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Nomination and Remuneration Policy

Introduction:

Bhagiradha Chemicals and Industries Limited (“BCIL” or the “Company”) has adopted this Policy
on appointment and remuneration of the Directors, Key Managerial Personnel and Senior
Management (the “Policy”) as required under the provisions of Section 178 of the Companies Act,
2013 (the “Act”) and the provisions of SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015.

The Policy is formulated in compliance with Section 178 of the Companies Act, 2013 read along
with the applicable rules thereto.

1. Objectives

The objectives and purpose of this policy is to formulate the criteria for determining
qualifications, competencies, positive attributes and independence for appointment of a
Director (Executive/Non-Executive) and recommend to the Board policies relating to the
remuneration of the Directors, Key Managerial Personnel, senior management and other
employees of the company. To retain, motivate and promote talent and to ensure long term
sustainability of talented managerial persons and create competitive advantage.

2. Definitions

i. “Board” means Board of Directors of the Company.

ii. “Company” means “Bhagiradha Chemicals & Industries Limited “(BCIL)”

iii. “Independent Director” means a Director referred to in Section 149 (6) of the Companies
Act, 2013.

iv. “Key Managerial Personnel” (KMP) means:

+ Chief Executive Officer or the Managing Director or the Manager,

*+ Company Secretary,

 Whole-time Director,

» Chief Financial Officer and

* such other officer, not more than one level below the directors who is in whole-time
employment, designated as key managerial personnel by the Board; and

* such other officer as may be prescribed.

V. “Committee” shall mean the Nomination & Remuneration Committee of Board of Directors
of the Company, constituted in accordance with the provisions of Section 178 of the
Companies Act, 2013.

vi.  “Policy or This Policy” means, “Nomination and Remuneration Policy.”

vii. “Remuneration” means any money or its equivalent given or passed to any person for
services rendered by him/her and includes perquisites as defined under the Income Tax
Act, 1961.

viii. “senior management” shall mean the officers and personnel of the company who are
members of its core management team, excluding the Board of Directors, and shall also
comprise all the members of the management one level below the Chief Executive Officer
or Managing Director or Whole Time Director or Manager (including Chief Executive
Officer and Manager, in case they are not part of the Board of Directors) and shall
specifically include the functional heads, by whatever name called and the persons
identified and designated as key managerial personnel, other than the board of directors,
by the company
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3. Composition of the Committee:

The composition of the Committee is / shall be in compliance with the Companies Act, 2013
read with Rules made there under and the SEBI (Listing Obligation and Disclosure
Requirements) Regulation, 2015, as amended from time to time.

4. Role of the Committee:

The Committee shall:

a)

d)

e)

g)

h)

Formulate the criteria for determining qualifications, positive attributes and independence
of a director and recommend to the board of directors a policy relating to, the remuneration
of the directors, key managerial personnel and other employees

For every appointment of an independent director, the 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 for 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:

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

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

iii. consider the time commitments of the candidates

Formulation of criteria for evaluation of performance of independent directors and the
board of directors

Devising a policy on diversity of board of directors

whether to extend or continue the term of appointment of the independent director, on the
basis of the report of performance evaluation of independent directors

Identify persons who are qualified to become Director and persons who may be appointed
in Key Managerial and Senior Management positions in accordance with the criteria laid
down in this Policy;

Lay down the evaluation criteria for performance evaluation of Independent Director and
the Board;

Recommend to the Board, appointment, remuneration and removal of Director, KMP and
Senior Management

such other roles and responsibilities as prescribed under the Companies Act, 2013 and
SEBI (Listing Obligation and Disclosure Requirements) Regulation, 2015
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5. Appointment and Removal of Director, Key Management Personnel and Senior
Management

i.

ii.

iii.

iv.

Appointment criteria and qualifications:

The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director in terms of Diversity Policy of
the Board and recommend to the Board his / her appointment.

Term / Tenure:

The Term of the Directors including MD /ED/NED/WTD/Independent Director
shall be governed as per the provisions of the Companies Act, 2013 and Rules made
there under and the SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015, as amended from time to time.

Evaluation:

The Committee shall carry out evaluation of performance of every Director. The
Committee shall identify evaluation criteria which will evaluate Directors based on
knowledge to perform the role, time management, level of participation,
performance of duties, level of oversight, professional conduct and independence.
The appointment / re-appointment / continuation of Directors on the Board shall
be subject to the outcome of the yearly evaluation process.

Removal:

Due to reasons for any disqualification mentioned in the Companies Act, 2013, read
with rules made there under 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.

. Remuneration:

The level and composition of remuneration to be paid to the Managing Director (MD),
Whole Time Director (WTD), KMPs, Senior Management Personnel and other
employees of the company shall be reasonable and sufficient to attract, retain and
motivate directors, KMPs, Senior Management and other employees of the company.
The relationship of remuneration to performance should be clear and should
encourage meeting of appropriate performance benchmarks. The remuneration should
also involve a balance between fixed and incentive / performance related pay reflecting
achievement of short and long-term performance objectives appropriate to the working
of the company and meeting its goals.
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i. Managing Director/ Whole Time Director /Executive Director

Besides the above Criteria, the Remuneration/ Compensation/ Commission etc. to
be paid to Managing Director/ Whole Time Director /Executive Director of the
company shall be governed as per provisions of the Companies Act, 2013 read with
the rules made there under and the SEBI (Listing Obligation and Disclosure
Requirements) Regulation, 2015 as amended from time to time or any other
enactment for the time being in force.

ii. Non-Executive Directors/ Independent Directors

The Non-Executive / Independent Directors may receive sitting fees for attending
meetings of Board or Committee thereof. Provided that the amount of fees shall be
such as determined by the Board of Directors/ Shareholders from time to time. An
Independent Director shall not be entitled to any stock option of the Company
unless otherwise permitted in terms of the Companies Act, 2013 and the SEBI
(Listing Obligation and Disclosure Requirements) Regulation, 2015, as amended
from time to time

iii. Senior Management Personnel / KMPs

The Remuneration to be paid to Senior Management Personnel / KMPs shall be
based on the remuneration policy of the Company and the experience, qualification
and expertise of the related personnel and shall be decided by the Nomination and
Remuneration Committee/ Board as per the internal process in consonance with
the limits, if any, prescribed under the Companies Act, 2013 and rules made there
under or any other enactment for the time being in force

iv. Other Employees

The structure of remuneration to be paid to other employees of the company shall
be reasonable and sufficient to attract, retain and motivate talent within the
organization and shall be based on the performance criteria and implementation of
the same is to be ensured by the MD of the Company or any other personnel that
the MD may deem fit to delegate.
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7. Interpretation

Terms that have not been defined in this Policy shall have the same meaning assigned
to them in the Companies Act, 2013 and rule made there under as amended from time
to time

8. Amendments

The Nomination and Remuneration Committee may assess the adequacy of this Policy
and recommend to the Board any necessary or desirable amendments from time to
time to ensure it remains consistent with the relevant Acts, Rules, Regulations,
Board’s objectives, current laws and best practices.

This Policy is reviewed and updated by the Board at its meeting dated 13.02.2025
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