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I. PREAMBLE

Pursuant to Section 178 of the Companies Act, 2013 and Regulation 19 of SEBI (Listing
Obligation and Disclosures Requirements) Regulation, 2015, the Board of Directors of every
listed Company shall constitute theNomination and Remuneration Committee. The Company
already constitutedRemuneration Committee comprising of three member out of which two
member are non-executive Independent Directors and Chairman is executive Director as required
under old Listing Agreement. In order to align with the provisions of theCompanies Act, 2013
and the SEBI(Listing Obligation And Disclosures Requirements) Regulation, 2015 from time to
time, the Board on 29 May 2014 changed the nomenclature of the “Remuneration Committee”as
“Nomination and Remuneration Committee” and on 10% November, 2016 reconstituted the
Committeewith all three members comprising of Non- Executive Independent Directors
(including chairperson)of the Committee.

This Committee and the Policy is formulated in compliance with Section 178 of theCompanies
Act, 2013 read along with the applicable rules thereto and Clause 49 ofthe Listing Agreement.

II. OBJECTIVE
The Key Objectives of the Committee would be:

a) To guide the Board in relation to appointment and removal of Directors, KeyManagerial
Personnel and Senior Management.

b) To evaluate the performance of the members of the Board and providenecessary report to the
Board for further evaluation.

¢) To devise a policy on diversity of board of directors
d) To assess the independence of Director of the Company.

e) To recommend to the Board on Remuneration payable to the Directors, KeyManagerial
Personnel and Senior Management.

III. DEFINITIONS

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

» “Company” means “Lux Industries Limited.”

» “Employees” Stock Option” means the option given to the directors, officersor
employees of a company or of its holding company or subsidiary companyor companies,
if any, which gives such directors, officers or employees, thebenefit or right to purchase,
or to subscribe for, the shares of the company ata future date at a pre-determined price.

> “Independent Director” means a director referred to in Section 149 (6) ofthe Companies
Act, 2013.
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“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 as may be prescribed.

“Nomination and Remuneration Committee” shall mean a Committee ofBoard of
Directors of the Company, constituted in accordance with theprovisions of Section 178 of
the Companies Act, 2013 andRegulation 19 of SEBI(Listing Obligation and Disclosures
Requirements) Regulation, 2015.

“Policy or This Policy” means, “Nomination and Remuneration Policy.”
“Remuneration” means any money or its equivalent given or passed to anyperson for
services rendered by him and includes perquisites as defined underthe Income-tax Act,
1961.

> “Senior Management” means personnel of the Company who are members ofits core
management team excluding Board of Directors. This would includeall members of
management one level below the executive directors,including all the functional heads.
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IV. INTERPRETATION

Terms that have not been defined in this Policy shall have the same meaningassigned to them in
the Companies Act, 2013, SEBI (Listing Obligation and Disclosures Requirements) Regulation,
2015 as amended from time to time.

V. GUIDING PRINCIPLES

The Policy ensures that

- The level and composition of remuneration is reasonable and sufficient toattract, retain and
motivate Directors of the quality required to run theCompany successfully

- Relationship of remuneration to performance is clear and meets appropriateperformance
benchmarks and

- Remuneration to Directors, Key Managerial Personnel and Senior Managementinvolves a
balance between fixed and incentive pay reflecting short and longterm performance objectives
appropriate to the working of the Company andits goals.

VI. ROLE OF THE COMMITTEE

The role of the Committee inter alia will be the following:
a) To formulate a criteria for determining qualifications, positive attributes andindependence of a
Director.

b) Formulate criteria for evaluation of Independent Directors and the Board.

c) Identify persons who are qualified to become Directors and who may beappointed in Senior
Management in accordance with the criteria laid down inthis policy.

d) To carry out evaluation of every Director’s performance.

e) To recommend to the Board the appointment and removal of Directors andSenior
Management.
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f) To recommend to the Board policy relating to remuneration for Directors,Key Managerial
Personnel and Senior Management.

g) Ensure that level and composition of remuneration is reasonable andsufficient, relationship of
remuneration to performance is clear and meetsappropriate performance benchmarks.

h) To devise a policy on Board diversity.

i) To carry out any other function as is mandated by the Board from time totime and / or
enforced by any statutory notification, amendment ormodification, as may be applicable.

j) To perform such other functions as may be necessary or appropriate for theperformance of its
duties.

VII. MEMBERSHIP

a) The Committee shall comprise at least three (3) Directors, all of whom shallbe non-executive
Directors and at least half shall be Independent.

b) The Board shall reconstitute the Committee as and when required to complywith the
provisions of the Companies Act, 2013 and applicable statutoryrequirement.

¢) Minimum two (2) members shall constitute a quorum for the Committeemeeting.

d) Membership of the Committee shall be disclosed in the Annual Report.

e) Term of the Committee shall be continued unless terminated by the Board ofDirectors.

VIII. CHAIRMAN

a) Chairman of the Committee shall be an Independent Director.

b) Chairperson of the Company may be appointed as a member of theCommittee but shall not
Chair the Committee.

c) In the absence of the Chairman, the members of the Committee present atthe meeting shall
choose one amongst them to act as Chairman.

d) Chairman of the Nomination and Remuneration Committee could be presentat the Annual
General Meeting or may nominate some other member toanswer the shareholders’ queries.

IX. FREQUENCY OF MEETINGS
The meeting of the Committee shall be held at such regular intervals as may berequired.
X. COMMITTEE MEMBERS’ INTERESTS

a) A member of the Committee is not entitled to be present when his or herown remuneration is
discussed at a meeting or when his or her performanceis being evaluated.

b) The Committee may invite such executives, as it considers appropriate, to bepresent at the
meetings of the Committee.




LUX INDUSTRIES LIMITED

XI. VOTING

a) Matters arising for determination at Committee meetings shall be decided bya majority of
votes of Members present and voting and any such decision shallfor all purposes be deemed a
decision of the Committee.

b) In the case of equality of votes, the Chairman of the meeting will have acasting vote.

XII. BOARD DIVERSITY POLICY

* Purpose:

The need for diversity in the Board has come into focus post the changes in the provisions of the
Companies Act, 2013 and the corporate governance requirements as prescribed by Securities and
Exchange Board of India (SEBI) under Listing Regulations.

The NRC has framed this Policy to set out the approach to diversity on the Board of the
Company.

* Scope:
This Policy is applicable to the Board of the Company.

* Policy Statement:

The Company recognizes the importance of diversity in its success. Considering the global
footprint of the Company, it is essential that the Company has as diverse a board as possible.

A diverse board will bring in different set of expertise and perspectives. The combination of
board having different skill set, industry experience, varied cultural and geographical
background and gender diversity will bring a variety of experience and viewpoints which will
add to the strength of the Company.

While all appointments to the Board are made on merit, the diversity of board in aggregate will
be of immense strength to the board in guiding the Company successfully through various
geographies.

The committee reviews and recommends appointments of new Directors to the Board. In
reviewing and determining the board composition, the committee will consider the merit, skill,
experience, gender and other diversity of the board.

* Monitoring and Reporting:
The committee will report annually, in the Corporate Governance section of the Annual Report

of the Company, the process it employed in board appointments. The report will include
summary of this policy including purpose and the progress made in achieving the same.
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* Review of the Policy:

This policy will be reviewed and reassessed by the committee as and when required and
appropriate recommendations shall be made to the board to update this policy based on changes
that may be brought about due to any regulatory amendments or otherwise.

« Applicability to subsidiaries:

This policy may be adopted by the Company’s subsidiaries subject to suitable modifications and
approval of the board of directors of the respective subsidiary companies.

« Compliance Responsibility:

Compliance of this policy shall be the responsibility of the Company Secretary of the Company
who shall have the power to ask for any information or clarifications from the management in
this regard.

XIL. CRITERIA FOR DETERMINING INDEPENDENCE OF DIRECTORS

* Purpose:

The purpose of this Policy is to define guidelines that will be used by the Nomination and
Remuneration Committee/ Board to assess the independence of Directors of the Company.

+ Independence Guidelines:
ADirector is considered independent if the board makes an affirmative determination after a
review of all relevant information. The board has established the categorical standards set forth

below to assist it in making such determinations.

An independent director in relation to a company, means a director other than a managing
director or a whole-time director or a nominee director,-

(@) who, in the opinion of the Board, is a person of integrity and possesses relevant expertise
and experience;

(b) ()  who is or was not a promoter of the company or its holding, subsidiary or associate
company;

(ii) who is not related to promoters or directors in the company, its holding, subsidiary
or associate company;
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(c) apart from receiving directors remuneration has or had no pecuniary relationship with the
company, its holding, subsidiary or associate company, or their promoters, or directors,
during the two immediately preceding financial years or during the current financial year;

(d) none of whose relatives has or had pecuniary relationship or transaction with the company,
its holding, subsidiary or associate company, or their promoters, or directors, amounting to
two percent or more of its gross turnover or total income or fifty lakh rupees or such higher
amount as may be prescribed, whichever is lower, during the two immediately preceding
financial years or during the current financial year;

(e) who, neither himself nor any of his relatives-
(1) holds or has held the position of a key managerial personnel or is or has been

employee of the company or its holding, subsidiary or associate company in any of
the three financial years immediately preceding the financial year in which he is
proposed to be appointed;

(ii) is or has been an employee or proprietor or a partner, in any of the three financial
years immediately preceding the financial year in which he is proposed to be
appointed, of-

(A) a firm or auditors or company secretaries in practice or cost auditors of the
company or its holding, subsidiary or associate company; or

(B) any legal or a consulting firm that has or had any transaction with the
company, its holding, subsidiary or associate company amounting to ten
percent or more of the gross turnover of such firm;

(iii) holds together with his relatives two percent or more of the total voting power of the
company; or

(iv) is a Chief Executive or director, by whatever name called, or any non-profit
organization that receives twenty-five percent or more of its receipts from the
company, any of its promoters, directors or its holding, subsidiary or associate
company or that holds two percent or more of the total voting power of the
company; or

(v) is a material supplier, service provider or customer or a lessor or a lessee of the
Company.

() whoisnot less than 21 years of age

(g) who possesses such other qualifications as prescribed.
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XIII. APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR
MANAGEMENT

« Appointment criteria and qualifications:

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

2. A person should possess adequate qualification, expertise and experiencefor the position he /
she is considered for appointment. The Committechas discretion to decide whether qualification,
expertise and experiencepossessed by a person are sufficient / satisfactory for the
concernedposition.

3. The Company shall not appoint or continue the employment of any personas Managing
Director/Whole-time Director/Manager who has attained theage of seventy years. Provided that
the term of the person holding thisposition may be extended beyond the age of seventy years
with theapproval of shareholders by passing a special resolution based on theexplanatory
statement annexed to the notice for such motion indicatingthe justification for extension of
appointment beyond seventy years.

e Term / Tenure:

1. Managing Director/ Whole-time Director/Manager (Managerial Person):

- The Company shall appoint or re-appoint any person as its ManagerialPerson for a term not
exceeding five years at a time. No re-appointmentshall 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 fiveconsecutive 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 consecutiveterms, but such
Independent Director shall be eligible for appointmentafter expiry of three years of ceasing to
become an Independent Director.Provided that an Independent Director shall not, during the said
period ofthree years, be appointed in or be associated with the Company in anyother capacity,
either directly or indirectly.

_ At the time of appointment of Independent Director it should beensured that number of Boards
on which such Independent Director servesis restricted to seven listed companies as an
Independent Director andthree listed companies as an Independent Director in case such person
isserving as a Whole-time Director of a listed company.

o Evaluation:
The Committee shall carry out evaluation of performance of every Director,KMP and Senior
Management at regular interval (yearly).
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* Removal:

Due to reasons for any disqualification mentioned in the Companies Act,2013, rules made
thereunder or under any other applicable Act, rules andregulations, the Committee may
recommend, to the Board with reasonsrecorded in writing, removal of a Director, KMP or Senior
Managementsubject to the provisions and compliance of the said Act, rules andregulations.

* Retirement:

The Director, KMP and Senior Management shall retire as per the applicableprovisions of the
Companies Act, 2013, SEBI(LODR) Regulations, 2015 as applicable from time to time and the
prevailing policy of theCompany. The Board will have the discretion to retain the Director,
KMP,Senior Management in the same position / remuneration or otherwise evenafter attaining
the retirement age, for the benefit of the Company.

XIII. PROVISIONS RELATING TO REMUNERATION OF MANAGERIAL PERSON,
KMPAND SENIOR MANAGEMENT

* General:
1. The remuneration / compensation / commission etc. to ManagerialPerson, KMP and Senior
+Management Personnel will be determined by theCommittee and recommended to the Board for
‘approval. Theremuneration / compensation / commission etc. shall be subject to the
prior/post approval of the shareholders of the Company, wherever required.
2. The remuneration and commission to be paid to Managerial Person shallbe as per the statutory
provisions of the Companies Act, 2013, and therules made there under for the time being in
force, , SEBI(LODR) Regulations, 2015 as applicable from time to time.
3. Increments to the existing remuneration / compensation structure may berecommended by the
Committee to the Board which should be within theslabs approved by the Shareholders in the
case of Managerial Person.
Increments will be effective from the date of reappointment or from 1st April, as the case may
“be, within the slab approved by the shareholders.
4. Where any insurance is taken by the Company on behalf of its ManagerialPerson, KMP and
any other employees for indemnifying them against anyliability, the premium paid on such
insurance shall not be treated as partof the remuneration payable to any such personnel. Provided
that if suchperson is proved to be guilty, the premium paid on such insurance shall be
treated as part of the remuneration.

* Remuneration to Managerial Person, KMP and Senior Management:

1. Fixed pay:

Managerial Person, KMP and Senior Management shall be eligible for amonthly remuneration as
may be approved by the Board on therecommendation of the Committee in accordance with the
statutoryprovisions of the Companies Act, 2013, and the rules made thereunder forthe time being
in force, , SEBI(LODR) Regulations, 2015 as applicable from time to time. The break-up of the
pay scale and quantum ofperquisites including, employer’s contribution to P.F, pension
scheme,medical expenses, club fees etc. shall be decided and approved by theBoard on the
recommendation of the Committee and approved by theshareholders, wherever required.
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2. Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits areinadequate, the Company
shall pay remuneration to its Managerial Personin accordance with the provisions of Schedule V
of the Companies Act,2013..

3. Provisions for excess remuneration:

If any Managerial Person draws or receives, directly or indirectly by wayof remuneration any
such sums in excess of the limits prescribed underthe Companies Act, 2013, , SEBI(LODR)
Regulations, 2015 as applicable from time to time he / she shall refund such sums to
theCompany and until such sum is refunded, hold it in trust for the Company.

« Remuneration to Non-Executive / Independent Director:

1. Remuneration / Commission:

The remuneration / commission shall be in accordance with the statutoryprovisions of the
Companies Act, 2013, and the rules made thereunder forthe time being in force, SEBI (LODR)
Regulations, 2015 as applicable from time to time.

2. Sitting Fees:

The Non- Executive / Independent Director may receive remuneration byway of fees for
attending meetings of Board or Committee thereof. Provided that the amount of such fees shall
not exceed the maximumamount as provided in the Companies Act, 2013, per meeting of the
Boardor Committee, SEBI(LODR) Regulations, 2015 as applicable from time to time. However,
subject to the discretion of the Board, if deem necessary, the Independent Director may receive
different sitting fees per meeting.

3. Limit of Remuneration /Commission:

Remuneration /Commission may be paid within the monetary limitapproved by shareholders,
subject to the limit not exceeding 1% of thenet profits of the Company computed as per the
applicable provisions ofthe Companies Act, 2013.

4, Stock Options:

An Independent Director shall not be entitled to any stock option of theCompany.

XIV. MINUTES OF COMMITTEE MEETING

Proceedings of all meetings must be recorded in the minutes book and signed by the Chairman of
the said meeting or the Chairman of the next succeeding meeting. Minutes of the Committee
meeting will be tabled at the subsequent Board and Committee meeting.

XV. DEVIATIONS FROM THIS POLICY

Deviations on elements of this policy in extraordinary circumstances, when deemednecessary in

the interests of the Company, will be made if there are specific reasonsto do so in an individual
case.
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