NOMINATION AND REMUNERATION POLICY

OF

KERALA AYURVEDA LIMITED

PREAMBLE:

Section 178 of the Companies Act, 2013 and the provisions of the Chapter 1V, Regulation 19 of the SEBI
(Listing Obligations And Disclosure Requirements) Regulations 2015, require the Nomination and
Remuneration Committee of the Board of Directors of every listed entity, to

A. Devise a policy on Board diversity;

B. Identify 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;

C. Formulate 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;

D. Formulate the criteria for evaluation of Independent Directors and the Board and carry out
evaluation of every director’s performance;

E. The company shall disclose the remuneration policy and the evaluation criteria in its Annual
Report.

Accordingly, in adherence to the abovesaid requirements the Nomination and Remuneration Committee
of the Board of Directors of Kerala Ayurveda Limited(KAL) herein below recommends to the Board of
Directors for its adoption the Nomination and Remuneration Policy for the directors, key managerial
personnel and other employees of the Company as set out below.

A.POLICY ON BOARD DIVERSITY

A.1.Purpose of this Policy:

This Policy on Board Diversity sets out the Company’s approach to ensuring adequate diversity in its
Board of Directors (the “Board”) and is devised in consultation with the Nomination and Remuneration
Committee (the “Committee”) of the Board.

A.2.Scope of Application:

The aforesaid Policy applies to the Board of Kerala Ayurveda Limited (the “Company”).

A.3.Policy Statement:

The Company believes that a diverse Board will enhance the quality of the decisions made by the Board
by utilizing the different skills, qualification, professional experience, knowledge etc. of the members of
the Board, necessary for achieving sustainable and balanced development.




For appointments of persons to office of directors and deciding composition of the Board, the
Nomination and Remuneration Committee (NRC Committee) and the Board shall also have due regard
to this policy on Board diversity.

All Board appointments are made on merit, in the context of the skills, experience, independence,
knowledge and integrity which the Board as a whole requires to be effective.

The Board of directors of the Company shall have an optimum combination of executive and non-
executive directors. At a minimum, the Board of the Company shall consist of at least one woman
Director.

Selection of candidates will be based on a range of diversity perspectives, including but not limited to
age, educational background, professional experience, skills, knowledge and length of service. The
ultimate decision will be based on merit and contribution that the selected candidates will bring to the
Board, having due regard for the benefits of diversity on the Board. The Board’s composition (including
gender, age, length of service) will be disclosed in the Corporate Governance Report annually.

B. APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR MANAGEMENT

B.1 APPOINTMENT CRITERIA AND QUALIFICATIONS:

1. The Committee shall identify and ascertain the integrity, qualification, expertise and experience
of the person for appointment as Director, KMP or at Senior Management level and recommend
to the Board his / her appointment.

2. A person should possess adequate qualification, expertise and experience for the position he /
she is considered for appointment. The Committee has discretion to decide whether
qualification, expertise and experience possessed by a person are sufficient / satisfactory for the
concerned position.

3. The Company shall not appoint or continue the employment of any person as Managing
Director/Whole-time Director/Manager 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 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.

B. 2 TERM / TENURE:

1. Managing Director/Whole-time Director/Manager (Managerial Person): The Company shall
appoint or re-appoint any personal as its Managerial Person 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 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, 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 seven listed companies as an
Independent Director and three listed companies as an Independent Director in case such
person is serving as a Whole-time Director of a listed company.

B.3 REMOVAL
Due to reasons for any disqualification mentioned in the Companies Act, 2013, 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.

B.4 RETIREMENT

The Director, KMP and Senior Management shall retire as per the applicable provisions of the
Companies Act, 2013 and the prevailing policy of the Company. The Board will have the discretion to
retain the Director, KMP, Senior Management in the same position / remuneration or otherwise even
after attaining the retirement age, for the benefit of the Company.

C .REMUNERATION OF THE DIRECTORS, KEY MANAGERIAL PERSONNEL AND OTHER EMPLOYEES
REMUNERATION POLICY

C.1 GENERAL

The remuneration / compensation / commission etc. to Managerial Person, KMP and Senior
Management Personnel 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 Managerial Person shall be as per the statutory
provisions of the Companies Act, 2013, and the rules made there under for the time being in force.

Increments to the existing remuneration / compensation structure may be recommended by the
Committee to the Board which should be within the slabs approved by the Shareholders in the case of
Managerial Person.

Where any insurance is taken by the Company on behalf of its Managerial Person, KMP and any other
employees for indemnifying them against any liability, the premium paid on such insurance shall not be
treated as part of the remuneration payable to any such personnel.



C.2 REMUNERATION TO MANAGERIAL PERSON, KMP AND SENIOR MANAGEMENT

1. Fixed pay: Managerial Person, KMP and Senior Management 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. 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 or /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 Managerial Person 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 prior approval of the Central Government.

3. Provisions for excess remuneration: If any Managerial Person 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 without the prior sanction of the Central Government, where required,
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
permitted by the Central Government.

Senior Management: “senior management” shall mean personnel of the company who are members of
its core management team excluding Board of Directors. Normally, this would comprise all members of
management one level below the executive directors, including all functional heads.

C.3 REMUNERATION TO NON-EXECUTIVE / INDEPENDENT DIRECTOR:

1. Remuneration / Commission: The remuneration / commission shall be in accordance with the
statutory provisions of the Companies Act, 2013, and the rules made thereunder for the time
being in force.

2. Sitting Fees: The Non- Executive / Independent Director may receive remuneration by way of
fees for attending meetings of Board or Committee thereof as decided by the board from time
to time. Provided that the amount of such fees shall not exceed the maximum amount as
provided in the Companies Act, 2013, per meeting of the Board or Committee or such amount
as may be prescribed by the Central Government from time to time.

3. Further, the Company may pay or reimburse to Non-Executive / Independent Director such fair
and reasonable expenditure, as may have been incurred by them while performing their role as
an Independent Director of the Company. This could include reimbursement of expenditure
incurred by them for attending Board/ Committee meetings.



Limit of Remuneration /Commission: Remuneration /Commission may be paid within the
monetary limit approved by shareholders, subject to the limit not exceeding 1% of the net
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.

C.4 REMUNERATION TO OTHER EMPLOYEES:

Apart from the Directors, KMP’s and senior Management, the remuneration for rest of the
employee is determined on the basis of the role and position of the individual employee,
including professional experience, responsibility, job complexities and local market conditions.

Decisions on Annual Increment shall be made on the basis of the annual appraisal carries out by
HODs of various departments.

D. Evaluation of Independent Directors and the Board

1.

INDEPENDENT DIRECTORS:

The Independent Directors shall be evaluated on the basis of the following criteria i.e. whether they:

a)
b)
c)
d)
e)

f)

act objectively and constructively while exercising their duties;

objectively evaluate Board’s performance, rendering independent, unbiased opinion

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

strive to Attend and participate in the Meetings.

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

refrain from any action that would lead to loss of his independence and inform the Board
immediately when they lose their independence,

assist the company in implementing the best corporate governance practices.

moderate and arbitrate in the interest of the company as a whole, in situations of conflict
between management and shareholder’s interest.

abide by Company’s Memorandum and Articles of Association, company’s policies and
procedures including code of conduct, insider trading guidelines etc.

Apart from the above criterion below-mentioned indicative list of factors may be evaluated as a part
of this exercise:

i)
k)

Participation and contribution,

Commitment (including guidance provided to senior management outside of Board / Committee
meetings),

Effective deployment of knowledge and expertise,

Effective management of relationship with stakeholders,

Integrity and maintenance of confidentiality,

Independence of behavior and judgment, and Impact and influence.



Also, once a year, the Board will conduct a self-evaluation. It is the responsibility of the Chairman of the
Board to organise the evaluation process and act on its outcome.

2. NON — INDEPENDENT DIRECTORS /EXECUTIVE DIRECTORS

The Executive Directors and Non- independent directors shall be evaluated on the basis of criteria given
to them by the board from time to time and their performance will also be reviewed by Independent
directors of the Company in their meeting as per Schedule 1V of the Companies Act, 2013.

E. DISCLOSURE OF THIS POLICY

This Policy shall be uploaded on the Company’s website for public information and published in its
Annual Report.

F.DEVIATIONS FROM THIS POLICY

Deviations on elements of this policy in extraordinary circumstances, when deemed necessary in the
interests of the Company, will be made if there are specific reasons to do so in an individual case.

G.REVIEW OF THIS POLICY

The Nomination Committee will review this Policy, as appropriate; to ensure the effectiveness of this
Policy and also compliance with SEBI (Listing Obligations And Disclosure Requirements) Regulations
2015 and Companies Act, 2013.

The Nomination Committee will discuss any revisions that may be required, and recommend any such
revisions to the Board for consideration and approval.



