· Code of Conduct of BOD & Senior Management Personnel
Omkar Pharmachem Limited philosophy on Corporate Governance envisages achieving highest standards of accountability transparency and equity in all its spheres and in all its dealings with its stakeholders. The Company is committed to establishing and diligently following the highest standards of Corporate Governance in its pursuit of profitable growth and enhancement of shareholder value.

In adopting this Code, the Company seeks to: 

Establish the procedures for dealing with any potential conflict of interest which may arise between the responsibilities of a Director and/or Senior Management Personnel and any other outside interest which he/she or a connected party may have.

a. Compliance with Laws, Rules and Regulations 

· All Directors and Senior Management Personnel are expected to comply with all laws, rules and regulations, including insider trading laws, in each jurisdiction in which it does business. 

· A Director or Senior Management Personnel takes any action or has interest that makes it difficult to perform his/her duties for the Company objectively and effectively.

b. Disclosure of Conflicts of Interest 

All Directors/ Senior Management Personnel shall disclose the potential conflict of personal interest that they may have relating to all material financial and commercial transactions to the Board of Directors.

Duties of Independent Directors 

Duties of Independent Directors as laid down in Schedule IV of the Companies Act, 2013 

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

(4) strive to attend the general meetings of the Company; 

(5) 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;

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

(7) not to unfairly obstruct the functioning of an otherwise proper Board or Committee of the Board;

(8) 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; 

(9) 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; 

(10) report concerns about unethical behavior, actual or suspected fraud or violation of the Company’s code of conduct or ethics policy;

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

(12) 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. 

However, Liability of the Independent Directors shall arise only in respect to such acts of omission or commission by a Company which had occurred with their knowledge, attributable through Board processes and with their consent or connivance or where they have not acted diligently with respect of the provisions contained in the Listing Agreement. 

Confidentiality of Information 
The Director/ Senior Management Personnel of the Company shall observe strict secrecy and confidentiality with regard to all transactions/dealings & affairs of the Company and shall not disclose to any person save as may be authorised by the Board of Directors or use otherwise than solely for the benefit of the Company in the course of his/her duties or as may be required by law or for smooth conduct of the Company's business.

Waivers of this Code 
Any waiver of this Code for any Director or Senior Management Personnel (including Senior Financial Officer) may be made only by the Board of Directors, only if truly necessary and warranted and must be promptly disclosed as required by applicable laws or Stock Exchange regulations.

