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/ SCHEDULE IV
/See section 1a9(8)l

CODE tr.OR INDEPENDENT DIRECTORS
The code is a guide to professional conduct for independent directors.Adherdncb to these staqdards uy ira.p"norrriJi*"ilr" .rra fuffillment of theirresponsibilities in a professionaiand r"itnr"r *""""r"*itt pro*ote confidence ofthe investment communit5r, p".ti"rr"rty;i;;;ry:;areholders, 

regulators andcompanies in the institution of irrd"p"r,dent directors.
l. Guidelines of professional conduet:

An independent director shall:
(1) uphold ethical standards of integrity and probity;
(2) act objectivery and constructively wh,e exercising his duties;

. 
(3) 

affixrits 
responsibilities in a bona fide man,,er in tt.e interest of the

(4) devote suflicient time and l,]:",i.T.to his professional obrigations forinformed and balanced decisron making;
(5) not allow any extraneous considerations that will vitiate his exercise ofobjective_indenepdgnt judgment in Ih";;.*ount interest of the, pompany as a whole, while gmgoirrs in orti"s"rrting from the colrectivejudgment of the Board in-its aecisil;;i;;;."
(5) not abuse his position to the detriment of the company or itsshareholders or fbr the purpose of gainins aii""t or indirect personaladvantage or advantag" io, any associated person;
(7) refrain from any action that wourd lead to ross of his independence;
(8) where circumstances arise which make an independent director losehis independe.nce, the indepenaent airector m*, i**"oiately inform theBoard accordingly;

t' 
;::::1"i3." "t*oanv in implementing the best corporate governance

Itl. Duties: '

The independent directors shall_
(1) undertake appropriate induction and regularly update and refresh their. r Fglls, lo:owledge and familiarity with6-.-;;;p""y;
(2)'seek appropriate clarification or amplification of information and, wherenecessary, 

lit Td.r"ilow approp.iit. p.oi"""ior,"t 
"d;i"" ;;;pirrio,of outside experts at the expLnse of tt" 

"o*p"rry;(3) strive a T:igj+.leetinss of the Board of Directors and of the Boardcommittees of which he is 6 member;
(a) participate construgtively and actively in the committees of the Board inwhic.h they are chairper-sons or members;

. (5) strive to attend the general meetings of the company;
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(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;

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

(s) pqt to unfairly obstruct the functioning of an otherwise proper Board
or committee of the Board;

(9) pay suflicient 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) 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.

Tttis code of conduct is subject to modilication. The Board of Directors has requisite
pourcrs and authority to update and amend the code of Conduct from time to time.
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