
S Dr. Agarwal's Elre ospitaf Ltd.

Mr. M.R,G Apparao
(DlN:01002591)
53, Poes Garden
Chennai-600 086.

Dear Sir,

Subl Your appointment as Non-Executive Independent Director of
Companies Act,Z0t3

Because vision is life

1Oth Septemb er 2015

Company under the

we take pleasure in informing you that at the Twenty First Annual Gene
on 1Oth September 2015, the resolution relating to your appointment

I Meeting of the Company held
Independent Director of the

under, was approved by the

nt is issued to formalise your
an employee of the

Company, pursuant to the Companies Act, 201_3 and the- h.ules
Shareholders.

As required under the Companies Act, 2013, this letter of appointr
appointment as Independent Director. Kindly note that you wili not be
company and this letter does not constitute a contract of employment.

L. Appointment
1.1 Your appointmel.lt as lndependent Director of the Company

fiom September 10, 2015. you will not be liable to retiie bv

'1.2 The company has adopted the provisions with respect to appoint
Directors, which are consistent with the provisions of the comn
under and the Listing Agreement with the Stock Exchanges.

2.2 You are presently Chairman on the following Committees of the

2, Committees of the Board
2.1 During your term of office, you may be appointed on one or more

Board deems fit. Your appointment to such Committee(s) wil
regulations.

isforat of five consecutive years i.e.,
rotation.

ni and tenure of Independent
the Rules thereies Act, 2013,

mittees of the Board, as the
be subject to the applicable

with an annual calendar,
. A minimum of four Board
r times a year and the other

OffGreams Road,
Fax: 9144-39916645
&2811 2811, Fax-2811 Sg71
.com

eemed to be

3.
3.1

Meetings

meetings are held each year. The Audit committee meets at least
Board Committees meet at appropriate intervals.

The Board of Directors of the Company (,Board,) meets at regular in
which is finalised in advance in consultation with all the Directr

tr
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Stakeholders Relationship Committee
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3'2 You wit be expected to attend meetings of the Board and the Boardmember already or to which yo, rnrf be appointed in the futureJ
meetings [Annual Genera] Meeting/Extrro.dirr".y General Vleetingj

llT::1 appropriate for you to diicharge your auties elfeaively. 6,Lnennal.

4.
4.1

(0 Not to assign his/her office as Director; any assignment, if mafle, shal be void.

4'2 ln addition to the above which are generally expected of all Directors, pn Independent Director shall:

(a) undertake appropriate induction and regularly update a re{rin his/her skills, knowledgeand familiarity with the Company;
[b) seek appropriate clarification or amplification of information pnd, where necessary, take andfollow appropriate professional advice and opinion or o rtsldf 

"-o."r "a,ir" 
e"f,Jnse ortrreCompany;

(c) strive to attend all meetings of the Board of Directors and of lhe Board committees of whichhe/she is a member;
[d] participate constructively and actively in the Board comm

chairperson or member; 
/ery ln rne boarcr committf es in which he/she may be a

[e] strive to attend the general meetings ofsharehorders ofthe company;(0 ensure that any concern that he/she may have about the funning of the Company or aproposed action is addressed by the Board and to the extent that the"y are not .esolved, seek
inclusion of concerns in the minutes of the Board meeting;

[g] be well informed about the company and the external eri,ironfnent in which it operates;(n) 
;::ffoirly 

obstruct the functioning of an otherwise proper eo".J o. .onr*iri".1r1 or,n,
(il pay sufficient attention and ensure that adequate deliberati{ns are h ving

related party transactions and assure that they are in the interbst ofthe
ti] ascertain and ensure that the company has an adequate and flrnctional andto ensure that the interests of a person who usei such melhanism ialy

affected on account ofsuch use:

ospital Ltd.
Because vision life

Committees (of which you are a
in addition to the Shareholders
nd to devote such time ro vour
inarily, all meetings are heid in

Role and Duties
Your role and duties as Independent Director witl be those as ,"q,ili.ea of all Directors under the
::f,ii::."."i*"r"?ll,^,ll1_,1: !l::i"r,,Asre9me1! trre comp.any-r,-{r'"nt.."a into with the StockExchanges, some of which are specificJty"ouUinea below:

(a) To act in accord Articles ofA
(b) To act in good to promote

members as a in the bes
shareholders, the community and for the pr

[cJ To discharge duties with due and reas
independent judgment.

(d) Not to involve in a situation in which the Di
conflic

[e) Not to
concer
undue
the Company.

report concerns about unethical behaviour, actual or
Company's code ofconduct or ethics:
within the Director's authoriW, assist in
its shareholders and employees;
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(k)

tt)

fraud or violation of the
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r,Agarwal's Eye ospital Ltd.

(m) not disclose any confidential information including cor
advertising & sales promotion plans and unpublished pri
such disclosure is expressly approved by the Board or requi

responsibilities as that
Company are to:

Because

secrets, technologies,
sensitive information unless
by law,

f other Directors on the Board.

5. Responsibilities and Functions
Independent Directors have the same general
The functions ofthe Board ofDirector;ofthe

review and approve annual and medium/ Iong term plans.
provide strategic guidance for implementation of busln"r, poii.y.
oversee the performance of management in meeting rg...d gorl, a objectives
the reporting of performance.

defensibility

and monitor

of financial

ot

62

63

- ensure integrity of financial information and the
controls and systems of risk management.

planning.

6, Compensation

OJ

7

o+

Disclosure of Interest

- oversee internal control processes including legal and regu
the Company.
deteimine appropriate levels of remuneration of Executive {irectors and have a prime rolein appointing, and where necessary, removing Executive Directors and in iuccession

be {ecided by the Board, from rrme
s m{y be applicable.
made, for which the Company will
Income- Tax returns.

The compensation to Non-executive Directors als
the normal course, the actual commission paid to
sum. The sum is reviewed periodically taking into
of the Company, time devoted by Non-executive
the Company and the extent of responsibilities c
laws and other relevant factors, as approved by the Board and the Shareholders from time to time.

In addition to the above, you will be entitled to reimbursement of af l expenses incurred by you in
connection with your participation in the Board and Board-committe{ meetlngs.

Independent Directors are not entitled to stock options of the Compf ny as per the Companies Act,
2013.

ln respect ofyour business interests in other entities, ifany, to avoid {ny conflict ofinterest, you are
expected to disclose to the Board, in writing, through the Compan r Sdcretary, the nature of interesr,
both direct and indirect, in any contract or arrangement entered or $roposed to be entered by the
Company with such entities, ln the event of any change in the nature $f you. interest, the same shall
also be disclosed to the Board forthwith. Further, as stipulated under the Companies Act, 2013, you
shall abstain from participating in the Board/Committee Meeting wfere there is a deljberation or

B. Code ofConduct
All Non-executive Directors including lndependent Directors are gov{rned by the Code of Cond
adopted bythe Company, a copyof which has been provided to yo r,

voti ng on any item of business in respect of which you are interested,
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10,

9. Confidentiality
All information acq,uired. during your tenure of office concernirfg.the_company and the group
;:[Xil:'fi:nfji?1.ifi:""1j"',i::iJ:' be discrosed l" ;;,.d'0"1,'",. rnis requiremlnt extends

Price-sensitive information is expected to be ke
the SEBI regulations for prohibition of inja..
account or ive,s account, deal in seil:'*:ii 3,,f:T::ilf:1ff"1:j
Further, in terms of the Com 3, you shall neither enil::i:*:?::i:::lifliJ,:l panv (iranv) '"..";J,"i:X':JilH::i,xi:'U::UT
Evaluation mechanism

Directors and Officers Insurance policy
The Directors are covered under the rolicy from risks arising from stafeholder claims against them,

Professional Advice
If the B

financia o seek independent pro v

!:Try in:.,j;::iJ:;?#:1* :aqvlce a

11.

L2.

L3. Resignation
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You may resign from your position at any time
communicate the same in writing to the Board, 

I and should you wish 
[o 

do so' you are requested to

14, Acceptance

Please confirm this terms and conditions by signing and returning a duf ticate of this letter.

ilk

Registered offrce: 3' Froor, Buhari rowers, No.4, Moores Road, off Greams Road,
Near: Asan Memorial school, chennai-600 006. Tel: g1-44-3gg1660q Fax: g144-3gg16645
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ospital Ltd.

We look forward to vou-r association with the Company and yourCommittee deliberations f", ,t," i".pr"r:r'ti""r,, and betterment in t
Yours sincerely,

For Dr, Agarwal,s Eye Hospital Limited

Dr. An al
Wholetime Director
(DIN;0263603S)

Because vision is life

ntribution to the Board,/Board-
e years to come.

Greams Road,
: 91-44-39916645
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