Terms of reference of Nomination and Remuneration Committee

1. To formulate 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.

2. For every appointment of an independent director, 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.

3. To formulate criteria for evaluation of performance of independent directors and the board of
directors

4. Ensure that our Company has in place a programme for the effective induction of new directors;

5. Recommend to the Board, the remuneration packages of the Company’s Managing/Joint
Managing/Deputy Managing/Whole time / Executive Directors, including all elements of
remuneration package (i.e. salary, benefits, bonuses, perquisites, commission, incentives, stock
options, pension, retirement benefits, details of fixed component and performance linked
incentives along with the performance criteria, service contracts, notice period, severance fees
etc.);

6. Authorized at its duly convened meeting to determine on behalf the Board of Directors and on
behalf of the shareholders with agreed terms of reference, the Company’s policy on specific
remuneration packages for Company’s Managing/Joint Managing/ Deputy Managing/ Whole
time/Executive Directors, including pension rights and any compensation payment;

7. Review, on an ongoing basis, the structure of the board, its committees and their inter
relationship;

8. Implement, supervise and administer any share or stock option scheme of our Company;

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

10. Attend to any other responsibility as may be entrusted by the Board within the terms of reference.



