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CODEOFCONDUCTFORDIRECTORSAND SENIOR 

MANAGEMENT PERSONNEL 

APPLICABILITY OFTHECODE: 
 

Polycon International Limited is committed to conduct its business in accordance with the applicable 

laws, rules and regulations and with highest standards of business ethics. This code is intended to 

provide guidance and help in recognizing and dealing with ethical issues, provide mechanisms to report 

unethical conduct, and to cultivate a culture of honesty and accountability. Code of Conduct has been 

classified under: 

 
• Code of Conduct for Directors 

• GeneralCodeofConductapplicabletoBoardofDirectorsandSeniorManagerialPersonnel. 

 
Explanation: 

 
For this purpose, the term “Senior Managerial Personnel” shall mean officers/personnel of the listed 

entity who are members of its core management team excluding board of directors and normally this 

shall comprise all 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 

partof the board) and shall specifically include company secretary andchief financial officer. 

A. CODEOFCONDUCTFORDIRECTORS 

A Director should- 

 
• UsereasonableeffortstoattendBoardandCommitteemeetingsregularly; 

• 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 

agenda distributed and making reasonable inquiries; 

• ActinamannertoenhanceandmaintainthereputationoftheCompany; 

• Disclose potential conflicts of interest that they may have regarding any matters that may come 

before the Board, and deny from discussion and voting on any matter in which the Director has or 

may have a conflict of interest; 
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• MakeavailabletoandsharewithfellowDirectorsinformationasmaybeappropriatetoensureproper 

conductand sound operation of the Company andits Boardof Directors; 

• Make known the other Directors of the material personal interestin a matter and mustnotvote on 

thematter; 

• Disclose the facts correctly when he/she has dissented,where a decision is notunanimous; Bring an 

open and independent judgment to Board or Committee meetings and should not make a decision 

abouta matter before attending and participating in the deliberations of the meeting; 

 
DUTIESOFTHEINDEPENDENTDIRECTORSASPERSCHEDULEIVOFTHECOMPANIESACT,2013 

TheIndependentDirectorshall- 

 
• Undertake appropriate induction and regularly update and refreshtheir skills,knowledge and 

familiarity with the Company; 

• Seekappropriateclarification oramplificationofinformationand,wherenecessary,take and follow 

appropriate professional advice andopinionof outside experts at the expense of the Company; 

• StrivetoattendallmeetingsoftheBoardofDirectors andofthe Boardcommitteesofwhichheisa 

member; 

• ParticipateconstructivelyandactivelyinthecommitteesoftheBoardinwhichtheyarechairpersons or 

members; 

• strivetoattendthegeneralmeetingsoftheCompany; 

• Wheretheyhaveconcernsabouttherunningofthecompanyoraproposedaction,ensurethatthese 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; 

• Keep themselves well informed about the Company and the external environment in which it 

operates; 

• NottounfairlyobstructthefunctioningofanotherwiseproperBoardorcommitteeoftheBoard; 

• Pay sufficient attention and ensure that adequate deliberations are held before approving related 

party transactions andassure themselves thatthe same are inthe interestof the Company; 

• 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; 

• Report concerns about unethical behavior, actual or suspected fraud or violation of the Company’s 

code of conduct or ethics policy; 

• Acting within their authority, assist in protecting the legitimate interests of the Company, 

shareholders and its employees; 

• 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. 



B. GENERALCODEOFCONDUCTFORDIRECTORSANDSENIORMANAGAMENTPERSONNEL 
 
 

1. CONFLICTSOFINTERESTS 

 
Aconflictofinterestoccurswhenadirector’sorseniormanagerialpersonnel’sprivateinterestintervenes inany 

way,or even appears to intervene,with the interestof the Company as a whole. 

 
Asituationofconflictscanarise: 

 
• When a Director or Senior Managerial Personnel takes action or has interests that may make it 

difficult to perform his or her work objectively and effectively; 

The receipt of improper personal benefits by a member of his or her family as a result of one’s 

positions in the Company; 

• Any outside business activity that detracts an individual’s ability to devote appropriate time and 

attention to his or her responsibilities with the Company; 

• The receipt of non-nominal gifts or excessive entertainment from any person/company with which 

the Company has current or prospective business dealings; 

• Anysignificantownershipinterestsinany supplier,customer,developmentpartneror competitorof the 

Company; 

• Any consulting or employment relationship with any supplier, customer, business associate or 

competitor of the Company; 

• TheDirectorsandSeniorManagerialPersonnel shouldbecarefulinavoidingconflictsofinterestwith the 

Company. In case there islikely to be a conflictof interest,he/she should make full disclosure of all 

facts and circumstances; 

 

 
2. HONESTANDETHICALCONDUCT 

 
The Directors & Senior Managerial Personnel shall act in accordance with the highest standards of 

personal and professional integrity, honesty, and morality with the Company’s customers, suppliers, 

competitors and employees. Such conduct shall be fair and transparentand in accordance with the best 

accepted professional standards of conduct. Their conduct shall be free from fraud and deception. They 

shall contribute inpromoting the climate of trustand mutual respect. 

 
3. PROTECTIONOFCOMPANYPROPERTY 

 
The Directors and Senior Managerial Personnel should safeguard assets of the Company and resources 

and ensure its efficient use. Theft, negligence, and waste of the Company’s assets and property have a 

direct impact on the company’s profitability. Assets of the Company should be used only for legitimate 

businesspurposes. 



4. SECURITIES TRANSACTIONS&CONFIDENTIALINFORMATION 

 
Confidential information: It includes all non-public information that might be of use to competitors or 

harmful to the Company or its customers if disclosed. 

 
The Directors and Senior Managerial Personnel shall maintain the privacy of confidential information of 

the company or that of any customer, supplier or business associate of the company except when 

disclosure is authorized or legally mandated. 

 
Any information shall not be used or proliferated which is not available to public and which therefore 

constitutes insider information for making or giving advice on investment decisions on the securities of 

the Company on which such insider information has been obtained. 

 
5. CORPORATEBUSINESSOPPORTUNITIES 

 
The Directors andSenior ManagerialPersonnelowe a dutytotheCompanyto advance its legitimate interests 

whenthe opportunity to do so arises. They are expressly prohibitedfrom: 

Takingfor themselves personally, opportunities thatare discovered through the use of Company 

property, information or position. 

• CompetingdirectlywiththebusinessoftheCompanyorwithanybusinessthattheCompanyis considering. 

• UsingCompany’sproperty,information,orpositionforpersonalgain. 

 
Theycanpursuesuchactivityonlywhencompanyhasdecidednottopursueanopportunityafter disclosing the 

same to the Board of Directors. 

 
6. FINANCIALREPORTINGANDRECORDS 

 
The Directors and Senior Managerial Personnel shall prepare and maintain its accounts fairly and 

accurately in accordance with the accounting and financial reporting standards that represent the 

generally accepted guidelines, principles, standards, laws and regulations of the country in which the 

Company conducts its business affairs. 

 
Internal accounting and auditprocedures shall fairly and accurately reflectall of the Company’s business 

transactions and disposition of assets. All required information shall be accessible to Company auditors 

and other authorised parties and government agencies. There shall be no willful omissions of any 

Company transactions from the books and records, no advance income recognition and no hidden bank 

account and funds. 



7. FAIRANDIMPARTIALDEALING 

 
TheDirectorsandSeniorManagerialPersonnelshall dealfairlyandimpartiallywithcustomers,suppliers, 

competitors and employees of the Company. They should not take unfair advantage of anyone through 

manipulation, concealment, abuse of confidential, restrictive or trade secret information, 

misrepresentation of material facts,or any other unfair dealing practices. 

 
8. GOODCITIZENSHIP 

 
• The Directors and Senior Managerial Personnel shall be committed to and support a functioning 

democratic constitution and system with a transparent and fair electoral system in India. They shall 

notsupportdirectlyorindirectlyanyspecificpoliticalpartyorcandidate forpoliticaloffice.Theyshall 

notoffer or give anyCompany’s funds or property as donations,directly or indirectly,toany specific 

political party, candidate or campaign. 

• TheDirectorsandSeniorManagerialPersonnelshallnotoffer orgiveanycompanyfundsorproperty as 

donation to government agencies or their representatives to obtain any favourable performance of 

official duties. 

• The Directors and Senior Managerial Personnel shall be committed to prevent the wasteful use of 

natural resources and minimize any hazardous impact of the development, production, use and 

disposal of any of its products and services onthe ecological environment. 

 
9. COMPLIANCEWITHLAWSANDREGULATIONS 

 
The Directors and Senior Managerial Personnel are committed to comply with all those acts, rules and 

regulationsthatregulatetheconductofCompanybothinletterandinspirit.Theymustabidethe policies and 

procedures that govern the conduct of the Company’s business. If they are unfamiliar or uncertain about 

the legal rules involving Company business they should consult the Company Secretary of the Company 

or take assistance from any consultation agency, before taking any action that may endanger the 

company or that individual. 

 
10. INTEGRITYOFDATAFURNISHED 

 
TheyshallensureatalltimestheintegrityofdataorinformationfurnishedbythemtotheCompany. 

 
11. COMPLIANCEOFTHECODE 

 
AllBoardmembersandSeniorManagerialPersonnelshallaffirmcompliancewiththecode on anannual basis. 

The Annual Reportof the Company shall contain a declarationto this effect signedby the CFO. 

 
If any Director, Senior Managerial Personnel or employee knows of or suspects of a violation of all 

applicablelaws,rulesorregulationsorthiscodeof conduct,hemustimmediately reportthesametothe 



BoardofDirectors orCFO/CompanySecretary.Suchpersonshouldasfaras possibleprovidethedetails 

ofsuspected violation withall known particulars relating to the issue. 

Violation of code of conduct will result in disciplinary action, which may even include legal prosecution, 

termination of services of the employee. The Company’s Board or any person designated by the board 

shall determine appropriate action inresponse to violations of this code of conduct. 

 
12. INTERPRETATIONOFCODE 

 
The Boardor designated person will handle any question or interpretation under code of conductor any 

person authorized by the Board of the Company. The Board or any designated person has the authority 

towaivecompliancewith this code of businessconductfor any Director,or senior ManagerialPersonnel of 

the Company. The person-seeking waiver of this code shall make full disclosure of the particular 

circumstances to the Board or the designated person/ committee. 

***** 
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