
KIMS
Date: 09.01.2021

Dear Mr. Pankaj vaish

Subject: Your appointment as lndependent Direclor (Non-Executive rol€) on the Board ofDirectoB of- 
Krishna Institute of Medical Sciences Limiled ("KIMS" or '1he Company") in accordanc€

with provisions ofthe Companies Act,20ll and the relevant rules, circular or notifications

issued thereunder.

At the outset, wewould like to thank you for cons idering join ing the Board ofDirectors ofthe Company

("the Board"). The Company will b€nefit immensely from your wealth ofexperience and the guidance

that you willbe able to provide to the Company.

We write to confirm that the Board, has approved youraPpointrnent as Director (lndependent andNon-

Executive role) on the Board dated 08.01.2021. Your appointment is with effect from 08.01.2021 and

subiect lo approval by the shareholders in their next geneml meeting in terms of lhe applicable

provisions ofthe Companies Act,2013, and the relevantrules, circulat or notifications issued thereunder

("the Acf'). A certified true copy ofthe resolution ofthe Board is attached herewith as Annexure - 1-

The appoinlment is basis following declarations/documents provided by you:

a) Form DIR-2 - Consent to act as a director ofthe Company (Annexure - 2)
b) Form MBP-l - Notice oflnterest by director (Annexure - 3)
c) Form DIR-8 lntimation by director about directorship in othercompanies and declaration that

he is free from disqualification from being a director (Annexure - 4)
d) Addilional declaration by lndependent Director (Annexure - 5)
e) CV and KYC Documents (Annexure - 6)

This letter sets out the terms and conditions ofyour appointment as lndependent and Non_Ex€cutive

Director ofthe Company. Kindly note that your relationship with the Company will be that ofan olTice

holder and shall not be a contract of employment- There will be no relationship of employer and

employee as a consequenc€ ofappointment as a director oflhe Company.

Thetermsofyour appointmentas setouthereunder is subjectto prov isions of applicable laws, including
the Act and the Articles ofAssociation oFthe Company, Listing Agreement, relevant SEBI Regulations,

all other applicable laws.

l. Term ofAppoiDtmenl

You have been appointed for an initial term of Three (3) years liom the effective date of the
appointment i.e. from 08.01.2021 to 07.01.2024. You would also be eligible for re-appoinlment as

Indepcndent and Non-Executive Director, subject to provisions ofthe applicable law including the

Act, through recommendation ofthe Board or any of its Committees appointed in this regard and

approval ofthe sharcholders in their general meeting, for a further term as approved, undet largely

the same terms and conditions.
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KIMS
2' fxpectatiotr ofthe Board from you as ao Independent and Non_Executive Director

As an Independent and Non_Executi
indepeDdenceof\ie,^torheB.".d:""rD..]:::':':-""'recertainlhalyouwrllbringobjectivitSand
rLadenrrin in ,""r,,." ," ,*'.".il,]"'r:JT:;,:f:;:,r"hH'X.XT;,j:*,T":"T:*;ii."f.:i::
ensunng hrgh sEndard\ offinancial inle8riq un-J.orpo*,. go,._r_r.""'' "''"."

We will look foruard to \ou aflending the meetin8s of rhe Board. irs Comminees ro which )oumay bc appoinred as a member. 
^ urio,r,..r,orairr...i,,*'il. r1,""1'lllr" meering shalspeciS lhe place ot'lhe meering and il is expecred rta tt..".ring.lrriiutso"frave rf,e facitiry ropanicipare throuph audio visuat means. subjcc, ,o p,o"i.io", oi,i.. rppii"roi",L* ,n"rra;rg ,l,.Act The Board wourd seek your involvemenr i, ,t 

"- 
irr;r"r. ,llliiilll irn"or",,., 

"ro
engagcment with prospective customers, empr"1""., 

"a"i.o^ urJ"ri'"*rrcFrparties. tn aaa;tionro.such anendances. you are expecred ," ;*u" ,pp;;;;,;'^;;,#,1,;i ahead of eachmeeonB.

3. ComDittees of the Board

^l-e -B_o.rrd 
mar arso ;nvire )ou for bein8.appoinred on one or more commi.ces oI rhe tsoard. yourap?ornrmenl on such Comminee{s I will be subjecr ro tt e appticaUL ta*s _J,"g"rt"rlon, in.fuaing

4. Fiduciary Duties

Your role and duties will be those normally required of an Independent and Non_ExeculiveDirector under lhe Companies Act, 20! i, rele\,a* seaf n.grLi.;., ;iii" 
".'i",i", 

otur.o"iu,ionof rhe company. There are ceftain duties prescribed i..;:i;l;;l;-E#utive and Non-Execurive, which are fid 
""iury 

in nutur. una iii"roiio i;;";;;;il#;, 
.^*

{i) \ ou sltdll act in accordance wilh lhe Compan).s Anicles of Associalion:(ii) you sha acr ditigenrtr and in eood. fairh i;;.,,. p;;;";;;q..i, or,r,. a o.p", r..... lhe benefil o[its members as a-r.rhole and in ft" b.l'ri;;;.;;l; ^;;:i^,.
{iii) you shal nor invotve }oursctf in 

" 
,i,*; i"";;;;y;r",nlr'i#r",,jl*" * ,"0,*"interest that conflicts. or Dossibl\

r,, ) y", ,h;il ;.;,;;i;;; ; fi;;::,, T-.li*nicL wirh rhe inreres, or,he compan5:

. I "* ..r"i1,.., r-"*'" o}';'J.'.'.T,::lt" "' undue gain or advanraSe eilher ro ) our:ell or
(v) You sharr not assign your office as Director and any assitsnments so made shal be voi.r

5. Access to Company Infornation and Independent Advice

You are authorized to see( an) information, where necessary, which directors may require froman) employee olrhe Comoanv. w}erp appropriate. a formal .equesr may l" ira. ," ,r," vrrrgirgDirecror and chief Execriiu"bm.., cri;"t ri,un"rr om.., ,la iffir, lliil,Io o,*y 
"r,r,"b,,iine\i / funcrional heads oflhe Compan). ro rr.lr;rrr. ii 

" 
p[j"t-"'*'" 

*.'.-
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KIMS
6. Trailing sod Developmetrt

You will be provided with necessarvdocumenb / brochures, repons and intemal policies to enable) ou lo l'dmiliari^ r,r ith dre Comoanr.s procedurer rna pr".,i".1. vo, ,-"y.uti,o.U. ,nu;,"a ro nu.naongoinB lraining and familiarization sessions for Direciors.

Periodic presentations will be made at the.Board and Board Committ€e meetings, on business andperformance updales o[the Compan]. Dusrness slmles and risls involved_

7. Evaluation process

The performance of individual direcr
being evaluated, on an annual basis. 

tors shall be done by the entire Board' exciuding fie director

E. Conl'lictofltrterest

It has b..n noted and ackrowredse.r hy us that you may have business interests other than those ofthe conrpany. As a condition roiorrr appotn,..nr *a p**i|ii. ,i" ir".'iii.i', "r,r,. o". ,""are required ro dectare arr su.h direcro,ships. ,pp.t";;;;;;";.I;to'rtri uoa.a ;n *.itingin rhe prcscribed form {Form MBp_t). rro. ri,nJ io rims. in rJ;;. - '^ * ""
ln the event that your circumstances seem likely to change and might give rise to a conflict ofinteresr, or when applicable, circumstances rhatmighr leajthe eoaJio ?"ri" ii. irag"."rt ttutyou are independenr, this shoutd be disctosed t" u",i ,r," ir,"#", _J"*iLii,i*, a"*","o.

9. Confidentiality

You agree that, both durinq and after the term, of ) otlr appoinrmen!, you will not use for your own,or for anorher's benefir. or disctose or Dermir rhe ii*r*i,[ 
"irry ".i,i,a. 

n, iu ii,}I.rn"r ion ..r",tngro rhg_Compan). subsidiary or.any group or associare companiei ofrhe iornluny. *fri"f, yo, rnuyacqurre by \rrtue oJ-vour Dosition as an.independenr dire"_. ir"frai,rg-"iii"i,i lrmiralion. an]informarion abour rhe deriberarions or.tre g,*ra. ih;;;.;;,h.Jt'ui iJl,il",o uro,, ,o un,confidenriat information which ma' {other than Uv .**, .iij," lf..ii"riiL"r, or tr,i. r".rn;,become available ro rhe public generaill.

10. Powers and the Comprny's Responsibiliti€s

Youshallnotbeinrolredinlhedav_to_daymanagementorconductoftheCompanl.youshallnor
be nameJ in an) correspondence. appricatron,. hcenses. approrars. compriance reporls or orherwisea5 lhe person in charge of or responsibte for rhe oper,il.; ;i,'lre a;;;;'iirn""tuaing ,,trt orrrrmrtarron as..officer who is jn defautl..and..o..upi.....oi.:.rpl]lo|orr.oipr,un"" tl ,r,"company ofany Iaws or ticenses oras an ..occupi"..;.un "offi";;;;;i, i"iJarirll. ,n" cornpuryshatt asrerr such posirion in any notice. repry, li,is;;.;;;;";Ji"gll',"iliri"n 

"ry 
ri"utri yls souSht to be attached to you.

11. Liabilities
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KIMS
The Company sharr reimburse dire,ors for an) regar expenses incurred in respect ofthose r iabiritiesthat rhe dhector may incur as a director oi rh! C;p;;, ;;il;i il,Tilre is no fmud ormrsrepresenrarion on rhe direcror.s nan. excepr,h* ," ,fi1, .rlil;;i;;; .ilir'uno", ,t. i*u.un""is in\oled. an) such expenses shall be paid lo lhe Drreclor under the term\ of rhe Insurance.

12. Indemnity

You are granted an indernnitv from rhe company in respecr ofriabiliries incurred as a resurt ofvouroflice. ro rhe extent perminei b) Ia$ rncluding rhe Acr

13. Provision for Directors and Olficers Insurance, ifany

The Company has a Directors and Omcers Insurance policy in place, which shall also be extendedto you as an Independent and Non_Executive Dt."",".. ri"i"ilil. 
"?,i" 

i_.J 1i",, o" .nur"o *nnyou separately.

14, Code ofConduct

During the tenure of\our aDDointment. ra,e trusl.thal )ou will comply rLilh provislons oflhe CodeoIconducl for Directors proposed lo be adoprea t1 ,r,i a*J. ivi iiri. unu.rn""o ;""op) o, ,n",ur"tbr )our reference as Antrexure _ 7

As lndcpendent Director, you are arso required to compr) wiih the code for rndependent Directorsas conlained in schedute IV ofthe Compinies A.,, ioi,l wi ir". 
"tr"hei i,c.o.Ji orrne same fo.your reference as An[erur€ _ g.

We are cenain thal vou will r:nhold rhe intercss oI the Compan) and fulfill your llduciar]obligarrons. we tunher rrusr rhario,, wi acr in accordance \ irh ih;hiJ.-., .i""i"ra, 
"rf,.r..,y.inlegrily, faimess and good fairh ;d due dili8er." i" p"if"..irg ,"r.;";":*'-,

15. List of actions which should b€ avoided while functiotring as an lndependent atrd Non_Executive Director:

(i) not allow any extraneous considrmtions that.rlill 
.vitiare your exercise of objectiveindependenr j udgmen t, white concurring in or dissenting f.om ttre 

"oiteitiu" l rag..nr of.. rhe Board in its decision making.
r,, nol abuse )our posirion ro rhe derimenr of rhe company or hs sharehorders or rbr rhepurpose of gaining direct or indirecr p",sonrl 

"druntu'g" 
l, aduunlg;';llny u,ro"iut"aperson;

(iii) not to unfairly obstruct the functioning ofan otherwise proper Board or Committee oftheBoardt
(iv) not disclose confidenrial information, inctuding 

.commerciat secrets, technologies,ad^\'enising and sares promotion prans, unpubrished price sensitive inrormation, unress such
,. , drrcto\ure rs expressll approred b1 rhe Board or require,J b1 la$:rv, not et)ler Inlo insider lradingofsecuntrc.:
(r l) D,'lpul)ourselfinaDosilion\.rhcr.vouharcormalhareanactual!rpotenrralcon 

rcrolinrererr $ irh rhe companl and. 
'houid such rn o*",i"" ,,r*. i", .r,",rl lll",il *. ,n"*.

.... $rth rhe Board or rhe Comfan) Secrer.r) immcdiarcty:(v l not achie\,e or altempt to achieve any undue gain or alvantage either to yourselfor ro yourrelatl\'es. panners or assocrales; Krishno lnstatute of Medicot sciences Limited
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l-.1 o s P il-A L s

( i) You shall be entitled to receive an annual amount o f Rs I 5.00 Lakhs as a fixed remunerationin terms ofrommission, payable on quanerty basis i, "r;.];i;;;;;;,m the dare ofappotnlment,
(ii) You shall bc entilled lo receive reimbursement ofexpenses including travel, boarding andlodginS. ba.ed on acluals. tor naniciparinS in rh" eo"ia. ;o co.rin.-. ;iJorhe, meeringr:( iii) rhe Compan) does nor pav sining fec, ro irr oir.cron a. oi r"".'ii"rr."i , .inirg f.*.iran)_. in.turure. shalt be.r,b1ecr ro rrre app,ovat oi;; ;;;; #;i," *;;;l ro rhe ceiringsor conclttlons as 5pecified in lhe Actl

17. Governing Law

The Appointment and the terms are govemed by the laws oflndia.

We are confident that the Board and the Company shall benefit immensely from your rich experience.

\Ve are eager lo have you on Board as an intcgralpart of Ue growth ofthc Company. We request you
:.:"rl'fi;:1.Ty""'edse ) our appoinrmcni a. i"a.p""a""?,"i'i,."-'i^*1,iJJ'Ji,..., uy ,rs,i"s

Yours Stncercly,

(viii) not assign your office and any assignment so madc shall b€ voidi

16. Remuneration, Fees, Commission or Reimbursement off,xpenses

l,irl Krishna Institure ofMedi nlited

Dr. B. Bhaskar Rao
Managing Dir€ctor

Place: Hydcrabad
Drter 09.0t.2021

I consenl lu cccepr nry appoinrmenr as Independent and Non-Executive Direcror ofKrishna Institute ofVedical Scrcnces Limited. a! per the lerms set out abo!e.

Nrme of Di.ecroilunG Va,rt
DtN.00367424

Krishno lnstitute of Medicol Sciences Limited
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n-:49-.-:!=-
Uma Sh{nkar Msntha
Company S€cretary

KIMS
H O S P iI'A L S

Cf,RTITIED TRUE EXTRACT OF THE RISOLUTION APPROVf,D BY THE
BOARD OF DIRECTORS OF KRISHNA INSTITUTE OF MEDICAL SCIENCES
LIMITI D IN THf, T25TH BoARD MEETING mLD AT 3.30 PM AND CoNCLUDED
AT 5.00 pM oN FRIDAY, 8,r' JANUARY, 2021 AT 4r" FLoo& BLocK IIl, KrMs
HOSPITAL, #l-8-31/1, MINISTERS ROAD, StrCUNDERABAD - 500003

Ilem No. lV (l)

To considcr and approve the appointment of Mr. Pankaj Vrish (DlN No. 00367424) as
Additional Director - (Non- Executive, lndepetrdent Dirc.ctor) for a period of3 years on
a lixed rcmuneration ir terms of Commission of Rs,ls Lakhs per anoum, es
recommonded by Nomination & Remunemtion Commiflee.

"RESOLVf,D TIIAT subject to dpplo,ral oJ the shareholdets oJ the Company and pursuant
to the pnvisions ol Sections 119, 152, 16l, )97 and 198, readwirh Sched e Llt, Schedule y
and othet dpplicable protisiot;s, if any, ofthe Companies Ad, 2013, to thc eatent notifed and
as anended, and the rules und regulations nade thereunder (collactirel| reJerred ro as tlrc
''Conpanies Acl") and pursuant to the proyisions ol the dflicles oJ a$ocidtion of the
Conpany, Mr. Pankaj l/aish (DIN No. 00367124), who has proyided his consent to ac! ds an
independant director of the Compan!, if$ppointed and suhni ed a declaration that ho meets
lhe cril?riafor appoinlme t us an independent director undel the Co lponies Act and who i:;
eligible rbr appoinmenL be and is herebt' uppoinred as an Addtional Director- (Non-
Eracuti|c, ln.lependent Directir) o;[ the Companyfor a periotl of 3 (Three) consecuti|a veurs
fron 08.01.2021 to 07.01.2021 on a faed re uneration in terms of commitsion ol
R\. 15.00 Ldkhs per annum, payablc o quarterl.t bai\, in anean-

RESOLVED FURTHER THAT the board of direcbrs ol the Company noter the consent
letter h the Form No. DIR-2 receiyedfion Mr. Panki l/aish providing his con\ent to act 

^tdn independent direcht of the'Conpany.

RESOLI/ED FURTHER TIUT, the Doaftl do note the dedaration in writing Jrom
Mr. Pankaj Yaish in For No. DIR-8 conrtlt ing that he is not ditqudliled u der Section 161
oflhe ALl.ftom ucling as a director oJ the Companj,.

RESOLVED FURTHER THAT, the Boad do note declarution h y,riting froh, Mr. Pankaj
yaish conrttniryl that he meets the ctitetiofot indepenclence os provLled in Section t49(6) of
the CoDlpdnies Act,. 20 I 3.

RESOLVED FURTHER THAT Dt. B. Bhu;kar Ruo, Managing Director, Dr. Abhinay
Bollineni, Director & CEO d d Mr- Umo Shankar Matlthd, Company Secretary be and are
hercby .\eterallt authoriser.l to fle necessary fitn s u,ith the Regittrar oJ Conpanies and do
all such dcls, deeds, matteh L:nd things as mq, be required to bc done to gite efect to the
.tbovc rcsolution."

//certilied true copy//
For Krishna Institutc of Medical Sciences limited

\(
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Fom DIR-2
Coment to acl as a Dire.tor of a comprny

JPtsuu t to section 152( 5) md nle ll oJ(:onpani.s (.tJ,poihtuett dd Quotitrcalioh t,f Diructots) Rutcs,
)ot4l

To
Th€ Board ofDirectors
Xiishra Institur€ of M€dical Sciences Umited
D.No. I 8 31/t, Minister's Road
Secnrdersbad - gxm03

Subiect: Cors.dt to act as a Director

I, Pankai Vaish, hcleby gi\€ my cons€.t to acr as Indcpendcnt Diru:ror of Krishm lostitut€ of Medical
Scienccs Limited, fusuart to sub-section (5) ofscction 152 ofrhe Compani6 Act,2013 and ccrti& rhat I
am trot disqualificd to becomc a Dircctor urdea lhc Companies Ac( 2013.

00361424

Pankaj Vatsh

Fathcr's Namc (infull) Jagdish P.asad Vaish

B-mail id

9.
t0 Nationality

09/02/1962ofbinn

No- of companies in which I am alrcady a i a- bi.""t,. i" 2 (Tv.) Co-pa"y 
"trd 

I
not MmagiDg Dircctor, Chicf ExEcutilc
Officer, VIolc time Dirc.tor, Secrc(ary,
Chief ].jnaDcial Officcr, Managrr in ary of
thc Companic:-

!inaq91al,u{r1q1

12. I'srticulars of membLrship No. and Ccrtificalc ofprac'tic.e No. if lhc applicant is a mcmb.rr of any
profcssional Institut- Spccifically, stare NII- ifnonc- Ntr,

W

Director and out of such comprniG rhc
narncs of tho companics in which I am a
Mariagins Dircctor, Chiefl xccutivc Olficcr.
Wholc timc DircLtor, SccrctaD,, Ch;cf

Dnector Idenrilicaaon Numbcr @IN)

00t Embassy Iiros
7 Ulsoor Ro6d

Bangalore - 560042

Keralaka

rrl 98860 47790

ll"-1



Declaration

I de.larc tlar I havc nol bccn convictcd of any ofcncc in conncLtion with ahc promoti()r! fomration o.
managcderlt ofany compary or LLP and havc not bcclr foud guilty ofafly Laud or misfeasa.cc or olany
breach of dua] to any company llndcr this Acl or any prclious compmly law in $c last fir'c ycars. I fudr!.r
declarE that ilappoin cd my lolal Dirc.loxship in all thc companics shail noi exclcd &e prcs€ribrd number
oacompanies in which a pcrson can be appointcd as a Dire!1or.

J 'Y,' Zo 'z- 1

Date:
Place:

( , ) 1,",-r
J6-L-7

Signaturr:
Naoe: Pankaj Vaish
D€signrlion: Indcp€ndcnt Dirccto.
DIN: 0036?424

I . Proof of id€ntiq ;

2- ?roof ofresidcnce

Ban7o1"' a'
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IORM MBP - 1

,/./^lex!/Rk - 3

Nori.€ ofiDt ren bY diftctor
nlol![rot to tc.tior l8'l (r).nd rulc 9(1) ofit' Co[potrits

(Mcatfug of Board and its Poserr) Rulcs' 20141

To,
Thc Boad ofDirectoN,
Xjisl|Ila lEstitule of Medioal Sciences Lisrited,

D.No. l-E-31/1, Milister's Roa4 Secuideiabad - 500003

Dear Si(s)

I Pankai Vaislx. Jo ,acdish PEsad Vaish' r/o. 00S l'mbarsy tros' 7 Ulsoor Road" BarBalorc

-56004i Karnarak , bebg a dircctor i! thc Company do hset'y Sive notice ol my terrst or

lonc€m iD I-he fo owbg aompdny or companicq bodies corporate' firms or other assoqatron

of individuals:-

C , o--/t*a
Signature:

Name: Pa.laj Vailih
DesignadoE: Indepcndcnl Dir.dor
DIN: 00367424

Phce: Sangalorc
Datc:08.0t.2021

s.
No.

Name of tn. CoEperi€s /
bodies CorDoEte / firms
,ssociado[ of
Itrrlivitlurls

iat€rcst or

Ch3trgc itr

Sbareholding Date on Phich
intatest or

/ chaDged

I [l L Wcr]1h Mrn rgcmcnt
Limited

Indepcndena
Dir.cbr

2j,01t2020

7

-ndin-.Sof 

iwarcltndiul
l,imired

Non- Exccudve
Dir€clor

0r/08/2020

ign Comprnics 
II - --1_



ANNCxTqR€ - +

FORM }IR,{
htimrtior by Dire€:or

Pursurnt to S€clior 164(2) and rule l4(l) iicompani$ (Appointinedt ard
QualiIicatiotr of Directors) Rulcs, ?0:{I

Rcgistration No. of Coqatry: 040558
Nominrl Capit l INk 95,00,00,000
Paid-up Capitat INR: 74,48,95,520
Name ofcompaay: Kdshna Institutc ofMedic"l Sciences Limitcd
Address of itr Registered O$ce: D.No. l-8-31/1, M:nisler's Roa4 Secunderabad - 500003-

,Ib,

Thc Board ofDircctors,
Krish]la Institute of Medical Sci€ncqs Limile4
D.No. l-8-J l,'1, Mjnifer-s Rus4 S€cunderabad - 500003

I, ?$*aj Vaisn, Vo. Jagdish Pmsad Vaish, r/0. 008 llmbassy Flros, 7 tlsoor Road, Bangalore
- 560042 Kamalaka, bcing a dhc€tor in ah€ company kreby givc nolite &a I ar. / was a
directo. in thc folowing crmpa:rier during the last thrce yea$j

Name oltie Company Da te of Appointnrert DrteCes$tion

llu- Wedlth N{anagencnt Limited 22/01t2020
tnditllll SoL*sre (India) Limncd
Aptus Valu€ I lousing l'rnsrsr Indla
Limited

0t/08/2020
t0/05/2018 3t/1ot2olg

Foreign Compade!

I l_urthcr cor1fiIm lhar I have no! incmcd disqualificaiion under s&lion 164(2) oflhc Comprnics
Act, 2013 in any ofthe above companies, in the prerdous financial ycar, and ihal a.rr fesent,
sred free fmm an, disqualilicado:r iiolrl bcing a dir..lor.

( t) , l/a--,<
'144"7

Signature:

Na'l€: :.nkaj Vaish
Ilcsi gnation: lndcp€ndcna Director
DIN:00367424

Place: Bangalore
Datc:08.01.2021



A r.lr.l ex tr R e - (-

Declanlion bv Ipdependent Dircctor und€r Sectiop ,,19 (6) of lhe Comr:rnies Act.20l.l

To,
'I hc Road of Direcfors.
Krishna lnstitute olMcdical Sciencls I-imircd
I).No. I -8-l l,/1, Midsrri's Roa4 Sccundcrab; - 500003

I, Pankaj Vaish, yo- Jagdish Prasad Vaish, r/o. 008 Embassy t:ros, 7 Ulsoor Road Ba"galorc - 560G12,
Kamauka, Ind.Fadc Dirrror ir the Coripany hercby confirrn thc following thar:

(i) I am rot a pmmoter oftl€ company or its holditrg, subsidiary or a.isociarc company;

(ii) I an Dot rclarrd ro promotErs or dtrctors in the compEny, its holding subsidiary or asso.iale coEpany;

(iii) I have or had nc pccruiary rclaiionship witb rhe company, ils hotd i!g, subsidiary or associate company,
or their pmmoters. or dircctors, dudtrg thc two immcdiately preceiing financial yeers or during th€ curreot
finaftial ycar;

(iv) None of my relalives has o, bad p€c!triary rclaticnship or eaasaction with the coErpaly, its holdiD&
$bsidiary or asjociare compatr, or tlrcir proroottrs, o( directors, aEourrting to t*o p€r c\eDt or morc ofits
gross tutnoler or total incorrc or fifty IaLh ru9o"s duriDg thc tqo idnediately preceding finarcial ycars or
during the curerr fimrcial ye3l;

(v) Noither myself mr atry ofmy relatives hold! or has hctd thc psidon ofa key managelit plrsornel or
is or has bc{:n cmployee oflhe compaDy or itJ holding subsidiary or associaic compaly ir] ary of6c rhrt()
financial ycars immediately prcceding thc fiIlancial ycal

(vi) I am not an cmplol'cr. or talt be€n an employee or propdetor or a Frtncr, in ary of tic thrEe financial
y.ars imncdiarely prtccding tie firuncial r-car of

(a) a firm of auditoas or coDrpany s€cl!-tarics in paactice or cost auditors of the comp:Ey or rB
holding sibsidiary or associate company; or
(b) any Icgal or a coosulrirg fiIrn that has or had any transactioo with the cornpany. irs holdirg
subsidialv or a-ssociata company ainounting to tcn p€r cent or morc of ihe gtoss turnovcr of such
ffm:

D, l/"-''1
J0r4-'a
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(vii) I am no. r allicf I lxeculivc or Dirc/jror. by tnhat(.rcr na,]. catted of ary non-p.ogt o.garizrion .har
re.eil'cs r1'e.rq:-livc pe. cont or morc ofirs rc.ciprs liom thc company, any of irs promo&rs, directors or
ils holding, snbsidiary or associare companv or thar hold! two p(.r ccnt or morc oI thc &jzl vori.g powir
olah. colupanyl

(vj;i) Neirh.r r}s.lf.oi arc any ofmy rclarives subs*r1.ial sbarcholdcrs ofihc compan), i.c o$ningr$o
pt.cent or more of&e block ofvoting sharcs:

(ix) I declarc thaa l hale cl.'ar€d rh€ orlinc t olicicncy sclf-assessrDcnt tcst corducaed by Idialr !fftirutc
of Coopany Affairs (mder the Aegis of M;nist y of Corporato Affats. (ior. oalrdia).

The above idormation is true to thc basr of y knowledge and bolicfand as pcr ahc erpla&tions timished
lo m€ by thc company (ies) in which I arlr a Di.€ctor.

Ur*-rr*r", D ,lOn(
Name: Parhaj Vaish

DesigratioB: Indopcndcna Direcbr
Dr{: 00367424

Prace: S"€**-<
Drte: 7 J)-*' zo z 
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Pankai Vaish

tndependqt Dhed;, iL weolth Monoqement Ltd(Jon 2o2oonwotds)

Non Execdive DnedaL tndiunSoftware ltuly 2020 anwods )

Prcfesso. ofPtddice of Monogenent,Anrut Mody schoalof Mohosemeat,
Ahnedobod UniveBity (Sept 2A17 o.wotds)

Advisor, ORISERVE |uhe 2020 onwo.ds)

Seniot Advisot, thsorce Operotio.ol Optihi2eB (Mot 2018 onwotds)

kniot Advisot, 
'eU 

Employed Woden3 Astocionon (April 2A19 r'Oil 2O2O)

Fo.ner Nohi^ee DiredoL Aptus volue Housihg Finonce lMoy 201yoct 2019)

Fotnet lndependentDnedoL Lokshni vilot Bonk (Aug 2014-tuly 2A17)

Formq Monoging Dircctar, Accentute hdio (1985-2A14)

PankajVaish is based in Bangalore, with 35 years of experience. He spent 28+ years with Accenture,
where he built busin€sses from scratch and scaled them to global proportions, having held several
regional and global roles. He has wide ranging experience in Technology Led Transformation, ConsultinB,
8PO, Offshoring and Outsourcing.

Pankaj is actively engaged in the financial services and technology industries, and is associated with
companies across segments of these industries- He is a Board Director, a consultant and an advisor. ln
addition, as part of his participation in lndia's startup ecosystem, he is supporting various te€hnology
product companies in sharpening their market focus and scaling their businesses.

Pankaj is an lndependent Director on the board of llF[ Wealth Management ttd (tIFLWAM). FLWAM is

one of the largest Private Wealth Management and Alternate Asset Mana8ers in tndia, with assets under
mana8€ment (AUM) in excess of USD 24 Billion. lt caters to the sophisticated needs of High Net Worth
individuals (HNls) and Ultra High Net Worth individuals (UHNls). Ft Wealth is one ofthe indusrry
pioneers from a product innovation perspective and has received many industry awards. tt is backed by
leading globalfinancial institutions such as General Atlantic, Fairfax, Ward terry, Amansa Capital,
Steadview, HDFC Life and others. Headquanered in Mumbai, the company has more than 9OO

employees and a presence in 5 major global financial hubs and 23 locatioos in tndia. tt is the first and
currently the only wealth management company in lndia to be listed.

Pankaj is a Non Executive Director on the Eoard of Directors at lndium Software. tndium Software is a

Technology Solutions company with deep expertise in Digital and QA services. He is focused on driving
the growth strategy of lndium and positioning it to become a leader in its target segments, leveraging
his deep global expertise in the lT Services industry. lndium's key differentiators are it's specialization in
(alAl, Advanced Analytics and Text Analytics (b) Big Data, Data Engineering, Data Streaming and Data
Virtualization (c) Expertise in low-code development across platforms. tndium has a Elobal presence and
provides solutions to customers ranging from start,ups to large enterprises.

Pankal is a Professor of Practice of Management at the Amrut Mody School of Mana8ement (AMSOM),
Ahmedabad University (AU). He is supporting AU in its transformanon to become a gtobatty relevant
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institutaon. He is involved with Executive Education, rndustrY collaboration, and th€ development and

delivery of a new course to help MBA students prepare for a career via hands on experiential learning'

Pankaj is a Strategic Advisor to ORl, a start up that delivers exceptionally effective, al_powered, RPA'

enabled, next generation cognitive co nversat io n chai bots or Virt ua I assista nts. Hi5 primary focus is to

drive Browth of ORI across various tar8et customer se8ments both within lndia and Slobally,leveraSing

his professional network and his deep experience n 82B sales, and the outsourcing, technology, telecom

and media industries. The ORI chat bots converse rn manY languages over text, voice and WhatsApp

withan the same conversation. Cognitive conversations from ORI's Virtual Assistants span advertising,

salesand customer service. Every interaction across this spectrum ofthe customer lifetime isdesiBned

to drive customer outcomes that maximiz€ the customer lifetime value.

Pankaj is the senior Advisor to lnsorce Operational Optimizers, whose softwa re product (3 Cubed) helps

business leaders arrive at operating model designs optimized for desired cost, customer experience and

compliance / risk outcomes- His primary focus is to drive growth across various tar8et customer

segments, leveraginB his deep domain experience in consulting, 82B sales, outsourcinB sales and

managing deliv€ry operations. He leads the way in understanding customer needs, identifying specific

opportunities, developing specific value propositions, securing pilot proiects and driving revenue' 3'

Cubed provides augmented intelliEence to companies (much like an automated management consultant)

to drive superior operating model designs by allowing companies to build "digitaItwins" of their

operations and use the model in perpetuity to identify, assess and confirm changes to drive

improvements across alldimensions of the operation.

Pankajwas a senior Advisor to SEWA, a social sector organization focused on empowering

underprivileged women through enabling ftrll employment and self_reliance. He was anvolved with

setting up and growinB various diSital social enterprises of SEWA and helping SEWA become more

digitally enabled.

Pankajwasa Nominee DirectorofwestBridge Crossover Fund on the board ofAptusValue HousinB

Finance lndia timited (Aptus), a Chennai based NBFC that provides housing and business loans to the

m ddle income self employed in South lndia. Aptus is hiEhly successful, with industry leading metrics-

Pankaj was an lndependent Director on the board of Lakshmi Vilas Bank (LVB), a Chennai based publicly

listed private bank in lndia (now part of DBS Bank lndia ttd). During his t€nure at tVB, he was a member

of many key Board Committees, including the Audit, Management, HR and lT Strategy Committe€s' He

was closely involved with its transformation, of which technology is a keyfocus. One of has priority areas

was to enhance the business, technolo8y and leadership skills of senior management.

He started his career in 1985 with Accenture and was part of the founding team for Accenture lndia'

when he left as MD of Accenture in 2014, he was a member of the global leadership team of the

communications, Media and TechnolocY (CMT) business, where he held various roles, including Asia

Pacific MD and GIobalMDofCMT Management ConsultinE. Previously he was the MD ofAccenture's

Global Delivery Center Networkfor BPo, which covered over 20,000 people in 15 centersacross 10

countries. Before that he founded Accenture's BPO operations in lndia, growing from zero to 6,000

people in 4 Years.
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Pankajwas center stage in the transformation ofAccenture tndia into a globalpowerhouse. He also
contributed to the Accenture strategic agenda such as Horizon 2012, Humancapital Strategy and
teadership Careers Framework. He was the first tndia based employee to become part of Accenture,s
Global teadership Council (GLC), way back in 2006.

Pankaj has an MBA from Carlson School of Management, University of Minnesota, Minneapolis, USA and
a B. Tech. in Mechanicaltngineering from llT BHU (lndran lnstitute ofTechnology, Banaras Hindu
University). He was a Gold Medalist at llT BHu, and he has been awarded the Distinguished Alumni
award by llT. BHU Alumni Association.
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BOARD MEMBERS AND
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CODE OF CONDUCT FOR BOAITD MEMBERS AND

Preface:

The Board of Dircctors of thc Krishna lnstitutc of Mcdical Sciences Limitcd
("KlMS" or "Companv") in pursuance of t<egulation l7 (5) of rhe Securitios and

Exchange Board of India (Listing Obligations and Disclosure Requiremcnts)

Rcgulations, 2015 (SEBI-LODR) and othcr applicable Provisions (including arv
statutory enactments / amcndments thereof), adoptcd thc policy Ior Code of
Conduct for Board Members and Senior Management Personnel vide its

SENIOR MANAGEMENT

IItl
t

ll
il
I
lL

lr

Boartl meeting ht'ltl on I ,2021.1.

Over the years, the Company conducted its business with very high ethical and

moral standards. This has rcsulted in gaining rePutation as a professionally

managed company. As the ComPan)' grows and exPands, it is cxtrcmely

impo.tant to continue to cxhibit high levels of ethical standards and

professional behavior in everything that the ComPany doos.

This Model Code of Conduct for Directors and Senior Management peIsonnel

is a guide to help Senior Management team & Directors on the Board of the

Compa,ry and iis global subsidiaries live uP to Company's high erhical

stan<iards and their own. Though it summarizes many of the laws that Krishna

lnstitute oI Medical Sciences Limited ("KIMS" or "Company") as a Company is

rcquired to Iollow, it also gocs beyond the legal minimums by describing thc

ethical values wc share at our ComPanY

Thc rules artd princiPles set forth in this Code are gencral in nature and the

compliance with the Code shall be ensured read with other aPPlicable policies

and procedures of the Company. Thc Directors and Scnior Management

personnel may contact the ComPliance Officer for assistance in interPreting the

requirements of this Code.

The Board of Directors of the Company adopted this Code of Conduct as a

testimony of its commitment to adhere to the standards of loyalty, honcsty,

integ ty and the avoidance of conJlicts of interest.

This model Code of Conduct shall bc revicwed by the Board from time to time

to keep in pace with the regulatory environment and any amendments to this

Code shall be approved by thc Board of Directors.

II. Effective Date:

I hc Polic], sh.rll be elfective frr:n I ,212tl.
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III. Applicability:

The Directors both Wholc{ime/cxccutive and non=cxecutive (including
Independent Directors), are obliged to carry out their duties in an honcst, fair,
diligent and ethical manner, within thc scopc of the authoritv confcrrcd upon
thcm and in accordance with thc laws, rules, regulations, afFeements,
guidolines, standards and internal policics and procedures. The Board of
Directors of the Company is entrusted with thc fiduciary responsibility of
oversight of the affairs of the Compar-ry. As Directors of the Company, they
have a duty to make decisions and implcmcnt policies in the best interest of the
Company and its Stakeholders.

This Code of Conduct is applicable to:

z The Directors, both whole-time/cxccutive and non-executive Directors.

z Senior Management team comp sing of members of Management one
level below the Whole-time/ Executive Directors, including all functional
heads.

The role, functions and duties of the lndependcnt Directors are listed at Annexure-l
to this Code.

IV. Honest & Ethical Conduct:

The Directors & Senior Management personnel are required to act in accordance
with the highest standards of personnel and professional integrity, honestly, ethical
and legal conduct, when acting on behalf of the Company or in connection with the
Company's business or operations and at social events.

An honest conduct is considered as such when a conduct is free from fraud or
deception. We consider ethical conduct to be conduct confirming to the accepted
professional standards of conduct and include ethical handling of actual or apparent
conJlicts of interests between personal and professional relationships.

The Directors and the Senior Management pcrsonnel shall

. Act honestly, fairly, ethically, with integlity and loyalty and conduct
thcmselves in a professional, courteous and respectful mannei;

o Act in the best interests o( thc Company and in a manner to enhance and
mai[tain thc reputation of the Company, and fulfill thet fiduciary duties to
the stakeholders of the Company.
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Act in good faith, with rcsponsibility, due carc, competence, diligenco an.l

independence.

. Treat their collcaguc$ and other assoeratcs of thc ComPany u'ith di€init)'.

V. Conflict of Interesti

The Directors and Senior Managcment Pelsonnel are expccted to avoid and

disclose any activitY or association that creates or apPcars to create a conflict

between thc personal interest and the ComPanv's business interest A conflict

of interest exists wherc thc interest ot benefits of onc Person or entitY conflict
with the interests or bcnefits of the Company.

Relatiorxhips with prosPective ol existinfi supplicrs, conkactors, customcrs,

competitors or regulators must not affect the indePendcnt and sound iudgmcnt
on behalf of the Company. General guidelines to better undcrstand several of
the most common examples of situations that may cause a conJlict of interest
are listed below. Directors & the Senior Managcmcnt personnel are lcquired to
disclosc to the Board any situation that may be, or aPPear to be, a conJlict of

interest. When in doubt, disclose.

A. Outside Employment:

Vfhole-time/Executive Directors and Senior Management personnel shall not
work for or rcceive payments for serviccs from any competitol, customer,

distributor or supplicr of the Company without aPProval of the Board. Any
outside activity must be strictly separated from the ComPany's emPloyment
and should not harm iob pelfolmance at the company. The Whole-
time/Executive Directors and the Senior Managcmcnt Pelsonnel shall devote

themselves exclusivcly to the business of the ComPanv and shall not accePt any

other work or assignmcnt (part-time or otherwise).

B. Board Memberships:

Acceptances of Directo$hiP on the Boards of othcr ComPanies, which compete,

with the Company amounts to conflict of interest, hence, require pior approval
of the Board. Helping thc community by servinl; on Boards of non-Profit or

welfare organizations is encoutaged, and does not rcquire pior approval.

C. Family Members and Close Personal Relationships:

Directors and Scnior Management Personnel shall not use Personnel inllucncc
to male the Company do business with a comPany/institution in which his or
her relatives are intereste.l. As a gcneral rule, Directors and Senior
Management pcrsonncl shall avoid conducting Company's business with a

relative or with an entity in which a relative is associated in any significant role.

'
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ln case of conflicts, disclosure shall be made to thc Board of Directors and a
prior approval shall be obtaincd.

D. Gifts (Crr4s nr. ol nlenlF pllVsi.il obj?cls t]t.11 Dtigli nlso be seruiesiJil,ors or
otltct iten6 of t,nlu?)-

The L)irectors and Scnior Managemcnt personnel shall not accept lavish gifts or
gratuities or anv offer, payment, promise to pay, or authorization to pay anv
moncy, or anything of value that could be interpreted to advetsely affoct
business decisions or likelv to compromise their pcrsonal or professional
integrity. Gift items of nominal value, such as small promotional iterns bcaring
another company's namc, business meals, gifts rcceived because of personal
relationships and not bccause o{ official position, mementos received becausc
of attcnding a widely held gatherings as panclist/speaker and other customary
gifts are allowed.

E. Investment:

Directors arrd Senior Management personnel may not allow their investmcnts
to influence, or appear to inJluence, their independent iudgment on behalf of
the Company. This could happen in manv ways, but it is most likely to create
the appearance of a conflict of interest if a Director or Senior Manager has a

significant investment in a competitot supplicr, customer, or distributor and
his decisions may havc a business impact on this outside party. The Directors
and Senior Management pe$onnel shall seek prior conscnt of the Board beforc
making any investments more than 1570 of the paid-up capital of the other
entity.

F. Diversion of Business:

Directors and Senior Management personnel shall not divert business
opportunities of the Company, bv exploiting for their own personal gain,
business opportunities that are discovered through the use of corporatc
propriety information or position. Howcvcr the Directors and Senior
Management personnel can pursue such business opportunities once thev are
fully disclosed to thc company and the company dcclined to pursue such
opportunities.

G, Use of Company's Assets:

The assets of the Company shall be used for legitimatc business purposes and
shall not be used for personal purposes. lncidental personal use, if reasonable
does not arnount to violatior of the Codc.
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H. Othels:

It would be impractic.'iblc to attemPt to list all Possiblc coiJlict of intercst's

situations and it is Possible thai othcr such situatiotls, whi'h are not

cnumerated above, may arise. All such situations. which arise any questions or

doubts, may plcasc bc brought to the notice of tht' Board {or appropriatc

decision.

VI. Legal Compliance:

It is the gencral obligation of the Directors to conduct the business antl

opcrations of the Company in accordance with the laws, rules, regulations,

agrecments, guidelinL's, standards including accounting standards governing

its operations. The Dircctors and Senior Managc'mcnt Pe6onnel shall acquire

approp ate knowledgc of the legal requirelncnts relating to their duties

sufficient to enable them to Perform their obligations diligcntly. The I)ircctors

and Senior Management Pelsonncl shall also complv with the internal Policics
and procedures of the ComPany to the extent aPPlicable to them including but

not limited to compliance with Prohibition of Insider lrading PolicY of th(r

Companv-

Vll. Corporate Disclosure Policy:

It is the ComPany's policy to ensure continuous, timcly and adequatL'

disclosure of Company's information. The Company is committed to full fair,
accuiate, timely and understandable disclosurc in repolts and documents it
filcs with or submits to the regulatory authoritics and in other public

communications. Thc lJircctors and Senior Managcment persomcl shall

provide only public information to the analyst/rescarch pcrson/large investors

like institutions. The Directors and Senior Management Peisonnel must
maintain the confidcntiality of information relating to the aJfairs of thc

Company until and unlcss authorized or legallv required to disclose such

inJormation; and shall not use confidcntial information for their personal

advantage.

VIII. Competition and Fair Dealing:

The Directors and Senior Management pcrsonncl are obliSated to dcal fairly
and honestly with cach other, the Company's associates and with thc

Company's customcrs, suppliers, competitors and other third parties. Directors
and Senior Management personnel shall not take unfair advantage of anyone

through manipulation, conccalment, abuse of privilegecl inJormation,

misrepresentation or any othcr unfair dealing or Pra.tice The Company is

committed to {ree and opcn competition in the marketPlacc. Dilectors and
Senior Management personnel shall avoicl acti(rls that could reasonably be

construed as bcing anti-comPetitive, monoPolistic or other\4'ise contrary to
laws governing competitive Practices in the markotPlacc, including antitrust
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laws. Such actions include misappropriation and/or misuse of a comPctitor's
(onfidential information or making false statements about tlrc comPetik)r's
busrrrc.r r n.l bu.ine\s practrccs.

l\. Compliance of Code of Conduct:

It is the dutv and obligation of cl'cry Directors and Senior Managcmcnt
personnel k) comply with this Code of Conduct and he/she shall acknowledge
and affirm ongoing compliance widl the Code nn an annual basis. Any
violation of the Code shall be reportecl to the Chairman of the Board and to the

Compliance Officer of the Company. The Code of Conduct shall bc posted on
the u.ebsitc of the Company. The Annual Report of the comPany shall contain a

dcclaration to this effect signed by thc CEO.

X. Acknowledgement:

The Directors and Senior Management personnel shall read and fully
understand this model Code of Conduct and comply with the Policies
proccdures and principles contained therein.

XI. Policy review, etc.:

The Board of Directors of the Company may subject to applicable laws is entitled
to amend, suspend or rescind this Policy at any time. Any difficulties or
ambiguities in the Policy will be resolved by the Board of Directors in line with
the broad intent of tie Policy. The Board may also establish further rules and
procedures, Irom time to time, to givc cffect to the intent of this Policy.

ln the event of any conflict between the provisions of this policy and of the
applicable law clealing with the related Party transactions, such aPPli.able Iaw in
force from time to time shall prevail over this policy.
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l.

Annexure - 1

Role and functions:

'the indepcndent directors shallr

1. help in bringing an indL'Pendent iudgmcnt to beal on tht' Board's

deliberations especially on issues of stlategy, performance, risk management,

resourccs, key appointments and standards of conduct;

2. bring an objective view in the evaluation of the per{ormance of board and

managcmcnt;
3. scrutinisc the performance of management in meeting agrecd goals and

objectives and monitor the rePorting of performancc;
4- satisfy themselves on thc intcgrity of financial information and that financial

controls and the systems of risk managcmcnt arc robust and defensiblc;

5. safeguard the interests of all stakeholderri, particularly thc minority
shareholders;

6. balancc thc conJlicting intercst of the stakeholders;
7. determinc appropiate levels of remuneration of executiYe dircctors, key

managcrial Personnel anci senior managcmcnt and have a prime rolc in
appointing and whele necessary recommcnd removal of executivc dircctors,

key managcrial persomel and senior management;

8. Moderate and arbitiate in the interest of thc company as a whole, in situations

of conllict between management and shareholdcr's interest.

Role and functions:

The independent directors shall-

1. undertakc approPdate induction and regularly update and rcfresh thet skills,

Knowlcdge and familiaritv with the comPany;
2. seek appropriate clarification or amplification of information and, where

necessary, take and follow aPProPriate Profcssional advice and oPinion of
outsidc cxperts at the expense of the company;

3. strivc to attend alt meetings of the Board of Dilectors and of thc Board

committces of which he is a member;
4. participate constructively and actively in thc committees of the Board in

which they are chaitpersons or mcmbets;
5. strive to attend the general mcctings of the comPanyi
6. where they have conccrns about the running of the comPanY or a proposed

action, ensure that thcsc arc addressed bY the Board and, to the extent that

they arc not rcsolved, insist that thet conccrns arc recorded in thc minutcs of
the Board meeting;

lt

lt

. 7. kccp thcmselves well inforlncd about tht' cornpany an'.l lhc ('xternal

environmcnt in u'hich it ()Pcraies;

I II.

il

ll
lr
ll
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8. not to unJairly obstruct the functioning of an othcrh,ise proper Board or
cornmittec of the B()ard;

9. par,sufficient attention and cnsure that adequatt, clcliberations are hcld beforc
approving related party transactions and assure thc,nselves that the samc are
in the interest of the company;

10. ascertain ancl ensuro that the company has an adcquate and functional vigil
mechanism and to !.nsure that the intercsts of a person who uses such
mcchanism are not prciudicially affected on account of such use;

11. report concerns about uncthical behaviour, actual or suspected fraud or
violation of the compan\"s code of conduct or ethics policy;

12. acting within his authority, assist in protecting thc legitimate interests of thL,
company, shareholders and its emplovees;

13. not disclosc conlidential information, including comrnercial secrcts,
technologies, advertising and sales promotion plans, unpublished price
sensitive inJormation, unless such disclosure is expressly approved by thc
Board or required by Iaw.
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CODE I'OR INDf,PIiNDENT DIRT]CTORS
(Refer Schcdule lV ofthe Companies Act, 20I3)

The Code is a Suidc lo professional conducl for independcnl direcrors. Adherence to rhcsc siandards by
indcpendent directors and fulfilmenl oI lheir responsibililics in a professional and faithful Danner will
promote confidence of the investmcnl community, particularly nlnority shareholders, rcgulators and
compdnies in rh. insllurion .l indcp(ndenl dire(Ior.

I. Guidelines of profcssiotral conduct:

An independcnt dircctor shall:
(1) uphold ethical standards ofintegrity and probity;
(2) act objectively and constructively while exercising his duties;
(3) exercise his responsibilities in a bona fide inanner in the intcr€st ofthe company;
(4) devote sufticicnt lime and attention to his professional obligations for informed and balanced

declsion making;
(5) not allow any exraneous considerations that will viliatc his ex€rcise of objedive independent

judgmenr in rhe paramount interesr ofrhc company as a $hole, while concurring in or dissenting
from th€ collecli ve judgment ofthe Board in its decision makinS;

(6) nol abuse his position to the detnment ofthe company or ils shareholders or for the purpose of
gaining direct or indirect personal advantage or advantage for any associaled person;

(7) refrain from any action that would lead to loss ofhis independence;
(8) where circumstances arise which make an indepmdent director lose his independcncc, the

indep.'ndent director must inunediately infom the Board accordingly;
(9) assist the company in implementing lhe best corporale govemance practices.

II. Role and functions:

The indep€ndenl directols shall:
(l) help in bringing an independenl judgment to bear on the Board's deliberations especially on

issues ofstrategy, performance, risk management, resources, key appointments and slandards of

(2) bring an objective view in the evaluation ofthe performance ofboard and managem€nl;
(3) scrutinise the performance of managemcnt in meeting agr€€d goals and objectives and monitor

the rcpoflinS of perforrnance;
(4) saiisry rhemsclves on the inregnty of financial informalion and that financial controls and the

s,stems ofrisk management arc robusl and d€fensible;
(5) safeguard lhe interests ofall stakcholders, padcularly lhe minority shareholders;
(6) balance the conflicting inter€sl ollhe slakeholders;
(7) deiermine appropriate levels of remuneration of executive dircclors, key manage.ial personnel

and senior management and havc a prime role in appointinS and where necessary rccomrncnd
removal ofcxecutive directors, key managerial personnel and senior management;

(8) moderate and arbitrate in th€ inreresl of the company as a whole, in situations of conflict
bet\\'e€n management and shareholder's interest.

II I. Duties:

The independent dircclors shall:



(l) undcnakc approprialc induclion and rcgularly update and refresh lhcir skjlls, hros4edgc and
fdmihariD u irh Ihe (,'mtdn)

(2) scck approprialc clanfication or amplilication of informalion and, $herc necessary, lake and
folkrw appropriate professioMl advice and opinion of outsidc cxperts al rhc expense of rhc
company;

(3) slrivc lo attend all meetings ol thc Board of Directors and ofthe Boad commiilecs of rvhjch he
is a mcmber:

(,1) panicipate construclively and activcly in the conunittccs of the Board in which they are
chairpersons or mcmbers;

(5) strive lo allend lhe Seneral Drcclings oflhe company;
(6) u,hcre they havc concems aboul lhc running of ihe company or a prolxlscd aclion. ensure lhal

thesc arc addressed by the Board and, io the extenr that they are not rcsolved. insisr lhat lhcir
concems are r€corded in the minutes ol thc Board meeling;

(7) keep lhcmselves well informcd about the company and rh€ extemal environrncnr in which i1

( 8) not lo unfairly obshrcl fhe funclioning of an otherwise proper Board or commillee of the Board:
(9) . pay sumcient allention and cnsure that adequate deliberations are held before approvinB related

pa(y lransactions and assure thcmselves thal the same arc in thc intcrcst ofthe company;
(10) ascenain and ensure thal Ihe company has an adequate and funclional vigil mechanism and to

ensurc that the inlcrests ofa percon who uscs such mechanism are no( prcJudicially affected on
accoLrnt ofsuch use;

(ll) report conccms about uneihical behaviour, actual
company's codc ofconduq or ethics policy;

or suspecred liaud or violation of lhc

(12) ad wjlhin their authorily, assist in protecting the legitimale interests of lhe company,
sharcholders and iN employccs;

(13) not disclose confidential information, including commercial s€crcls, technologies, advenising
and sales promotion plans, unpublished price sensitivc infonnalion, unless such disclosure is
exprcssly approved bythe Board orrcquircd by law.

I\'. Mantrcr of appointment:

(l) Appointment proccss of indepmdenr directors shatl be indcpcndenr of th€ company
managcment; while selecting independenl directors lhe Board shall ensure lhat th€re is
appropriarc balance ofskills, experience and kno\a,led8c in thc Board so as ro enable the Board
1() discharge its functions and durios cffocrivcly;

(2) Thc appointmenl of independent direcror(s) of the company shalt bc approved ar rhe meetinS o[
the shareholders:

(3) The explanatory slatement a achcd to lhc notice of the meeting for approving lhc appo;nment
of indcpendent direcror shall include a statement ihal in the opinion of the Board, thc
indcpendent direclor proposed to be appoinred fulfils thc conditions specified in thc Acl and rhe
rulcs made th€reunder and that lhe proposcd djrcclor is indep€ndeol ofthe managcmcnt.

(4) lhe appointm€nt of independcnt direclors shall be formatised thro{r8h a lener of appojnrmenl,
which shall set oul:

a. thc term 01-appointmenr;
b. lhe expectatjon ofthe Board from thc appoinred dirccto! thc Boardlevel connnite€{s) in

which the director is expected lo servc and ils lasks;
c. the fiduciary duties lhal comc wirh such an appoinrment along *,irh allompanyrnB

liabiliries;
d. provisjon for Directors and Officers (D and O) insurance. ifanvr
c. the Code o, Business Elhics lhar rhc company c\pccl\ il\ jrrecrors and cmployccs lo

fbllo\!i



I lhe l;si ol rrclions thal a dircctor should not do whilc functiontrg as such iD the company;
JNJ

g. the remuneration, mentroning periodic fees, reinrburremcnl ol expenses for participalion
in thc Boards and other meelings and prolit relatcd commission,
ifany.

(5) Thc tcrms and conditions of appointment ol indcpcndcnt directors shall bc opcn lbr inspection

at thc rcgislered ofiice ofthe company by any member during normal business hours-

(6) The rcrms and conditions of appoinhcnl of independenl directors shall also be posled on lhe

conrpany's websilc.

V. Re-appointmentl

The re-appointment ofindependent director shall be on the basis of report of performance evaluation.

vl. Resignalion or rcmoval:

(l) The resignation or rcmoval of an indepcndcnl dircclor shall be in ihe same manner as is

provided in sections 168 and 169 ofthe Act.
(2) An independenl director who resigns or is removed from the Board of the company shall be

replaced by a new independenl director within three months from the date ofsuch resignalion or
r€moval, as the case may be,

(3) whcre the company tulfils th€ requirement of indep€ndcnt direclors in its Board even without

fi,ling lhe vacancy created by such resignation or removal, as the casc may be, the requiremenl

of replacement by a new independent director shall nol apply.

VII. Separat€ m€€titrgs:

(l) Tle independenl directors of lhe company shall hold at l€ast one meeting in a financial year,

without lhe a(endance ofnon-ind€pendml dircctorc and members ofmanagement;
(2) A1l ihe indQendenl dir€ctors ofthe company shall strive lo be present at such meeling;

(3) Tlc meering shall:
a. rcview thc performanc€ ofnon_indepcndent direclors and the Board as a whole;

b. review the pcrformancc ofthe Chairpcrson of the company, laking into accoun( the views

of executive directors and ron-executive directorsi
c. assess thc quality, quanlity and timcliness of flow of informalion between the company

managemcnt and the Board lhat is necessary for lhe Board lo effectively and reasonabty

perfbrm their duties.

VIII. f, valuation mechanism:

(l) The pcrformancc evaluation of indepcndcnt directors shall be done by thc enlire Board of
Dircclors, excluding lhe direclor being evaluated.

(2) on the basis ofthe report of pcrformance evalualion, il shall be delcrmined whelher 1o extend or
conlinue the term ofappointment oflhe in{jcpcndeni dircctor-


