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CODE OF COIYDUCT FOR BOARD OF DIRECTORS,
KMps AND SENIOR MANAGEMENT--

(under Regulation t 7(5) of the sEBr (Ltsttns obliguton ond Disclosure Requlremenrs)
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the Listing Regulations for purpose of this code from time to time.

Meetings of the Board

* The board of directors shall meet at least four times a year, with a maximum time gap of
120 days between any two meetings.

* The board of directors shall periodically review compliance reports pertaining to all laws
applicable to the-Company, pJepared by the Company as well ai steps tiken by the
Company to rectifr instances of non-compliances.* The board of directors of the Company shall satisfi itself that plans are in place for
orderly succession for appoinfinent to the board of di;ctors and se;ior management.

Members of the Board, Independent Directors and Senior Management

RoIe of Independent Directors

The Independent Directors needs to play significant role and discharge their duties as assigned to
them under section 149(8) of the companies Act, 2013 read wiih the schedule IVlf the
Companies Act, 2013 as under.

The Code is a guide to professional conduct for independent directors. Adherence to these
standards by independent directors and fulfilment of their responsibilities in a professional and
faithful manner will promote confidence of the investment community, particularly minority
shareholders, regulators and companies in the institution of independent directors.

r. Guidelines of professional conduct of the Independent Directors and senior
Management:

(l) uphold ethical standards of integrity and probity;

(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide 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 ofobjective independent
judgment in the_ paramount interest of the company as a whole, whill concurring in or
dissenting from the collective judgment ofthe Board in its decision making;

(6) not abuse his position to the detriment of the company or its shareholders or for the purpose
ofgaining direct or indirect personal advantage or advintage for any associated persoi;

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

(8) where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform th'e Board accordingly;

(9) assist the company in implementing the best corporate governance practices.

Role and functions:

The members ofthe Board and independent directors shall:



(l) help in bringing an independent judgment to bear on the Board's deliberations especially on
issues of strategy, performance, rlskhanagement, resources, key appointrnents *i ri-a*at
ofconduct;

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

(3) scrutinise the performance^of management in meeting agreed goals and objectives and
monitor the reporting of performance;-

(4) satisS themselves on the integrity offinancial information and that financial controls and the
systems ofrisk management are robust and defensible;

(5) safeguard the interests ofall stakeholders, particularly the minority shareholders;

(6) balance the conflicting interest ofthe stakeholders;

(7) determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management.and have a prime role in appointing -d *h".e nec"rrury
recommend removal of executive directori, key managlrial p-ersonnel 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 intercst.

Duties

The Members of the Board and independent directors and Senior Management shall-
ttl H*,*:.tl*p,riate induction and regurarly update and refresh their skilrs, knowledge and

ramtt tarlry wlth the company;

(2) leet appropriate clarification or amplification of information and, where nec€ssary. take andfollow appropriate profcssioral advjce and opinion of outsid; "^d;';-ii;.-pJirflrrr,"company;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of whichne ts a member;

f4l t*r:f,:-:11yl1l-r-"-ry and activety in the committees of the Board in which they arecnalr?ersons or members;

(5) strive to attend the general meetings ofthe company;

(6) where they iave concerns aboutthe running ofthe company or a proposed action, ensure that
these are addressed by the Board and, to thi extent that'ihey are not iesolved, insist that theirconcems are recorded in the minutes of the Board meeting;

(7) keep themselves well informed about the company and the extemal environment in which itoperates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or committee oi the
Board;

(9) pay suflicient attention and ensure that adeq.uate deliberations are held before approvingrelated party transactions and assure ttremseivis ttui-tir",u." are in the interest of thecompany;
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(10) ascertain *d 
"lr^r!:-t-hu, 

the company has an adequate and functionar vigir mechanism and
:h"?l:::,*:Jff, #:[T.r$: 

a p".son *iio ur", such mechanism arE not prejudicialiy

(ll) report concems about unethical behaviour, actual or suspected fraud or violation of thecompany,s code ofconduct or ethi", pofi"i; ' '

0rlnlll!ffioX,IjlJ,t:[Tijl?:"fsist in protecting rhe tegitimate interests of the company,
(13) not disclose confidentiaiinfo;ation, including commerciar secrets, technologies, advertisingand sales promotion plans, unpublished price s?nsitive information, unless sr.rlch disclosure isexpressly approved by the Board o, ,"qrii"a-Uy t"rr.

Separate meetings:

(l) The independr', gir_".pf of the company shalr hold.at least one meering in a year, withoutrhe anendance of non_independenr dir;;;,rs-;dr",nuii. 
"f 
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(2) All the independent directors of the company sha strive to be present at such meeting;
(3) The meeting shail:

(a) review the performance ofnon-independent directors and the Board as a whore;
o) review the oerformance of the chairperson of the company, taking into account the viewsof executivi dire"to., *a *n-i*i.iiirliiil o*,
(c) assess the quality, quantity and timeliness offlow of information between the company

[?HtrTf#:11,:r 
u"*o that is necessary ro. tr'" al*J'iJlri*l*lji:li,a reasonabry

Evaluation mechanism:

(l) The performance evaluation of independent directors shall be done by the entire Board ofDirectors, excluding the dir..t* b;i;!-;;;r;t:
(2) on the basis ofthe report of performance evaluation, it shall be determined whether to extendor continue the term of appointm;t;iih" il;;ndent direcror.
(3) (a) The board of directors shall recommend a, fees or compensation, if any, paid to non_executive direcrors, incruding indep;il; ;fui;;;;;ii"ff;li approvar ofshareholders in general meetinf.

(b) The requirement orob^taining approvar of shareholders-in generar meeting sha, not appryto payment of sitting fees to-non-executir" ai.e"tors, ir,iffi;,hh ili"'t,q,ili'ts p.".criu"a
E:mig":#lanies 

Act, zor: ror-payme,t 
"iliiti,e 

-rL,;ffi;.I[[rovu 
or tne

(c) The approval of shareholders 
.mentioned in crause (a), sha, specift the rimits for the

il#:H,T'JlT:f';:'#.Ui"f""' tr,".;";'u" s'*tda io non-"i""'iiu" ii'Ltoo, rn *v
(d) Independent directors shall not be entitred to any stock option.

(4) The minimum inlormarion to- be placed before the board of directors is specified in part A ofSchedule II of Securities 
""d 

E*;il;;-;;;;ri uai" @isting obrigaiions and Disclosure
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Requirements) Regulations, 201 5.

(5) The Chief Executive Officer and the Chief Financial Officer shall provide the compliance
certificate to the board of directors as specified in Part B of Schedule II of Securities and
!1c!ange Board of India (Listing Obligations And Disclosure Requirements) Regulations,
2015.

(6) (a) Tl listed entity shall lay down pnocedures to inform members of board of directors about
risk assessment and minimization procedures.

(b) The board of directors shall be res'i:onsible for framing, implementing and monitoring the
risk management plan for the listed entity.

(7) The performance evaluation of independent directors shall be done by the entire board of
directors.

VIOLATIONS OF LAW

violations of law, or this code or company's rules & regulations or procedures should be
reported immediately to the Managing Diiect6r/compliance bfficer of tt e'"ornpany i, *riiing.
violations of law, or this code or company's rules & rcgulations or. procedures can lead to
disciplinary action up to and including tenniriation/vacation-of office.
CODE OF CONDUCT

All Directors, KMP's and senior Management personnel of the company shall adhere to the
following:

l. Shall act in accordance with the highest standards ofpersonal and professional integrity,
honesty and ethical conduct.

2. shall comply with all applicable_provision of laws and regulations of the country in
which the company operates. No director or member of senioi managem"ni .rr"f f 

"onrnlitan illegal act.

3. shall be familiar with the legislation that applies to their work, to recosnize theirpotential liabilities and to know when to seek a'llgal advice.

4 :!a1l not commit any illegal act or compete directly or indirectly with the business of theuompany or with any business Company is considiring to est8blish.

5. S,hall not allow tJreir personal interest to conflict with the interest of the companv and
sharl discrose arr the circumstances that constitute an actual or apparent c6nflict ofinterest to the Board of Directors.

6. Shall intimate the company's Board of Directors before acceping outside Directorships
or engage themserves in te self-emproyment activities using iheiiown ,"r*."o--a in
a manner not adversely affecting their performance in the cormpany.

7. Shall maintain the conhdentiality of the information about the company received bythem in the course of their position as Directo(s) of the company and musi not make useof or reveal such information except the infonnation becomes'n utte. of sln"rajluUli"knowledge or authorised by the Chairman or ManagingDiie;;;ili,; iffiil;' ""
8. Shall not. misappropriare the com-pany's property for personal use and shal Drotect thecompany's assets and property and eniure its'efiili"nt ind 

"o.t "rr""tiu" 
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9. Shall abide by Company,s intemal code for prevention of Insider Trading.

10. Shall under no circumstances, offer-to pay, make payment, promise to pay, or issue
authorization to pay 

_any money, gift, or anything of value to customlr(' vendors,
consultants etc. or offer entertainment or any'beneits, in order to secure preferential
treatment of the company. Gifts should be. accepted or offered in no.mal'iichunges
common to business relationships and on sociar or ieligious functions or maniage.

11. The Board has lay down a code of conduct for all Board members and senior
management of the company. The code of conduct has been posted on the notice
Board/website of the company and all Board members and seniorrn-ug"rn"nt personnel
have affirmed compliance with the code on an annual basis.

Compliance of the Related party Transactions:

All the directors and KMPs shall submit their declaration of Interest in the Form MBp-l to the
?"Td jl the First meering of the Board held in the financial year and ensure itrat ttreir
oeclaratlon has been taken on record by the Board. Further that they will not participate and vote
at the Board or the members meeting iithey are interested and shati comply 

"iiir, 
iiJr"qriilr."tfor the.Related parrv TransactionJ as given under the Reguration zi Lt iii diiliilbonl

Regulations, 2015 as well as provisions of the section rg4 ani 1gg ortr,. corp*i., eii'zor s
and the rules made their under from time to time.

Compliance of the SEBI (pIT) Regulations, 2015

The Directors and Senior Management strictly comply with the requirement of the SEBI (pIT)
Regulations, 2015 and shall not disclose any-price sensitive informations, which rur.u.. totheir knowledge by virrue of their position inthe Company .rJil;ii-;;;;.ilr'iri"'rti*J"r,r,.
9o.pLny during the window closing period and withoui submission or tire t 

"ai"g-pr* 
L dr.Compliance officer ofthe Company.

The above said code shall be applicable w.e.f. the date of listing of equity shares of thecompany on BSE Ltd. and a copy bf the same strati ue oiiiverea to irr tt 
" 
i,ont.-i iiri.to*and senior management and be hiritea at the website oi tf,i Co.p*y.

COMPANY SECRETARY
& COMPLIANCE OFFICER
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