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TEMPSENS INSTRUMENTS (INDIA) LIMITED

CODE OF CONDUCT FOR BOARD OF DIRECTORS AND SENIOR
MANAGEMENT OF THE COMPANY

1. APPLICABILITY

Accordingly, the Board has adopted the Code, which can be amended from time to time. This
Code shall come into force with effect from the date the SEBI Listing Regulations take effect
with respect to the Company.

- This Code applies to Board and the Senior Management Personnel. The rules and
principles set forth in this Code are general in nature and the compliance with this Code
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 the
purposes of this Code (“Compliance Officer”) for assistance in interpreting the
requirements of this Policy. All Directors and Senior Management shall affirm
compliance with the Code on an annual basis.

2. OBJECTIVE

The objective of the Code is to maintain standards of business conduct of the Company and
ensure compliance with Applicable Laws. Towards this end, the Code lays down standards
and values which can enhance the image of the Company and set the standards for business
transactions and also discourage wrong doing in all business-related activities.

3. REGULATORY FRAMEWORK

This Code is formulated in line with the requirement of Regulation 17(5) of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with Schedule IV of the Companies Act, 2013 on Code for
Independent Directors.

All members of the Board of Directors and Senior Management of the Company are
committed to complying with all those acts, rules and regulations that govern the conduct of
the Company.

In compliance with the SEBI Listing Regulations, the Board of Directors of the Company
(“Board”) has laid down this Code for the Board and the senior management personnel of
the Company (i.e. officers / personnel of the Company who are members of its core
management team excluding the Board and normally this shall comprise all members of
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management one level below the chief executive officer / managing director / whole time
director/manager (including chief executive officer / manager, in case they are not part of the
board) and shall specifically include company secretary, chief financial officer (“Senior
Management Personnel”). This Code enables the Company to publicly state to its
external stakeholders (suppliers, customers, consumers and shareholders), the way in
which they intend to do business. The Code shall become effective from the date of board
meeting.

Tempsens Instruments (India) Limited Phone: +91 9116554600 CIN: U31402GJ1990PLC149769
(Formerly known as Tempsens Instruments (India) Private Limited) E-mail: info@tempsens.com GSTIN No.: 08AAACT5482C1ZF
B-188, B-189, B-169 (Part), B-188A & F-188(E), Website: www.tempsens.com

Road No.-5, Mewar Industrial Area, Madri,
Udaipur, Rajasthan, INDIA, PIN- 313003

Registered Office: TF-304, Florence Classic, 10 Ashapuri Society, Akota, Vadodara, Gujarat, INDIA, PIN-390020

Corporate Office: B-188, B-189, B-9 (Part), B-188A & F-188(E), Road No 5, Mewar Industrial Area, Madri, Udaipur, Rajdaagwciﬁa?_
PIN — 313003



“

N\ N

\

4. DEFINITIONS

In this Code, unless the context otherwise requires:

a.

b.

—h

“Act” shall mean the Companies Act, 2013 and the rules made thereunder, including
any modifications, amendments or re-enactment thereof.

“Applicable Laws” shall mean the Companies Act, 2013 and the rules made there
under, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; as amended from time to time.

“Board or Board of Directors” shall mean all the members of the Board of Directors
of the Company.

“Code” shall mean this Code of Conduct for the Board of Directors and Senior
Management Personnel of the Company and as may be amended from time to time.
“Company” shall mean Tempsens Instruments (INDIA) Limited.

“SEBI Regulations” shall mean the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 together with the circulars
issued thereunder, including any statutory modification(s) or re-enactment(s) thereof for
the time being in force.

“Senior Management” shall mean officers and personnel of the Company who are
members of its core management team, excluding the board of directors and normally
this shall comprise all members of management one level below the chief executive
officer/managing director/whole time director/manager (including chief executive
officer and manager, in case they are not part of the board) and shall specifically include
the functional heads, by whatever name called and the persons identified and designated
as key managerial personnel, other than the board of directors by the company.

Any other term not defined herein shall have the same meaning as defined in the
Companies Act, 2013, SEBI Listing Regulations or any other applicable law or
regulations.

5. GUIDELINES FOR CONDUCT

The Code expects all the members of the Board of Directors and Senior Management of the
Company to act in accordance with the highest standards of personal and professional
integrity, honesty and ethical conduct. They should act with competence and diligence,
without allowing their independent judgement to be subordinated. Every member of the
Board of Directors and Senior Management of the Company has an obligation, at all times,
to comply with the spirit, as well as the letter, of the Applicable Laws and of the principles
of this Code.

Every member of the Board of Directors of the Company should -
e Act in accordance with the Articles of Association of the Company.
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Act in good faith in order to promote the objects of the Company for the benefit of its
members as a whole and in the best interests of the Company, its employees, the
shareholders, the community and for the protection of the environment.

Exercise his / her duties with due and reasonable care, skill and diligence and shall
exercise independent judgment.

Not involved in a situation in which he/she may have a direct or indirect interest that
conflicts, or possibly may conflict, with the interest of the Company.

Not achieve or attempt to achieve any undue gain or advantage either to himself or to his
relatives, partners, or associates and if such director is found guilty of making any undue
gain, he/she shall be liable to pay an amount equal to that gain to the Company.

Not assign his / her office and any assignment so made shall be void.

Dedicate sufficient time, energy and attention to the Company to ensure diligent
performance of his/her duties, including preparing for meetings and decision- making by
reviewing in advance any materials distributed and making reasonable inquiries.

Where a decision is not unanimous, a dissenting Director may disclose the fact that he/she
dissented.

Every member of Board of Directors of the Company and Senior Management of the
Company should —

Seek to comply with all Corporate Policies.

Conduct themselves in a professional, courteous and respectful manner.

Act in a manner to enhance and maintain the reputation of the Company.

Respect the confidentiality of information relating to the affairs of the Company acquired
in the course of their service except when authorized or legally required to disclose such
information.

Not use confidential information acquired in the course of their service for their personal
advantage.

All members of the board of directors and senior management personnel shall affirm
compliance with the code of conduct of the board of directors and senior management on
an annual basis.

6. CONFLICT OF INTEREST

Every member of the Board of Directors and Senior Management has a responsibility to the
Company, its stakeholders and to each other. They are expected to perform their duties in a
way that they do not conflict with the Company’s interest such as —

Employment / Outside Employment - The members of the Senior Management are
expected to devote their total attention to the business interests of the Company. They are
prohibited from engaging in any activity that interferes with their performance or
responsibilities to the Company or otherwise is in conflict with or prejudicial to the
Company.
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ii.  Business Interests - If any member of the Board of Directors and Senior Management
considers investing in securities issued by the Company’s customer, supplier or
competitor, they should ensure that these investments do not compromise their
responsibilities to the Company. They should also disclose to the Company any interest
that they have which may conflict with the business of the Company. Senior
Management shall make disclosures to the Board relating to all material, financial and
commercial transactions, where they have personal interest that may have a potential
conflict with the interest of the Company at large.

iii.  Other directorships: The Directors must disclose their directorship and committee
membership on the other companies and substantial shareholding in other companies to
the Board on an ongoing basis.

iv.  Related Parties - In case of any dealings with related party the transaction shall comply
with the provisions of the Companies Act 2013, as amended and the SEBI Listing
Regulations, as amended. Transactions/ dealing done on arm’s length basis shall not be
considered to be conflict of interest.

Disclosure Standards- The Company shall make full, fair and accurate disclosures in the
periodic reports required to be filed with government and regulatory agencies. The members
of Senior Management of the Company shall initiate all actions deemed necessary for proper
dissemination of relevant information to the Board, auditors, regulators and other statutory
agencies, as may be required by applicable laws, rules and regulations.

Compliance with applicable Laws- The Directors of the Company and Senior Management
must comply with applicable laws, regulations, rules and regulatory orders.

Use of Company’s Assets and Resources- Each member of the Board of Directors and the
Senior Management has a duty to the Company to disclose its legitimate interests while
dealing with the Company’s assets and resources. Members of the Board of Directors and
Senior Management are prohibited from:
i. using corporate property, information or position for personal gain;
ii. soliciting, demanding, accepting or agreeing to accept anything of value from any
person while dealing with the Company’s assets and resources; and
iii. acting on behalf of the Company in any transaction in which they or any of their
relative(s) have a significant direct or indirect interest.

Confidentiality and Fair Dealings

Each member of the Board of Directors and the Senior Management of the Company shall be
responsible for safeguarding, securing and proper disposal of confidential information in
accordance with the Company’s policy on maintaining and managing records and any
confidential information related to a third party.Any publication or publicly made statement
that might be perceived or construed as attributable to the Company, made outside the
scope of any appropriate authority in the Company, should include a disclaimer that the
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publication or statement represents the views of the specific author and not the Company.

Insider trading- All Directors and members of the Senior Management shall comply with
SEBI (Prohibition of Insider Trading) Regulations, 2015 and insider trading policy of the
Company.

Competition and fair dealings- The Directors and members of Senior Management are
obligated to deal fairly and honestly with each other, the Company’s subsidiaries, joint
ventures and associates and with the Company’s customers, suppliers, competitors and
other third parties. Directors and members of Senior Management shall not take unfair
advantage of anyone through manipulation, concealment, abuse of privileged information,
misrepresentation or any other unfair dealing or practice.

Acceptance of gifts and payments- The Company requires that the Directors and the
members of Senior Management shall not accept any offer, payment, promise to pay, or
authorization to pay any money, gift, or anything of value from customers, suppliers,
shareholders/ stakeholders, etc., that is perceived as intended, directly or indirectly, to
influence any business decision, any act or failure to act, any commission of fraud, or
opportunity for the commission of any fraud.

Corporate Business Opportunities:
A corporate business opportunity is an opportunity:

1. in the Company’s line of business or proposed expansion or diversification,
2. which the Company is financially able to undertake and
3. which may be of interest to the Company.

A director or member of Senior Management of the Company, who learns of such a
corporate business opportunity and who wishes to participate in it should disclose the
opportunity to the Board of Directors. If the Board of Directors determines that the Company
does not have an actual or expected interest in the opportunity, then, and only then, may the
director or member of Senior Management of the Company participate in it, provided that
the director/member of Senior Management of the Company has not wrongfully utilized the
Company's resources in order to acquire the opportunity. Directors/members of Senior
Management of the Company owe a duty to the Company to advance the Company's
interests when the opportunity to do so arises. Directors/members of Senior Management
of the Company may not:
(a) take for themselves opportunities that are discovered through the use of
Company property or information or through the director's position;
(b) use the Company's property or information or the director's position for personal gain; or
compete with the Company, directly or indirectly, for business opportunities that the
Company is pursuing.
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7. DUTIES OF INDEPENDENT DIRECTORS

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 the confidence of the investor community,
particularly minority shareholders, regulators and companies in the institution of
independent directors.

In addition, the Independent Directors shall also abide by the provisions of the “Code for
Independent Directors” as provided in Schedule IV of the Companies Act, 2013.

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 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;

strive to attend the general meetings of the company;

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

oo
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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.

FUNCTIONS OF THE BOARD AND GOOD CORPORATE GOVERNANCE
PRACTICES

Each member of the Board of Directors and Senior Management of the Company should
adhere to the following so as to ensure compliance with good Corporate Governance
practices.

(i) Key Functions of the members of the Board

Without limiting the generality of the duties stated in the Companies Act, 2013, the Listing
Regulations, SEBI (Prohibition of Insider Trading) Regulations, 2015 and the Code of Conduct
for Prevention of Insider Trading framed there under and other applicable laws, the duties of a
director are as under:

1. Reviewing and guiding corporate strategy, major plans of action, risk policy,
annual budgets and business plans, setting performance objectives, monitoring
implementation and corporate performance, and overseeing major capital
expenditures, acquisitions and divestments.

2. Monitoring the effectiveness of the Company’s governance practices and
making changes as needed.

3. Selecting, compensating, monitoring and, when necessary, replacing key
managerial personnel and overseeing succession planning.

4. Aligning key managerial personnel and remuneration of Directors with the
longer term interests of the Company and its shareholders.

5. Ensuring a transparent nomination process to the Board of Directors with the
diversity of thought, experience, knowledge, perspective and gender in the
Board.

6. Monitoring and managing potential conflicts of interest of management,
members of the Board and shareholders, including misuse of corporate assets
and abuse in related party transactions.

7. Ensuring the integrity of the Company’s accounting and financial reporting
systems, including the independent audit, and that appropriate systems of control
are in place, in particular, systems for risk management, financial and
operational control, and compliance with the law and relevant standards.

8. Overseeing the process of disclosure and communications.
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(ii)

(iif)

9. Monitoring and reviewing Board’s evaluation framework.

Do’s

1. Attend Board meetings regularly and participate in the deliberations and
discussions effectively.

2. Study the Board papers thoroughly and enquire about follow up reports on
definite time schedule.

3. Involve actively in the matter of formulation of general policies.

4. Be familiar with the broad objectives of the Company and the policies laid
down by the government and the various laws and legislations.

Ensure confidentiality of the Company’s agenda papers, notes and minutes.

Don’ts

1. Do not reveal any information relating to any constituent of the Company to
anyone.

2. Do not display the logo / distinctive design of the Company on their personal
visiting cards / letter heads. Do not sponsor any proposal relating to loans,
investments, buildings or sites for Company’s premises, enlistment or
empanelment of contractors, architects, auditors, doctors, lawyers and other
professionals etc.

3. Do not do anything, which will interfere with and / or be subversive of
maintenance of discipline, good conduct and integrity of the staff.

4. Do not buy or sell or suggest to anyone else buy or sell the securities of any
company, either directly or through family members or other persons or entities,
while you are aware of inside information about the company.

5. No employee including Senior Management, key managerial personnel or

Director of the Company shall enter into any agreement for himself or on behalf
of any other person, with any shareholder or any other third party with regard to
compensation or profit sharing in connection with dealings in the securities of
the Company, unless prior approval for the same has been obtained from the
Board of Directors as well as public shareholders by way of an ordinary
resolution.

Do not take any personal opportunities directly or indirectly that belong to the Company or are
discovered through the use of Company’s property, information or position
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8. NON-COMPLIANCE OF THE CODE

Suspected violations of this Code must be reported to the Chairman of the Board or the
Chairman of the Audit Committee in writing at the following address. All reported violations
would be appropriately investigated.

Official Address: 95 Hiran Magri, Sector-11, Udaipur, Rajasthan — 313001

9. AMENDMENT AND WAIVER OF THE CODE

Any amendment or waiver of any provision of this Code must be approved in writing by the
Company’s Board of Directors and promptly disclosed on the Company’s website. To the
extent any change/amendment is required in the Code in terms of any Applicable Laws or
otherwise, the Board of Directors of the Company shall be authorised to review and amend
the Code, to give effect to any such changes/amendments. Such amended Code shall be
placed before the Board for noting and necessary ratification at its subsequent meeting.

This Code will be hosted on the Company's website at www.tempsens.com

10. REVIEW OF CODE

The Code shall be reviewed at such intervals, as is deemed necessary by the Board.
Consequent upon any changes in regulatory guidelines, such change shall be deemed to
be a part of the Code until the Code is reviewed and approved next time.
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