MEENAKSHI INDIA LIMITED

NOMINATION AND REMUNERATION POLICY

[Pursuant to Reg 19(4) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2019]

Introduction

The Company considers human resources as its invaluable assets. This Nomination &
Remuneration Policy (“Policy”) of Meenakshi India Limited (‘the Company’) is formulated
under the requirements of applicable laws, including the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended (“Listing
Regulations”).

The Policy is intended to set out criteria to pay equitable remuneration to the Directors, Key
Managerial Personnel (KMP), Senior Management (as defined below) and other employees
of the Company and to harmonise the aspirations of human resources with the goals of the
Company.

Objective and Scope
The Key Objectives and purposes of this Policy are:

» To formulate the criteria for determining qualifications, competencies, positive
attributes and independence for appointment of a director (executive/non-
executive/Independent) of the Company (“Director”); and

» To recommend policy relating to the remuneration of the Directors, KMP and Senior

Management to the Board of Directors of the Company (“Board”).

> It includes reviewing and approving corporate goals and objectives relevant to the
compensation of the executive directors, evaluating their performance in light of
those goals and objectives and either as a committee or together with the other
independent Directors (as directed by the Board), determine and approve executive
Director’s compensation based on this evaluation; making recommendations to the
Board with respect to KMP and Senior Management compensation and
recommending incentive compensation and equity based plans that are subject to
approval of the Board.

Definitions

> “Act” shall mean the Companies Act, 2013 and rules, notifications, circulars
framed/issued thereunder, as amended, from time to time.

» “Control” shall be as defined under the Act and the rules made thereunder.

» “Independent Director” shall mean a director who satisfies the criteria of
independence as prescribed under the Act, the rules made thereunder and the Listing

Regulations.
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» “Key Managerial Personnel” (KMP) means
= CEO or the Managing Director or the Manager
= Company Secretary
=  Whole-time Director
= CFO
= Such other officer as may be prescribed.

» “Nomination and Remuneration Committee” shall mean a Committee of Board of
Directors of the Company, constituted in accordance with the provisions of Section
178 of the Companies Act, 2013 and applicable Listing Regulations
“Policy or This Policy” means, “Nomination and Remuneration Policy”

» “Remuneration” means any money or its equivalent given or passed to any person for
services rendered by him and includes perquisites as defined under the Income-tax
Act, 1961;.

» “Senior Management” mean personnel of the Company who are members of its core
management team excluding Board of Directors. This would include all members of
management one level below the executive directors, including all the functional

heads.

Policy

Appointment criteria and qualifications

1. 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.

2. A person should possess adequate qualification, expertise and experience for the
position he/she is considered for appointment. The Committee has discretion to
decide whether qualification, expertise and experience possessed by a person are
sufficient/satisfactory for the concerned position.

3. Appointment of Independent Directors is also subject to compliance of provisions of
section 149 of the Companies Act, 2013, read with Schedule IV and rules thereunder
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Term/Tenure

1. The Company shall appoint or re-appoint any person as its Managerial Person for a
term not exceeding five years at a time.

2. An Independent Director shall hold office for a term up to five consecutive years on
the Board of the Company and will be eligible for re- appointment on passing of a
special resolution by the Company and disclosure of such appointment in the Board's
report. No Independent Director shall hold office for more than two consecutive
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terms, but such Independent Director shall be eligible for appointment after expiry of
three years of ceasing to become an Independent Director.

A whole-time KMP of the Company shall not hold office in more than one Company
except in its subsidiary company at the same time.

Remuneration to Managerial personnel, KMP and Senior Management

1.

The Remuneration / Compensation / Profit linked Incentive etc. to Managerial
Personnel, KMP and Senior Management will be determined by the Committee and
recommended to the Board for approval. The remuneration and commission to be
paid to Managerial Personnel shall be as per the statutory provisions of the Companies
Act, 2013, and the rules made thereunder for the time being in force.

Managerial Personnel, KMP and Senior Management shall be eligible for a monthly
remuneration as may be approved by the Board on the recommendation of the
Committee in accordance with the statutory provisions of the Companies Act, 2013,
and the rules made thereunder for the time being in force.

If, in any financial year, the Company has no profits or its profits are inadequate, the
Company shall pay remuneration to its Managerial Personnel in accordance with the
provisions of Schedule V of the Companies Act, 2013 and if it is not able to comply
with such provisions, with the prior approval of the Central Government where
required, he/she shall refund such sums to the Company and until such sum is
refunded, hold it in trust for the Company.

Increments if declared to the existing remuneration / compensation structure shall be
recommended by the Committee to the Board which should be within the limits
approved by the Shareholders in the case of Managerial Personnel.

Where any insurance is taken by the Company on behalf of its Managerial Personnel,
KMP and Senior Management 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.

Remuneration to Non-Executive / Independent Directors:

1.

Remuneration / Profit Linked Commission

The remuneration / profit linked commission shall be in accordance with the statutory
provisions of the Companies Act, 2013, and the rules made thereunder for the time
being in force.

Sitting Fees
The Non- Executive / Independent Director may receive remuneration by way of fees

for attending meetings of Board or Committee thereof. Provided that the amount of
such fees shall not exceed the maximum amount as provided in the Companies Act,
2013, per meeting of the Board or Committee or such amount as may be prescribed
by the Central Government from time to time.
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3. Limit of Remuneration /Profit Linked Commission
Remuneration /profit linked Commission may be paid within the monetary limit
approved by shareholders, subject to the limit as specified in the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Companies Act,
2013.

Deviation from this Policy

Deviations on elements of this policy in extraordinary circumstances, when deemed necessary
in the interests of the Company, will be made if there are specific reasons to do so in an
individual case.

Amendments

This Policy may be amended by the board at any time and is subject to (i) amendments to the
Companies Act, 2013 (the Act 2013) and (ii) further guidelines and enactments by the SEBI,
including LODR Regulations.




