DIVIDEND DISTRIBUTION POLICY
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Objective

TheobjectiveofthisPolicyistoensuretherightbalancebetweenthequantumofDividendpaid
and amount of profits retained in the business for various purposes. Towards this end, the
Policy lays down parameters to be considered by the Board of Directors of the Company for
declaration of Dividend from time to time.

Philosophy

The philosophy of the Company is to maximise the shareholders’ wealth in the Company
through various means. The Company believes that driving growth creates maximum
shareholder value. Thus, the Company would first utilise its profits for working capital
requirements, capital expenditure to meet expansion needs, reducing debt from its books of
accounts, earmarking reserves for inorganic growth opportunities and thereafter distribute
the surplus profitsinthe form of dividend to the shareholders.

Regulatory Framework

The Securities Exchange Board of India (“SEBI”) on inserted Regulation 43A in SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, which requires top 1000 listed
companies (based on market capitalization of every financial year) to formulate and disclose a
Dividend Distribution Policy.

SMS Pharmaceuticals Limited being one of the top 1000 listed companies as per the
market capitalization as on the last day of the immediately preceding financial year, frames
this policy to comply with the requirements of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Definitions

Unlessrepugnant tothe context:

4.1.3 “Act” shall mean the Companies Act, 2013 including the Rules made thereunder, as amended

fromtime to time.

4.1.3 “Applicable Laws” shall mean the Companies Act, 2013 and Rules made thereunder, the

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015; as amended from time to time and such other act, rules or regulations
which provides for the distribution of Dividend.

414 “Companyor SMS” shallmean SMS Pharmaceuticals Limited.

4.15 “Chairman”shallmeanthe Chairmanofthe Board of Directors of the Company.



4.1.6 “Compliance Officer” shall mean the Compliance Officer of the Company appointed by the
Board of Directors pursuant to the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

4.1.7 “Board” or “BoardofDirectors” shallmean Board of Directors of the Company.
4.1.8 “Dividend” shallmean Dividend as defined under CompaniesAct, 2013.

419 “MD&CEQ”shallmeanManagingDirectorandChiefExecutive Officerofthe Company.
4.1.10 “PolicyorthisPolicy” shallmean the Dividend Distribution Policy.

4.1.11 “SEBI Regulations” shall mean the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 together with the circulars
issued thereunder, including any statutory modification(s) or re-enactment(s) thereof for
the time beingin force.

4.1.12 “Subsidiary” shall mean Subsidiary of the Company as defined under the Companies Act,
2013.

4. Interpretation

421 InthisPolicy, unlessthe contraryintention appears:

4211  the clause headings are for ease of reference only and shall not be relevant
to interpretation;

4212 areferencetoaclausenumberincludesareferencetoitssub-clauses;

4213 wordsinsingularnumberinclude the pluralandviceversa;

4214 Words and expressions used and not defined in this Policy but defined in Companies
Act,2013orrulesmadethereunderorSecuritiesand Exchange Board of IndiaAct,
1992 or regulations made thereunder or Depositories Act, 1996 shall have
the meaningsrespectivelyassignedtotheminthoseActs,RulesandRegulations.

5. Parameters for declaration ofDividend

5.1 InlinewiththephilosophystatedaboveinClause2,theBoardofDirectorsoftheCompany,
shall considerthe following parametersfor declaration of Dividend:

5.1.1 Financial Parameters/Internal Factors:

The Board of Directors of the Company would consider the following financial
parameters before declaring or recommending dividend to shareholders:

5111 Consolidated net operating profit after tax;

5112 Working capitalrequirements;

5113 Capital expenditurerequirements;

5114 Resourcesrequiredtofundacquisitionsand/ornewbusinesses

5115 Cashflow required to meet contingencies;



5116
5117

Outstanding borrowings;
Past DividendTrends

512 External Factors:
The Board of Directors of the Company would consider the following external factors

before declaring or recommending dividend to shareholders:

5121

5122

Prevailing legal requirements, regulatory conditions or restrictions
Direct & Indirect taxes laid downunderthe Applicable Lawsincluding
taxlaws and tax related issues

Dividend pay-out ratios of companiesinthe sameindustry.

5.2 CircumstancesunderwhichtheshareholdersmayormaynotexpectDividend:

5.2.1 The shareholders of the Company may not expect Dividend under the following

circumstances:

5211

5212

5213

5214
5215

Wheneveritundertakesor proposestoundertake asignificant
expansion project requiring higher allocation of capital;
Significantlyhigherworkingcapitalrequirementsadverselyimpacting
free cash flow;

Whenever it undertakes any acquisitions or joint ventures requiring
significant allocation of capital;
Wheneveritproposestoutilisesurpluscashforbuy-backofsecurities; or
IntheeventofinadequacyofprofitsorwhenevertheCompanyhas
incurred losses.

5.3 Utilization of retained earnings:

5.3.1 The Company may declare dividend out of the profits of the Company for the year

or outofthe profitsforany previousyearoryearsoroutofthefreereservesavailable

for distribution of Dividend, after having due regard to the parameters laid down

in this Policy.

5.4 Parametersadoptedwithregardtovariousclassesofshares:

5.4.1 Presently, the Authorized Share Capital of the Company is divided into equity share of Re.

1 each. At present, the issued and paid-up share capital of the Company comprises

only equity shares.

54.2 The Company shall endeavor to maintain a minimum dividend pay-out ratio of 5% of

theannualconsolidated Profitsafter Tax (PAT) ofthe Company, subjecttoconsideration

of the parameters stated in this Policy.

54.3 As and when the Company issues other kind of shares, the Board of Directors may

suitably amend this Policy.



6. Procedure

6.1. The Chief Financial Officer in consultation with the MD of the Company shall
recommend any amount to be declared/ recommended as Dividend to the Board of
Directors of the Company.

6.2 Theagendaofthe Board of Directors where Dividend declaration or recommendationis
proposed shall contain the rationale of the proposal.

6.3 Pursuanttothe provisionsof applicable laws and this Policy, interim Dividend approved
by the Board of Directors will be confirmed by the shareholders and final Dividend, if any,
recommended by the Board of Directors, will be subject to shareholders approval, at the
ensuing Annual General Meeting of the Company.

6.4 The Company shall ensure compliance of provisions of Applicable Laws and this Policy in
relation to Dividend declared by the Company.

7. Disclosure:
The Company shall make appropriate disclosures as required under the SEBI Regulations.
8. General

8.1. This Policy would be subject to revision/amendmentin accordance with the guidelines
as may be issued by Ministry of Corporate Affairs, Securities Exchange Board of India or such
otherregulatoryauthorityasmaybeauthorized, fromtimetotime,onthesubject matter.

8.2. The Company reserves its right to alter, modify, add, delete or amend any of the
provisions of this Policy.

8.3. 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 Policy, then such
amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions hereunder
andthis Policy shall stand amended accordingly from the effective date as laid down under
suchamendment(s), clarification(s), circular(s) etc.



