Code for Independent Directors
(Pursuant to Schedule IV of the Companies Act, 2013 and Regulation 25 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)

I. GUIDELINES OF PROFESSIONAL CONDUCT
Independent Directors shall:
1. Uphold ethical standards of integrity and probity
2. Act objectively and constructively while exercising their duties
3. Exercise responsibilities in a bona fide manner in the interest of the Company
4. Devote sufficient time and attention to professional obligations
5. Not allow any extraneous considerations to vitiate independent judgment
6. Avoid any direct or indirect conflict of interest
7. Refrain from abusing their position to the detriment of the Company
8. Assist the Company in implementing best corporate governance practices
II. ROLE AND FUNCTIONS
Independent Directors shall:
1. Bring an independent judgment to Board deliberations on:
· Strategy
· Performance
· Risk management
· Key appointments
2. Safeguard the interests of all stakeholders, particularly minority shareholders
3. Balance the conflicting interests of stakeholders
4. Satisfy themselves on the integrity of financial information and robustness of controls
5. Review performance of:
· Board
· Non-Independent Directors
· Chairperson
6. Determine appropriate levels of remuneration of Executive Directors, KMP, and Senior Management
7. Play a key role in whistle-blower mechanism and vigilance processes.

III. DUTIES
Independent Directors shall:
1. Undertake appropriate induction and regularly update skills and knowledge
2. Seek appropriate clarification or amplification of information
3. Participate constructively and actively in Board and Committee meetings
4. Pay sufficient attention to related party transactions
5. Report concerns about unethical behavior or suspected fraud
6. Ensure that adequate deliberations are held before approving related party transactions
7. Ascertain and ensure that the Company has an adequate and functional vigil mechanism
IV. MANNER OF APPOINTMENT
1. Appointment shall be made through a formal letter of appointment
2. The terms shall be disclosed on the Company’s website
3. Appointment shall be approved by shareholders in general meeting
V. RE-APPOINTMENT
1. Re-appointment shall be based on performance evaluation
2. Re-appointment shall be subject to shareholder approval
3. No Independent Director shall hold office for more than two consecutive terms
VI. RESIGNATION OR REMOVAL
1. Resignation shall be placed before the Board
2. Reasons for resignation shall be disclosed to stock exchanges
3. Removal shall be in accordance with applicable la
VII. SEPARATE MEETINGS OF INDEPENDENT DIRECTORS
Independent Directors shall hold at least one meeting in a financial year without the presence of: 
· Non-Independent Directors
· Members of Management
In such meeting, they shall:
· Review performance of Non-Independent Directors and Board
· Review performance of Chairperson
· Assess quality and timeliness of information flow



VIII. EVALUATION MECHANISM
1. Performance evaluation of Independent Directors shall be done by the entire Board (excluding the Director being evaluated)
2. NRC shall specify evaluation criteria
3. Evaluation shall form the basis for extension or continuation of term
IX. REMUNERATION
Independent Directors shall be entitled to:
· Sitting fees
· Reimbursement of expenses
· Profit-related commission as approved by shareholders
They shall not be entitled to stock options.
X. LIABILITY
Independent Directors shall be liable only in respect of acts of omission or commission by the Company which occurred with:
· Their knowledge
· Attributable through Board processes
· With their consent or connivance
XI. DISCLOSURE
This Code shall:
· Form part of the Company’s Corporate Governance framework
· Be disclosed on the Company’s website
· Be referred to in the Annual Report
Reviewed and approved by the Board at the meeting held on 11.02.2026
______________
