NOMINATION & REMUNERATION POLICY
(Amended and approved by the Board of Directors on September 05, 2024)

This Nomination and Remuneration Policy relating to remuneration for the directors, key
managerial personnel and other employees, has been formulated by the Nomination and
Remuneration Committee (hereinafter “Committee”) and approved by the Board of Directors.

OBJECTIVES
The objective of this policy is to stipulate criteria for:

Appointment, reappointment, removal of Directors, KMP(s) and Senior Management.
Determining qualifications, positive attributes and independence of a director and
recommend to the Board.

Retain, motivate and promote talent and to ensure long term sustainability of talented
managerial persons and create competitive advantage to run the operations of the
Company successfully.

Consider and determine the remuneration, based on the fundamental principles of
payment for performance, for potential, and for growth.

GENERAL CRITERIA FOR APPOINTMENT
The appointment shall be based on the followings criteria:

Ethical standards of integrity and probity, qualification, expertise and experience of the
person for appointment.

Age, number of years of service, specialized expertise and period of employment or
association with the Company.

Special achievements and operational efficiency which contributed to growth in business in
the relevant functional area.

Constructive and active participation in the affairs of the Company.

Exercising the responsibilities in a bona fide manner in the interest of the Company
Sufficient devotion of time to the assigned tasks.

Demonstrable leadership qualities and interpersonal communication skills, devote to the
role, compliant with the rules, policies and values of the Company and does not have any
conflicts of interest.

Transparent, unbiased and impartial and in accordance with appropriate levels of
confidentiality.

Appointment of Directors and KMPs in compliance with the procedure laid down under the
provisions of the Companies Act, 2013, rules made thereunder or any other enactment for the
time being in force.

CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES &
INDEPENDENCE OF DIRECTOR

1. Qualifications of Independent Director: -

An Independent Director shall possess appropriate skills, experience and knowledge in one
or more fields of finance, law, management, sales, marketing, administration, research,
corporate governance, operations or other disciplines related to the Company’s business.

2. Positive attributes of Independent Directors: -
An Independent Director shall be a person of integrity, who possesses relevant expertise and
experience and who shall uphold ethical standards of integrity and probity; act objectively




and constructively; exercise his responsibilities in a bona- fide manner in the interest of the
Company; devote sufficient time and attention to his professional obligations for informed
and balanced decision making; and assist the Company in implementing the best corporate
governance practices.

3. Independence of Independent Directors: -

An Independent director should meet the requirements of the Companies Act, 2013 and
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, concerning independence of directors.

REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL PERSONNEL AND
OTHER EMPLOYEES

The objective of the policy is directed towards having a compensation philosophy and
structure that will reward and retain talent. Remuneration to Directors, Key Managerial
Personnel and other employees will involve a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to the working of the
Company and its goals.

A. NON-EXECUTIVE DIRECTORS (NEDs)/INDEPENDENT DIRECTORS (IDs)

(i) The Non-Executive Directors/ Independent Director may receive fees for attending

meeting of Board or Committee thereof. Provided that the amount of such fees shall be
subject to overall limit as prescribed in the Companies Act, 2013 and Rules made there
under and the approval of the shareholders, as applicable.

Non-Executive Director may be paid commission on an annual basis, of such sum as may
be approved by the Board on the recommendation of the Committee.

The Committee may recommend to the Board, the payment of commission, to reinforce
the principles of collective responsibility of the Board.

In determining the quantum of commission payable to the Directors, the Committee
shall make its recommendation after taking into consideration the overall performance
of the Company and the onerous responsibilities required to be shouldered by the
Director.

The total commission payable to the Directors shall not exceed prescribed limits as
specified under Companies Act, 2013.

The commission shall be payable on prorate basis to those Directors who occupy office
for part of the year.

B. MANAGING DIRECTOR & KEY MANAGERIAL PERSONNEL & OTHER EMPLOYEES
The objective of the policy is directed towards having a compensation philosophy and
structure that will reward and retain talent.

(i) Managing Director

The Remuneration to Managing Director shall take into account the Company’s overall
performance, MD’s contribution for the same & trends in the industry in general, in a manner
which will ensure and support a high performance culture.

(ii) Other Employees
The Remuneration to others will be such as to ensure that the relationship of remuneration to
performance is clear and meets appropriate performance benchmarks.




Remuneration to Directors, Key Managerial Personnel and Senior Management will involve
a balance between fixed and incentive pay reflecting short and long term performance
objectives appropriate to the working of the Company and its goals.

C. EMPLOYEE STOCK OPTIONS

The Key Managerial Personnel including Non- Executive Directors and other eligible
employees are entitled for stock options pursuant to Employee Stock Option Scheme (ESOS)
of the Company.

EVALUATION:

The Committee shall carry out evaluation of performance of every Director at regular interval
(yearly). The Committee shall also formulate and provide criteria for evaluation of
Independent Directors and the Board as a whole, if applicable.

OTHER DETAILS:

Membership

The Committee shall consist of minimum 3 non-executive directors, majority of them being
independent. The Chairperson of the Committee shall be an Independent Director. The
Chairperson of the Company shall not be a Chairman of the Committee. The term of the
Committee shall be continued unless terminated by the Board of Directors.

Frequency of Meetings
The meeting of the Committee shall be held at such regular intervals as may be required. The

Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

Secretary

The Company Secretary of the Company shall act as Secretary of the Committee. In absence
of Company Secretary, the Committee may designate any other officials or any of the
members of the Committee who shall act a Secretary of the Committee.

REVIEW

The above criteria and policy are subject to review by the Nomination & Remuneration
Committee & the Board of Directors of the Company from time to time.
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