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Preface

This code of conduct for the Board of Directors and the Senior Management Personnel

(hereinalier referred to as "the Code") has been frarned and adoptcd Captain Polyplast l'imited

(hereinafter ref-erred to as,,the co'rpany. captain" or cpl.") on Dccc'rber l4' 2015.'l'hc strb.iect

Code cornplies with the requirernents of the Securities and lixchange floard of tndia (t-isting

obligations and Disclosure Requirements) Regulations, 20 I 5.

This Code is intended to provide guidance to the Board of Directors and Senior Management

Personncl to manage the aff-airs of the company in an ethical manncr"l'he prrrpose ol'this code is

to recognize and emphasis upon the ethical behavior ancl to devclop a cultttrc ol' hone st1 attd

accountabilitY.

This code of conduct attempts to set forth the guiding principles on which the company and

its Board and senior Management shall opcrate and conduct themselves with multitudinous

stakeholders, government and regulatory agencies, media and anyone else with whom it is

connected.

Definitions

ln this code, unless repugnant to the meaning or context thereof. the following expressions'

wherever used in this code, shall have the rneaning as def rnedbelol:

"Board/Directors" shall rncan the tloard ol'Directors of theCompanr '

"Company" shall mean Captain Polyplastl-imitcd(CPL)

,,conflict of lnterest" lneans where thc interests or benefits ol'

with the inte rests or benetlts ol'theCornpany'

onc person or cntity conflicts
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,,Executive Directors/Whole time Directors" shall mean and incltrde Ctlmpanl"s Managing

Director and Directors who are in whole tirne ernployment of theCornpany'

,,lndcpendent Directors" shall mean an lndependent Director as pcr the provisions ol'thc

Compa1iies Act. 2013 and Sccuritics and l:xchange tloard of lrrdia (l.isting Ohligations and

Disclosure Requirement) Regulations. 20 | 5.(as reviscd liorn tittrc totitltc)

"Non - Executive Directors" shall rnean the Directors who are not in whole time

employment of theComPanY.

..Senior Management Personnel" shall mean personnel of the colrpany who are mcmbers

of its core management team excluding Board of Directors. Normatly. this shall comprise all

members of management one level below the Executive Directors' including all functional

heads and all employees at vice President Position andabove.

Applicability

This Code shall be applicablc and bindirrg to the Board ol' Dircctors and thc Scnior

Management Personnel of theCornpany'

l'he Directors and Senior Management Personnel should continuc to comply with other

applicable / to be applicable policies. rules and procedures of thec'onlpany.

2. Principles of the Code

The Board of Directors and the Senior Management

within the authority conferred upon them. in the best

thetbllorving:
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Conduct

. The Board of Directors and the Senior Management Personnel shall act honestly, ethically, in

good faith and in the best interest of the Company and to fulfil their flduciaryobligations.

. Whilst carrying out the duties. the Board of Directors and the Senior Management Personne I

shallensurethatitisexecuted interr.nsoftheauthorisationsgrantedandw ith inthelim its
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prescribed under the relevant policies, codes, guidelines and other directives issued by the

Board of Directors or Cornrrittee of Directors of the Cornpany. fiorn time totime.

. The Board of Directors and the Senior Management Personnel shall neither receive nor offer

or make. directly or indirectly, any illegal payments, remuneration, gifts. donations or

comparable benefits which are intended to or perceived to obtain business or uncompetitive

favours fbr the conduct of its bLrsiness except accepting a gift or entertainment if warranted

by the accepted ethical customs andpractices.

. The Board of Directors and the Senior Management Personnel shall refiain tiom indulging in

any discrirninatory practice or bchaviour basccJ on race" colottr. scx" agc. religion. ethnic or

national origin" disability or an), other unlarvtirl basis. 
-fhe cthical conduct. perlbrtnance artd

skills shall be the qualifying indicatives fbr arr e rnployec'spcrforrllance '

. The Board of Directors and the Senior Managcrnent Personnel shall conduct themselves in a

profbssional, courteous and respectful manner and shall not take any improper advantage of

theirposition.

. The Board of Directors and the Senior Management Personnel shall use the Company's

assets. properry, proprietary infbrmation and intellcctual rights fbr business purposes of the

Company and not for any personal benefits orgains'

. The Board of Directors and the Senior Management Personnel shall maintain confidentiality

of the information that is entrusted upon thern for carrying on their respective responsibilities

arrd tJuties arrd shall not use the sanrc fbr persorral bcnellts orgains'

Compliance

. The Board of Directors and the Senior Management Personnel shall ensure compliance of

various legal/regulatory requirements as applicable to the busincss of the Company and

endeavour that befbre a6y dircctions are given or decisions taken. relevant legal/regulatory

requirelnents are taken intoaccount.

. The Board of Directors and the Senior Management Personnel shall report concerns about

unethical behaviour, actual or suspected instances of fraud, rnisconduct or irregularity or

failure of internal control system, likely to impact the business interest of the

any other information that may be perceived to be violating any legal/regu
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as per the Whistlc-blower I)olicy ol'theCornpanl '

. The Board of Directors and the Senior Managemcnt Personnel shall cornply with all laws.

rules. and regulations governing trading in the shares of the Company and the Company's

CodeofConductfbrProh ibitionofl nsiderTradingindealingwiththesecuritiesofthe
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Company which, inter-alia, prohibits buying or selling of the Company's securities on the

basis of any u.npublished price sensitivc infbrrnation and prohibits disclosure of such

informatiol to any other pcrsorr (including rclativcs) whcre such inlirrtnation may bc used b1

such person fbr his or her personal beneflt orgain'

. Any transaction falling under the deflnition of'related party transactions as per the provisions

of the Cornpanies Act,20l3 and the SEBI (l-isting Obligations and Disclosure Requirements)

Regulations,20l5 and as detailed in the Related Party Transaction Policy of the Company

must be entered into by the Director or tlie Senior Managctncttt Personnel onll' after

obtaining prior approval of thc Board or any Clornrnitteethereof-'

Conflict oflnterests

. The Board of Directors and the Senior Management Personnel shall not enter into any

transaction which is or may likely to have a conflict with the interest of the Cornpany and

shall not engage any ol' its rclativc(s). or any other pcrson or cntit;'. tbr the pttrposes of'

circumventing the personal interestinvolved'

. The Board of Directors and the Senior Management Personnel shall not take up any position

or engagement that may be pre.iudicial to the interest of thecompany.

. The Executive Director(s) and the Senior Management Personnel shall not take up any

outsideernPloYment.

3. Duties of the Directors of thecompany

The Companies Act, 2013 significantly specifies certain

Directors of the Cornpany. While the list ol'drrties as per

Act. 2013 has been enumcrated beloiv. it shorrld however.

exhaustive:

The Directors shall devote sutlrcient timc and attention

inforrned and balanced decisiontnaking'
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1_The Directors shall act in accordance with the articles of association of the company and in

good faith in order to promote the objects o1'the company for the benctrt of its mernbers as a

whole. and in the best interests of the company, its employees" the shareholders, the

commuttity and fbr the protection of-envirtlnme nt'
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. The Directors shall have a clear understanding ol'the aims arrd objectives. capabilities and

capacity and various policies of theCompany.

. The Directors shall exercise their duties with due and reasonable care, skillanddiligence.

. The Directors shall be required to intimate the change in the dircctorships held within thirty

days of suchchange.

. The Directors shall bring an independent judgement to bear on the Board's deliberations

especially on issues of strategy, performance, risk management, resources' key appointments

and standard of conduct and an objective view in the evaluation of the performance of the

Board and theManagement.

. The Directors shall ensure tliat the integritl of' linancial inlorrnation and that flnancial

controls and the systems o1'risk lnanagclncnt are robttst anddetcnsiblc'

The Directors shall seek appropriate claritlcation or amplitication of information and" where

necessary, take and follow appropriate prot-essionaladvice'

The Directors shall strive to attend and participate constructively & actively, in all general

meetings, meetings of the Boarrj and its comnrittees of which they are chairrnan onnember'

The Directors shall not assign his office of director of the cornpany to anotherperson'

The Directors shall ensure that adequate deliberations are held before approving related party

transactions and shall assure themselves that the Same are in the best interest of thecompany'

A guiclc to prol-essional coniluct lirr lnclcpendcrrt [)irectors is scparately spccillcd under the

companies Act,20l3, in schedule lv -_"code lbr Independent Directors", which lays down

the guidelines of prof.essional conduct fbr lndependent Directors. their role & duties'

alongwith appointnrent/reappointrnent proccss, evaluation tlechanism and requirement fbr

separate meetings of lndependent Directors, which is appended as Annexure I to thisCode'
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5. Amendment to theCode

The provisiorrs of this Code can be anren<Jed or rnodif-ied by the Board of Directors fiorn time

to time and all such amendmcnts/modillcations shalltake eflbct liorn thc date statedthcrein'
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6. ComplianceOfficer

'fhe cornpany Secretary slrall act as a cornpliance otllcer and shall tnonitorcompliances

with the Chairman and Managing Director ol'theCompany'

Affirmation of Compliance with theCode

;-,;. ;;0"r, uno the Senior Manergcrnent Personnel shall alllrm cornpliance with

this Code within 30 days tiorn the close of every tinancial year' Report shall be forwarded to

the Compliance Officer of theCompany'

8. Publication of theCode

This Code and any amendments thereto shall

Com pany i.e.www.captainpolyplast'com

be published / posted on the website of the
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Annexu rel

CODE FO R IN DEPEN DENTDIRECI-ORS
.----"lA; 

p". s cr,eo, ie-iv ;i Compi. i Ji Xil' 20 i : I

The Code is a guide to professional conduct for independent directors. Adherence to these standards

by independent directors and fulfilrnent of their responsibilities in a professional and faithtul manner

will prornote confidence of tlre investment conrnunity, particularly nrinority shareholders. regulators

and cornpanies in the institution of independentdirectors'

I. Guidel ines of professionalconduct:

The independent directorsshal I :

(l) Help in bringing an independent

issues of strategy, perfonnance. risk

conduct:

An independent di rectorshal I :

( I ) Uphold ethical standards ol' integrity andptobitl :

(2) Act objectively and constructively while exercising hisduties;

(3) Exercise his responsibilities irr abonaJide lnanner in the interest of thecompany;

(4)Devote sufficient time and attention to his professional obligations tbr informed and balanced

decisionmaking;

(5)Not allow any extraneous considerations that will vitiate his exercise of ob.lective independent

judgrnent in the paramount interest of the company as a whole. while concurring in or dissenting

frorn the collective iudgment of the Board in its decisionmaking;

(6)Not abuse his position to the detriurent of the cornpany or its shareholders or for the purpose of

gaining direct or indirect personal advantage or advalltage for any associatedperson;

(7) Retiain fiom any action that would lead to loss of hisindependencel

(g) Where circurnstances arisc which makc arr inclependent director losc his independcllcc. tltc

independent director rnust irnr]]ediately in tbrnr the Boardaccordi ngl y;

(9) Assist the company in implementing the best corporate governanceptactices'

II. Role andfunctions:

judgrnent to bear on the

lTanagement, resources'

Board's deliberations especially on

key appointrnents and
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(2) Bring an objective view in the evaluation ol'thc perlbrrnance ot'board andrranagetnent;

(3)ScrLrtinise the perfbrrnance of managelnent in rneeting agreed goals and objectives and monitor the

reporti ng ofPerformance;

(4)Satisfy themselves on the integrity of financial infonnation and that flnancial controls and the

systems of risk management are robust anddef'ensible;

__r t. i iirr,,
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(5) Safeguard the interests of all stakeholders, particularly the minorityshareholders;

(6) Balance the conflicting interest of thestakeholders;

(7) Detennine appropriate levels ol- remuneration of executive clirectors' key managerial personnel

and serrior lnanagelnent and have a prinre role in appointing and wherc lleccssarY recotntttclld rctttoral

of executive directors. key rranagerial personnel ancl sentortnanagelxcnt;

(g) Moderate and arbitrate in the interest of the company as a whole, in situations of conflict between

management and shareholder'sinterest'

lll. Duties:

The independent directorsshal I

(l) Undertake appropriate induction and regularly update and refiesh their skills' knowledge and

farni I iarity with thecomPanY;

(2) Seek appropriate clarification or amplification of information and, where necessaryr take and

follow appropriate professional advice and opinion ol'outside experts at the expense of thecompany;

(3) Strive to attend all meetings of the Board of Dircctors and of the Board cotnmittees of which he is

amernber:

(4) Participate constructively and actively in the committees of the Uoard in which they are

chairpersons ormembers;

(5) Strive to attend the general meetings of thecompanyl

(6) Where they have concerns about the running ol'the company or a proposed action' ensttre that

these are addressed by the Boarcl and. to the extctrt that they arc not resolvcd' irrsist that tlreit'concertts

are recorded in the minutes of the Boardmeeting;

(7) Keep themselves well inforrned about the cornpany and the external environment in which it

operates;

(8) Not to unfairly obstruct the tunctioning of an otherwise proper Board or committee of theBoard;

(9) Pay sufficient attention and ensure that adequate deliberations are held before approving related

party transactions and assure thctnselves that thc satne are in the intercst ol'thecompany;

(10) Ascertain and ensure that thc colllpany has an aclcqttate ancl lirnctional vigil tnechanisrn and to

ensure that the interests of a person who uses sttch rnechanistn are not prejudicially attected on

account ofsuchuse;
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(12) Acting within his authority, assist in protecting the legitimate interests of the company'

shareholders and itsemPloYees;

O j) 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 bylaw'
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IV. Manner ofappointment:

(l) Appointment process of independent directors shall be independent of the company management;

while selecting independent directors the Board shall ensure that there is appropriate balance of skills'

experience and knowledge in the Board so as to enable the Board to discharge its functions and duties

eft-ectively.

(2) -lhe appointrnent of independent director(s) of the conrpany shall be approved at the rneeting of

theshareho lders.

(3)'l-he explanatory statelnent attachcd to the noticc ol'thc'meeting fbr approving the appointrnenl of

independent director shall include a statement thar in the opinion of the Board' the independent

director proposed to be appointed fulfils the conditions specified in the Act and the rules rnade

thereuncler and that the proposecl director is independent ofthemanagcnlcnt'

4) The appointrnent of independent directors shall be formalised throttglr a letter of appointment'

which shallset out:

(a) the term ofaPPointment;

(b) the expectation of the Board from the appointed director; the Board-level committee(s) in which

the director is expected to serve and itstasks;

(c) the fiduciary duties that come with such an appointrnent along with accompanyingliabilitiesl

(d) provision for Directors and Olflcers (D and O) ittsurance' ifany';

(e) the code of Business tlthics that the cornpanl'cxpccts its directors atrd crnployces tofollorv:

(t) the list of actions that a director should not do while functioning as such in the company:and

(g) the remuneration, mentioning periodic t'ees' reirnbursel.nent of expenses for participation in the

Boards and other rneetings arrd protit related comrnission' ifany'

(5) -l-hc terrns and conditions ol'appointrnent ot'independent directors shall bu'opc'n tor inspeclion at

the registered of fice of the conlpally by any metnber during normal bttsinesshours'

(6)'Ihe terrns and conditions ot'appointnent ol'independent directors shall also be posted on the

company'swebsite.

V. Re-appointment:

The re-appointment of independent director shall

i. 
"i

MFG.: DRIP. SPRINKLER & MINI SPRINKLER IRRIGATION SYSTEM



lrrigation Systems

Vl, Resignation

(l)The resignation

in sections 168 and

CAPTAIN POLYPLAST LTD.
: UL-25, Royal Complex, Bhutkhana Chowk, Dhebar Road,
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web : www.captainpolyplast.com I e-mail : info@captainpolyplast.in
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orRemovul:

or rernoval of an independent director shall be in the satne manner as is provided

169 ol-thcAct.

REGD,OFFICE

H.0. & woRKs
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(2) An independent director who resigtrs or is retrroved frorn the Board oi the company shall be

replaced by a new independent director within a period ol'not more than one hrrndred and eighty days

frorl the date of such resignation rlr rcnroval. as thc casc rnay'be.

CAPTAIN POLYPLAST LTD.
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directors in its Board even without

the case tnay be, the requirernent of
(3) Where the company fulfils the requirernent of independent

filling the vacancy created by such resignation or rernoval' as

replacement by a new independent director shall notapply'

VII. SeparateMeetings:

(l) The independent directors of the company shall hold at least one meeting in a year' without the

attendance of non-independent directors and members of tnanagement;

(2) All the independent directors of the cornpany shatl strive to be prescttt at sucltrneeting;

(3) The rneetingshall:

(a)Reviewtheperforrnanceofnon-independentdirectorsandtheBoardasauhole:

(b) Review the perfbrrnance of the Chairperson ol-the cornpany' taking into account the views of

executive directors and non-executivedirectors;

(c) Assess the quality, quantity and timeliness of flow of information between the company

managernent and the Board that is necessary for the Board to effectively and reasonably perform their

duties.

VIII. Evaluationmechanism:

(l) The perfbrmance evaluation of independent directors shall be done by the entire Board of

Directors. excluding the director beingevaluated'

(2) On the basis of'the report ot'perlbrntance evalttation. it shall be dctcrnlined whether to c\tend or

continue the terrn of appointrnent of the independentclirector'

***+*+*********

:
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To,

The Complia nce Officer,

Captain Polyplast Limited

Upper Level 25 RoyalComplex,

BhutkhanachowkDhebar Road,

Rajkot-360002, G uja rat

DearSir/Madam,

do hereby acknowledge and confirm that duringthe

financial year, to the best of my knowledge and belief, I have not violated any of the provisions of

Code of conduct applicable for Directors and Senior Management or any of the policies of the

Company or legal/regulatory requirements, as may be applicable to myresponsibility.

Signature

Name

Designation

Place

Date

Rajkot

1. Kindly sign and return this declaration on or before April 30,20_
2. This declaration shall be valid for the Financial Year20

-'rt. ; l1',
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ANNUAL DECLARATION
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