NOMINATION AND REMUNERATION POLICY

1. PREAMBLE

In terms of Section 178 of the Companies Act, 2013 and the Listing Agreement/Listing
Regulations, entered into by the Company with Stock Exchanges, as amended from time to time,
this policy on nomination and remuneration of Directors, Key Managerial Personnel (KMP), Senior
Management and other employees of the Company has been formulated by the Nomination and
Remuneration Committee of the Company and approved by the Board of Directors.

1. OBJECTIVE AND PURPOSE OF THE POLICY:
The objective and purpose of this policy are:

- To formulate the criteria and terms to determine qualifications, attributes and
independence of Directors;

- To identify the qualification, key attributes and profile required of persons who may be
appointed in Senior Management and Key Managerial positions;

- To determine remuneration of the Directors, Key Managerial Personnel and Senior
Management employees and other employees based on the Company’s size of business,
financial position and trends and practices prevailing in similar companies in the industry;

- To devise mechanism and carry out evaluation of the performance of Directors;

- To devise and achieve diversity on the composition of Board, an essential element to
support quality of performance;

- To retain, motivate and promote talent and create a sense of participation and ownership.

Accordingly, the following policy formulated by the Nomination and Remuneration
Committee and applicable to Directors (Executive and Non Executive), Key Managerial
Personnel and Senior Management Personnel and other employees was recommended for
adoption to the Board of Directors. The Remuneration policy and the evaluation criteria
followed shall be disclosed in the Annual Report of the Company.

2. RELEVANT PARTICULARS

Effective Date:
This policy shall be effective when it is approved by the Board.
Nomination and Remuneration Committee:

Definitions

e Key Managerial Personnel (KMP): Key Managerial Personnel means:
1)  Managing Director or Chief Executive Officer;
2) Whole-time Director;
3) Chief Financial Officer;
4)  Company Secretary and
such other officer as may be prescribed under the applicable statutory
provisions or regulations;

e Senior Management shall mean officers/personnel of the listed entity who



are members of its core management team excluding board of directors and
normally this shall comprise all members of management one level below
the Chief executive officer/ managing director/whole time director/ manager
(including chief executive officer/ manager, in case they are not part of the
board) and shall specifically include company secretary and chief financial
officer.]

General

This Policy is divided in three parts:

Part - A covers the matters to be dealt with and recommended by the Committee to
the Board

Part - B covers the appointment criteria and nomination

Part-C covers remuneration criteria.

PART - A

MATTERS TO BE DEALT WITH, PERUSED AND RECOMMENDED TO THE
BOARD BY THE NOMINATION AND REMUNERATION COMMITTEE

The Committee shall, based on the requirement from time to time:

- Identify and formulate criteria to determine qualifications, positive attributes
and independence of a Director.

- Formulate criteria to identify persons who are qualified to become Directors
and persons who may be appointed in Key Managerial and Senior Management
positions.

- Recommend to the Board, appointment of Director, KMP and Senior
Management Personnel and other employees.

PART -B
APPOINTMENT CRITERIA
Appointment criteria and qualifications:

1. The Committee shall identify and ascertain the integrity, professional
qualifications, expertise and experience of the person for appointment as
Director, KMP or at Senior Management level and other employees and
recommend to the Board his/her appointment. While doing this the Committee
shall also take into account the mandatory requirement for the composition of
the Board, Audit Committee, the Stakeholders’ Relationship Committee. The
Committee shall lay emphasis on a diverse Board composition based on a range
of diversity perspectives such as gender, age, educational background, skills,
experience etc. The ultimate decision shall be based on merit.

2. The Committee has discretionary power to decide whether qualification,
expertise and experience possessed by a person is sufficient/satisfactory for the



concerned position as a KMP or Senior management personnel.

3. The Committee shall not recommend for appointment or continuation of any
person as Director who:

Is of unsound mind and so declared by a competent court;

Is an undischarged insolvent;

Has applied to be adjudicated as an insolvent and his application is pending;
Has been convicted by a Court of any offence whether involving moral
turpitude or otherwise and sentenced in respect thereof to imprisonment for
not less than six months and a period of five years has not elapsed from the
date of expiry of the sentence;

Has been convicted of any offence and sentenced in respect thereof to
imprisonment for seven years;

An order disqualifying him for appointment as Director has been passed by a
Court or Tribunal and the order is in force;

Has not paid any calls in respect of the shares of the Company held by him
and six months have elapsed from the last day fixed for the payment of the
call;

Has been convicted of the offence dealing with related party transactions
under Section 188 at any time during the last preceding 5 years;

Has not been allotted the DIN under Section 152 of the Companies Act 2013;
Has not completed the age of twenty-one years and has attained the age of 70
years. If any Director who has completed the age of 70 years and the
appointment is approved by special resolution passed by the Company in
General Meeting, no further approval of the Central Government shall be
required;

Is a managerial person in more than one company and draws remuneration
from one or more companies above the ceiling provided in Section V of Part
I of Schedule V of the Companies Act, 2013.

Further no person who has been a Director of the Company shall be eligible
to be reappointed as Director of that Company or appointed as Director in
any other Company for a period of five years from the date on which the
Company fails to:

File financial statements or annual returns for any continuous period of three
financial years

Repay deposits accepted or pay interest thereon or redeem any debentures
on the due date or pay interest due thereon or pay any dividend declared
and such failure continues for one year.

No person can be appointed as Director in more than twenty companies and
maximum number of public companies in which he can be a Director shall
not exceed ten. Similarly a person cannot be a Managing Director in more
than two companies.

There shall be a minimum of three Directors and a maximum of fifteen in a
Company. The Company can appoint a higher number of Directors on
approval by Members vide special resolution.



Term and Tenure
1. Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive
Chairman, Managing Director or Executive Director or Whole-time
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:

As per Companies Act, 2013 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 for another term of five years on passing of
a special resolution by the Company and disclosure of such appointment
in the Board’s Report. No Independent Director shall hold office for more
than two consecutive terms of five years and thereafter he shall be
eligible for appointment after expiry of three years (cooling period) 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 the number of Boards on which such Independent Director serves is
restricted to seven listed companies as an Independent Director but only
three listed companies as an Independent Director in case such person is
also serving as a Whole-time Director of a listed company.

3. Key Managerial Personnel:

In terms of the provisions of Section 203 of the Companies Act 2013, a
Whole-time Key managerial personnel (KMP) shall not hold office in
more than one Company except in its subsidiary company at the same
time.

However the KMP can be a Director in any other Company (which may
or may not be a subsidiary) with the approval of the Board.

Any remuneration payable to a Managing Director/Whole-time Director/
Executive Director who is also drawing remuneration in another
Company in a similar position shall be subject to the highest
maximum limit admissible from any one Company calculated in such
manner as provided in Schedule V and other applicable provisions of the
Companies Act 2013.

Evaluation:

The Committee shall carry out evaluation of performance of every



3.

Director, KMP and Senior Management Personnel at regular intervals
(yearly or such other interval as the Committee deems fit).

PART - C

POLICY RELATING TO THE REMUNERATION FOR THE WHOLE-TIME
DIRECTOR, KMP AND SENIOR MANAGEMENT PERSONNEL

A)

1.

General:

The remuneration / compensation / commission etc. to the Whole-time
Director, KMP and Senior Management Personnel and other employees will be
determined by the Committee and recommended to the Board for approval.
The remuneration / compensation / commission etc. shall be subject to the
prior/post approval of the shareholders of the Company and Central
Government, wherever required.

The remuneration and commission to be paid to the Whole-time Director shall
be in accordance with the percentage/slabs/conditions laid down under
Section 197, 198 and other applicable provisions of the Companies Act, 2013,
read with Schedule V and rules 4 and 5 of the Companies (Appointment &
Remuneration of Managerial Personnel) Rules 2014 made thereunder.

Increments to the existing remuneration/compensation structure may be

recommended by the Committee to the Board which should be within the ceiling
limit slabs approved by the Shareholders in the case of Whole-time Director.

B)

Remuneration to Whole-time / Executive / Managing Director, KMP and
Senior Management Personnel:

1.  Fixed pay:

The Whole-time Director/KMP and Senior Management Personnel shall
be eligible for a monthly remuneration as may be approved by the Board
on the recommendation of the Committee. 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 and
approved by the shareholders and Central Government, wherever
required.

2. Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are
inadequate, the Company shall pay remuneration to its Whole-time
Director in accordance with the provisions of Schedule V of the
Companies Act, 2013 and if it is not able to comply with such provisions,
with the previous approval of the Central Government.



Provisions for excess remuneration;

If any Whole-time Director draws or receives, directly or indirectly by
way of remuneration any such sums in excess of the limits prescribed
under the Companies Act, 2013 or the prior sanction of the Central
Government, where required, is not obtained, he/she shall refund such
sums to the Company and until such sum is refunded, hold it in trust for
the Company. The Company shall not waive recovery of such sum
refundable to it unless it is approved by the Central Government.

C) Remuneration to Non- Executive/Independent Director:

1.

Remuneration/ Commission:

The remuneration/commission shall be fixed as per the slabs and
conditions mentioned in the Articles of Association of the Company and
the Companies Act, 2013 and the rules made thereunder.

Sitting Fees:

The Non-Executive/Independent Director may receive remuneration by
way of fees for attending meetings of Board or Committee thereof.
Provided that the amount of such fees shall not exceed Rs. One lakh per
meeting of the Board or Committee or such amount as may be prescribed
by the Central Government from time to time.

Commission:

Commission may be paid within the monetary limit approved by
shareholders, subject to the limit not exceeding 1% of the profits of the
Company computed as per the applicable provisions of the Companies
Act, 2013.

Stock Options:

An Independent Director shall not be entitled to any stock option of the
Company.



CRITERIA FOR IDENTIFICATION OF PERSONS FOR APPOINTMENT AS
DIRECTORS AND IN SENIOR MANAGEMENT:

In accordance with the provisions of Section 178(3) of the Act, the Nomination and
remuneration Committee is required to formulate the criteria for determining
Qualifications, Positive Attributes and Independence of a Director which is given below:

1. Definition of Independence

A director will be considered as an “Independent Director” if the person meets with the
criteria for ‘Independent Director” as laid down in the Companies Act and of the Listing
Agreement.

The definition of independence as provided in the Act is as follows:

“ An independent director in relation to a company, means a director other than a
managing director or a whole-time or a nominee director, —

(@) who, in the opinion of the board, is a person of integrity and possesses relevant
expertise and experience;

(b)

i.  who is or was not a promoter of the company or its holding, subsidiary or associate
company;

ii. who is not related to promoters or directors in the company, its holding, subsidiary
or associate company;

(c) who has or had no pecuniary relationship with the company, its holding, subsidiary or
associate company, or their promoters, or directors, during the two immediately
preceding financial years or during the current financial year;

(d) none of whose relatives has or had pecuniary relationship or transaction with the
company, its holding, subsidiary or associate company, or their promoters, or directors,
amounting to two per cent. or more of its gross turnover or total income or fifty lakh
rupees or such higher amount as may be prescribed, whichever is lower, during the two
immediately preceding financial years or during the current financial year;

(e) who, neither himself, nor any of his relatives —

i. holds or has held the position of a key managerial personnel or is or has been an
employee of the company or its holding, subsidiary or associate company in any of
the three financial years immediately preceding the financial year in which he is
proposed to be appointed;

ii. is or has been an employee or proprietor or a partner, in any of the three financial
years immediately preceding the financial year in which he is proposed to be
appointed, of —



e a firm of auditors or company secretaries in practice or cost auditors of the
company or its holding, subsidiary or associate company; or

e any legal or a consulting firm that has or had any transaction with the
company, its holding, subsidiary or associate company amounting to ten per
cent. Of the gross turnover of such firm;

iii. holds together with his relatives two per cent or more of the total voting power of
the company; or

iv. is a chief executive or director, by whatever name called, of any non-profit
organisation that receives twenty-five per cent or more of its receipts from the
company, any of its promoters, directors or its holding, subsidiary or associate
company or that holds two per cent or more of the total voting power of the
company;

v. is a material supplier, service provider or customer or a lessor or lessee of the
company;

vi. who is not less than 21 years of age (additional provision as per Listing Agreement)

(f) who possesses such other qualifications as may be prescribed”

2. Qualifications of Directors

e Boards will ensure that a transparent board nomination process is in place that
encourages diversity of thought, experience, knowledge, perspective, age and
gender.

e It is expected that boards have an appropriate blend of functional and industry
expertise.

e While recommending appointment of a director, it is expected that the
Nomination and Remuneration Committee (“NRC”) consider the manner in
which the function and domain expertise of the individual contributes to the
overall skill-domain mix of the Board.

e Independent Directors (“ID”) ideally should be thought/ practice leaders in
their respective functions/ domains.

3. Positive attributes of Directors

Directors are expected to comply with duties as provided in the Act. For reference, the
duties of the Directors as provided by the Act are as follows:

1) “Act in accordance with the articles of the company.

- Act in good faith in order to promote the objects of the company for the benefit of
its members as a whole, and in the best interests of the company, its employees, the



shareholders, the community and for the protection of environment.

- Exercise duties with due and reasonable care, skill and diligence and exercise
independent judgment.

- Not be involved in a situation in which he may have a direct or indirect interest that
conflicts, or possibly may conflict, with the interest of the company.

- Not achieve or attempt to achieve any undue gain or advantage either to himself or
to his relatives, partners, or associates.

- Not assign his office.”

Additionally, the Directors on the Board of Saregama India Limited are also expected to
demonstrate high standards of ethical behavior, strong interpersonal and communication
skills and soundness of judgment.

IDs are also expected to abide by the ‘Code for Independent Directors’ as outlined in
Schedule IV to section 149(8) of the Act. The Code specifies the guidelines of professional
conduct, role and function and duties of Independent Directors. The guidelines of
professional conduct specified in the Code are as follows:

“An independent director shall:

uphold ethical standards of integrity and probity;
act objectively and constructively while exercising his duties;

exercise his responsibilities in a bona fide manner in the interest of the
company;

devote sufficient time and attention to his professional obligations for
informed and balanced decision making;

not allow any extraneous considerations that will vitiate his exercise of
objective independent judgment in the paramount interest of the company as
a whole, while concurring in or dissenting from the collective judgment of the
Board in its decision making;

not abuse his position to the detriment of the company or its shareholders or
for the purpose of gaining direct or indirect personal advantage or advantage
for any associated person;

refrain from any action that would lead to loss of his independence;

where circumstances arise which make an independent director lose his

independence, the independent director must immediately inform the Board
accordingly;

assist the company in implementing the best corporate governance
practices

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS



Vikram Mehra GB Aayeer

Managing Director CFO and Whole - time Director
DIN: 03556680 DIN: 00087760

Date: May 11, 2018

Place: Kolkata



