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1.

INTRODUCTION

A transparent, fair and reasonable process for determining the appropriate remuneration at all
levels of Saffron Speciality Papers Limited (“the Company”) is required to ensure that the
shareholders remain informed and confident in the management of the Company. To harmonize the
aspirations of human resources consistent with the goals of the Company and in terms of the
provisions of the Companies Act, 2013 (“Act”) and the rules made there under and the SEBI
(Listing Obligation and Disclosure Requirements) Regulations, 2015, as amended from time to
time (“LODR Regulations”), this policy on nomination and remuneration of Directors (including
non-executive directors), the Key Managerial Personnel (KMP) and Senior Management has been
formulated by the Nomination and Remuneration Committee and approved by the Board of
Directors. This Policy shall act as a guideline for determining, inter-alia, qualifications, positive
attributes and independence of a director, matters relating to the remuneration, appointment,
removal and evaluation of performance of the Directors (including non- executive directors), Key
Managerial Personnel and Senior Management Personnel.

OBJECTIVE OF THE POLICY

(@) The objective of this Policy is to outline a framework to ensure that the Company’s
remuneration levels are aligned with industry practices and are sufficient to attract and retain
competent director(s) on the Board, KMP(s) and the Senior Management Personnel of the
quality required and to allow fair rewards for the achievement of key deliverables and
enhanced performance. The key objectives of this Policy include:

(i) to formulate the criteria for determining qualifications, competencies, positive attributes
and independence (wherever applicable) of directors for their appointment on the Board
of the Company.

(ii) to recommend to the Board the remuneration payable to the directors, KMPs and senior
management personnel.

(b) While determining the remuneration for the directors (including non- executive directors),
KMPs and senior management personnel, regard should be given to prevailing market
conditions, business performance and practices in comparable companies, also to financial
and commercial health of the Company as well as prevailing laws and government/other
guidelines, to ensure that pay structures are appropriately aligned and the levels of
remuneration remain appropriate.

(c) While designing the remuneration package, it should be ensured:

(i) the level and composition of remuneration is reasonable and sufficient to attract, retain
and motivate the person, to ensure the quality required to run the Company
successfully;

(ii) relationship of remuneration to performance is clear and meets appropriate



performance benchmarks; and

(iii) remuneration to directors, KMPs 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. EFFECTIVE DATE
This Policy shall be effective from the date of its adoption by the Board i.e. September 18, 2024.

4.  DEFINITIONS

(@ In this Policy, unless the context otherwise requires:

(i) ‘Board of Directors’ or ‘Board’, in relation to the Company, means the board of
directors of the Company.

(i) ‘Committee’ means Nomination and Remuneration Committee of the Company as
constituted or reconstituted by the Board, in terms of the Act and LODR Regulations.

(iii) ‘Independent Director’ means a director referred to in Section 149(6) of the Act read
with LODR Regulations.

(iv) ‘Key Managerial Personnel’ (KMP) shall have the meaning described to it in the Act
and the Rules made thereunder.

(V) ‘Policy’ means this Nomination and Remuneration Policy, as may be amended from time
to time.

(vi) ‘Senior Management Personnel’ for this purpose shall mean personnel of the Company
who are members of its core management team excluding Board of Directors. It would
comprise all members of management one level below the executive director(s),
including the functional heads.

(b) Unless the context otherwise requires, words and expressions used in this policy and not
defined herein but defined in the Companies Act, 2013 and/ or LODR Regulation as may be
amended from time to time shall have the meaning respectively assigned to them therein.

5. APPLICABILITY
This Policy is applicable to:

(i)  Directors
(i)  Key Managerial Personnel



10.

11.

(iii)  Senior Management Personnel
MEMBERSHIP

(@ The Committee shall consist of such number of directors as is required under applicable laws.

(b) Membership of the Committee shall be disclosed in the Annual Report and on the website of
the Company.

(c) Term of the Committee shall be continuous unless terminated by the Board of Directors.
CHAIRMAN

(@) The Chairman of the Committee shall be an Independent Director.

(b) The Chairman of the Company (whether executive or hon-executive) may be appointed as a
member of the Committee but shall not be the Chairman of the Committee.

(c) The Chairman of the Nomination and Remuneration Committee meeting may be present at
the Annual General Meeting or may nominate some other member to answer the
shareholders’ queries.

FREQUENCY OF MEETINGS

The meeting of the Committee shall be held at such intervals as may be required subject to
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015.

COMMITTEE MEMBERS’ INTERESTS

(@ A member of the Committee is not entitled to be present when his or her own remuneration is
discussed at a meeting or when his or her performance is being evaluated.

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

SECRETARY
The Company Secretary of the Company shall act as Secretary of the Committee.

QUORUM



The quorum necessary for transacting business at a meeting of the Committee shall be two
members or one-third of the members of the Nomination and Remuneration Committee; whichever
is greater.

12.  VOTING

(@)

(b)

Matters arising for determination at Committee meetings shall be decided by a majority of
votes of members present. Any such decision shall for all purposes be deemed a decision of
the Committee.

In the case of equality of votes, the Chairman of the meeting will have a casting vote.

13. RESPONSIBILITY OF THE COMMITTEE

The Committee is responsible for:

(@)

(b)

(©

(d)

(€)
()

formulating criteria for determining qualifications, positive attributes and independence of a
director for the purpose of this Policy;

advising the Board on issues concerning principles for remuneration and other terms of
employment including remuneration for the Directors (including non-executive directors),
KMPs and the Senior Management;

monitoring and evaluating programs for variable remuneration, both on- going and those that
have ended during the year, for the Directors (including Non-Executive Directors), KMPs and
the Senior Management;

monitoring and evaluating the application of this Policy;
monitoring and evaluating current remuneration structures and levels in the Company; and

any other responsibility as determined by the Board.

14. APPOINTMENT OF DIRECTORS, KMP OR SENIOR MANAGEMENT PERSONNEL

(@)

The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as a Director, KMP and/or Senior Management
Personnel and recommend to the Board his / her appointment.

For the appointment of Independent Directors, 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 of an Independent Director and thereafter
propose appointment of an Independent Director who meets these requirements.

(b) The Committee has discretion to decide whether qualification, expertise and experience
possessed by a person are sufficient / satisfactory for the concerned position.

(c) Appointment of Directors, KMPs and Senior Management Personnel is subject to compliance
of provisions of the Act and LODR Regulations.

15. Key principles governing this remuneration policy are as follows:

(@) Remuneration for independent directors and non-independent non- executive directors

Independent directors (“ID”’) and non-independent non- executive directors (“NED”) may be paid sitting
fees (for attending the meetings of the Board and of committees of which they may be members) and
commission within regulatory limits.

*Within the parameters prescribed by law, the payment of sitting fees and commission will be recommended
by the NRC and approved by the Board.

«Overall remuneration (sitting fees and commission) should be reasonable and sufficient to attract, retain
and motivate directors aligned to the requirements of the Company (taking into consideration the challenges
faced by the Company and its future growth imperatives).

«Overall remuneration should be reflective of size of the Company, complexity of the
sector/industry/Company’s operations and the Company’s capacity to pay the remuneration.

«Overall remuneration practices should be consistent with recognized best practices.
*Quantum of sitting fees may be subject to review on a periodic basis, as required.

*The aggregate commission payable to all the NEDs and IDs will be recommended by the NRC to the Board
based on Company performance, profits, return to investors, shareholder value creation and any other
significant qualitative parameters as may be decided by the Board.

*The NRC will recommend to the Board the quantum of commission for each director based upon the
outcome of the evaluation process which is driven by various factors including attendance and time spent in
the Board and committee meetings, individual contributions at the meetings and contributions made by
directors other than in meetings.

«In addition to the sitting fees and commission, the Company may pay to any director such fair and
reasonable expenditure, as may have been incurred by the director while performing his/her role as a
director of the Company. This could include reasonable expenditure incurred by the director for attending



Board / Board committee meetings, general meetings, court convened meetings, meetings with shareholders
/ creditors / management, site visits, induction and training (organized by the Company for directors) and in
obtaining professional advice from independent advisors in the furtherance of his/her duties as a director.

(b)

Remuneration for managing director (**MD"")/executive directors (""ED")/KMP/ rest of the
employees

The extent of overall remuneration should be sufficient to attract and retain talented and qualified
individuals suitable for every role. Hence remuneration should be

e Market competitive (market for every role is defined as companies from which the Company
attracts talent or companies to which the Company loses talent)
e Driven by the role played by the individual,

o Reflective of size of the Company, complexity of the sector/industry/Company’s operations
and the Company’s capacity to pay,

e Consistent with recognized best practices and

e Aligned to any regulatory requirements.



e Interms of remuneration mix or composition,

- The remuneration mix for the MD/EDs is as per the contract approved by the
shareholders. In case of any change, the same would require the approval of the
shareholders.

Basic/ fixed salary is provided to all employees to ensure that there is a steady income in
line with their skills and experience.

- In addition to the basic/ fixed salary, the Company provides employees with certain
perquisites, allowances and benefits to enable a certain level of lifestyle and to offer
scope for savings and tax optimization, where possible. The Company also provides all
employees with a social security net (subject to limits) by covering medical expenses and
hospitalization through re-imbursements or insurance cover and accidental death and
dismemberment through personal accident insurance.

- The Company provides retirement benefits as applicable.

- In addition to the basic/ fixed salary, benefits, perquisites and allowances as provided
above, the Company provides MD/EDs such remuneration by way of commission,
calculated with reference to the net profits of the Company in a particular financial year,
as may be determined by the Board, subject to the overall ceilings stipulated in Section
197 of the Act. The specific amount payable to the MD/EDs would be based on
performance as evaluated by the Board or the NRC and approved by the Board.

In addition to the basic/ fixed salary, benefits, perquisites and allowances as provided
above, the Company provides MD/EDs such remuneration by way of an annual incentive
remuneration/ performance linked bonus subject to the achievement of certain
performance criteria and such other parameters as may be considered appropriate from
time to time by the Board. An indicative list of factors that may be considered for
determination of the extent of this component are:

- Company performance on certain defined qualitative and quantitative
parameters as may be decided by the Board from time to time, Industry
benchmarks of remuneration,

- Performance of the individual.

- The Company provides the rest of the employees a performance linked bonus. The
performance linked bonus would be driven by the outcome of the performance appraisal
process and the performance of the Company.

(c)  guilty, the premium paid on such insurance shall be treated as part of the remuneration.

16. POLICY ON BOARD DIVERSITY

(@ The Board of Directors shall have the optimum combination of Directors from the
different areas/ fields like production, management, quality assurance, finance, sales and
marketing, research and development, Human Resources etc. or as may be considered
appropriate.




(b)  The Board shall have at least one Board member who has accounting or related financial
management expertise.

REMOVAL

The Committee may recommend, to the Board with reasons recorded in writing, removal of a
Director(s), KMP(s) and Senior Management subject to the provisions and compliance of the
applicable Act, rules and LODR Regulations.

DISCLOSURE OF INFORMATION
This Policy shall be disclosed in the Board’s report.
DEVIATION FROM THE POLICY

The Board may, in individual or collective case, deviate from this Policy, in its absolute
discretion, if there are reasons to do so. In the event of any departure from the Policy, the Board
shall record the reasons for such departure in the Board’s minutes.

AMENDMENTS TO THE POLICY

The Board of Directors on its own and / or as per the recommendations of Nomination and
Remuneration Committee can amend this Policy, as and when deemed fit.

In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant
authorities, not being consistent with the provisions laid down under this Policy, then such
amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions hereunder
and this Policy shall stand amended accordingly from the effective date as laid down under
such amendment(s), clarification(s), circular(s) etc.




