPORTING AND DISCLOSURES: 

The Company is committed to ensuring that its financial statements and reporting: 

(i) Does not contain any untrue statement; 

(ii) Does not omit any material fact or has contents that might be misleading; and 

(iii) Strives to present a true and fair view of the Company's affairs in compliance with 
the prevailing Accounting Standards and applicable laws and regulations. 

The Directors and Senior management personnel shall ensure that all transactions are 
properly authorised, recorded, and reported as required and there shall be no willful 

omission of any Company transactions from the books and financial records and all 
required information shall be provided to the Auditors. 
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14.       DUTIES OF DIRECTORS: 

 

Every Director of the Company shall endeavour to comply with the provisions of Section 

166 of the Companies Act, 2013, relating to the duties of directors. 

 
In addition, Independent Directors shall also perform the duties as prescribed in Schedule 

IV to the Companies Act, 2013, as amended from time to time. 
 

15.  ACKNOWLEDGEMENT OF RECEIPT AND AFFIRMATION                                                                                                    

COMPLIANCE WITH THE CODE: 

All the Directors and the senior management team shall within 30 days of close of every 
financial year affirm compliance with the code in the format prescribed under Appendix 

- I to this code. 
 

16.      NON-COMPLIANCE: 

 

Suspected violations of this Code may be reported to the Chairperson of the Board or the 
Chairperson of the Audit Committee. All reported violations shall be appropriately 

investigated. Any waiver of this Code must be approved by the Board of Directors and 
publicly disclosed if required by any applicable law or regulation. 

 

17.      AMENDMENTS: 

This Code of Conduct is framed pursuant to the provisions of the Securities and 

Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 
2015, and in compliance with provisions of the Companies Act, 2013. 

In case of any subsequent changes in the provisions of the Companies Act, 2013 or any 
other regulations which make any of the provisions in the policy inconsistent with the 
Act or regulations would prevail over the policy and the provisions in the policy would 

be modified in due course to make it consistent with law. 

This Policy will be reviewed periodically by the Board and amended as appropriate 
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APPENDIX-I 

SAREGAMA INDIA LIMITED 

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 

ANNUAL COMPLIANCE REPORT* 

 

To, 

The Compliance Officer                                                                                 

Saregama India Limited 

33 Jessore Road, Dum Dum, 

Kolkata-700028 

 

Compliance of Company’s Code of Conduct 

 

I, ………………… do hereby solemnly affirm that to the best of my knowledge and belief, I have 

fully complied with the provisions of the Code of Conduct for Board Members And Senior 

Management of Saregama India Limited during the financial year ended………….. 20…. 

 

Signature :……………………………………………………………. 

Name : …………………………………………………………… 

Designation : …………………………………………………………… 

Date : …………………………………………………………… 

Place : …………………………………………………………… 

 

* To be submitted by 30th April each year. 


