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KIMS
Date:09.01.2021

Dear Mr. Pankaj Vaish

Subject: Your appointment as InJependent Director (Non-Ex€cutive role) on the Board ofDirectors of
Krishna Institute of Medical Sciences Limiled ("KIMS" or "the ComPany") in accordance

with provisions ofthe Comfanics Act, 2013 and the relevant rules, circulat or notifications
issued thereunder.

At the outsel, we would like to thank yc,u for consideringjoinin8the Board ofDirectors ofthe Company

("the Board"). The Company will benefit immens€ly from your wealth ofexperience and the guidance

that you will be able to provide to the Company.

Wc write to confirm thatthe Board, has approved yourappointment as Director (lndependent and Non_

Executivc role) on the Board dated 0E.01.2021. Your appointment is with €ffect from 08.01.2021 and

subject to epproval by the sharcholders in their next general meeting in terms of the applicable

provisions olthe Companies Act,2013, and the relevant rules, circular or notifications issued thereunder

("the Act"). A certified true copy ofthe resolution ofthe Board is attached herewith as Annexure - l.

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

a) Form DIR-2 - Consent to act as a direclor ofthe Company (Annexure - 2)
b) F'onn MBP-1 - Notice oflntcrcst by direcior (Atrn€xure-3)
c) Form DIR-8 - Intimation by directorabout directorship in othercompani€s and declaration that

he is free from disqualification from being a director (Anlexure - 4)
d) Additional declaration by lndependent Director (Annexure - 5)
e) CV and KYC Documer::s (Annexure- 6)

This lefter sets out the terms and oondilions ofyour appointment as Independent and Non-Executivc
Director oflhe Company. Kindly note that your relationship with the Company will bc that ofan olfice
holder and shall not be a contract of employment. There will be no relationship of employer and

employcc as a consequence ofappoinlnent as a director ofthe Company.

The terms ofyour appointment as set outhereunder is subjectto provisions ofapplicable laws, including
the Actand the Articl€s ofAssociation ofthe Company, Listing Agreement, relevant SEBI Regulations,
all other applicable laws.

l. Term ofAppoitrtmeot

You have beer appointed for an initial term of Thre€ (3) years from the effective date of dle
appointment i.e. from 08.01.202f to 07.01.2024. You would also be eligiblc for re-appointment as

Independent and Non-Executive Director, subject to provisions oflhe applicable law including the
Act, through recommendation ofthe Board or any of its Committees appointed in this regard and

approval ofthe shareholders in their general me€t;ng, for a furth€r t€rm as approved, under largely
the same tenns and conditions-
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KIMS
2. Erpaclrtion of the Board from you as an Independetrt and Non_Executive Director

As an Indep€ndent and Non-Executive Director, we are certain that you will bring objectivity and

indep€ndence of view to the Board's discussions and to help provide the Board with effective
leadership in relation to the Company's strates/, performance and risk management as well as

ensurinB high standards offinancial integrity and corporate govemance.

we will look forward to you attending the meetings ofthe Board, its Committees to which you

may b. appointed as a member, 2s also shareholders meetings. The notice of the meeting shall

specif-".,the place ofthe meeting and it is exp€cted that the meelin8 shall also have the facility to
panicipate through audio visual means, subject to provisions ofthe aPplicable law including the

Act. 'lhe Board would seek your involvement in the business meetings, introduction and

engagcment with prospective customers, employees, advisors and other such parties. In addition
to such sttendances, you are cxpected to dcvote appropriate prcParation time ahead of esch

meelinS.

3. Comrlrittees ofthe Bosrd

The Board may also invite you for beingappointed on one or more Committees ofthe Board. Your
appoirlment on such Committee(s) will b€ subject to the applicable laws and regulations including
the Acl.

4. Fiduci.ry Duti€s

Your role and duties will be those normally required of an lndependent and Non-Executive
Direclor undcr the Companies Act,20l3, relevant SEBI Regulations, and the articles ofassociation
of the Company. There are certain duties prescribed for all Direclors, bo$ Executive and Non-
Execulive, which are fiduciary in nature and irlela/,a include lhe following:

(i) You shall act in accordance with the Company's Articles ofAssociation;
(ii) You shall act diligently and in good faith in orde. to pmmote the objects ofthe Company for

rhe b€nefit of its members as a whole and in the best interest ofthe Company:
(iii) You shall not involve yourself in a situation in which you may have a direct or indirect

interest that conflicts, or possibly may conflict, wi$ the inlerest ofthe Company;
(iv) You shall notachieve or attempt to achieve any undue gail or advantage eitherto yourselfor

ro your relatives. panners or associalesl
(v) You shall not assign your office as Direclor and any assignments so made shall be void.

5. Access to Company Information and Independent Advice

You are authorized to seek any information, where necessary, which directors may require from
any errrployee ofthe Company. Where appropriate, a formal request may be made to the Managing
Directorand ChiefExecutivc OIficer, Chief Financial Officer and Company Secretary or any ofthe
busioess / functional heads ofthe Company, to facilitate the process.
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6.

YKIMS
Training and Developmetrt

You rvill be provided with necessary documents / brochu.es, reports and intemal policies to en6ble

you to familiarize with the Company's procedures and practices. You may also b€ invited to attend

ongoing training and familiarization sessions for Directors.

Periodic presentations will be made at the Board and Board Commiftee meetings, on business and
performance updates ofthe Company, business stmtegy and risks involved.

Evsluation Proc€3s

The performance of individual directors shall be done by the entire Board, excluding the director
being evaluated, on an annual basis.

Conflict of Interest

It has been noted and acknowledged by us that you may have business interests other than those oI
the Company. As a condition to your appointmen! and pursuant to the provisions ofthe Act, you
are requir€d to declare any such dirEctorships, appointments and interests to the Board in writing
in the prescribed form (Form MBP- l), from time to time, in future.

ln the event that your circumstances seem likely to change and might give rise to a conflict of
interest, or when applicable. circumstances that might lead the Board to revise itsjudgement that
you are independent, this should be disclosed to both the Chairman and the Company Secretary.

Confidentielify

You agre€ that, both during and after the term ofyour appointment, you will not use for your own,
or for another's benefit, ordisclose orp€rmitthe disclosure ofany confidential information relating
lo the Company, subsidiary or any group or associate companies ofthe Company, which you may
acquire by virtue of your position as an independent director, including without limitation, any
information about the deliberations of the Board. The restriction shall cease to apply lo any
confidential information which may (other than by reason of the director's breach of this term),
bccome available to the public generally.

Porver! .nd lhe Compsny's Responsibiliti€s

You shallnot be involved in the day-to-day manageme[t orconduct ofthe Company. You shall not
be named in any correspondence, applicalions,licenses, approvals, compliance reports orotherwise
as the p€rson in charge of or responsible for the operations of the Company (including without
limitalion as "officer who is in default" and *occupiers" or "enlployers") or compliance by the
Company ofany laws or licenses oras an "occupier" or an "officer who is in default". The Company
shall assert such position in any notice, reply, litigation or other proceedings in which any liability
is soughl to b€ atlached to you.

Liabililies

As p€r Section 149(12)ofth€ Act, you shall be h€ld liable only in respect ofsuch acts ofomission
or commission by acompany which had occurred with your knoNledge, attributable through Board
processes, and with your consent or connivance or *hel:,yRlhddpldfted{Uhgiggtotsciences Limhed
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KIMS
The ( ompany shall reimburse directors for any legalexpenses incurred in respect ofthose liabilities
that lhe director may incur as a director of the Company, provided that therc is no fmud or
misrupresentation on the dircctor's pa.t, except that to the extentthat any claim underthe insumnce
is in\oked, any such expenses shall be paid to lhe Director under the terms ofthe lnsurance.

12. Indcmnity

You are gmnted an indemnity from the Company in resp€ct ofliabilities incurred as a result ofyour
office, to the extent permitted by law including the Act.

13. Provisio[ for Dire.ctor! slld OIlicels Insumnce, ifany

The Company has a Directors and Olficers Insurancc Policy in place, which shall also be extended
to you as an Independent and Non-Executive Director. The details ofthe same shall be shared with
you ieparately.

14. Code ofconduct

During the tenure ofyour appointment, we trust that you will comply with provisions ofthe Code
ofconductfor Directors proposed to b€ adopted by the Board. We have attached acopy ofthe same
for vour reference as Aotrexure- 7.

As Independent Director, you are also required to comply with the Code for IndeF,endent Dircclors
as contained in Schedule IV ofthe Companies Act, 2013. We have a ached a copy ofthe same for
your reGrence as ADnerure - 8.

We are cenain that you will uphold the interests of the Company and fulfill your fiduciary
obligalions. We firrther lrlst thal you will aff in accordance with rhe highest standards of honesty,
integrity, faimess and good failh and due diligence in performing your duties.

15. List of rctions which should be rvoided while fulctioning a! sn IndependGnt xnd NoD_
Executiv€ Dir€clor:

(i) not allow any extmneous considerations that will vitiate your exercise of objective
independenl judgmenl, while concurring in or dissenting from the collective j udgrient of
$e Board in its decision making:

(iil not abuse your position to the detriment of the company or its shareholders or for the
purpose ofgaining direct o. indirecl personal advantage or advan(age for any associated
person;

(iii) nol to unfairly obstruct the functioning ofan otherwise proper Bo.1rd or Committee ofthe
Board:

(ir) not disclose confidential information, including commercjal secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless iuch
disclosure is expressly approved by the Board or required by law;(v) nol enler into insider trading ofsecurities;

(vi) not pul yourselfin a position where you have or may have an aclual or polential conflid of
interestwith the Company and, should such an occasion arise, you should discussthe mafter

_ . wi(h the Board or the Company Secretary immediately;
(vii) not achieve or attempi to achieve any undue gain or a;vantage either to yoorselfor lo your

relatives, partners or associatesi 
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KIMS
(viii) not assign your omce and any assignment so made shall

ences l,imited

16. Remuneration, Fees, Cornmissiorl or Reimbursement of Erpem€s

(i) You shall be entitled to receive an annual amount ofRs I5.00 t akhs as a fixed remunemtionin rerms ofcommission, pavabre on quanerrv b*t.; ;;;ii;i"r"fiom 0re date ofappo,ntment.
(ii) You shall be enlitled lo receive r-eimbursemenl ofexpenses including ravel, boarding andlodginB. based on actuals. for n^flicipaling in lh. gon a. irs Comm itt..e."iJorh.. ,".ringq(iii) rhe companv does.not pcv sining fees to"i,, oi..li"^'", 

"i "i*. ,ii,i'lii "r 
rinr"g r"..,

:l'3ilil,}#'::iiiHds:;j;cr r; rhe aeerovar of 
'h' 

B;;';;';i-;';'l ro rh. 
"i;ring,

17. Governing Law

The Appointrnent 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.

We are rager to have you on Board as an integralpan ofthe grofih ofrhe Company. We request you

L,",,?l'lf,fliJll*'edge vo,r appointmeni 
", 

ina.p"na",,i*a-Non-i**i,iJ. ii,*.. uv .ie"i"e

Your3 Sincerely,

Kris

(
Dr. B. Bheskar Rao
Managing Director

Phce: Hyderabad
Date: 09 0l.2021
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