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The code is a guide to professional condu_ct for independent directors. Adherence to thesestandards by independent directors and fulfillment ortneir responsibilities in a professional andfaithful manner will promote confidence of the investment communiqr, particularly minorityshareholders, regulators and companies in the institutionoiindependent directors.

Implementation of best corporate Governan-ce practices by Independent Directors enhances thecompany's governance and management efficiency, imp*r", its image and contributes to theoverall growth of the Company,s shareholders valul.

The code takes into account t}le specific legal compliance for the Independent Directors ofCompanies, as per the Actand also applicable laws and rules.

This code is a Iive document intended to be improved and amended based on best practices andevolving practices on Independent Directors in due course.

subject to the requirements of applicable laws, compliance with this code is compulsory for allIndependent Directors on the goara of Directors of tie company.

I. Guidelines of professional conduct:

An independent director shall:

(1) Uphold ethical standards of integrity and probity;

(2) Act obiectively and constructively while exercising his duties;

(3) Exercise his responsibilities in a Bonafide manner in the interest of the company;

(4) Devote sufficient time and attention to his professional obligations for informed and
balanced decision making;

(5) 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;

(6) Not abuse his position to the detriment of the company or its shareholders or for thepurpose of gaining direct or indirect personal iavlntage or advantage for anyassociated person;

(7) Refrain from any action that would lead to loss of his independence;



(Bl where circumstances arise which make an independent director lose hisindependence, the independent direaor ,;; immediately inform the Boardaccordingly;

(91 Assist the company in implementing the best corporate governance practices.

II. Rolesand functions:

The independent directors shall:

(1) Help in bringing an independent judgment to bear on the Board,s deliberationsespecially on issues of strate-ry, pu.io.mrnce, risk ,rn"g.rr.n,, iesources, keyappointments and standards ofioniua;

(2) Bring an objective view in the evaluation of the performance of board andmanagemenC

(3) Scrutinize the performance of management in meeting agreed goals and objectivesand monitor the reporting of performlance;

(4) satisfy themselves-onthe integrity of financial information and that financial controlsand the systems of risk management are robust and defensibre;

Safeguard the interests of all stakeholders, particularly the minority shareholders;

Balance the conflicting interest of the stakeholders;

Determine appropriate levels of remuneration of executive directors, key managerialpersonnel and senior management and have a prime .ot" i, appointing and wherenecessary recommend removal of executive directors, key managerial personnel andsenior managemenq

Moderate and arbitrate in the interest of the company as a whole, in situations ofconflict between management and shareholder,s inierest.

III Duties:

The independent directors shall:

(1) undertake appropriate induction and regularly update and refresh their skills,lmowledge and familiaritywith the compan!;

(2) Seek appropriate clarification or amplification of information and, where necessarytake and rglpw appropriate professional advice and opinion of outside experts at theexpense oftle company;

(s)

(6)

(7)

(B)



ry.

(3) strive to attend all meetings of the Board of Directors and of the Board committees ofwhich he is a membe4

(4) Participate constructively and actively in the committees of the Board in which theyare chairpersons or members;

t5) Strive to attend the general 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 Boaid ,na, a the extent that they are notresolved' insist that their concerns are recorded in the minutes of the goara meeting;

(7) Keep themselves well informed about the company and the external environment inwhich it operates;

(B) N9! to unfairly obstruct the functioning of an otherwise proper Board or committeeofthe Board;

(9) Pay sufficient attention and ensure that adequate deliberations are held beforeapproving related party transactions and assure themselves that the same are in theinterest of the company;

[10) Ascertain and ensure that the company has an adequate and functional vigilmechanism and to ensure thatthe interests of a person who uses such mechanism arenot prejudicially affected on account ofsuch use;

(11) Report concerns about unethical behavior, actual or suspected fraud or violation ofthe company's code of conduct or ethics poliry;

(12) Acting within his authorit5r, assist in protecting the legitimate interests of thecompany, shareholders and its employeei;

(13J Not disclose confidential information, including commercial secrets, technologies,advertising and sales promotion plans, unpub"lished price sensitive information,
unless such disclosure is expressly approved ty the goaid or required by law.

Manner of appointment:

(1) Appointment process of independent directors shall be independent of the company
management; while selecting independent directors the Boaid shall ensure that there
is appropriate balance of skills, experience and knowledge in the Board so as to enablethe Board to discharge its funaions and duties effeaively.



(2) The appoinlmelt of independent directorfs) of the company shall be approved at themeeting of the shareholders.

(31 The explanatory statement attached to the notice of the meeting for approving theappointment of independent director shall in.tra. a statemena ir,]ri'rn the opinion ofthe Board, the independent directo, p.opor"Jio u" appointed fulfils the conditionsspecified in the Act and the rules made thereunder rna ir,uiit 
" 

p."p"r"a director isindependent to the management.

(4) The appointt"l! of independent directors shall be formalized through a letter ofappointmen! which shall set out:

[a) The term of appointment;

(bJ The expectation of the, Board from the appointed director; the Board-levelcommittee[s) in which the director is expectld to serve and its tasks;

(c) The fiduciary duties that come with such an appointment along withaccompanying liabilities;

(d) Provision for Directors and officers [D and o) insurance, if any;

(eJ the code of Business Ethics that the company expects its directors andemployees to follow;

ffl The list of actions that a director should not do while functioning as such in thecompany; and

(g) The remuneration, mentioning periodic fees, reimbursement of expenses forparticipation in the Boards and other meetings and profit related commission,if any.

(5) The terms and conditions of appointment of independent directors shall be open forinspection at the registered office of the company by any member during normalbusiness hours.

(6) The terms and conditions of appointment of independent directors shall also beposted on the company,s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performanceevaluation subject to approval from the member of the company by way of specialResolution.



VI. Resignation or removal:

[1) The resignation or removal of an independent director shall be in the same manner asis provided in sections 168 and rog oithe i;.prni", Act,2013.

(2J An independent director who resigns or is removed from the Board of the companyshall be replaced by a new indepenlent director within a period of not more than three[3) months from the date of such resignation L..u*ourt, as the case maybe.

(3) where the company fulfils the requirement of independent directors in its Board evenwithout filling the vacancy .rurt"d by such resignation or removal, ,, thu case may be,the requirement of replacement by a new i"a"f?na"rt director rtrrtinot apply.

VII. Separate meetings:

(1) The independent directors of the company shall hold at least one meeting in a financialyear' without the attendance of non-independent directors and members ofmanagement;

[2J All the independent directors of the company shall strive to be present at such meeting;

[3) The meering shall:

[aJ 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 theviews of executive directors and non-executive directors; a

(c) Assess the quality, quantity and timeliness of flow of information between thecompany management and the Board that is necessary for the Board to effectivelyand reasonably perform their duties.

VIII. Evaluation mechanism:

(1) The performance evaluation of independent directors shall be done by the entire Boardof Directors, excluding the director being evaluated.

(2) on the basis of the report of performance evaluation, it shall be determined whether toextend or continue the term of appointment of the independent director.
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