SCHEDULE IV
[See section 149(8) of the Companies Act, 2013]
CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to these
standards by independent directors and fulfillment 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.

1. Guidelines of professional conduct:

An independent ditector shallk:
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uphold ethical standards of integrity and probity;

act objectively and constructively while exercising his duties;

exercise his responsibilities in 2 bona fide manner in the interest of the company;
devate sufficient time and attention to his professional obligations for informed and
balanced decision making;

not allow any extrancous 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;

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;

refrain from any action that would lead to Joss of his independence;

where circumstances arise which make an independent director lose his independence,
the independent director must immediately inform the Board accordingly;

assist the company in implementine the best corporate covernance dractices,
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II. Role and functions:

‘The independent directors shall:
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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;

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

scrutinise the performance of management in meeting agreed goals and objectives and
monitor the reporting of performance;

satisfy themselves on the integrity of financial information and that financial controls
and the systems of risk management are robust and defensible;

safeguard the interests of all stakeholders, particularly the minority shareholders,

balance the conflicting interest of the stakeholders;




{(7) determine appropriate levels of remuneration of exccutive directors, key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of exccutive directors, key managerial personnel and
SENIoT Management;

{8) moderate and arbitrate m the interest of the company as a whole, in situations of

conflict between management and shareholder’s interest.
IIE. Duties :

The independent directors shall

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

2} scek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of cutside experts at the
expense of the company;

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;
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) strive to attend the general meetings of the company;

6

where they have concerns about the running of the company or a proposed action,

<
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ensure that these are addressed by the Board and, 1o the extent that they are not
resoived, insist that thelr concerns are recorded m the minutes of the Board meeting;
7) keep themselves well informed about the company and the extesnal environment in

which 1t operates;
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8) not to unfairly obstruct the functioning of an otherwise proper Board or commitiee
of the Board;

9) pay sufficient artention and ensure that adequate deliberations are held before
approving related party transactons and assuse themselves that the same are in the
interest of the company;

10) ascertain and casure that the company has an adequate and functional vigil
mechanism and ro ensuse that the interests of a pesson who uses such mechanism arce
not prejudicially affected on account of such use;

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

12) acting within his authoriry, assist in protecting the legitimate interests of the company,
shareholders and its employees;

13) not disclose confidential information, including commercial seerets, technologies,

advertising and sales promotion plans, unpublished price sensitive informaton, unless

such disclosare is expressly approved by the Board or required by law.
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IV. Manner of appointment:

{1} Appointment process of independent dir ectors shall be independent of the company

management; while selecting independent directors the Board shall ensuze 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.

(Z) 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 i the Act and the rules made thereunder and that the proposed director is
independent of the management.

{4} The appomtment of independent directors shall be formalised through a letter of
appointment, which shall set out
a. the term of appointinent;

b. the expectatdon 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 Habilitics;

d. prowision for Directors and Officers (ID and O) insurance, if any;

e. the Code of Business thics that the company expects its directors and
emplovees to follow;

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

2. the remuneration, mentioning periodic fees, reimbursement of expenses for
participation i the Boards and other meetings and profit selated commission,
if any.

(5) The terms and conditions of appoinunent 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.



To

(Annexure-B)

DECILARATION OF INDEPENDENCE

The Board of Directors

Flaamid Real Istates Private Limited
232-13, Fourth Floor, Okhla
Industrial Fstate, Phase-171,

New Delhi - 110 020.

Sub: Declaration of independence under sub-section (7 of Section 149 of the Companies
Act, 2013,

» hereby certify that 1 meer all the requirements of independent director as

speaified under Section 149 of the Companies Act, 2013 read with the relevant rules made

there under as amended from time o dme.

I further certify that:

I am/was not a promotes of the Company or its holding, subsidiary or associate

company;

L am not related to promotess/ directors in the Company, its holding, subsidiary or

associate company;

1 have/had no pecuniary relationship/ transactions with the Company, its promoters,
its directoss, or its holding, subsidiary or associate company, or their promorers, or
directors, during the 2 (two) immediately preceding financial years or during the

current financial year;

none of my relatives has or had any pecuniary relationship or transaction with the
Company, its holding, subsidiazy or associate company, or their promuoters, or
directors, amounting to 2% (two percent) or more of its gross tarmover o total
income of Rs. 50 Lac (Rupees Fifty Lac only) or such higher amount as may be
preseribed, whichever is lower, during the 2 (two) immediately preceding financial

years or during the current financial year;
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= Neither me nor any of my relatives:

a) holds or has held the position of a key managerial personnel or is or has been
employee of the Company or its holding, subsidiary or associate compuany
any of the 3 {three) financial years immediately preceding the current financial

year;

b) 15 or has been an employee or proprietor or a partner, in any of the 3 (three)

financial years immediately preceding the current financial year of;

L2 fm of auditors or company secreraries i practice or cost auditors

of the Company or its holding, subsidiary or associate company; or
n.any legal or a consulung fiem that has or had any wansactuon with the
Company, its holding, subsidiary or assoclate company amounting o

10% or more of the gross turnover of such firm;

holds together with my relatuves 2% (two percent) or more of the rowl voung
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power of the Company; or

d) is a Chiet Executive or director, by whatever name called, of any non-profit
organization that receives 25% (twenty five percent) or more of its receipts

from the Company, any of its promoters, directors or its holding, subsidiary

or associate company or that holds 2% (two percent) or more of the total

voung power of the Company.

Further, 1 do hereby declare and confirm thar the above said information’s are e and
cogrect to the best of my knowledge as on the date of this declaraton of independence
and I shall take responsibility for its correctmess and shall be bable for fine if any imposed

on the Company, its directors, if the same found wrong or mcorrect m future.

I further wndertake to mtmate change(s), if any, in the circumstances which may affect

my status as an independent Director, immediately to the Company.
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Ihanking you,

Yours faithfully,

DIN O
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