Sector - 63A, Golf Course Extension Road, .
V L C C Gurgaon, Haryana - 12201 LIRS 47IPIN0

BEAUTIFUL YOU, DELIVERED BY SCIENCE

VLCC HEALTH CARE LTD

o Corp. Office: Magnum City Centre, 2nd Floor,

VLCC

VL EALTH CARE LIMITED

CIN: U74899DL1996PLC082842

% wwwlce.in

NOMINATION, REMUNERATION AND BOARD DIVERSITY POLICY

Type:
Policy

Owner:

Board of Directors

Custodian:

Company Secretary

15.02.2024

Effective Date:

Latest Review:

15.02.2024

Communication Plan:

Web

Version: 2

Privacy Classification:

Open General

Doc No.: SECT/2024-2025/1

CIN : U74899DLI1996PLC082842

Regd. Office: M-14, GK-Il, Commercial Complex,
New Delhi - 110048. Ph.: +9111 41632464

< regd.office@vlccgroup.com

i



PREAMBLE

This policy shall be called the Nomination, Remuneration and Board Diversity Policy
(the “Policy”).

The board of directors of VLCC Health Care Limited (the “Company”) at their |
meeting held on February 15, 2024 has approved and adopted this Policy, on the
recommendation of the Nomination and Remuneration Committee (“NRC”), in

compliance with the requirements under the provisions of the Companies Act,

2013 and rules, notifications and circulars made/issued thereunder, as amended

from time to time (the “Act”).,.

OBJECTIVE }
This Policy is intended to achieve the following objectives:

a) To lay down criteria and terms and conditions with regard to identifying persons
who are qualified to become Directors (as defined below), Key Managerial
Personnel (as defined below) and persons who may be appointed in senior
management positions and other Employees (as defined below), recommend to the
Board their appointment and removal, and carry out evaluation of every director’s
performance.

b) To provide a framework for remuneration of the Directors, KMP, Senior
Management Personnel (as defined below) and other Employees, and align the

same with the Company’s business strategies, values, key priorities and goals.

c) To provide for rewards linked directly to the effort, performance, dedication and
achievement of Company’s targets by the Employees.

d) To lay down approach for Board (as defined below) diversity.
SCOPE

This Policy does not cover temporary or contractual employees, trainees, apprentices,
consultants engaged on a retainer basis or otherwise and casual labour.

DEFINITIONS

a) “Applicable Law(s)” include any statute, law, regulation, ordinance, rule, judgment,
order, decree, bye-law, clearance, directive, guideline, notification and clarification
issued by any governmental or statutory or regulatory authority or other
governmental instruction and/or mandatory standards, as may be applicable to the
Company, and as amended from time to time.

b) “Board of Directors” or “Board” means the board of directors of the Company, or
a duly constituted committee thereof.

¢) “Chief Executive Officer” shall have the same meaning as assigned to it under the
Act.
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6.1.

d)

e)
)

9)

h)

)

k)

m)

“Chief Financial Officer” shall have the same meaning as assigned to it under the
Act.

“Company Secretary” shall have the same meaning as assigned to it under the Act.

' “Director” means a director appointed to the Board of the Company.

“Employee” means any person who is in the permanent employment of the
Company.

“Independent Director” means an independent director, as defined under the
Act. :

“Key Management Person” or “KMP” shall have the same meaning as assigned to
it under the Act.

“Manager” shall have the same meaning as assigned to it under the Act.

“Managing Director” shall have the same meaning as assigned to it under
Companies Act.

“Nomination and Remuneration Committee” or “NRC” means the nomination
and remuneration committee of the Board.

“Senior Management Personnel” means officers/personnel of the Company who
are members of its core management team (i.e. management committee
members), excluding members of the Board of Directors, comprising all members
of management one level below the Executive Directors including the functional
heads.

“Whole-time Director” shall have the same meaning as assigned to it under the
Act.

Any other terms used in this Policy, and not defined herein, shall have the same
meaning as assigned to such terms under the Act and the Listing Regulations or any
other Applicable Law.

APPLICABILITY OF PARTS

a)

b)

Part | provides for criteria for appointment of Directors, KMP, Senior Management
Personnel and other Employees;

Part Il deals with remuneration of Directors, KMP, Senior Management Personnel
and other Employees.

PART I:

APPOINTMENT (GENERAL CRITERIA):
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6.2.

6.3.

a)

b)

The Board will comprise of maximum of Nine (9) directors and the composition of the
Board shall be in accordance with the Shareholders Agreement dated 31st October,
2022.

The NRC shall be responsible for identifying a suitable candidate for appointment as
Director of the Company in accordance with the criteria laid down under this Policy
and Applicable Laws, Shareholders ‘Agreement and recommend their appointment
to the Board.

While evaluating a person for appointment/ re-appointment as Director, the NRC
shall consider and evaluate a number of factors including, but not limited to,
background, knowledge, skills, abilities, professional experience and functional
expertise, educational and professional background, personal accomplishment, age,
experience in the healthcare sector, marketing, technology, finance and other
disciplines relevant to the business, etc.,, and such other factors that the NRC
might consider relevant and applicable from time to time towards achieving a
diverse Board.

d) The proposed candidate shall possess appropriate expertise, experience and

knowledge in one or more fields of finance, law, management, sales, marketing,
administration, medical science, healthcare, technology, corporate governance or
such other areas related to the Company's business as determined by the NRC.

During the term of the office, every Director shall-

‘i.  uphold ethical standards of integrity and probity;

ii. act objectively and constructively;

iii. exercise responsibilities in a bona-fide manner in the interest of the Company;

iv. shall be free from any disqualifications as stipulated under the Act, and other
Applicable Laws;

v. shall be able to devote sufficient time and efforts in discharge of duties and
responsibilities effectively.

APPOINTMENT OF MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR

The Board, based on the recommendation of the NRC, and in line with the provisions of
Schedule V of the Act, shall be responsible for appointment of a suitable candidate for the
position of Managing Director/Whole-time Director.

The terms and conditions of appointment of the Managing Director and Whole-time
Director shall be in accordance with the provisions of the Act, and Applicable Laws.

APPOINTMENT OF INDEPENDENT DIRECTOR

While evaluating a person for appointment/ re-appointment as an Independent
Director, the NRC shall ensure that the proposed candidate satisfies the following
additional criteria. The Independent Director:

must meet the requirements as set out in the Act, and other Applicable Laws, as
amended from time to time.
should not be on the board of directors or in employment of a competitor of
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6.4.

6.5.

6.6.

6.7.

the Company, in the geographies where the Company is operating. However, the
Board may, under special circumstances, waive this requirement.

¢ should have attained a minimum age of 21 (twenty-one) years and is not older than
70 (seventy)years.

An Independent Director shall be under the obligation to inform the Board ofDirectors
of any change in circumstances which may affect his/herindependence.

The re-appointment/ extension of the term of the Independent Director shall be on the
basis of their performance evaluation report.

APPOINTMENTOF KEY MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT
PERSONNEL (NOT BEING A DIRECTOR)

a) The head of human resources of the Company shall be responsible for identifying
suitable candidates for the position of KMP (i.e. Chief Financial Officer, Company
Secretary) and other Senior Management Personnel;

b) The appointment of KMP and Senior Management Personnel shall be approved by
the Board on the recommendation of the NRC.

APPOINTMENT OF OTHER EMPLOYEES

The appointment of other Employees shall be made on the basis of the experience,
qualification and expertise of the individual, as well as the roles and responsibilities
required for the position and shall be approved by the human resource department
under the overall guidance of respective functional head.

REMOVAL OF DIRECTORS, KMP OR SENIOR MANAGEMENT PERSONNEL

a) The removal of Directors, KMP or Senior Management Personnel may be
warranted due to reasons such as disqualification prescribed under the Applicable
Laws, performance, disciplinary reasons, etc.

b) The removal of any Director can be recommended by NRC to the Board with
reasons recorded in writing. The removal shall be finally approved by the
shareholders of the Company, on the basis of recommendation of the Board and in
accordance with Applicable Laws.

c) The removal of KMP and Senior Management Personnel shall be approved by the
Board on the basis of recommendation of the NRC and MD of the Company in
compliance with Applicable Laws.

RETIREMENT

The Directors, Key Managerial Personnel, Senior Management Personnel and Employees

shall retire in accordance with the applicable provisions of the Act, the articles of
association of the Company and the prevailing policy of the Company.
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7.3.

PART lI: REMUNERATION

BOARD MEMBERS

a)

b)

c)

The overall limits of remuneration of the members of the Board including executive
members of the Board (i.e. Managing Director, Whole-time Director, executive
Directors etc.) are governed by the Act and shall be approved by the shareholders
of the Company.

Within the overall limit approved by the shareholders of the Company, on the
recommendation of the NRC, the Board shall determine the remuneration of the
members of the Board. The Board can determine different remuneration for

_different Directors on the basis of the role, responsibilities, duties, time

involvement etc.

While determining the remuneration to Directors, KMP, Senior Management
Personnel and other Employees, the following shall been ensured:

* the level and composition of remuneration is reasonable and sufficient to
attract, retain and motivate Directors, KMP, Senior Management Personnel
and other Employees of the quality required to run the Company successfully;

¢ Remuneration is offered keeping in mind the remuneration to other Director /
KMP / SMP to build healthy atmosphere, at the same time, difference
remuneration can be offered based on experience, potential, capability and
other factors as identified by the NRC.

¢ Relationship of remuneration to performance is clear and meets appropriate
benchmarks; and

¢ Remuneration to Directors, KMP, Senior Management Personnel and other
Employees involves a balance of fixed and incentive pay reflecting short
and long-term performance objectives appropriate to the working of the
Company and its goals.

REMUNERATION TO MANAGING DIRECTOR/WHOLE-TIME DIRECTOR

The shareholders shall approve maximum permissible amount which can be paid to

the Managing Director/Whole-time Director within the overall limits approvedby
the shareholders, on the recommendation of the NRC and the Board shall have
the authority to revise the remuneration from time to time.

The Managing Director/ Whole-time Director (other than promoters) shall also be

eligible for the grant of stock options, under the applicable employee stock option
scheme of the Company, as may be decided by the NRC from time to time. The
promoter(s) of the Company will not be entitled to grant of stock options unless
otherwise permitted under Applicable Laws.

REMUNERATION TO NON-EXECUTIVE DIRECTORS

The remuneration/ commission/ sitting fees, as the case may be, to the non-executive

Directors/Independent Directors, shall be in accordance with the provisions of the Act
or as may be recommended by the NRC and/ or the Board, and approved by the

For VLGG HEALTH CARE LIMITED

b e

& Wd Signatory




shareholders of the Company.

An Independent Director shall not be entitled to any stock option of the Company unless
otherwise permitted in accordance with the Act, as amended from time to time.

The Board shall recommend fees (including professional fees) or compensation, if
any, to be paid to non-executive Directors, including Independent Directors, which
shall then be approved by the shareholders and the audit committee, as applicable

under the Applicable Laws.

As per annexure

Expenses (basis actuals) incurred by Directors for attending Board or Committee Meeting or other

business purposes

Travel

The Directors would be entitled to
the reimbursement of expenses
incurred on travelling:

Airfare from the normal place of
residence to the place of the Board
or committee meetings and back to

Accommodation

Accommodation at any five-star
hotel as determined by the
Company for the duration of

Board and committee
meetings, and during the day
prior to and after such

meetings.

Other Incidental Expenses

Any out-of-pocket expenses for
attending Board/ Committee
meetings.

their normal place of residence:

(a) Business class (for International
Travel)
(b) Business class (for Domestic
Travel)

Note: Alternatively, the Company on request received from the Directors can make all the necessary
arrangements to facilitate their participation in Board/Committee Meetings.

7.4. REMUNERATION TO KEY MANAGERIAL PERSONNEL, SENIOR MANAGEMENT

PERSONNEL AND OTHER EMPLOYEES (NOT BEING A DIRECTOR)

The head of human resources of the Company shall propose the remuneration for the
KMPs and Senior Management Personnel to the NRC. The NRC shall recommend to
the Board, all remuneration, in whatever form, payable to KMP and Senior
Management Personnel.

The Board shall have the final authority to approve the remuneration based on
recommendation of NRC. The remuneration including revision in remuneration of other
Employees shall be decided by the human resources department in consultation with
the matrix manager within the overall framework of compensation and appraisal
practices of the Company and under the overall authority of the Managing Director
and/or the Chief Executive Officer.

The remuneration may include basic salary, allowances, perquisites, performance

linked incentive, retirement benefits, joining / retention bonus, long-term or retentjon
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9.1.

9.2.

9.3.

9.4.

incentives leave travel concessions, ex-gratia / one-time payments, medical benefits,
housing / other loans at concessional rates, severance package or any other component
/ benefits.

The KMP, Senior Management Personnel and other Employees of the Company (not
being a Director) shall also be eligible for grant of stock options, wherever deemed fit,
under the applicable employee stock option scheme of the Company, as may be
decided by the NRC from time to time.

The KMP and Senior Management shall have a well-defined appraisal and performance
evaluation framework. The evaluation process shall be monitored by Head of human
resource department of the Company and approved by the Managing Director.

In addition to this Policy, subject to NRC approval, the Company may from time to
time give such loans/advances to Employees in accordance with the conditions of
service applicable to such Employees, and in accordance with the relevant provisions
of the Act.

DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

All Directors and officers (including KMP and Senior Management Personnel) of the
Company shall be adequately insured under a directors’ and officers’ liability insurance
policy taken by the Company.

BOARD DIVERSITY

The Company acknowledges the importance of diversity in its broadest sense in the
boardroom as a driver of Board effectiveness. Diversity encompasses diversity of
perspective, experience, education, background, ethnicity and personal attributes. The
Company recognizes that gender diversity is a significant aspect of diversity and
acknowledges the role that woman with the right skills and experience can play in
contributing to diversity of perspective in the boardroom.

The NRC shall review and evaluate the composition of the Board to ensure that the
Board and its committees have an appropriate mix of skills, experience, independence
and knowledge to ensure their continued effectiveness. In doing so, it will take into
account diversity, including diversity of gender, amongst other relevant factors. The NRC
will ensure that no person is discriminated against on grounds of religion, race, gender,
pregnancy, childbirth or related medical conditions, national origin or ancestry,
marital status, age, sexual orientation orany other personal or physical attribute which
does not speak to such person’s ability to perform as a Board member.

All appointments to the Board (as recommended by the NRC) shall be made on merit
while taking into account suitability for the role, Board balance and composition, the
required mix of skills, background and experience (including consideration of diversity
and ethnicity). Other relevant matters such as independence and the ability to fulfill
required time commitments in the case of Independent and non-executive Directors will
also be taken into account.

The NRC shall monitor and periodically review the Board diversity and
For VLCGHEALTH CARE LIMITED
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9.5.

10.

recommend to the Board so as to improve one or more aspects of its diversity and
measure progress accordingly.

The Company will be able to ensure Board diversity if shareholders are able to judge
for themselves whether the Board as constituted is adequately diverse. The Company
shall continue to provide sufficient information to the shareholders about the
qualifications, expertise and characteristics of each Board member.

AMENDMENT AND CONFLICT

The NRC shall monitor and periodically review the Policy and recommend the necessary
changes to the Board for its approval. Any subsequent amendment/modification in the
Applicable Laws shall automatically apply to this Policy. The Board has the right to
amend or modify this Policy in whole or in part,at any time without assigning any
reason, whatsoever. In the event of conflict between this Policy and Applicable Laws,
Applicable Laws shall prevail.

The Board, on the recommendation of the NRC, shall have the power to amend any of

the provisions of this Policy, substitute any of the provisions with a new provision or
replace this policy entirely with a new policy.

This policy shall be displayed on the website of the Company.
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