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TERMS OF REFERENCE OF NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee shall discharge the functions as envisaged
under the provisions of the Companies Act, 2013 and SEBI (LODR) Regulations, 2015.

A. ROLE OF NOMINATION AND REMUNERATION COMMITTEE

Role of committee shall, inter-alia, include the following:

1)

2)
3)
4)

5)

6)

7)

formulation of the criteria for determining qualifications, positive attributes and

independence of a director and recommend to the board of directors a policy

relating to, the remuneration of the directors, key managerial personnel and other

employees;

(1A) 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 Committee may:

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.

formulation of criteria for evaluation of performance of independent directors and

the board of directors;

devising a policy on diversity of board of directors;

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 of directors 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.

such other assignments as may be delegated by the Board.

B. COMPOSITION AND MEETINGS

1)

2)

The Committee shall consist of minimum of three directors with all directors of the
committee shall be non-executive directors; and at least two-third of the directors
shall be independent directors.

The Chairperson of the nomination and remuneration committee shall be an
independent director.

Provided that the chairperson of the listed entity, whether executive or non-
executive, may be appointed as a member of the Nomination and Remuneration
Committee and shall not chair such Committee.
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3) The Chairperson of the nomination and remuneration committee may be present at
the annual general meeting, to answer the shareholders' queries. However, it shall
be up to the chairperson to decide who shall answer the queries.

4) The quorum for a meeting of the nomination and remuneration committee shall be
either two members or one third of the members of the committee, whichever is
greater, including at least one independent director in attendance.

5) The nomination and remuneration committee shall meet at least once in a financial
year. The above terms of reference shall be read in conjunction with the APL’s
Nomination and Remuneration Policy.
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