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NOMINATION AND REMUNERATION POLICY



1. PURPOSE:

This Policy is guided by the principles and objectives as enumerated in Section 178
(3) of the Companies Act, 2013 and the rules made thereunder, each as amended
(the “Act”) and Regulation 19 read with Part D of Schedule II of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“SEBI Listing Regulations”), to ensure
reasonableness and sufficiency of remuneration to attract, retain and motivate
competent resources, a clear relationship of remuneration to performance and a
balance between rewarding short and long-term performance of the Company.

In compliance with the requirements set out in the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing
Regulations’), the Board of Directors of Modern Insulators Limited (the Company’)
has formulated this Nomination and Remuneration Policy (‘Policy’) in order to set out
criteria for remuneration of Directors, Key Managerial Personnel and other employees
of the Company.

2. OBJECTIVES:

v To lay down the criteria for identifying the persons who are qualified to become
directors and who may be appointed in Senior Management and
recommending to the Board of Directors of the Company their appointment
and removal.

v' To formulate the criteria for determining qualifications, competencies, positive
attributes and independence for appointment of a director.

v" To formulate the policy relating to remuneration of Directors, Key Managerial
Personnel and Senior Management.

v' To formulate the criteria for evaluation of performance of all the Directors on
the Board.

v' To devise a policy on diversity of the Board of Directors of the Company.
v' To carry out any other function as is mandated by the Board from time to time
and / or enforced by any statutory notification, amendment or modifications

as may be applicable.

3. DEFINITIONS:

“Act” means Companies Act, 2013 and rules framed thereunder as amended from
time to time.

“Board of Directors” or “Board”, in relation to the company, means the collective
body of the Directors of the Company.

“Committee” means Nomination and Remuneration Committee of the Company as
constituted or reconstituted by the Board.

“Managerial Personnel” means Managerial Personnel or Persons, applicable under
section 196 and other applicable provisions of the Companies Act, 2013.
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“Remuneration” means any money or its equivalent given or passed to any person
for services rendered by him and includes perquisites as defined under the Income
Tax Act, 1961.

“Independent Director” means a Director referred to in Section 149 (6) of the
Companies Act, 2013.

“Key Managerial Personnel” (KMP) means key managerial personnel as defined
under sub-section (51) of section 2 of the Companies Act as under:

(i the Chief Executive Officer or the Managing Director or the Manager;
(i1) the Company Secretary;

(iii) the Whole-time director;
(

(

= —

iv) the Chief Financial Officer;

V) such other officer, not more than one level below the directors who is in
whole-time employment, designated as KMP by the Board; and

(vi) such other officer as may be prescribed.

Unless the context otherwise requires, words and expressions used in this policy and
not defined herein but defined in the Companies Act, 2013 or the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as may be amended
from time to time shall have the meaning respectively assigned to them therein.

4. NOMINATION AND REMUNERATION COMMITTEE:

Pursuant to the provisions of Section 178 and other applicable provisions, if any, of
the Companies Act and Regulation 19 of the SEBI Listing Regulations, the
Nomination and Remuneration Committee(“Committee’) of the Company will be
constituted as hereunder:

» The Board shall determine the membership of the Committee.
» The Committee shall comprise of at least three members, all of whom shall be
Non-Executive Directors, and at least 2/3rd of whom shall be Independent

Directors.

> One of the Independent Non-Executive Director shall be designated by the
Board to serve as the Chairman of the Committee.

» The chairperson of the Company, whether executive or non-executive, may be
appointed as a member of the Committee but shall not chair the Committee.

» The Company Secretary shall act as the secretary for Committee meetings.

» The quorum for the Committee meeting shall be one third of its total strength
or two members, whichever is higher, including at least one Independent
Director in attendance.

» The Committee shall meet at least once in a year.

The Board has the power to reconstitute the Committee consistent with the
Company’s policy and applicable statutory requirement.
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5. APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL

PERSONNEL AND SENIOR MANAGEMENT

a)

b)

d)

The Committee shall identify and ascertain the integrity, qualification,
expertise and experience of the person for appointment as Director, KMP or at
Senior Management level and recommend to the Board his / her appointment.

A person should possess adequate qualification, expertise and experience for
the position he/ she is considered for appointment. The Committee shall
review qualifications, expertise and experience, as well as the ethical and
moral qualities possessed by such person, commensurate to the requirement
for the position.

The Company shall not appoint or continue the employment of any person as
Whole-time Director who has attained the age of seventy years. Provided that
the term of the person holding this position may be extended beyond the age
of seventy 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.

Provided further that where no such special resolution is passed but votes
cast in favour of the motion exceed the votes, if any, cast against the motion
and the Central Government is satisfied, on an application made by the Board,
that such appointment is most beneficial to the company, the appointment of
the person who has attained the age of seventy years may be made.

The Company shall not appoint or continue the employment of any person as
a non-executive Director who has attained the age of seventy-five years, unless
a special resolution is passed to that effect, in which case the explanatory
statement annexed to the notice for such motion shall indicate the
justification for appointing such a person.

The Committee shall make recommendations to the Board concerning any
matters relating to the continuation in office of any Director at any time
including the suspension or termination of service of an executive Director as
an employee of the Company subject to the provision of the law and their
service contract.

The appointment or a re-appointment of a person, including as a managing
director or a whole-time director or a manager, who was earlier rejected by the
shareholders at a general meeting, shall be done only with the prior approval
of the shareholders. Provided further that the statement referred to under sub-
section (1) of section 102 of the Companies Act, 2013, annexed to the notice
to the shareholders, for considering the appointment or re-appointment of
such a person earlier rejected by the shareholders shall contain a detailed
explanation and justification by the Committee and the Board for
recommending such a person for appointment or re-appointment.



TERM/ TENURE

a) Managing Director/Whole-time Director:

>

>

>

The Company shall not appoint or employ at the same time a managing
director and a manager.

The Company shall appoint or re-appoint any person as its Managing
Director or Executive Director for a term not exceeding five years at a
time.

No re-appointment shall be made earlier than one year before the expiry
of term of the Director appointed.

b) Independent Director:

>

REMOVAL

>

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 and
disclosure of such appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive
terms, but such Independent Director shall be eligible for re-
appointment in the Company as Independent Director after the expiry
of three years from the date of cessation of the previous directorship as
Independent Director in the Company. Provided that such 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. The Committee shall take into consideration all
the applicable provisions of the Companies Act and the SEBI Listing
Regulations while appointing the Independent Directors.

At the time of appointment of Independent Director, it should be
ensured that number of Boards on which such Independent Director
serves is restricted to seven listed companies as an Independent
Director and three listed companies as an Independent Director in case
such person is serving as a Whole-time Director of a listed company or
such other number as may be prescribed under the Act.

Subject to the applicable provisions of the Act and the SEBI Listing
Regulations, the Committee may recommend the removal of any of the
Board of Directors of the Company if he has incurred disqualification
under Section 164 of the Act or as per Section 167 or Section 169 of
the Act. The reason for removal needs to be recorded in writing, subject
to the provisions and compliance of the said Act, rules and regulations
and forwarded it to the Board of Directors for their consideration.

The removal of the Key Managerial Personnel (except managing
Director/ executive Director) shall be as per provisions of the Act and
the Senior Management will be governed by general rules and
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regulations/ Policy governing human resources /employees of the
Company.

6. POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT

PERSONNEL

1)

2)

Remuneration to Managing Director / Whole-time Directors:

a)

b)

The Remuneration/ Commission etc. to be paid to Managing Director /
Whole-time Directors, etc. shall be governed as per provisions of the
Companies Act, 2013 and rules made there under or any other
enactment for the time being in force and the approvals obtained from
the Members of the Company.

The Nomination and Remuneration Committee shall make such
recommendations to the Board of Directors, as it may consider
appropriate with regard to remuneration to Managing Director / Whole-
time Directors.

Remuneration to Non-Executive / Independent Directors:

a)

b)

d)

The Non-Executive / Independent Directors may receive sitting fees and
such other remuneration as permissible under the provisions of
Companies Act, 2013. The amount of sitting fees shall be such as may
be recommended by the Nomination and Remuneration Committee and
approved by the Board of Directors.

All the remuneration of the Non- Executive / Independent Directors
(excluding remuneration for attending meetings as prescribed under
Section 197 (5) of the Companies Act, 2013) shall be subject to ceiling/
limits as provided under Companies Act, 2013 and rules made there
under or any other enactment for the time being in force. The amount of
such remuneration shall be such as may be recommended by the
Nomination and Remuneration Committee and approved by the Board of
Directors or shareholders, as the case may be.

An Independent Director shall not be eligible to get Stock Options, if any,
and also shall not be eligible to participate in any share-based payment
schemes of the Company.

Subject to the applicable laws, any remuneration paid to Non- Executive
/ Independent Directors for services rendered which are of professional
in nature shall not be considered as part of the remuneration for the
purposes of clause (b) above if the following conditions are satisfied:

i) The Services are rendered by such Director in his capacity as the
professional; and
i) In the opinion of the Committee, the director possesses the

requisite qualification for the practice of that profession.



3) Remuneration to Key Managerial Personnel and Senior Management:

a) The remuneration to Key Managerial Personnel and Senior Management
shall consist of fixed pay and incentive pay, in compliance with the
provisions of the Companies Act, 2013 and in accordance with the
Company’s Policy.

b) The Fixed pay shall include monthly remuneration, employer’s
contribution to Provident Fund, contribution to pension fund, pension
schemes, etc. as decided from to time.

c¢) The Incentive pay (variable pay) shall be decided based on the balance
between performance of the Company and performance of the Key
Managerial Personnel and Senior Management, to be decided annually
or at such intervals as may be considered appropriate.

7. COMMITTEE MEMBERS INTEREST

» A member of the NRC is not entitled to participate in the discussions when
his/her own remuneration is discussed at a meeting or when his/her
performance is being evaluated.

> The NRC may invite such executives, as it considers appropriate, to be present
at the meetings of the NRC.

8. ADOPTION, CHANGES AND DISCLOSURE OF INFORMATION

> This Policy and any changes thereof will be approved by the Board based on
the recommendation(s) of the NRC.

» This Policy may be reviewed at such intervals as the Board or NRC may deem
necessary.

» Such disclosures of this Policy as may be required under the Act and SEBI
Listing Regulations may be made.

9. IMPLEMENTATION

» The Committee may issue guidelines, procedures, formats, reporting
mechanism and manuals in supplement and for better implementation of this
policy as considered appropriate.

» Company shall disclose the remuneration policy and evaluation criteria in its
Annual Report.
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