AHLADA ENGINEERS LIMITED

NOMINATTION AND REMUNERATION POLICY




PREAMBLE:

The Vision statement of the Company itself is “To give better life to our people”. Monetary compensation has
always been one of the motivational aspect of every employee in every industry. It is the endeavor of the Company to
follow the best trade practices and to pay appropriate remuneration to the Directors, KMP’s and all the employees of
the Company.

The Company strives that its Nomination and Remuneration Policy should attract, motivate and retain its manpower
and provide a better work environment. Considering all these factors this Nomination and Remuneration Policy is
being formulated in compliance with Section 178 of the Companies Act, 2013. This policy on nomination and
remuneration of Directors, Key Managerial Personnel and Senior Management has been formulated by the Nomination
and Remuneration Committee (NRC or the Committee) and has been approved by the Board of Directors vide its
resolution dated 19.05.2008.

OBJECTIVE:

The Nomination and Remuneration Policy shall be in compliance with Section 178 of the Companies Act, 2013. The
objective of this policy is to lay down a framework in relation to remuneration of Directors, KMP, Senior Management
Personnel and other Employees. The Key Objectives of the policy would be:

1. Formulation of criteria for evaluation of performance of independent directors and the board of directors;
2. Formulate the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and

other employees and while formulating this policy ensure that —

a) Level and composition of remuneration is reasonable and sufficient to attract, retain and motivate directors,
key managerial personnel and other employees 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 and ensure that the policy is disclosed in the Board's report.
3. Identify persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, recommend to the Board their appointment and removal and shall carry out

evaluation of every director‘s performance;

4. 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; and

5. Devising a policy on diversity of the board of directors.

CONSTITUTION OF THE NOMINATION AND REMUNERATION COMMITTEE:

The Board of Directors of the company shall constitute the Nomination and Remuneration Committee as in line with
the requirements of the Companies Act, 2013. The Committee shall consist of three or more non-executive directors
out of which not less than one-half are independent directors. The Chairman of the Committee is an Independent
Director. However, the chairperson of the Company (whether executive or nonexecutive) may be appointed as a
member of the Nomination and Remuneration Committee but shall not chair such Committee.

The Board has the authority to reconstitute the committee from time to time.

DEFINITIONS:

“Act” means the Companies Act, 2013 and Rules framed there under, as amended from time to time.
“Board” means Board of Directors of the Company.

“Directors” mean Directors of the Company.
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“Company” means Ahlada Engineers Limited.
“Independent Director” means a Director as specified in section 149(6) of the Companies Act, 2013.
“Key Managerial Personnel” means

e Whole- time Director;
e  Chief Financial Officer;
o Company Secretary; and such other officer as may be prescribed.

APPOINTMENT CRITERIA AND QUALIFICATIONS:

The appointment of Director, KMP or at Senior Management level should be identified and ascertained based on the
integrity, qualification, expertise and experience of the personnel.

A person should possess adequate qualification, expertise and experience for the position he / she is considered for
appointment. The Committee has discretion to decide whether the qualification, expertise and experience possessed
by a person is sufficient / satisfactory for the concerned position.

The Company shall not appoint or continue the employment of any person as Whole-time Director who has attained
the age of seventy five years. Provided that the term of the person holding this position may be extended beyond the
age of seventy five years with the approval of shareholders by passing a special resolution based on the explanatory
statement annexed to the notice for such motion indicating the justification for extension of appointment beyond
seventy years.

A whole-time KMP of the Company shall not hold office in more than one company except in its subsidiary company
at the same time. However, a whole-time KMP can be appointed as Director in any company, with the permission of
the Board of Directors of the Company.

TERM/TENURE:

Managing Director/ Whole-Time director:
The Company shall not appoint or re-appoint any person as Managing Director or Whole-Time Director for a term not
exceeding 5 years. No reappointment shall be made earlier than one year before the expiry of the term.

Independent Director:

An Independent Director shall hold office for a term, up to five consecutive years on the Board of the Company and
will be eligible for re-appointment on passing of a special resolution by the Company. No Independent Director shall
hold office for more than two consecutive terms of upto maximum of 5 years each, but such Independent Director
shall be eligible for appointment after expiry of three years of ceasing to become an Independent Director. Provided
that an Independent Director shall not, during the said period of three years, be appointed in or be associated with the
Company in any other capacity, either directly or indirectly.

REMOVAL.:

Due to reasons for any disqualifications mentioned in the Act or under any other applicable Act, rules and regulations
there under, the Committee may recommend, to the Board with reasons recorded in writing, removal of a Director,
KMP or Senior Management Personnel subject to the provisions and compliance of the said Act, rules and
regulations.

RETIREMENT:

The Whole-Time Directors, KMP, and senior management personnel shall retire as per the applicable provisions of
the Companies Act, 2013 and the prevailing HRD policy of the Company. The Board will have the discretion to retain
the Whole-Time Directors, KMP and senior management personnel in the same position/ remuneration or otherwise,
even after attaining the retirement age, for the benefit of the company after necessary compliance of the Laws as
applicable to the Company.




PROVISIONS FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MAMAGEMENT PERSONNEL:

1) The Remuneration/ Compensation/ Commission etc. to be paid to Director/Managing Director etc. shall be in line
with the provisions of the Companies Act, 2013 and rules made there under or any other enactment for the time
being in force.

2) The remuneration/ compensation/commission to the Non-Executive Independent Director shall be as per the
provisions of the Companies Act, 2013. The amount of sitting fees shall be subject to limits as provided under the
Companies Act, 2013 and rules made there under or any other enactment for the time being in force.

3)  Apart from the Directors, KMPs and Senior Management Personnel, the remuneration for rest of the employees is
determined on the basis of the role and position of the individual employee, including professional experience,
expertise and job complexity.

4) The various remuneration components, basic salary, allowances, perquisites etc. may be combined to ensure an
appropriate and balanced remuneration package.




