BOARD REMUNERATION POLICY

INTRODUCTION / BACKGROUND / PURPOSE OF POLICY

The Board of Directors (the “Board”) of V_Marc India Limited (the” Company”) has adopted the
following policy with regard to the remuneration of Directors, in line with the requirements under
the provisions of Section 197 and Section 198 of the Companies Act, 2013 (“the Act”). The Board
Remuneration Policy of the Company is prepared in accordance with the provisions of the Act and
rules made thereunder, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), and circular and guidelines issued thereunder which deals with formation of
Board Remuneration Policy (“the Policy”). The Board / Nomination & Remuneration Committee will
review and may amend this policy from time to time.

The objective of the Policy is to put in place a mechanism for determining the remuneration of
Directors of the Company in terms of the statutory and business requirements of the Company.

SCOPE

The scope of the Policy is to put in place a mechanism for determining the remuneration of Directors
of the Company in terms of the statutory and business requirements of the Company. The
Nomination and Remuneration Committee (“N&RC”) shall recommend to the Board of Directors of
the Company for their approval the remuneration to be paid to Executive Directors including Whole-
time Director and Managing Director & CEO of the Company, remuneration to the Non-Executive
Part-time Chairperson, remuneration to the Non-Executive Directors

ROLES AND RESPONSIBILITIES

Role of CS team is as follows:

1. Preparation of Board Remuneration Policy for payment of remuneration to Executive
Directors, Non-Executive Part-time Chairperson and Non-Executive Directors and any
revision in remuneration Policy

2. Preparation of Compensation & Benefits Policy (“C&B Policy”) which deals with the
Compensation & Benefits of the Managing Director & CEO and the Whole-time Directors.
The remuneration of all the Executive Directors shall be governed by the C&B Policy of the
Company.

3. Intimate the Nomination and Remuneration Committee (“N&RC”) about the C&B Policy and
about the Board Remuneration Policy.

4. Taking into Consideration the recommendations given to the Board by N&RC Committee the
remuneration to be paid to the Executive Directors.

5. The remuneration payable to the directors of the company, shall at all times be determined,
in accordance with the provisions of Companies Act, 2013.



REMUNERATION OF THE DIRECTORS

The Company strives to provide fair compensation to directors, taking into considerationindustry
benchmarks, Company's performance vis-a-vis the industry, responsibilitiesshouldered,
performance/ track record, macroeconomic review on remuneration packages ofheads of other
organizations.

The remuneration payable to the directors of the company, shall at all times be determined,in
accordance with the provisions of Companies Act, 2013.

APPOINTMENT AND REMUNERATION OF MANAGING DIRECTOR AND WHOLETIME- DIRECTOR

The terms and conditions of appointment and remuneration payable to a Managing Directorand
Whole-time Director(s) shall be recommended by the Nomination and RemunerationCommittee to
the Board for its approval which shall be subject to approval by shareholdersat the next general
meeting of the Company and by the Central Government in case suchappointment is at variance to
the conditions specified in Schedule V to the Companies Act,2013. Approval of the Central
Government is not necessary if the appointment is made inaccordance with the conditions specified
in Schedule V to the Act.

In terms of the provisions of Companies Act, 2013, the Company may appoint a person asits
Managing Director or Whole-time Director for a term not exceeding 5 (years) at a time.

The executive directors may be paid remuneration either by way of a monthly payment orat a
specified percentage of the net profits of the Company or partly by one way and partlyby the other.

The break-up of the pay scale, performance bonus and quantum of perquisites including,employer’s
contribution to P.F, pension scheme, medical expenses, club fees etc. shall bedecided and approved
by the Board on the recommendation of the Committee and shall bewithin the overall remuneration
approved by the shareholders and Central Government,wherever required.

While recommending the remuneration payable to a Managing/ Whole-time Director,
theNomination and Remuneration Committee shall, inter alia, have regard to the followingmatters:

e Financial and operating performance of the Company
e Relationship between remuneration and performance
e Industry/ sector trends for the remuneration paid to executive directorate

Annual Increments to the Managing/ Whole Time Director(s) shall be within the slabsapproved by
the Shareholders. Increments shall be decided by the Nomination andRemuneration Committee at
times it desires to do so but preferably on an annual basis.

INSURANCE PREMIUM AS PART OF REMUNERATION

Where any insurance is taken by a company on behalf of its managing director, whole-timedirector,
manager, Chief Executive Officer, Chief Financial Officer or Company Secretary forindemnifying any
of them against any liability in respect of any negligence, default,misfeasance, breach of duty or



breach of trust for which they may be guilty in relation tothe company, the premium paid on such
insurance shall not be treated as part of theremuneration payable to any such personnel.

However, if such person is proved to be guilty, the premium paid on such insurance shall betreated
as part of the remuneration.

REMUNERATION OF INDEPENDENT DIRECTORS

Independent Directors may receive remuneration by way of

e Independent Directors may receive remuneration by way of
e Reimbursement of expenses for participation in the Board and other meetings
e Commission as approved by the Shareholders of the Company

Independent Directors shall not be entitled to any stock options.

Based on the recommendation of the Nomination and Remuneration Committee, the
Boardmay decide the sitting fee payable to independent directors. Provided that the
amount ofsuch fees shall not exceed the maximum permissible under the Companies
Act, 2013.

REMUNERATION TO DIRECTORS IN OTHER CAPACITY

The remuneration payable to the directors including managing or whole-time director ormanager
shall be inclusive of the remuneration payable for the services rendered by him inany other capacity
except the following:

a) the services rendered are of a professional nature; and
b) in the opinion of the Nomination and Remuneration Committee, the directorpossesses the
requisite qualification for the practice of the profession.

EVALUATION OF THE DIRECTORS

As members of the Board, the performance of the individual Directors as well as theperformance of
the entire Board and its Committees is required to be formally evaluatedannually.

Section 178 (2) of the Companies Act, 2013 also mandates the Nomination andRemuneration
Committee to carry out evaluation of every director’s performance.

In developing the methodology to be used for evaluation on the basis of best standards andmethods
meeting international parameters, the Board / Committee may take the advice ofan independent
professional consultant.

NOMINATION AND REMUNERATION OF THE KEY MANAGERIAL PERSONNEL (OTHER
THANMANAGING/ WHOLE-TIME DIRECTORS), KEY-EXECUTIVES AND SENIOR MANAGEMENT

The executive management of a company is responsible for the day to day management of



a company. The Companies Act, 2013 has used the term “key managerial personnel” todefine the
executive management.

The KMPs are the point of first contact between the company and its stakeholders. While theBoard
of Directors are responsible for providing the oversight, it is the key managerialpersonnel and the
senior management who are responsible for not just laying down thestrategies as well as its
implementation.

The Companies Act, 2013 has for the first time recognized the concept of Key ManagerialPersonnel.
As per section 2(51) “key managerial personnel”, in relation to a company,means—

i) the Chief Executive Officer or the managing director or the manager;

ii) the whole-time director;

iiii) the Chief Financial Officer;

iv) the company secretary;

v) such other officer, not more than one level below the directors who is in whole-
timeemployment, designated as key managerial personnel by the Board and

Vi) such other officer as may be prescribed.

Among the KMPs, the remuneration of the CEO or the Managing Director and the
WholetimeDirector(s), shall be governed by the Section on REMUNERATION OF THE DIRECTORS of
thisPolicy dealing with “Remuneration of Managing Director and Wholetime- Director”.

Apart from the directors, the remuneration of

- All the Other KMPs such as the company secretary or any other officer that may
beprescribed under the statute from time to time; and

- “Senior Management” of the Company which here means, the core managementteam
comprising of such members of management as determined by the Companyunder Layer 1
of the System-Driven Disclosures in respect of Regulation 7(2) (b) ofPIT Regulations,

shall be determined by the Human Resources Department of the Company in consultationwith the
Managing Director and/ or the Wholetime Director Finance.

The remuneration determined for all the above said senior personnel shall be in line with
theCompany’s philosophy to provide fair compensation to key - executive officers based ontheir
performance and contribution to the Company and to provide incentives that attractand retain key
executives, instill a long-term commitment to the Company, and develop apride and sense of
Company ownership, all in a manner consistent with shareholderinterests.

The break-up of the pay scale and quantum of perquisites including, employer’s contributionto P.F,
pension scheme, medical expenses, club fees etc. shall be decided by the Company’sHR department.

Decisions on Annual Increments of the Senior Personnel shall be decided by the HumanResources
Department in consultation with the Managing Director and/ or the WholetimeDirector Finance of
the Company.



REMUNERATION OF OTHER EMPLOYEES

Apart from the Directors, KMPs and Senior Management, the remuneration for rest of theemployees
is determined on the basis of the role and position of the individual employee,including professional
experience, responsibility, job complexity and local market conditions.

The Company considers it essential to incentivize the workforce to ensure adequate andreasonable
compensation to the staff. The Human Resources Department shall ensure thatthe level of
remuneration motivates and rewards high performers who perform according toset expectations for
the individual in question.

The various remuneration components, basic salary, allowances, perquisites etc. may becombined to
ensure an appropriate and balanced remuneration package.

The annual increments to the remuneration paid to the employees shall be determinedbased on the
annual appraisal carried out by the HoDs of various departments.

Decisions on Annual Increments shall be made on the basis of this annual appraisal.

GENERAL

This Policy shall apply to all future employment of Company's Senior Management includingKey
Managerial Personnel and Board of Directors.

Any or all the provisions of this Policy would be subject to the revision/ amendment in
theCompanies Act, 2013, related rules and regulations, guidelines and the SEBI (ListingObligations
and Disclosure Requirements) Regulations, 2015 on the subject as may benotified from time to time.
Any such amendment shall automatically have the effect ofamending this Policy without the need of
any approval by the Nomination and RemunerationCommittee and/ or the Board of Directors.




