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CODE FOR INDEPENDENT DIRECTORS

will  promote confidence of the investment community, particularly minority shareholders,
regulatorsandcompanies inthe institution of Independent Directors.

I Guidelinesofprofessionalconduct:
AnIndependentDirectorshall:

Upholdethicalstandardsoﬁntegrityandprdbity;
Actobjectivelyandconstructivelywhileexercisinghisduties;
ExercisehisresponsibilitiesinabonaﬁdemannerintheinterestoﬁheCompany; ,
devote sufficient time angd attention to his professional obligations for informed and
balanceddecisionmaking; . '

5. not allow any extraneous considerations that will vitiate his exercise of objective
Independentjudgment in the paramount interest of the Company as a whole, while concurring in
or dissentingfromthe collectivejudgmentoftheBoard inits decision making;

6. not abuse his position to the detriment of the Company or its shareholders or for the purpose
ofgainingdirectorindirectpersonal advantage oradvantage for anyassociated person;

7. refrainfromanyactionthatwouldleadtolossofhisindependence;

8. wherecircumstancesarisewhichmakeanlndependentDirectorlosehisindependence,thelndependent
Director must immediatelyinformtheBoard accordingly;

9. assisttheCompanyinimp1ementingthebestcorporategovemancepractices.
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IL. Roleandfunctions:
ThelndependentDirectorsshall:

1. help inbringing anIndependent Judgmenttobear ontheBoard’s deliberation'sespecially onissues of
strategy, performance, risk management, resources, key appointments and standards ofconduct;

2. bringanobjectiveviewintheevaluationoﬁheperfonnanceofboardandmanagement;

3. scrutinizetheperfonnanceoﬁnanage{nentinmeetin gagreedgoalsandobj ectivesandmonitorthereportin
gof performance;

4. satisfy them selves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible; ‘

5. safeguardtheinterestsofallstakeholders,particularlytheminorityshareholders;

6. balancetheconflictinginterest ofthestakeholders;

7. detennineappropriatelevelsofremunerationofexecutiveDirectors,keymanagerialpersonnela.nd
senior management and have a prime role in appointing and where necessary recommendremoval
ofexecutive Directors,keymanagerial personnelandseniormanagement;

8. moderate and arbitrate in the interest -of the Company as a whole, in situations of conflict
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II1. Duties:
ThelndependentDirectorsshall:

I. undertake appropriate induction and regularly update and refresh their skills, knowledge
andfamiliaritywiththe Company;

2. seek appropriate clarification or amplification of information and, where necessary, take
andfollow  appropriateprofessionaladvice éndopinionofoutsideexpertsat the  expenseof
theCompany; :

3. strivetoattendallmeetingsoftheBoardofDirectorsandoftheBoard committeesofwhichheisamember;

4. participateconstructivelyandactivelyinthecommitteesoftheBoardinwhichtheyarechairpersonsorme
mbers; .

5. strivetoattendthegeneralmeetingsoftheCompany;
where they have concerns about the running of the Company or a proposed action, ensure
thatthese are addressed by the Board and, to the extent that they are not resolved, insist that
theirconcernsarerecorded in the minutes ofthe Board meeting;

7. keep themselves well informed about the Company and the external environment in which
itoperates;

8. not tounfairlyobstructthefunctioningof anotherwiseproper BoardorcommitteeoftheBoard;

9. pay sufficient attention and ensure that adequate deliberations are held before approving
relatedpartytransactionsand assurethemselvesthat the samearein theinterest oftheCompany;

10.-ascertain and ensure that the Company has an adequate and functional vigil mechanism and
toensure that the interests of a person who uses such mechanism are not _prejudicially affected
onaccount of such use;

11. reportconcemsaboutunethlcalbehav:or actualorsuspectedfraudorviolationoftheCompany’scode of
conductorethicspolicy;

12. actwithintheirauthority,assistinprotectingthelegitimateinterestsoftheCompany,shareholdersandits
employees;

13. not disclose confidential information, including commercial secrets, technologies, advertising

' andsa]espromotionplans,unpublishedpricesensitiveinformation,unlesssuchdisclosureisexpresslyap

proved bytheBoard or requiredbylaw.

IV. Mannerofappointment:
1. 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 ofskills, experience and knowledge in the Board so as to enable the Board to discharge its
-functionsandduties effectively. )
2. The appointment of independent director(s) of the company shall be approved at the meeting
oftheshareholders.
3. The explanatory statement attached to the notice of the meeting for approving the appointment
ofindependent director shall include a statement that in the opmlon of the Board, the
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appointment,whichshallsetout:
a. Thetermof appointment;
- b. TheexpectationoﬁheBoardfromtheappointeddirector;theBoard-levelcommittee(s)inwhichthe
directoris expected toserve and itstasks;
Thefiduciarydutiesthat comewithsuchanappointmentalongwithaccompanyingliabilities;
" ProvisionforDirectorsandOfficers(DandO)insurance,ifany;
TheCodeof BusinessEthicsthatthecompanyexpectitsdirectorsandemployeestofollow;
Thelist ofactionsthat adirector shouldnot dowhilefunctioningassuchinthecompany; and
Theremuneration,mentioningperiodicfees,reimbursementofexpensesforparticipationintheBoa

. rdsand othermeetings and profit relatedcommission, ifany. '

5. Thetermsandconditionsofappointment tofind
directorsshallbeopenforinspectionattheregistered ~ office  of thecompanybyany
duringnormalbusinesshours.

6. The_termsandconditionsofappointmentoﬁndependentdirectorssha]lalsobepostedonthecompany‘swe

bsite.

® e ae

independent
member

V. Re—appbintment:

There appointment ofIndependent Directorshallbeonthebasisofreportofperformanceevaluation. .

VI. Resignationorremoval:

1. The resignation or removal of an Independent Director shall be in the same manner as is

providedin sections168 and 169ofthe Act.
2. An independent director who resigns or is removed from the Board of the company shall

bereplaced by a new independent director within three months from the date of such resignation

orremoval,as the case maybe.
3. Where the company fulfils the requirement of independent directors in its Board even

withoutfilling the vacancy created by such resignation or removal, as the case may be, the
requirement ofreplacement bya newindependent director shallnotapply.

VIL Separatemegﬁngs:
TheIndependentDirectorsoftheCompanyshallholdatleastonemeetinginaﬁnancialyear,without

theattendanceof Non-Independent Directorsandmembers of management;
2. AlltheIndependent Directorsof the company shallstrivetobepresentat suchmeeting;

1.

3. Themeetingshall:
a. - Reviewtheperformanceofnon-Independent DirectorsandtheBoardasawhole;

b. review the performance of the: Chairperson of the Company, taking into account the views
ofexecutiveDirectors and non-executive Directors;

assess the quality, quantity and timeliness of flow of information between the
Companymanagement and the Board that is necessary for the Board to effectively and

reasonablyperformtheir duties.

VIII Evaluationmechanism: |
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toextendorcontinuethetermof appointmentofthe IndependentDirector.

Note:  Theprovisionsof sub-paragraph(2)and  (7)  ofparagraphll, paragraphlV, paragraph
V_,clauses(a)and(b)ofsub-paragraph(3)ofparagraphVIlandparagraphv.llIshallnotapplyinthecase of a
Government company as defined under clause (45) of section 2 of the Companies Act,
2013(180f201 3),iﬁherequirementsinrespectoﬁnattersspeciﬁedintheseparagraphsarespeciﬁedbythe
concerned Ministries or Departments of the Central Government or as the case may be, the
StateGovernmentsand suchrequirementsarecomplied withbytheGovernmentcompanies."
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