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1. PREAMBLE

Pursuant to the provisions of Section 178 of the Companies Act, 2013 and the Rules framed
thereunder (as amended from time to time) (the “Act”), and Regulation 19 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended from time to time) (the “SEBI Listing Regulations”), the Board of Directors
of every listed company is required to constitute a Nomination and Remuneration Committee.

This Nomination and Remuneration Policy (“Policy”) has been formulated by the Nomination
and Remuneration Committee and approved by the Board of Directors of the Company, to
comply with the aforesaid provisignsa

appointment, evaluation, and

and other senior manageg

d to serve as a guiding framework for the nomination,
eration of Dlre tors, $ey Managerial Personnel (KMP),

This Nomination, Res a ion Policy (the i polies to the Board of
Directors (the “Boarg i nel (the  and the Senior Management
Personnel of Namaz

2. DEFINITIONS

2.1 “Act” mea e Compani nd he Ru rereunder, as amended
from time totin .

2.2 “Board” me the

the Compames Act, 2013, & ] ' nd Disclosure Requirements
Regulations, 2015. (Listin: - '

2.5 “Directors” shall mean Dil

2.6 “Independent Director” means a Director referred to in Section 149(6) of the
Companies Act, 2013.

2.7 “Key Managerial Personnel (KMP) means-
a) Chairman & Managing Director, Chief Executive Officer or Manager or Whole
Time Director or Executive D1rector
b) Company Secretary.
c) Chief Financial Officer.
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d) Such other Officer as may be prescribed.

2.8 “Senior Management Personnel” means to include all members other than the
Directors and KMPs of the Company, who are the functional heads of the respective
departments/divisions/branches of the Company.

Unless the context otherwise requires, words and expressions used in this Policy and
not defined, shall have the meanings ascribed to them under the Companies Act, 2013
and the Listing Regulations as may be amended from time to time.

¢ Identifying persofiswho ar ifi > appointed ire both Executive and

Non-Executive) Anid Whome inted in Sq '__'"  Mana and Key Managerial
Positions of the - : W

® Determining re o1 _ position, business
strategy, preva dust C _ ations, experience,
and expertise. '

¢ Conducting a f atlon of Directors.

e Ensuring the re foster long-term

Personnel.

The Board has delegated responsil
of Directors, Key Managerial
Company to the Nomination andjR&
& nominations to the Board.

: mfor Management Personnel of the
-

Omm ttee which makes recommendations

5. NOMINATION AND REMUNERATION COMMITTEE:

5.1 ROLE OF THE NOMINATION AND REMUNERATION COMMITTEE:

The Nomination and Remuneration Committee is responsible for:
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Formulating the criteria for determining qualifications, positive attributes, and
independence of a director and recommending to the Board a policy relating to, the
remuneration of the directors, key managerial personnel, and other employees. The
Nomination and Remuneration Committee, while formulating the above policy, should
ensure that —

i.  Thelevel and composition of remuneration be reasonable and sufficient to
attract, retain and motivate directors of the quality required to run the
Company successfully;

il.  The relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and
iii. =~ Remuneration to dife

ors, key managerial personnel and Senior Management
ce between fixed and incentive pay reflecting short

Devising a polié@ sity of the Board;
Identifying perSonsw e qualified to become directors and

Specify the mg or tifie-evaluatic  of t ce of the Board, its
committees, anjé® ; irectors to be ca : y the Board, by the
Nomination a external agency and
review its implén

Determining whether to d or t \.éll.r,él_.()_f appointment of the
independent director, on the & of the: mance evaluation of independent
directors; O

Recommending to the Boarg hatever form, payable to Senior

Management Personnel ; . -
Administering, monitoring, fand g detailed _'_fe‘rms and conditions of the
Company’s employee stock of rdar
5) Regulations, 2021, as amended;
Undertaking and recommending to the Board re-structuring plan for the Company;
Reviewing human resources and people strategy and its alignment with the business
strategy, periodically or whenever a change is made to either;

Development, rewards and recognition, talent management, and succession planning
(specifically for the Board, key managerial personnel and the executive team);
Analyzing, monitoring, and reviewing various human resource and compensation
matters;
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13. Determining 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;

14.  Determining whether to extend or continue the terms of appointment of the independent
director, on the basis of the report of performance evaluation of the independent director.

15. Carrying out any other function as may be required/mandated by the board from time to
time and/or mandated as per the provisions of the Companies Act, 2013 SEBI (LODR),
2015, or other applicable regulatory authority.

16. Performing such other functions as may be necessary or appropriate for the performance
of duties.

5.2 CONSTITUTION ANDIC

The Constitution and @ ’ - shall be a icable provisions of the
Companies Act, 2013 i 15, : apfended from time to time.

5.3 CHAIRMAN:

1. The chairman d

3. In the absence ©of the Ct [ present at the meeting
shall choose ong ) Chai

4. The chairman of: ' Nominatie i . ting could be present
at the Annual C : inat@8ome other member to answer the
shareholders’ queries. '

5.4 COMMITTEE MEMBERS’ 1

A member of the Committee is not entitled to be present when his or her remuneration is
discussed at a meeting or when his or her performance is being evaluated.

The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.
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5.5 VOTING:
Matters arising for determination at Committee meetings shall be decided by a majority
of votes of Members present and voting and any such decision shall for all purposes be
deemed a decision of the Committee.

In the case of equality of votes, the Chairman of the meeting will have a casting vote.

6. APPOINTMENT OF DIRECTORS / KMPs / SENIOR MANAGEMENT PERSONNEL:

6.1 Enhancing the competenciesfof
employees for the role g
Remuneration Co
recommending a
Committee has r¢gare

the Board and attracting as well as retaining talented
a level below te the basis for the Nomination and
Select a candid - appointment to the Board. When
for appbiﬁ T iong and Remuneration

e Assessing es but not limited to

qualificatio coround, and other
qualities reg due regard for the
benefits fro

e The extent tghich the initee is : . werall effectiveness of
the Board, wetk constructi I sting direct nd enhance the efficiency

of the Company

e The skills ole of KMP/Senior
Manageme the skill sets and
experience

o Thenature of SN pos \g directorships or other
relationships and the img hieymay he jthe appointee’s ability to exercise
independent judgment. -

Personal specifications:
¢ Degree holder or having adequate Education in relevant disciplines;
e Experience in management in a diverse organization;
e Excellent interpersonal, communication, and representational skills;
¢ Demonstrable leadership skills;
e Commitment to high standards of ethics, personal integrity and probity;
e Commitment to the promotion of equal opportunities, community cohesion, and
health and safety in the workplace; -
¢ Having continuous professional development to refresh knowledge and skills.
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6.2 TENURE:

i.  Managing Director / Whole-Time Director
a. The Company shall appoint or re-appoint any person as its Managing Director or
Whole-Time Director for a term not less than three (3) years and not exceeding five
(5) years at a time. Such person shall be eligible for re-appointment, subject to the
age limit of sixty-five (65) years.

b. No re-appointment shall be made earlier than one (1) year before the expiry of the
current term.

The appointmefi e Ma irector/ Whole-Time Director shall

m of up to five (5)
t upon passing a
uch re-appointment

1 hold office for 1 two (2) consecutive
or shall be eligi C ppointment after the

¢ Not more than seven (7) listed companies as an Independent Director.

* Not more than three (3) listed companies as an Independent Director if the
individual is serving as a Whole-Time Director in any listed company.
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6.3 REMOVAL:

The Committee may recommend to the Board the removal of a Director, Key Managerial
Personnel (KMP), or Senior Management personnel, with reasons recorded in writing, in
the event such individual incurs any disqualification under the Companies Act, 2013 or
any other applicable laws, rules, or regulations.

Such removal shall be subject to due process and compliance with all applicable
provisions of the relevant statutes, rules, and regulations as may be in force at the time.

6.4 RETIREMENT:

anagerial ]?ei"gdiﬁ?,l '(‘@P), and Senior Management shall

ovisions of?he?w Companies Act, 2013g0ther applicable laws

availing retiremc% nt policy of the @ y, as may be in force
=

The Board of Directofsy
retire in accordan:
and regulations, §
from time to ti

7. LETTERS OF APP( ENT: . _'|
- o {
£ : sign the letter of

Each Director/ -
an ‘ the role assigned in

appointment with
the Company.

s : . .=l
8. REMUNERATION O ‘ . . RSONNEL AND SENIOR
MANAGEMENT PERSC . '

I i

E o :
The guiding principleis that the ' on of neration shall be reasonable
and sufficient to attract, retain anc ' - ent Personnel and other
Senior Management Personnel.

The Directors, Key Management Pother Senior Management Personnel salary
shall be based “& determined on the individual person’s responsibilities and performance and
_in accordance with the limits as prescribed statutorily, if any.

The Nominations & Remuneration Committee determines individual remuneration packages
for Directors, KMPs, and Senior Management Personnel of the Company taking into account
factors it deems relevant, including but not limited to market, business performance, and
practices in comparable companies, having due regard to financial and commercial health of
the Company as well as prevailing laws and government/other guidelines. The Committee -
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consults with the Chairman of the Board as it deems appropriate. The remuneration of the
Chairman is recommended by the Committee to the Board of the Company.

a) Base Compensation (fixed salaries)
Must be competitive and reflective of the individual's role, responsibility and
experience in relation to performance of day-to-day activities, usually reviewed on an
annual basis; (includes salary, allowances and other statutory/non-statutory benefits
which are normal part of remuneration package in line with market practices).

b) Variable salary:
The NRC may in its dis
to corporate and indifi erformance, fulfillment of specified improvement targets
or the attainment #f€ertaim financial or other objjec:t'_ives set by the Board. The amount
payable is de ed by the Cornn‘fﬂf'te__eé based on performa

Section 197
meetings of
as may be dé

; ector for attending
for any other purpose

© M

Section 197(1) of a-genal remuneration
payable by the C 2 ﬁ.qépﬁor and whole-time
director, and its marag spect of inanci 10t exceed eleven percent of the
net profits of the Company com he i V. Secébn 198 in the manner
as prescribed underithe Act. '

The Companﬁ?‘%iﬂl the approval of t areli r;l‘agd (.’.entral Government may
T mn edi: el@b@'{ percent of the net profits of

The Company may with fthe shareholders authorize the payment of
remuneration up to five percent of the net profits of the Company to its anyone
Managing Director/Whole Time Director/Manager/Executive Director and ten
percent in case of more than one such official.

The Company may pay remuneration to its directors, other than Managing Director
and Whole Time Director up to one percent of the net profits of the Company if there
is a managing director or whole-time director or manager or Executive Dlrector and
three percent of the net profits in any other case.
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The net profits for the above remuneration shall be computed in the manner referred
to in Section 198 of the Companies Act, 2013.

The Independent Directors shall not be entitled to any stock option and may receive
remuneration by way of fee for attending meetings of the Board or Committee thereof
or for any other purpose as may be decided by the Board and profit-related
commission as may be approved by the members. The sitting fee to the Independent
Directors shall not be less than the sitting fee payable to other directors.

The remuneration payablé 0 the Directors shall be as per the Company’s policy and
shall be valued as pesfithéIneome Tax Rules.

The remunerafi e to the Key Managerial Persommel and the Senior
all be as may be decided by the B
ilities, initiative taking abilities,

- -~

Management F€
experience, I¢

aving regard to their
10owledge base.

_NON-EXECUTIVE

REMUNERATIO [ INDEPENDENT _ DIREC
DIRECTORS: y N |

|“:. - JI | : I I| C. lfl 3
Independent Direct =-_,\§_;l 1 Non-Exe ctors may be ting fees for attending
meetings of the Boa 1 its Confmittees. The amount shall the limits prescribed
under applicable la®s nay ber d periodically by the Board ever, such fees shall

not exceed %1,00,000 per meeting &

Government. L S
E L ‘ b

Sl | 4

In addition to sittin;%-__ fggg,;:.the Compa
Directors in the course of perfo

Board and Committee meetings,

discussions, training or induction p!

advice sought in connection with

other limit as may be tified by the Central

i v
fiay reimbursg egsof.\-alﬁe, expenses incurred by
luties. T 'fﬁ@‘ﬁ"ﬂg-'expenses for attending
ing lvisits, shareholder or management
d by the éompany, and professional

Independent Directors shall not be entitled to any stock options or other equity-based
compensation offered by the Company.

EVALUATION/ ASSESSMENT OF DIRECTORS/ KMPS/SENIOR MANAGEMENT
PERSONNEL OF THE COMPANY-

The evaluation/assessment of the Directors, KMPs, and the Senior Management Personnel of
the Company is to be conducted on an annual basis. '
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The following criteria may assist in determining how effective the performances of the
Directors/KMPs/Senior Management Personnel have been:

o  Leadership & stewardship abilities

e  Contributing to clearly define corporate objectives & plans
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e Communication of expectations & concerns clearly with subordinates

¢ Obtain adequate, relevant & timely information from external sources.

¢ Review & approval achievement of strategic and operational plans, objectives, and
budgets

e  Regular monitoring of corporate results against projections

o Identify, monitor & mitigate signi

e  Assess policies, structures & .

ant corporate risks

e Direct, monitor & eva
e Review managemen
o  Effective meetingg
e  Assuring approph
e  Clearly defining
Review of corpg

part of this policy or the entire Pgli¢ ) “ or from time to time, and
the decision the Board in this resps ' ]

In case any provision of the Policy are contrary to or inconsistent with the provision of the

Companies Act 2013, rules framed thereunder and Listing Regulation ("Statutory provisions”),
the provisions of Statutory Provisions shall prevail.
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13. DISSEMINATION OF THE POLICY:

The policy shall be hosted on the website of the Company i.e. https://nipl.co/investor .

For Naman Industriog Proxima Limitag
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