Nomination and Remuneration Policy
Regulatory Framework
I. Section 178 of the Companies Act, 2013

¢ The Nomination and Remuneration Committee shall identify persons who are qualified to
become directors and who may be appointed in senior management in accordance with the
criteria laid down, recommend to the Board their appointment and removal.

e The Nomination and Remuneration Committee shall 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.

¢ The Nomination and Remuneration Committee shall formulate the criteria for determining
qualifications, positive attributes and independence of a director and recommend to the Board a
policy, relating to the remuneration for the directors, key managerial personnel and other
employees.

¢ The Nomination and Remuneration Committee shall, while formulating the policy as aforesaid
shall ensure that:

(a) the level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the Company successfully;

(b) relationship of remuneration to performance is clear and meet 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.

II. SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Schedule II Part D of Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 provides that role of Nomination and Remuneration Committee shall,
interalia, include the following:

¢ 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.

e For 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:



a. uses the services of an external agencies, if required;
b. considers candidates from a wide range of backgrounds, having due regard to diversity; and
c. considers the time commitments of the candidates.

o Formulation of criteria for evaluation of performance of independent directors and the
board of directors;

e Devising a policy on diversity of board of directors;

o 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.

e Recommend to the board, all remuneration, in whatever form, payable to senior
management.

e Such other functions/duties as may be entrusted by the Board from time to time.
The Company shall disclose the remuneration policy and the evaluation criteria in its
Annual Report.

Functions of Nomination and Remuneration Committee:
The NRC shall, inter-alia, perform the following functions:

o Identify persons who are qualified to become Directors in accordance with the criteria
laid down, recommend to the Board their appointment and removal and shall carry out
evaluation of every director’s performance;

e Formulate the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy, relating to the
remuneration for the directors, key managerial personnel and other employees

e Determine the criteria for selection, attributes and broad parameters for appointment of
KMPs, evaluation and measurement of performance of KMPs and to recommend
appointments of KMPs to the Board.

e Determine the criteria for selection, compensation structure, evaluation and
measurement of performance of Senior Management Personnel.

e Ensure that the Board comprises of a balanced combination of Executive Directors and
Non-Executive Directors and also the Independent Directors;

e Devise framework to ensure that Directors are inducted through suitable familiarization
process covering their roles, responsibility and liability;



