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NOMINATION AND REMUNEERATION POLICY
(TERM OF REFERENCE, PROCEDURE AND POLICIES)
BACKGROUND

Nomination and Remuneration Policy (“Policy”) BNILEX COLOURS AND CHEMICALS LIMITED is
being formulated in terms of Section 178 of the @ames Act, 2018‘the Act”) read with Part D of Schedule II
of Securities and Exchange Board of India (Listigligations an Requirements) Regulations, 201&sting
Regulation™), as amended from time to time.

This Policy on nomination and remuneration of Dioes, Key Managerial Personnel (KMP) and Senior
Management Personnel and other employees has loeeruldted by the Nomination and Remuneration
Committee (“the Committee”) which shall act as édgline for determining, inter alia, qualificatigrngositive
attributes and independence of a Director, mattelgting to the remuneration, appointment, remacaad
evaluation of performance of the Directors, Key ligerial Personnel, Senior Management and otherogengd.

OBJECTIVE
The objective of theolicy is as under:

a. To formulate the criteria for determining qualifimas, competencies, positive attributes and
independence for recommendation of appointment ofdiector (executive/ noeexecutive/
independent) to the Board ; and

b. To specify the manner for effective evaluation effprmance of Board, its Committees, Individual
Directors, to be carried out either by the Boah&, Committee, or by an Independent external ageng
and review its implementation and compliance.

c. Torecommend policy relating to the remunerationhef Directors, KMP and other employees to the
Board of Directors of the Compai@iBoard").

This includes reviewing and approving corporatelg@ad objectives relevant to the compensatiorhef t
Executive Directors, evaluating their performannpelight of those goals and objectives and eithemaas
committee or together with the other Independerme®@ors (as directed by the Board), determine an
approve Executive Directors' compensation baseduwh evaluation; making recommendations to the
Board with respect to KMPs and Senior ManagemenisdP@el compensation and recommending
incentive compensation and equibased plant the Board.

DEFINITIONS

a. "Remuneration” means any money or its equivaleid pa passed on to any person for services rendgred
him and includes perquisites as defined underrtberhetax Act, 1961;

b. “Key Managerial Personnel” means:
i Managing Director, or Chief Executive Officer or Meager and in their absence, a Wholetime Director;
ii. Chief Financial Officer;
iii. Company Secretary;
iv.  Such other officers as may be prescribed.

c. “Senior Managerial Personnel” means the persorftbleocompany who are members of its core manageme
team excluding Board of Directors comprising allmiers of the management one level below the executi
director including the functional heads




NOMINATION AND REMUNERATION COMMITTEE

Term of Reference:

Membership:

a.

a.

d.

e.

Chairperson:

a.

b.

Identifying persons who are qualified to becomeectiors and who may be appointed in senion
management in accordance with the criteria laid dosgcommend to the Board their appointment
and removal and shall carry out evaluation of ewirgctor's performance.

Formulating the criteria for determining qualifizats, positive attributes and independence of &
director and recommend to the Board a policy, ijato the remuneration for the directors, key
managerial personnel and other employees.

Specify the manner for effective evaluation of parfance of Independent Directors, the Board anc
its committees and other individual directors amdifer review its implementation and compliance;

Devising a policy on Board diversity

Ensuring that the Board comprises of a balancedbamation of Executive Directors and Non-
Executive Directors;

All information about the Directors / Managing Diters / Whole time Directors / Key Managerial
Personnel i.e., background details, past remumeratiecognition or awards, job profile shall be
considered and disclosed to shareholders, whetereek)

The Committee shall take into consideration anduenthe compliance of provisions under Schedule
V of the Companies Act, 2013 for appointing andinfix remuneration of Managing Directors /
Whole-time Directors;

While approving the remuneration, the Committeellsta&e into account financial position of the
Company, trend in the industry, qualification, esipece and past performance of the appointee;

The Committee shall be in a position to bring abobjectivity in determining the remuneration
package while striking the balance between theeésteof the Company and the shareholders;

The Committee shall comprise of at least (3) Dowex;tall of whom shall be non-executive Directors
and at least half shall be Independent Directors.

The Board shall reconstitute the Committee as amelhwequired to comply with the provisions of the
Act and the SEBI Listing Regulations.

The quorum for the Meeting of the Committee shialer be two members or one third of the total
strength of the Committee, whichever is higher I(idong at least one independent director in
attendance).

Membership of the Committee shall be disclosedhanAnnual Report.

Term of the Committee shall be continued unleswiteaited by the Board of Directors.

Chairperson of the Committee shall be an Indeperideactor.

Chairperson of the Company may be appointed as rmbae of the Committee but shall not be a
Chairperson of the Committee.

In the absence of the Chairperson, the memberseoCommittee present at the meeting shall choos
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one amongst them to act as Chairperson.

1%

d. Chairperson of the Committee meeting could be mprtestethe annual general meeting or may nominats
some other member to answer the shareholders’agueri

Frequency of Meetings:

The meeting of the Committee shall be held at sedular intervals as may be required but not lhag t
one meeting in a year.

Agenda, Minutes & Reports:

Meeting of the Committee can be held whenever requiThe Chairperson of the Committee shall be
responsible for establishing the agenda for mestioigthe Committee. Minutes of all meetings of the
Committee shall be prepared to document the digehaf responsibilities by the Committee. The misute
shall be approved at a subsequent meeting of tien@ibee and shall be distributed periodically te thll
Board of Directors. The Company Secretary of then@any shall act as the Secretary/Convener of th
Committee and ensure that the Committee receifesniation and papers in a timely manner to enatlle f
and proper consideration to be given to the issues.
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Committee Members’ Interests:

a. A member of the Committee is not entitled to bespré when his or her own remuneration is discussed
at a meeting or when his or her performance isghevraluated.

b. The Committee may invite such executives, as is|rs appropriate, to be present at the meetihgs 0
the Committee

Secretary:
The Company Secretary of the Company shall aceasegry of the Committee.

(APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIA L PERSONNEL AND SENIOR
MANAGEMENT PERSONNEL)

a. The Committee shall identify and ascertain thegntg, qualification, expertise and experience lué t
person for appointment as Director, KMP or Seni@msilgement Personnel and make recommendations
to the Board about his/her appointment.

b. A person should possess adequate qualificationerégp and experience for the position he/ she is
considered for appointment. The Committee has ailyhim decide whether qualification, exprtise and
experience possessed by a person is sufficiemgfeabry for the position.

c. The Company shall not appoint or continue to hawe@erson as Wholetime Director who has attaineq
the age of seventy years and shall not appoinbotimue any person as Independent Director who has
attained the age of severfiye years, provided that the term of the persolding such position may be
extended beyond the age of seventy years/sevemtyyears with the approval of shareholders by
passing a special resolution.

d. Basis the performance evaluation report of an leddpnt Director, the committee shall recommend tq
the Board, whether to extend or continue the tefrappointment of the Independent Director.

Term/ Tenure:
a. Executive Chairperson/ Managing Director/ Wholetime Director:

The Company shall appoint or-a@point any person as its Executive ChairpersorManaging
Director or Wholetime Director or Executive Director for a term motceeding five years at a time. No




re-appointment shall be made earlier than one yearbédhe expiry of term.
b. Independent Director:

An Independent Director shall hold office for anteup to five consecutive years and will be eligible
for re-appointment upon passing of a Special Resolutiorthey Company and disclosure of such
appointment in the Board's report.

No Independent Director shall hold office for mdh&n two consecutive terms of maximum 5 yearg
each, but such Independent Director shall be é&gibr appointment after expiry of three years of
ceasing to become an Independent Director. Prowigtdan Independent Director shall not, during the
said period of three years, be appointed in ordsoaated with the Company in any other capacity
either directly or indirectly.

At the time of appointment of Independent Direcibrshould be ensured that number of Boards or
which such Independent Director serves, is restitd the maximum number prescribed under the Ag
or the Listing Regulation.

Evaluation:

The Committee shall carry out evaluation of perfante of every Direct KMP and Senior Management &
regular intervals (yearly). The evaluation of pemiance of the Board, its Committees and Individual
Directors to be carried out either by the Boardthey Committee or by an independent external agandy
review its implementation and compliance

Removal:

Due to reasons for any disqualification mentionedhe Act, rules and regulations made thereunder, d
under any other applicable law, or for any othampelling reasons, the Committee may recommend witl
reasons to be recorded in writing, removal of aeBior, KMP or Senior Management Personnel subject t
compliance of the provisions the Act, rules andutaions and the Policy of the Company.

Retirement:

The Director, Key Managerial Personnel and Seniandjement Personnel shall retire as per the apfdica
provisions of the Act and the prevailing Policytbé Company. The Board will have the discretionet@ain
the Director, Key Managerial Personnel, and SerManagement Personnel in the same position
remuneration or otherwise even after attainingrétieement age, for the benefit of the Company.

POLICY FOR REMUNERATION TO DIRECTORS/ KEY MANAGERIA L PERSONNEL/ OTHER
EMPLOYEES

a. Remuneration to Managing Director/ Wholetime Directors:

The remuneration/ commission, etc. to be paid tmddang Director / Wholdéime Directors, etc. shall be
governed as per provisions of the Act and ruleserthdre under or any other enactment for the timego
in force and within the overall limits approved twe shareholders of the Company.

b. Remuneration to Non Executive/ Independent Directors:

Overall remuneration should be reflective of theesof the Company, complexity of the sector/ indust
Company's operations and the Company's capacfgydhe remuneration.

Independent Directors may be paid sitting fées attending the meetings of the Board and of matees of
which they may be memberQuantum of sitting fees may be subject to reviwa periodic basis, as
required.
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Overall remuneration (sitting fees) practices stolk consistent with the recognised best practikbes.
addition to the sitting fees, the Company may pa&phburse to any Director such fair and reasonabls
expenditure, as may have been incurred by the irechile performing his/ her role as a Directortbé
Company.

c. Remuneration to Key Managerial Personnel and OtheEmployees:

The remuneration to Key Managerial Personnel andelOEmployees shall consist of fixed pay and
incentive pay, in compliance with the provisionsttié Companies Act, 2013, other legislative enantse
if any, and in accordance with the Company's Policy

The fixed pay shall include monthly remuneratiompéoyer’'s contribution to provident fund, contribmrn
to pension fund, pension schemes, etc. as decided fime to time. The compensation to Senior
Management Personnel should be recommended todtue By the Committee.

POLICY ON BOARD DIVERSITY

The Committee should ensure that the Board of theagany comprises of individuals having appropriate
qualification & experience in accordance with Bo&ersity Policy as set out in Policy on Diversiby
Board of Directors.

AMENDMENT

Any change in the Policy shall be approved by tbardl of the Company. The Board shall have the right
withdraw and/ or amend any part of this Policyle &ntire Policy, at any time, as it deems fitfrom time
to time, and the decision of the Board in this eggghall be final and binding.

In case any provisions of the Policy are contrart inconsistent with the provisions of the Comipan
Act, 2013, rules framed thereunder and Listing Ragans (“Statutory Provisions”), the provisions of
Statutory Provisions shall prevail.

DISSEMINATION OF THE POLICY

The policy shall be hosted on the website of thenGany i.e www.unilexcolours.in/
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Effective Date: 13/05/2024
Date of Approval by Board of Directors: 13/05/2024




