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1. Introduction

This Code of Conduct is for the Board of Directors and the Senior Management of the Company to enable them to adhere to the high standards of business conduct and to ensure compliance with legal requirements, specifically section 406 of the Sarbanes-Oxley Act of 2002, and the SEC rules promulgated there under. The code would deter wrong doing, promote ethical conduct and ensure conduct of business with values. This code is intended to supplement the Sify Code of Conduct.

      The code is applicable to the following persons, referred to as Officers:

· Our principal executive officer,

· Our principal financial officer,

· Controller, and

· All professionals serving in the roles of finance, tax, accounting, purchase, treasury, internal audit and investor relations. Further, this includes all disclosure committee members, all members of senior management, the members of the audit committee, and the members of the board of Sify and its subsidiaries.


Ethical business conduct is critical to our business. Officers are expected to read 
and understand this code, uphold these standards in day to day activities and 
comply with all the policies and procedures. Nothing in this code creates or 
implies an employment contract or term of employment.


The code would be circulated to all the officers each year. All are requested to 
read, understand and agree to comply with the code.

2. Honest and ethical conduct


We expect all the officers to act in accordance with the highest standards of 


personal and professional integrity, honesty and ethical conduct while working 
for the Company. We consider honest conduct to be conduct that is free from 
fraud or deception. Ethical conduct means ethical handling of actual or apparent 
conflict of interest between personal and professional relationships.

3. Disclosure to the Stock Exchange and the Public


The Company’s policy is to provide full, fair, accurate, timely and understandable 
disclosure in reports and documents filed with the exchange and other public 
communications. Officers should ensure that they comply with all disclosure 
norms and procedures and other financial reporting.

4. Compliance with governmental laws, rules and regulations


Officers must comply with all applicable government laws, rules and regulations. 
Officers must acquire appropriate knowledge of all legal requirements relating to 
their duties. Violation of laws rules and regulations may subject officers to 
individual criminal or civil liability, as well as disciplinary action by the 
Company. It may also subject the Company to civil or criminal liability or loss of 
business.

5. Telling the truth

Although telling the truth appears to be a foregone conclusion, doing so may not be as easy as it sounds. Senior management must establish a Corporate culture that clearly and unequivocally mandates only truthful and forthright communication both internally and externally. Communication should be plain, easy to understand, and convey the whole truth, not just a half-truth. Both sophisticated and unsophisticated investors should be able to readily understand the disclosed information

6. Listening to internal skeptics

Decision makers who make disclosures should not casually ignore skeptics within the company who warn management of actual or potential problems. Their warning may be correct. In a culture where people are writing memos designed to cover themselves because management refuses to listen, potential “smoking guns” are created for discovery in future litigation.

7. Directors and Officers must fulfill three essential duties while performing their corporate functions.

a. Duty of diligence—Also called the duty of care, this duty requires executives to act in good faith and consistent with what a reasonably prudent person in a comparable position would do under similar circumstances. Prior to making a business decision, directors and officers need to obtain and consider all material information reasonably available to them. In addition, they should make a reasonable effort to monitor corporate activities.

b. Duty of loyalty—This duty precludes directors and officers from engaging in   personal conduct that would injure or take advantage of the company. They should seek to avoid any appearance that they have misused their position of trust for their private interests. Examples of prohibited actions include:

· Gaining a secret profit or unfair gain through personal transactions



      with the company.

· Competing against the company to its detriment or usurping a

      Corporate opportunity.

· Profiting from the use of material, non-public corporate information.

c. Duty of obedience—This duty requires directors and officers to conform

      both their own conduct and the company’s activities to applicable statutes


      and the corporate charter. Directors and officers may be liable if they cause 

      a corporate action that is either illegal or ultra vires (i.e., outside a company’s


      authority).

8. Business Judgment Rule

Even for decisions that may later prove to be mistakes, directors and officers are presumed to have satisfied their basic duties if the Business Judgment Rule (BJR) applies. This important defense protects directors and officers who make informed and disinterested business decisions in good faith. Given that the directors are not insurers of corporate success, the business judgment rule specifies that the court will not review the business decisions of directors who performed their duties 

(1)   in good faith 

(2)  With the care that an ordinarily prudent person in a like position would

       exercise under similar circumstances.

 (3)  In a manner the directors reasonably believe to be in the best interests of the

        corporation. 
9. Conflict of interest 

Even the appearance of a conflict of interest should be avoided if possible, and disclosed if unavoidable. Directors and officers should avoid situations where their personal interest may, or appears to, conflict with the best interest of the company. This rule applies both to obvious situations, where the individual has interests on both sides of a transaction, and to more subtle situations. If a director has a close relationship with someone dealing with the company, the director could be challenged on conflict-of-interest grounds. Because this is fertile ground for liability, directors and officers must remain sensitive towards conflict-of-interest issues. Analysis for potential conflict should be incorporated into various corporate procedures. When a potential conflict exists, that person should fully disclose to the decision makers all material information regarding the conflict and then remove himself or herself from any discussion and vote on the issue. For example, only outside directors should act on items affecting the inside directors, such as compensation arrangements and employment contracts. Having directors or officers also serving as plan fiduciaries of company employee benefit plans is another potentially dangerous conflict-of-interest situation. Inherent conflicts of interest can arise when balancing the sometimes-competing interests of the company and plan participants. when in doubt as to whether a conflict exists, advice from legal counsel should be obtained.

10. Securities law compliance
Claims under the federal securities laws present the greatest exposure for directors 
and officers of public companies A material upward or downward movement in 
the company’s stock price, if perceived to be caused by surprising disclosures, 
litigation will likely be filed alleging that the company and the responsible 
directors and officers misled the investing public. Investors who traded in the 
company’s stock during the period the information was allegedly withheld or 
misrepresented may claim they suffered financial damage to the extent the stock 
price was different when they traded than what it would have been if proper 
disclosure of the information had been made. The goal of the federal securities 
laws, and thus the goal of a securities law loss prevention program, is to ensure 
the full, accurate, and timely disclosure of material information. Some general 
loss prevention concepts in this area include:
      A.   Coordinated team approach

No one person or department can fully satisfy the securities law disclosure 
requirements. rather, an integrated team of outside professionals and 
representatives from various segments of the company must work together, with 
each having clearly defined and understood responsibilities regarding when, how, 
and who identifies and discloses material information. Inadequate internal 
communication frequently leads to inadequate disclosures to the investing public. 
Delegation of responsibility although many aspects of the disclosure process are 
typically delegated to lower management or outside professionals, senior 
management and, where appropriate, directors should personally review all 
important securities law filings and disclosure statements and assure themselves 
that the company has taken reasonable steps to accurately and completely disclose 
all relevant material information.
B. Detailed disclosures


The more specific and detailed a disclosure, the more likely it will satisfy 
investors and the courts. Vague or veiled references to negative information invite 
false expectations by investors and therefore serve little benefit. 

      C.  Exaggerated disclosures


Companies should not overly tout good news, nor downplay negative news. The 
company should resist the temptation to maintain or unduly increase investor 
confidence at the risk of disclosing misleading information. Appropriate restraint 
in disclosing good news and openness in disclosing negative news builds long-
term credibility and helps prevent unreasonable expectations.
D.     Company Spokespersons
New SEC rules against “selective disclosure” (regulation FD) make it more imperative than ever that disclosures be communicated through a relatively small number of clearly identified company spokespersons who are experienced and schooled in investor relations issues. The more people talking on behalf of a company, the greater the chances that important information will be improperly (i.e., selectively) disclosed or that disclosures will be inconsistent or inaccurate. Similarly, the chain of command for approval of written or oral disclosures should be well-defined and relatively short so that decisions can be made quickly if necessary.
E.  Monitor investment expectations
   A company’s disclosures should be based, in part, upon the expectations of investors. If the company detects that those expectations are diverging from reality, appropriate corrective disclosure may be appropriate even if such disclosure is not otherwise required. Timely advance disclosure of potentially troubling information or trends, thus resulting in a gradual decline in stock price, makes the company unattractive as a target of shareholder litigation.

F.  Dealing with analysts
Dealing properly with analysts is one of the most difficult issues under the federal securities laws. No one set of rules is clearly correct or preferred over another. Therefore, a company, working closely with qualified securities counsel, should devote considerable time and thought to a desirable program for that company under the circumstances and then aggressively implement, monitor, and enforce that program. When possible, the company should refuse to review draft reports from analysts. If the company feels compelled to review draft reports, the company should standardize the review process to minimize the risk that the company will be seen as “ratifying” the report. It is particularly helpful to avoid contact with analysts shortly before a material announcement by the company. In any event, all communications should be carefully documented
.
G. Insider trading

The corporation should distribute to all appropriate employees a policy statement informing employees of their obligation to safeguard information and instructing them not to trade on the basis of material, non-public information. Many companies also implement a “blackout” period usually immediately preceding the quarterly earnings announcement or other important disclosure during which a defined group of insiders may not buy or sell company securities; Even if all blacked-out executives are not aware of the soon-to-be-released information, such a policy avoids transactions that create an appearance of insider trading.
11. Employment practices

Employment-related claims represent a high-visibility, fast-growing area of D&O liability. The rules in this area are not always intuitive and are sometimes contrary to how some companies historically would have liked to handle employment-related matters. As a general rule, senior management has two key roles in connection with employment practices liability issues:

· It must set the tone of an enlightened employer by establishing and enforcing guidelines and policies to protect against all forms of discrimination, including harassment, by retaining well-informed human resources professionals and by conducting regular educational programs designed to sensitize all supervisors to the rules that govern hiring, firing, and coexisting in today’s workplace environment.
· Having set the tone, senior management must personally comply with the established standards and should monitor policy compliance, authorize vigorous investigations where necessary, make accommodations where appropriate, and take meaningful remedial steps, even if senior officers are involved.

12. Don’t ignore basic fiduciary duties

It is tempting to think that in today’s sophisticated business environment the basic fiduciary duties of care and loyalty are antiquated and can be ignored. However, the opposite is true: As a company’s affairs become more complex, basic fiduciary duties do not change but actually become more important. Many claims today involve officers who routinely participated in transactions with the company and otherwise created blatant conflicts of interest with seemingly little regard for their fiduciary duty of loyalty. In other cases directors failed to appreciate and respond to the risks and dangers faced by the company in breach of their fiduciary duty of care.
13.  Investigate warning signs

Usually, financial or operational warning signs are visible to senior management and directors long before a problem fully develops. Directors and officers should be vigilant in identifying those warning signs and should adequately respond on a timely basis. For example, some recent claims involve companies that entered into transactions designed for financial reporting purposes rather than economic substance; an excessive number of related-party transactions; and highly complex transactions in which the structure, purpose, terms and effect of the transactions were not understood by some senior managers and the directors. These types of transactions should be thoroughly investigated; approved by knowledgeable, informed, and truly independent persons; and based on the advice of qualified outside advisors, where appropriate
.
14. Don’t manage to artificial indicators

Public companies routinely focus on meeting analysts’ expectations, and private    companies often focus on meeting internal budgets and goals. Meeting these targets can become an obsession, and personnel at all levels of the company can feel pressured to do whatever it takes to create the desired performance. Such a mindset unduly emphasizes short-term performance and may encourage deceptive conduct.

15. Don’t be arrogant

Successful managers are frequently tempted to believe they have all the answers  and can ignore the input of others. Such arrogance typically leads to disaster sooner or later. Instead, directors and officers should recognize that others may have helpful ideas, perspectives, and suggestions and may raise legitimate concerns. An atmosphere of candid and open exchange of views should be fostered. Senior executives should encourage and carefully consider concerns and criticisms expressed by subordinates and should meaningfully respond to inquiries. Directors and officers should not surround themselves with “yes” employees and advisors who are either unwilling or incapable of challenging faulty reasoning or decision making.
16. Work with people of high integrity

Directors and senior management should demonstrate and insist on a strong commitment to the highest level of legal, moral, and ethical conduct. A company’s culture of integrity is established primarily through the actions of its leaders. Companies should not tolerate activity that is perceived to be deceptive, manipulative, self-serving, or otherwise improper. It only takes one person’s illegal conduct to cause enormous harm to the company and to expose numerous other directors and officers to potentially dangerous litigation.
.
17. Don’t aggravate an existing problem

When a significant problem is identified, either internally or externally, directors   and officers should promptly address the problem through a comprehensive investigation and analysis, decisive action, and forthright communications. If at all possible, timely and meaningful explanations should be made to investors, employees, other constituents, and the public regarding the source and consequences of the problem and plans to address the problem. Facts and evidence relating to the problem should be preserved for later reference, particularly if an investigation or litigation is expected or pending. In addition, directors and officers should avoid the appearance of receiving special treatment either before or after the matter is disclosed. In any event, do not deny the truth, even if the truth seems harmful.
18. Violation of code

Officer’s job is to help Company to enforce this code. Violations should be reported to the Audit Committee. Officer must cooperate with internal or external investigations for any violations. The Company will take appropriate action against the officer whose actions are found to violate the code or any other policy of the Company. Disciplinary action would include termination of employment. Where the Company suffers a loss it may purse its remedies against the individuals responsible.

19. Waivers and amendments to the code

Company would review and update the policies and procedures. The code is subject to modification. Any amendment to the code is subject to the approval of the Board of Directors and disclosed to all the officers and is pursuant to the applicable laws and regulations.

20. Acknowledgement

All officers shall declare that they have received and read the Company’s code and understand the standards and policies contained in the code and shall agree to comply with the code.

“I have received and read the Company’s Code of Conduct for the Board of Directors and Senior Management. I understand the standards and policies contained in the code and understand that there may be additional policies or laws specific to my job. I agree to comply with the code

If I have any questions concerning the meaning or application of the code, any company policies, or the legal and regulatory requirements applicable to my job, I know I can consult the HR department or the finance department, and that my questions or reports to these sources will be maintained in confidence.

__________                               





 ___________

Officer Name:

___________                                                                                              ___________

Signature 








 Date

Please sign and return this form to the HR department
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