Remuneration Policy for Board Members, Key Managerial Personnel and
Senior Management Personnel

A. OBJECTIVE

Nomination and Remuneration/Compensation Committee of the Board, shall recommend
this Policy to the Board, relating to the remuneration of the Directors, Key Managerial
Personnel and Senior Management Personnel. The objective of this policy is to ensure that:

1. The level and composition of remuneration is reasonable and sufficient to attract, retain
and motivate Directors

2. Relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

3. Remuneration to Directors, Key Managerial Personnel and Senior Management Personnel
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.

B. DEFINITIONS

1. “The Policy” means Remuneration Policy for Board Members, Key Managerial Personnel
and Senior Management Personnel

2. “The Board” means Board of Directors of the Company.

3. “The Act” means the Companies Act, 2013 and Rules framed thereunder, as amended from
time to time.

4. “The Committee” means the Nomination and Remuneration / Compensation Committee
of the Company as constituted by the Board, in accordance with the Act and applicable
listing agreements and/or regulations.

5. “Directors” means Directors of the Company

6. “Independent Director” means a Director appointed as such in accordance with the
requirements laid down by the Companies Act,2013 and applicable rules and regulations of
the Listing Agreement, including amendments thereto.

7. “Key Managerial Person” means key managerial personnel as defined under Section
2(55) of the Companies Act, 2013 and amendments made from time to time and includes
the following personnel in the Company:

i. The Chief Executive Officer or the Managing Director or the Manager;
ii. the Company Secretary and
iili. The Chief Financial Officer;



C.

“Senior Management” shall be as defined under Regulation 16(1) (d) of Listing
Regulations.

Unless the context otherwise requires, words and expressions used in this Policy and not
defined herein but defined in the Companies Act, 2013 and Rules made there under as

amended from time to time shall have the meaning respectively assigned to them therein.

REMUNERATION TO EXECUTIVE DIRECTORS

The Remuneration to be paid to Executive Directors shall be governed as per provisions of
the Companies Act, 2013 and Rules made there under. The same shall be determined by the
Committee and recommended to Board for approval.

1.

D.

Remuneration structure of the Executive Directors shall include following components:
e Fixed remuneration
e Variable Pay
e Incentives if any
e Employee Stock Options (ESOP)
e Reimbursement of expenses

The Committee may recommend an increase in existing remuneration structure to the
Board, within the limits as approved by shareholders.

Minimum Remuneration: If, in any financial year, the Company has no profits or its profits
are inadequate, the Company shall pay remuneration to its Executive Directors in
accordance with the provisions of Schedule V of the Act and if it is not able to comply with
such provisions, with the previous approval of the Central Government.

REMUNERATION TO NON-EXECUTIVE/INDEPENDENT DIRECTORS

The Remuneration to be paid to Non-Executive/Independent Directors shall be governed as
per provisions of the Companies Act, 2013 and Rules made there under. The same shall be
determined by the Committee and recommended to Board for approval

a.

Commission-based payment

Non-Executive / Independent Directors of the Company may be paid an amount not
exceeding one percent of the net profits of the Company in terms of provisions of the
Companies Act, 2013 and Rules made thereunder as amended from time to time, and as
approved by the shareholders.

Sitting Fees

Non-Executive / Independent Directors of the Company shall be paid a sitting fee for
attending the Board as well as the Committee meetings as per the Companies Act, 2013



and Rules made thereunder as amended from time to time

c. Employee Stock Option (ESOP)

An Independent Director shall not be entitled to any stock option of the Company

d. Pension

The Board of Directors of the Company are not covered by any pension scheme or any
defined benefit pension scheme.

e. Reimbursement of expenses

The Company shall reimburse the Directors all traveling, hotel, and other incidental
expenses properly and reasonably incurred by them in the performance of duties as per
provisions of the Companies Act, 2013 in conjunction with the Company rules and
policies.

E. REMUNERATION OF KEY MANAGERIAL PERSONNEL (KMP) AND SENIOR
MANAGEMENT PERSONNEL

Remuneration of KMP’s (excluding the Managing Director and Executive Director, which is
already covered above) and Senior management personnel, shall be reviewed /decided on an
annual basis, or earlier if deemed necessary, by the Nomination and Remuneration/
Compensation Committee.
The Remuneration shall consist of the following components:

e Fixed remuneration

e Variable Pay

e Incentives if any

* Employee Stock Options (ESOP)

e Reimbursement of expenses

F. Policy Review

This Policy is purely at the discretion of the Nomination and
Remuneration/Compensation Committee and it reserves its right to recommend
modifications in this Policy to the Board, as per applicable laws and regulations, at any
time without assigning any reason whatsoever.



