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EARTHOOD SERVICES LIMITED
(Formerly known as Earthood Services Private Limited)
NOMINATION & REMUNERATION POLICY

1. INTRODUCTION

A transparent, fair and reasonable process for determining the appropriate remuneration at
all levels of Earthood Services Limited, formerly known as Earthood Services Private
Limited, (“the Company”) is required to ensure that the shareholders remain informed and
confident in the management of the Company. To harmonize the aspirations of human
resources consistent with the goals of the Company and in terms of the provisions of the
Companies Act, 2013 (“Act”) and the rules made there under and the SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015, as amended from time to time
(“LODR Regulations”), this policy on nomination and remuneration of Directors (including
non-executive Directors), the Key Managerial Personnel (KMP) and Senior Management has
been formulated by the Nomination and Remuneration Committee and approved by the
Board of Directors. This Policy shall act as a guideline for determining, inter-alia,
qualifications, positive attributes and independence of a Director, matters relating to the
remuneration, appointment, removal and evaluation of performance of the Directors
(including non- executive Directors), Key Managerial Personnel and Senior Management
‘Personnel.

2. OBJECTIVE OF THE POLICY

(a) The objective of this Policy is to outline a framework to ensure that the Company’s
remuneration levels are aligned with industry practices and are sufficient to attract and
retain competent Director(s) on the Board, KMP(s) and the Senior Management
Personnel of the quality required and to allow fair rewards for the achievement of key
deliverables and enhanced performance. The key objectives of this Policy include:

(i) to formulate the criteria for determining qualifications, competencies, positive
attributes and independence (wherever applicable) of Directors for their
appointment on the Board of the Company.

(i) to recommend to the Board the remuneration payable to the Directors, KMPs and
senior management personnel.

(b) While determining the remuneration for the Directors (including non- executive
Directors), KMPs and senior management personnel, regard should be given to
prevailing market conditions, business performance and practices in comparable
companies, also to financial and commercial health of the Company as well as
prevailing laws and government/other guidelines, to ensure that pay structures are
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not defined herein but defined in the Companies Act, 2013 and/ or LODR Regulation as
may be amended from time to time shall have the meaning respectively assigned to
them therein.

S. APPLICABILITY

This Policy is applicable to:
(i) Directors
(i) Key Managerial Personnel
(ili) Senior Management Personnel

6. MEMBERSHIP

(a) The Committee shall consist of such number of Directors as is required under
applicable laws.

(b) Membership of the Committee shall be disclosed in the Annual Report and on the
website of the Company.

(c) Term of the Committee shall be continuous unless terminated by the Board of
Directors.

7. CHAIRMAN
(@) The Chairman of the Committee shall be an Independent Director.

(b) The Chairman of the Company (whether executive or non-executive) may be appointed
as a member of the Committee but shall not be the Chairman of the Committee.

(¢) The Chairman of the Nomination and Remuneration Committee meeting may be
present at the Annual General Meeting or may nominate some other member to answer
the shareholders’ queries.

8. FREQUENCY OF MEETINGS

The meeting of the Committee shall be held at such intervals as may be required subject to
minimum one meeting in a financial year.
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14.

15.

(e) monitoring and evaluating current remuneration structures and levels in the Company;
and

(f) any other responsibility as determined by the Board.

APPOINTMENT OF DIRECTORS, KMP OR SENIOR MANAGEMENT

PERSONNEL

(a) The Committee shall identify and ascertain the integrity, qualification, expertise and

experience of the person for appointment as a Director, KMP and/or Senior
Management Personnel and recommend to the Board his / her appointment.

For the appointment of Independent Directors, the 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 required of an Independent Director
and thereafter propose appointment of an Independent Director who meets these
requirements.

(b) The Committee has discretion to decide whether qualification, expertise and experience
possessed by a person are sufficient / satisfactory for the concerned position.

(c) Appointment of Directors, KMPs and Senior Management Personnel is subject to
compliance of provisions of the Act and LODR Regulations.

REMUNERATION

(a) Remuneration to Executive Director

Fixed pay:

e Executive Director(s) shall be eligible for a monthly remuneration as may be
approved by the Board on the recommendation of the Committee in accordance
with the statutory provisions of the Companies Act, 2013, and the rules made
thereunder for the time being in force and the approvals obtained from the
shareholders of the Company.

e The break-up of the pay scale and quantum of perquisites including, employer’s

contribution to P.F, pension scheme, medical expenses, club fees etc. shall be
decided and approved by the Board on the recommendation of the Committee.

Variable component:

e The Executive Director(s) may be paid performance linked commission within
the overall limits as approved by the shareholder and Central Government,
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<16, POLICY ON BOARD DIVERSITY

(@  The Board of Directors shall have the optimum combination of Directors from the
different areas/ fields like production, management, quality assurance, finance, sales
and marketing, research and development, Human Resources etc. or as may be
considered appropriate.

(b) The Board shall have at least one Board member who has accounting or related
financial management expertise.

17. REMOVAL

The Committee may recommend to the Board with reasons recorded in writing, removal of a
Director(s), KMP(s) and Senior Management subject to the provisions and compliance of the
applicable Act, rules and LODR Regulations.

18. DISCLOSURE OF INFORMATION
This Policy shall be disclosed in the Board’s report.
19. DEVIATION FROM THE POLICY

The Board may, in individual or collective case, deviate from this Policy, in its absolute
discretion, if there are reasons to do so. In the event of any departure from the Policy, the
Board shall record the reasons for such departure in the Board’s minutes.

20. AMENDMENTS TO THE POLICY

The Board of Directors on its own and / or as per the recommendations of Nomination and
Remuneration Committee can amend this Policy, as and when deemed fit.

In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant
authorities, not being consistent with the provisions laid down under this Policy, then
such amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions
hereunder and this Policy shall stand amended accordingly from the effective date as laid
down under such amendment(s), clarification(s), circular(s) etc.
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