POLICY FOR APPOINTMENT AND REMUNERATION

In terms of Section 178 of the Companies Act, 2013, as amended from time to time, this policy on
nomination and remuneration of Directors, Key Managerial Personnel (KMP), Senior management and
other employees of the Company has been formulated by the Nomination and Remuneration Committee
of the Company and approved by the Board of Directors. The relevant extract of the aforesaid policy are
given as below:

1. CRITERIA FOR APPOINTMENT OF DIRECTOR AND SENIOR MANAGEMENT

The Committee shall consider the following factors for identifying the person who are qualified to
becoming Director and who can be appointed in senior management:

o

The Committee shall identify and ascertain the integrity, qualification, expertise and experience
of the person for appointment as Director or at Senior Management level and recommend to the
Board his / her appointment.

A person should possess adequate qualification, expertise and experience for the position he/she
is considered for appointment. The Committee has discretion to decide whether qualification,
expertise and experience possessed by a person are sufficient / satisfactory for the concerned
position.

An Independent director shall possess appropriate skills, experience and knowledge in one or
more fields of finance, law, management, sales, marketing, administration, research, corporate
governance, technical operations or other disciplines related to the Company’s business.

The Company may appoint or continue the employment of any person as Whole-time Director
who has attained the age of seventy years subject to the approval of shareholders by passing a
special resolution. The explanatory statement annexed to the notice for such motion indicating
the justification for appointing such person.

The Company should ensure that the person so appointed as Director / Independent Director /
Senior Management Personnel shall not be disqualified under the Companies Act, 2013, rules
made thereunder, or any other enactment for the time being in force.

The Director / Independent Director / Senior Management Personnel shall be appointed as per
the procedure laid down under the provisions of the Companies Act, 2013, rules made
thereunder, or any other enactment for the time being in force.

Independent Director shall meet all criteria specified in Section 149(6) of the Companies Act,
2013 and Rules made there under.

The term “Senior Management” means the personnel of the Company who are members of its
core management team excluding Board of Directors comprising all members of management
one level below the executive directors, including the functional heads.

The Nominations and Remuneration Committee shall have discretion to consider and fix any
other criteria or norms for selection of the most suitable candidate(s).




2. CRITERIA FOR DETERMINING POSITIVE ATTRIBUTES & INDEPENDENCE OF
DIRECTORS

Criteria for determining positive attributes:

The Committee shall consider the following factors for determining positive attributes of directors
(including independent directors)

o Directors are to demonstrate integrity, credibility, trustworthiness, ability to handle conflict
constructively, and the willingness to address issues proactively.

o Actively update their knowledge and skills with the latest developments in the healthcare
industry, market conditions and applicable legal provisions.

o Willingness to devote sufficient time and attention to the Company’s business and discharge
their responsibilities.

o To assist in bringing independent judgment to bear on the Board’s deliberations especially on
issues of strategy, performance, risk management, resources, key appointments and standards of
conduct.

o Ability to develop a good working relationship with other Board members and contribute to the
Board’s working relationship with the senior management of the Company.

o To act within their authority, assist in protecting the legitimate interests of the Company, its
shareholders and employees.

Criteria for determining Independence:

The Independent Director shall qualify the criteria of independence mentioned in Section 149(6) of
the Companies Act, 2013 and rules related thereto.

3. REMUNERATION OF DIRECTORS, KMP, SENIOR MANAGEMENT PERSONNEL AND
OTHER EMPLOYEES

On the appointment or re-appointment of Managing Director, Whole-time Director and KMPs, the
Committee will recommend to the Board for their approval, the remuneration to be paid to them. The
remuneration to be paid to the Senior Management Personnel and other employees shall be as per
HR policy of the Company.

The annual increment of remuneration for Managing Director/ Whole-time Directors shall be made
on the basis of the resolution approved by the shareholders. The annual increment in Salary of KMPs
(other than Managing Director / Whole-time Directors), Senior Management Personnel and other
employees shall be made as per HR policy of the Company.




The level and composition of remuneration as determined by the Committee shall be reasonable and
sufficient to attract, retain and motivate Directors, Key Managerial Personnel and Senior
Management of the quality required to run the Company successfully.

The relationship of remuneration to performance should be clear and meet appropriate performance
benchmarks. The remuneration should also involve a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to the working of the Company
and its goals:

3.1 General :

Nomination and Remuneration Committee shall recommend to the Board for its approval, the
remuneration, including the commission, if any, based on the net profits of the Company for the
Non-Executive Directors and Whole-time Directors and other Executive Directors. The
remuneration shall be subject to the approval of the shareholders of the Company and Central
Government, wherever required.

3.2 Remuneration to Whole-time / Managing Director
3.2.1 Fixed pay:

The Whole-time Director / Managing Director shall be eligible for remuneration as may be approved
by the Shareholders of the Company on the recommendations of the Committee and the Board of
Directors. The break-up of the pay scale, performance bonus and quantum of perquisites including,
employer’s contribution to P.F, pension scheme, medical expenses, club fees, etc. shall be decided
and approved by the Board on the recommendations of the Committee and shall be subject to the
approval of the shareholders and Central Government, wherever required, in accordance with the
provisions of the Companies Act, 2013.

3.2.2  Minimum Remuneration :

If, in any financial year, the Company has no profits or its profits are inadequate, the Company shall
pay remuneration to its Whole-time Director / Managing Director in accordance with the provisions
of the Companies Act, 2013.

3.2.3 Provisions for excess remuneration :

If any Whole-time Director / Managing Director draws or receives, directly or indirectly by way of
remuneration any such sums in excess of the limits prescribed under the Act or without the prior
sanction of the Central Government, where required, he / she shall refund such sums to the Company




and until such sum is refunded, hold it in trust for the Company. The Company shall not waive
recovery of such sum refundable to it unless permitted by the Central Government.

3.3 Remuneration to Non-Executive / Independent Director :
3.3.1 Sitting Fees:

The Non-Executive / Independent Director may receive remuneration by way of fees for attending
meetings of Board or Committee thereof. Provided that the amount of such fees shall not exceed
INR One lakh per meeting of the Board or Committee or such amount as may be prescribed by the
Central Government from time to time. The quantum of sitting fees will be determined as per the
recommendation of Nomination and Remuneration Committee and approved by the Board of
Directors of the Company. Further, the boarding and lodging expenses shall be reimbursed to the
Directors.

3.3.2 Commission :

The profit-linked commission, if any, shall be paid within the monetary limits approved by the
Board/Shareholders of the Company subject to the same not exceeding 1% of the net profits of the
Company computed as per the applicable provisions of the Regulations.

3.3.3  Stock Options :

Pursuant to the provisions of the Act, an Independent Director shall not be entitled to any stock
option of the Company. Only such employees of the Company and its subsidiaries as approved by
the Nomination and Remuneration Committee will be granted ESOPs, if any.

3.4 Remuneration to KMP, Senior Management Personnel and Other Employees

The KMP, Senior Management Personnel and other employees of the Company shall be paid
monthly remuneration as per the Company’s HR policies and / or as may be approved by the
Committee. The breakup of the pay scale and quantum of perquisites including, employer’s
contribution to P.F, pension scheme, medical expenses, club fees, etc. shall be as per the Company’s
HR policies. The annual variable pay of such employees is linked to the performance of the
Company in general and their individual performance for the relevant year measured against
Company’s objectives fixed in the beginning of the year.

This Remuneration Policy shall apply to all future / continuing employment / engagement(s) with the
Company. In other respects, the Remuneration Policy shall be of guidance for the Board.




