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VARINDERA CONSTRUCTIONS

1. PREAMBLE

Varindera Constructions Limited (the “Company”) has formulated this Nomination and Remuneration
Policy (“Policy”) to provide a framework for remuneration of members of the board of directors (the
“Board”) of the Company, key managerial personnel, and other employees of the Company. This
amdended 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™), for the
following objectives and purposes and effective from 28" August, 2024:

1.1. To formulate the criteria for determining qualifications, competencies, positive attributes and
independence for appointment of a director (executive/non-executive/independent) of the Company
(“Director”); and

1.2. To recommend policy relating to the remuneration of the Directors, KMP and Senior Management in
view of balance between fixed and incentive pay reflecting short and long term performace objectives
appropriate to the working of the company and its goals. to the working of the company and its goals:

This includes reviewing and approving corporate goals and objectives relevant to the compensation of the
executive Directors, evaluating their performance in light of those goals and objectives and either as a
committee or together with the other independent Directors (as directed by the Board), determine and
approve executive Directors’ compensation based on this evaluation; making recommendations to the
Board with respect to KMP and Senior Management compensation and recommending incentive-
compensation and equity-based plans that are subject to approval of the Board.

This Policy reflects the remuneration philosophy and principles of the Company and considers the pay
and employment conditions with peers / competitive market to ensure that pay structures are appropriately

aligned.

2. MATTERS TO BE DEALT WITH, PERUSED AND RECOMMENDED TO THE BOARD BY
THE NOMINATION AND REMUNERATION COMMITTEE (“NRC”)

The role of the Nomination and Remuneration Committee shall be as follows:

(a) Formulating 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.

(b) 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
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appointment as an independent director shall have the capabilities identified in such
description. For the purpose of identifying suitable candidates, the Committee may

(i) use the services of an external agencies, if required;

(ii) consider candidates from a wide range of backgrounds, having due regard to
diversity; and

(iii)  consider the time commitments of the candidates;

The Nomination and Remuneration Committee, while formulating the above policy,
should ensure that:

(i) the level and composition of remuneration be reasonable and sufficient to attract,
retain and motivate directors of the quality required to run our Company
successfully;

(ii) relationship of remuneration to performance is clear and meets appropriate

performance benchmarks; and

(ili)  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.

(<) Formulating criteria for evaluation of performance of independent directors and the
Board;

(d) Devising a policy on diversity of Board;

(e) 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 their appointment and removal and shall specify the manner for effective
evaluation of performance of the Board, its committees and individual directors to be
carried out either by the Board, by the Nomination and Remuneration Committee or by
an independent external agency and review its implementation and compliance. The
Company shall disclose the remuneration policy and the evaluation criteria in its annual

report;

(f) Extending or continuing the term of appointment of the independent director, on the basis
of the report of performance evaluation of independent directors;

(g) Recommending to the board, all remuneration, in whatever form, payable to senior
management;

(h) Analysing, monitoring and reviewing various human resource and compensation matters,
including the compensation strategy;

() Determining the Company’s policy on specific remuneration packages for executive
directors including pension rights and any compensation payment, egtermining

remuneration packages of such directors;
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G) Recommending the remuneration, in whatever form, payable to non-executive directors
and the senior management personnel and other staff (as deemed necessary);

(k) Reviewing and approving compensation strategy from time to time in the context of the
then current Indian market in accordance with applicable laws;

) Determining 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;

(m) Administering, monitoring and formulating detailed terms and conditions of the
Employees Stock Option Scheme of the Company;

(n) Framing suitable policies and systems to ensure that there is no violation, as amended
from time to time, of any securities laws or any other applicable laws in India or
overseas, including:

(i) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, as amended; and

(ii) The Securities and Exchange Board of India (Prohibition of Fraudulent and
Unfair Trade Practices relating to the Securities Market) Regulations, 2003, as

amended;

(0) performing such other functions as may be delegated by the Board and/or prescribed
under the SEBI Listing Regulations, the Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021, the Companies Act, each

as amended or other applicable law;

(p) Perform such functions as are required to be performed by the Compensation Committee
under the Securities and Exchange Board of India (Share Based Employee Benefits and

Sweat Equity) Regulations, 2021.

) Administering the employee stock option scheme/plan approved by the Board and
shareholders of the Company in accordance with the terms of such scheme/plan (“ESOP

Scheme”) including the following:

(i) Determining the eligibility of employees to participate under the ESOP Scheme;

(ii) Determining the quantum of option to be granted under the ESOP Scheme per
employee and in aggregate;

(iii) Date of grant;

(iv)  Determining the exercise price of the option under the ESOP
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(v) The conditions under which option may vest in employee and may lapse in case
of termination of employment for misconduct;

(vi)  The exercise period within which the employee should exercise the option and
that option would lapse on failure to exercise the option within the exercise

period;

(vii)  The specified time period within which the employee shall exercise the vested
option in the event of termination or resignation of an employee;

(viii)  The right of an employee to exercise all the options vested in him at one time or
at various points of time within the exercise period;

(ix)  Re-pricing of the options which are not exercised, whether or not they have been
vested if stock option rendered unattractive due to fall in the market price of the
equity shares;

(%) The grant, vest and exercise of option in case of employees who are on long
leave;

(xi)  the vesting and exercise of option in case of grantee who has been transferred or
whose services have been seconded to any other entity within the group at the

instance of the Company;

(xii)  Allow exercise of unvested options on such terms and conditions as it may deem
fit;

(xiii) The procedure for cashless exercise of options;
(xiv)  Forfeiture/ cancellation of options granted;

(xv)  arranging to get the shares issued under the ESOP Scheme listed on the stock
exchanges on which the equity shares of the Company are listed or maybe listed in future.

(xvi) Formulating and implementing the procedure for making a fair and reasonable
adjustment to the number of options and to the exercise price in case of corporate actions
such as rights issues, bonus issues, merger, sale of division and others. In this regard

following shall be taken into consideration:

° the number and the price of stock option shall be adjusted in a manner
such that total value of the option to the employee remains the same after

the corporate action;

be considered; and
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° the vesting period and the life of the option shall be left unaltered as far
as possible to protect the rights of the employee who is granted such
option.

(r) Construing and interpreting the employee stock option scheme/plan approved by the

Board and shareholders of the Company in accordance with the terms of such
scheme/plan (“ESOP Scheme”) and any agreements defining the rights and obligations of
the Company and eligible employees under the ESOP Scheme, and prescribing,
amending and/or rescinding rules and regulations relating to the administration of the

ESOP Scheme;]
(s) engaging the services of any consultant/professional or other agency for the purpose of
recommending compensation structure/policy; and

) Performing such other functions as may be necessary or appropriate for the performance
of its duties.

3. POLICY FOR APPOINTMENT AND REMOVAL OF DIRECTORS, KMP AND SENIOR
MANAGEMENT

(a) Appointment criteria and qualifications:

1. The Committee shall ascertain the integrity, qualification, expertise and experience of the person
identified for appointment as Director, KMP or Senior Management and recommend to the Board his/her
appointment. The Committee has discretion to decide whether qualification, expertise and experience
possessed by a person is sufficient / satisfactory for the position.

2. A person to be appointed as Director, KMP or Senior Management should possess adequate
qualification, expertise and experience for the position he / she is considered for.

3. A person, to be appointed as Director, should possess impeccable reputation for integrity, deep
expertise and insights in sectors / areas relevant to the Company, ability to contribute to the Company’s
growth and complementary skills in relation to the other Board members.

4. For every appointment of an independent director, the NRC 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 for such role shall

meet the description.

4.  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 divers

c. consider the time commitments of the candidates
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5. The Company shall not appoint or continue the employment of any person as Managing Director /
Executive Director who has attained the age of seventy years and shall not appoint Independent Director
who has attained the age of seventy-five years. Provided that the term of the person holding this position
may be extended at the discretion of the committee beyond the age of seventy years / seventy-five 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 / seventy-five years as the case may be.

7. A whole-time KMP of the Company shall not hold office in more than one company except in its
subsidiary company at the same time. However, a whole-time KMP can be appointed as a Director in any
company, with the permission of the Board of Directors of the Company.

8. The Company shall not appoint any resigning independent director, as whole-time director, unless a
period of one year has elapsed from the date of resignation as an independent director

(b) Term / Tenure
1. Managing Director / Whole-time Director

The Company shall appoint or re-appoint any person as its Managing Director and CEO or Wholetime
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.

2. 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 in the manner as specified under the Act and Listing
Regulations.

No Independent Director shall hold office for more than two consecutive terms, 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. 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 applicable regulations in force.

(c) Removal
Due to reasons for any disqualification mentioned in the Act and rules made thereunder or under any

other applicable Act, rules and regulations, the Committee may recommend, to the Board with reasons
recorded in writing, removal of a Director, KMP or Senior Management subject to the provisions and

compliance of the said Act, rules and regulations.

(d) Retirement
The Directors, KMP and Senior Management shall retire as per the applicable provisions of the Act and
the prevailing policy of the Company. The Board will have the discretion to retain the/@@qergﬁp\ , KMP
and Senior Management in the same position / remuneration or otherwise, even 4fi

retirement age, for the benefit of the Company.
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5. REMUNERATION OF NON-EXECUTIVE AND INDEPENDENT DIRECTORS

5.1. Non-Executive and Independent Directors (“NEDs”) will be paid remuneration by way of sitting
fees and commission. The remuneration / commission / compensation to the NEDs will be
determined by the Nomination and Remuneration Committee (“NRC”) and recommended to the
Board for its approval.

5.2. The commission will be paid to the NEDs at a rate not exceeding 1% per annum of the profits of the
Company computed in accordance with Section 198 of the Act after apprvaol of the Shareholders of
the company. The commission to be paid will be restricted to a fixed sum within the above limit
annually on the basis of their tenor in office during the financial year.

5.3. The payment of the commission to the NEDs will be placed before the Board every year for its
consideration and approval. The sitting fee payable to the NEDs for attending the Board and NRC
meetings will be fixed, subject to the statutory ceiling. The fee will be reviewed periodically and
aligned to comparable best in class companies.

5.4. Keeping with evolving trends in industries and considering the time and efforts spent by specific
NEDs, the practice of paying differential commission will be considered by the Board.

5.5. NEDs will not be eligible to receive stock options under the Employee Stock Option Scheme(s)
(“ESOP”) of the Company.

5.6. NEDs are entitled to be paid all travelling and other expenses they incur for attending to the
Company’s affairs, including attending meetings of the Company.

5.7. The remuneration payable by the Company to NEDs shall be subject to the conditions specified in
the Act and the SEBI Listing Regulations including in terms of monetary limits, approval
requirements and disclosure requirements.

6. REMUNERATION OF EXECUTIVE DIRECTOR

6.1 The compensation paid to the executive directors (including managing director) will be within the
limit approved by the shareholders. The elements of the total compensation, approved by the NRC

will be within the overall limits specified under the Act.

6.2 The NRC will determine the annual variable pay compensation in the form of annual incentive and
annual increment for the executive director based on Company’s and individual’s performance as

against the pre-agreed objectives for the year.

6.3 The executive directors, except for a promoter director, will also be eligible for ESOPs as per the
ESOP scheme in force from time to time. Grants under the ESOP scheme shall be approved by the

NRC.

6.4 In case of inadequacy of profit in any financial year, the remuneration payable C{)(%H R executive
director shall be further subject to the relevant provisions of the Act.

8
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6.5 Executive directors will not be paid sitting fees for any Board / committee meetings attended by them.

6.6 The rgmuneration payable by the Company to the executive directors shall be subject to the
conditions specified in the Act and the SEBI Listing Regulations including in terms of monetary
limits, approval requirements and disclosure requirements.

7. REMUNERATION TO KEY MANAGERIAL PERSONNEL / OTHER EMPLOYEES

7.1. The Company’s total compensation for Key Managerial Personnel as defined under the Act / other
employees will consist of:

fixed compensation

variable compensation in the form of annual incentive
benefits

work related facilities and perquisites.

7.2. In addition, select senior executives will be eligible for long-term incentive plan in the form of
ESOPs, as per the ESOP scheme in force from time to time. Grants under the ESOP scheme will be

approved by the NRC.,

7.3. Fixed compensation will be determined on the basis of size and scope of the job typically as reflected
by the level or grade of the job, trends in the market value of the job and the skills, experience and

performance of the employee.

7.4. The annual incentive (variable pay) of executives will be linked directly to the performance of the
Company.

7.5. Employees will also be eligible for work related facilities and perquisites as may be determined
through Human resources policies issued from time to time based on the grade of the employee.

7.6. A formal annual performance management process will be applicable to all employees, including
senior executives. Annual increases in fixed and variable compensation of individual executives will

be directly linked to the performance ratings of individual employee.

e Overall compensation shall be subject to periodic reviews which takes into account data from
compensation surveys conducted by specialist firms, as well as factors such as affordability based

on the Company’s performance and the economic environment.

e Employees may be eligible for ESOPs as per the ESOP scheme approved by the Shareholders and
in force from time to time. The objective of the ESOP is to reward the Eligible Employees, for

their past association and performance as well as to motivate them to contribute to the
profitability of the Company.
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* Employees may be eligible for severance payments in accordance with the termination clause in
their employment agreement subject to applicable regulatory requirements.

8. COMMITTEE MEMBERS INTEREST

8.1. 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.

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

9. ADOPTION, CHANGES AND DISCLOSURE OF INFORMATION

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

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

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

10. DISSEMINATION OF POLICY

A copy of this Policy shall be handed over to all Directors within one month from the date of
approval by the Board. This Policy shall also be posted on the website of the Company and the
salient features of this Policy and any changes therein, including the evaluation criteria alongwith
the web address of the policy, shall be mentioned in the Annual Report of the Company.
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