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Code ofConduct of
fndependent Director



Th. Company endeavoE to conduct its busirds in a nanner, shich is ethical aDd
tr?tupaEnt with all stlkeholders in the company. The conpanyt philosopby is
conccth.d lith ethis, vah6 and noEls ofthe company.nd its diretos, aho arc
dxpected to ad in the iest inteEst ol the coDDmy and ren.iI a.countable to
shnrch.lders and other stakeholdem lor then action.

rhiscode olconduct shall appl_v to ill I.d.pende.rand Non excarirc Directo6oithe
conpaly(rhe IrdependentDirectos").

Capit.liadtelm ucd but not denDed herein sb nearrhesamemeabirs&sc bedto
the same in ths ftleunt prorisions of the Conpanies Act, 2oB and Rulcs made

L Cu idel ine of profGsional @nducl:

An Independ.nt dirstor shall:

i. uphold ethial sbndar& of intcsri\ and prcbit1;

ii. d.r objedncly and constructirery shile exercishq his dutiesl

rlevore suficient time and attentior to his professiond obltalions for inromed
lnd balanced decision ma!.insi

y noi allore any extraneos emideratioB that hill vitiate bis deeise or objecrive
indepe.dent judsment in the parmout interest of tle comp,ny d a whole,
\rhile snmrdna i. or dissentins fBm the elledive judsnent ol ihe Board in irs

.ot ensase in any acti\ity that interfere with the Derlomane or respomibilitl
to the coDpany or is orherise in connict rith or prejudictl to the compahy;

not a6use his position to the deliinent ol the conlany or its shareholders or ror
the puryce ol gai.in8 dired or indircd peEonal adyantage or advantage ior ey
$sociated peMq

mliain liom ary action that sould lead to loss ol bis independe.cei

exercise iis responsihilitis in bondfds man.er nr the interest ol the conDany!

wIeE circumstanG se which nake a. indep.ndent dneotor lose bis
i.depcDdencc, the independent diEdor mn$ imncdiately infom rhc Board

6sist lhe Company in implcnentine tbe lBt orpoDtd go*ind.c pDcticesi



The Indepdndent DnectoN shdl:

i. helD in brinsing an indepchdent judsment to bmr on the Board's delibemtions
eslecially on issues of shate$/, pedormance, .isk Eamsemenl, resoutes, key
ippointments and stln.lards of condud;

ii. bring on onjcdn? ri.r'ib the euluation ofthe Pertormancc ofthe board and

iii. scrutini- the perlbmancc of managdhcrt neeting rgrced J;axls rnd
objccrnc and nonitor dre rcpadi.€ or pertorm.Dcei

.\. sd.\o .ne'..d .. o' F, 
'nr"Srrit 

ol linJmJl i'/o'r '01 Jnd .h.. nnrn.i-l
.onrrct .d.hi . .'e ,b Lr -rd defon..blP.

!. safqlard the inifiGts of all strleholdcE, padicul.rjy lhe minotit! shjtuh.ldos!

ri. balmcctheconflictinsinrcrstorthestakeholdeNi

!ii. detemine appropiare ldels of rcmuneration oi decutn€ dnector, key
mana,qend le$onnel and senior nranasement rnd have a prine rolc in
lppointins and xhere nMssary reonmend rcmwll of cxecutive directoG, key
mrnageriol pcNonnel and scni.r managementi

viii. moderate ond afiitdt. in the interest or th. Comprny 6 . \'hole, in sitlatio.s of
connjd benrccn m:nrgement and shaEholdors inteEst.

The Indcpen.lent Dircios sball

i. ftddrtake appro! ate indrction and Esularly uPdate and reiiesh rheir s}jlls,
kno edge and familiariq l itl the Companyi

ii. seet aDrrop ate .l,rincation o! dnplii€tion of information ,nd, \'herc
neesdi, take and aolloN approl rte Prcressional advice and opinion ofoutside
e{)cft st the *peM ofthe coip.ny;

iii. stiye to attend all neetings of tbe Board of DiEctors and of tbe Board
.onminees ol $nich ther aE memlesi

n. Darticipate constmdil€t ,nd adn€lrr in the conmitles of the Board in ahich
they are chaille$ons .r membe$;

v. $rn? to ,tLnd the seneul m.etings oI lhe Gmlany;

.' ..\"'. dp: hJ\,. '.q'. bo,.r" 'r' 's r r\e.omp.r\ " D'op"cJ
,. ior.q;dr.Lrs r1,." ' Jdd'ps. or rli BoJ.la'd .o11' rn tr r\n\



fiii.

r.o Po r " rlJ 'l q'' .P dPlibe.Jr , 
' 

. Jn \"lJ b -' '
:nn., ns.rfa,"r ,.n.-.., -d,-,, n" n! h, . ,t.Jl J.e . " , , .'l
the interGt ol dre comprnyi

ascertain aDd e.surc thit dE colnpany hls an adequate and funcLional \isil
mechanism md e.sure rh.t the intercsts ol a p€*on r(ho uses such nrechannnr
nre not pEiudicialll affeded on account orsuch !se;

xi. r.port onerm about unethical bchaviour, achd or suspected fraud or Yiotation
oltlc conplny\ codc olonduct or ethics p.lic) i

xii, adins rithin his authoity, assist in pntcdins the lesitim.te i.terests oa the
Conpanr, shareholdeN and its emplorecsi

xiii. not disclose coniidential inlormation, includinS @nnercial secrets, technolosics,
a&ririsins and sales promotion plans, unpubtished price sensiti\t nrlomation,
unless sucn dis.l.sure is cxprcssl, approrld by the Board or rcquircd by laNi

4. Mamerof aplFinEndtr

i. Alpointme.t prcccss oi ibdependent Dirccto$ shall he independent ol dre
conpany managementi Nhile seleding Independent Dhacios the Bodd sball
eNure that therc is appropriaie balance ol shlls, experience and Inowle&e in
the Boad so !s to enable rhe Boaril to dischaBe its luctions and duties

ii. The appointnent of independenl director(s) of t}e Codpany shal be approved 3t
the meetins of tbe shaeboldes.

ij. tne ps.an"Lo^ .Lr.ra I aha,l.ed.o 1r 'orir.orrte mpprin".or 4l'p'ofn8
rl, sp@ dTi,I uf'rdcEPndPnt aiet'o,,lal' ilJld" , .ulcr.Fr r ' ,' Ll.
opini;n oa the Board, the independe.t dnebr lroposed to be dppointed tul6ls
rl" o',11u.' "ppqfied .n ,li (.1Far'.1 ar 2Jr3 5"o I i q' \ Tddi
rl cFLr.Frrd.l " rn p o!o" J d'i -or ..r dppe.'a"r ^/'l' tur+cncn'.

il. The appointment of lndependenr Directos sh,ll be fomalized thoush a letter ol
appointnent, which shall scr oul

a) thetcmolappointnent!

b, ,\c.x!pn i i. o'l .BoJ'lrro'.r".n ilr_'ldr'do-.1"30..d,."
innirrcqs 1 \,' | .'trA o'.'"ro!

.E not rcsoLcd, insist ihat thsn .on..rm are Ecorded in thc minutes of the

keep thenrelves Nll informed about the Conrpany aDd the .xtdba] eNironment

not unlanh obstrucr th. frudionins of an otheNise proper Boad or committe



c) the 6duci.q duties that mme with such an appoint,tnL ons $ilh
tuconrDaryins liabilitis;

d) p$ision for Dip.tors md oficers (D & o) insurance, if anyl

e) the Code ol BLsincss Ethics that the company expecls ils dircctor and
cmPlolcs to folldv;

0 the lisl oI&tions that a dnldor should not do ntil. tuncti.nibB ns srch
in th. Conpaby ! and

S) the remu.erition, nentioning pc odic fe6, reimb rsemenL ol erpense
lor palricipaiion in ihe Bo,rd and oiher meetinss and proit rclated
connission, if any

r. The tems xod conditioB olapDointn.nt olhrdepeDdent DireLtors sh.ll6e o!.n
lor inspcction at the Egistered office of the ComP3n), t-\' anl nenb€r durn,E
nomalnusincsshouE.

\i. The tems lnd conditions ol appointncnt of Indelendent DiEctoN shall also bc
po*cd on thc Companyt n€bsite.

5.M imum ta!re of lndependmt DiIe.toE

an indcpcnd.nt dircdor shall hold of6ce lbi a term upto 6ve consecuti\€ )eas on the
Board ol a company a.d shall bc cligible lor reappointment lor another t.rn of upto 6\ e
consecutn€ l€aN on pasi nB ol a s pecial rcsolution by rhe Company.

I ependent ilirecror, who completes his tem as aloresdid, slull Le elisible for
appointncht ,s ibdependent diredor in the Conpa.y only after expiry ol three yeaB ol
hin ceasins to be ab indepebdeni diredor nr the Company.

The rc-atpointn.nt of independent director shall bc on the basis of Eport ol

7. ReigDation or remolEl:

i. The iesisnarion or Emo\nl or an indcpendent director shall be in the sane
m on"r o. .. p'! rd"d '1 \"f io . 63 Ji rDo oi t, ConD F. .\d zo 3 "
the Rulcs m rrtc LhL munJor

ii, An independent dir.ctor ilbo rGisns or is rcnortd lrcm thc Board or the
coolany shdl be Eplaccd b,.e$ indepondent dnedor within a pciiod olnot
nore thm one hundred a.d eishly d4s iron the date ol such rcsisndion d
'!moral, 

!sthc ose mar be.

iii. WherctheConprnttulfilsthctoquircnentof lldependentDirctorsibnsBo.tl
ercn Gthour fillins thc \ ac,ncr' de^ted b! such resisnation or rcnovrl, ,s thc



@e may be the re4uirment of repladehenr !v a n6t indepen'l'm dircdor shal

i, The IndeDenddt DirPcto6 of the
year, without the sttendsnce ot

Compon! shall hold stlastohe mdinsln a

nnn rndpn.nd.nt DiEcloE and mEmbeE or

ii. All rhe Independent DiEctors olthe Conpanv shall shive ro he preent at such

{a) Biew tbe lerfomance of non-in&pendent dir{toF and tle Board s a

,hr die rhe Frioma.e oi rhe Lha,rpelon ol r\c company. rrhlg inlo
"'li.iii',ii i;";**,"eo'61oNJ 'd 

no1'r\' 't iredntrroF:

'c, 
Bes,hp ouclih, qunr'frnd lmPl'r6" ollow o] rloroadon oerwen -\"

' ;;;.;. ';;"".""' and rr'P Bns d Inar s rc'rsoD ror rre BoarJ o

"$..ii"civ :nd Fmnablv De[1om then dutk.

9. Ewluation,r..Lsim:
, 

' 
h. nedo maN {al' dFon o. lrdepoqden' DiMo' ' 'h'rl or don' br fie dr ire

' n",,i-Joii""i.". *.m.srtdirecor be'rs6'alured

ii on rne bNis of the leport of Perlorm @ daluaiioD it shal b€ detemined
" iii"iii ,i-"^ii,a .;';;,:n*j th" tem or 'ppointr;d 

oI the indep€'dent


