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Terms of Reference of Nomination & Remuneration Committee

The role of the Nomination and Remuneration Committee shall be as follows:

I. Formulating 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.

2. For every appointment of an independent director, the Nomination and Remuneration
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. The person recommended to the Board for
appointment as an independent director shall have the capabilities identified in such
description. For the purpose of identifying suitable candidates, the Committee may

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

b. consider candidates from a wide range of backgrounds, having due regard to diversity;
and

e. consider the time commitments of the candidates;

The Nomination and Remuneration Committee, while formulating the above policy,
should ensure that:

(1) The level and composition of remuneration be reasonable and sufficient to attract, retain
and motivate directors of the quality required to run our Company successfully;

(i1) Relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and

(iii)  Remuneration to directors, key managerial personnel and senior management involves
a balance between fixed and incentive pay reflecting short and long term performance
objectives appropriate to the working of the Company and its goals.

3. Formulating criteria for evaluation performance of independent directors and the Board;
Devising a policy on diversity of Board:;

5. [dentifying persons who are qualified to become directors and who may be appointed
in senior management in accordance with the criteria lajd down, and recommend to the
Board their appointment and removal and shall specify the manner for effective
evaluation of performance of the Board, its committees and

Maharashtra: Maharashtra: Punjab: Haryana:

: : Karnataka: Maharashtra: . 188/189 E-180 Industrial Area | 19A New Industrial

Gujarat; Tomiinadus E119, 120,171, 1228 | Pl Mo, o No. 28/A-2 &3, SateNo; 381382, el il Viloge: Karigson, [Prace 1 oienen - Township (N.LT)
FotNo..2 Survey No.ZRDS,a i L.Q/If' e f?.l’il;'tel 2B':)'Slura.’ipur Ecotech-I1 deYOQ Vihar, | Vishweshwariah Indl. ¥illlagzh- V‘gnlg' - $:|mSheiru? Dist. Pune - Karde Road, Tal- Shirur, |160059, Punjab, F;‘;ggi F:ndabaad =

dnagar - Vasod d a Port, ial ida, Utar | Area, Mahadevapura | Ta - Khandala, Dist - 2210, Mahara ist- Pune, 412210,  |Ph.: +91-9311266726| 121001, Haryana,

i i Industrial Area, Greater | Greater Noida, g Satara - 412801 412210, Maharashtra | Dist- Pune, 3 Ph.:+91-11-
Vilisge ~ Vasodars, Tal- | Vilage, sriperumbudur; ida - Pradesh 201306, post, Bangalore - @ g  491-9311285933 | Ph.: +91-9311265933 .
Saace, Dict - Ahiiedstad Kancheepuragag'zts' s Prazggh%' P 191-9319883364 560048, Karnataka :Ihahargslhggimsgzs Ph.: +91-93112853; 40922226
ji i - 4 . : +91- .2 +91-

Pho sOL BTN | Phegrsat aests Ph.: +91-9311285911 Ph.: +91-11-40922226

i +91- -2

An ISO 9001:2015, ISO 14001:2015, SA 8000:2014 & ISO 45001:2018 Certified Company



Ajay Poly Limited '
(Formerly known as Ajay Poly Pvt. Ltd.)

Registered Office:
70, Okhla Industrial Estate Phase-III,
New Delhi-110020 | Ph.: +91-11-40922226

Web.: www.applindia.co.in
E-mail: info@applindia.co.in
CIN No. U74899DL1980PLC010508

individual directors to be carried out either by the Board, by the Nomination and
Remuneration Committee or by an independent external agency and review its
implementation and compliance. The Company shall disclose the remuneration policy
and the evaluation criteria in its annual report;

6. Extending or continuing the term of appointment of the independent director, on the
basis of the report of performance evaluation of independent directors;

7. Recommending to the board, all remuneration, in whatever form, payable to senior
management;

8. Analysing, monitoring and reviewing various human resource and compensation
matters, including the compensation strategy;

0. Determining the Company’s policy on specific remuneration packages for executive

directors including pension rights and any compensation payment, and determining
remuneration packages of such directors;

10.  Recommending the remuneration, in whatever form, payable to non-executive directors
and the senior management personnel and other staff (as deemed necessary);

11. Reviewing and approving compensation strategy from time to time in the context of the
then current Indian market in accordance with applicable laws;

12, Administering, monitoring and formulating detailed terms and conditions of the
Employees Stock Option Scheme of the Company;

3. Framing suitable policies and systems to ensure that there is no violation, as amended
from time to time, of any securities laws or any other applicable laws in India or
overseas, including:

a) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, as amended; and

b) The Securities and Exchange Board of India (Prohibition of Fraudulent and Unfajr
Trade Practices relating to the Securities Market) Regulations, 2003, as amended;

14. Carrying out any other function as is mandated by the Board from time to time and / or
enforced/mandated by any statutory notification, amendment or modification, as may
be applicable;

I15. Performing such other functions as may be necessary or appropriate for the performance
of its duties; and

16. Perform such functions as are required to be performed by the Compensation
Committee under the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2022.

7. Administering the employee stock option scheme/plan approved by the Board and
shareholders of the Company in accordance with the terms of such scheme/plan (“ESOP
Scheme”) including the following:
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L Determining the eligibility of employees to participate under the ESOP Scheme;

il. Determining the quantum of option to be granted under the ESOP Scheme per employee
and in aggregate;

1. Date of grant;

iv. Determining the exercise price of the option under the ESOP Scheme;

V. The conditions under which option may vest in employee and may lapse in case of
termination of employment for misconduct;

VI The exercise period within which the employee should exercise the option and that

option would lapse on failure to exercise the option within the exercise period;

vil.  The specified time period within which the employee shall exercise the vested option
in the event of termination or resignation of an employee;

viii.  The right of an employee to exercise all the options vested in him at one time or at
various points of time within the exercise period:

ix. Re-pricing of the options which are not exercised, whether or not they have been vested
if stock option rendered unattractive due to fall in the market price of the equity shares;

X. The grant, vest and exercise of option in case of employees who are on long leave;

xi. Allow exercise of unvested options on such terms and conditions as it may deem fit;

xil.  The procedure for cashless exercise of options;

xiii.  Forfeiture/ cancellation of options granted;

xiv.  Formulating and implementing the procedure for making a fair and reasonable
adjustment to the number of options and to the exercise price in case of corporate
actions such as rights issues, bonus issues, merger, sale of division and others. In this
regard following shall be taken into consideration:

. The number and the price of stock option shall be adjusted in a manner such that tota]
value of the option to the employee remains the same after the corporate action;
. for this purpose, global best practices in this area including the procedures followed by

the derivative markets in India and abroad may be considered; and the vesting period
and the life of the option shall be left unaltered as far as possible to protect the rights of
the employee who is granted such option.

18.  Construing and interpreting the employee stock option scheme/plan approved by the
Board and shareholders of the Company in accordance with the terms of such
scheme/plan (“ESOP Scheme”) and any agreements defining the rights and obligations
of the Company and eligible employees under the ESOP Scheme, and prescribing,
amending and/or rescinding rules and regulations relating to the administration of the
ESOP Scheme;
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