NOMINATION AND REMUNERATION POLICY

1. INTRODUCTION

This Policy on Nomination and Remuneration is being formulated in compliance with Section 178
of the Companies Act, 2013 (“the Act”) read along with the applicable rules thereto and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time. This policy has been formulated by the Nomination and Remuneration Committee (NRC or

the Committee) and has been approved by the Board of Directors.

2. DEFINITIONS

“Board of Directors” or “Board” means the collective body of the Directors of the Company.

“Chief Executive Officer” (CEO) means Chief Executive Officer as defined under Section 2(18) of
2013 Act.

“Chief Financial Officer” (CFO) means Chief Financial Officer as defined under Section 2(19) of
2013 Act.

“Company Secretary” (CS) means a Company Secretary as defined in Section 2(24) of 2013 Act.
“Managing Director” means a Managing Director as defined in Section 2(54) of 2013 Act.
“Manager” means a Manager as defined in Section 2(53) of 2013 Act.

“Key Managerial Personnel” means:

1. Managing Director, or Chief Executive Officer or Manager;

2. Company Secretary;




3. Whole Time Director;
4. Chief Financial Officer;

5. Such other officer, not more than one level below the directors who is in whole-time

employment, designated as key managerial personnel by the Board and

6. Such other officer as may be prescribed.

“Remuneration” means any money or its equivalent given or passed to any person for services

rendered by him and includes perquisites as defined under the Income-tax Act, 1961;

“Senior Management” means the officers and personnel of the listed entity who are
members of its core management team, excluding the Board of Directors, and shall also
comprise all the members of the management one level below the Chief Executive Officer
or Managing Director or Whole Time Director or Manager (including Chief Executive Officer
and Manager, in case they are not part of the Board of Directors) and shall specifically
include the functional heads, by whatever name called and ![the persons identified and

designated as key managerial personnel, other than the board of directors, by the listed entity.]

“Whole-time Director” means Whole-time Director as defined in Section 2(94) of 2013 Act.

! The words were substituted for the words “Company Secretary and the Chief Financial Officer” w.e.f.
March 15, 2025 as per Securities And Exchange Board Of India (Listing Obligations And Disclosure Requirements)
(Third Amendment) Regulations, 2024
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All capitalised terms used in this Policy but not defined herein shall have the meaning ascribed
to such term in Companies Act, 2013 and the Rules framed there under or in the SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time.

3. OBJECTIVES
The objective of the policy is to ensure that

a) the level and composition of remuneration is reasonable and sufficient to attract, retain
and motivate directors, key managerial personnel and senior management of the quality

required to run the company successfully;

b) relationship between remuneration and performance is clear and is based on appropriate

performance benchmarks; and

c) remuneration to directors, key managerial personnel 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.
4. NOMINATION AND REMUNERATION COMMITTEE:

The composition of the NRC shall be in compliance with the provisions of section 178 of
Companies Act, 2013 and regulation 19 of SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015.




5. Role of the Committee:

The functional role of the committee is as follows:

a) formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board of Directors a policy relating to

the remuneration of the directors, key managerial personnel and other employees;

2For every appointment of an independent director, the Nomination and Remuneration
Committee shall evaluate the balance of skills, knowledge and experience on the Board
and on the basis of such evaluation, prepare a description of the role and capabilities
required of an independent director. The person recommended to the Board for
appointment as an independent director shall have the capabilities identified in such

description. For the purpose of identifying suitable candidates, the Committee may:
(i) use the services of an external agencies, if required;

(ii) consider candidates from a wide range of backgrounds, having due regard to diversity;

and
(iii) consider the time commitments of the candidates

b) formulation of criteria for evaluation of performance of independent directors and the

Board of Directors;

2 Inserted w.e.f. March 24, 2022
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d)

e)

f)

g)

devising a policy on board diversity;

identifying 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 and assist the Company in disclosing

the remuneration policy and the evaluation criteria in its annual report;

deciding whether to extend or continue the term of appointment of the independent

director, on the basis of the report of performance evaluation of independent directors;

recommend to the board, all remuneration, in whatever form, payable to senior

management;? and

perform such other activities as may be delegated by the Board of Directors or specified/
provided under the Companies Act, 2013 to the extent notified and effective, as amended

or by SEBI Listing Regulations or by any other applicable law or regulatory authority.

6. APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL PERSONNEL AND SENIOR

MANAGEMENT

a) The Committee shall identify and ascertain the integrity, qualification, expertise and

experience of the person for appointment as Director, KMP or at Senior Management

level and recommend his / her appointment, as per Company’s Policy.

3 As inserted in SEBI (LODR) (Amendment) Regulations, 2018 dated May 9, 2018 effective April 1, 2019




V2 Gatnzy

b) A person should possess adequate qualification, expertise and experience for the position
he / she is considered for appointment. The Committee has authority to decide whether
qualification, expertise and experience possessed by a person is sufficient / satisfactory

for the position.

¢) The Company shall not appoint or continue the employment of any person as Whole-time
Director who has attained the age limit fixed for retirement under the Company’s policy.
However, appointment or continuation of appointment of any person or extension of his
term beyond the age of seventy years shall be subject to the provisions of the Companies
Act, 2013 read along with the applicable rules thereto and SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015.

7. POLICY FOR REMUNERATION TO DIRECTORS/KMP AND OTHER EMPLOYEES

The Overall remuneration should be reflective of the size of the Company, complexity of the
sector/industry/company’s operations, company’s capacity to pay the remuneration and

applicable provisions, rules under Companies Act 2013 and amendments thereto.

The overall remuneration should be reasonable and sufficient to attract, retain and motivate
Directors and employees aligned to the requirements of the Company (taking into consideration
the challenges faced by the Company and its future growth imperatives). Overall remuneration

practices should be consistent with recognized best practices in the industry.

A. Remuneration to Managing Director / Whole-time Directors:




V2 Gatnzy

b)

c)

d)

The Remuneration / Commission etc. to be paid to Managing Director / Whole-time
Directors, etc. shall be governed as per provisions of the Companies Act, 2013 and rules
made there under or any other enactment for the time being in force and the approvals

obtained from the Members of the Company.

The remuneration shall be based on Company’s performance, profits, return to investors,

shareholder value creation and any other significant qualitative parameters.

The Nomination and Remuneration Committee shall make such recommendations to the
Board of Directors, as it may consider appropriate with regard to remuneration to

Managing Director / Whole-time Directors.

The approval of the Shareholders / Central Government shall be sought if required, for
payment of remuneration to Managing / Whole-time Directors to comply with statutory

provisions.

B. Remuneration to Non- Executive / Independent Directors:

Independent Directors ("ID") and Non-Independent Non-Executive Directors ("NED") may be paid

sitting fees for attending the meetings of the Board and of committees of which they may be

members. NED may be paid commission within regulatory limits as may be decided and approved

by the Board. Quantum of sitting fees may be subject to review on a periodic basis, as required.

Within the parameters prescribed by law, the amount of sitting fees and commission will be

recommended by the Nomination and Remuneration Committee and approved by the Board.
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In addition to the remuneration, sitting fees and commission (as the case may be) the Company
may pay to any Director such fair and reasonable expenditure, as may have been incurred by the

Director on behalf of the Company while performing his/her role as a Director of the Company.
C. Remuneration to Key Managerial Personnel and Other employees:

a) The remuneration to Key Managerial Personnel and Senior Management shall consist of
fixed pay and variable pay, in compliance with the provisions of the Companies Act, 2013

and in accordance with the Company’s Policy.

b) The Fixed pay shall include monthly remuneration, employer’s contribution to Provident

Fund, contribution to pension fund, pension schemes, etc. as decided from to time.

c) The variable pay shall be decided based on the balance between performance of the
Company and performance of the Key Managerial Personnel and Senior Management, to

be decided annually or at such intervals as may be considered appropriate.
8. EVALUATION/ASSESSMENT OF DIRECTORS /KMPs /SENIOR OFFICIALS OF THE COMPANY:

The Committee shall specify the manner for effective evaluation of performance of Board of
Directors, its Committees and individual directors to be carried out either by the Board, by the

NRC or by an independent external agency and review its implementation and compliance.

The evaluation/assessment of the performance of the Board, Board Committees and Directors

shall be done on the guiding criteria annexed with this policy as Annexure “A”.

9. REMOVAL
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The Committee may recommend with reasons recorded in writing, removal of a Director, KMP
or Senior Management personnel subject to the provisions and compliance of the Companies

Act, 2013, rules and regulations and the policy of the Company.
10. RETIREMENT

The Director, KMP and Senior Management personnel shall retire as per the applicable provisions
of the Act and the prevailing policy of the Company. The Company’s management shall have the
discretion to retain the Director, KMP, Senior Management personnel as retainer or consultant
on remuneration as may be decided by the management of the Company even after attaining

the retirement age, for the benefit of the Company.




