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CODE OF CONDUCT FOR BOARD OF DIRECTORS, KMP’S AND SENIOR MANAGEMENT
PERSONNEL

1. PREAMBLE
This Code shall be applicable to all the Members of the Board including the Non-
Executive Directors, KMPs and Senior Management Personnel (as may be decided from
time to time) of Amines & Plasticizers Limited (herein after referred to as “the
Company/APL”).

2. OBIJECTIVE OF THE CODE
All Key Personnel must act within the bounds of the authority conferred upon them and
with a duty to take informed decisions and create policies in the best interests of the
Company and its shareholders/stakeholders.

The Code is prepared considering that the Company has been entrusted by the various
stakeholders in trust and the Board of Directors are the trustees of these stakeholders
and owe a responsibility to ensure that the organization is managed in a manner that
protects and further the interest of our stakeholders. Adoption of this Code will send a
strong message regarding the importance of ethical behaviour at Amines and the
protection of investors’ interests. This Code is also formulated in accordance with the
requirements of the Listing Agreements of the Stock Exchange, Mumbai as well as our
own vision of good governance.

3. APPLICABILITY
This Code is applicable to the following persons:
A. Board of Directors.
B. Key Managerial Personnel
C. Senior Management Personnel.

Senior Management Personnel shall mean officers of the Company who are members
of its core Management Team excluding Members of the Board and comprises all
members of Management One Level below the Executive Directors, including all
Functional Heads.

4. DEFINITIONS
i. “Board” means the Board of Directors of Amines & Plasticizers Ltd;

ii. “Key Managerial Personnel” in relation to a company, means—
i the Chief Executive Officer or the managing director or the manager;
ii. the company secretary;
iii. the whole-time director;
iv. the Chief Financial Officer

V. such other officer, not more than one level below the Directors who is in
whole-time employment, designated as key managerial personnel by the
Board; and

vi. such other officer as may be prescribed;
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5.

“Senior Management” shall mean the officers and personnel of the listed entity
who are members of its core management team, excluding the Board of
Directors, and shall also comprise all the members of the management one level
below the Chief Executive Officer or Managing Director or Whole Time Director
or Manager (including Chief Executive Officer and Manager, in case they are not
part of the Board of Directors) and shall specifically include the functional heads,
by whatever name called and the persons identified and designated as key
managerial personnel, other than the board of directors, by the listed entity.

INTERPRETATION

Words and expressions used and not defined in this Code of Conduct shall have the
meaning as prescribed to them in the Listing Regulations as amended and the
Companies Act and rules and regulations made thereunder.

GUIDELINES OF CONDUCT FOR DIRECTORS AND SENIOR MANAGEMENT

1)

2)

3)

HONESTY & INTEGRITY

All Key Personnel shall conduct their activities, on behalf of the Company and on
their personal behalf, with honesty, integrity and fairness. They shall act in good
faith, responsibly with due care, competence and diligence, without allowing their
independent judgment to be subordinated. They shall act in the best interests of the
Company and fulfill their fiduciary obligations.

PARTICIPATION

All Directors shall demonstrate their commitment to the Company by participating in
Board and Committee Meetings through high levels of attendance. They shall
prepare themselves for all meetings and shall make positive contributions to the
discussion and the decision-making process.

CONFLICT OF INTEREST

The term “Conflict of Interest” pertains to situations in which personal, financial or
other consideration(s) may compromise, or have the appearance of compromising
the professional judgement of Directors/ Management personnel. A Conflict of
Interest exists where the interests or benefits of Directors/ Management Personnel
or of people or entities related to them conflicts with the interests or benefits of the
Company.

a) All Key Personnel shall endeavour to avoid having his or her private interests
therefore, or appear to interfere, with the interests of the Company or his or her
ability to perform his or her duties and responsibilities objectively and
effectively.

b) All Key Personnel shall avoid receiving, or permitting members of their
immediate family to receive, improper personal benefits from the Company,
including loans from or guarantees or obligations by the Company.

c) All Key Personnel shall make full disclosure to the entire Board of any transaction
or relationship that the Key Personnel reasonably expects could give rise to an
actual or apparent conflict of interests with the Company and seek the Board’s
authorization to pursue such transaction or relationship.
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4)

5)

6)

7)

8)

d) All Key Personnel are expected to avoid situation in which his/her personal
interest could conflict with the interest of the Company. In the event, when any
such conflict of interest arises in the course of the business, the same may be
reported to the Board for their approval.

CORPORATE OPPORTUNITIES

a) In carrying out their duties and responsibilities all Key Personnel shall avoid
making use of corporate opportunities for themselves that are discovered
through the use of their position as Key Personnel for personal gain or competing
with the Company.

b) If the Key Personnel reasonably believes that a contemplated transaction might
be a corporate opportunity or a competitive transaction, the Key Personnel shall
make full disclosure to the entire Board and seek its authorization to pursue such
transaction.

COMPLIANCE
All Key Personnel are required to comply with all applicable Laws, Rules and
Regulations, both in letter and in spirit. The Company and all its directors including
the Independent Directors shall comply all requirements under section 149 and all
other applicable provisions of the Companies Act, 2013 and abide by the Code for
Independent Directors under Schedule IV which is enclosed as Appendix I.

In order to assist the Company in promoting lawful and ethical behaviour, all Key
Personnel must report any possible violation of laws, rules, regulations or the code
of conduct to the Board of Directors through the Company Secretary.

OTHER DIRECTORSHIPS

All Directors, KMPs must disclose their Directorship, Committee membership on the
Board of other Companies and substantial shareholding in other Companies to the
Board on an annual basis and any changes therein.

CONFIDENTIALITY OF INFORMATION

Any information concerning the Company’s business, its customers, suppliers, etc.,
which is not in the public domain and to which the Key Personnel have access or
possesses such information, must be considered confidential and held in confidence,
unless authorized to do so and when disclosure is required under any law. No Key
Personnel shall provide any information either formally or informally, to the press or
any other publicity media, unless specially authorized. (The Chairman & Managing
Director does not require specific authority.)

MUTUAL RESPECT

All Key Personnel shall express their opinions, unencumbered, yet always with the
goals of flexibility and compromise whenever achievable by remaining open to
different viewpoints.

All Key Personnel shall work with and respect the opinions of their peers and leave
personal prejudices out of all Board and Committee discussions.
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9) INSIDER TRADING

Using non-public information to trade in securities, or providing a family member,
friend or any other person with a ‘tip’ or any inside information, is illegal. All non-
public information should be considered inside information and should never be
used for personal gain. Therefore, all Key Personnel shall not derive benefit or assist
others to derive benefit by giving investment advice from the access to and
possession of information about the Company, not in public domain and therefore
constitutes insider information.

10) GIFT, DONATIONS AND HOSPITALITY
No Key Personnel of the Company shall receive or offer, directly or indirectly any
gifts, donations, remuneration, hospitality, illegal payments and comparable benefits
which are intended (or perceived to be intended) to obtain business (or
uncompetitive) favors or decisions for the conduct of business. Nominal gifts of
commemorative nature, for special events may be accepted and reported to the
Board.

11) BRIBERY AND CORRUPTION
Our employees and those representing us, including agents and intermediaries, shall
not, directly or indirectly, offer or receive any illegal or improper payments or
comparable benefits that are intended or perceived to obtain undue favours.

12) PROTECTION AND PROPER USE OF COMPANY'S ASSETS

A. PHYSICAL ASSETS
For smooth functioning of your daily business activities, you have been provided
with various assets owned by the Company. You are responsible for protecting
the assets against theft, misuse or destruction. You are responsible to ensure its
efficient use and restrain from using the Company's asset for personal gain.

B. PHYSICAL ACCESS CONTROLS
Company have developed procedures governing physical access control and we
are responsible to strictly comply with the security policies and protocol of the
location of work.

C. COMPANY'’S INTELLECTUAL PROPERTY RIGHTS

The intellectual property (IP) of the Company must be protected as a vital
business asset. Our IP portfolio includes copyrights, patents, trademarks, trade
secrets, design rights, logos, brands and know-how. It is important to ensure that
to the extent permitted by law, the rights to all IP created using the Company’s
time and expense that which are within the scope of our duties are assigned to
and are the property of the Company. We should promptly disclose any works,
inventions or developments we create to obtain legal protection over them.

13) DISCLOSURE OF INTEREST
Any Director having financial or other interest by himself or through his relatives in
any party contracting with the Company including vendors and customers, or in an
organization which is in competition with the Company shall make such interest
know to the Board at the first opportunity and shall abstain from any discussion or
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decision-making on matters related to the Company and to such contracts or to the
competitor.

The Director shall make a general disclosure of interest every year in the Form MBP-
1 prescribed under Section 184 of the Companies Act, 2013, with the changes, if any
notified to the Board from time to time.

The Director shall disclose his investments in the Company and in its holding
company or subsidiary, if any, and changes therein, if any, from time to time.

14) RECORD DISCLOSURES AND AUDIT

The integrity of our financial transactions and records is critical to the operation of
our business. Our shareholders’ trust is based on their confidence in the accurate
recording of our financial transactions. Additionally, as we have a listed company in
the group, we are bound by certain standards for accurate financial reporting and we
are required to have appropriate internal controls and procedures. If you have
responsibility for or any involvement in financial reporting or accounting, you should
have an appropriate understanding of and you should seek in good faith to adhere to
relevant accounting and financial reporting principles, standards, laws, rules and
regulations and the company’s financial and accounting policies, controls and
procedures.

If you are a Manager / Senior Official, you should ensure that the internal controls
and procedures in your business area are in place, understood and followed.

15) ENSURE ACCURATE PUBLIC DISCLOSURES
We are committed to provide full, fair, accurate, timely and clear disclosures in
reports and documents that we file with or submit to our regulators and in our other
public communications. To enable this, we must ensure that we comply with our
disclosure controls and procedures, and our internal control over financial reporting.

16) INTERACTING WITH REGULATORS
We must fully and truthfully cooperate with any examination or request for
information from a regulator or law enforcement agency. Any contact with law
enforcement agencies or regulators must be coordinated through the Legal
Department.

17) TRADING IN COMPANY SHARES
Amines & Plasticizers Ltd is a publicly listed company. This means that the securities
(which includes Shares) of Amines & Plasticizers Ltdmay be traded by the public. The
price of our securities may fluctuate based on publicly available information about
the Company’s activities.

Unpublished Price Sensitive Information (“UPSI, also known as material non-public
information”) is information about a company that (i) is not in the public domain,
and (ii) that an investor would find useful to decide whether to trade in the
Company’s securities. This could include information about financial results,
dividends, change in capital structure, mergers, de-mergers, acquisition, delisting,
disposal and expansion of business or changes in key managerial personnel. The list
of UPSI is not exhaustive. If someone is aware of any UPSI of the Company and uses
such information to buy or sell the Company’s securities before such information is
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made public, they may be subject to penalties under insider trading laws. Insider
Trading is prohibited by both Law as well as by the Company's policy.

Employees of the Company and their 'immediate family' shall not derive any benefit
or assist others to derive any benefit from the access to and possession of
information about the Company, which is not in the public domain and thus
constitute insider information. Insider Trading invokes severe penalties under the
insider trading laws.

18) REPORTING OF ILLEGAL OR UNETHICAL BEHAVIOUR (WHISTLE BLOWER

MECHANISM)

The Company shall promote ethical behaviour in all its business activities. Employees
are free to report existing/probable violations of laws, rules, regulations or unethical
conduct to their immediate supervisor or such other person as may be notified by
the management. If the employees have reason to believe that the Senior
Management Personnel are involved in unethical conduct, they should report these
facts to the Audit Committee of the Company’s Board of Directors. Such reports
received from any employee will be reviewed by the Board from time to time. All Key
Personnel shall not attempt to suppress/conceal any such view or reporting. The
confidentiality of those reporting violations shall be protected and they shall not be
subjected to any discriminatory practices.

19) CORPORATE CITIZENSHIP

The Company is committed to be a good corporate citizen, not only in compliance
with all relevant laws and regulations, but also by actively assisting in the
improvement of the quality of life of the people in the communities in which it
operates, with the objective of making them self-reliant.

20) VIOLATION OF CODE

The matters covered in this Code are of the utmost importance to the Company, its
stockholders and its business partners, and are essential to the Company’s ability to
conduct its business in accordance with its stated values.

It is ethical responsibility of Board of Directors and Senior Management Personnel
to abide by and enforce this Code. The Board of Directors shall take disciplinary
action against any Director or Senior Management Personnel who is found guilty
under the Code.

21) AMENDMENTS, MODIFICATION & WAIVERS

This Code may be amended, modified, or varied by the Board, subject to
appropriate applicable provisions of law, rules, regulations and guidelines.

As a general policy, the Board will not grant waivers to this Code. However, in
extraordinary situations and for reasons to be recorded in writing, the Board may
waive or grant exemption from any one or more of the provisions of this Code

22) PERIODIC REVIEW

Once every year or upon revision of this code, every Key Personnel must
acknowledge and execute an understanding of the Code and an affirmation that
he/she has complied with the Code. New Key Personnel will sign such a deed at the
time of joining.
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ACKNOWLEDGEMENT FORM

CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND SENIOR MANAGEMENT
PERSONNEL

To,

The Compliance Officer,

Amines & Plasticizers Limited

I, being a member of the Board of Directors/Senior Management of Amines & Plasticizers

Limited, hereby acknowledge that | have received and read the Code of Conduct. |
understand and agree that it is my responsibility to promote the application of this Code.

I, further, understand that if | have any questions concerning the meaning or application of
the Code, | can consult the Compliance Officer knowing that my questions or reports to
these sources will be maintained in confidence.

(Signature)
(Name)
(Designation)
(Date)

Please sign this form and return to the Compliance Officer.
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ANNUAL COMPLIANCE REPORT

CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND SENIOR MANAGEMENT
PERSONNEL

To,
The Compliance Officer,
Amines & Plasticizers Limited

I do hereby solemnly affirm that to the best of my knowledge
and belief, | have fully complied with the provisions of the Code Of Conduct For Board
Members / Senior Management Personnel during the financial year ending March 31,
202

(Signature)

(Name)

(Designation)

(Date)

Please sign this form and return to the Compliance Officer
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TERMS AND CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS

GUIDELINES OF PROFESSIONAL CONDUCT
An independent director shall :

1)
2)
3)
4)

5)

6)

7)
8)

9)

uphold ethical standards of integrity and probity;

act objectively and constructively while exercising his duties;

exercise his responsibilities in a bona fide manner in the interest of the company;
devote sufficient time and attention to his professional obligations for informed
and balanced decision making;

not allow any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision
making;

not abuse his position to the detriment of the company or its shareholders or for
the purpose of gaining direct or indirect personal advantage or advantage for any
associated person;

refrain from any action that would lead to loss of his independence;

where circumstances arise which make an independent director lose his
independence, the independent director must immediately inform the Board
accordingly;

assist the company in implementing the best corporate governance practices.

ROLE AND FUNCTIONS
The independent directors shall :

1) help in bringing an independent judgment to bear on the Board's deliberations
especially on issues of strategy, performance, risk management, resources, key
appointments and standards of conduct;

2) bring an objective view in the evaluation of the performance of board and
management;

3) scrutinize the performance of management in meeting agreed goals and objectives
and monitor the reporting of performance;

4) satisfy themselves on the integrity of financial information and that financial
controls and the systems of risk management are robust and defensible;

5) safeguard the interests of all stakeholders, particularly the minority shareholders;

6) balance the conflicting interest of the stakeholders;

7) determine appropriate levels of remuneration of executive directors, key
managerial personnel and senior management and have a prime role in appointing
and where necessary recommend removal of executive directors, key managerial
personnel and senior management;

8) moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder's interest.

DUTIES

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;
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3)
4)

5)
6)

7)
8)

9)

strive to attend all meetings of the Board of Directors and of the Board
committees of which he is a member;

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

strive to attend the general meetings of the company;

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;

keep themselves well informed about the company and the external environment
in which it operates;

not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board;

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;

10) 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;

11) report concerns about unethical behaviour, actual or suspected fraud or violation

of the company's code of conduct or ethics policy;

12) acting within his authority, assist in protecting the legitimate interests of the

company, shareholders and its employees;

13) 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.

MANNER OF APPOINTMENT

1)

2)

3)

4)

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 effectively.
The appointment of independent director(s) of the company shall be approved at
the meeting of the shareholders.
The explanatory statement attached to the notice of the meeting for approving the
appointment of independent director shall include a statement that in the opinion
of the Board, the independent director proposed to be appointed fulfils the
conditions specified in the Act and the rules made thereunder and that the
proposed director is independent of the management.
The appointment of independent directors shall be formalised through a letter of
appointment, which shall set out :
a. the term of appointment;
b. the expectation of the Board from the appointed director; the Board-level
committee(s) in which the director is expected to serve and its tasks;
c. the fiduciary duties that come with such an appointment along with
accompanying liabilities;
d. provision for Directors and Officers (D and O) insurance, if any;
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VI.

VII.

VIIL.

5)

6)

e. the Code of Business Ethics that the company expects its directors and
employees to follow;

f. the list of actions that a director should not do while functioning as such in the
company; and

g. the remuneration, mentioning periodic fees, reimbursement of expenses for
participation in the Boards and other meetings and profit related commission,
if any.

The terms and conditions of appointment of independent directors shall be open

for inspection at the registered office of the company by any member during

normal business hours.

The terms and conditions of appointment of independent directors shall also be

posted on the company's website.

RE-APPOINTMENT
The re-appointment of independent director shall be on the basis of report of

per

formance evaluation.

RESIGNATION OR REMOVAL

1)

2)

3)

The resignation or removal of an independent director shall be in the same manner
as is provided in sections 168 and 169 of the Act.

An independent director who resigns or is removed from the Board of the
company shall be replaced by a new independent director within a period of not
more than one hundred and eighty days from the date of such resignation or
removal, as the case may be.

Where the company fulfils the requirement of independent directors in its Board
even without filling the vacancy created by such resignation or removal, as the case
may be, the requirement of replacement by a new independent director shall not

apply.

SEPARATE MEETINGS

1)

2)

3)

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
management;

All the independent directors of the company shall strive to be present at such
meeting;

The meeting shall :

a) review the performance of non-independent directors and the Board as a whole;
b) review the performance of the Chairperson of the company, taking into account

c)

the views of executive directors and non-executive directors;

assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

EVALUATION MECHANISM

1)

2)

The performance evaluation of indep endent directors shall be done by the
entire Board of Directors, excluding the director being evaluated.

On the basis of the report of performance evaluation, it shall be determined
whether to extend or continue the term of appointment of the independent
director.

Page 12 of 12

AMINES
PLASTICIZERS |




