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INTRODUCTION

The Company considers human resources as its invaluable assets. This policy on nomination and
remuneration of Directors, Key Managerial Personnel (KMP) and Senior Management has been
formulated in terms of the provisions of Section 178 of the Companies Act, 2013 (“Act”) and
Regulation 19 read with para A (1) of Part D of Schedule Il of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) as amended from time to time in
order to pay equitable remuneration to the Directors, KMPs, employees and Senior Management of
the Company.

OBJECTIVE AND PURPOSE OF THE POLICY

The objective and purpose of this policy are:

e To formulate the criteria for determining qualifications, positive attributes and Independence
of Directors and recommend to the Board of Directors in relation to appointment and removal
of Directors, Key Managerial Personnel and Senior Management.

e To lay down the process to effectively evaluate the performance of the Directors, Board and
its Committees and recommendations to the Board.

e To consider appointment of an external independent agency to carry out the performance
evaluation of the Directors, Board and its Committees and make necessary recommendations
to the Board.

e To recommend to the Board on remuneration payable to the Directors, Key Managerial
Personnel and Senior Management

e To recommend reward(s) payable to the Directors, KMP and Senior Management linked
directly to their effort, performance, dedication and achievement relating to the Company’s
operations.

e To attract, retain, motivate and promote talent and to ensure long term sustainability of
talented managerial persons and create competitive advantage.To do all such other acts /
deeds as may be prescribed by the Board.

DEFINITIONS

“Act” means the Companies Act, 2013 read with Rules framed thereunder, as amended from time to
time.

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

“Committee” means Nomination and Remuneration Committee of the Board of Directors formed
under the provisions of Section 178 of the Act. “Company” means Ram Ratna Wires Limited.




“Independent Director” means a director referred to in Section 149(6) of the Companies Act, 2013
read with Rules framed thereunder and Regulation 16(1)(b) of the Listing Regulations.

“Key Managerial Personnel” (KMP) means

i. the Chief Executive Officer or the Managing Director; or the Manager;

ii. the Company Secretary.

iii. the Whole- time director(s);

iv. the Chief Financial Officer;

V. 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

vi. such other officer as may be prescribed.

“Senior Management” means officers/personnel of the Company who are members of its core
management team excluding Board of Directors and and shall also comprise all members of
management one level below the Chief Executive Officer/Managing Director/Whole Time
Director/Manager (including Chief Executive Officer/Manager, in case they are not part of the Board)
and shall specifically include the functional heads, by whatever name called and the Company
Secretary and Chief Financial Officer.

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

ROLE OF COMMITTEE

The role of the Committee inter-alia will be the following:

(1) formulation of 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 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
c) consider the time commitments of the candidates.

(2) formulation of criteria for evaluation of performance of Directors, Board and its Committees;
(3) devising a policy on diversity of Board of Directors;

(4) identifying persons who are qualified to become Directors and who may be appointed in Senior
Management in accordance with the criteria laid down, and recommend to the Board of Directors
their appointment and removal.




(5) 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.

(6) recommend to the Board regarding all remuneration, in whatever form, payable to:

i. Managing Director(s), / Chief Executive Officer, Whole Time Director(s), KMP Senior
Management.
ii. Non-Executive Directors and Chairman.

(7) to ensure that the Independent Directors are provided adequate information regarding the
operations of the business, the industry and their duties and legal responsibilities by way of
familiarization and training programs.

(8) The Committee may play the role of the Compensation Committee in accordance with the SEBI
(Share Based Employee Benefit) Regulations, 2021 and administer the Employee Stock Option Scheme
as may be approved and notified from time to time. The Committee shall formulate the detailed terms
and conditions of the schemes, frame suitable policies and procedure to ensure compliance with the
applicable Rules and Regulations.

(9) To carry any other duties as may be required under the Act or Listing Regulations or as may be
delegated by the Board of Directors from time to time.

MEMBERSHIP

a) The Committee shall comprise at least three (3) Directors, all of whom shall be Non-Executive
Directors and at least fifty percent of the Directors shall be Independent.

b) The Board shall reconstitute the Committee as and when required to comply with the provisions of
the Act, and applicable statutory requirements.

c) Either two (2) or one third (1/3rd) of the Members of the Committee, whichever is greater, including
atleast one Independent Director in attendance shall constitute a quorum for the Committee meeting.

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.
CHAIRPERSON

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

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

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

d) Chairperson of the Committee shall be present at the Annual General Meeting or may authorize
any other member of the Committee to answer the shareholders’ queries.




CRITERIA FOR APPOINTMENT OF DIRECTORS

A person to be appointed as Director, KMP or Senior Management should possess adequate
qualification, expertise and experience for the position he/ she is considered for appointment. The
Committee has discretion to decide whether qualification, expertise and experience possessed by a
person is sufficient/ satisfactory for the concerned position.

The qualifications required for appointment / reappointment of Directors (including Independent
Directors) are as below:

a) Persons of eminence, integrity, standing and professional qualification and knowledge.

b) Composition of the Board, taking into consideration the size of the Company and consistent with
the requirement of law i.e. provisions of Companies Act, 2013, Rules made thereunder and SEBI
Listing Regulations.

c) Expertise and experience in specific area of business.

d) Willingness to devote sufficient time and attention to the Company’s business and discharge their
responsibilities.

e) Have the capacity and desire to represent the best interests of the stakeholders as a whole.

f) Any other criteria which may be added by the Board at its discretion.

g) Not be disqualified under the provisions of the Act and Listing Regulations or any other applicable
laws.

The Committee on satisfaction of a potential candidate meeting the specified criteria will recommend
such persons’ candidature to the Board for appointment as a Non- Executive Director or Independent
Director or Executive Director, as the case may be.

The Committee may recommend the candidates to the Board when:

a) Any vacancy in the Board is required to be filled due to retirement or resignation or;

b) Any vacancy arisen out of annual Board/ Director performance evaluation or;

c) Anyvacancy as a result of end of tenure in accordance with the Act and Listing Regulations or;
d) Any change required in the Board on account of diversity or;

e) Any change required by law.

The Board and its Committees shall, on an annual basis, determine the detailed criteria for
performance evaluation, keeping in view the evaluation parameters set out in Annexure A. Such
criteria shall be reviewed, updated, and approved to ensure alignment with the organization’s
objectives, regulatory requirements, and best governance practices.

CRITERIA FOR APPOINTMENT OF KMP/SENIOR MANAGEMENT

The following criteria to be considered for appointment and determining remuneration of KMP/Senior
Management Personnel:

a) To possess the required qualifications, skills, expertise to effectively discharge their duties and
responsibilities.
b) Person of Integrity, honesty, transparency and should possess adequate experience.

The Committee may consider internal as well as external candidates for such Senior positions and
make recommendations to the Board regarding the appointment and changes to the Senior
Management positions of the Company.




REMUNERATION OF DIRECTORS, KMP & SENIOR MANAGEMENT PERSONNEL:

The Committee to consider the following criteria in recommending the remuneration of Directors,
KMP & Senior Management:

a) The trend prevalent in the similar industry, nature and size of business to arrive at a competitive
guantum of remuneration.

b) Remuneration should strike a balance between fixed and incentive pay reflecting short and long
term performance objectives appropriate to the Company’s working and goals.

c) To ensure that the level and components of remuneration is reasonable and sufficient to attract,
retain and motivate Directors, KMP and Senior Management of the quality required to run the
Company successfully and to achieve the Company’s objectives and shareholder’s interests.

d) Provisions of law with regards to payment of remuneration, as may be applicable are complied.

Remuneration of Directors:

i) Managing Director / Executive Director(s):

The remuneration to be paid to the Managing Director / Executive Director(s) shall be recommended
by the Committee and approved by the Board and Shareholders of the Company, at the time of their
appointment / reappointment.

Annual increment or any change, if any, in the existing remuneration to the Managing Director /
Executive Director(s) shall be approved by the Committee and Board, subject to overall limits
approved by the shareholders of the Company.

In case of inadequacy of profit in any financial year the remuneration payable to Managing Director /
Executive Director(s) shall be further subject to relevant provisions of the Act.

Managing Director / Executive Director(s) of the Company will not be paid any sitting fees for
attending Board meeting and prescribed Committees of the Board.

ii) Non-Executive Directors:

Non-Executive Directors shall be entitled to sitting fees as may be decided by the Board of Directors
of the Company from time to time for attending Board meeting and prescribed Committees of the
Board.

Remuneration (including commission), if any shall be recommended by the Committee and approved

by the Board and Shareholders of the Company, in accordance with compliance of applicable laws,
wherever required.

Remuneration of KMP & Senior Management:

The remuneration including annual increment or any change in the existing remuneration to be paid
to KMP and Senior Management as per the Company’s HR policies and criteria mentioned above which




shall be recommended by the Committee and approved by the Board, at the time of their
appointment/re-appointment.

EVALUATION

The evaluation of performance of the Board, its Committees and Individual Directors shall be carried
as per the detailed criteria and parameters set out in Annexure A. Such criteria shall be reviewed,
updated, and approved to ensure alignment with the organization’s objectives, regulatory
requirements, and best governance practices.

MEETINGS

The meetings of the Committee shall be held as and when required. The Committee shall meet at least
once in a year.

Proceedings of all the committee meetings must be minuted and be circulated to the committee
members and be signed by the Chairperson of the Committee within statutory timelines. Minutes of
the Committee meetings will be tabled at the subsequent Board and Committee meeting.

COMPANY SECRETARY

The Company Secretary shall act as the secretary to the committee.

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

POLICY REVIEW

In case of any subsequent changes in the provisions of the Act and Listing Regulations or any other
law as may be applicable which makes any of the provisions in the policy inconsistent with the Act,
then the provisions of the act or regulations would prevail over the policy and the provisions in the
policy would be modified in due course to make it consistent with law.

This policy shall be reviewed by the Nomination and Remuneration Committee as and when any
changes are to be incorporated in the policy due to change in applicable law or as may be felt
appropriate by the Committee. Any changes or modification in the policy as recommended by the
Committee would be given for approval of the Board of Directors.




1.

ANNEXURE -A

POLICY FOR EVALUATION OF THE PERFORMANCE OF THE BOARD OF DIRECTORS

Introduction

In compliance with the Companies Act, 2013 (“the Act”), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and based on the recommendation of the
Nomination and Remuneration Committee, the Board of Directors (“the Board”) of Ram Ratna Wires
Limited (“the Company”) has adopted a policy for the performance evaluation of the Board, its
Committees and individual Directors.

The policy establishes a structured framework to periodically assess effectiveness, qualifications,
attributes, and independence of Directors, while ensuring that Committees entrusted with specific
responsibilities function efficiently in line with their prescribed duties. This evaluation framework
provides a system of checks and balances, strengthens governance and supports continuous
improvement in the performance of the Board and its Committees.

The effectiveness, integrity, and performance of the Board of Directors are vital to the Company’s
long-term success and stakeholder value creation. This policy ensures systematic assessment of
performance, promotes accountability, and supports continuous improvement in governance
practices.

Objective

The object of this Policy is to provide guidance by formulating the procedures and prescribing the
criteria to evaluate the performance of the Individual Directors (including the Chairperson and
independent directors of the Company), the Board as a whole and its Committees. Further, the
Policy has been framed with an objective to adopt best practices to ensure individual directors of the
Company (“Directors”) and the Board as a whole, work efficiently and effectively in achieving their
functions, for the benefit of the Company and its stakeholders.

FREQUENCY OF EVALUATION

The performance evaluation of the Board, Committees, and individual Directors shall be carried out
annually in a financial year.

PERFOMANCE EVALUATION AND THE CRITERIA OF EVALUATION

a) EVALUATION OF BOARD:

The performance of the Board shall, inter alia, be evaluated based on the following criteria:

e Composition of Board with right mix of Executive and Non Executive Directors and having
diversity in knowledge and skills required;

e Assess the Board effectiveness in respect of both the Board as a whole and Individual Director's
contribution to general discussions, business proposals and governance practices;

e Evaluate its effectiveness in terms of utilization of time, opportunity to adequately assess the
management performance, keeping abreast of developments in the business and regulatory
environment, frequency, and duration of the meetings.

e Demonstrate highest level of integrity (including maintaining confidentiality and identifying,
disclosing and managing conflicts of interests).




Evaluate the quality of the discussions at Board meetings, the adequacy of the reports and
information they receive, the level of interpersonal cohesion amongst the Board members:
Factor the suggestions received from Directors for change/improvisation.

Ensure the duties being discharged in accordance with provisions of the Act.

b) CHAIRMAN

The performance of the Chairman shall, inter alia, be evaluated based on the following criteria:

Leadership qualities, open-minded, decisive, courteous and displays professionalism and
strategic vision;

Initiative in terms of new ideas and planning for the Company and promotes the positive
image of the Company;

Impartial in conducting discussions and ability to facilitate effective discussions and decision-
making;

High standard of ethics and integrity

Smooth conduct of meetings of the Board, Committee(s) and Shareholders;

Engagement with Directors and management;

Stakeholder communication and relation.

c) MANAGING DIRECTOR AND EXECUTIVE DIRECTORS/WHOLE TIME DIRECTOR

The performance of the Managing Director and Executive Directors/Whole-time Directors shall, inter
alia, be evaluated based on the following criteria:

To assess the overall contribution to the performance of the Company in terms of the tasks
handled, achievement of targets and overall growth of the Company;

Initiative and innovative actions in terms of new ideas and planning for the Company’s business
and operations and shown clear vision in correctly anticipating business trends;

Contribution to the mission, goals and strategic plans of the Company;

Active participation in Board / Committee meetings including conduct of meetings, in the
absence of the Chairman, if the need arises;

Decision making abilities, relationship with stakeholders;

Initiatives towards safeguarding Environment, corporate social responsibility and Community
involvement.

Builds a strong and credible public image that reflects positively on the Company and
demonstrates a personality, outlook, and attitude that inspire trust and earn the confidence and
support of all stakeholders

Demonstrated a thorough knowledge and understanding about key aspects of the Company’s
products and services.

d) NON-EXECUTIVE DIRECTORS

The performance of the Non Executive Directors shall, inter alia, be evaluated based on the following
criteria:

Participation and contribution to Board deliberations;
Strategic insights and guidance;

Commitment, preparedness, and time devoted;
Handling of conflicts of interest;

Effective management of relationship with stakeholders;




e) INDEPENDENT DIRECTORS

e In accordance with Schedule IV of the Act and Listing Regulations Independent Directors shall be
evaluated by the entire Board (excluding the Director being evaluated);

e A separate meeting of Independent Directors shall be held at least once in a year to evaluate:

Performance of non-independent directors and the Board as a whole;

o Performance of the Chairperson taking into account the views of executive directors and
non-executive directors and

o assess the quality, quantity and timeliness of flow of information between the company
management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

Evaluation criteria of Independent Directors will be based on the following :

e Qualifications, prior experience and has understanding and knowledge of the company and
sector.

e Contributing and monitoring of Corporate Governance practices.

o Fulfilment of the independence criteria as specified in the Act and Listing Regulations and their
independence from the management.

e Making aware of domestic / international best practices for improvement.

e Active participation in Board/Committee meetings.

e Demonstrate highest levels of ethics, integrity (including conflict of interest disclosures,
maintenance of confidentiality, etc.) and Probity

e Commitment to the fulfilment of duties and fiduciary responsibilities as enshrined in various
statutes and charter of Committees.

e Understands governance, regulatory, financial, fiduciary and ethical requirements of the Board
/Committees.

e Refraining from any action that would lead to loss of his independence.

f) COMMITTEES OF THE BOARD

The performance of the Committees of the Board shall, inter alia, be evaluated based on the

following criteria:

o Effectiveness in discharging respective terms of reference;

e Quality of recommendations to the Board;

e Frequency and effectiveness of meetings;

e Regulatory compliance and governance oversight.encourages open communication and
meaningful participation of Members

e independence of the committee is ensured from the Board.

EVALUATION PROCESS AND TOOLS

The performance evaluation of the Board, its Committees, and individual Directors shall be
conducted through a structured process using standardized questionnaires. The Company may
undertake the evaluation either manually (through physical forms or internally circulated
documents) or through secure digital platforms, applications, or specialized board evaluation
software available in the market. The chosen method shall ensure confidentiality, integrity of
responses, ease of participation, and proper documentation. Where considered appropriate, the
Company may also engage external agencies or service providers to facilitate the evaluation process
in an independent and objective manner. The Board will provide Remark/feedback, on the areas that
require improvement.




6. REPORTING AND DISCLOSURE

A statement confirming that the annual evaluation has been carried out shall be included in the
Directors’ Report in accordance with Section 134 of the Act. Disclosures, as applicable, shall be made
in the Corporate Governance Report under the Listing Regulations.

This Policy and any amendment thereto, from time to time, shall be hosted on the Company’s
website for public information.

7. CONFIDENTIALITY

All evaluation processes, inputs, and results shall be treated as confidential and used solely for the
purpose of improving Board effectiveness.

8. REVIEW OF POLICY
Shall be same as mentioned in Nomination and Remuneration Policy.
9. INTERPRETATION
In any circumstance where the terms of this Policy are inconsistent with any existing or newly

enacted law, rule, regulation or standard governing the Company, the said law, rule, regulation or
standard will take precedence over this Policy.






