DENIM DEVELOPERS LIMITED

NOMINATION AND REMUNERATION POLICY

This Nomination and Remuneration Policy is being formulated in compliance with Section 178
of the Companies Act, 2013 read along with the applicable rules thereto and Regulation 19 of
SEBI (LODR) Regulations, 2015, as amended from time to time.

This policy on Nomination and Remuneration of Directors, Key Managerial Personnel and
Senior Management has been formulated by the Nomination and Remuneration Committee
(NRC or the Committee) and has been approved by the Board of Directors.

OBJECTIVE

The objective of the policy is to ensure that

. the level and composition of remuneration is reasonable and sufficient to attract, retain
and motivate directors of the quality required to run the company successfully;

. relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

. 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.

THE NOMINATION & REMUNERATION COMMITTEE
The Nomination & Remuneration Committee (Committee) is responsible for formulating and
making the necessary amendments to the Remuneration Policy for the Directors, Key

Managerial Personnel (KMP) and Senior Executives of DENIM from time to time.

Composition of the Committee

o The Committee shall consist of a minimum 3 non-executive Directors, majority of them
being independent.

o Membership of the Committee shall be disclosed in the Annual Report.

. Term of the Committee shall be continued unless terminated by the Board of Directors.

Chairperson

o Chairperson of the Committee shall be an Independent Director.

. Chairperson of the Company may be appointed as a member of the Committee but shall
not be a Chairman of the Committee.

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

o Chairman of the Nomination and Remuneration Committee meeting could 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 regular intervals as may be required.

Remuneration for Non-executive / Independent Directors

The Non-Executive / Independent Directors may receive sitting fees and such other
remuneration as permissible under the provisions of Companies Act, 2013. The amount of
sitting fees shall be such as may be recommended by the Nomination and Remuneration
Committee and approved by the Board of Directors.

All the remuneration of the Non- Executive / Independent Directors (excluding
remuneration for attending meetings as prescribed under Section (197 (5) of the
Companies Act, 2013) shall be subject to ceiling/ limits as provided under Companies Act,
2013 and rules made there under or any other enactment for the time being in force. The
amount of such remuneration shall be such as may be recommended by the Nomination
and Remuneration Committee and approved by the Board of Directors or shareholders, as
the case may be.

An Independent Director shall not be eligible to get Stock Options and also shall not be
eligible to participate in any share based payment schemes of the Company.

Non-Executive / Independent Directors are reimbursed of any out of pocket expenses
incurred by them for the purpose of the Company.

Currently the Company is not paying Commission to its Non-Executive Directors.

Remuneration for Executive Director, Key Managerial Personnel (KMP) and Senior Executives

The following elements are taken into consideration for determining the Remuneration of
Executive Director, KMP and Senior Executives:

The remuneration policy reflects a balance between the interests of main stakeholders as
well as a balance between the Company’s short term and long term strategy. As a result,
the structure of the remuneration package for the Directors, KMP and Senior Executives
is designed to balance short term operational performance with the medium and long
term objective of creating sustainable value within the Company, while taking into
account the interests of its stakeholders. DENIM strives for a high performance in the
field of sustainability and aims to maintain a good balance between economic gain,
respect for people and concern for the environment.

In designing and setting the levels of remuneration for the Directors, KMP and Senior
Executives, the Committee also takes into account the relevant statutory provisions and
provisions of the Corporate Governance regulations, societal and market trends and the
interests of stakeholders.

Remuneration for other Employees

Remuneration of Middle and lower level employees of the Company consists mostly of fixed
pay and a reasonable performance pay which is reviewed on an annual basis. Increase in the
remuneration of employees is affected based on an annual review taking into account

performance of the employee and the performance of the Company also.

Employee Stock Options



At present the Company do not having any Stock Option scheme. However the committee may
recommend for the same if it deems appropriate.

7. Alignment of Remunerations

The Committee strives to achieve that the remunerations of the Directors, Senior Executives,
Middle and lower level employees of all are aligned to each other.

8. Term of Appointment of Managing Director/Executive Director, Independent Director and
Other Employee

e The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management level
and recommend his / her appointment, as per Company’s Policy.

e A person should possess adequate qualification, expertise and experience for the position
he/she is considered for appointment. The Committee has authority to decide whether
qualification, expertise and experience possessed by a person is sufficient / satisfactory for
the position.

e  The Company shall not appoint or continue the employment of any person as Whole-time
Director who has attained the age of seventy years.

Provided that the term of the person holding this position may be extended beyond the
age of seventy years with the approval of shareholders by passing a special resolution.

e Terms of Managing Director and/or Executive Directors, is generally for a period of 5 years
and renewed for similar periods from time to time. However, the Board reserves the right
to increase/decrease the period as it may deem fit, whereas the term of the other
employees, generally is up to the age of superannuation. An Independent Director shall
hold office for a term up to five consecutive 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 consecutive terms of up to maximum of 5 years each, but such
Independent Director shall be eligible for appointment after expiry of three years of
ceasing to become an Independent Director. Provided that an Independent Director shall
not, during the said period of three years, 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 of Boards on which such
Independent Director serves is restricted to seven listed companies as an Independent
Director and three listed companies as an Independent Director in case such person is
serving as a Whole-time Director of a listed company or such other number as may be
prescribed under the Act.

The above criteria and policy are subject to review by the Nomination & Remuneration Committee
and approved by the Board of Directors of the Company in its meeting held on 11.02.2022.



