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This policy on Nomination and Remuneration of Directors, Key Managerial Personnel
and Senior Management has been formulated subject to the provisions of Section 178
of the Companies Act, 2013 (the Act) and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI Listing Regulations), as amended from time to
time.

Remuneration policy of the Company is designed to create a high-performance culture.
It enables the Company to attract, retain and motivate employees to achieve results.
The Company’s philosophy for remuneration of Directors, Key Managerial Personnel
and all other employees is based on the commitment of fostering a culture of
leadership with trust. The Company has adopted a Policy for remuneration of
Directors, Key Managerial Personnel and other employees, which is aligned to this
philosophy.

The key factors considered in formulating the Policy are as under:

e To attract, retain and motivate qualified and competent individuals as Director,
Key Managerial and other employee levels to carry out company’s business
operations as assigned to them.

e To ensure payment of salaries and perks that are comparable to market salary
levels so as to remain competitive in the industry.

e To revise the remuneration of its employees periodically for their performance,
potential and value addition after systematic assessment of such performance
and potential. To ensure disbursal of salary and perks in total compliance to the
applicable statutory provisions and prevailing tax laws of the Country.



In order to meet the above objectives, the company undertakes various processes in an
ongoing manner such as conducting of salary surveys, periodic review of its
performance appraisal and reward systems, institution of incentive schemes,
providing skill and competency development to its manpower on a regular basis.

NOMINATION AND REMUNERATION POLICY

Section 178 of the Companies Act, 2013 (“Act”) read with the applicable Rules thereto,
provisions of Regulation 19 of the SEBI (Listing Obligations and Disclosure
requirement) Regulations, 2015 (‘SEBI Regulations’) read with Part D of Schedule II of
SEBI Regulations (together referred to as “Applicable Laws”) require the Nomination
and Remuneration Committee (“NRC” or the “Committee”) of the Board of Directors of
every listed Company

Role of the Nomination and Remuneration Committee of Directors (the Committee)
Role of the Committee shall, inter alia, include the following:

1. Formulation of the criteria for determining qualifications, positive attributes
and independence of a director;

2. Recommend to the Board a policy, relating to the remuneration of the directors,
key managerial personnel and other employees;

3. Formulation of criteria for evaluation of performance of independent Directors
and the Board;

4. Specify the manner for effective evaluation of performance of Board, its
committees and individual directors to be carried out either by the Board, by the
Nomination and Remuneration Committee or by an independent external
agency and review its implementation and compliance;

5. Devising a policy on Board diversity;

6. 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 their appointment and removal;

7. To determine 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;

8. To recommend to the Board all remuneration in whatever form, payable to
senior management;

9. For every appointment of an independent director, the 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: -

e Use the services of external agencies, if required;

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

e consider the time commitments of the candidates.

Criteria for recommending a person to become Director, The Committee shall take
into consideration the following criteria of qualification, positive attributes and
independence for recommending to the Board for appointment of a Director:

1. Qualification & Experience:

The incumbent shall possess appropriate skills, experience and knowledge in one or
more fields of finance, law, management, sales & marketing, operations, research,
corporate governance, education, community service or other disciplines.

2. Qualities:

The incumbent Director may possess one or more of the following
attributes/qualities: - Respect for and strong willingness to imbibe the Company’s
Core Values - Honesty and professional integrity. - Strategic capability with business
vision. - Entrepreneurial spirit and track record of achievement. - Ability to be
independent and capable of lateral thinking. - Reasonable financial expertise. - Have
contacts in fields of the business/corporate world/Finance/Chambers of commerce
& industry. - Can effectively review and challenge the performance of management.

3. In case the proposed appointee is an Independent Director, he should fulfil the
criteria for appointment as Independent Director as per the provisions of the Act,
SEBI Listing Regulations and other applicable laws & regulations. The proposed
appointee should have the capabilities identified in the description of the role and
capabilities required of an independent director as may be prepared by the
Committee. “He’ or ‘his” as mentioned in this Policy includes any gender.

4. The incumbent should not be disqualified for appointment as Director pursuant to
the provisions of the Act or other applicable laws & regulations.



Director’s Compensation

The Committee will recommend to the Board appropriate compensation to Executive
Directors, subject to the provisions of the Act, SEBI Listing Regulations and other
applicable laws & regulations. The Committee shall periodically review the
compensation of such Directors in relation to other comparable companies and other
factors, the Committee deems appropriate. Proposed changes, if any, in the compensation
of such Directors shall be reviewed by the Committee subject to approval of the Board.

Evaluation of Board Members

Section 149 of the Act read with Schedule IV of the said Act and Regulation 25 of
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 provides that the Independent Directors shall at its
separate meeting review performance of non- independent directors, Chairperson of the
Company and the Board as a whole. The performance evaluation of Independent
Directors shall be done by the entire Board of Directors excluding the Director being
evaluated. Further as per Section 178 the Committee shall specify the manner for effective
evaluation of performance of Board, its committees and individual Directors.

The evaluation will be done based on structured questionnaire to be circulated in advance
to all the Directors. Based on evaluation criteria, the Nomination & Remuneration
Committee and the Board shall annually review the performance of each and every
Director. Based on the rating of performance, the Board can decide to extend or continue
the term of appointment or to introduce new candidate as a member of the Board or
Retirement of the member based on his/her performance rating.

Board Diversity

The Committee in its nomination process and while making recommendations to the
Board shall endeavour to have an optimum and ideal combination of Directors from a
diverse mixture of skills, professional & industry backgrounds, age, sexual orientation,
physical disabilities, family status, religious beliefs, political beliefs, nationality,
geographical experience &expertise, gender, tenure, ethnicity and diversity of thought.
The Committee shall operate on the premise that a diverse and inclusive Board will be
able to leverage different skills and perspectives which is essential for achieving long-
term growth and development. The Committee shall set out the criteria for determining
qualifications, positive attributes and independence while evaluating a person for



appointment /re- appointment as Director with no discrimination on the grounds of
ethnicity, nationality, gender or race or any other such factor. While reviewing the
composition of the Board, the Committee will consider the benefits of all aspects of
diversity including, but not limited to, those described above, to the extent
feasible/possible.

Eligibility Criteria & Remuneration of Key Managerial Personnel and
other Senior Management Personnel

The eligibility criteria for appointment of key managerial personnel and other senior
management personnel shall vary for different positions depending upon the job
description of the relevant position. In particular, the position of key managerial
personnel shall be filled by senior personnel having relevant qualifications and
experience. The Compensation structure for key managerial personnel and other senior
management personnel shall be as per Company’s remuneration structure taking into
account factors such as level of experience, qualification and suitability which shall be
reasonable and sufficient to attract, retain and motivate them. The remuneration would
be linked to appropriate performance benchmarks. The remuneration may consist of
fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals.

Amendment(s)/Modification

In case of any subsequent changes in the provisions of the Act or SEBI Listing Regulations
which makes any of the provisions in the Policy inconsistent with the Act or SEBI Listing
Regulations, then the provisions of the Act or SEBI Listing Regulations will prevail over
the Policy and the provisions in the Policy would be modified in due course to make it
consistent with law



