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INTRODUCTION

The Nomination & Remuneration Policy (“Policy”) of Krishna Copper Limited (“KCL” or “Company’)
is formulated under the requirements of applicable laws, including Section 178 of the Companies Act,
2013 and Reg. 19 read with Part D of Schedule II of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended (“Listing Regulations™). The Policy is intended to set out
criteria to pay equitable remuneration to the Directors, Key Managerial Personnel (KMP), senior
management (as defined below) and other employees of the Company and to harmonise the aspirations of
human resources with the goals of the Company.

OBJECTIVE AND PURPOSE
The objectives and purpose of this Policy are:

To formulate the criteria for determining qualifications, competencies, positive attributes and
independence for appointment of a director (executive/non-executive/independent) of the Company
(“Director”); and to recommend policy relating to the remuneration of the Directors, KMP and Senior
Management/Other Employees to the Board of Directors of the Company (“Board”).

This includes reviewing and approving corporate goals and objectives relevant to the compensation of the
executive Directors, evaluating their performance in light of those goals and objectives and either as a
committee or together with the other independent Directors (as directed by the Board), determine and
approve executive Directors’ compensation based on this evaluation; making recommendations to the
Board with respect to KMP and Senior Management compensation and recommending incentive
compensation and equity-based plans that are subject to approval of the Board.

MEMBERSHIP

The Committee shall consist of a minimum 3 non-executive directors, majority of them being
independent. Minimum two members or one third of the members of the Committee whichever is
greater, shall constitute a quorum for the Committee meeting. The members of the Committee shall
be appointed or removed by the Board of Directors.

CHAIRMAN

The Chairman of the Committee shall be an independent director. In the absence of the Chairman,
the members of the Committee present at the meeting shall choose one amongst them to act as
Chairman. The Chairman of the Committee could be present at the Annual General Meeting of the
Company to answer shareholders queries or may nominate some other member to answer the
shareholders’ queries. However, the Chairman of the Board shall decide who would answer the
queries.

TERM OF REFERENCE

(1) Formulation of the criteria for determining qualifications, positive attributes and independence of a

director and recommend to the board of directors of the Company (the “Board” or “Board of
Directors”) a policy relating to the remuneration of the directors, key managerial personnel and other
employees (“Remuneration Policy”).

The Nomination and Remuneration Committee, while formulating the above policy, should ensure
that:

(1) the level and composition of remuneration be reasonable and sufficient to attract, retain and
motivate directors of the quality required to run our Company successfully;
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(i1) relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

(iii) remuneration to directors, key managerial personnel 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.

(2) For every appointment of an independent director, evaluating the balance of skills, knowledge and
experience on the Board and on the basis of such evaluation, preparing 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 Nomination and Remuneration 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;

(3) Formulation of criteria for evaluation of independent directors and the Board;
(4) Devising a policy on Board diversity;

(5) 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 their appointment
and removal and carrying out evaluation of every director’s performance (including independent
director);

(6) Analysing, monitoring and reviewing various human resource and compensation matters;

(7) Deciding 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;

(8) Determining the Company’s policy on specific remuneration packages for executive directors
including pension rights and any compensation payment, and determining remuneration packages of
such directors;

(9) Recommending to the board, all remuneration, in whatever form, payable to non-executive directors
and the senior management, as may be deemed necessary;

(10) Carrying out any other functions required to be carried out by the Nomination and Remuneration
Committee as contained in the Companies Act, 2013 or any other applicable law, as and when
amended from time to time;

(11) Reviewing and approving the Company’s compensation strategy from time to time in the context of
the then current Indian market in accordance with applicable laws;

(12) Perform such functions as are required to be performed by the compensation committee under the
Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021, if applicable;

(13) Construing and interpreting the employee stock option scheme/plan approved by the Board and
shareholders of the Company in accordance with the terms of such scheme/plan (“ESOP Scheme”)
and any agreements defining the rights and obligations of the Company and eligible employees under
the ESOP Scheme, and prescribing, amending and/or rescinding rules and regulations relating to the
administration of the ESOP Scheme;

(14) Administering the ESOP Scheme including the following:

i.  Determining the eligibility of employees to participate under the ESOP Scheme;
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Determining the quantum of option to be granted under the ESOP Scheme per employee and
in aggregate;

Date of grant;
Determining the exercise price of the option under the ESOP Scheme;

The conditions under which option may vest in employee and may lapse in case of termination
of employment for misconduct;

The exercise period within which the employee should exercise the option and that option
would lapse on failure to exercise the option within the exercise period;

The specified time period within which the employee shall exercise the vested option in the
event of termination or resignation of an employee;

The right of an employee to exercise all the options vested in him at one time or at various
points of time within the exercise period;

Re-pricing of the options which are not exercised, whether or not they have been vested if
stock option rendered unattractive due to fall in the market price of the equity shares;

The grant, vest and exercise of option in case of employees who are on long leave;

Allow exercise of unvested options on such terms and conditions as it may deem fit;

The procedure for cashless exercise of options;

Forfeiture/ cancellation of options granted;

Formulating and implementing the procedure for making a fair and reasonable adjustment to
the number of options and to the exercise price in case of corporate actions such as rights
issues, bonus issues, merger, sale of division and others. In this regard following shall be taken

into consideration:

e the number and the price of stock option shall be adjusted in a manner such that total
value of the option to the employee remains the same after the corporate action;

e for this purpose, global best practices in this area may be considered; and the vesting
period and the life of the option shall be left unaltered as far as possible to protect the
rights of the employee who is granted such option.

(15) Frame suitable policies, procedures and systems to ensure that there is no violation of securities laws,
as amended from time to time, including:

(a) the SEBI PIT Regulations;

(b) the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices
Relating to the Securities Market) Regulations, 2003, by the trust, the Company and its
employees, as applicable; and

(c) SEBI LODR Regulations by the Company and its employees, as applicable.

(16) Specifying the manner for effective evaluation of performance of the Board and independent directors
to be carried out by the Nomination and Remuneration Committee; and




Krishna Copper Limited

(17) Perform such other activities as may be delegated by the Board or specified / provided under the
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Companies Act, 2013 to the extent notified and effective, as amended or by any other applicable law
or regulatory authority.

SELECTION OF NEW DIRECTORS

Factors to be considered when reviewing a potential candidate for Board appointment include
without limitation:

e To have relevant experience in Finance/ Law/ Management/ Sales/Marketing/ Administration/
deliberations of Board/ Corporate Governance or the other disciplines related to company’s
business.

e The capability of the candidate to devote the necessary time and commitment to the role. This
involves a consideration of matters such as other Board or executive appointments;and

e Potential conflicts of interest, and independence.

CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES &
INDEPENDENCE OF DIRECTOR

a. Qualifications of Independent Directors: -

An Independent director shall possess appropriate skills, experience and knowledge in one or
more fields of finance, law, management, sales, marketing, administration, research, corporate
governance, operations or other disciplines related and beneficial to the company’s business.

b. Positive attributes of Independent Directors: -

An independent director shall be a person of integrity, who possesses relevant expertise &
experience and who shall uphold ethical standards of integrity and probity; act objectively and
constructively; exercise his responsibilities in a bona-fide manner in the interest of the company;
devote sufficient time and attention to his professional obligations for informed and balanced
decision making; and assist the company in implementing the best corporate governance
practices.

c¢. Independence criteria of Independent Directors: -

An Independent director should meet the requirements of the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015, concerning independence of
directors.

POLICY ON BOARD DIVERSITY

The candidate should possess adequate qualification, expertise, knowledge, skills, background and
industry experience for the position against which he/ she is considered for appointment. The
Committee has the discretion to decide whether the above requirements possessed by a person are
sufficient/ satisfactory for the concerned position.

The Company should endeavor to have mix of Directors with experience in diverse field’s viz.
Finance, Law, Management, Sales and Marketing, Technical, Administration, Corporate
Governance, factory operations and other discipline related and beneficial to the Company’s
operations.

While appointing the Directors and KMP, the Committee shall give due consideration to their limit
of holding other directorships/office as specified in the Companies Act, 2013 read with the Rules
made therein and the Listing Agreement (as amended from time to time) and/or any other applicable
enactment, for the time being in force.
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REMUNERATION POLICY

a) In discharging its responsibilities, the Committee must have regard to the following policy
objectives:
e to ensure that the Company’s remuneration structures are equitable and aligned with the
long-term interests of the Company and its shareholders;
e to attract and retain skilled executives;
e to structure short and long-term incentives that are challenging and linked to the creation
of sustainable shareholder returns; and

To ensure any termination benefits are justified and appropriate.
e To consider professional indemnity and liability insurance for Directors and Senior
Management.

b) The Committee must at all times have regard to, and notify the Board as appropriate of, all legal
and regulatory requirements, including any shareholder approvals which are necessary to obtain.

¢) Remuneration to Non-Executive Directors (NED’s):

NED’s shall be paid a sitting fee for every meeting of the board and committee thereof attended
by them as member. The amount of sitting fees shall be paid in accordance with the decision of
the Board, subject to ceiling/ limits as provided u/s 197(5) Companies Act, 2013 read with rule 4
of Companies (Appointment & Remuneration of Managerial Personnel) rules, 2014.

d) Remuneration to Key Managerial Personnel & other employees:

e The objective of the policy is directed towards having a compensation philosophy and
structure that will reward and retain talent.

e Remuneration to Executive Director/ Key Managerial Personnel and Senior Management
will be such as to ensure that the relationship of remuneration to performance is clear and
meets appropriate performance benchmarks and may involve a balance between fixed
and incentive pay reflecting short- and long-term performance objectives appropriate to
the working of the Company and its goals.

e While deciding the remuneration package to take into consideration current employment
scenario and remuneration package of the industries operating in the similar comparable
businesses in the geographical area of its operations.

10. AGENDA, MINUTES & REPORTS

Meeting of the Committee can be held whenever required. The Chairperson of the Committee shall
be responsible for establishing the agenda for meetings of the Committee. Minutes of all meetings
of the Committee shall be prepared to document the discharge of responsibilities by the Committee.
The minutes shall be approved at a subsequent meeting of the Committee and shall be distributed
periodically to the full Board of Directors. The Company Secretary of the Company shall act as the
Secretary/Convener of the Committee and ensure that the Committee receives information and
papers in a timely manner to enable full and proper consideration to be given to the issues.
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