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Terms of Reference of Nomination & Remuneration Committee

Succession planning of the Board of Directors and Senior Management Employees;
Identifying and selection of candidates for appointment as Directors/ Independent
Directors based on certain laid down criteria;
Identifying potential individuals for appointment as Key Managerial Personnel and to
other Senior Management positions;
Formulate, review and implement from time to time the policy for selection and
appointment of Directors, Key Managerial Personnel and senior management
employees and their remuneration;
Review the performance of the Board of Directors and Senior Management Employees
based on certain criteria as approved by the Board. In reviewing the overall
remuneration of the Board of Directors and Senior Management, the Committee
ensures that the remuneration is reasonable and sufficient to attract, retain and
motivate the best managerial talent, it also ensures that the relationship of
remuneration to performance is clear, that the performance meets the appropriate
performance benchmarks and that the remuneration involves a balance between fixed
and incentive pay, reflecting the short- term and long- term objectives of the
Company;
Devising a policy on diversity of board of directors;
Administer, monitor and formulate detailed terms and conditions of the employees’
stock option scheme;
Recommend to the Board, all remuneration, in whatever form, payable to senior
management;
Ensure 'fit and proper' status of proposed/ existing directors as per RBI guidelines and
there is no conflict of interest in appointment of Directors on Board of the Company,
KMPs and Senior Management;
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, at the time of every appointment of independent director. For
the purpose of identifying suitable candidates:

a. may use the services of an external agencies, if required;

b.  may consider candidates from a wide range of backgrounds, having due regard

to diversity; and

C. may consider the time commitments of the candidates.
Ensure that the compensation levels of Key Managerial Personnel and Senior
Management are supported by the need to retain earnings of the Company and the
need to maintain adequate capital based on Internal Capital Adequacy Assessment
Process;
Grant, vest and allot equity shares pursuant to the Employee Stock Option Plan(s) and
to do all such acts, deeds, matters and things as may be incidental or ancillary thereto,
including execution of documents and filings.
Such other matters as may be delegated to the Committee by the Board of Directors
or mandated by applicable regulatory authorities and statutory regulations from time
to time.



