Nomination & Remuneration Committee

Constitution:
Sr. Name of Director Position in the Committee Designation
1. Gautam Khandelwal Chairman Independent Director
2. Marc Szulewicz Member Independent Director
3. Vijaya Sampath Member Independent Director

The Terms of Reference of the Nomination and Remuneration Committee are as
follows:

1.

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

Formulation of criteria for evaluation of independent directors and the Board;
Devising a policy on Board diversity;

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 their appointment and removal and shall carry out
evaluation of every director’ s performance. Our Company shall disclose the
remuneration policy and the evaluation criteria in its annual report;

Analysing, monitoring and reviewing various human resource and compensation
matters;

Determining our Company’s policy on specific remuneration packages for
executive directors including pension rights and any compensation payment, and
determining remuneration packages of such directors;

Determine compensation levels payable to the senior management personnel and
other staff (as deemed necessary), which shall be market-related, usually
consisting of a fixed and variable component;

Reviewing and approving compensation strategy from time to time in the context
of the then current Indian market in accordance with applicable laws;

Perform such functions as are required to be performed by the compensation
committee under the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014;




10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Framing suitable policies and systems to ensure that there is no violation, by an
employee of any applicable laws in India or overseas, including:

i) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015; or

ii) The Securities and Exchange Board of India (Prohibition of Fraudulent and
Unfair Trade Practices relating to the Securities Market) Regulations, 2003;

Determine whether to extend or continue the term of appointment of the
independent director, on the basis of the report of performance evaluation of
independent directors;

Evaluating the current composition, organization and governance of the Board
and its committees as well as determining future requirements and making
recommendations to the Board for approval;

Determining on an annual basis, desired qualifications along with the expertise,
characteristics and conduct searches for potential Board members with
corresponding attributes. Thereafter, evaluation and proposal of nominees for
election to the Board. In performing these tasks, the committee shall have the sole
authority to retain and terminate any search firm to be used to identify director
candidates;

Evaluation and recommendation of termination of membership of individual
directors in accordance with the Board's governance principles for cause or for
other appropriate reasons;

Making recommendations to the Board in relation to the appointment, promotion
and removal of the senior management personnel at such level(s);

Reviewing, amending, modifying and approving all other human resources
related policies of our Company from time to time;

Reviewing and recommending to the Board, manpower plan/ budget and
sanction of new senior management positions from time to time in the future;

Reviewing and recommending to the Board, matters relating to revision of
compensation/ salary and long-term wage settlements;

Consideration and approval of employee stock option schemes and to administer
and supervise the same;
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Decision on matters such as quantum of and milestones for grant, eligibility of
employees who shall be entitled to grant of options, vesting period and conditions
thereof, termination policies etc;

Periodically reviewing and re-examining the terms of reference and making
recommendations to our Board for any proposed changes;

Authorization to obtain advice, reports or opinions from internal or external
counsel and expert advisors;

Ensuring proper induction program for new directors, KMP and senior
management and reviewing its effectiveness along-with ensuring that on
appointment, they receive a formal letter of appointment in accordance with
guidelines provided under the Companies Act, 2013;

Developing a succession plan for our Board and senior management and regularly
reviewing the plan;

Consideration and determination of the nomination and remuneration policy
based on performance and also bearing in mind that the remuneration is
reasonable and sufficient to attract, retain and motivate members of the Board
and such other factors as the Committee shall deem appropriate;

Ensuring that it proactively maintains a balance between fixed and incentive pay
reflecting short and long term performance objectives appropriate to the working
of our Company; and

Perform such other activities as may be delegated by the Board of Directors
and/or are statutorily prescribed under any law to be attended to by such
committee.



