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Introduction:

1.1.

1.2.

1.3.

1.4.

This policy on Nomination and Remuneration of Directors, Key Managerial Personnel and Senior
Management has been formulated by the Nomination and Remuneration Committee and
approved by the Board of Directors.

The Board has constituted a Nomination and Remuneration Committee (the “NR Committee™)
which complies with the requirements of the Act and SEBI Listing Regulations.

This Policy is guided by the principles and objectives as enumerated in Section 178 of the
Companies Act, 2013 read along with the applicable rules framed thereunder as amended from time
to time (the “Act”) and Regulation 19 read with Part D of Schedule II of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended (“SEBI Listing Regulations™).

This Policy is implemented to ensure reasonableness and sufficiency of remuneration to attract,
retain and motivate competent resources, to have a clear relationship of remuneration to
performance and maintain a balance between rewarding short and long-term performance of the
Company.

Objectives of the NR Committee:

2.1.

The objective of the Committee is as follows:

i. To formulate the criteria for determining qualifications, positive attributes and
independence for appointment of a director and recommend to the Board, a policy relating
to the remuneration and evaluation of the performance of Directors including
Independent Directors, Key Managerial Personnel (“KMP”), Senior Management
Personnel and other employees.

i. To prepare a description of the role and capabilities required of an Independent Director
as per Schedule IV of the Act and Schedule II of the SEBI Listing Regulations.

iii. For the purpose of identifying suitable candidates, the Committee may:

a) Use the services of external agencies, if required;

b) Consider candidates from a wide range of backgrounds, having due regard to
diversity; and

c) Consider the time commitments of the candidates
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iv. To formulate criteria for evaluation of the performance of Independent Directors and the
Board of Directors.

V. To devise a Policy on the diversity of the Board of Directors.

vi. To identify persons who are qualified to become directors and who may be appointed in
Senior Management in accordance with the criteria laid down, and recommend to the
Board of Directors their appointment and removal.

Vii. To determine, whether to extend or determine the term of appointment of the independent
director, based on the report of performance evaluation of independent directors.

viii. To approve and recommend to the Board, the Policy for Succession Planning for the
Board and Senior Management.

iX. To establish and review Board, KMP and Senior Management succession plans to ensure
and maintain an appropriate balance of skills, experience and expertise on the Board and
Senior Management.

X. To review the Policy for Succession Planning for the Board and Senior Management at
regular intervals.

Xi. To recommend to the Board, all remuneration, in whatever form, payable to Senior
Management.
Xii. To recommend to the Board, the appointment and removal of the Director, KMP and

Senior Management Personnel.

Xiii. To ensure that the level and composition of remuneration are reasonable and sufficient to
attract, retain and motivate directors of the quality required to run the company
successfully.

Xiv. To ensure that relationship of remuneration to performance is clear and meets appropriate

performance benchmarks.
XV. To ensure that remuneration to Directors, KMP and Senior Management involves a

balance between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the company and its goals.
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3. Effective Date:

3.1 The following policy has been formulated by the NR Committee and adopted by the Board of
Directors at its meeting held on February 11, 2019, and revised on August 07, 2025.

3.2 This policy shall be operational with immediate effect.

4. Definitions:

4.1 "Board”: - Board of Directors of the Company.

4.2 "Director”: - Director of the Company appointed in accordance with the Companies Act, 2013.

4.3 "NR Committee”: - Nomination and Remuneration Committee of the Company as constituted or
reconstituted by the Board, from time to time.

44 "Company”: - Metropolis Healthcare Limited.

4.5 “Independent Director”:- Independent Director as defined under the Companies Act, 2013 read
with the SEBI Listing Regulations, as amended from time to time.

4.6 “Key Managerial Personnel”:- Key Managerial Personnel (‘KMP’) as defined under the
Companies Act, 2013 read with the SEBI Listing Regulations, as amended from time to time.

4.7 “Senior Management”:- Senior Management as defined under the SEBI Listing Obligations, as

amended from time to time.

Words and expressions not defined in this policy shall have the same meaning as contained in the
Companies Act, 2013 and the SEBI Listing Regulations.
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5. Applicability: |

5.1 This Policy applies to:-

a. Directors
b. Key Managerial Personnel
C. Senior Management Personnel

6. Constitution of NR Committee:

6.1 The Board has the power to constitute/ re-constitute the Committee from time to time to make it
consistent with the Company's policy and applicable statutory requirements.

6.2 The composition of the NR Committee shall be as per Section 178 of the Companies Act, 2013
read with Regulation 19 of the SEBI Listing Regulations, as amended from time to time.

\7. Appointment of Directors, KMP & Senior Management:

7.1 Appointment of Directors

i. The NR Committee shall review and assess Board Composition and recommend the
appointment of new directors to the Board. While evaluating the suitability of individual
Board Members, the NR Committee shall take into account the following criteria regarding
qualifications, positive attributes and independence of the Director:

a. All Board appointments will be based on merit, in the context of the skills,
experience, independence and knowledge, for the Board as a whole to be effective.

b.  Ability of the candidates to devote sufficient time and attention to his/her
professional obligations as Director for informed and balanced decision- making.

Cc.  Personal characteristics are in line with the Company’s values, such as integrity,
honesty, and transparency.

d.  Adherence to the prescribed criteria of Independence, if applicable, Code of
Conduct and the highest level of Corporate Governance in letter and spirit by the
Directors.
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e. The director has not been debarred or disqualified from being appointed as a
director of a company by the Securities and Exchange Board of India (“SEBI”)
and/or the Ministry of Corporate Affairs or any other statutory authority.

f. The number of directorships held by each director in other Companies is below the
specified limit under the Act and SEBI Listing Regulations and amendments made
from time to time.

g.  Any other criteria as may be decided by the Board.

ii. The Committee shall recommend the appointment or continuation of employment of a
person as Managing Director /Whole-Time Director/Manager and Non-Executive Director
who has attained or is approaching the maximum age of retirement as prescribed under
relevant laws.

iii. For the purpose of identifying suitable candidates, the Committee may use the services of
an external agency, if required.

iv. Based on the recommendation of the NR Committee, the Board will evaluate the
candidate(s) and decide on the selection of the appropriate member.

V. The Board will interact with the new member to obtain his/her consent for joining the
Board.
Vi. Upon receipt of the consent, the new Director will be co-opted by the Board in accordance

with the applicable provisions of the Act and the SEBI Listing Regulations.

vii. ~ The Company shall not appoint any resigning Independent Director, as Whole-Time
Director, unless a period of one year has elapsed from the date of resignation as an
Independent Director.

7.2  Appointment of KMP and Senior Management

i.  Subject to the applicable provisions of the Act and SEBI Listing Regulations, the NR
Committee shall ascertain the integrity, qualification, expertise and experience of the person
identified for appointment as KMP or Senior Management and recommend to the Board
his/her appointment.

ii. A whole-time KMP of the Company shall not hold office in more than one Company except
in its subsidiary company at the same time. However, a whole-time KMP can be appointed
as a Director in any company, with the permission of the Board of Directors of the
Company.
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8. Removal of Director/KMP/Senior Management: ‘

8.1. Due to reasons for any disqualification mentioned in the Act and SEBI Listing Regulations or any
other reasonable ground, the NR Committee may recommend to the Board with reasons recorded
in writing, removal of Director, KMP or Senior Management subject to the provisions and
compliance of the Act and SEBI Listing Regulations.

9. Succession Planning for the Board and Senior Management: |

9.1 The Board of Directors in their Meeting held on November 08, 2022 had approved the Policy for
Succession Planning for the Board and Senior Management (“Succession Planning Policy”). The
Nomination and Remuneration Committee shall establish and review succession plans for Board,
KMP and Senior Management within the overall framework of the Succession Planning Policy of
the Company. The Succession Planning Policy is appended as Annexure 1 to this Policy.

‘ 10. Term/ Tenure:

10.1 hairman/Managing Dir r/Whole-time Dir r

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing
Director or Whole-time Director for a term not exceeding five years at a time or as may be
prescribed under the Act. No re-appointment shall be made earlier than one year before the expiry
of the term.

10.2 Independent Director:

i. An Independent Director shall hold office for a term of up to five consecutive years on the
Board of the Company and will be eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board's report.

ii. No Independent Director shall hold office for more than two consecutive terms but such
Independent Director shall be eligible for appointment after the expiry of three years of
ceasing to become an Independent Director.

Provided that Independent Director shall not, during the said period of three years, be
appointed in or be associated with the company in any other capacity, either directly or

indirectly.

iii. No person shall be appointed or continue as an alternate Director for an Independent Director.
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10.3 KMP/Senior Management

The terms of appointment, re-appointment and subsequent retirement of Senior Management and
KMP shall be as per the provisions of the law including the Act, SEBI Listing Regulations and
prevailing policy of the Company.

11. Board diversity:

11.1 The Board of Directors may have a combination of Directors from different areas/fields like
production, Management, Quality Assurance, Finance, Sales and Marketing, Supply chain,
Research and Development, Human Resources etc. or as may be considered appropriate.

12. Remuneration:

12.1 The NR Committee will recommend the remuneration to be paid to the Managing Director, Whole-
Time Director, Senior Management and KMP to the Board for their approval, in accordance with
the provisions of the Act.

12.2 The level and composition of remuneration so determined by the NR Committee shall be
reasonable and sufficient to attract, retain and motivate directors, KMP and Senior Management
of the quality required to run the company successfully. The relationship of remuneration to
performance should be made clear and should 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:

The Managing Director/Whole-time Director

12.3 The compensation paid to the executive directors (including the managing director) will be within
the scale approved by the shareholders. The elements of the total compensation, approved by the
NR Committee will be within the overall limits specified under the Act.

12.4 Besides the above criteria, the Remuneration/ compensation/ commission etc. to be paid to
Managing Director/Whole-Time Director shall be governed as per provisions of the Act or any
other enactment for the time being in force.

12.5 The remuneration payable by the Company to the executive directors shall be subject to the

conditions specified in the Act and the SEBI Listing Regulations including in terms of monetary
limits, approval requirements and disclosure requirements.
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The Non-E ive Di

12.6 The Non-Executive Director may receive sitting fees for attending meetings of the Board or
Committees thereof. The remuneration/ compensation/ commission to the Non-Executive
Directors will be determined by the NR Committee and recommended to the Board for its
approval.

12.7 The remuneration payable by the Company to Non-Executive Directors shall be subject to the
conditions specified in the Act and the SEBI Listing Regulations including in terms of monetary
limits, approval requirements and disclosure requirements.

KMPs/Senior Management Personnel etc,

12.8 The Remuneration to be paid to KMPs/ Senior Management Personnel shall be based on the
experience, qualification and expertise of the related personnel, their performance and governed
by the limits, if any prescribed under the Act or any other enactment for the time being in force.

Directors® and Officers' Insurance

12.9 Where any insurance is taken by the Company on behalf of its Directors, KMPs/ Senior
Management Personnel etc. for indemnifying them against any liability, the premium paid on such
insurance shall not be treated as part of the remuneration payable to any such person unless
otherwise specifically provided under the Act.

13. Chairperson

13.1 Chairperson of the NR Committee shall be an Independent Director.

13.2 Chairperson of the Company may be appointed as a member of the NR Committee but shall not
be a Chairperson of the NR Committee.

13.3 In the absence of the Chairperson, the members of the NR Committee present at the meeting shall
choose one amongst them to act as Chairperson.

13.4 Chairperson of the NR Committee could be present at the Annual General Meeting or may
nominate some other member to answer the shareholders’ queries.

14. Frequency of Meetings

14.1 The meeting of the NR Committee shall be held at such regular intervals as may be required.
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15. NR Committee Members Interest

15.1 A member of the NR Committee is not entitled to participate in the discussions when his/her
remuneration is discussed at a meeting or when his/her performance is being evaluated.

15.2 The NR Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the NR Committee.

16. Secretary

16.1 The Company Secretary of the Company shall act as Secretary of the NR Committee.

17. Voting

17.1 Matters arising for determination at NR Committee meetings shall be decided by a majority of votes
of Members present and any such decision shall for all purposes be deemed a decision of the NR
Committee.

18. Adoption, Changes and Disclosure of Information

18.1 This Policy and any changes thereof will be approved by the Board based on the
recommendation(s) of the NR Committee. Any amendment(s) in the statutory/ regulatory
requirements shall be binding even if not incorporated in this Policy.

18.2 This Policy may be reviewed at such intervals as the Board or NR Committee may deem
necessary or as prescribed under the Act and SEBI Listing Regulations.

18.3 Such disclosures of this Policy and about the remuneration details of the Directors, KMP, Senior
Management and other employees as may be required under the Act and SEBI Listing
Regulations may be made.

19. Dissemination of Policy

19.1 This Policy shall also be posted on the website of the Company and the details of this Policy,
including the evaluation criteria, shall be mentioned in the Annual Report of the Company.
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