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NOMINATION AND REMUNERATION POLICY

Our policy on the appointment and remuneration of directors and key managerial personnel provides a framework
based on which our human resources management aligns their recruitment plans for the strategic growth of the
Company. The nomination and remuneration policy is provided herewith pursuant to section 178(4) of the Companies
Act, 2013 and Clause 49(1V)(B)(4) of the Listing Agreement.

INTRODUCTION

The Company considers human resources as its invaluable assets. This policy on nomination and remuneration of
Directors, Key Managerial Personnel (KMPs), Senior Management Personnel (SMP) has been formulated in terms of
the provisions of the Companies Act, 2013 and the listing agreement in order to pay equitable remuneration to the
Directors, KMPs and employees of the Company and to harmonize the aspirations of human resources consistent with
the goals of the Company.

Definitions: -
 “Board”:- Board means Board of Directors of the Company as constituted from time to time.
* “Director”:- Director means Directors of the Company.

e “Committee”:- Committee means Nomination and Remuneration Committee of the Company as constituted or
reconstituted by the Board, from time to time.

 “Company”; - Company Tridhya Tech Limited.

* “Independent Director”:- As provided under Clause 49 of the Listing Agreement and/or under the Companies Act,
2013, ‘Independent Director’ shall mean a Non-Executive Director, other than a Nominee Director of the Company:

a. who, in the opinion of the Board, is a person of integrity and possesses relevant expertise and experience;

b. (i) who is or was not a promoter of the Company or its holding, subsidiary or associate
Company;

(i) who is not related to promoters or Directors in the Company, its holding, subsidiary or associate
Company;

c. apart from receiving Director's remuneration, has or had no pecuniary relationship with the Company, its
holding, subsidiary or associate Company, or their promoters, or Directors, during the two immediately
preceding financial years or during the current financial year;

d. None of whose relatives has or had pecuniary relationship or transaction with the Company, its
holding, subsidiary or associate Company, or their promoters, or Directors, amounting to two percent. or
more of its gross turnover or total income or fifty lakhs
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rupees or such higher amount as may be prescribed, whichever is lower, during the two immediately
preceding financial years or during the current financial year;

e. who, neither himself nor any of his relatives—

i. holds or has held the position of a Key Managerial Personnel or is or has been employee of the
Company or its holding, subsidiary or associate Company in any of the three financial years
immediately preceding the financial year in which he is proposed to be appointed.

ii. is or has been an employee or proprietor or a partner, in any of the three financial years immediately
preceding the financial year in which he is proposed to be appointed, of — A. afirm of Auditors
or Company Secretaries in practice or Cost Auditors of the Company or its holding, subsidiary or
associate Company; or B. any legal or a consulting firm that has or had any transaction with the
Company, its holding, subsidiary or associate Company amounting to ten per cent or more of the gross
turnover of such firm;

iii. Holds together with his relatives two per cent or more of the total voting power of the
Company; or

iv. is a Chief Executive or Director, by whatever name called, of any nonprofit organization that receives
twenty five per cent or more of its receipts from the Company, any of its promoters, Directors or
its holding, subsidiary or associate Company or that holds two per cent or more of the total voting
power of the Company;

v. is a material supplier, service provider or customer or a lesser or lessee of the
Company;

f. whois not less than 21 years of age.
 “Key Managerial Personnel”:- Key Managerial Personnel (KMP)means-
(i) the Chief Executive Officer or the Managing Director or the Manager;
(ii) the Company Secretary;
(iii) the Whole Time Director;
(iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed under the applicable statutory provisions/
regulations.
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¢ “Senior Management Personnel”:- The expression “Senior Management Personnel” (SMP) means personnel of the
Company who are members of its core management team excluding Board of Directors comprising all members of
management one level below the Executive Directors, including the functional heads.

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

Applicability:-

The Policy is applicable to :

* Directors (Executive and Non-Executive)
* Key Managerial Personnel (KMP)

* Senior Management Personnel (SMP)

Purpose:-

The primary objective of the Policy is to provide a framework and set standards for the nomination, remuneration
and evaluation of the Directors, KMP and officials comprising the SMP. The Company aims to achieve a balance of merit,
experience and skills amongst its Directors, KMP and SMP.

Accountabilities: -

i. The Board is ultimately responsible for the appointment of Directors and KMP.

ii. The Board has delegated responsibility for assessing and selecting the candidates for the role of Directors,
KMP and the SMP of the Company to the Nomination and Remuneration Committee which makes
recommendations and nominations to the Board.

Nomination and Remuneration Committee:-

a) Objectives of the Committee
The Committee shall:

i. 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 Directors, KMP and other employees.

ii. Formulation of criteria for evaluation of Independent Director and the Board

iii. Devising a policy on Board diversity.
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iv. Identify persons who are qualified to become Director and persons who may be appointed in KMP and SMP
positions in accordance with the criteria laid down in this policy.
v. Recommend to the Board, appointment and removal of Director, KMP and SMP.

b) Constitution of the Committee

i. The Board has the power to constitute/ reconstitute the Committee from time to time in order to make
it consistent with the Company’s policy and applicable statutory requirement.
ii. The Nomination and Remuneration Committee comprises of the following:

a) The Committee shall consist of a minimum three (3) non-executive directors, majority of

them being independent.

b) Minimum two (2) members shall constitute a quorum for the Committee meeting.

¢) Membership of the Committee shall be disclosed in the Annual Report.

d) Term of the Committee shall be continued unless terminated by the Board of

Directors.

CHAIRMAN:

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

b) Chairman of the Company may be appointed as a member of the Committee but shall not be a Chairman
of the Committee.

¢) Inthe absence of the Chairman, the members of the Committee present at the meeting shall choose
one amongst them to act as Chairman.

d) Chairman of the Nomination and Remuneration Committee meeting could be present at the Annual General
Meeting or may nominate some other member to answer the shareholders’ queries.

COMMITTEE MEMBERS’ INTERESTS:

a) A member of the Committee is 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 committee may invite such executives, as it considers appropriate, to be present at the meetings
of the Committee.

VOTING:

a) 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.
b) Inthe case of equality of votes, the Chairman of the meeting will have a casting vote.
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Appointment of Directors/ KMP’s/ SMP : -

a) General Appointment Criteria:

i. The Committee shall consider the ethical standards of integrity and probity, qualification, expertise
and experience of the person for appointment as Director, KMP or at Senior Management level and
accordingly recommend to the Board his/ her appointment.

ii. The Company should ensure that the person so appointed as Director/ Independent Director/ KMP/
SMP shall not be disqualified under the Companies Act, 2013, rules made thereunder, Listing
Agreement or any other enactment for the time being in force. iii. The Director/ Independent Director/
KMP/ SMP shall be appointed as per the procedure laid down under the provisions of the Companies
Act, 2013, rules made thereunder, Listing Agreement or any other enactment for the time being in
force.

b) Additional Criteria for Appointment of Independent Directors:

The Committee shall consider qualifications for Independent Directors as mentioned in herein earlier under
the head ‘Definitions’ and also their appointment shall be governed as per the provisions of Clause 49 of the
Listing Agreement (as amended from time to time) and Companies Act, 2013.

¢) Term/ Tenure:

The Term/ Tenure of the Directors shall be governed as per provisions of the Companies Act,
2013 and rules made thereunder as amended from time to time.

d) Removal:

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made thereunder or under
any other applicable Act, rules and regulations or any other reasonable ground, the Committee may recommend
to the Board for removal of a Director, KMP or SMP subject to the provisions and compliance of the said Act,
rules and regulations.

€) Letters of Appointment:
Each Director/ KMP/ SMP is required to sign the letter of appointment with the Company containing
the terms of appointment and the role assigned in the Company.

Criteria for Evaluation/ Assessment of Directors/ KMP’s/ SMP of the Company : -

The evaluation/ assessment of the Directors, KMPs and the SMP of the Company is to be conducted
on an annual basis and to satisfy the requirements of the Listing Agreement.
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a) Executive Directors:

The following criteria may assist in determining how effective the performances of the
Directors/ KMPs/ SMP have been:

¢ Leadership and stewardship abilities

* Contributing to clearly define corporate objectives and plans

* Communication of expectations and concerns clearly with subordinates
 Obtain adequate, relevant, and timely information from external sources
¢ Review and approval achievement of strategic and operational plans, objectives, budgets
* Regular monitoring of corporate results against projections

* |dentify, monitor and mitigate significant corporate risks

¢ Assess policies, structures and procedures

* Direct, monitor and evaluate KMPs, Senior Officials

* Review management’s succession plan

* Effective meetings

 Assuring appropriate board size, composition, independence, structure
* Clearly defining roles and monitoring activities of committees

* Review of corporation’s ethical conduct

Evaluation on the aforesaid parameters will be conducted by the Independent Directors for each of the Executive/ Non-
Independent Directors in a separate meeting of the Independent Directors.

b) Non-Executive Directors:

The Non-Executive Directors shall be evaluated on the basis of the following criteria i.e. whether they:

a. Actobjectively and constructively while exercising their duties;
b. Exercise their responsibilities in a bona fide manner in the interest of the Company; devote sufficient time and
attention to their professional obligations for informed and balanced decision making;
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c. Do not abuse their position to the detriment of the Company or its shareholders or for the purpose of gaining
direct or indirect personal advantage or advantage for any associated person;
Refrain from any action that would lead to loss of his independence;
Inform the Board immediately when they lose theirindependence;
Assist the Company in implementing the best Corporate Governance practices.
Strive to attend all meetings of the Board of Directors and the Committees;
Participate constructively and actively in the Committees of the Board in which they are Chairpersons or
members;
i. Strive to attend the general meetings of the Company;
j-  Keep themselves well informed about the Company and the external environment in which it operates;
k. Do not to unfairly obstruct the functioning of an otherwise proper Board or
Committee of the Board;
I. Moderate and arbitrate in the interest of the Company as a whole, in situations of
conflict between management and shareholder’s interest.
m. Abide by Company’s Memorandum and Articles of Association, Company’s policies
and procedures including code of conduct, insider trading guidelines etc.

S@E "o o

The Executive Director/ Non-Independent Directors along with the Independent Directors will evaluate/ assess
each of the Independent Directors on the aforesaid parameters. Only the Independent Director being evaluated
will not participate in the said evaluation discussion.

Remuneration of Directors, KMP’s and SMP : -

The guiding principle is that the level and composition of remuneration shall be reasonable and sufficient to attract,
retain and motivate Directors, KMP and other SMP. The Directors, KMP and other SMP’s salary shall be based and
determined on the individual person’s responsibilities and performance and in accordance with the limits as
prescribed statutorily, if any.

The Nomination and Remuneration Committee determines individual remuneration packages for Directors, KMP and
SMP of the Company taking into account factors it deems relevant, including but no 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 consults with the Chairman
of the Board as it deems appropriate. Remuneration of the Chairman is recommended by the Committee to the Board
of the Company. The remuneration should also involve a balance between fixed and incentive pay reflecting short and
long-term performance objectives appropriate to the workings of the Company and its goods:

1. Director/ Managing Director :

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).
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b) Variable salary:

The Nomination and Remuneration Committee may in its discretion structure any portion of remuneration to link
rewards to corporate and individual performance, fulfillment of specified improvement targets or the attainment
of certain financial or other objectives set by the Board. The amount payable is determined by the
Committee, based on performance against pre-determined financial and nonfinancial metrics.

1. Non Executive Independent Directors:

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 provided that the amount of such fees shall be subject to ceiling/ limits as provided
under Companies Act, 2013 and rules made thereunder or any other enactment for the time being in force.

The remuneration payable to the Directors shall be as per the Company’s policy and shall be valued.
as per the Income Tax Rules.

l. KMPs/ SMP

C. .

The remuneration payable to the KMP and the SMP shall be as may be decided by the Board having regard to their experience,
leadership abilities, initiative taking abilities and knowledge base and governed by the limits, if any prescribed under the
Companies Act, 2013 and rules made thereunder or any other enactment for the time being in force.

Policy on Board diversity:-

The Board of Directors shall have the optimum combination of Directors from the different areas/ fields like Production,
Management, Quality Assurance, Finance, Sales and Marketing, Supply chain, Research and Development, Human
Resources, etc. or as may be considered appropriate.

The Board shall have at least one Board member who has accounting or related financial management expertise and
at least three members who are financially literate.
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