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me am ‘5 Endased as an annexme lav yum km "swam, Vow appnmlmem ‘5 am; govemeo by me can: 0!
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VEEIAVLAKSHM)mamzzxmaWORKS qurED

ANNExunE

mEPENDEMrDIRECroRs— POJCVAND CODE

DU'HESOF DIRECTORS

. subjam iome provisions olCcmoaniosAm. 2013, a directorola company snail aoi in aowroanoewlinme
amoier oi ine Company

- A director of a company snail act in good larin in omer lo promote ine ohyeois oi ine company lor ine
benefit at its members as a whole. and in the beer mass at me company ns employees ma shareholders
are cammunily and iorme proieciion oi enyrronrnerri

. A orrecrorcla company snail exercise his dimes won due and reasonablecaia‘ skill and diligence ano snail
exercise indepenoeniruogmeni

. A ayecior Ma company shall not involve in a situation in wnion ne may have a direci or' rem mieresi lirai
ooniirors. or possibly may comm wnh me rnieresroiine oompany.

. A olrecior oi a company shall n01 aonieve or anempl to achieve any undue gain or advanosge e'rrtrer lo
nimaeil orio nls rslahvfir panners or assoelaiae am if suon direcior is louno guilty of making any undue gain ne
men oeiiaoiele payanamoumequaiioinaxgsrn lo inaoompany

- Aulremxoiaoompanysnalinotaasrgn hisWoe and anyasslgnmerliso madeshafl Devoid

. its director 01 me company contravenes the pmislons oi inrs sermon such oiieclor anaii be punishable wnn
line when snail not be lessman one lakh rupees our wnrcn may exreno lo rrva iakh rupees_

CODE FOR iNDEPENDENrDIRECTORS

Tile Code a a guide lo proiasaionai conduct lot independent anemia Adherence lo meae standards oy
indepenoeni directms and iuiillmeni or men responsrorimes in a prolessionai and lanhM manner wrii promote
oormoenoe o1 ine invesimeni mmmunim pamouiariy minamy shareholders, regularors and companies in me
insmulion oi Independent dlleciors

launch:olProi-aiomiom
An imaoenoanioneciorsnail.

(1) upnoio amical standardscl lniegnry ano pmbny:

iziaei umeciively ano constructively wnlie exercising he owes;

(3) exercise his responsih‘imies in a pona nae manner in me rniereei oime company,

(4] devola smfiaenmma and aneniion no me proiessonai ooigaiions lorrnlormedand babnoedoeusron making,

(5) wt alkwt any extraneous mueraions max will vmale nisW oi ooyame indepenoeni Judgmem in me

mil [W if memy S am. Mile Wmng l\ or dmfing Rum me mlsmve )udgmeni of the
Board in rsoeosien making

~cs



ts) notabuse nis positron lo the detrlmemMmeoompiny or lta shareholders or terltle purpose at galnlng
dlrecl er rndrreot personal advantageoramanlagetorany assoclamed person

(7) refrarn from any aotlon ttrat woutd lead to less or me lndependence‘

(a) wtrere olreurnetanoee anee wmch make an independent direolnr lose ma lnflapendance‘ the Independent
drlector must lmmediately lnlorm the Board aeeordlnply,

(9) eearatme campany m lmpternentrng me bestmorale gcvemance pramcas

IL Rat- and Frrnetlorra:

The Independent rectors stratl

tt) nelp tn pnnprrrp an lndeparrdent Judgment to bear on tne Board's deliberatlons esoacially on reaues or
strategy performance nsk management resources key appotmmenle and standards oreanduct;
t2) bflllg an obyectwe vlsw m tnemluatton mute performance at board and management
(3) serutjnlse tne performance at managementm meetmg agreed gears and ablecwes and manner me
reportng or pencrmance.

to) satisfy memselves on the lntegnty mnnano‘al rntormalion and tlrax finaneral cantmla and the systems 01
nak management are robust and detensiple,

ts) saleguardme rnterests ol all stakeholders panlurlarly tne mrnanty shareholders

ts) balance tlre cennretlng rntereetolme stakeholders:

(7l determine appropriate levels at remurleraupn at exeonrve electors key managenal personnel and aerrlpr
management and have a pm role rn avpotrmng and more necessary recommend removal 01 executrve
directors, key managerlal personnel and senior management

(a) moderate and arbitratem the Interesttame mmparryas a more rn artualrene ofccnflmnew management
and shareholders rnteresL

Dunn

Ttre independent directors shatt—

(1) undertake appmpnate rnductton and regularly update and retrast-r melr skllle, knawtedge and lamrllanty wlttr

tne company

(2) seat approprete sternum» or amplflcamn at lnfummorland were necessary lake and renew apprcprrare
pmfesslollal adviee and cplnlonMommasexpere at the expense oltne company

(I) strive to attend all meetrngs at the Board 01 Dreams and Lynne Board commnteee alwmcll he rs a
member,

(A) pamcmala canstruetrvelyand aetrvely rn llre commrttees at the Boam rn wlrron tney are chairpersons
ormembers

(5) strwe to attend ttre general maelrnps o! tne oompany,

Jr



(a) mere tney have oomerne abounhe mnnmg ottne company or a proposed actton, ensuremet these are
addressed by the Board and. lo the extent mattney are not resolved tneretmet the” concerns are recorded
m tne rrnnuteedune Board maeung‘

(7) keep mensetves welt tntarrned about mempany and me extemat enwmnmem tn wmch tt operates;

(a) notto umatttyomuumetunomning otanottretwee propev Board oreommdteeottte Board

(sweywfixientamntm Wmmmuate defieeramns are new before awwng reamed partymm and assurememsetves mature same are in me tnterastontrecompeny

(1n) rtetn and ensue mat the mmpany has an adequate and immortal Vtgtl mesnantsm and to ensure mat
me tntenests Ma person who use: such mechanism are not preJudidalty ahead on mnldsm use:

(11) report concerns about unamical behavluur. ectuat or susgeded trend or vtotetton ot tne companye
oode oi oondudt or ewes 5704in

(ll) neltng wrtmn hls authority assist m pmtecltng [he \Egmmal‘e mleresls a! the oompany, shareholders
Ind tts employees

(13m dtsdan odntderm irdometm tndudng mmmetual seams mm‘ advemsmg and sates
pmmomn plans. unpublished woe sensmve \nium‘ mlessuch dtectosure te expreaety appmed by the scan:
or requIred w taw

N.Manner o!Appointment:

(”Appoimmenlmutuepertdmdmshall be trrdepementottnemoany management Mulemug
tmepememamnesoamanatmremmaesawaemammedtsmammmge tnme
mwammabbmfimmbd’mgelflmsa‘ddmflbflve’y
(zrrne awoimmem 01 'ndependenz dtrectorts) at me oompany anatt ne apprwed at tne meenng af me
snarenotders

(3)17»:mam statementattadted tame name oftnemung tar approving Ina eppdmtmentottrrdepeodent
direaor shat indude a statement that m the ounion or the Beam. me Independenl otrecter proposed to be
appotnled furfils the wmmnsmm In the A01 and the Mes made mereundev and ma| the proposed dweanr
is tnoedendent ot the management

(”The appomtmertt 01 tndependent drrectors shalt be tomratused Waugh a tener at appointment Much shat!

setmt the terms at appointment

(I) Ihe expectanan of the scam from ma appointed dim tne Boardetevel oommrdaetst m wmch me
duractot is enacted h:we and rte tasks.

(5)) me fiductary duties that come wttn such an appmmmem atong wmt acmmpanytng ttaonoes,

(c) provtston tor nnectors and Officers to and 0) Insurance tr any,

(d) me Code ofwetness Ems mat memoany expects re duemrs and employees to tom

3\



(omemdaamamaammstmmwmmlemmmngassnm mmempany and

(q)memurmur". mummy penmu: bee mmmemenx m apensesfor pampanm in me any“: and am
mums am prdflmammum r any‘
(5p Themm andwhen:d appointmentonnaepenaemmum sham be open for inspecbm a|me regisluui
am of lhemy by any membelduflngml bus‘mss nouns
(amtemsammmmappommxwmpermmmwmsobepwaummmvmsb
v.Newman:
Themappoimm o1 independemmm shall be on me has:of report ofpedmnceeva‘um

Vl‘Ruinmuflmmal
(1| The-sigmvmmtmnmmmmrsmsnan benmsamnmnerasspvwbedmsecwvsfis
and1590flhefla

(2) An mepemenmyrecwmmgnsorisremmnum ms Boardmmemmpany snaunemuazaamanew
dedwednfwiminademmnmmmmmmmsummgmnmml as
Mewserraybe
(3) Man he company fulfils the reqmremem of \ndependemdim In Its Bead even mm: film m2
wcancy named by suchmm ofmu as me case may be, me requremem 01 mommenx by a new
mdepemenrdirworshall nox appvy

vn. Sup-m-M93:
(1)mmdmdmmpanyshalmummmnmnayaar,wihmnmauendmnmm
Mepemem diam: and members otmamgemenn
12p All Ina mdependemdreams aims oompmy shau suwe no he presemal such meeting
13mm meanng shal (a) renew me pedamwe 01 nonimapemam aims and me Beam as a whole.
(b) renew me penunnanoe Mme ChairpevsmMme many‘ Ekmg may amount Ihe views ofexecmivemotors
and mmmlwe amour: (c) assess the quamy, quanmy am nmehness of no” ofWm between me
ownpany nunagenm and me Beau max Ismy bf me Beam .0 enedive‘y andmay pedurm mew

dulies

VII. ammo-uMechanim:

(1) The pemarmanna evaluanon nhndependent direcmrs shall b3 done by me enure Board EN Dreams.
exdudingme dvamvbemg Manama.

(21m“mamummmmmmm nsnauhemmed mammammomnunueme (em
01 appmmmentofma mdapendsmmm



Responslhllitlu on the boardoldlumn:
The board otdrrecters ot the Itstetl entrty anall have the following msponstbltltles

(I) Dhclolun ol intonnatton:
t1) Merntrera pt beam at drrectors and key managerial personnel shall dlsclase to the board ol drreerors
whether mey‘ dliecfly‘ lndirecflyt or on behalf Bl |hird pa es, have a material lntetest In any |iinsacltan or
matter drreetly altectlng the hated enmy

(2] The beam at dlrecluis and santnr management shall whom themselves so a; to meet lne
expeclatronsoteperatronal transparency to stakeholders Mule at the same trrrre marntarnrng
wnhdentralrty ot rrttormatvon rn uidor to tester a culture at good daclslanamaklng

(ii) Key lunetlene otrhe baard or dlreetore.
t1) Revlewing and guidrng carporale slvamgyl malur plans 01 amlon‘ rrsk policy annual budgets and
busmess plans setting pertarrnanoe onleohves, mummrlng trnplernenlatton and corporate pertprrnance,
and cvetseeing malarcaptlsl expehdlturest acgursrtrene and drveslmants

t2) Mehltnrtng the eheetrvenees ol the hated entity‘s governance practroes and rnaklng changes as needed

(at seleo ngt wmpansallng‘ menrlonng and when necessary replacrng key managenal personnel and
ovevseetng suepeearen plahnlng.

(4) Alignrng key managerlal personneland remuneration 01 board at drrectors wlth the longer term lnterests
of the listed entrty and It: shareholders

tst Ensunng a transparent nemlnauon prooess re the {maid 0| directors wrtn the dtversny or thought.
expellehoe. knowledge, penpecllva and gender tn the heard a! directurs

ls) Menttorrng and managmg palentral wnlltcs o1 tntereet or management membels er the board of
drrectera and shareholders, rncluding muse or corporate assets and ahuse rn related party
transaction:

(77 Ensunng me rntegnty ot the lisled enmy‘s accountlilg and hnanctal raportrng systems lncluding the
rndependentarldrt and that approprrate systems at wnlvol are In place tn particular, systems tor risk
management fluancral and operetronat control and complranee wlth the law and relevant standards

ta) Overseeing the process at dreelesure and communreatidne

(9) Mennenng and reviewing board at attractors watuahen iramework

(lll) other responslbllttles:
m The beam at dlrectors shall provrde strategrc guidance to the hated entliy‘ ensure ettectrve menrtenng ot
the managementand shall be accmlrllable to the lrsted enhty and the shareholders

[2) The board OI drrecwrs shall set a corporate culture and the values by which executives throughout 8
group shall behave

(3) Members olthe board otdirectnrs shall act on a My rntorrned oasrs, tn good faith, wrth due drlrgehce
and carat and m the best lhlerest ot the listed enlny and the shareholders



la) The board or drreexors shall encourage oonlinuing directors training to ensure that the members orboard Mdirectnrs are kept up to data.

(5) Where decisions or me board o1 directors may aileet different shareholder groups dinerenlly, the boardordireeiera shall treat all shareholders lairry

(a) The board oi dilectnrs shall maintain high ethical standards and shall mke into accouni the interests elstakeholders.

in The board oldirectors snail exercise ooieciwe independentjudgement on corporateallairs

(at The board oi directors shall consrder assigning a sumciant number at nonexecutrve membersM theboard or directors capable Mexerclslng independentlnugamem to tasks where there is a potential torconflict of interest

(9) The board or directors shall ensure that. wnile rightly encouraging poerlrue minklngi these do not result
in averoprimismthat either leads to slgnincant HSKS not pelng recognised or exposes the listed entity toexoesslva risk

(tonne baard or direclnrs shall have apility to step back' In aislst exewtiue management by challengingthe Elwmpflons underlying strategy. strategic iniuetlves (such as acquisitions), risk appetite, exposuresand the key areas Mme Ilfied entity's focus

till wnen eornirirttees oi the beard cl directors are established, their mandate, composition and workingprocedures shall be well defined and disolosed by the board at directors.

(12) Members at the board of direclors shall be able to commit themsetves eriectiuely to their
respdrieioiliiies

(13) in order to rulfil their responsibilitiesmembers or the board at directors shall have access to aocurate.relevant and timely inlormetidn

(14) Wt: board or directors and senior rriariagenieni snail lacrlllale the independent directors la penprnitheir mle eweotrvaly as a member or me board or directors and also a member ol a wmmmee oi board ofdirectors



ma COMPANIESAC1. 201 3
SCHEDULEW

(83- uctlon 149(5)

code tar lnnopendem nlrmors
The Code Is a guide lo protesslonal conduct for'ngependenl Dlrectprs Adherence to tneae standards
by rndegndent Directors and mmlnrenl or men responsmllllies m a professional and laitnrul manner wrll
promote confidence at me lnyastrnant odrnrnunlty, pamoulany rnrnomy shareholders. regulators and
mmpanles m the instlkulion 07 indgggndgngDlveckors

l Guhnllnnat protmlonal conduct:

An Independent 51mm snall,

m upheld elmcal alanoards or mtepnty and problty‘

12) an ooyeclively and ponstruellyaly whlle exercrsmg nrs dutres‘

ls) exercise hrs rasponalbrlmes ln a bone nae mannerm the lnterasl ol the mmpany‘
u) devote sufficient time and attenlion to nls prolesslonal oolrgatlons tor lnmrmed and balanced declsio"
makrng‘

l5) not allow any extraneous eonelderallona tnal wlll yrlrata ms exerctse cl ableclive Independentrudgment
m lne paramount rnteresl ol them as a whole, wnrle oohcumng VI nr dlssenllng from lne collecllve
yudgmehl of the Board lh lts declslon maklng.

(5) not abuse his posrlron lo lhe detnrnenl ol tneWar lts shareholders or tor lne purpose of gainlnp
drrecl or maven! personaladvantage or advantage for any associated person

(7) refrain from any awun thatwould lead to lose or me lndependeflce‘

(E) where errcumatanoea arree wrnon make an lndependentduecmrlose nis lnoependenoe, tne
mdependentggeckx rnust lmmaniawly rntorrn tne Board aocordmgly,

la) asust the cumgny In implemenhng lne best corporate governance prawces
II. Rule and funntloru:

The lndeEndenl Dream shall

(1) help m bnnglng an Independentyudgmenl m bear on the Board‘s delrperatrons aspeorally on lssues of
strategy performance rlsk management, resources, key appoinlmenlsand standards of conduct

at bnng an opyectwa vlew in the evalualion olme performance or board and managemenl.

(3D scrulmlse the performance 0' management in masang agreed goals and oblecllves and manner ma
repomng or parlonnanoe,

(A) sausty themselves on me rnlegnly ol lrnancral lnlorrnatlon and that nhanclal controls and lne sys|ams at
llsk managementare robust and delanerole,

l‘ O



(st sateguard the Interests ol all stakeholders,pemcularly the mrnonty shareholders,

(a) balance the oonhrcttng rntetest or the sxakemldats,

(7) deterrntne appropnate levels otrernunarag‘pn or executive Drrectors, key managerlal pgrsannel and

senior management and have a prime role ln apporntlnp and where necessary recommend removal ot

emacuflva Drrectors,kg managgm’ pggnnel and senior management;

(at moderate and amttrate the lntereut cf the ggmnany as a whole, in sttuatrons ol eontltct between

management and shareholders Imetesl

lll. Dutin :

The lndemnflgnlDirmrp shall—

(1) undertake appropnate tnductron and regulany update and relresh their sktlls, knowledge and tarntltanty

with the company,

at seek appropnate cterthcatron or emptmcatron or rntohnatton and, where neoessary, take and tollou

appropriate protaselonat aduce and eptnron ofumsrde experts at tne expense ot the company,

at strrve to attend an wheeling: at theWand ot the Board commrttees cf whrcn he re

a member,

(A) pamctpate mnslmcllvfily and amwely tn the oommrttees at the Board tn whrch they are chilrpersmts
or mgmbg s:

15) serve to attend the general meellngs ol the company;

ts) where they have eancerns about the ruhntng o1 tremor a proposed action, ensure that these

are addressed by the Board and, to the extent that they are not resolved, ns st that their concerns are
recorded tn the rnrnutea of the Board meetrnp,

(7) keep themselveswelt rnlonned about thegum and the external envtmnmenl ll’l whrch lt operates,

ta) notto untatrty obstruct the luncltontng at an otherwtee proper Board or oomnuttee ot the Board.

(9) pay sufficlent enema" ano ensure that adequate dellberalians are nerd petore appmvtnggletep

my ltansactrons and assure themselves that the same are tn the tntarest or the company,

no) aspenarn and ensure that thewmgam has an adequate and luncttonal Vlgil mechanrem and to ensure
that the interests ot a person who uses such mechahlsm are not preyudlcralty attected on account at such

tree

(m report concerns about unethtral behavtour. actual or suspected lraud or vtotahon or the company‘s
code at conduct or ethtcs poltcy;

(1Z)ac1mg wtttun hrs authority, aeetat tn protecting the tegrtrruata lmetesls at the company, sharehotders
and tts employees,



(13) net dleolose abundamlal lnfemlatlom lncludlng opmmemal sacrels. reabnolppraa, advenlsmg and sales
pramon'on plans, unpu ed price sens. e inhrmallon‘ unless such drsalpsura is expressly approved by
me Board or requrred bylaw.

W. Mann" alappalnunen

(1| Appolnlrnanl process all ngependem Dlmclm snall be lndependenl bl lne company management
wmle selecrlngWine Board snall ensure lnal mare ls apprepnale balance ol skllls.
expenenee and knowledge m me Board so as to enable me abard lo dlsanage ls luncllons and dutles
ellecllvely

(2) Tna appolnlnlerll almepgnganl almgrls) pi lna comm; snall be approved al me meelrng bl lna
sharenolders
ls) Tna explanatoly statement allached la lne nolioe 01 me meellrlg lor approvlng lne appolnlmanr bl
Independenxgimshall lnclude a slammenl that ln me ppm-on ol rne Board me
lndeperrdenlmy proposed IO be appolnl‘ed lulllls me eondlclbns spaamad m lne Aer and ma rules made
mereunderand mat lne proposed dlreg or is lndapendempilne managemenl
14) The appolnlmenl ofW shall be lonnallsed lbrpugll a lane! ol‘ appelnlmanl. whlcn
snall se| eul

(al lne lerm bl appulnfment

(b) me expecralion or me soard from me appomled dlrucwr; one Board-level commlnee(s) m whlch
ma diTeclgr ls expecled la serve and us lasks,
(:1) me fiduclarydulizsmarme mm mm an appoinlmenl along wnn accompanylng llabllmes,

1d) provlslonfor Direclors and Officers (D and 0) msuraml ll any,
(e) the Code pl Buslness Emlcs mal lne company expects lle Dlreclors and employees lo lallovc
(f) me llsl ulacllons mat a dlnsclar should nuldo wlnle lunclianlng as such ln me company and
ml theLarnunera gal rrlerlllonmg penodlc 6395‘ reunbursernen:cl expenses lar panlclpallan ln the Boards
and other meexlngs and profit relaxed COMMISSION new
(5) The lenns and condmons o1 appolnlmellt o'indefinggm DlLaggrs snall be open (a! lnspeclmn al me
regrslarad alnbe pl lne Amman! by any memgrdurlng normal buslnees nours

‘ona bl appclnlmenl orlndepgnggnt er5 shall also be pasted on me16) The terms and con
company'swehslla

vo Ru-appolmm-m:

The re-appomlmenk ol Independenldllfimr shall be on ma basls bl repon 0! performance evaluaubn



VI. Rulgn-tlnn And RemavaI :

The mutation or removal of an independentmum shall be m the same manner as .s provided
mm and 153 vi the Act

12pm Independent d vectorwho restgns or ts removed [mm Ihe Board or the camgal’lxshalt be replaced by
a new Independentm withtn three months Imm the date of such rastgnattdn or removah as the case
may be
(3) Where Ihswlulflls the redunementmm In its Board evan wtthcm filing the
vacancy created by such mstgnetton a! remdvaL as the case may be the teqmrementoi (eplacemenlby a
new independentmm shall not appty

VII. seplrat- mullnul:

(1) The Infigmflflfinl DIrEclors of In:mm ahau hotd at least cne meelmg In a Imandtat year, wnhdut
the attendance of Amriyflgflndanl u minors and members at management
at Allme m dent Dr: anhemy shafl smve to Ian Fraser“ at such meenng‘

(3)The meeohg shaH

(a) review the penannanoe dInon-W and the Board Is a whale
(0) rewaw III: pencrntance or me chanpemch at the eomnany‘ lakmg me account the vIews dI executwe
Quantum and non—execuuva Dvedars,
to) assess the quallly, quanhty and hmeuness cI flaw of InIenhahoh helween Ihe comggnx management
and the adatd that ts necessary Iothe Board to eIIechver and reasonabty pertorm then dunes

VIII. Evllulfloumechaniun:

(H The peflnrmance Evaluauon Mlnggygndgu REGIME shall be done by the enme Egan] 01 DIME,
Excludmg Ihe duredtor betng evetuated

(27 On the basls M the mpon 0f performance evalualiun‘ n she» be determined whemer to extend or
cananue the term a! appointmentat the Indeggnggn!we; at.


