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Introduction

The Company aims to provide a better life to our people. Monetary compensation has always
been one of the motivational aspects of every employee in every industry. It is the endeavor of
the Company to abide best trade practice and to pay appropriate remuneration to the
Directors, KMP’s and all the employees of the Company.

The Company strive that its Nomination and Remuneration policy (“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 (“the Act”) and Regulation 19 read with Part D of
the Schedule II of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“the Listing Regulations”) and amendments to SEBI (D&P) Regulations, 2018. The
Nomination and Remuneration Committee (“NRC”) of Repro India Limited (“the Company”)
has formulated this NRC Policy in order to set our principles, parameters and governance
framework of the appointment and remuneration for Directors, Managing Director & CEO, Key
Management Personnel (“KMP”), Senior Management Personnel (“SMP”) and other employees
of the Company.

The NRC policy has been formulated by the NRC Committee and has been approved by the
Board of Directors (“Board”) vide its resolution dated October 01, 2014.

Preamble

The Remuneration policy of the Company is designed to attract, motivate, improve
productivity and retain manpower, by creating a congenial work environment, encouraging
initiatives, personal growth and team work, and inculcating a sense of belonging and
involvement, besides offering appropriate remuneration packages and benefits.

Objective

1. To identify persons who are qualified to become Directors (executive and non-executive)
and who may be appointed in senior management positions in accordance with the criteria
laid down and recommend their names to the Board for appointment or removal.

2. On an ongoing basis, NRC shall evaluate the remuneration that are payable to the
Directors, Managing Director & CEO and key management personnel and recommend the
same to the Board. While doing this, the NRC shall consider the market trends and
compensation levels in similar organizations so as to attract and retain the talent.

3. While formulating the policy, the Committee shall consider the following:

a) The level and composition of remuneration is remuneration is 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.
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4. Framing suitable policies and systems to ensure that there is no violation, by an employee
of any applicable laws in India or overseas, including:

- The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992 or the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 to the extent each is applicable; or

- The securities and exchange board of India (Prohibition of Fraudulent and unfair trade
practice relating to the securities market) Regulations, 2003.

5. Performing such other activities as may be delegated by the Board of Directors and/or are
statutorily prescribed under any law to be attended to by the Nomination and
Remuneration Committee.

Further the Nomination and Remuneration Committee shall have the authority to investigate
into any matter in relation to the items specified under the terms of reference or such other
matter as may be referred to it by the Board and for this purpose, shall have full access to
information contained in the records of the Company and shall have power to obtain external
professional advice, if necessary.

Roles and Responsibilities of the Nomination and Remuneration Committee

The NRC constituted by the Board leads the process of appointment and remuneration of
Directors, Managing Director & CEO and other Key Management Personnel in accordance with
the requirements of the Companies Act, Listing Regulations and other applicable regulations/
guidelines. All the appointments are based on merits.

The role of the NRC identified by the Board and mandated by SEBI is as follows:
Role of NRC are as follow:

1. Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy relating to the
remuneration of the directors, key managerial personnel and other employees;

2. Evaluate the skills, knowledge and experience on the Board for every appointment of public
interest director 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 Committee may:

a) use the services of an external agency, if required;
b) consider candidates from a wide range of background, having due regard to diversity; and
¢) consider the time commitments of the candidates.

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

4. Devising a policy a diversity of Board ; and
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Identifying persons who are qualified to become director and who may be appointed in
senior management in accordance with the criteria laid down and recommend to the Board
their appointment and removal.

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.

Recommend to the board, all remuneration, in whatever form, payable to senior
management.

Constitution of the Nomination and Remuneration Committee

The Board of Director of the Company shall constitute the Nomination and Remuneration
Committee as in line with the requirement of the Companies Act, 2013 and Regulation 19 of
SEBI (Listing Obligations and Disclosure Requirements) Regulation 2015. The Chairperson of
the NRC Committee shall be an Independent Director. Provided that the chairperson of the
Company whether executive or non-executive, may be appointed as a member of the

Nomination and Remuneration Committee but shall not chair such Committee.

The Board of Directors shall constitute the Nomination and Remuneration Committee as
follows:

a. the Committee shall comprise of at least three directors;

b. all Directors of the Committee shall be non-executive directors; and

c. at least two-thirds of the Directors shall be Independent Directors.

The Board has the authority to reconstitute the Committee form time to time.

Definitions

“Regulations” means SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

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

“Board” mean Board of Director of the Company.

“Directors” mean Directors of the Company.

“Company” means Repro India Limited.

“Independent Director” means a Director as specified in Section 149 (6) of the Companies
Act, 2013 and Regulation 16 (b) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

“Key Managerial Personnel” means:

Managing Director, or Chief Executive Officer or Manager and in their absence, a Whole-time

Director;
Chief Financial Officer;
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e Such other officer as may be prescribed.

“Senior Management Personnel” means the officers/personnel of the Company who are
members of its core management team, excluding the Board of Directors, and shall also
comprise all the members of the management one level below the Chief Executive Officer or
Managing Director or Whole Time Director or Manager (including Chief Executive Officer or
Manager, in case they are not part of the Board of Directors) and shall specifically include the
functional heads, by whatever name called and the Company Secretary and Chief Financial
Officer.

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

VII.  Matters to be dealt with and recommended by NRC to the Board
The following matters shall be dealt by the Committee:

a) Directors

Formulate the criteria for determining qualifications, positive attributes and independence
of a Director and recommending candidates to the Board, when circumstances warrant the
appointment of a new Director, having regard to the variety of skills, experience and
expertise on the Board and who will best complement the Board.

b) Evaluation of performance

Making recommendations to the Board on appropriate performance criteria for the
Directors. Formulate criteria and framework for evaluation of the Board, its committees, and
every Director and review the implementation and compliance of the manner in which
evaluation is carried out.

c) Familiarization

Identifying familiarization and training programs for the Board to ensure that Non-Executive
Directors are provided adequate information regarding the operations of the business, the
industry and their duties and legal responsibilities.

d) Remuneration framework and policies
NRC is responsible for reviewing and making recommendations to the Board on the

following:

i. The remuneration of MD, KMP and SMP.

ii. Remuneration of Non-Executive Directors and Chairman.

iii. Remuneration Policy for all employees including KMP and SMP which requires:

a. Attract and motivate talent to accomplish Company’s long-term growth.
b. Demonstrate a clear link between executive compensation and performance

VIII. Board Diversity
NRC shall ensure a transparent nomination process to the Board of Directors with the

diversity of gender, thought, experience, qualification, knowledge, core skills, competencies
and perspective in the Board.
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Diversity at the Board level shall be used as a tool for supporting the attainment of the
strategic objectives of the Company and also to drive business results. Accordingly, while
designing the composition of the Board, diversity shall be considered on all aspects and all
appointments shall be based on the above parameters.

Policy for appointment and removal of Director, KMP and SMP:
A. Appointment criteria and qualifications

NRC shall formulate the criteria for determining the qualification, positive attributes,
expertise, experience and independence of the person, wherever required, eligible for
appointment as Director, KMP or SMP. It shall identify such person and recommend to the
Board his/ her appointment.

For every appointment of an independent director, the Committee shall evaluate the balance
of skills, knowledge and experience on the Board and on the basis of such evaluation. 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 Committee may avail the services of external agencies, if required, consider
candidates from a wide range of backgrounds, having due regard to diversity and also
consider the time commitments of the candidates.

B. Term/Tenure
i. 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 expiry of the term.

ii. 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 up to 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.

C. Removal

In case any Director or KMP or SMP incurs for any disqualifications mentioned in the Act
or under any other applicability Act, rules and regulations thereunder, 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.
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D. Retirement

The Director, KMP and SMP shall retire as per the applicable provisions of the
Companies Act, 2013 and the prevailing Human Resource Development policy of the
Company. The Board will have the discretion to retain the Whole- time Directors, KMP
and SMP 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.

Policy for remuneration to Directors/KMP/ SMP
A. Executive Director/Non- Executive Director

i.  The remuneration/Compensation/Commission etc. to be paid to the Executive
Director/Non- Executive Director at the time of his/her appointment shall be
recommended by the NRC and approved by the Board of Directors and the
shareholders of the Company.

i.  Annual increment/subsequent variation in remuneration to the Executive
Director/Non- Executive Director shall be approved by the NRC/Board of Directors,
within the overall limits approved by the shareholders of the Company.

B. Non-Executive Independent Director

i.  Non-Executive Independent Director shall be entitled to sitting fees as may be
decided by the Board of Directors from time to time for attending the Meeting of the
Board and Committees of the Board.

ii. ~ The amount of sitting fees shall be subject to limits as provided under the Act and
rules made thereunder or any other enactment for the time being in force.

iii. =~ The aggregate commission payable to all the Non-Executive Directors (NED) and
Independent Directors (IDs) will be recommended by the Nomination and
Remuneration Committee to the Board based on company performance, profits,
return to investors, shareholder value creation and any other significant qualitative
parameters as may be decided by the Board.

The Nomination and Remuneration Committee will recommend to the Board, the
quantum of commission for each Director based upon the outcome of the evaluation
process which is driven by various factors including attendance and time spent in the
Board and Committee meetings, individual contributions at the meetings and
contributions made by Directors other than in meetings.

The profit-linked Commission shall be paid within the monetary limit approved by
the Board/Shareholders of the Company subject to the same not exceeding
prescribed percentage of the net profits of the Company computed as per the
applicable provisions of the Act.

iv.  Independent Directors shall not be entitled to any stock options of the Company, in
accordance with legal provisions.



XL

S 4 .
\ PRO

CONTENT MANAGEMENT
TO DELIVERY SOLUTIONS

C. KMP & SMP

The remuneration to be paid to the KMP and SMP, at the time of his/her appointment
shall be recommended by the NRC and approved by the Board considering relevant
qualification, experience and performance of the individual as well as the prevailing
market conditions. The remuneration may be combination of fixed and variable pay;

D. Other Employees

i. Apart from the Directors, KMP’s 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 complex.

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

General:

This policy is framed based on the provisions of the Companies Act, 2013 and Rules framed
thereunder and the requirements of Listing Regulations, as amended from time to time. In
the event of any conflict between the provisions of this Policy and of the Act or Listing
Regulations or any other statutory enactments, rules, the provisions of such Act or Listing
Regulations or statutory enactments, rules shall prevail over this Policy. Any subsequent
amendment / modification in the Listing Regulations, Act and/or other applicable laws in
this regard shall mutatis mutandis apply to /prevail upon this Policy. Subject to applicable
laws the Board can further delegate any of its powers herein to the Committee.



