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Terms of Reference for the Nomination and Remuneration Committee:

The Nomination and Remuneration Committee shall be responsible for, among other things, the
following:

1. Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the board of directors of the Company (Board
or Board of Directors) a policy relating to the remuneration of the directors, key managerial
personnel and other employees (Remuneration Policy);

2. The Nomination and Remuneration Committee, while formulating the Remuneration Policy,
should ensure that:

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

b. relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

c. remuneration to directors, key managerial personnel and senior management involves a
balance between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the Company and its goals.

3. Formulation of criteria for evaluation of performance of independent directors and the
Board;

4. Devising a policy on Board diversity;

5. 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 specify the manner for effective evaluation of
performance of the Board, its committees, and individual directors to be carried out either by
the Board, by the Nomination and Remuneration Committee or by an independent external
agency and review its implementation and compliance. The Company shall disclose the
Remuneration Policy and the evaluation criteria in its annual report;

6. Reviewing and recommending to the Board, manpower plan/ budget and sanction of new
senior management positions from time to time in the future;
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7. For every appointment of an independent director, the Nomination and Remuneration
Committee shall evaluate the balance of skills, knowledge, and experience on the Board and
on the basis of such evaluation, prepare a description of the role and capabilities required of
an independent director. The person recommended to the Board for appointment as an
independent director shall have the capabilities identified in such description. For the
purpose of identifying suitable candidates, the Nomination and Remuneration Committee
may:
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a. use the services of an external agencies, if required;
b. consider candidates from a wide range of backgrounds, having due regard to diversity; and
c. consider the time commitments of the candidates.

8. Extending or continuing the term of appointment of the independent director, on the basis
of the report of performance evaluation of independent directors;

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

10. Making recommendations to the Board in relation to the appointment, promotion and
removal of the senior management personnel;

11. Recommending to the Board, all remuneration, in whatever form, payable to senior
management, including revisions thereto;

12. Administering, monitoring and formulating detailed terms and conditions of the Employees
Stock Option Scheme of the Company;

13. Carrying out any other function as is mandated by the Board from time to time and / or
enforced/mandated by any statutory notification, amendment or modification, as may be
applicable;

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

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

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

17. Ensuring proper induction program for new directors, key managerial personnel 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;

18. Developing a succession plan for the Board and senior management and regularly reviewing
the plan;
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19. Ensuring that it proactively maintains a balance between fixed and incentive pay reflecting
short and long term performance objectives appropriate to the working of the Company;

20. Consideration and determination of the 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 Nomination and Remuneration
Committee shall deem appropriate;
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21. Perform such other activities as may be delegated by the Board or specified/ provided under
the Companies Act to the extent notified and effective or by any other applicable law or
regulatory authority; and

22. Carrying out any other activities as may be delegated by the Board and other functions
required to be carried out by the Nomination and Remuneration Committee as provided
under the Companies Act, 2013 or any other applicable law, as and when amended from
time to time.
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