
Banganga Paper Mills Limited

CODE OF CONDUCT FOR DIRECTORS AND SENIOR IAANAGEA,TENT PERSONNEL

PREAMBLE:

'1. This Code of Conduct ("the Code") shatt be calted 'Code of Conduct for Board of Directors and

Senior l anagement of 'Cornrade Appliances Limited(hereinafter referred to as "the Company")

2. The code has been framed in comptiance with the regulation 17(5) of sEBl (Listing ObLigatjons &

Disctosure Requirements) Regulation, 2015 {"Listing Regutations") which stiputates that the Boad

of Directors of every tisted Company shalt tay down a code of conduct for all Board members and

Senior Management personnel of the Company.

3. The term "Senior Management" shalt mean personnel of the company who are members of it5 core

management team exctuding the Board of Directors. Normatty, this woutd comprise of att members

of management one teveL below the executive directors, incllding atl functionat heads.

4. The code of conduct shatt be posted on the website of the Company.

5, The conduct of directors shoutd be in accordance with the artictes of association of the Company;

but in no case shoutd contravene the duties specified by the taw.

6. Directors, being trustees of sharehotders, have fiduciary relationship with them. As such, the

directors have fiduciary duties towards the Company. The Cornpanies Act, 2013 has codified these

fiduciary duties which though were not expucitty stated under the previous [aw, were imptied in

view of the fact that directors are in a fiduciary retationship lvith the Company and iis members

the duties of a director as specified under section 166 of the Companies Act, 2013:

APPLICABILITY:

The code shatt be appticable to:
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1.

z.

Att Directors/Senjor Management personnet (i.e. att officiats/ employees having equivalent or

higher designation then 'Assistant Genera( Manager') are expected to compty with the code in

tetter and spirit. They are also required to affirm comptiance on an annuaL basis'

The Independent / Non' Executive Directors to the extent that it does not conftict with or is

prejudiciat to the interest to the Company. Subject to the foregoing and in accordance with the

foLlowing paragraPhs, the Independent / Non-executjve Directors of the Company shatl not be

precluded from taking up outside assignments / directorshjps in other companies'

OBJECTIVE:

withaviewtomaintainhjghstandardsofgovernance,toinduceandlecognizetheVirtuesofhonesty

and accountabi(ity and to serve as a guidetine for addressing situations invotving ethical issues in atl

spheres of activjties of the organization, the fotLowing rules/code of conduct is required to be

observed. The Company appoints the Company Secretary as the Compliance Offjcer for the purPoses of

thi'code,andthecomPtianceofficerwittbeavaitabLetoDirectors/seniorManagementpersonnetto

answer queries / pro\4de ctarifications and to heLp them compty with the code

KEY REQUIREMENTS:

The Board Members and Senior Management Personnel must act within the authority conferred upon

them and in the best interests of the Company and observe the fottowing code of conduct:

A. ACCOUNTAEILITY:

The Directors/Senior Management personnet shatt discharge their duties in good faith and integrity in

businessjudgmentandjnthebestinterestsofthecompanyanditsstakeholders.Theyareexpectedto

use their best endeavors and organize the resources for advancing the company's objectives. They

shatL act ethicatty, honestty, diligentty and in good faith to protect the Company's properties brand

equity and image. They shatt act in good faith, responsibty, with due care, competence and ditigence

and wjthout attowjng their independent judgment to be subordinated They shatt act in the best

interetts of the Company and fulfitt their fiduciary obljgations.

B. CONFLICT OF INTEREST: w



Directors/Senior Management personnel shall not engage in any business, relatjonship or activity, which

may be in conftict with the interests of the Company. Notwithstanding anything contain herein, an

lndependent / Non' Executive Director shatL have the futt liberty to pursue his/ her jndependent

professionat/ business/ emptoyment activities and/ or to assume office(s) of director/ trustee.

Conftjcts can arise in many situations. lt is not possibLe to cover every possibte confLict situation and at

times, it wiLt not be easy to distinguish between proPer and improper activity. Betow are the common

circumstances that may lead to a conf{ict of interest, actual or potential:

1. They shoutd not engage jn any activity/emptoyment that interferes with the performance or

responsibility to the Company or is otherwise in confLict with or prejudicial to the Company.

2. They and their immediate famities shouLd generalLy refrain from investments in such companies/

entities whereby their responsjbi(ity to the Company is compromised.

L They shoutd avoid conducting Company business with a retative or with a firm/Company in which a

retative/retated party is associated in any significant rote. lf such related party transaction is

unavoidabLe, it must be fulty disctosed to the board of the ComPany. Transactions/ deatng done

on arm's length basis shatt not be considered to be conflict of interest.

c. coi{PLtANcE:

A(t appticable [aws, rules and reguLations shall be compLied with. In order to assjst the ComPany in

promotjng tawful and ethjcat behavior, any possibte viotation of taws, rules, regulations or the code of

conduct shalL be reported to the Board of Directors through the ComPany secretary.

D. OTHER DIRECTORSHIPS:

The Directofs must djsclose their Djrectorship, Committee membership on the Board of other

companies and substantiat shareholding in other companies to the Board on an ongoing basis.

E. CONFIDENTIALITY OF INFORA,IATION:

Any information concerning the Company's business, performance, its customers, supptiers, etc., which

ji not in the pub(ic domain and to which the Directors/Senior Management pe6onneL have access or

possesses such information must be considered co;fidential and held in confidence, unless authorized

to do so and when disclosure is required under any law. No Directol /Senjor Management personnet
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shali provide any informatjon either formally or informally, to the press or any other publicity media,

untess specialLy authorjzed. Confidential information inctudes but are not restricted to:

1. Information not yet reLeased to the pubLic;

2. unpubtished Company strategy;

3. Current or future R&D p.ograms, technical breakthroughs and/or inventions;

4, Investments, ptanned mergers or acquisitions;

5. Information received from customers or partners;

6. Unpublished Financiat data either actuat or forecasted;

7. Employeeinformation.

F. INSIDER TRADING:

Director/Senior Management personnel shaLL not derive benefit or assjst others to derive benefit by

giving investment advice based on unpubtished price sensitive information (defined in SEB| (Prohibition

of Insider Trading) Regulations, 2015) about the Company and therefore constituting insider

information. ALI Directors/Senior Management Personnet shaLL compty wjth SEBI (Prohibition of Insider

Trading) Regutations, 2015 and insider trading policy of the Company.

G, EQUITY:

All attempts shouLd be made to majntain equity and fair justice whjle deating on behatf of the

Company. The Directors/Senjor Management personnel shatl be committed to provide a work

envjronment free from unlawful discrimination, harassment and intjmidations of any nature, Any kind

of harassment and discrimjnation based on gender, retigion,'age, sex, national odgin and other such

characteristjcs shatt be strictty prohibited. They shatt strive for maintaining a safe workptace by

fotlowing safety and heatth rules and practices.
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H. CONSUMER/ INVESTOR FOCUS:



The Djrectors/Senior Management personnel shalt focus on customer/ investor satisfaction. They shatL

ensure that the communications given are accurate and truthfut and do noi detiberately omit

important facts or shatt not be of misleading nature.

I.TEAM WORK AND SPIRIT:

The principles of mutual trust, teamwork and spirit shatt be appreciated and maintained Best efforts

shatt be made to contribute to an environment that buitds confidence and empowerc people througtl

personal and professionat growth. They shatl attempt that the teams grow together through

collaboative working, skitls devetoPment, knowledge sharing and tearning from each other' Emptoyees

being iavaluable assets shatt be motivated to achieve higher goats.

J. CORPORATE OPPORTUNITY:

Except as approved by the Board, the Di rectors/ Senior Management peconnel are prohibited from:

a) takjng any personat opportunjties directty or indirectty that betong to the Company or are

discovered through the use of Company's property, information or Position; and

Using the Company's property, information or positjon for personal gain/advantage or to cause

detriment to the Company. Notwjthstanding anything contain herein, an Independent / Non-

Executive Director shatt have the fuLl Liberty to peruse his/ her independent professional/

business/ empLoyment activities and/ or to assume office(5) of director/ trustee'

K. GIFT & DONATIONS:

No Director/Senior Management Personnel of the company sha[[ feceive or offer, djrectty or indjrectly,

any gifts, donations, remuneration, hospitatity, ittegat payments and comparable benefits which are

intended to obtain blsiness favors subject to thjs ctause, nofiiinal gifts of commemoratjve nature, for

speciat events/ achievements or in the course of socia( retations and normat business courtesies may be

accePted/ given.

b)
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The use of Company's assets for itlegat or non_ethicat business purposes shatt be strictty prohibited.

Protecting the Company's assets regardLess of whether the same is tangibte or intangible i5 the

responsibitity of each Dj rector/Senior l anagement peBon.

M. FINANCIAL RECORD KEEPING & REPORTING:

It is criticat to ensure that alL transactions are paoperty identified, anaLlzed and recorded. Regardless

of whether a Director/Senior Management person is djrectly invo(ved in financial reporting or'

accounting, most come into contact with financial transactions directty or indirectty. At[ reasonabte

efforts are expected to ensure that att business records and reports are accurate, complete and

retiabLe.

N. PERIODIC REVIEW:

Once in every year or upon levision of thjs Code, every Director and Senior Management pe.sonnet

must accord consent to compty with revised Code. New Directors and New Senior Management

personne( shatl accord their consent white joining the Board and Company.

O. DUTIES OF DIRECTORS:

Without limiting the detaits of the duties mentioned in the Companies Act, 2013, the Listing

Regutations, SEBI (Prohibition of insider Trading) Regulations,2015 and the Code of Conduct for

Prevention of Insider Trading framed there under and other applicabte taws, the duties of a djrector

are as under: In terms of Section 166 of the Companies Act, 2013, a director shaLL:

1. act in accordance with the artictes of the Company;

2. 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 sharehotders, the

community and for the Protection of environment;

3. exercise his duties with

independent judgment;

due and reasonablb care, skiLt and ditigence and shalI exercise



4.

5.

not invoLve in a situation in which he may have a direct or indirect interest that confticts, or

possibly may conftict, with the interest of the company;

not achieve or attempt to achieve any undue gain or advantage either to himself or to his

retatives, partners, or associates and if such director is found guitty of making any undue gain, he

shatt be (iabte to pay an amount equat to that gain to the Company;

6. Shatt not assign his office and any assignment so made shalt be void,

7. If a director of the company contravenes the provisions of this section such director shatt be

punishable with fine whjch shatt not be Lesr than one lakh rupees but which may extend to fjve

Lakh rupees.

Further in terms of para lll (Duties) of Schedu(e lV of Companies Act, 2013, the Independent Directors

shal[:

1. undertake appropriate jnduction and regutarLy update and refresh their skitts, knowledge and

famitiarjty with the Company;

2. seek appropriate clarification or amptification of information and, where necessary, take and

foLtow appropriate professionat advice and opinion of outside experts at the expense of the

Company;

3. strive to attend atl meetings of the Board of Directors and of the Board committees of which he is

a member;

4. participate constructively and actjveLy in the committees of the Board in which they are

chairpersons or members;

5. strive to attend the qeneral meetings of the Company;

6. 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 thejr

concerns are recorded in the minutes of the Bo"ard meeting;
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7. keep themselves wet( informed about the Company

operates;

and the externat environmeat in which it

8. not to lnfairly obstruct the fLlnctjoning of an othetuise proper Board or committee of the Board;

9. pay sufficient attention and ensure that adequate detjberations are hetd before approving retated

party transactions and assure themselves that the same are in the interest of the Company;

10. ascertain and ensure that the company has an

ensure that the interests of a person who uses

account of such use;

report concerns about unethicat behavior'

code of conduct or ethics PolicY;

11.

12. acting within their authority, assjst in protecting the legitimate interests of the Company'

shareho(ders and its emPtoyees;

13. not disclose confidential information, incLuding commerciat secrets, technotogies, advertising and

sales promotion ptans, unpublished price sensitive information' untess such disctosure is expressty

approved by the Board or required by taw

Notwjthstanding anything contained in the Companies Act' 2013' an independent director or a non-

executjve director (not being Promoter or key manageriat personnet)r shatl be hetd tiabte' only in

respect of such acts oi omlston or €ommission by the Company which had occurred with his

knowtedge, allnbutabLe through buslness processes and with his consent or connivance or where he

had not acted diliqently.

COA{PLIANCE WITH THE CODE:

Once every year or upon revision of this code every Director/ Senior Management person must

acknow(edge an understanding of the code and an affirmation that he/she has comptied with the Code'

New Directors/ Senior Management persons will acknowtedge and affirm at the time of joinjng

adequate and functionat vigil mechanism and

such mechanism are not prejudiciatty affected

actual or suspected fraud or violation of the Company's

to
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AMENDI''\ENT/ MODIFICATION/ WAIVER:

Page 8 or9



This code may be amended, modified, varied of waived by the Board as may be deemed necesiary ln

the interests of the Company and subiect to the provisions of appticabte [aws' regutations or

guidetines. As a generat poticy, the Board witt not grant waiver of this code.

REPORTING:

White every Director/Senior Management person has to himself ensure compliance with this code, any

instance of violation or Dossibte violation of this code by the concerned Director/ senior Management

personorbyanyotherDirector/seniorManagementpersonshattbeimmediateLyreportedtotheBoald

through the comptiance officer. In case of any doubt as to the best course of action, the concerned

Director/ Senior Management person should promptty contact the comptiance officer'

For and on behalf of
PAPER iillLLS LIMITED

CHE N KARBHARI DHATRAK
WHOLE TIIAE DIRECTOR
DIN:10064427
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