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1. INTRODUCTION:

Galaxy Medicare Limited (‘the Company’) is committed to the highest standards of Corporate
Governance and ethical conduct in all its activities and processes. It regards Corporate Governance as
the cornerstone for sustained Management Performance, for serving all the Stakeholders and for instilling
Pride of Association.

At the heart of the Company’s Corporate Governance Policy is the Ideology of Transparency and
Accountability in the effective Working of the Management and Board.

In furtherance of this Policy, the Board of Directors has adopted this ‘Code of Conduct for Board
Members and Senior Management (‘the Code’).

This Code of Conduct has been framed and adopted by the Company in compliance with Regulation
17(5) of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

2. APPLICABILITY OF THIS CODE:

The Code is applicable to the following Persons, hereinafter referred to as ‘Directors and Senior
Management Personnel’:

All Members of the Board of Directors of the Company and

Officers/Personnel of the Company who are Members of the Core Management Team excluding the
Board of Directors and normally this shall comprise of all Members of Management One Level below the
Chief Executive Officer/ Managing Director/ Whole Time Director/Manager (including Chief Executive
Officer/Manager, in case they are not part of the Board) and shall specifically include the Company
Secretary and the Chief Financial Officer (‘Senior Management Personnel’).

Directors and Senior Management Personnel are expected to read and understand this Code, uphold
these standards in their day-to-day activities, and comply with all Applicable Laws, Rules and Regulations
and all Applicable Policies and Procedures adopted by the Company that govern the conduct of its
Employees.

The Principles described in this Code are general in nature. Directors and Senior Management Personnel
should also review the Company'’s other applicable policies and procedures for more specific instruction.
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3. CODE OF CONDUCT:

It shall be the first and foremost duty of every Directors and Senior Management Executive to uphold
interests of the Company and its Stakeholders and to Endeavour to fulfill all the fiduciary obligations
towards them.

The Directors and Senior Management Personnel shall act in accordance with the highest standard of
honesty, integrity, fairness and ethical conduct and shall exercise utmost good faith, due care and

integrity in performing their duties.

Guidelines for Conduct:

The Directors and Senior Management Personnel shall:
Act within the authority conferred upon or delegated to them.
Exercise Independent Judgement on issues of Strategy, Performance and Policy Matters.

Apply them diligently and objectively in discharging their responsibilities and contribute to the conduct of
the business and the Progress of the Company.

Bring to the attention of the Board, Chairman or the Managing Director as appropriate, any information or
development either within the Company (relating to its Employees or other Stakeholders) or external,
which could impact the Company’s operations and which in the normal course, may not have come to the
knowledge of the Board/Chairman or Managing Director.

Dedicate sufficient time and attention to the Company’s Business to ensure Diligent Performance of their
Duties.

Endeavour to attend all the Meetings of the Board and its Committees of which they are Members or

Invitees.
Read in advance the material distributed for constructive deliberations at the Meetings.

Actively participate in the discussion and decision making at the Meetings.
Legal Compliance:
The Directors and Senior Management Personnel are expected to comply with:
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The Applicable Laws, Rules and Regulations.

All Applicable Policies, Rules and Regulations adopted by the Company, with the highest standard of
personal and professional integrity, honesty and ethical conduct (For e.g. Insider Trading Code,
Guiding Principles, Policy on Prevention of Sexual Harassment at Workplace etc.)

4. CONFLICT OF INTEREST:

Business Interest:

The Directors and Senior Management Personnel are expected to:

Disclose any Direct or Indirect Personal Interest (financial or otherwise) in any matter relating to the
Business of the Company to the Board of Directors of the Company (‘the Board').

Preserve and Protect Company’s Assets and Resources (Including Information and Intellectual Property
Rights) and shall use the same only for the Company’s Business and not for Personal Gain / Advantage.

Not to exploit, for their Personal Gain, Opportunities that are discovered by or through the Company.
Not to divert to their own Advantage any Business Opportunity that the Company is in Pursuit.

Outside Directorship:

It is a Conflict of Interest to serve as a Director of any Company that competes with the Company. The
Directors and Members of Senior Management are expected not to associate himself / herself with any
competitor of Galaxy Medicare Limited.

However, Nominee Directors appointed by Institutions, which have invested in or lent to the Company,
may act / continue to act as Directors of other Companies where they have been / may be nominated by
such Institutions.

If the Members of the Senior Management are offered any Directorship Position, the Respective Member
should not accept such Directorship without obtaining Prior Consent of the Compliance Officer of the

Company.

QOutside Employment:
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In Consideration of Employment with the Company, Whole Time Directors and Senior Management
Personnel are expected to devote their full attention to the business Interest of the Company. The Senior
Management Personnel are Prohibited from holding any position or job or be on the Board of any other
Company outside GML Group without approval of the Chairman & Managing Director of the Company.

Related Parties:

As a general rule, Directors and Senior Management Personnel should avoid conducting Company
business with a relative (as defined in the Companies Act, 2013), or with a business in which a relative is
associated in any significant role. The Company discourages the employment of relatives of Directors
and Senior Management Personnel in Positions or assignments within the same department. Further, the
Company Prohibits the Employment of such Individuals in Positions that have a financial dependence or
influence.

Directors and Senior Management Personnel of the Company and their immediate families may not
accept gifts from persons or firms who deal with the Company where the gift is being made in order to
directly or indirectly, influence any business decision, any act or failure to act, any commitment of fraud or
opportunity for the commitment of any fraud.

Confidentiality:

Any information concerning the Company’s Business, its Customers, Suppliers, etc. shall be considered
as confidential.

No Directors or Senior Management Executive shall provide any information concerning the Company or
its Business or its Customers, Suppliers etc., either formally or informally, to any Person Including Press
or Publicity Media, unless such Information is -

In Public Domain at the time of disclosure; or

Authorized or required to be disclosed Pursuant to a Decision of the Board / Committee thereof; or to be
disclosed in accordance with Applicable Laws or requirement of any Government Authority.

Directors must ensure that the information is not used by them for the benefit of any of the Company’s

Competitors or other Parties who, if in possession of the said information, may use it in a manner
inconsistent with the Company’s Interests.
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Insider Trading

Insider Trading is Prohibited both the Law as well as by the Company Policy. Insider trading generally
involves the act of subscribing to or buying or selling of the Company’s Securities, when in possession of
any Unpublished Price Sensitive Information about the Company.

Members shall not derive benefit or assist others to derive benefit or assist them to derive benefit on their
behalf by giving investment advice from the available access to and possession of information about the
Company, which is not in Public Domain and thus Constituting Insider Information. Members shall comply
with the Prevention of Insider Trading Guidelines as issued by Securities Exchange Board of India
(SEBI).

5. NON COMPLIANCE WITH THIS CODE:

Violations of this Code or other Company Policies or Procedures by Senior Management Personnel
should be promptly reported to the HR Department and violations by Members of the Board of Directors
of the Company to the Chairman & Managing Director. The Board has the Power to investigate, in such
manner as it may deem fit, any breach or violation or alleged breach or violation of the Code.

The Company will take appropriate action against any person whose actions are found to violate the
Code or any other policy of the Company. Disciplinary actions may include immediate termination of
employment at the Company’s sole discretion. The Board also has the absolute power to determine
penalty for the same as it may consider appropriate under the circumstances.

Such penalty may be in addition to the penalty levied under any applicable law for the time being in force
for such breach or violation.

6. AMENDMENTS:

The Board of Directors may review and amend this Code, as and when deemed fit. In case of any
Amendment(s), Clarification(s), Circular(s) etc. issued by the relevant authorities, not being consistent
with the Provisions laid down under this Code, then such Amendment(s), Clarification(s), Circular(s) etc.
shall prevail upon the Provisions hereunder and this Code shall stand amended accordingly from the
effective date as laid down under such Amendment(s), Clarification(s), Circular(s) etc.
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7. CODE OF CONDUCT FOR SENIOR OFFICIALS :

Senior Officials are expected to work to exceed the following code of ethics and principles. They should
seek the commitment of their supervisor/manager in implementing the code and should seek to achieve
widespread acceptance of the code amongst fellow Senior Officials. Senior Officials should raise any
matter of concern of an ethical nature with their immediate supervisor/manager or another senior
colleague, irrespective of whether it is explicitly mentioned in the code

Senior Officials should act professionally by:

a) Conducting all their dealings/ interactions in a manner that will protect and enhance name of Company
and reputation at all times.

b) Maintaining the highest possible standards of integrity in their internal & external business relationships

c) Seeking to uphold and enhance the standing of the profession within and outside the organisation.

d) Rejecting any business practice that may be deemed improper i.e. a practice which is not in line with
the Company Code of Ethics or in contravention of any other local policies or laws.

e) Encouraging/Developing the highest possible professional competence amongst those who they are
responsible for.

f) Enhancing the stature and effectiveness of the organization by acquiring and maintaining high levels of
professional skills.

g) Using the resources, they are responsible for to provide the maximum benefit to Company.
h) Complying with both the local legal regulations (letter and spirit) of the place where they operate.
i) Never using their authority for personal gain for themselves or their immediate family or friends.

j) Complying with contractual obligations.

8. CODE FOR INDEPENDENT DIRECTORS:

The Code is a guide to professional conduct for Independent Directors. Adherence to these standards by
Independent Directors and fulfilment of their responsibilities in a Professional and faithful manner will
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promote confidence of the Investment Community, particularly Minority Shareholders, Regulators and
Companies in the Institution of Independent Directors.

Guidelines of Professional Conduct:

An Independent Director shall:

1. Uphold Ethical Standards of Integrity and Probity.
2. Act objectively and constructively while exercising his duties.
3. Exercise his responsibilities in a bona fide manner in the Interest of the Company.

4. Devote sufficient time and attention to his professional obligations for informed and balanced decision
making.

5. Not allow any extraneous considerations that will vitiate his exercise of objective Independent
Judgement in the Paramount Interest of the Company as a whole, while concurring in or dissenting
from the collective judgment of the Board in its decision making.

6. Not abuse his position 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.

7. Refrain from any action that would lead to Loss of his Independence.

8. Where circumstances arise which make an Independent Director lose his Independence, the
Independent Director must immediately inform the Board accordingly.

9. Assist the Company in implementing the Best Corporate Governance Practices.

Role and Functions :-

The Independent Directors shall:

1. 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. Bring an objective view in the evaluation of the Performance of Board and Management.

3. Scrutinize the Performance of Management in Meeting Agreed Goals and Objectives and Monitor the
Reporting of Performance.
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4. Satisfy 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 of all Stakeholders, Particularly the Minority Shareholders.

6. Balance the Conflicting Interest of the 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.

Duties:
The Independent Directors shall -

1. 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 of the Company,

3. Strive to attend all Meetings of the Board of Directors and of the Board Committees of which he is a
Member.

4. Participate constructively and actively in the Committees of the Board in which they are Chairpersons
or Members.

5. Strive to attend the General Meetings of the Company.
6. Where they have concerns about the running 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 concerns are

recorded in the Minutes of the Board Meeting.

7. Keep themselves well informed about the Company and the External Environment in which it operates.
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8. Not to unfairly obstruct the functioning of an otherwise proper Board or Committee of the Board.

9. 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 of the Company.

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 affected on

account of such use.

11. Report concerns about Unethical Behaviour, Actual or Suspected Fraud or Violation of the
Company’s Code of Conduct or Ethics Policy.

12. Acting within his authority, assist in protecting the legitimate Interests of the Company, Shareholders
and its Senior Officials.

13. Not disclose Confidential Information, 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.
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