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A transparent, fair and reasonable process for determining the appropriate rernunesation at all levels of
the Company 1 required to ensure that sharcholders semain mbormed and confident in the
management of the Company. To harssonize the aspirations of human resources consistent with the
goals of the Company and i terms of the provisions of the Companies Act, 2013 and the rules made
thereunder and the Listing Agreement ss amended from time to tme, this policy on nomination and
remuneration of Directors {including non-executive directors) on the Board of Directors, the Key
Managerial Personnel and Sentor Management has been formulated by the Committee and approved
by the Board of Directors. This Policy shall act as a guideline for determanmg. imter-abia
gualifications, positive attributes and independence of a director, matters relating to the remuneration,
apposstment, removal and evalustion of performance of the Directors (mncluding son-executive
directors). Key Managenal Personnel and Sentor Management Personnel

(b}

{di

fe}

The objective of this Policy 15 to outline a framework to ensure that the Company’s
remsuneration levels are aligned with industry practices and are sufficsent to attract and retain
competent directors on the Board, K¥MPs and the Scenior Management Personnel of the qualsty
required, while allowing fair rewards for the achicvement of key deliverables and enhanced
performance. The key obiectives of this Policy include:

{1}  puding the Board m relatton to appointment snd removal of Directors, Key
Managerial Personnel and Sentor Management;

{11} evaluating the performance of the members of the Board and provide necessary
repart to the Board for further evaluation of the Board.

{my recommending to the Board the remuneration pavable o the Directors, Key
Managerial Personnel and setting forth s policy for determinmg remuneration pavable
to Semor Management Personnel

While determining the remuneration for the Directors Gneluding non-executive directors) and
KMP: and the Sentor Management Personncl, regard should be had 1o prevailing market
conditions, business performance and practices v comparable companies, alse to financisl
and conumercial health of the Company as well as prevailing laws and government/other
cutdelines, fo ensure that pay structures are appropriately aligned and the lovels of
PemUne Ao FETIBEN appropriate.

While designing the remuncration package 1t should be ensured:
{1} the level and composiion of remuncration 1s reasonable and sufficiont to atirsct,
retain and motivate the person, to ensure the quality required to run the Coampany

successfully:

{1} there 1s 2 balance between fixed and mcentive pay. reflecting short and lone term
pertormance obectives appropriate o the working of the Company and #s goals.

Somwe part of the remuncration package may be linked to the achievement of corporate
performance targets of the Company and » strong alignmesnt of mterest with stakcholders.

The Committee may consult with the chairman of the Hoard as 1t deems appropriate.
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i The Committer shall observe the zet of principles and objectives as covisaged under the
Companies Act, 2003 {UAct”) (including Section 178 thereof), rules framed there under and
clause 49 of the Listing Agreement mcluding, imter-alia, principles pertaining to deternuning
qualifications, positives attnbutes, integrity and independence.

(g In this coniext. the following policy has been formulsted by the Nomunation and
Remuneration Committee and adopted by the Board of Directors through circulation on 087
Drecember 214,

ta}  In this Policy unless the context otherwise reguires:
B
{i}  ‘Board of Directors’ or ‘Board”, i relation to the Company, means the collective body
of the directors of the Company.

{u} “Committee” means Nonunatzon and Repwneration Committee of the Company as
constituted or reconstituied by the Board.

e

(it} *Company” means * Prajay Enginsers Syndicate Linsed

tivli  Independent Director” means a director referred to 1n Section 149(6) of the Companies
Act, 201 3 read with clause 49 of the Listing Agreement.

{vl C‘Key Managerial Personnel® (KMP) shall have the meaning ascenbed to it i the Act
* and the Rules made thereunder.

ivii  *Non-Executive Directors” includes Independent Directors.
fvit}  Policy” means this Nomination and Remuneration policy.
iviil  ‘Senior Management Personnel® for this purpase shall mean personnel of the Company
who are members of its core managoment team exciuding Board of Dircctors. Btowould

comprise all members of msnagement one level below the executive director(sl,
mcluding the functional heads.

{b}  Unless the context otherwise requires, words and expressions used in this policy and not
defined herein but defined in the Companies Act, 2013 and’ Listing Agreement as may be
amended from time to tume shall have the meaning respectively assigned to them therein,

Thiz Policy 1= apphicable to:
{1}  Directors. mcluding Non- Executive Directors
{up  Key Managerial Personnel

{it}  Senror Management Personnel
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{ai The Commntee shall consist of such number of directors as s required under applicable laws.

{b} Membership of the Commuttes shall be disclosed in the Annual Report and on the website of
the Company.

{£) Term of the Commitice shall be continuous unless tenmnaied by the Board of Directors.

{a) Chairman of the Committee shall be an Independent Director.

{®} Chairperson of the Company (whether executive or non executivel may be appointed as s
member of the Commttee but shall sot be the Chairman of the Committee.

{¢1 Chairman of the Nomation and Remuneration Committee mecting shall be prosent at the
Annual General Mecting or may nomnate some other member to answer the sharcholders
queTics.

{al A member of the Computtee ts not entitled to be present when his or her own remuneration is
discussed at a meeting or when his or her performance is being evaluated.

{b} The Comnuttee may mvite such exccutives, ss st conssders appropriate, 1o be present at the
mectings of the Commitice.

The quorum necessary for transscting business at 3 meeting of the Committee shall be two
members or onethird of the members of e Nomimnation snd Compensation Committee;
whichever 1s greater,

{a} Matters ansing for determination @ Cossmiites meetings shall be decided by 3 majority of
votes of members present. Any such decision shall for all purposes be deemed 2 decision of
the Committee.

{b} In the case of equality of votes, the Charman of the meeting will have a casting vote.
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13, RESPONSIBILITY OF THE CO

{at The Committee 12 responsible for:

i1} formulating  cnteria for  determining  gualifications,  positive  attributes and
independence of a Director for the purpose of this Policy:

(it} adwvising the Board on issues concerning principles for remuneration and other terms
of emplovment including remuneration for the Directors (ncluding Non-Executive
Irrectors). KMPs and the Semor Management:

(it monitoring and evaluating programs for vanable remuneration, both on-going and
those that have ended during the vear. for the Directors (including Non-Executive
Directors). KMPs and the Senor Manapement;

{iv)  moaitoring and evaluating the application of this Policy:

¢ {vi  menitoring and evaluating carrent remuneration structures and levels m the Companey:
and

{vi)  any other responsility as deternuned by the Board.

{aj The Comnutice shall sdentify and ascertain the integrity, qualification. expertise amd
expenience of the person for appeintment as & Director. KMP and'or Sentor Management
Personnel.

{h} A person should possess adeguate qualifications. expertise and experience for the position he'
she is considered for appointment. The Commuttee has discrenion to decide whether
qualification. expertise and expericnce possessed by a person are suflicient | satsstactory for
the concerned position. X

{c) Appointment of Directors. KMPs and Senor Management Personnel is subject to compliance
of provisions of the Companies Act. 2013 and comphance of clause 49 of the Listing
Agrecment.

{d} The appointment of a Director or 3 KMP, as recommended by the Nomination and
Remunerstion Commitice further requires the approval of the Board.

{a} Remunerstion te Executive Directers, Directors other than Executive Director and
KAMP

{1} The remuncration’ compensation’ commission cle. to Directors and KMP will be
determined by the Commitice and recommended 1o the Hoard for spproval. The
remuneration’ compensation’ commission oo, shall be sulject 1o the priorpost
approval of the sharcholders of the Company and Central Government, wherever
required.

{11} The remuncration and commission to be paid to Directors shall be as per the statutory
provissons of the Companies Act. 2013, and the rules made there ender for the time
being m force,
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{u1) Inerements 1o the oxsing remuneraion’ compensstion struciure of Directors and
EMP shall be recommended by the Conpmittee to the Board which should be within
the siabs approved by the Sharcholders in the case of Directors.

{1v) Where any mnsurance 15 taken by the Company on behalt of s Divectors and KMP for
mdemmiving them agamst any hability, the premium pasd on such nsurance shall no
be treated as part of the remuneration pavable to any such personnel. Provided that o
such person 15 proved o be puilty, the premuum paid on such insurance shall be
treated as part of the remuneration.

{v} Remuperation to Executive Director and KMP

Fixed pay:

¢ Executive Bhrectors and KMP shall be ebigible for a monthly remuneration as
may be approved by the Board on the recommendation of the Committee in
sccordance with the statutory provisions of the Companies Act, 2013, and the
rules made thereunder for the time being in force.

#  The break-up of the pay scale and quantum of perquisites wxcluding, emplover's
contribution to P.F, pension scheme. medical expenses, club fees eto. shall be
decided and approved by the Board on the recommendation of the Committee
and approved by the sharcholders and Central Government, wherever required.

Yarable components:

s The Exceutive Dissctor and KMP participate 1o a performance hnked variable
pay scheme which s based on the mdividual and company performance  for
the year. pursuant to which the Exccutive [Dhrector and KMP may be-entitled 1o
performance-based variable remuneration.

Remuneration to DMrectors other than Executive Director:
Sitting Fees:

s The Non- Exccutive / Independent Director may receive remuneration by way
of fees for attending mectings of Board or Commitiee thereof.

Provided that the ameunt of such fees shall not exceed the manimum amount as
provided in the Companies Act, 2013, per mecting of the Board or Committee
or such amount as may be preseribed by the Central Government from time to
e

Lt of Repuneration 'Comnussion;

+  Remuncration /Commission may be paid within the monctary limit approved
by sharcholders. subject 1o the limit not exceeding 176 of the net profits of the
Company computed as per the applicable provisions of the Companies Act
2013.
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{vi} Provisions for excess remuneration:

s If any Derector draws or recetves, directly or indirectiv by way of remuneration
any such sums in excess of the houts prescribed under the Compamies Act,
2013 or without the prior sanction of the Central Government. where required,
he 7 shie shall refund such sums 1o the Company and wnul such sum is refunded,
hold it 1 wrust for the Company.

s  The Company shall not waive recovery of such sum refundable to i1 unless
pernutted by the Central Government.

{h) Remuneration to Senijor Management Personnel:

(1} The mmunerstion pavable o Sentor Management Pessonnel imcluding  their
merements will be determined by the Managing Director and recommended to the
Namination and Bemunerstion Committes for approval,

t (i} Where any insurance is taken by the Company on behalf of its Semor Management
Persannel for indemmifying them against any liabihity, the premium paid on such
insurance shall not be treated as part of the remunerastion payable 1o any such
personnel. Provided that of such person 15 proved o be guilty, the prensium paid on
such msurance shall be treated as pant of the remuneration.

{rir} Remuneration:
(1) Fixed pay:

* Scmior Mamagement shall be cligible for a monthly remuneration as may he
approved by the Commities in accordance with the statutory provisions of the
Compamies Act. 2013, and the rules made there under for the ime being in force.

® The break-up of the pay scale and quantum of perquisites ncluding. emplover’s
contribution to P.F, pension scheme, medical expenses. club fees ote. shall be
decrded and approved by the Committee.

{a} Vanahle components:

¢ The Sentor Management Personnel participate in a performance linked variable
pay scheme which is based on the individual's and company's performance for
the wear. pursuant to which the Senior Management may be entitied W
performance-based variable remuneration.

fa}  The Board of Directors shall have the aptimum combination of Directors from the different
arcas’ fields hke [production. mansgement, quality assurance, finance, sales and marketing,
rescarch and development, Human BEesources cho] or as may be considered appropniane,

thy  The Board shall have st ar least one Board member who has accounting or related financial
management expertise.
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17. BREMOVAL

The Comnuttee may recommend. 1o the Board with ressons recorded i writing, removal of a
Drrector, KMPs and Senior Management subject to the provisions and compliance of the apphicable
Act, rules and regulations, of any.

This Policy shall be disclosed i the Board's report.

The Board may. in individual or collective case. deviate from this Policy, in s absolute discretion. if
these are particular reasons to do so. In the event of any departure from the Policy, the Board shall
record the reasons for such departure in the Board's nunutes.

The Board of Directors on s own and 7 or as per the recommendations of Nomination and
Remuneration Committee can amend this Policw, as and when deemed 6t

T case of any amendmeniis), clavification{s), circalae(s) ete, issued by the relevant authoritics, nof
being consistent with fhe provisiens laltd down under this Policy, then sucl amemidmeniisi,
clarificationds), cireular{s) eic. shall prevail upon the provisions hercander amd this Poelice shatl
stand amended accerdingly frem the effective dote os lald dows wnder such amendmentish,
clurification(s}, circularisi efe.
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