
CODE OF CONDUCT FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence tothese standards by independent 
directors and fulfillment of their responsibilities in aprofessional and faithful manner will promote confidence of the 
investment community,particularlyminorityshareholders,regulatorsandCompaniesintheinstitutionofindependent 
directors.

ImplementationofbestCorporateGovernancepracticesbyIndependentDirectorsenhances the Company’s governance and 
management efficiency, improves its imageandcontributestotheoverallgrowthoftheCompany'sshareholdersvalue.

The Code takes into account the specific legal compliance for the Independent DirectorsofCompanies, aspertheAct 
andalsoapplicablelawsandrules.

This Code is a live document intended to be improved and amended based on bestpracticesandevolvingpracticeson 
IndependentDirectorsin duecourse.

Subject to the requirements of applicable laws, compliance with this Code is compulsoryforallIndependentDirectorson 
theBoardof Directorsofthe Company.

Anindependentdirectorshall:

Guidelinesofprofessionalconduct:

1.  upholdethicalstandardsofintegrityandprobity;

1.  actobjectivelyandconstructivelywhileexercisinghisduties;

1.  exercisehisresponsibilitiesinabonafidemannerintheinterestofthecompany;



Theindependentdirectorsshall:

1.  devotesufficienttimeandattentiontohisprofessionalobligationsforinformedandbalanceddecision making;

1.  notallowanyextraneousconsiderationsthatwillvitiatehisexerciseofobjective independent judgment in the 
paramount interest of the company asa whole,   while concurring in or dissenting from the collective judgment 
ofthe Boardin itsdecision making;

1.  not abuse his position to the detriment of the company or its shareholders orfor the purpose of gaining direct or 
indirect personal advantage or advantageforanyassociatedperson;

1.  refrainfromanyaction thatwouldleadtoloss ofhisindependence;

1.  wherecircumstancesarisewhichmakeanindependentdirectorlosehisindependence, the independent director 
must immediately inform the Boardaccordingly;

1.  assistthecompanyinimplementingthebestcorporategovernancepractices.

Roleandfunctions:

1.  helpinbringinganindependentjudgmenttobearontheBoard’sdeliberations especially on issues of strategy, 
performance, risk management,resources,keyappointmentsandstandardsofconduct;

1.  bring an objective view in the evaluation of the performance of board andmanagement;

1.  scrutinisetheperformanceofmanagementinmeetingagreedgoalsandobjectivesandmonitorthe 
reportingofperformance;



Theindependentdirectorsshall:

1.  satisfy themselves on the integrity of financial information and that 
financialcontrolsandthesystemsofriskmanagementarerobustanddefensible;

1.  safeguardtheinterestsofallstakeholders,particularlytheminorityshareholders;

1.  balancetheconflictinginterestofthestakeholders;

1.  determineappropriatelevelsofremunerationofexecutivedirectors,keymanagerialpersonnelandseniormanageme
ntandhaveaprimeroleinappointing and where necessary recommend removal of executive 
directors,keymanagerialpersonnelandseniormanagement;

1.  Moderateandarbitrateintheinterestofthecompanyasawhole,insituationsofconflictbetweenmanagementandshar
eholder’sinterest.

Duties:

1.  undertakeappropriateinductionandregularlyupdateandrefreshtheirskills,knowledge andfamiliaritywiththe 
company;

1.  seekappropriateclarificationoramplificationofinformationand,wherenecessary, take and follow appropriate 
professional advice and opinion ofoutsideexpertsat the expense ofthe company;

1.  strivetoattendallmeetingsoftheBoardofDirectorsandoftheBoardcommitteesofwhichheisa member;

1.  participateconstructivelyandactivelyinthecommitteesoftheBoardinwhichtheyare chairpersonsormembers;

1.  strivetoattendthegeneralmeetingsofthecompany;



1.  where they have concerns about the running of the company or a proposedaction, ensure that these are 
addressed by the Board and, to the extent thatthey are not resolved, insist that their concerns are recorded in 
theminutesofthe Boardmeeting;

1.  keepthemselveswellinformedaboutthecompanyandtheexternalenvironment in whichit operates;

1.  nottounfairlyobstructthefunctioningofanotherwiseproperBoardorcommittee ofthe Board;

1.  paysufficientattentionandensurethatadequatedeliberationsareheldbefore approving related party transactions 
and assure themselves that thesameare in the interestofthe company;

1.  ascertain and ensure that the company has an adequate and functional 
vigilmechanismandtoensurethattheinterestsofapersonwhousessuchmechanismarenot 
prejudiciallyaffectedonaccount ofsuchuse;

1.  reportconcernsaboutunethicalbehaviour,actualorsuspectedfraudorviolationofthecompany’scode ofconduct 
orethicspolicy;

1.  acting within his authority, assist in protecting the legitimate interests of 
thecompany,shareholdersanditsemployees;

1.  notdiscloseconfidentialinformation,includingcommercialsecrets,technologies,advertisingandsalespromotionpl
ans,unpublishedpricesensitive information, unless such disclosure is expressly approved by 
theBoardorrequiredbylaw.

Mannerofappointment:

1.  Appointment process of independent directors shall be independent of thecompany management; while 
selecting independent directors the Board shallensure that there is appropriate balance of skills, experience 
and knowledgein the Board so as to enable the Board to discharge its functions and dutieseffectively.



1.  Theappointmentofindependentdirector(s)ofthecompanyshallbeapprovedat the meetingofthe shareholders.

1.  Theexplanatorystatementattachedtothenoticeofthemeetingforapproving the appointment of independent 
director shall include a statementthat in the opinion of the Board, the independent director proposed to 
beappointedfulfilstheconditionsspecifiedintheActandtherulesmadethereunderandthattheproposeddirectorisin
dependentofthemanagement.

1.  Theappointmentofindependentdirectorsshallbeformalizedthroughaletterofappointment,whichshallset out:

a.  thetermofappointment;

a.  the expectation of the Board from the appointed director; the Board-
levelcommittee(s)inwhichthedirectorisexpectedtoserveanditstasks;

a.  the fiduciary duties that come with such an appointment along withaccompanyingliabilities;

a.  provisionforDirectors andOfficers(DandO)insurance,ifany;

a.  the Code of Business Ethics that the company expects its directors andemployeestofollow;

a.  thelistofactionsthatadirectorshouldnotdo whilefunctioningassuchin the company;and

a.  the remuneration, mentioning periodic fees, reimbursement of expensesfor participation in the Boards and 
other meetings and profit relatedcommission, ifany.

1.  The terms and conditions of appointment of independent directors shall beopen for inspection at the registered 
office of the company by any memberduringnormalbusinesshours.

1.  The terms and conditions of appointment of independent directors shall alsobepostedon the company’swebsite.



There-appointmentofindependentdirectorshallbeonthebasisofreportofperformance evaluation subject to approval from 
the member of the Company.

Re-appointment:

Resignationorremoval:

1.  The resignation or removal of an independent director shall be in the samemannerasisprovidedin 
sections168and169ofthe Act.

1.  An independent director who resigns or is removed from the Board of thecompany shall be replaced by a new 
independent director within a period ofnot more than one hundred and eighty days from the date of such 
resignationorremoval, asthe case maybe.

1.  WherethecompanyfulfilstherequirementofindependentdirectorsinitsBoard even without filling the vacancy 
created by such resignation or removal,as the case may be, the requirement of replacement by a new 
independentdirectorshallnot apply.

Separatemeetings:

1.  The independent directors of the company shall hold at least one meeting in ayear, without the attendance of 
non-independent directors and members ofmanagement;

1.  All the independent directors of the company shall strive to be present at suchmeeting;

1.  Themeetingshall:

a.  review the performance of non-independent directors and the Board as awhole;



a.  review the performance of the Chairperson of the company, taking 
intoaccounttheviewsofexecutivedirectorsandnon-executivedirectors;

a.  assess the quality, quantity and timeliness of flow of information betweenthe company management and the 
Board that is necessary for the Board toeffectivelyandreasonablyperformtheirduties.

Evaluationmechanism:

1.  TheperformanceevaluationofindependentdirectorsshallbedonebytheentireBoardofDirectors, excludingthe 
directorbeingevaluated.

1.  On the basis of the report of performance evaluation, it shall be determinedwhether to extend or continue the 
term of appointment of the independentdirector.


