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PREAMBLE

Bedmutha IndustriesLimited (hereinafter referred to as “the Company”) firmly

believes in the ideals of competitiveness, productive performance and fair and

impartial approach in remuneration. Keeping in mind these principles, the Company

has formulated this Nomination and Remuneration Policy.

This Policy is made, as per the requirements of Section 178 of the Companies Act,
2013 and Regulation19(4) read with Schedule II, PART D of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR”) and

the Rules made thereunder.

OBJECTIVES

The main objectives of this policy as per SEBI LODR are as follows:

Committee shall:

Vi.

Vii.

Formulate the criteria for determining qualifications, positive attributes and
independenceof the directors, KMPs and Senior Management Personnel
and recommend to the Board, apolicy relating to the remuneration of
Directors, Key Managerial Personnel and otheremployees.

Formulatethe criteria for evaluation of performance of Independent
Director and the Board of Directors.

Devise a policy on Board diversity.

Identify persons who are qualified to become Director and persons who
may be appointedin Senior Management positions in accordance with the
criteria laiddown in this policy.

Recommend to the Board, appointment and removal of Director, KMP and
SeniorManagement Personnel.

Identify whether to extend or continue the term of appointment of the
IndependentDirector on the basis of the report of their performance
evaluation.

Recommend to the Board, all remuneration, in whatever form, payable to

Senior Management.

Page 2 of 8




viii.  specify the manner for effective evaluation of performance of 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

ix. perform any other function as is directed by the Board from time to time
and / or enforced by any statutory notification, amendment or modification,

as may be applicable

SHORT TITLE, APPLICABILITY AND COMMENCEMENT

e This Policy shall be called as “Bedmutha Industries Limited - Nomination and

Remuneration Policy”.
¢ This Policy shall apply to all the Directors, KMPs and the Senior Management
Personnel (existing as well as all future appointments) of the Company.
e This Policy shall come into force with effect from its adoption in the meeting of the
Board of Directors of the Company.
“Director” means Director as defined under Section 2(34) of the Companies Act,
2013.
“Committee “means Nomination and Remuneration Committee of the Company
as constituted or reconstituted by the Board from time to time in accordance with
the provisions of Companies Act, 2013 and SEBI LODR.
“Independent Director’means a director referred to in Section 149(6) of the
Companies Act, 2013 read with Regulation 16(1)(b) of SEBI LODR.
“Key Managerial Personnel”, means:
the Chief Executive Officer or the Managing Director or the Manager;
the Whole-Time Director;
the Chief Financial Officer;
the Company Secretary;
such other officer, not more than one level below the directors who is in whole-
time employment, designated as key managerial personnel by the Board and

such other officer as may be prescribed under the Companies Act, 2013
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“Senior Management”’mean personnel of the company who are members of its

core management team excluding Board of Directors comprising all members of

management one level below the executive directors, including the functional

heads.
ROLE OF THE NOMINATION & REMUNERATION COMMITTEE

The role of the committee, inter alia, shall be: -

a)

identify persons who are qualified to become Directors and who may be
appointed in Senior Management in accordance with the criteria laid down in
this policy;

provide recommendation to the Board regarding appointment and removal of
Directors and Senior Management;

specify the manner for effective evaluation of performance of 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;

perform any other function as is directed by the Board from time to time and /
or enforced by any statutory notification, amendment or modification, as may
be applicable.

GUIDING PRINCIPLES

The Company shall follow the following guiding principles in order to attract,

motivate and retaintalent in the Company:

the level and composition of remuneration is reasonable and sufficient to

attract, retain andmotivate Directors/KMPs and Senior Management Personnel

of the quality required to run the company successfully;

relationship of remuneration to performance is clear and meets appropriate

performancebenchmarks; and

remuneration to Directors, KMPs and Senior Management Personnel involves

a balancebetween fixed and incentive pay reflecting short and long-term
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performance objectivesappropriate to the working of the Company and its

goals.

GENERAL

This Policy is divided into four parts as under:

Part-A -Covers criteria for determining qualifications, positive attributes of
directors,KMP’s and Senior Management Personnel and also independence of
Independent Directors,.

Part-B - Covers induction of Directors

Part C - Covers Performance Evaluation of Board, its Committees and Directors
includingindependent directors / Non-executive Directors.

Part-D- Covers Remuneration of Directors, KMPs and Senior Management

Personnel.

PART-A
Criteria for determining qualifications, positive attributes of Directors, KMP’s and

SeniorManagement Personnel and also independence of Independent Directors:

1. The Nomination and Remuneration Committee shall identify and ascertain the
integrity,qualifications, expertise and experience of the person for
appointment as Director, KMP orSenior Management Personnel and
recommend to the Board his / her appointment.

2. A person should possess adequate qualifications, expertise and experience
for the positionhe/she is considered for appointment as a Director. The
Committee has discretion to decidewhether qualifications, expertise and
experience possessed by a person are sufficient /satisfactory for the
concerned position and are in accordance with the provisions of the Actand
Regulation 16(1)(b) of the SEBI LODR.

3. The Committee shall ensure that a person proposed to be appointed as an
IndependentDirector satisfies the criteria laid down under the Act read with

SEBI LODR.
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4.

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 the members by a special resolution.

The appointment and tenure of Directors, Independent Directors and KMPs

shall be in accordance with the provisions of the Act and rules thereunder.

PART-B

Induction of Directors:

1.

On appointment, the directors shall receive a Letter of Appointment setting
out the terms ofappointment, duties and responsibilities. Each newly
appointed director will be taken through a formal induction programme.

The induction process should be designed in such a way so as to familiarize
them with the Company, their rights and responsibilities in the Company,
nature of industry in which the Company operates, and business model of the
company.

It shall be ensured that the Directors are updated as and when required of
their roles,responsibilities and liabilities.

4. The Company may organize site visits for Directors from time to time

PART-C

Performance Evaluation of Board, its Committees and Directors including

Independent Directors / Non-executive Directors:

Need for adopting performance evaluation criteria

The need of adoption of performance evaluation criteria was felt by board of
directors pursuant to Regulation 19(4) of SEBI LODR.

The Nomination & Remuneration Committee has to identify & adopt following
criteria for performance evaluation of Independent Directors& the Board of
Directors of the Company and the evaluation will be performed on Annual

basis.
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An indicative list of factors upon which evaluation of performance can be

conducted

Meeting participation &value contribution by a Director.

Number of meetings attended.

Commitment (includes guidance provided to senior management outside of
board/committee meetings).

Effective management of relationship with stakeholders.

Effective deployment of knowledge & expertise in the various fields.

Integrity & maintenance of confidentially.

Impact & influence inside / outside of the Company.

Implementation & Monitoring of performance evaluation process

The Nomination and Remuneration Committee in consultation with Board

may beresponsible for implementation of evaluation of performances.

PART-D

Remuneration of Directors, KMPs and Senior Management Personnel:

1.

The remuneration of the Executive Directors, KMPs and Senior
Management Personnelshould be based on Company’s financial position,
industrial trends, remuneration paid bypeer companies. The remuneration
should be reasonable and sufficient to attract, retain andmotivate the
aforesaid persons.

Remuneration to Executive Directors shall be paid by way of salary
(including fixed pay and variable pay), perquisites and retirement benefits,
based on recommendation of the Committee and approval of the Board and
Shareholders.

The Non-ExecutiveDirectors shall be paid remuneration by way of sitting fee
for attending the meetings of the Board and Committees.

The KMPs shall be paid remuneration approved and / or noted by the Board

of Directors.
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5. The Senior Management Personnel shall be paid remuneration as per
Company’s policy.

6. Exceptional increments in the existing remuneration of Executive Directors
and KMPs shall be approved and or noted by the Committee within the
limits prescribed under the Act. Increments in the remunerationof Senior

Management Personnel shall be as per Company’s policy.

Amendment
This Policy may be amended from time to time by the Board based on the
recommendations of the Nomination and Remuneration Committee of the

Company.

BEDMUTHA INDUSTRIES LTD.

CIN - L31200MH1990PLC057863
A-70/71/72, STICE, MUSALGAON MIDC, SINNAR,
DIST. NASHIK — 422 112.

TELPHONE NO: PH.: +91-2551-240481, 240320
cs@bedmutha.com |http://www.bedmutha.com
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