Annexure “C”
Nomination & Remuneration Policy

Preface:

In pursuance of the Company’s policy to consider human resources as its invaluable assets, to pay
equitable remuneration to all Directors, Key Managerial Personnel and employees of the company to
harmonize the aspirations of human resources consistent with the goals of the company and in terms
of the provisions of the Companies Act, 2013 and the Listing Agreement with the stock exchanges (as
amended from time to time). This policy on nomination and remuneration of Directors, Key
Managerial Personnel (KMP) and Senior Management has been formulated by the Nomination and
Remuneration/Compensation Committee (“NRC”) and approved by the Board of Directors of the
Company.

Objective and Purpose:

e To lay down criteria and terms and conditions with regard to identifying persons who are qualified
to become Directors (Executive and Non-Executive) and persons who may be appointed in Senior
Management and Key Managerial positions and to determine their remuneration.

e To determine remuneration based on the Company’s size, financial position and trends and
practices on remuneration prevailing in peer companies.

e To carry out evaluation of the performance of Directors, as well as Key Managerial and Senior
Management Personnel.

e To provide them reward/incentive/commission linked directly to their effort, performance,
dedication and achievement relating to the Company’s operations.

Applicability:
The Policy shall be applicable to:

a) Directors (Executive and Non-Executive)

b) Key Managerial Personnel, which means (i) Key Management Personnel as defined under
regulation 2(k) of the Depository Regulations and (ii) Key Management Personnel as defined
under regulation 2(0) of the Listing Regulations; and (iii) Key Managerial Personnel defined
under Section 2(51) of the Companies Act.

c) Senior Management, which means senior management as defined under the Listing
Regulations;

Appointment Criteria and Qualification:

e 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 to
the Board his / her appointment.

e A person should possess adequate qualification, expertise and experience for the position he/she is
considered for appointment. In evaluating the suitability of Directors the Committee will take into
account general understanding of the business dynamics, social perspective, educational,
professional background and personal achievements and other factors it may feel.



e The Company shall not appoint or continue the employment of any person as Whole-time Director
who has attained the age of seventy years. Provided that the term of the person holding this
position may be extended beyond the age of seventy years with the approval of shareholders by
passing a special resolution based on the explanatory statement annexed to the notice for such
motion indicating the justification for extension of appointment beyond seventy years. The
Committee shall identify and ascertain the qualification, expertise and experience of the person for
appointment as a Director, Key Managerial Personnel or at Senior Management Level and, if
required, would recommend to the Board their appointment. The objective is to have a broad,
diverse background and skills / expertise in business and academics that are relevant for
Company’s operations. Directors must be willing to devote sufficient time and energy in carrying
out their duties effectively.

Remuneration:

The Committee will recommend the remuneration to be paid to the Managing Director, Whole-time
Director, Key Managerial and Senior Management Personnel to the Board for their approval.

The level and composition of remuneration so determined by the Committee shall be reasonable and
sufficient to attract, retain and motivate them to run the company successfully. The relationship of
remuneration to performance should be clear and meet appropriate performance benchmarks. The
remuneration should also involve a balance between fixed and incentive pay reflecting short and long-
term performance objectives appropriate to the working of the company and its goal:

A. Director/ Managing Director:

Besides the above Criteria, the Remuneration/ compensation/ commission etc. to be paid to Director/
Managing Director 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.

B. Non-executive Independent Directors:

The Non- Executive Independent Director may receive remuneration by way of sitting fees for
attending meetings of Board or Committee thereof. Provided that the amount of such fees shall be
subject to ceiling/ limits as provided under Companies Act, 2013 and rules made there under or any
other enactment for the time being in force.

C. KMPs / Senior Management Personnel etc.:

The Remuneration to be paid to KMPs/ Senior Management Personnel shall be based on the
experience, qualification and expertise of the related personnel and governed by the limits, if any
prescribed under the Companies Act, 2013 and rules made there under or any other enactment for the
time being in force.

D. Directors’ and Officers’ Insurance:

Where any insurance is taken by the Company on behalf of its Directors, KMPs/ Senior Management
Personnel etc. for indemnifying them against any liability, the premium paid on such insurance shall
not be treated as part of the remuneration payable to any such personnel.

Application of the Remuneration Policy:

This Remuneration Policy shall continue to guide all future employment of Directors, Company’s
Senior Management including Key Managerial Personnel and other employees. Any departure from
the policy can be undertaken only with the approval of the Board of Directors.

Dissemination:

The Company’s Remuneration Policy shall be published on its website.



