[bookmark: X2cf701b52250d024bbcbb69ab73eb01b8055b47][bookmark: inditalia-refcon-limited]INDITALIA REFCON LIMITED
Corporate Governance Disclosures (As per Companies Act, 2013 & SEBI LODR Regulations, 2015)

[bookmark: X2606122951e76cf5e89c95e8eb478a2eb5bac60]1. Terms and Conditions of Appointment of Independent Directors
The terms and conditions governing the appointment of Independent Directors (“IDs”) of Inditalia Refcon Limited (“the Company”) are in accordance with the provisions of the Companies Act, 2013 read with Schedule IV and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”).
[bookmark: appointment-and-tenure]1.1 Appointment and Tenure
Independent Directors are appointed by the shareholders of the Company for a term of up to five (5) consecutive years. They are eligible for re-appointment for a second term subject to:
· Passing of a special resolution by shareholders
· Disclosure in the Board’s report
· Compliance with independence criteria
No Independent Director shall hold office for more than two consecutive terms. Cooling-off period shall be applicable as per law.
[bookmark: role-and-responsibilities]1.2 Role and Responsibilities
Independent Directors shall:
· Provide strategic guidance and constructive challenge to management
· Bring objective judgement on Board deliberations
· Scrutinize performance of management in meeting agreed goals
· Satisfy themselves on the integrity of financial information
· Safeguard the interests of minority shareholders
· Ensure robustness of risk management systems
· Oversee governance framework and ethical conduct
[bookmark: duties]1.3 Duties
IDs shall abide by duties prescribed under Section 166 of the Companies Act, 2013 and Schedule IV, including:
· Acting in good faith and in the best interest of the Company
· Exercising due and reasonable care, skill, and diligence
· Avoiding conflict of interest
· Not achieving undue gain or advantage
[bookmark: board-committees]1.4 Board Committees
Independent Directors shall serve on various Board Committees including:
· Audit Committee
· Nomination & Remuneration Committee
· Stakeholders’ Relationship Committee
They shall play a key role in committee deliberations, especially in areas requiring independent oversight.
[bookmark: remuneration]1.5 Remuneration
Independent Directors shall be entitled to:
· Sitting fees for attending Board and Committee meetings
· Reimbursement of expenses incurred
· Commission, if approved by shareholders
They shall not be entitled to stock options unless otherwise permitted by law.
[bookmark: performance-evaluation]1.6 Performance Evaluation
The performance of Independent Directors shall be evaluated annually by the Board, excluding the director being evaluated. The evaluation criteria shall include:
· Participation and contribution
· Independence of judgment
· Safeguarding stakeholder interests
[bookmark: familiarisation-programme]1.7 Familiarisation Programme
The Company shall conduct familiarisation programmes to:
· Provide insight into business operations
· Update on regulatory developments
· Enhance effectiveness of Board participation
[bookmark: code-of-conduct-and-compliance]1.8 Code of Conduct and Compliance
Independent Directors shall comply with:
· Code of Conduct for Directors and Senior Management
· Insider Trading Regulations
· All applicable laws and internal policies
[bookmark: disclosure-of-interest]1.9 Disclosure of Interest
Independent Directors shall disclose any material interest or conflict and refrain from participating in such matters.
[bookmark: resignation-removal]1.10 Resignation / Removal
The resignation or removal shall be in accordance with applicable provisions of law.

[bookmark: composition-of-board-committees]2. Composition of Board Committees
[bookmark: audit-committee]2.1 Audit Committee
The Audit Committee is constituted in line with Section 177 of the Companies Act, 2013 and Regulation 18 of SEBI LODR Regulations.
Chairperson: Independent Director
Status: Regular Chairperson – Yes
	Sr. No.
	DIN
	Name
	Category
	Position
	Date of Appointment

	1
	10682219
	Chirag Kantilal Patel
	Non-Executive – Independent
	Chairperson
	30-04-2025

	2
	02501231
	Navin Sheth
	Executive Director
	Member
	16-11-2021

	3
	11078122
	Shamika Prashant Masurkar
	Non-Executive – Independent
	Member
	30-04-2025


Key Functions:
· Oversight of financial reporting process
· Recommendation of appointment of auditors
· Review of financial statements and audit reports
· Monitoring internal controls and risk management systems
· Approval of related party transactions

[bookmark: X308b70cba2c844645512bd41f9905aeaeb0334c]2.2 Nomination and Remuneration Committee (NRC)
The NRC is constituted in accordance with Section 178 of the Companies Act, 2013 and Regulation 19 of SEBI LODR Regulations.
Chairperson: Independent Director
Status: Regular Chairperson – Yes
	Sr. No.
	DIN
	Name
	Category
	Position
	Date of Appointment

	1
	10682219
	Chirag Kantilal Patel
	Non-Executive – Independent
	Chairperson
	30-04-2025

	2
	02729144
	Vipul Gandhi
	Non-Executive – Non-Independent
	Member
	30-04-2025

	3
	11078122
	Shamika Prashant Masurkar
	Non-Executive – Independent
	Member
	30-04-2025


Key Functions:
· Identification and selection of Directors and KMPs
· Formulation of remuneration policy
· Evaluation of Board performance
· Succession planning

[bookmark: stakeholders-relationship-committee]2.3 Stakeholders’ Relationship Committee
The Committee is constituted in accordance with Section 178 of the Companies Act, 2013 and Regulation 20 of SEBI LODR Regulations.
Chairperson: Independent Director
Status: Regular Chairperson – Yes
	Sr. No.
	DIN
	Name
	Category
	Position
	Date of Appointment

	1
	10682219
	Chirag Kantilal Patel
	Non-Executive – Independent
	Chairperson
	30-04-2025

	2
	02729144
	Vipul Gandhi
	Non-Executive – Non-Independent
	Member
	30-04-2025

	3
	11078122
	Shamika Prashant Masurkar
	Non-Executive – Independent
	Member
	30-04-2025


Key Functions:
· Redressal of investor grievances
· Monitoring share transfers and transmissions
· Overseeing investor services and communication

[bookmark: X410fd2768b6b285293e71fa018d657cd6c0bd92]3. Code of Conduct for Board of Directors and Senior Management
The Company has adopted a Code of Conduct applicable to all Directors and Senior Management Personnel.
[bookmark: key-principles]Key Principles:
· Integrity, honesty, and ethical conduct
· Compliance with laws and regulations
· Avoidance of conflicts of interest
· Confidentiality of information
· Protection of Company assets
· Transparent disclosures
All members shall affirm compliance annually.

[bookmark: vigil-mechanism-whistle-blower-policy]4. Vigil Mechanism / Whistle Blower Policy
The Company has established a Vigil Mechanism in compliance with Section 177 of the Companies Act, 2013 and Regulation 22 of SEBI LODR Regulations.
[bookmark: key-features]Key Features:
· Mechanism to report unethical practices, fraud, or misconduct
· Direct access to Chairperson of Audit Committee
· Protection against victimisation
· Confidential handling of complaints
The Audit Committee oversees the functioning of the vigil mechanism.

[bookmark: X6be12189a13c6d235ae34f4709d0c1b08944ad8]5. Criteria for Making Payments to Non-Executive Directors
The Company follows a transparent and compliant framework for remuneration of Non-Executive Directors.
[bookmark: components]Components:
· Sitting fees for Board/Committee meetings
· Commission within shareholder-approved limits
· Reimbursement of expenses
[bookmark: guiding-principles]Guiding Principles:
· Alignment with regulatory requirements
· Ensuring independence of Independent Directors
· Benchmarking with industry standards
Independent Directors shall not be entitled to stock options except as permitted under law.
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