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CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conductfor independent directors. Adherence to these standards
by independent directors and fuffillntent of their responsibilities in a profession';l and faithful rnanner
will promote confidence af the investment comruunigt, particularly minorifu shareholders, regulators
and companies in the institutian of independent directors.

I. Guidelines of professional conduct

An independent director shall:

(1) uphold ethical standards of integrit-v and protrity;
(2) act objectively and constructiveiy while exercising his duties;
(3) exercise his responsibilities in a bona fide manner in the interest of the Compan,rr;

{4} devcte suffrcient time and affsnti+n t+ his pr*fessional obligaticns fsr infoffi1ed a*d balaaced
decision making;

(5) not allow any extraneous considerations that rvill r.itiate his exercise ai objective independent
judgmeni in the paramount interesi or'the Comparry as a whole, while eoneurring 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 sharehoiders or for the purpose of
gaining direct or iniiirect personai aiivantage or advantage fbr an1, associateil 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 accodingly;
(9) assist the Company in implementing the best corporate governance practices.

II. Role and functions

The independent directors shall:

{i) help in bringing an independent judgment to bear on fhe Board's dclitreration-s e,specially oa Ls,ureg

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 pe#ormance cf manago^n.ieiit in meeting agreed gaals and objectives and monitor tlre
reporting of performan ce;

(a) satisfy themselves on the integrity of financial intbrrrration and that financial controls and the
systems of risk management are robust and riefensibie;

(5) safeguard the interests of all stakeholders, particularly the minoriq, shareholders;
(6) balance the conflicting interest of the stakeholders;
(7) determine appropriate levels of remuneration of executive directors, key manageriai personnel and

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

(8) moderate and arbitrate in the interest of the Company as a whole, in situations of conflict between
management and shareholder's interest.
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III. Duties

6io Medi*a Laheratsries

'Ilre independent directors shall-
(1)undertake appropriate induction and regularly update and refi'esh their skills, knowledge and

familiarity rvith the Company:
(2) seek appropriate clarification or amplification of information and, where necessary, take and

F^ll^.., annrnnriq+o ^"^Fo""i^nal o.l.,i^o o^.1 ^^i.i^. ^f ^',r"i,{- avnadc al lha awnahca ^€ tho.Py,"y'"y,.'.",,
Company:

(3) strive to attend all rneetings of the Board of Directors and of the Board committees of which he is
a member;

/.4\,.ral^i.rnf^ ^^h.-+ert^+;,.^1, -,.I -^+i,,^1.. ;,, il--- ^^.**:H^^- ^{. rl,^ D^^-..1 :,. ...L:^1, +L.,., ^-^\-, PArrrlrpdrL LUrr)rlrlrlrlEr) crru qrrrvcrJ Hr Liil, LUiitiiiiLtgEf, ut Ltic Lruirtu t,t wiituii iiii;i aiu
chairpersons or members;

(5) strive to attend the general meetings of the Company;
(6) where they have concerns about the ruffiing of iile Company or a proposeci 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 tire minutes of the Board meeting;

(7) keep themselves well informed about the Cornpany and the external environment in r.vhich it
opefates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or coffin-rittee of the Board;
(9) pa,v suficient attention and ensure that adequate delilrerations are heiii betbre approving relateil

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 mechadsm 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 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 apprcved 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 inclucle a statement that in the opinion of the Board, the independent
director picpased tc be appointed fulfils the ccnditicns 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,
wirich shaii 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; 
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the fiduciary duties that come with such an appointment along with accompanying liabilities;
plllvisian ir.r Directors and Cfficers {D and C} insuratrce, if arry;

the Code olBusrness Ethics that the Cornpany expects its directors and ernpioyees to lbllorv;
the list of actions that a director should not do while functioning as such in the Company and

the remuneration, mentioning periodic iees, reimburseraent cf expenses fcr participaiion in
the Boards and otlrer meetings and profit related cominission, if any.

The terms and conditions of appointment of independent directors shall be open for inspection at

the registered offrce of the Company by any member during normal business hours.
The terms aad conditions of appointment of independent directors shall also be posted cn the
Company's website.

Y. RE-APPOINTMENT:

The re-appointment of independent director shall be on tlre basis of repofi oi performance
evaluation.

YI. RESIGNATION OR REMOVAL

The resignatioll or removal of an independent director shall be in the same mann€r as is provided
in sections 168 and 169 of the Act.
Any intermittent vacancy of 4n independent directcr shall be filled by the Board at the earliest as

per the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
P-^";.--^^t"\ P^-"1.+i^^ ?Ol <rr!Yurr!r,,!!rLr/ r\uburo.rvtt) -v t J.

YII. SEPARATE MEETINGS

(1) The iniiepenrieni iiirectors of the Company shali hold at least one meeting in a year withoui the
attendance of nori-independent directors and members of management

(2) All the independent directors af the Company shall strive tc be present at such meeting;
(3) The meeturg shail:

a) review the performance of non-independent directors and tlre 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 informatio* between the Company

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

YIII. EVALUATUION ME CIIANISM

(l) 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 rvhether to extend or
continue the term of appointment of the independent director-

Ut AMENDMF,NT

The Board of Directors of Bio Medica Laboratories Limited may amend this code from time to time.
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