
SPEEDAGE TRADE LIMITEDNomination and Remuneration Policy1. OBJECTIVEThe Nomination and Remuneration Committee and this Policy shall be in compliance withSection 178 of the Companies Act, 2013 (“the Act”), as amended from time to time, readalong with the applicable rules thereto. The Key Objectives of the Committee would be:
 To guide the Board in relation to appointment and removal of Directors, KeyManagerial Personnel (hereinafter referred to as “KMP”) and other employees asmay be prescribed under the Act.
 To evaluate the performance of the members of the Board and provide necessaryreport to the Board for further evaluation of the Board.
 To recommend to the Board on Remuneration payable to the Directors, KMP andother employees as may be prescribed under the Act.
 To retain, motivate and promote talent and to ensure long term sustainability oftalented managerial persons and create competitive advantage.
 To develop a succession plan for the Board and to regularly review the plan;2. DEFINITIONS
 Act means the Companies Act, 2013 and Rules framed thereunder, as amended fromtime to time.
 Board means Board of Directors of the Company.
 Independent Director means a director referred to in section 149(6) of theCompanies Act, 2013.
 Committee/ Nomination and Remuneration Committee means a Committee ofthe Board of Directors of the Company, constituted in accordance with theprovisions of section 178 of the Companies Act, 2013 and SEBI ( Listing obligationsand Disclosures Requirements) Regulation, 2015.
 Key Managerial Personnel (KMP) means

 Executive Chairman
 Managing Director;
 Chief Financial Officer;
 Company Secretary;
 Whole Time Director



 Other Employees prescribed under the act means personnel of the Companywho are members of its core management team being one level below theBoard.3. ROLE OF COMMITTEE
3.1 Matters to be dealt with, perused and recommended to the Board by the
Nomination and Remuneration Committee.The Committee shall:

 Formulate the criteria for determining qualifications, positive attributes andindependence of a director and recommend to the board of directors a policyrelating to, the remuneration of the directors, key managerial personnel and otheremployees;
 Formulation of criteria for evaluation of performance of independent directors andthe board of directors;
 Devising a policy on diversity of board of directors;
 Identify persons who are qualified to become Director and who may be appointed inSenior Management in accordance with the criteria laid down, and recommend tothe board of directors their appointment and removal.
 Determination of extension or continuation of the term of appointment of theindependent directors on the basis of the report of performance evaluation ofindependent directors.3.2 Policy for appointment and removal of Director, KMP andother employeesAppointment criteria and qualifications
 The Committee shall identify and ascertain the integrity, qualification, expertise andexperience of the person for appointment as Director, KMP or at other level as maybe prescribed under the law and recommend to the Board his / her appointment.
 A person should possess adequate qualification, expertise and experience for theposition he / she is considered for appointment. The Committee has discretion todecide whether qualification, expertise and experience possessed by a person issufficient / satisfactory for the concerned position.
 The Company shall not appoint or continue the employment of any person asWhole-time Director who has attained the age of seventy years. Provided, that theterm of the person holding this position may be extended beyond the age of seventyyears with the approval of shareholders by passing a special resolution based on the



explanatory statement annexed to the notice for such motion indicating thejustification for extension of appointment beyond seventy years.
Term /Tenure

 Managing Director/Whole-time Director -The Company shall appoint or re-appointany person as its Executive Chairman, Managing Director or Executive Director for aterm not exceeding five years at a time. No re-appointment shall be made earlierthan one year before the expiry of term.
 Independent Director -An Independent Director can hold office for a term up to fiveconsecutive years or such shorter period on the Board of the Company and will beeligible for re-appointment on passing of a special resolution by the Company anddisclosure of such appointment shall be made in the Board’s report.
 No Independent Director shall hold office for more than two consecutive terms ofupto maximum of 5 years each, but such Independent Director shall be eligible forappointment after expiry of three years of ceasing to become an IndependentDirector.
 Provided that an Independent Director shall not, during the said period of threeyears, be appointed in or be associated with the Company in any other capacity,either directly or indirectly.At the time of appointment of Independent Director it should be ensured that number ofBoards on which such Independent Director serves is restricted to seven listed companiesas an Independent Director and three listed companies as an Independent Director in casesuch person is serving as a Whole-time Director of a listed company or such other numberas may be prescribed under the Act.

Evaluation:The Committee either by itself or by holding an Independent Directors meeting shall carryout yearly performance evaluation for all Board members.
Removal:Due to reasons for any disqualification mentioned in the Act or under any other applicableAct, rules and regulations there under, the Committee may recommend, to the Board withreasons recorded in writing, removal of a Director, KMP or other employee subject to theprovisions and compliance of the said Act, rules and regulations.
Retirement:The Director, KMP and other employees shall retire as per the applicable provisions of theAct and the prevailing policy of the Company. The Board will have the discretion to retainthe Director, KMP, other employees in the same position/ remuneration or otherwise evenafter attaining the retirement age, for the benefit of the Company.



3.3.1 Policy relating to the Remuneration for the Whole-timeDirector, KMP and other employees
 The remuneration/compensation/commission etc. to the Whole time Director, KMPand other employees will be determined by the Committee and recommended to theBoard for approval. The remuneration/compensation/commission etc. shall besubject to the prior/post approval of the shareholders of the Company and CentralGovernment, whenever required.
 The remuneration and commission to be paid to the Whole time Director shall be inaccordance with the percentage/slabs/conditions laid down in the Articles ofAssociation of the Company and as per the provisions of the Act.
 Increments to the existing remuneration/compensation structure may berecommended by the Committee to the Board which would be within the slabsapproved by the Shareholders in the case of Whole time Director.
 Where any insurance is taken by the Company on behalf of its Executive Chairman/Whole Time Director, Managing Director/ Chief Executive Officer, Chief FinancialOfficer, the Company Secretary and any other employees for indemnifying themagainst any liability, the premium paid on such insurance shall not be treated as partof the remuneration payable to any such personnel. Provided that if such person isproved to be guilty, the premium paid on such insurance shall be treated as part ofthe remuneration.
 In case any difficulty or doubt arises in the interpretation or implementation of thispolicy, the decision of the Chairman/ Managing Director of the Company shall befinal. In exceptional circumstances, the Chairman / Managing Director shall beauthorized to exercise functions vested in the committee in so far as these relate toKey Managerial Personnel and other employees; provided however that suchactions taken by the Chairman and Managing Director shall be placed before theCommittee for ratification in the succeeding meeting.3.3.2 Remuneration to Whole Time/ Executive/ManagingDirector, KMP and other employees

Fixed pay:The Whole-time Director/ KMP and such other employees shall be eligible for a monthlyremuneration as may be approved by the Board on the recommendation of the Committee.The breakup of the pay scale and quantum of perquisites including, employer’scontribution to P.F, pension scheme, medical expenses, club fees etc, shall be decided andapproved by the Board/ the Person authorized by the Board on the recommendation of theCommittee and approved by the shareholders and Central Government, wherever required.



Minimum Remuneration:If, in any financial year, the Company has no profits or its profits are inadequate, theCompany shall pay remuneration to its Director in accordance with the provisions ofSchedule V of the Act and if it is not able to comply with such provisions, with the previousapproval of the Central Government.
Provisions for excess remuneration:If any director draws or receives, directly or indirectly, by way of remuneration any suchsums in excess of the limit prescribed by this section or without the prior sanction of theCentral Government, where it is required, he shall refund such sums to the company anduntil such sum is refunded, hold it in trust for the company.3.3.3 Remuneration to Non- Executive / Independent Directors

 The Non-Executive / Independent Directors may receive sitting fees and such otherremuneration as permissible under the provisions of Companies Act, 2013. Theamount of sitting fees shall be such as may be recommended by the Nomination andRemuneration Committee and approved by the Board of Directors.
 All the remuneration of the Non- Executive / Independent Directors (excludingremuneration for attending meetings as prescribed under Section 197 (5) of theCompanies Act, 2013) shall be subject to ceiling/ limits as provided underCompanies Act, 2013 and rules made there under or any other enactment for thetime being in force. The amount of such remuneration shall be such as may berecommended by the Nomination and Remuneration Committee and approved bythe Board of Directors or shareholders, as the case may be.
 An Independent Director shall not be eligible to get Stock Options and also shall notbe eligible to participate in any share based payment schemes of the Company.
 Any remuneration paid to Non- Executive / Independent Directors for servicesrendered which are of professional in nature shall not be considered as part of theremuneration for the purposes of clause above if the following conditions aresatisfied.
 The Services are rendered by such Director in his capacity as the professional; and
 In the opinion of the Committee, the director possesses the requisite qualificationfor the practice of that profession.



4. MEMBERSHIP
 The Committee shall consist of a minimum 3 non-executive directors or more, out ofwhich not less than half shall be an Independent Director.
 Minimum two (2) members shall constitute a quorum for the Committee meeting.
 Membership of the Committee shall be disclosed in the Annual Report.
 Term of the Committee shall be continued unless terminated by the Board ofDirectors.5. CHAIRPERSON
 Chairperson of the Committee shall be an Independent Director.
 Chairperson of the Company may be appointed as a member of the Committee butshall not be a Chairman of the Committee.
 In the absence of the Chairperson, the members of the Committee present at themeeting shall choose one amongst them to act as Chairperson.
 Chairman of the Nomination and Remuneration Committee meeting could bepresent at the Annual Genera! Meeting or may nominate some other member toanswer the shareholders’ queries.6. FREQUENCY OF MEETINGSThe meeting of the Committee shall be held at such regular intervals as may be required.7. COMMITTEE MEMBERS’ INTERESTS
 A member of the Committee is not entitled to be present when his or her ownremuneration is discussed at a meeting or when his or her performance is beingevaluated.
 The Committee may invite such executives, as it considers appropriate, to bepresent at the meetings of the Committee.8. SECRETARYThe Company Secretary or his nominee of the Company shall act as Secretary of theCommittee.9. VOTING



 Matters arising for determination at Committee meetings shall be decided by amajority of votes of Members present and voting and any such decision shall for allpurposes be deemed a decision of the Committee.
 In the case of equality of votes, the Chairman of the meeting will have a casting vote.10. DUTIES
 Evaluating the current composition, organization and governance of the Board andits committees as well as determining future requirements and makingrecommendations to the Board for approval;
 Determining on an annual basis, desired qualifications along with the expertise,characteristics and conduct searches for potential Board members withcorresponding attributes. Thereafter, evaluation and proposal of nominees forelection to the Board. In performing these tasks, the committee shall have the soleauthority to retain and terminate any search firm to be used to identify directorcandidates;
 Evaluation and recommendation of termination of membership of individualdirectors in accordance with the Board’s governance principles for cause or forother appropriate reasons;
 Making recommendations to the Board in relation to the appointment, promotionand removal of the senior management personnel at such level(s);
 Reviewing, amending, modifying and approving all other human resources relatedpolicies of our Company from time to time;
 Reviewing and recommending to the Board, manpower plan/ budget and sanctionof new senior management positions from time to time in the future;
 Reviewing and recommending to the Board, matters relating to revision ofcompensation/ salary and long term wage settlements;
 Determination of compensation levels payable to the senior management personneland other staff (as deemed necessary) which shall be market-related, usuallyconsisting of a fixed and variable component;
 Reviewing and approving compensation strategy from time to time in the context ofthe then current Indian market in accordance with applicable laws;
 Performing such functions as are required to be performed by the compensationcommittee under the Securities and Exchange Board of India (Share BasedEmployee Benefits) Regulations, 2014;
 Determining Company’s policy on specific remuneration packages for executivedirectors including pension rights and any compensation payment, and determiningremuneration packages of such directors;
 Framing suitable policies and systems to ensure that there is no violation, by anemployee of any applicable laws in India or overseas, including:

o The Securities and Exchange Board of India (Prohibition of InsiderTrading) Regulations, 2015; or



o The Securities and Exchange Board of India (Prohibition of Fraudulentand Unfair Trade Practices relating to the Securities Market)Regulations, 2003;
 Consideration and approval of employee stock option schemes and to administerand supervise the same;
 Decision on matters such as quantum of and milestones for grant, eligibility ofemployees who shall be entitled to grant of options, vesting period and conditionsthereof, termination policies etc;
 Reviewing, with the management, all human resource related issues from time totime so as to maintain harmonious employer-employee relations;
 Periodically reviewing and re-examining the terms of reference and makingrecommendations to Board for any proposed changes;
 Authorization to obtain advice, reports or opinions from internal or external counseland expert advisors;
 Ensuring proper induction program for new directors, KMP and senior managementand reviewing its effectiveness along-with ensuring that on appointment, theyreceive a formal letter of appointment in accordance with guidelines providedunder the Companies Act, 2013;
 Developing a succession plan for Board and senior management and regularlyreviewing the plan;
 Consideration and determination of the nomination and remuneration policy basedon performance and also bearing in mind that the remuneration is reasonable andsufficient to attract, retain and motivate members of the Board and such otherfactors as the Committee shall deem appropriate;
 Ensuring that it proactively maintains a balance between fixed and incentive payreflecting short and long term performance objectives appropriate to the working ofthe Company; and
 Performing such other activities as may be delegated by the Board and / or arestatutorily prescribed under any law to be attended to by the Nomination andRemuneration Committee.11. MINUTES OF COMMITTEE MEETINGProceedings of all meetings must be minute and signed by the Chairman of the Committeeat the subsequent meeting. Minutes of the Committee meetings will be tabled at thesubsequent Board and Committee meeting.12. AMENDMENTAny subsequent amendment/modification in the applicable laws in this regard shallautomatically apply to this Policy.Any change/amendments to this policy shall be recommended by the Nomination &Remuneration Committee and approved by the Board.


