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1. Introduction and Objectives

This Nomination and Remuneration Policy (the “Policy”) is framed by Riga Sugar Co. Limited (the “Company”) pursuant to
Section 178 of the Companies Act, 2013 (the “Act”) read with Rule 6 of the Companies (Meetings of Board and its Powers)
Rules, 2014, and Regulation 19 read with Part D of Schedule Il of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“LODR"). It has been formulated by the Nomination and
Remuneration Committee (the “NRC” or the “Committee”) and approved by the Board of Directors (the “Board”).

The objectives of this Policy are to:

(a) formulate the criteria for determining qualifications, positive attributes and independence of a director, and recommend
to the Board a policy relating to the remuneration of the directors, key managerial personnel and other employees;

(b)  formulate criteria for the evaluation of the performance of the independent directors and the Board;
(c)  devise a policy on diversity of the Board of Directors;

(d) identify 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;

(e) decide whether to extend or continue the term of appointment of an independent director on the basis of the report of
performance evaluation of independent directors; and

() recommend to the Board all remuneration, in whatever form, payable to senior management.

2. Definitions

2.1 “Key Managerial Personnel” or “KMP” means the key managerial personnel as defined under Section 2(51) of the Act,
namely the Chief Executive Officer or the Managing Director or the Manager, the Company Secretary, the Whole-time Director,
the Chief Financial Officer, such other officer, not more than one level below the directors who is in whole-time employment
and designated as key managerial personnel by the Board, and such other officer as may be prescribed.



2.2 “Senior Management” means the officers and personnel of the Company who are members of its core management
team, excluding the Board of Directors, and comprises all members of the management one level below the Chief Executive
Officer / Managing Director / Whole-time Director / Manager (including the Chief Executive Officer and the Manager, in case
they are not part of the Board of Directors), and specifically includes the functional heads, by whatever name called, and the
persons identified and designated as key managerial personnel, other than the Board of Directors, by the Company, in line with
Regulation 16(1)(d) of LODR.

2.3  “Independent Director” means a director referred to in Section 149(6) of the Act read with Regulation 16(1)(b) of LODR.

2.4 Words and expressions used but not defined in this Policy shall bear the meanings assigned to them under the Act,
LODR, or the rules and regulations made thereunder, as the context may require.

3. Constitution of the Committee

Section 178(1) of the Act requires the Committee to consist of three or more non-executive directors of whom not less than
one-half shall be independent directors. Regulation 19(1) of LODR requires the Committee to comprise at least three directors,
all of whom shall be non-executive directors and at least two-thirds of whom shall be independent directors. The Company
shall comply with the more stringent of these requirements. Accordingly:

(a) the Committee shall comprise not less than three directors, all of whom shall be non-executive directors, and at least
two-thirds of the members shall be independent directors;

(b)  the Chairperson of the Committee shall be an independent director, in terms of Regulation 19(2) of LODR;

(c)  the Chairperson of the Company, whether executive or non-executive, may be appointed as a member of the Committee
but shall not chair it;

(d)  the quorum for a meeting of the Committee shall be either two members or one-third of the members of the
Committee, whichever is greater, including at least one independent director in attendance;

(e) the Committee shall meet at least once in a year, and as often as may be required;

(f)  the Chairperson of the Committee, or in their absence any other member of the Committee authorised by them, shall
attend the general meetings of the Company; and

(g) the Company Secretary of the Company shall act as the secretary to the Committee.

Composition of the Committee as on the date of adoption

Name of the member Category Position in the Committee

[Independent Director / Non-Executive .
1. [to be completed] . Chairperson
Director]

[Independent Director / Non-Executive
2. [to be completed] . Member
Director]

[Independent Director / Non-Executive
3. [to be completed] . Member
Director]




To be completed before upload

The names, categories and positions of the members of the Nomination and Remuneration Committee are to be inserted in the table
above as per the Committee constituted / reconstituted by the Board, ensuring that the two-thirds-independent test and the
independent-director-as-Chairperson requirement are satisfied. Any subsequent change in the composition shall be recorded by way of
an update to this Policy on the Company’s website.

4. Appointment Criteria and Qualifications

4.1 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 a person to be appointed as a director, having regard
to the recommendation contained in Regulation 19(4) read with Part D of Schedule Il of LODR.

4.2 The Committee shall ascertain the integrity, qualification, expertise and experience of the person being considered for
appointment as a director, KMP or member of Senior Management, and shall recommend the appointment to the Board.

4.3  The person shall not suffer from any disqualification under Section 164 of the Act or under any other applicable law, and
shall not be debarred from holding the office of director by an order of the Securities and Exchange Board of India or any other
authority.

4.4 Inthe case of an independent director, the Committee shall satisfy itself that the person meets the criteria of
independence under Section 149(6) of the Act and Regulation 16(1)(b) of LODR, possesses the requisite qualifications, and is
registered in the data bank of independent directors maintained under Section 150 of the Act. The appointment, re-
appointment or removal of an independent director shall be subject to the approval of shareholders by special resolution in
terms of Regulation 25(2A) of LODR.

4.5 The Company shall not appoint or continue the employment of any person as Managing Director, Whole-time Director
or Manager who has attained the age of seventy years, except with the approval of the shareholders by way of a special
resolution passed in accordance with the first proviso to Section 196(3) of the Act, and where such a resolution is not passed
but the votes cast in favour exceed the votes cast against, with the approval of the Central Government.

4.6 No person shall be appointed as a director if they have attained the age of seventy-five years, unless a special resolution
is passed to that effect in terms of Regulation 17(1A) of LODR.

5. Term, Tenure and Removal

5.1 Managing Director / Whole-time Director / Manager: appointment or re-appointment for a term not exceeding five
years at a time, subject to the approval of the members, and no re-appointment shall be made earlier than one year before
the expiry of the term.

5.2 Independent Director: a term of up to five consecutive years on the Board, eligible for re-appointment for a second
term of up to five consecutive years on the passing of a special resolution and disclosure of such appointment in the Board’s
report; no independent director shall hold office for more than two consecutive terms, and shall be eligible for appointment
after the expiry of three years from ceasing to be an independent director, provided that they are not, during the said period
of three years, appointed in or associated with the Company in any other capacity, directly or indirectly.

5.3 Retirement by rotation: not less than two-thirds of the total number of directors of the Company (excluding
independent directors) shall be liable to retire by rotation in accordance with Section 152 of the Act.

5.4 Removal: where a director, KMP or member of Senior Management incurs a disqualification under the Act or any other
applicable law, or is otherwise in breach of the Company’s code of conduct, the Committee may recommend to the Board,
with reasons recorded in writing, the removal of such person, subject to the provisions of the Act and the terms of
appointment.




5.5 Directorship limits: a person shall not serve as a director in more than seven listed entities, and a person serving as a
whole-time director or managing director in any listed entity shall not serve as an independent director in more than three
listed entities, in terms of Regulation 17A of LODR.

6. Performance Evaluation

The Committee shall specify the manner for effective evaluation of the performance of the Board, its committees and
individual directors, to be carried out either by the Board, by the Committee or by an independent external agency, and shall
review its implementation and compliance. The evaluation shall be conducted in accordance with Part D of Schedule Il of
LODR, Schedule IV of the Act and the SEBI Guidance Note on Board Evaluation, and shall cover the Board as a whole, its
committees, the Chairperson and each individual director, including the independent directors. The performance evaluation of
the independent directors shall be carried out by the entire Board, excluding the director being evaluated. The independent
directors, at their separate meeting, shall review the performance of the non-independent directors, the Board as a whole and
the Chairperson of the Company, and shall assess the quality, quantity and timeliness of the flow of information between the
management and the Board. The outcome of the performance evaluation shall be considered by the Committee while deciding
whether to extend or continue the term of appointment of an independent director.

7. Remuneration
7.1 Managing Director, Whole-time Director and Manager

The remuneration, comprising salary, perquisites, allowances, performance-linked incentive and such other benefits as may be
determined, shall be recommended by the Committee and approved by the Board and, where required, by the shareholders,
and shall be within the limits prescribed under Sections 196, 197 and 198 of the Act read with Schedule V thereto. Where in
any financial year the Company has no profits or its profits are inadequate, remuneration shall be paid in accordance with
Section Il of Part Il of Schedule V of the Act, and where the limits thereunder are proposed to be exceeded, the prior approval
of the shareholders by special resolution shall be obtained. The remuneration payable to a Whole-time Director or Managing
Director who is a promoter or a member of the promoter group shall additionally comply with Regulation 17(6)(e) of LODR.

7.2 Non-Executive and Independent Directors

Non-executive directors, including independent directors, shall be entitled to sitting fees for attending meetings of the Board
and of its committees, within the limits prescribed under Section 197(5) of the Act read with Rule 4 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, and to reimbursement of expenses incurred for
participation in such meetings. They may additionally be paid commission on profits within the limits of Section 197(1) of the
Act, as approved by the Board and, where required, by the shareholders. In terms of Regulation 17(6)(ca) of LODR, the
approval of the shareholders by special resolution shall be obtained every year in which the annual remuneration payable to a
single non-executive director exceeds fifty per cent of the total annual remuneration payable to all non-executive directors.
Independent directors shall not be entitled to any stock option.

7.3 Key Managerial Personnel, Senior Management and other employees

The remuneration of the KMP, Senior Management and other employees shall be determined having regard to their
gualifications, experience, responsibilities, individual and Company performance and prevailing industry practice, in
accordance with the human resources policy of the Company and the applicable provisions of the Act and LODR. All
remuneration, in whatever form, payable to Senior Management shall be recommended by the Committee to the Board in
terms of Regulation 19(4) read with Part D of Schedule Il of LODR.

7.4 Disclosure of remuneration

The disclosures required under Section 197(12) of the Act read with Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, and under Part C and Part Il of Schedule V of LODR, shall be made in the Board’s Report
and the Corporate Governance Report forming part of the Annual Report.

8. Policy on Board Diversity

In terms of Part D of Schedule Il of LODR, the Committee has devised the following policy on diversity of the Board of
Directors. The Company recognises that a Board comprising members with a diverse mix of skills, experience, knowledge,



background, gender, age, culture, nationality, ethnicity, professional discipline and independence enhances the quality of
Board deliberations and decision-making. Accordingly, in identifying suitable candidates for appointment to the Board, the
Committee shall consider candidates on merit against objective criteria having due regard to the benefits of diversity, and shall
ensure that the Board includes, at all times, at least one woman director (and, where applicable to the Company, at least one
independent woman director) as required under Section 149(1) of the Act and Regulation 17(1)(a) of LODR, and an appropriate
combination of executive, non-executive and independent directors as required under Regulation 17(1)(b) of LODR. The
Committee shall review the structure, size and composition of the Board periodically and shall recommend changes to
complement the Company’s corporate strategy.

9. Disclosure, Review and Amendment

This Policy shall be disclosed on the website of the Company in terms of Regulation 46(2) of LODR, and its salient features,
together with the changes therein, if any, and a web-link thereto, shall be disclosed in the Board’s Report in terms of Section
178(4) of the Act. The Committee shall review this Policy periodically and recommend any changes to the Board. Any
subsequent amendment or modification in the Act or LODR shall automatically apply to this Policy, and to the extent of any
inconsistency, the statutory provisions shall prevail.
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