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PREFACE

Pursuant to Section 178 of the Companies Act 2013 & Rules made thereunder and
Regulation 19 read with Para A of Part D of Schedule II of the SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015, the Nomination and Remuneration
Committee of the Board shall formulate the criteria for determining qualifications, positive
attributes & independence of a director and recommend to the Board a policy, relating to

the remuneration for the executives and other employees.

Further, the Nomination and Remuneration Committee shall identify persons who are
qualified to become Directors and who may be appointed in senior management in
accordance with the criteria laid down, recommend to the Board their appointment and
removal and shall specify the manner for effective evaluation of performance of Board,

its committees and individual Directors.

OBJECTIVES

The main objectives of this Policy are as follows:

a) To lay down criteria for identification of persons who are qualified to become
Directors, Key Managerial Personnel and Senior Management Personnel.
To lay down criteria for determining qualifications, positive attributes and
independence of a director.
To attract, retain, reward, motivate, promote talent who will contribute to long term
success of the Company and thereby build value for shareholders.

To determine criteria for remuneration of executives & other employees.

To benchmark our executive, pay practices and levels against peer companies in similar
industries.

To ensure that the pay policies and levels across the Group are broadly equitable and
support the Group's global mobility objectives for executive talent

To formulate criteria for evaluation of the performance of the Board, Committees and
individual Directors and recommend to the board, all remuneration, in whatever

form, payable to senior management.

DEFINITIONS

a) ‘Act’ means Companies Act, 2013 and includes notifications, circulars & clarifications

as issued/amended by the Ministry of Corporate Affairs, from time to time.
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https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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b)'Board’ means the Board of Directors of Century Enka Limited.

c) ‘Company’ means Century Enka Limited unless the context otherwise provides.

d) ‘Director’ means a director appointed to the Board of the Company.

e) ‘Executives’ means
» Directors who are in whole time employment of the Company;
» Key Managerial Personnel: Chief Executive Officer and equivalent e.g., Deputy
Managing Director, Chief Financial Officer and Company Secretary; and
» Senior Management

f) ‘Listing Regulations’ means SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 includes Standard Operating Procedures (SOPs), notifications,
circulars & clarifications as issued/amended by the Securities and Exchange Board of

India, from time to time.

g) ‘Nomination and Remuneration Committee’ or ‘the Committee’ or ‘the NRC’
means the Nomination and Remuneration Committee constituted by the Board of
Directors of the Company in accordance with Section 178 of the Act read with Regulation

19 of the Listing Regulations.

h) ‘Policy’ or ‘this policy’ means ‘Nomination, Remuneration & Succession Policy’.

i) ‘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.

‘Senior Management’ shall mean the officers and personnel of the listed entity who
are members of its core management team, excluding the Board of Directors, and shall
also comprise all the members of the management one level below the Chief Executive
Officer or Managing Director or Whole Time Director or Manager (including Chief
Executive Officer and Manager, in case they are not part of the Board of Directors) and
shall specifically include the functional heads, by whatever name called and the

Company Secretary and the Chief Financial Officer.

The term 'one level below the Board' & functional head as mentioned in the definition
of 'senior management', generally would comprise of personnel who has been delegated
substantial functional powers to deliver the results and is accountable to the Board of

Directors of a company.
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CRITETRIA FOR NOMINATION, QUALIFICATION,
POSITIVE ATTRIBUTES, AND INDEPENDENCE

The Company recognizes the importance of a truly diverse Board with an optimum
combination of Executive, Non-Executive, Independent and Women Directors that brings
diversity of thought, knowledge, experience & expertise and believes that it is
indispensable for stronger financial performance, better corporate governance, strategic

planning, growth prospects and improved brand value & reputation.

The factors to be considered by the Committee while evaluating a person for appointment

as executives are as under:

a) qualified to be appointed pursuant to the provisions prescribed under the Act, Listing
Regulations and other applicable laws, if any & applicable.

b) educational & professional background

¢) relevant experience and expertise in relevant fields viz. accounts, finance, taxation,
company secretarial, legal, technology, marketing or such other discipline as relevant
to the present and prospective operations

¢) industry experience and expertise

d) integrity, competency, and leadership skill & ability

g) such other factors as committee may consider relevant for the position at given point

of time

In case a person to be appointed as an Independent Director shall meet the criteria of
independence as prescribed under Section 149(6) of the Act and Regulation 16(1)(b) of
the Listing Regulations.

The Committee, for the purpose of identification of suitable candidates, may use the

services of an external agencies, if required.

CRITERIA FOR REMUNERATION

Anyone or more criteria mentioned hereunder will be considered while determining the
remuneration of executives & other employees are as under:

A) Criteria for determining Executives Remuneration

a) positioning target total remuneration (including perks and benefits, annual

incentive pay-outs, long-term incentive pay outs at target performance) and
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target the total cash compensation (including annual incentive pay-outs) at
target performance directionally between median and top quartile of the
primary talent market.

b) pay-mix aims to strike the appropriate balance between key components:

c) Fixed Cash compensation (Basic Salary + Allowances)

d) Annual Incentive Plan

e) (iii) Long-Term Incentives

f) Perks and Benefits.

g) Annual Incentive Plan: tie annual incentive plan pay-outs of executives to the
relevant financial and operational metrics achievement and their individual
performance. We annually align the financial and operational metrics with
priorities/ focus areas for the business.

h) Long-Term Incentive: long-term incentive plans incentivize stretch
performance, link executive remuneration to sustained long-term growth and
act as a retention and reward tool.
stock options as the primary long-term incentive vehicles as we believe that
they best aligh executive incentives with stockholder interests.

j) To grant performance stock units as a secondary long-term incentive vehicle,
to motivate and retain our executives.

k) to participate in our broad-based retirement, health and welfare, and other
employee benefits plans

I) perquisites and benefits plan commensurate with their roles. These benefits are
designed to encourage long-term careers with the Group.

m) subject to an employment agreement. Each such agreement generally
provides for a total remuneration package for our executives, including
continuity of service across the Group Companies.

n) due to fraud or non-compliance with any requirement of the Companies Act,
2013, and the rules made thereafter, we shall recover from our executives, the
remuneration received in excess, of what would be payable to him/her as per
restatement of financial statements, pertaining to the relevant performance
year

0) The Company may also consider ESG performance criteria as a part of

remuneration, if applicable.

The overall limit of remuneration of the Directors is governed by the applicable provisions

of the Act, Listing Regulations, agreements, resolutions, and other laws applicable to the

Company.
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The Board may determine different remuneration for different Directors on the basis of
their duties, respective roles, responsibilities, industry related expertise & experience,

time commitment etc.

B) Criteria for determining remuneration of other employees

a) the level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate employees;

b) relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and

c) remuneration to employees 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.

(C) Criteria for determining remuneration of Non-Executive Directors (including

Independent Directors)

Non-Executive Directors may be paid sitting fees, for attending the meetings of the
Board & of committees of which they are members, as approved by the Board within

the regulatory limits.

Further, Non-Executive Directors may be paid commission as approved by the
shareholders of the Company on the recommendation of the Board of Directors

subject to the regulatory limits.

In addition to the sitting fees and commission, the Company may pay to any director
such fair and reasonable expenditure, as may have been incurred by the director
while performing his/her role as a director of the Company. This could include
reasonable expenditure incurred by the director for attending Board / Committees
meetings, General Meetings, court convened meetings, meetings with
shareholders/creditors/management, site visits, induction and training (organized by
the Company for directors) and obtaining professional advice in furtherance of

his/her duties as a director.

PERFORMANCE EVALUATION CRITERIA

Board and Committees
Section 178(2), Para VII & Para VIII of Schedule 1V, Section 134(3)(p) of the Act read
with Rule 8(4) of the Companies (Accounts) Rules, 2014 and Regulation 4(2)(f)(ii),
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Regulation 17(10), Regulation 19 read with Part D of Schedule 1I, Regulation 25(4), Part
C of Schedule V of the Listing Regulations, provides for manner of performance evaluation
of the Board as a whole, its committees, Chairperson, individual directors including

independent directors and related disclosures.

The NRC of the Company laid down the manner of formal annual evaluation of the
performance of the Board as a whole, its Committees and Individual Directors including
Independent Directors. The Committee has devised templates for performance evaluation
of Directors including Independent Directors, Chairperson, the Board of Directors and
Board Committees. Further, the Committee is empowered to modify the manner of
performance evaluation including templates to align with the amendments made in the
Act, Listing Regulations or in conformity with the guidance note issued by the Securities

Exchange Board of India or any other authorities.

Executives:

Performance of Executive shall be threshold performance based on a baseline
performance and Maximum Performance level which will be based on level of
achievement, Target Performance. The target performance goals shall be achievable and
realistic and set out at the beginning of the performance cycle, taking into account all
known relevant facts likely to impact measured performance. The Individual performance

will set out at Poornata at the beginning of the performance cycle.

Other Employees:

Other employees will set their goal on Poornata at the beginning of the performance cycle

and their performance will be rated by Reporting Manager on Poornata.

SUCCESSION PLAN

Regulation 17(4) of the Listing Regulations mandates the Board of Directors of the listed
entity to satisfy itself that plans are in place for orderly succession for appointment to

the Board of Directors and Senior Management.

Further, as per Regulation 4(2)(f)(ii)(3) of the Listing Regulations, one of the key
functions of the Board is to select, compensate, monitor and, when necessary, replace

key managerial personnel and oversee succession planning.

The Company recognises the importance of Succession Planning for the continuous

smooth functioning and effective performance of the organisation. Strategic and
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proactive succession planning is a critical component for the successful transition of the

Company's key executives.

The objective of this plan shall, inter-alia, include the following:

¢ to assist the NRC and the Board to ensure the orderly identification and selection of new
members to the Board or Senior Management Personnel in the event of an anticipated
or unanticipated vacancy

¢ to identify the competency requirements of critical & key positions

The Committee will review periodically the status of the Board to anticipate any upcoming
vacancy in the Board considering retirement & resignation of Board members and Human
Resource Department (*"HRD’) will periodically review the status of Senior Management
to anticipate any upcoming vacancy and shall identify and recommend to the Committee

candidature of persons who are qualified for such position.

The HRD and the NRC shall administer, monitor and review the process of skill
development and/or identify the training requirements for Senior Management Personnel

and Directors respectively.

DISSEMINATION

This Policy shall be placed on the website of the Company and the salient features and
changes, therein, if any, along with web address of the Policy, shall be disclosed in the

Board’s Report of the Company.

INTERPRETATION AND MODIFICATION OF POLICY

The Board on recommendation of the Committee shall have authority to amend or modify
this policy to align with any amendments made to the Act and rules made thereunder or
listing Regulations or such other circulars, SOP’s, guidelines or regulations issued by the

SEBI, Stock Exchanges(s) or any other statutory authority.

In the event of inconsistency of this policy with any statutory provisions issued by the
relevant authorities, then the relevant provisions of such applicable law shall prevail upon

the provisions of this Policy.
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