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Date: 09.01 .202 I

Dear Mr. Saumen Chakraborty

Subject: Your appointment as Independent Director (Non-Executive role) on the Board of Directors of
Krishna Institute of Medical Sciences Limited ("KIMS" or "the Company") in accordance

with provisions of the Companies Act,2013 and the relevant rules. circular or notifications
issued thereunder.

At the outset, we would like to thank you for considering joining the Board of Directors of the Company

("the Board"). The Company will benefit immensely from your wealth of experience and the gLridance

that you will be able to provide to the Company.

We write to confirm that the Board, has approved your appointment as Director (lndependent and Non-
Executive role) on the Board dated 08.01 .2021. Your appointment is with effect frorn 08.01 .2021 and

subject to approval by the shareholders in their next general meeting in terms of the applicable
provisions ofthe Companies Act. 2013. and the relevant rules, circular or notifications issued thereunder
("the Act"). A certified true copy of the resolutions of the Board is attached herewith as Annexure - l

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

a) Form DIR-2 - Consent to act as a director of the Company (Annexure - 2)

b) Form MBP- I - Notice of Interest by director (Annexure - 3)
c) Form DIR-8 - Intimation by director about directorship in other companies and declaratiorr that

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

This letter sets out the terms and conditions of your appointment as Independent and Non-Executive
Director of the Company. Kindly note that your relationship with the Cornpany will be that of an office
holder and shall not be a contract of emplovment. -lhere will be no relationship of employer and

employee as a consequence of appointment as a director o1'tlte Company.

The terms of your appointrnent as set out hereunder is subject to provisions of applicable laws, including
the Act and the Articles of Association of the Company, Listing Agreement, relevant SEBI Regulations,

all other applicable laws.

1. Term of Appointment

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

lndependent and Non-Executive Director. subject to provisions of the applicable law including the

Ac1 through recommendation of the Board orany of its Cornrnittees appointed in this regard and

approval of the shareholders in their general meeting, for a fufther term as approved, under largely

the same terms and conditions.
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Expectation of the Board from you as an lndependent and Non-Executive Director

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

independence of view to the Board's discussions and to help provide the Board with effective
leadership in relation to the Company's strategy, performance and risk management as well as

ensuring high standards offinancial integrity and corporate governance.

We will look forward to you attending the meetings of the Board, its Committees to which you

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

speciff the place of the meeting and it is expected that the meeting shall also have the facility to

participate through audio visual means, subject to provisions of the applicable law including the

Act. The Board would seek your involvement in the business rneetings, introduction and

engagement with prospective customers, employees. advisors and other such parties, however the

extent of invotvement shall be for l0 to 12 days in a year. ln addition to such attendances, you are

expected to devote appropriate preparation tirne ahead of each meeting.

Committees of the Board

The Board may also invite you for being appointed on one or more Cornmittees of the Board. Your
appointrnent on such Comrnittee(s) will be subject to the applicable laws and regulations including

the Act.

Fiduciary Duties

Your role and duties will be those normally required of an Independent and Non-Executive

Director underthe Companies Act,2013, relevant SEBI Regulations, and the articles of association

of the Company. There are ce(ain duties prescribed for all Directors, both Executive and Non-

Executive, which are fiduciary in nature and interaliu include the following:

(i) You shallact in accordance with the Company's Articles of Association;
(ii) You shall act diligently and in good faith in order to promote the objects of the Company for

the benefit of its mernbers as a whole and in the best interest of the Cornpany;
(iii) You shall not involve yourself in a sitLration in which you may have a direct or indirect

interest that conflicts, or possibly may conf'lict. with the interest of the Company;
(iv) You shall not achieve or attempt to achieve any undue gain or advantage either to yourself or

to your relatives, paftners or associates;
(v) You shall not assign your office as Director 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 employee of the Company. Where appropriate, a formal request may be made to the Managing
Director and Chief Executive Officer, Chief Financial Officer and Company Secretary or any of the

business / functional heads of the Company. to facilitate the process.

6. Training and Development

You will be provided with necessary documents / brochures. reports and internal policies to enable
to familiarize with the Company's procedures and practices. You may also be invited to attend

ing training and familiarization sessions for Directors. Krishno lnstitute of MedicolSciences Limited
Minister Rood, Secunderobod - 5OO OO3, Telongono, Indio
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on business and

1

8.

Periodic presentations will be made at the Board and Board Committee meetings.
performance updates of the Company, business strategy and risks involved.

Evaluation Process

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 of
the Company. As a condition to your appointment and pursuant to the provisions of the Act, you

are required to declare any such directorships, appointments and interests to the Board in writing
in the prescribed form (Form MBP-l ), frorn tirne 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 its judgement that

you are independent, this should be disclosed to both the Chairman and the Company Secretary.

Confidentiality

You agree that, both during and after the term of your appointment. you will not use for your own,

or for another's benefit, or disclose or permit the disclosure of any confidential information relating

to the Company, subsidiary or any group or associate companies of the 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. l-he restriction shall cease to apply to any

confidential information wlrich may (other tlran by reason of the director's breach of this term),

become available to the public generally.

10. Powers and the Company's Responsibilities

You shall not be involved in the day{o-day management or conduct of tlre Company. Yott shall not

be named in any correspondence, applications, licenses, approvals. compliance reports or otherwise

as the person in charge of or responsible for tlre operations of the Company (including without

limitation as "officer who is in default" and "occupiers" or o'employers") or compliance by the

Company of any laws or licenses or as an "occupier" or an 'oofficer who is in default". The Company

shall assert such position in any notice, reply, litigation or other proceedings in which any liability
is sought to be attached to you.

11. Liabilities

AsperSection 149(12)oftheAct,youshall beheldliableonlyinrespectofsuchactsofomission
or commission by a company whicli had occurred with your knowledge, attributable through Board

processes, and with your consent or connivance or where you had not acted diligently.

The Company shall reirnburse directors for any legal expenses incurred in respect of those liabilities

that the director may incur as a director of the Company, provided that there is no fraud or

9.

misrepresentation on the director's part, except that to the extent that any claim under the insurance

invoked, any such expenses shall be paid to the Director under the terms of the lnsurance.
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Indemnity

You are granted an indemnity from the Company in respect of liabilities incurred as a result of your
office, to the extent permiued by law including the Act.

Provision for Directors and Officers Insurance, if any

'l'he Company has a Directors and Officers Insurance Policy in place, which shall also be extended

to you as an Independent and Non-Executive Director. The details of the same shall be shared with
you separately.

Code of Conduct

During the tenure of your appointment, we trust that you will comply with provisions of the Code

of Conduct for Directors proposed to be adopted by the Board. We have attached a copy of the same

for your reference as Annexure - 7.

As lndependent Director, you are also required to comply with the Code for Independent Directors

as contained in Schedule IV of the Cornpanies Act,2013. We have attached a copy of the same for
your reference as Annexure - 8.

We are certain that you will uphold the interests of the Company and fulfill your fiduciary
obligations. We further trust that you will act in accordance with the highest standards of honesty,

integrity, fairness and good faith and due diligence in performing your duties.

List of actions which should be avoided while functioning as an Independent and Non-
Executive Director:

(i) not allow any extraneous considerations that will vitiate your exercise of objective
independent judgment, while concurring irr or dissenting from the collective judgment of
the Board in its decision making;

(ii) not abuse your positiorr to the detriment of the company or its shareholders or for the

purpose of gaining direct or indirect personal advantage or advantage for any associated

person;
(iii) not to unfairly obstruct the functioning of an otherwise proper Board or Committee of the

Board;
(iv) not disclose confidential infonnation, 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;
(v) not enter into insider trading of securities;
(vi) not put yourself in a position where you have or may have an actual or potential conflict of

interest with the Company and, should such an occasion arise, you should discuss the matter
with the Board or the Company Secretary immediately;

(vii) not achieve or attempt to achieve any undue gain or advantage either to yourself or to your
relatives. paftners or associatesl

(viii) not assign your office and any assignment so made shall be void;

Krishno lnstitute of Medicol Sciences Limited
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16. Remuneration, Fees, Commission or Reimbursement of Expenses

(i) You shall be entitled to receive an annual amount of Rs 30.00 Lakhs as a fixed remuneration
in terms of commission, payable on quarterly basis, effective from the date of appointment.

(ii) You shall be entitled to receive reimbursement of expenses including travel, boarding and
lodging, based on actuals, for participating in the Board, its Committee and other meetings;

(iii) The Company does not pay siuing fees to its Directors as of now. payment of sitting fees,
ifany, in future. shall be subject to the approval ofthe Board and also subject to the ceilings
or conditions as specified in the Act;

17. Governing Law

The Appointment and the terms are governed by the laws of India.

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

We are eager to have you on Board as an integral part of the growth of the Company. We request you
to confirm and acknowledge your appointment as Independent and Non-Executive Director by signing
a copy of this letter.

Yours Sincerely,

For Krishna Institute of MeclicalM
Managing Director

Place: Hyderabad
Date: 09.01.2021

I consent to accept my appointment as Independent and Non-Executive Director of Krishna Institute of
Medical Sciences Limited, as per the terms set out above.

Name of Director: Saumen Chakraborty
DIN: 06471520
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An^texr-rR€ -l

CERI'I}'I}-I) I'RLT- [-\I'RACTS O} I'IIE RESOLUTIO,\ APPRO\'ED I}\' 'IIIE
BOARI) OI DIRECI'ORS Ol' KRISIINA INSI'II'UTE Oi' I\IIIDICAL SClrl\CLS
LINIII'EI) IN TIIE 12.1 I BOARD NIEETING IIT.]LD A'I'3.30 PNI AND CO\CI,UI)ED
AT 5.00 PM ON FRIDA\',8rh JANUARY, 2021 AT.lrrr I'LOOR, IILOCK Ill, KINIS
HOSPII'AL, #I-8-31/I, N,IINISTERS ROAI), SIiCUNDERABAI) 5OOOO3

Item No. III (l)

'Io considcr and approve the appointment of NIr. Saumen Chakrabortl (DIN No.
064715211) as Additional Director - (Non-Exccutive, Independent Director) for a pcriod
of3 ycars on a fixed rcmuneration in terms of Commission of Rs.30 Lakhs per annum,
as rccommcnded bv Nomination & Rcmuncration Committee.

RESOLI'ED THATsultjt,tt to ul\)roytl of thc slturclald<,r.s ol tlte,(innltont uul purtuunt to
tht pntri:ittn.s rl Sactions 119. 152. 161, 197 uul 198. rul fith Sclt*lulL' Il' unl Stfudttlt, l',
uttd othar tl4tlicuble pntt'i.siott.t, il uny, ol thc (tutltrutia.s lct, 2013. to tlrc a\tent ruttilit,d trntl
trs cunendccl, ond tha ntlas und regulcttions uqiL, tltarcunder (allcctitcly refirrcd to tts thc
"Companies Act") und pursudnt to the proyisiotls oJ the articlas tf associatbn of thc
Contpanl'. Mr. Saumen Chukruhorgt (DIN No.06471520), who has protided his consctlt to
ocl as ott indcpendent dit-cclor of the Compan.y, i/ uppointed antl suhnitted a declaration thot
he meets thc criteria for uppoinlment os un inlapcnclent director utdar the Conpdnics Act
trnd v'lro is eligible for appointnlent, be untl i.s hareby appointed os ut Additionttl Diractor-
(Non-Exccutivc, Independcnt Director) of thc Compony for a period of 3 (Three) consccutile
years .fion 08.01.2021 to 07.01 .2024 on o fixad rcmuneration in tarms of commission ol Rs.

30.00 Lukhs pcr annum, payoblc on quarterly basis.

RESOLVED FURTHER THAT the Board o/ Dircctors of the Cornponv notes thc consult
leltcr in tltc Fonn No. DIR-2 racaircd.fi'onr Mr. Sourttcrt Chokrobortt prot,icling his cottsctlt to
uct os an iniapendent dirattor ol tha Comlxtnr,.

RESOLT'ED FURTHER I'HAT, the Botutl lc, notc the daclarution in vt'itittt fi'ont
Mr. Surunan Chttkrabortt, in Forn No. DIR-8 cctnfinning that hc is not tlisqualifiatl undcr
Section 164 ofthe Act ft'ot1t ucting a.s t director o/ tha Contpany.

RESOLa'ED FURTHER THAT', the Boord do nt)tc dccloratiotl in rriting.fi'onr Llr Sounrcrt
Clttkrobt)rn' cotllinlling thut hc nteets thc critario fitr intleperulL,nLa tts ltroidetl in Stttion
149(6) ol rha Companies Acr,2013.

RESOLVED FURTHER THAT Dr. B. Blutskur Rao, Managing Dircctor, Dr. lbhinay
Bollinani, Dircctor & CEO urul Mr. Umo Shunkur Muntha, Conqtony Sacretory be und ora
hercby .sLt'crolly uuthoriscd to fila naces.sor.f fitrnn .rith the Rcgi.strur of Conrpttnies ond do
oll srrtlt rtt'ts. dceds, ntottr'rs ond thing.s u.s rtuq lr rcquiretl to hc drnc b gire a/ll(t to tlrc
abtn a rt.*tIutiott.

//certifi ed true cop1,//
For Krishna Institute of Mcdical Sciences limitcd

...
Uma Shankar Nlantha
Companl Secretarl'
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l'ornr l)lR-2
(:oflsent to act as a l)irector ofl conrpany

f1'ur\u.tl| t,) tt'ction 15)/5.iandtuia>j1.,1 ('onpo it\ t.1pP.)itllticnI aud QuLtltrcLltion o/ l)tetutn) Rulcs.
:{)t !j

To
The lloard of Directors
Krishna Insiitute of Medical Sciences Limiretl
I).No. t-E-3t/1. lVlinisler's Road
Sccu nderabad - 500003

Snbirca: (.orlserl t(rrrit!_al n !!t('q!!l!:

l, Saurllei C'hakraborty, hereby give my consent to act as Inclependent Direct(rt- of Krishna Institute of
Medital Sciences Limitcd, pursrianl lo sub-scctio (5) ol scction 152 of thc Conrpanies Act- 2013 and
certif\ lhat I rrn not disqualilicd ro becorrre a Director under the Conrpanies Act.20l3.

I)irector ldentifi catirrn Nurlbcr (DIN) r I 064? l52o

Nanre (in lir ll) Saunrcn Chakrabonv

Father's Name (in fu ll)

Address

Haripada Chakraborti

Survev No. 1009/l'. Block 28, F900, Bevcrli:
tlills. Lodha Belleza. KPIlB Colony,
llyderabad, Telangana, lndia - 500072.

9.

li

E-mail id

l\lobile no

()ccupation

Date of birrh

Nirtionalitv

No. olcornpanies in rvhich I anr alrcady a

Director and out of such corrpanics the
narnes of the conlpanies in which I arn a
Nlanaging Direcror, Ch ief Execulivc Officer,
Wlrole tirne Director. Secretary, C hiel
F irrancial 0fficer. Manager

sannlchilkirrBnrail,crrn

saurnen@samarj ita.corn

.i9l 9849I 2750,s

AASPCT9O9,A
Professional

I Indran

I arn Director in 2 ('l-wo) Companies, out of
rvhich in I (One) Comparry I rnr N,larragirrg
I)ircclor.

Particulars of rncnrbelship No. and ccnificare of practice No. if the applicant is a menrber of any
professional lnstitute. Specifically, state'NIl-' if none: NII_

12.

1

0 t1t I/ l96l



Declaralitto

I declare that I have not bcen convicted of any offence in conttcction with thc plotnotion, formation or

c,fcornparries in which a persorr can be appointed as a Director'

a
('/

Date: ;,'f ti')l
Pl{rce: ,, . - .l-.-rr J t t -1 .. 1

Attachments:
l. Proofof identitY;
2. Proof of residence

Signatttre:
Name: SaunrenChakrabortY
Designation: Independent Directot

IIIN: 06471 520



Anl,v6xlrP6-J

lollM MlrP - I
Notice of inleresl bJ' dirtctr)r

It)ursuant to settion l{.}4 (l) aud rul(' 9(l )ofthe ( otttpanics

(Mceting of lhard and its Powe rs) Rules' 2() l {l

Ib.
'f hr' Board of Dilectors,
Krish!)a Institute r-l1'N4edical Scicnces l'irnitcd,

D.No. l-8-3lll. Minister's lload' Sccttndclrbad - 500001

t)car Sir(s)

I, Sauntctr Chakraborry S/o Haripada Chaklahorti l{'/o'strrvcy No l009/P' Block 2B' F900'

ii"r,",i" Hirr., Lodha bcllcza, Kl,ilts colon..,, H,vr{erabatl. l cl.ngana, India - 50t1072, being a

Jir"a,,'r' i,', ttte Cotrpall)- do hereby givc nrxicc of tny i[tcrcil or conceln in thc tbllorving

",rnp",,y 
o, 

"o,r,puni".. 
bndi", coriotatc. tlrtns or other associatioll of individuals:-

S.

No.
Namc of the ComPanies I
bodies Corporate / firms
*sociation of
lndividuals

Aurigenc Discovery
'I eclrnoloties l,inr ited

Samarjita Malagetlrcnt
t)rivate [,imitedConsu

Dr. Reddy's Laboratories JaPan

K.K.,l_ilpirl

Dr. Reddy's (WUXI)
Phaflnaccutic:rls Co. l.trl. Ch ina

Kunslran Rottrn lieddY-

I)harmaceLtlicals Co. Lirn ited.

China

N rttu rc o{'

irt('r'0$l arr
((rnc{:l! I
Changc in
ialcrciit 0t

l)rrlt' ott rvltich
intcrtst 0t'
contcrn 1} rosc
/ clraagtd

I)ilcctor &
Slrrreholdcr
Managirrg
Director

Representativc
l)ireotor
Director

7v0412015

09/01i 201 8Dircctor

* As a Norninec Sharcholdcl of Dr. I{cddy's l-ahoratories | 'irnited'
1..

'l) (' 'Signalure: - 'lb . z. (
v'

Name : Sautnetr ChakralnnY
Designation: lndcpcndent DilectoI
DIN: 06471520

prace ilp'-^L)
f)ate: t/ ,/ -, t

t6/0120i3

0li 1 112020lo ooo
' tA.-. r

j Shareholding 
]

I



A r...12,,.1 6x u,? e

r-oltll DIR-8
Inailrltlitln hv Direclor

{Pursuani to Scction 164(21 and rule l.l1l) ofConrpanies (Appointnrenl and
Qualification of l)irectors) Itules, 301{l

Registration No. of Complnv: 040558
Nomi al Capiral h-R: 9-s,00,00.000
Paid-up Capital INR: 74..18.95,520
Name of Company: Krishna Institule of Medical Scienijcs Linrited
Address ofits Registercd Office: D.No. l-8-i I /i. Minister's Road, Sccunderabad - 500003.

lir.
J he Board ot'Dirccrors.
Krishna lnstitutc ol Medical Sciences Limited,
I).No. l-8-3 l/1. Minister's Road, Secunderabad - 500003

l,Saurrcn Chakrabortv S.,o. Haripada Chakraborti R/o.Surve."- No. 100911r. Block 28. F900.
Ileverlv Hills, Lodha belleza, KPHB Colon1,, Hyderabad, lclangana, lndia - 500072. being a
director in the coitlpany hereby give lotice rhat I am/rvas a director in the ibllowing
cornpaojes during the last thlee vears:,

Name of the Company

,G;;."" Discoveiy fiiirnologies t,imitcd

Date of Appoinimenl

Samarjita Manager)ent Consullancv
Private l,inlited

t610t/2013

03/11/2020

ABP Private [,imitcd
DRL.lnrpex Lirn ited

Cheminor lnvestrnents [,td

Foreign Companies
Dr. Reddy's Laboralories Japan KK, Japan

29tA6120t1

11/02l2Qtl
t 1t02t20t3

30llol20t3
t l02l2ol3

2l ia4t20t5
Dr. Recldy's (W(JXI) Pharuraceuticals Co a2la6/2A17

China
Kunshan Rrrtarn Reddv PharntaccLrlicals 091011201 8

Co. Linrited, China

I lLithcr conllrnr thal I l)avc not incurred disqualificalitx under
Compani!-s Act, 2013 in any o1'the alrovc companies, in thc p.cvir]us
l, at present. s(and free from aly disqualitication lrorn bcing a director'.

section 164(2) ol the
financial year, and that

Signalu rei

Nnme; Saunren Clrakraborty
Drsignation: lndcpendent Director
DIN: 064 71520

I'lace: )) 7 ) r- t^ 't
llate: s/,f ,., t

//

3U tA20t9
30t10n0t9
30110120t9

28/03t2018

I)ate Ccssation

I'l



Ar.tr.te ).uR€ -S-

l)cclaration hr I mlgte,nd r. nt I)irreto!.t!!t"dS_f__.!erLiq! !g (-61!ll_!hr ColMg.ltic_t 4_c!,2q ll

,TO,

'I'lre Board ol- I)irectors-
Krishna InstilLrte ol \.1edical Sciences Lintitod,
D No. l-8-j l,'1. Minister's lioad, Sccundcrabad - 500C|01

I, Saumen Chakrabony S/o. Ilaripada Chakraborti R/o:Surve),No. 1009/P, Block 2tl. l-900- Bc-vcrly Hills,
Lodha belleza, KPIIB Colony. I lydcratrad. 'l-elangana, tndia, 500072, lndependenr Ilirecror in rhe

Company hercbv confirm the f<rllowing that:

(i) I arn not a lromoter olthe compatry or its hoiding. sLrbsidiary o| oss,tciat(- cotnpa ).

(ii) I arl not related to protnotels or diloctors in thc conrpanr,. its holdiitg,. srr[''sidiary trr associate corrpany;

(iii) I havc or had no pecun iary relationsh ip s,ith thc cornpanv. its holding, subsidiary or associatc conrpan!,
or thcir prornoters, or directors, durirrg thc t\yo imnrediaiely prcceding iinancial years or during lhe current
financial year:

1v) Nonc of my relatives has or lrad pecuniary relationship or transaction witlr the company', its holding.
subsidiary or associate company, or their promotcrs, or direclors, alnounting to two per cent or more of its
gross turnover or total incornc or fifty lakh rupees during the trvo irnmediately precedirrg financial years or
during thc currcnt financial year;

(vi) Neither rnyselfnor any of fry relativcs holds ol has held thc position ofa key managerial personncl or
is or lras been employee ofthe company or its holding, subsidiary or associate colnpany in any ofthe threc

financial years irnrnediatcly preceding the financial 1,ean

(vii) I am not an ernployee or have bccn an employcc or proprietor or a parlncr, in any ol tlre three finarrcial

vears irnrnediately prcccding the financial year o['-

(a) a firm of tuditors or conrpan)' secretaries in practice or cost auditors of the cornpany or its holding,

strbsidiary or associate conrpanv: or

(b) any legal or a consulting firnr tlrat has or had any tran$ction rvith the company, its holding. subsidiary
or associate company alnounting to ten pcr cent or nrore ofthe gross turnover ofsnch finn;



(viii) I arn not a chief Executive or Director, by whatcvcl. uarne called, ofanv non-profit organizatiorr that

leceives trventy-five per cent or more of its receipts lionr the colrpanY, any of its ptotnoters' dircctors or

its holding, subsi<iiary or associate company- or that holds two pct cent or more olthe total voting porver

ofthe company;

(ix) Neithcr myself nor any of lny relatives are substantial shareltolders of thc colnpan). i.e owning lwtr

percent or more of the block ofvoling shares.

(x) I applicd online lor irrclusion of my narnc as lndepenclerlt Director in the data bank as per Rule 6( I ) of

thc Compan ies (Appointment and Qnalillcations of Directors) Rules, 2014'

I he above inlorrration is ftuc to the best of nry knowled6le and bcliefand as per thc explarralions furnislted

to lne by the company (ies) ill whiclt I ant a Director.

Sigrature;

Name: Saumen Chakmborty .-

Design*tior: lndcpendent Director

DIN: 0647 1520

PIace

Date :

$t*
'/'f '^ " '



Anrr.,l Gxucp[ ^(

Brief Profile

I hold a bachelor's degree in science fiom Visva Bharati University. Santiniketan and completed his
posFgra(luate diploma in nranagement from the lndian Institute of Management. Ahncdabad. I am

currently rhe managing dircctor of Samarjita Managenrent Consultancy Private t,imited and is pursuing
a PhD. cquivalent execulive fellow program in management from the lndian School of Business,
Hyderabad. I have more than 36 years of expcrience across various strategic and operalional aspects of
managenrcnt. I was previously employed with Dr. Reddy s Laboratories Limited for over 19 years,

where I hcld, inter alia, the positions of 'Global Chiel'of Human Resources'.'ChiefFinancial Officer',
'Global llead of Infomration Technology and Business Process Excellence'. President - Corporate
and Global Gencrics Operations', 'President and Global IIcad of Quality, Hunran Resources and IT'
and was also responsiblc for Dr. Reddy's l.aboratolics l-imited's global legal and compliance and

facility nranagement functions. Currently I am continuing to serve as an advisor to Dr. Reddy's
Laboralories Linrited. I was au,arded CFO of the Ycar at the l0'h India CFO Arvards held by IMA.
overall best CFO at the Yes Bank Busincss 1-oday Best Cl-O Awards, 2014, lhe best CFO at the Yes

Bank ' llW Business World Besl CFO Arvards. 2016 fbr healthy balance sheet management (large

cnterprisc) and the Best Pcrfbrming CFO in Healthcarc Sector by CNBC TV-18 at the CIFC) Awards-
2007. I uas also previously associated with CMC l-imited, Centre for Development of Telematics.

Eicher Goodearth [-imited and Tecumseh Products India Private Limitcd.
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CODE OF CONDUCT FOR BOARD MENIBERS AND SENIOR MANAGEMENT

Preface:

The board of directors of the Krishna lnstitute of Medical Sciences Limitcd ( "Company"') in
pursrnnce of Regulation l7(5) of the Securities and Exchange Board of lndia (Listing Obligations and

Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations") and other applicable
provisions (including any statutory enactments / amendments thereof), adopted the policy for code of
conduct for members of the board of directors of the Company ("Board") and senior management
personnel vide its Board meeting held on 22.02.2017. ("Policy") and amended vide its Board meeting
held on

Over the years, the Company conducted its business with very high ethical and moral standards. This
has resulted in gaining reputation as a professionally managed Company. As the Company grows and

expands, it is extremely important to continue to exhibit high levels of ethical standards and
professional behavior in everything that the Cornpany does.

This Policy for directors and senior management personnel is a guide to help senior managelnent tearn
and Board and its global subsidiaries live up to Company's high ethical standards and their own.
Though it summarizes many ol the laws that Company is required to follow, it also goes beyond the
legal minimums by describing the ethical values we share at our Company.

The rules and principles set forth in this Policy are general in nature and the compliance with the Policy
shall be ensured read with other applicable policies and procedures ofthe Company. The directors and
senior management personnel may contact the Compliance Officer for assistance in interpreting the
requirements of this Policy.

The Board adopted this Policy as a testimony of its commitment to adhere to the standards of loyalty,
honesty, integrity and the avoidance ofconflicts ofinterest.

This model Policy shall be reviewed by the Board from time to time to keep in pace with the regulatory
environment and any amendments to this Policy shall be approved by the Board.

II. Effective Date:

The Policy shall be effective from

Applicability:

The directors both whole-time/executive and non-executive (including independent directors), are
obliged to carry oul their duties in an honest, fair, diligent and ethical marurer, within the scope of the
authority conferred upon them and in accordance with the laws, rules, regulations, agreements,
guidelines, standards and intemal policies and procedures. The Board is entrusted with the fiduciary
responsibility ofoversight ofthe affairs ofthe Company. As directors ofthe Company, they have a duty
to make decisions and implement policies in the best interest ofthe Company and its stakeholders.

This Policy is applicable to:

o The directors, both whole-time/executive and non-executive directors.

. Senior management team comprising of members of management one level below the Whole-
tin.re/Executive directors, including all functional heads.

The role, functions and duties ofthe Independent directors are listed at Annexure-1 to this Policy .
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IV. Ilonest & Ethical Conduct:

The directors & senior management personnel are rcquired to act in accordance with thc highest standards of
personnel and prof'essional integrity, honestly, ethical and legal conduct, when acting on behalf of the
Cornpany or in connection with the Company's business or operations and at social evcnts.

Ar 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 acttral or apparent conflicts of interests betwcen personal and professional relationships.

The directors and the senior management personnel shall

. Act honestly, fairly, ethically, with integrity and loyalty and conduct themselves in a professional,
courteous and respectful manner;

Act in the best interests ofthe Cornpany and in a manner to enhance and maintain the reputation of
the Company, and fultill their fiduciary duties to the stakeholders ofthe Company.

Act in good faith, with responsibility, due care, competence, diligence and independence.

Treat their colleagues and other associates ofthe Cornpany with dignity.

Conflict of Interest:

The directors and senior management personnel are expected to avoid and disclose any activity or
association that creates or appears to create a conflict between the personal interest and the Company's
business interest. A conllict of interest exists where the interest or benefits of one person or entity
conflict with the interests or benefits ofthe Company.

Relationships with prospective or existing suppliers, contractors, customers, competitors or regulators

must not alfect the independent and sound judgment on behalf of the Company. General guidelines to

better understand several of the most common examples of situations that may cause a conflict of
interest are listed below. Directors & the senior management persorurel are required to disclose to the

Board any situation that may be, or appear to be, a conflict ofinterest. When in doubt, disclose.

A. Outside Employment:

Whole-time/Executive directors and senior management personnel shall not work for or receive

payments for services from any competitor, customer, drstributor or supplier of the Company without
approval olthe Board. Any outside activity must be strictly separated tiom the Company's emplo;nnent

and should not harm job performance at the Company. The Wholetime/Executive directors and the

senior management personnel shall devote themselves exclusively to the business of the Company and

shall not accept any other work or assignment (part{ime or otherwise).

B. Board Memberships:

Acceptances of directorship on the Boards of other Companies, which compete, with the Company

amounts to conflict of interest, hence, require prior approval of the Board. Helping the community by

serving on Boards of non-profit or welfare organizations is encouraged, and does not require prior
approval.
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C. Family Members and Close Personal Relationships:

Directors and senior management personnel shall not usc personnel inlluence to make the Company do
business with a company/institution in u'hich his or her relatives are interested. As a general rule,
directors and senior managcment personnel shall avoid conducting Company's business with a relative
or with an entity in which a relative is associated in any signilicant role. In case o1'conflicts, disclosure
shall be made to the Board and a prior approval shall be obtained.

D. Gifts (Gifts are not alu,ays physicul objects thev might also be scn'ices,./.ators or other itents of
vulue).

The directors and senior management personnel shall not accept lavish gilts or gratuities or any offer,
payment, promise to pay, or authorization to pay any money, or anyhing of value that could be
interpreted to adversely affect business decisions or likely to compromise their personal or prof'essional
integrity. Gift items of nominal value, such as small promotional items bearing another company s

name, business meals, gifts received because of personal relationships and not because of oftlcial
position, mementos received because of attending a widely held gatherings as panelist/speaker and
other customary gifts are allowed.

E. Investment:

Direclors and senior management persomel may not allow their investments Io influence, or appear to
influence, their independent judgnent on behalf of the Company. This could happen in many 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 competitor, supplier, customer, or distributor and his decisions may have a
business impact on this outside party. The directors and senior management personnel shall seek prior
consent of the Board before making any investments more than 15% ofthe paid-up capital of the other
entity.

F. Diversion of Business:

Directors and senior management personnel shall not divert business opportunities of the Company, by
exploiting for their own personal gain, business opportunities that are discovered through the use of
corporate propriety information or position. However the directors and senior management personnel
can pursue such business opportunities once they are fully disclosed to the company and the Company
declined to pursue such opportunities.

G. Use of Company's Assets:

The assets of the Company shall be used for legitimate business purposes and shall not be used for
personal purposes. Incidental personal use, ifreasonable does not amount to violation ofthe Policv.

H. Others:

It would be impracticable to attempt to list all possible conflict of interest's situations and it is possible
thal other such situations, which are not enumerated above, may arise. All such situations, which arise
any questions or doubts, may please be brought to the notice of the Board for appropriare decision.

Legal Compliance:

It is the general obligation of the directors to conduct the business and operations of the Company in
accordance with thc laws, rules, rcgulations, agrecments, guidelines, standards including acctunting
standards goveming its operations. The directors and senior management personnel shall acquire
appropriate knowledge of the legal requirements relating to their duties sufficient to enable them to
perform their obligations diligently. The directors and senior management personnel shall also comply
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with the intemal policies and procedures of thc Company to the extcnt applicable to them including but
not limited to compliance u ith Prohibition of Insider Trading policy of the Company.

VII. Corporate Disclosure Policy:

It is the Company's policy to ensure continuous, timely and adequate disclosure of Company's
infbrmation. The Company is committed to full fair, accurate, timely and understandable disclosure in
reports and documents it files with or submits to the regulatory authorities and in other public
communications. 

-Ihe directors and senior management personnel shall provide only public information
to the analyst/research person/large investors like institutions. The directors and senior manag€ment
personnel must maintain the confidentiality of information relating to the affairs ofthe Company until
and unless authorized or legally required to disclose such information; and shall not use confidential
information lor their personal advantage.

VIII. Competition and Fair Dealing:

The directors and senior management personnel are obligated lo deal fairly and honestly with each other,
the Company's associates and with the Company's customers, suppliers, competitors and other third
parties. Directors and senior management personnel shall not take unfair advantage of anyone through
manipulation, concealment, abuse of privileged information, misrepresentation or any other unfair
dealing or practice. The Company is committed to free and open competition in the marketplace.
Directors and senior management personnel shall avoid actions that could reasonably be construed as

being anti-competitive, monopolistic or otherwise contrary to laws goveming competitive practices in
the marketplace, including antitrust laws. Such actions include misappropriation and,/or misuse of a

competitor's confidential information or making false statements about the competitor's business and
business practices.

IX. Compliance of code ofconduct:

It is the duty and obligation of every directors and senior management personnel to comply with this
Policy and he/she shall acknowledge and aIfirm ongoing compliance with lhe Policy on an annual basis.
Any violation of the Policy shall be reported to the Chairman of the Board and to the Compliance
Officer ofthe Company. The Policy shall be posted on the website ofthe Company. The annual report
of the Company shall contain a declaration to this eff€ct signed by the chief executive oflicer of the
Company.

X. Acknowledgement:

The directors and senior management personnel shall read and fully understand this model Policy and
comply with the policies procedures and principles contained therein.

Xl. Policy review, etc.:

The Board 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 in line with the broad intent of
the Policy. The Board may also establish further rules and procedures, from time to time, to give effect to
the intent ofthis Policy.

In the event of any conflict between the provisions of this Policy and of the applicable law dealing with
the relatcd pany transactions, such applicable law in force from time to time shall prevail over this Policy.
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II.

Annexure - I

llole and functions:

'l he independent directors shall:

l. help in bringing an independent judgment to bear on the Board's deliberations especially on issues of
strategy, performance, risk managemenl, resources, key appointments and standards ofconduct;

2. bnng an objective view in the evaluation olthe perlbrmance ofboard and management;

l. scrutinise the performance of management in meeting agreed goals and objectives and monitor the
reporting of performance;

.1. satisfy themselves on the integrity of financial intbrmation and that financial controls and the systems

of risk managemenl are robust and defensible;

5. safeguard the interests ofall stakeholders, particularly the minority shareholders;

(r balance the conflicting interest ofthe stakeholders;

7. determine appropriate levels of remuneration of executive directors, key managerial personnel and

senior management and have a prime role in appointing and where necessary recommend removal of
executive directors, key managerial personnel and senior management;

8. Moderate and arbitrate in the interest of the Company as a whole, in situations of conflict between
management and shareholder's interest.

Role and functions:

The independent directors shall

l. 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 ofthe Company;

l. strive to attend all meetings of the Board and of the commiftees of the Board of which he is a member;

,1. participate constructively and actively in the committees ofthe Board in which they are chairpersons

1.

or members;

strive to attend the general meetings of the Company;

where they have concems about the rururing 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 concems are

recorded in the minutes ofthe Board meeting;

keep themselves well informed about the Company and the extemal environment in which it operatcs;

not to unfairly obstruct thc functioning ofan othcrwisc proper Board or cornmittee ofthe Board;

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 ofthe Company;

5.

8.

9.
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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 aflected on account of
such use:

report concems about unethical behaviour, actual or suspected fraud or violation ofthe Policy;

acting within hrs authority, assist in protecting the legitimate interests of the Company, shareholders
and its employees;

13. not disclose confidential information, including commercial secrets, technologics, advertising and
sales promotion plans, unpublished pricc
approved by the Board or required by law.

information, unless such disclosure is expressly

1t.

12.
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Ar.lnt6xue6-g

CODE },'OR INDEPI]NDENI' DIRECTORS
(Rcler Schedule IV of lire Cornpauies Act, 20 I 3)

The (-ode is a guide to proltssional conduct lbr indcpendcnt directors. Adherencc to thcse standards hy
indepcndent dircctors and fulfrlment of their respons ibi lil ics in a prot'essional and taithf'ul manner rvill
prornote confidence of the investment comrnunity. particularly rninorily shareholdcrs, regulators and
conrpanics in the institution of indepcndent directors.

I. Guidelines of professional conduct:

An indepcndent director shall:
( I ) uphold ethical standards of integrity and probity;
(2) act objectively and constructively while excrcising his duties;
(3) excrcise his responsibilities in a bona fide manner in the interest olthe company;
(4) devole sulficient time and altention to his professional obligations fbr infonned and balanced

decision rnaking;
(5) not allow any extraneous considerations that will vitiatc his exercise of objective independent

judurnent in the paranlount interest ofthe company as a whole, while concurring in or dissenting
liom the collective judgment ofthe Board in its dccision making;

(6) not abuse his position to the detriment of the company or its shareholders or fbr the purpose ol
gaining direct or indirect personal advantage or advantage for any associated pcrson;

(1) refrain from any action that would lead to loss olhis independence;
(8) where circumstances arise which make an independent director lose his independence, the

independent director must immediately inform the Board accordingly;
(9) assist lhe company in implementing the best corporate govemance practices.

II. Role and functions:

The independent directors shall:
(l) help in bringing an independent judgment to bear on the Board's deliberations especially on

issues of strategy, performance, risk management, resources, key appointments and standards of
conduct;

(2) brine an objective view in the evaluation ofthe performance ofboard and management;

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor

the reporting of performance;
(4) satisly themselves on the integrity of financial information and that financial controls and the

systems of risk management are robust and defensible;
(5) safeguard the interests ofall stakeholders, pafticularly the minority shareholders;
(6) balance the conflicting interest ofthe stakeholders;
(7) detemine appropriate levels of remuneration of executive directors, key managerial personnel

and senior management and have a prime role rn appointing and where necessary recommend

removal of executive direclors, key managerial personnel and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in situations of conflict
between management and shareholder's interesl.

III. Duties:

The independcnt directors shall:
(l) underlake appropriate induction and regularly update and relresh their skills, knowledge and

familiarity with the company;



(2) scek appropriate clarification or amplilication ol'infomration ancl. rvherc necessary, lake and
lbllow appropriate prol'essional advice and opinion of outside cxperts at thc expense of the
company;

(3) strive to attend all rneetitrgs ofthe Boartl of Directors and oflhc lloard committees of u,hich he
is a member;

(4) pafiicipate constructively and actively in the commiltees of thc Board in which thcy are
chairpersons or members;

(5) strive to attend the general meetings ofthc company;
(6) where they have concems about the n.urning 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
concems are recorded in the minutes ofthe Board meeting;

(.7) keep themselves well inlbnned about the company and the exlemal environment in which it
operates;

(8) not to unfairly obstruct the lunctioning o1'an otherwise proper Board or committee ofthe Board;
(9) pay sufficient attention and ensure that adcquate deliberations are held belore approving related

party transactions and assure themselves tl.rat the same are in the interest olthe company:
(10) ascertain and ensure that the company has an adequate and functional vigil mechanism and to

ensure that the interests of a person rvho uses such mechanism are not prejudicially affected on
account of such use:

(ll) report concems about uncthical behaviour, actual or suspected fraud or violation of the
company's code of conduct or ethics policy;

(12) act within their authority, assist in protecting the legitimate interests of the courpany,
shareholders and its employees;

(13) not disclose confidential information, including commercial secrets, technologies, advenising
and sales promotion plans, unpublished price sensitive information, unless such disclosure is
expressly approved by the Board or required by law.

IV. Manner of appointment:

Appointment process of independent directors shall be independent of the company
management; while selecting independent directors the Board shall ensure that theie is
appropriate balance of skills, experience and knowledge in the Board so as to enable the Board
to discharge its functions and duties effectively;
The appointment of independent director(s) of the company shall be approved at the meeting of
the shareholders;
The explanatory statement attached to the notice of the r,eeting lbr approving the appointment
of independent director shall include a statement that in the opioion of the 

'Board, 
the

independent director proposed 1o be appointed fullils the conditions specified in the Act and the
rules made thereunder and that the proposed director is independent ofthe rnanagcment.
l'he appointment of independent directors shall be lbrmalised through a letter of appointment,
which shall set out:

a. the term ofappointment;
b. the expectation ofthe Board from the appointed director; the Board-level committee(s) in

which the director is expected to serve and its tasks;
c. the fiduciary duties that corre with such an appointment along with accompanying

Iiabilities:
d. provision lbr Directors and Olficers (D and O) insurance, ilany;
e the code o1'Business Ethics that the company expects its directors and employees to

follow;
f. the list ofactions that a dircclor shouki not do rvhile functioning as such in the cornpany;

and

(1)

(2)

(3)

(4)



g. the remuneration, mentioning periodic lies, reinlbursement o1'expenses for parlicipation

in thc lloards and other meetings and profit relatcd coDrmission,

i I any.
l'hc temls and conditions of appointment of indcpendent directors shall be open 1br inspection

at thc registered ollice ofthe company by arry metrrber during normal business hours.

The terms and conditions of appointtrent of indcpendent directors shall also be postcd on the

company's websitc.

\'. Re-appointment:

The re-appointment of independent director shall be on thc basis of report ofperfomrance evaluation.

VI. Resignation or removal:

(l) The resignation or removal of an independent director shall be in the same manrter as is

provided in sections 168 and 169 of the Act.
(.2) in i,dependent director who resigns or is removed liom the Board o1'the company shall be

replacedby a new independenl director within three months from the date of such resignatiotl or

rcnroval, as the case maY be.

(3) Where the company fulfils the requirement of independent directors in its Board even without

lllling the vacancy created by such resignation or removal, as the case may be, the requirement

of replacement by a new independent director shall not apply'

VII. Separatc meetings:

(l) The independent directors of the company shall hold at least one meeting in a financial year,

wilhoul the attendance ofnon-independent directors and members ofmanagement;

(2) All the independent directors ofthe company shall strive to be present at such meeting;

(3) The meeting shall:
a. review the performance of non-independent dircctors and the Board as a whole:

b. review the performance ofthe Chairperson ofthe company. taking. Lrto account the views

of executive directors and non-executive directors;

c. assess the quatity, quantity and timeliness of flow of information between the company

managemenr and the Board that is necessary for the Board to effectively and reasonably

perlorm their dulies.

VIII. Evaluation mechanism:

(l) The performance evaluation of independent directors shall be done by the entire Board of
Directors, excluding the director being evaluated.

(21 On the basis of the report of performance evaluation, it shalt be determined whether to extend or

continue the term of appointment of the independent director.

(5)

(6)
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