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I)ate:19.05.2{)22

I)ear Ms. Pranrcela Rani Yalamanchili

Subiccl: Your appointnrcnt as lndependcnl I)ireclor (Nor-F;xccutive) on thc Board of t)irectors ol
Krishna Instilulc of Medical Scienccs l-imited ("KlMS" or "the Company") in accordance
rl ith pro\ isiors of the Companies Acr. 20l l and the relevant rules. circular- or notificalions
issued rh€reundcr.

At the oulset. \ e r!ould liko to thank ) ou for coDsidcringjoining the lloard ol Direcrors ol lhe Compan\
("the Board"). l he Compan\ s ill bcnefit ir Drensel) liom \our weahh ofe\perience and lhc guidance
lhat you $ ill be ablc to provide to thc Company.

We Nrite ro conllrm thal the Board. has approved your appoinrmcnl as Director (lndependent and Non-
hxecutive) on lhc Board dated 191r' May 2022. Your appointmcnt is with effect tiom I9rr' Ma) 2022 and
subjecl to approval bv the shareholders in their nc\t general mceting in terms of the applicable
provisio[s of lhe Companics Acl. 201]. and rhe rcle\ant rules. circulars. or notiflcalions issued
thereunder ("thc Acl' ).

l-he appoinlmrrl is basis lirllosing dcclara(idrs'docunrcnts pft ided b1 you:

a) Form I)ll{-2 Consent to act as a dircctor ofrhc Compan}
b) Form \'lBP-l - Notice of lnterest b), director
c) Form I)1R-8 lntimation b) 1he director about direclorship iI olher companies and declaration

thaF]re is fiee from disqualification l_rom being a director
d) Additiorral declaration b\ l,rdependcnl Dircclor
c) ('V and KYC l)osuo)cnls

'lhis letter sets oLrt dre lenns and corditions ol-)our appointnrent as Independeni and Non-l_.\cculi\e
Director ofdrc Compan). Kindl) nole dlal your relalionship wilh thc Company will bc tlrat ol an

officeholder and shall not be a contract ofcmploymcnl. Thcre will be no relationship bclween enrploler
and employee ns a consequence of appointmcnl as a director ol the Compan).

'fhe tcrnrs of\our appointment as sel oul hercundcr arc subiccl b provisions ofapplicable lalvs.
includirrg the Acl and lhc A(icles ol Associalion oi lhe Compan). Lasling Agreement- rele\ranl SlaBl
Regtllati(ms. ard itll orhcr applicttble la$s.

l. T€rm ofAppointment

You have bcen appointed for an inilial lerm ol three (3) years liom thc ctTectave darc ol Lhe

appoinnnerrr i.c. up kr 18.05.2025. YoLr would also be eligiblc fbr rc-appoinrmenl as lndependcnt
ard Non-F\ccuti\e Direct(n \uhiecl ro pro\ ision\ dithc rpplicahle la\ including the AcI. rln,,ugh
rhc rccomnrcndarion or rhe lrorftr ir an\ or irs ( ornrnitccs apfigi.0{S,1;9,flUtdtHS(*iftLfBpl8trtts Limited
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oflhcsharcholdersinlhcirgorreral rneeting. lbr fl fuflhcr terln as approved. undcr largcl) thc \ me

lerms an(l condilions

2. Thc expcctation ofthc Board from )ou ,s an Indepcnd€nl rnd Non-fxecutive Direcior

As an lnlependcnl and Non l:\ec(lli!e l)ircclor. $c nrc ccrlaiI that you $ ill bring objectivil) and

independence ol ries ro the tsoard s discussions and help provide the Board rvilh eflccti\e
leadershit) abo(l the Company's slrategy. performancc. and risk management as well as ensure
high standards ol financial integritl and corporate go!crnance.

We will lt)ok for*ard to \oLr attending lhe me€rings ()l the lloard. its Commitlees 1o *hich )ou
nra) be appoinled as a rncnber- as also sharcholdcrs meclings. 

-lhe 
notice of the mceting shall

spccif! thr place oflhc rneetinp and it is e\pected dral rhe meeting shall also havc the thcilil) to
panicipale thiough audio-!isual means, subjccl lo prc!isions ofthe applicablc law including the

Acl. The Board \\'ould scek your involvemcnt in the business meetings. inlroducrion. and

enSagcment $ilh prospectivc customers. emplolees. adrisors. and olher such parties. In addilion
to such atlendances. you arc expccted 10 devotc appropriate prcparatioD time ahcad of cach

nrccting.

3. Commitlces of the Borrd

The Boa(l ma) also in!ite you fbr being appointcd to one or more commitlees ol the Board. Your
appoinhncrrl on such ( omnriltee(s) $ ill bc subject 1o drc applicable laws and regLrlations including

,1. Fiducian Duties

Your rolc and duties will be thosc normallY requircd ol an Indcpendent and Non_Executive

I)irector nnder rhe Companies Act.:013. rcle!aDl SEBl Regulalions. and the arlicles ofassocixiion
ofthe Compan). There are certain duties prescribed lbr all Direclors, both llxecutive and Non_

Executive. which are fiduciary in nature and ir,/c,'d1i.r include the follo\!ins:

(i) You \hall act in accordance !!ith tho Conrpan) s Articlcs ofAssociation:
(ii) You \hall acr diligenll) aod in good failh lo pronrote the objecls ofthc Conpan) lirr thc

bcnclll ol ils mernbers ns a {holc and in the bcst iDtercst oftho Conpany:
(iii) You ,ihall nol in\ol\c roursolf in a situllion in \hich )ou nra] ha\,e a direct or indirecl

inlcrcsl thal conllicts. or possibly may coDIlict. wirh the interest oflhe Company:
(i\) Youihall notachieveorattenrplloachie!eany undue gain or advantage either lL) )oursclt or

ro \,.ur r(lari!e.. panners. or a.\ociarc.:
(\ ) You ihall nol as,iign \our oflice as l)ireclor and itnl assignmcnts so made shall be roid
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Acccss t(, Company lnformrtion and Ind€pcndenl Adyicc

You a.e nulhorizcd to scek an\ information_ \\herc neccssan- \!hich directors ma\ rcquire tiom
an\ clnplo\ee of (hc Companl. Wherc appr.,priatc. :l tirrmnl r;que\l mat he madc ro thc Managing
Direclor rnd Chiel Execulive Oftlcer. Chiel l:iransial Ofl:cer, and Compan) secreran. or any of
the busincss/lilnctional hcads oflhe Compan). lo facilitate the process.

Training and Development

You u ill he pror'ided Nith nccessan documcnts,br()churcs. repo(s. and inrernal policics to cnable
)oLr lo fanriliarizc \oursell rith lhe C(nnpan] s prccedures and pracriccs. You nla) ah() be in,!itcd
to altcnd ongoinS training aDd lnlniliAri,/alion sessions Jbr I)irectors.

Periodic prcsentations will be made al lhe Board and lloard Committee rneetings. on busincss and
perlonnancc updates olthe Compan). busincss stratcgy. and risks involred.

Evaluation Process

The pcrlonllance ol' indir idual dircctors shall be doDe by the eotire Board. excluding rhe dircctor
being eralrrated. on an ar)nual basis.

Conllict of Intercst

Il has been ooted and ackno\l lcdged b) us thil ) ou nra\ ha\ c busincss irrcrests other than tho\c of
thc (bmpri0\'. As a condition k) ) our appointnrcnt aId according 1o lhe provisions ofthe Act. you
are requirtil to declare an\ such direct()rships. appoinlmcnts. and interests lo lhe Board rn sntinE
in lhe pres.ribed li)nn (I1)nn MBP-l). liom tine rc rime. iD futurc.

lfyour cir.umsranccs secm ,ikely to change aDd might give rise to a conflict of antcrest. or *hen
applicable. circumstances that might lead Ihe lloard 10 revisc itsjudgment that you are ir)dependcnl.
this should be disclosed to both the Chai.man and lhe Company Secretar].

Conaidenti{lity

You agr€c lhat. bolh during and aftcr lhe lernr ol)our appointmenl. tou will not use lbr I our os n.

or fbr anothcr's bencfit. or disclose or pcrmit the disclosure ofany confidential informalion reltling
to the Company, subsidiary. or any group or associalc companies oflhe Company. * hich rou rrar
acquire b) \our positior as an indep€Ddent director. including \\ilhout limitation. ao\ inlbrmation
about the (leliberalions oflhe Board. The reslriction shall ceasc to appl) to aD) conlldcntial
inlirnnatiof *hieh rna\ (o(her than bccause the dircctor hrcachcs this lcrm). bccomc ir\ailahle to
thc public !enerall\

Krishno lnstitute of Medicol Sciences Limited
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10. Powers and the Compary's Responsibilities

You shall not be involved in the day-lo-day managcment or conduct ofth€ Company. You shall not
be named in any coftespondence, applications, licenses, approvals, compliancc reports, or
othcrwisc as to the person in chargc of or responsibility for the operations of lhe Company
(includins wilhoul limitalion as "officer who is in default" and "occupiers" or "employers") or
compliance by the Company of any laws or licenses or as an "occupicr" or an 'olTicer who is in
defaulf'. The Company shall asserl such position in any notice. reply, litigation, or other
proceedirrgs in which any liability is sought to be attached to you.

Liabilities

AsperScctionl49(12)oftheAct,youshallbeheldliableonlyinrespctofsuchactsofomission
orcommission by a company which had occurred with yourknowledge, attributable through Board
processes, and with your consent or conn;vance or wh€re you had not acled diligently-

The Company shall reimburse directors for any legalexpenses incurred in resp€ct ofthose liabilities
that the director may incur as a director ofthe Company, provided that there is no fraud or
misrepresentation on the director's pafi, except that to the extentthat any claim underthe insurance

is invoked. any such expenses sha,l be paid to the Director under the terms oflhe lnsurance.

lndemniry

Yo are granted an indemnity from the Company in respect ofliabilities incurred as a result ofyour
oflice, to the extent pennitted by law includingthc Act.

Provision for Directors end Omcers lnsurance, ifany

The Company has a Directors and Officers lnsurance Policy in pl3ce, which shall also be ext€nd€d

to you as an Independent and Non-Executiv€ Director. The details ofthe samc shall be shared with

you separrlely.
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14. Code ofConduct

During thc tenure of your appointment, we trust that you will comply with provisions ofthe Code

of Corrduct for Directors adoPted by the Board- Wc have attachcd a copy of the same for your

reference as Annexure - l.

As lndepcndent Director, you are also required to comply with the Code for Independent Directors

as contained in Schedule lV ofthe Companies Act. 2013. We have attached a copy ofthe same for
your ref€rence as Annexure - 2.

we are cenain that you will uphold the inlerests of the Company and fulfill your fiduciary

obliBatioos. We further trusl that you will act by thc highest standards ofhonesly, integrity' fairness

and good laith, and duc diligence in performing your dutics.

Y
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Wc nrc .e(lin lhnl \ou *ill uphotd lhc intoruils ot-rhe Compan) and tirlfiI \our fiduciaD
obligatio.s. \fe lirlher lrnsr thal \ou \\ ilt acl b\ lhc highesl slandards ol honcsrl. inrcgritl. lninress
and good laith. and duc diligencc in perli)rming vour drlics.

15. Lisr ofrctions thar should be avoided r} hile functioning as an Independent and Non-Executive
Direclorl

(i) not alh$ anv e\lrancous conside'rariorrs lhrt !,,ill \iliale vour o\ercisc of ohjccri,re
iDdcpcr)denr iudgm\r)1. \hitc corcurring i or di\\enling tiom rhc collecti\ejudgrncnt of
Ilr. l1,,ard lll\ dc(i\iun nriking.

(ii) not abuse \our position 1() the dclriment olthc compan) or its shareholdcrs or to lLrrn d
dirccl or indirect personal advantagc or advantagc [o. any associaled persont

(iii) Dot to unfairly obslruct the functi ing ot an otherwise proper Board or Comrniflcc ol lhe
Board:

(iv) nol disclosc conlldenlial intbrntation. iDcluding oommercial sccrets. rcchnologies.
id\ e(ising. \alcs pr(nnotioll plans. and unpublished pricc sensili\e information. unlcs\ \uch
dis.lo\ure ir cxprcssl) approred b) lhc tloird or requircd b) la!\:

l\ r ltr ( t(r irrrI rrrrrdrr rradin! or .currrilrc..
(\i) notpul\ourscll inaposition \\here \ou ha\e or ma) haveanaclual or potcnlial conllicl of

intcrcsl with the Conrpany and, should such an occasion arise, you should disc!ss Ihc nrattcr
$ ilh thc Board or the CompaD\' Sec.etan inrmcdiatelv:

(!ii) nor achie\e or allelnpt lo achie\c anl unduc gain or ad\anlage eilher lo 'voursell or t() \ our
relali!es. partners. or associates:

(\iii) r)ol ns\ign \our ollicc and rnr assigrrrrrenl !omadcshall be\oid:

16. Remurer.rtion, Fees, Commission, or Reimbursemenl of Expenses

(i) You shall be entitlcd to rcceive an annual amounl of Rs 7,00.000 as a fixed commission-
pal able etcD quarter in arrcar. efleclire liom 1 9.05.2022.

(ii) You shall be entitlcd 1o rccei\e reinrbursement ol expenses iDclLrding travel. boarding. a|d
lodqinq. bascd oo actuals. li)r paaiciparin8 in rhe Iloard. irs Comnliftee. and other ntectings:

( iii) Th. (brnpan) does nol pa) sining lees to its Directors as ofno!\. Pa)menl ol sirling ties.
ifan\.inthe lirturc. shall be subicct lolhcapprovalolthecommitlecand the Board and
also \ubiecl lo ihe ceilings or condirions as speci!ied io lhe Act:

(iv) Prolll-relatcd comnrission, ifan). shall bc subjccr to the provisions ol the Act and at thc
discrction oflhe Board or its appointed Conrmillee and the shareholders.

,7, Governing La$

lhe Appoinrm.nr and thc tcnrrs arc qorcnrcd h\ lhc la$s ot l dia

We arc corrlld.rl that ll)e Floa !r)d the Conrparrl rhall benclit imnrcrisel) tionl \ou. rich e\pcricDce

,.5J1'*::E'iJ:::","""'"y,"*:'fti:l:ff .'.Ti:::
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\\ c arc ea{c| to har e rou on Boaftl as an inlcgral pad ot the gftr\\ rh ot the ('ompan}. \\ c request \ou
lo confinn and ackno$ledgc \our rppoirrtrnenl as lndcpendcni and Non-lr\ecutivc Di.ecror b) \igni g
a cop\ oflh i( lc(er

Yours Sinctreh.

J'ar Ktish u ht\tltute ol\1!di(.tl .tl]enl.]., Li ited

€"c4-rt e^^,r
I)r. B. Bhaskar Rao
Managing Director

Place: Illderabad
I)arc: 19.05.201:

I consent to accept mv appointment as lndependent a[d Non-Executive Director of Krishna lns(itute ol
Medical Sciences Limited, as per lhe terms set out above.

fV 
-- 

r? ,:"--r
Name of l)ireclor: Y ltanrccla linni
DIN:01270909

s

Krishno lnstitute of MedicolSciences Limited
Ministe. Rood, Secunderobod SOO O03 Terongono ndo
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CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 
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CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT 

 

I. Preface: 

 

The board of directors of the Krishna Institute of Medical Sciences Limited ( “Company”) in 

pursuance of Regulation 17(5) of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and other applicable 

provisions (including any statutory enactments / amendments thereof), adopted the policy for code of 

conduct for members of the board of directors of the Company (“Board”) and senior management 

personnel vide its Board meeting held on 22.02.2017. (“Policy”) and amended vide its Board meeting 

held on 25.05.2021. 
 

Over the years, the Company conducted its business with very high ethical and moral standards. This 

has resulted in gaining reputation as a professionally managed Company. As the Company grows and 

expands, it is extremely important to continue to exhibit high levels of ethical standards and 

professional behavior in everything that the Company does. 

 

This Policy for directors and senior management personnel is a guide to help senior management team 

and Board and its global subsidiaries live up to Company’s high ethical standards and their own. 

Though it summarizes many of the laws that Company is required to follow, it also goes beyond the 

legal minimums by describing the ethical values we share at our Company. 

 

The rules and principles set forth in this Policy are general in nature and the compliance with the Policy 

shall be ensured read with other applicable policies and procedures of the Company. The directors and 

senior management personnel may contact the Compliance Officer for assistance in interpreting the 

requirements of this Policy. 

 

The Board adopted this Policy as a testimony of its commitment to adhere to the standards of loyalty, 

honesty, integrity and the avoidance of conflicts of interest. 

 

This model Policy shall be reviewed by the Board from time to time to keep in pace with the regulatory 

environment and any amendments to this Policy shall be approved by the Board. 

 

II. Effective Date:  

 

The Policy shall be effective from the date of Listing i.e. 28.06.2021 

 

III. Applicability: 

 

The directors both whole-time/executive and non-executive (including independent directors), are 

obliged to carry out their duties in an honest, fair, diligent and ethical manner, within the scope of the 

authority conferred upon them and in accordance with the laws, rules, regulations, agreements, 

guidelines, standards and internal policies and procedures. The Board is entrusted with the fiduciary 

responsibility of oversight of the affairs of the Company. As directors of the Company, they have a duty 

to make decisions and implement policies in the best interest of the Company and its stakeholders. 

 

This Policy is applicable to: 

 

 The directors, both whole-time/executive and non-executive directors. 

 

 Senior management team comprising of members of management one level below the Whole-

time/Executive directors, including all functional heads. 

 

The role, functions and duties of the Independent directors are listed at Annexure-1 to this Policy. 
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IV. Honest & Ethical Conduct: 

 

The directors & senior management personnel are required to act in accordance with the highest standards of 

personnel and professional integrity, honestly, ethical and legal conduct, when acting on behalf of the 

Company or in connection with the Company’s business or operations and at social events. 

 

An honest conduct is considered as such when a conduct is free from fraud or deception. We consider ethical 

conduct to be conduct confirming to the accepted professional standards of conduct and include ethical 

handling of actual or apparent conflicts of interests between personal and professional relationships. 

 

The directors and the senior management personnel shall 

 

 Act honestly, fairly, ethically, with integrity and loyalty and conduct themselves in a professional, 

courteous and respectful manner; 

 

 Act in the best interests of the Company and in a manner to enhance and maintain the reputation of 

the Company, and fulfill their fiduciary duties to the stakeholders of the Company. 

 

 Act in good faith, with responsibility, due care, competence, diligence and independence. 

 

 Treat their colleagues and other associates of the Company with dignity. 

 

V. Conflict of Interest: 

 

The directors and senior management personnel are expected to avoid and disclose any activity or 

association that creates or appears to create a conflict between the personal interest and the Company’s 

business interest. A conflict of interest exists where the interest or benefits of one person or entity 

conflict with the interests or benefits of the Company. 

 

Relationships with prospective or existing suppliers, contractors, customers, competitors or regulators 

must not affect the independent and sound judgment on behalf of the Company. General guidelines to 

better understand several of the most common examples of situations that may cause a conflict of 

interest are listed below. Directors & the senior management personnel are required to disclose to the 

Board any situation that may be, or appear to be, a conflict of interest. When in doubt, disclose. 

 

A. Outside Employment: 

 

Whole-time/Executive directors and senior management personnel shall not work for or receive 

payments for services from any competitor, customer, distributor or supplier of the Company without 

approval of the Board. Any outside activity must be strictly separated from the Company’s employment 

and should not harm job performance at the Company. The Whole-time/Executive directors and the 

senior management personnel shall devote themselves exclusively to the business of the Company and 

shall not accept any other work or assignment (part-time or otherwise). 

 

B. Board Memberships: 

 

Acceptances of directorship on the Boards of other Companies, which compete, with the Company 

amounts to conflict of interest, hence, require prior approval of the Board. Helping the community by 

serving on Boards of non-profit or welfare organizations is encouraged, and does not require prior 

approval. 
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C. Family Members and Close Personal Relationships: 

 

Directors and senior management personnel shall not use personnel influence to make the Company do 

business with a company/institution in which his or her relatives are interested. As a general rule, 

directors and senior management personnel shall avoid conducting Company’s business with a relative 

or with an entity in which a relative is associated in any significant role. In case of conflicts, disclosure 

shall be made to the Board and a prior approval shall be obtained. 

 

D. Gifts (Gifts are not always physical objects – they might also be services, favors or other items of 

value). 

 

The directors and senior management personnel shall not accept lavish gifts or gratuities or any offer, 

payment, promise to pay, or authorization to pay any money, or anything of value that could be 

interpreted to adversely affect business decisions or likely to compromise their personal or professional 

integrity. Gift items of nominal value, such as small promotional items bearing another company’s 

name, business meals, gifts received because of personal relationships and not because of official 

position, mementos received because of attending a widely held gatherings as panelist/speaker and 

other customary gifts are allowed. 

 

E. Investment: 

 

Directors and senior management personnel may not allow their investments to influence, or appear to 

influence, their independent judgment on behalf of the Company. This could happen in many ways, but 

it is most likely to create the appearance of a conflict of interest if a director or senior Manager has a 

significant investment in a competitor, supplier, customer, or distributor and his decisions may have a 

business impact on this outside party. The directors and senior management personnel shall seek prior 

consent of the Board before making any investments more than 15% of the paid-up capital of the other 

entity. 

 

F. Diversion of Business: 

 

Directors and senior management personnel shall not divert business opportunities of the Company, by 

exploiting for their own personal gain, business opportunities that are discovered through the use of 

corporate propriety information or position. However the directors and senior management personnel 

can pursue such business opportunities once they are fully disclosed to the Company and the Company 

declined to pursue such opportunities. 

 

G. Use of Company’s Assets: 

 

The assets of the Company shall be used for legitimate business purposes and shall not be used for 

personal purposes. Incidental personal use, if reasonable does not amount to violation of the Policy.  

 

H. Others: 

 

It would be impracticable to attempt to list all possible conflict of interest’s situations and it is possible 

that other such situations, which are not enumerated above, may arise. All such situations, which arise 

any questions or doubts, may please be brought to the notice of the Board for appropriate decision. 

 

VI. Legal Compliance: 

 

It is the general obligation of the directors to conduct the business and operations of the Company in 

accordance with the laws, rules, regulations, agreements, guidelines, standards including accounting 

standards governing its operations. The directors and senior management personnel shall acquire 

appropriate knowledge of the legal requirements relating to their duties sufficient to enable them to 
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perform their obligations diligently. The directors and senior management personnel shall also comply 

with the internal policies and procedures of the Company to the extent applicable to them including but 

not limited to compliance with Prohibition of Insider Trading policy of the Company. 

 

VII. Corporate Disclosure Policy: 

 

It is the Company’s policy to ensure continuous, timely and adequate disclosure of Company’s 

information. The Company is committed to full fair, accurate, timely and understandable disclosure in 

reports and documents it files with or submits to the regulatory authorities and in other public 

communications. The directors and senior management personnel shall provide only public information 

to the analyst/research person/large investors like institutions. The directors and senior management 

personnel must maintain the confidentiality of information relating to the affairs of the Company until 

and unless authorized or legally required to disclose such information; and shall not use confidential 

information for their personal advantage. 

 

VIII. Competition and Fair Dealing: 

 

The directors and senior management personnel are obligated to deal fairly and honestly with each 

other, the Company’s associates and with the Company’s customers, suppliers, competitors and other 

third parties. Directors and senior management personnel shall not take unfair advantage of anyone 

through manipulation, concealment, abuse of privileged information, misrepresentation or any other 

unfair dealing or practice. The Company is committed to free and open competition in the marketplace. 

Directors and senior management personnel shall avoid actions that could reasonably be construed as 

being anti-competitive, monopolistic or otherwise contrary to laws governing competitive practices in 

the marketplace, including antitrust laws. Such actions include misappropriation and/or misuse of a 

competitor’s confidential information or making false statements about the competitor’s business and 

business practices. 

 

IX. Compliance of code of conduct: 

 

It is the duty and obligation of every directors and senior management personnel to comply with this 

Policy and he/she shall acknowledge and affirm ongoing compliance with the Policy on an annual basis. 

Any violation of the Policy shall be reported to the Chairman of the Board and to the Compliance 

Officer of the Company. The Policy shall be posted on the website of the Company. The annual report 

of the Company shall contain a declaration to this effect signed by the chief executive officer of the 

Company. 

 

X. Acknowledgement: 

 

The directors and senior management personnel shall read and fully understand this model Policy and 

comply with the policies procedures and principles contained therein. 

 

XI. Policy review, etc.:  

 

The Board may subject to applicable laws is entitled to amend, suspend or rescind this Policy at any time. 

Any difficulties or ambiguities in the Policy will be resolved by the Board in line with the broad intent of 

the Policy. The Board may also establish further rules and procedures, from time to time, to give effect to 

the intent of this Policy. 

 

In the event of any conflict between the provisions of this Policy and of the applicable law dealing with 

the related party transactions, such applicable law in force from time to time shall prevail over this Policy. 
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I. Role and functions: 

 

The independent directors shall: 

 

1. help in bringing an independent judgment to bear on the Board’s deliberations especially on issues of 

strategy, performance, risk management, resources, key appointments and standards of conduct; 

2. bring an objective view in the evaluation of the performance of board and management; 

3. scrutinise the performance of management in meeting agreed goals and objectives and monitor the 

reporting of performance; 

4. satisfy themselves on the integrity of financial information and that financial controls and the systems 

of risk management are robust and defensible; 

5. safeguard the interests of all stakeholders, particularly the minority shareholders;  

6. balance the conflicting interest of the stakeholders; 

7. determine appropriate levels of remuneration of executive directors, key managerial personnel and 

senior management and have a prime role in appointing and where necessary recommend removal of 

executive directors, key managerial personnel 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 interest. 

II. Role and functions: 

 

The independent directors shall— 

 

1. undertake appropriate induction and regularly update and refresh their skills, 

Knowledge and familiarity with the Company;  

2. seek appropriate clarification or amplification of information and, where necessary, take and follow 

appropriate professional advice and opinion of outside experts at the expense of the Company; 

3. strive to attend all meetings of the Board and of the committees of the Board of which he is a 

member; 

4. participate constructively and actively in the committees of the Board in which they are chairpersons 

or members; 

5. strive to attend the general meetings of the Company; 

6. where they have concerns about the running of the Company or a proposed action, ensure that these 

are addressed by the Board and, to the extent that they are not resolved, insist that their concerns are 

recorded in the minutes of the Board meeting; 

7. keep themselves well informed about the Company and the external environment in which it operates; 

8. not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board; 
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9. pay sufficient attention and ensure that adequate deliberations are held before approving related party 

transactions and assure themselves that the same are in the interest of the Company;  

10. ascertain and ensure that the Company has an adequate and functional vigil mechanism and to ensure 

that the interests of a person who uses such mechanism are not prejudicially affected on account of 

such use; 

11. report concerns about unethical behaviour, actual or suspected fraud or violation of the Policy; 

12. acting within his authority, assist in protecting the legitimate interests of the Company, shareholders 

and its employees; 

13. not disclose confidential information, including commercial secrets, technologies, advertising and 

sales promotion plans, unpublished price sensitive information, unless such disclosure is expressly 

approved by the Board or required by law. 

 

********* 

 



 

 

 
 

CODE FOR INDEPENDENT DIRECTORS 
(Refer Schedule IV of the Companies Act, 2013) 

 
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. 
 
I. Guidelines of professional conduct: 
 
An independent director shall: 

(1) 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 of objective independent 

judgment in the paramount interest of the company as a whole, while concurring in or 
dissenting from the collective judgment of the Board in its decision making; 

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

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

II. Role and functions: 
 
The independent directors shall: 

(1) help in bringing an independent judgment to bear on the Board’s deliberations especially on 
issues of strategy, performance, risk management, resources, key appointments and standards 
of conduct; 

(2) bring an objective view in the evaluation of the performance of board and management; 
(3) scrutinise the performance of management in meeting agreed goals and objectives and 

monitor the reporting of performance; 
(4) satisfy themselves on the integrity of financial information and that financial controls and the 

systems of risk management are robust and defensible; 
(5) safeguard the interests of all stakeholders, particularly the minority shareholders; 
(6) balance the conflicting interest of the stakeholders; 
(7) determine appropriate levels of remuneration of executive directors, key managerial personnel 

and senior management and have a prime role in appointing and where necessary recommend 
removal of executive directors, key managerial personnel 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 interest. 
 

III. Duties: 
 
The independent directors shall: 

(1) undertake appropriate induction and regularly update and refresh their skills, knowledge and 
familiarity with the company; 

(2) seek appropriate clarification or amplification of information and, where necessary, take and 
follow appropriate professional advice and opinion of outside experts at the expense of the 
company; 
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(3) strive to attend all meetings of the Board of Directors and of the Board committees of which 
he is a member; 

(4) participate constructively and actively in the committees of the Board in which they are 
chairpersons or members; 

(5) strive to attend the general meetings of the company; 
(6) where they have concerns about the running of the company or a proposed action, ensure that 

these are addressed by the Board and, to the extent that they are not resolved, insist that their 
concerns are recorded in the minutes of the Board meeting; 

(7) keep themselves well informed about the company and the external environment in which it 
operates; 

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

(9) pay sufficient attention and ensure that adequate deliberations are held before approving 
related party transactions and assure themselves that the same are in the interest of the 
company; 

(10) ascertain and ensure that the company has an adequate and functional vigil mechanism and to 
ensure that the interests of a person who uses such mechanism are not prejudicially affected 
on account of such use; 

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of the 
company’s code of conduct or ethics policy; 

(12) act within their authority, assist in protecting the legitimate interests of the company, 
shareholders and its employees; 

(13) not disclose confidential information, including commercial secrets, technologies, advertising 
and sales promotion plans, unpublished price sensitive information, unless such disclosure is 
expressly approved by the Board or required by law. 

 
IV. Manner of appointment: 
 

(1) Appointment process of independent directors shall be independent of the company 
management; while selecting independent directors the Board shall ensure that there is 
appropriate balance of skills, experience and knowledge in the Board so as to enable the Board 
to discharge its functions and duties effectively; 

(2) The appointment of independent director(s) of the company shall be approved at the meeting 
of the shareholders; 

(3) The explanatory statement attached to the notice of the meeting for approving the appointment 
of independent director shall include a statement that in the opinion of the Board, the 
independent director proposed to be appointed fulfils the conditions specified in the Act and 
the rules made thereunder and that the proposed director is independent of the management. 

(4) The appointment of independent directors shall be formalised through a letter of appointment, 
which shall set out: 

a. the term of appointment; 
b. the expectation of the Board from the appointed director; the Board-level committee(s) 

in which the director is expected to serve and its tasks; 
c. the fiduciary duties that come with such an appointment along with accompanying 

liabilities; 
d. provision for Directors and Officers (D and O) insurance, if any; 
e. the Code of Business Ethics that the company expects its directors and employees to 

follow; 
f. the list of actions that a director should not do while functioning as such in the 

company; and 
g. the remuneration, mentioning periodic fees, reimbursement of expenses for 

participation in the Boards and other meetings and profit related commission, 
if any. 

(5) The terms and conditions of appointment of independent directors shall be open for inspection 
at the registered office of the company by any member during normal business hours. 



 

 

(6) The terms and conditions of appointment of independent directors shall also be posted on the 
company’s website. 

 
 
V. Re-appointment: 
 
The re-appointment of independent director shall be on the basis of report of performance evaluation. 
 
 
VI. Resignation or removal: 
 

(1) The resignation or removal of an independent director shall be in the same manner as is 
provided in sections 168 and 169 of the Act. 

(2) An independent director who resigns or is removed from the Board of the company shall be 
replaced by a new independent director within three months from the date of such resignation 
or removal, as the case may be. 

(3) Where the company fulfils the requirement of independent directors in its Board even without 
filling the vacancy created by such resignation or removal, as the case may be, the requirement 
of replacement by a new independent director shall not apply. 

 
VII. Separate meetings: 
 

(1) The independent directors of the company shall hold at least one meeting in a financial year, 
without the attendance of non-independent directors and members of management; 

(2) All the independent directors of the company shall strive to be present at such meeting; 
(3) The meeting shall: 

a. review the performance of non-independent directors and the Board as a whole; 
b. review the performance of the Chairperson of the company, taking into account the 

views of executive directors and non-executive directors; 
c. assess the quality, quantity and timeliness of flow of information between the company 

management and the Board that is necessary for the Board to effectively and reasonably 
perform their duties. 

 
VIII. Evaluation mechanism: 
 

(1) The performance evaluation of independent directors shall be done by the entire Board of 
Directors, excluding the director being evaluated. 

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend 
or continue the term of appointment of the independent director. 

 
 
 
 


