
SUNDARAM MULTI PAP LIMITED

NOMINATION, REMUNERATION AND EVALUATION POLICY

Purpose:The primary objective of the Policy is to provide a framework and set standards for thenomination, remuneration and evaluation of the Directors, Key Managerial Personnel andofficials comprising the senior management. The Company aims to achieve a balance ofmerit, experience and skills amongst its Directors, Key Managerial Personnel and SeniorManagement.
Accountabilities:The Board is ultimately responsible for the appointment of Directors and Key ManagerialPersonnel.The Board has delegated responsibility for assessing and selecting the candidates for therole of Directors, Key Managerial Personnel and the Senior Management of the Company tothe Nomination and Remuneration Committee which makes recommendations &nominations to the Board.
Definitions:A. Key Managerial Personnel: Key Managerial Personnel means-1. Chief Executive Officer or the managing director or the manager;2. Company Secretary,3. Whole‐time Director;4. Chief Financial Officer; and5. Such other officer as may be prescribed.B. Senior Management: Senior Management means personnel of the company who aremembers of its core management team excluding the Board of Directors. This wouldalso include all members of management one level below the executive directorsincluding all functional heads.
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Objective of the Policy:As required under the provisions of Section 178 of the Companies Act, 2013 and clause 49of the listing agreement entered with Stock Exchanges, constituted a Board level committeetitled “Nomination and Remuneration Committee” (herein after referred as the Committee)to oversee, inter-alia, matters relating toA. Identify persons who are qualified to become directors and who may be appointed insenior management in accordance with the criteria laid down, recommend to the Boardtheir appointment and removal;B. formulate the criteria for determining qualifications positive attributes andindependence of a director;C. recommend to the Board a policy relating to the remuneration for the directors, keymanagerial personnel and other employees;D. carry out Annual performance evaluation of every director’s performance including thatof Independent Directors andE. devise a policy on Board DiversityThis Policy sets out the framework and guidelines that the said Committee is expected toobserve in discharging its functions effectively as contemplated under aforesaid provisionsi.e. to oversee process of identifying persons qualified to become directors of the Company,determining their qualifications, positive attributes and independence as well asidentifying persons who may be appointed in senior management in accordance with theCompany’s internal requirements from time to time; in making its recommendations to theBoard as to their appointment or removal as the case may be and to carry out evaluation ofevery director’s performance including Independent Directors.This Policy also contains the remuneration policy relating to the remuneration of theDirectors, Key Managerial and Senior Managerial Personnel as well as policy on BoardDiversity as recommended by the Committee and approved by the Board.It is to be noted that framework and guidelines set out hereunder is subject to suchperiodical reviews and the Committee in consultation with Board of Directors and topmanagement of the Company, may make such alterations as may be required from time totime to meet the exigencies arising out of statutory modifications or otherwise.
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POLICY FOR NOMINATION AND APPOINTMENT OF DIRECTORS AND THEIR
REMUNERATION:

Nomination Criteria for Directors:In identifying and recommending the candidature for appointment as Director, theCommittee will consider any or all of the following criteria:1. Ethical standards of integrity and probity, maturity and balance of mind to perform thedesignated role, ability to bring exercise of independent judgment and judiciousthinking, qualification, expertise as strategist, eminence in his field of expertise.2. Possessing appropriate skills, experience and knowledge in one or more fields ofBusiness including International Business, Strategy and Expansion, Engineering,Medicine, finance, law, management, sales, marketing, administration, research,corporate governance, technical operations or other disciplines related to preferablythe company’s business.3. Non-disqualified under the applicable provisions of Companies Act, 2013, rules madethereunder, Listing Agreement or any other enactment for the time being in force, asthe case may be;4. Ensure that the proposed Director consents to act as Director and can devote his timeand energies towards the overall development and betterment of the Company’sbusiness.5. Ensure that the proposed Director discloses his interest and Company’s shareholding, ifany and the Committee feels that such interest will not affect in discharging his dutiestowards the Company in pursuance of the said appointment.6. Ensure that the candidature of the Director will be in line with and promote theobjectives enshrined in Company’s policy on Board Diversity.
Additional Criteria for Appointment of Independent Directors:The Committee will consider whether the Director meets the criteria of Independence aswell as other attributes as mentioned under the provisions of Section 149 of the CompaniesAct, 2013 read with applicable rules and Schedule IV thereunder and clause 49 of theListing Agreement, including any amendments made thereof from time to time.
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Nomination Criteria for KMPs / Senior Management personnel:The committee will consider:1. Ethical standards of integrity and probity, maturity and balance of mind to perform thedesignated role, qualification, expertise and experience.2. Possessing adequate qualification, expertise and experience as prescribed by theCompany for the position he / she is considered for appointment. The Committee forthis purpose, if required, will avail the assistance of other top executives of theCompany but however, has discretion to decide whether qualification, expertise andexperience possessed by a person is sufficient / satisfactory for the concerned position.3. Ensure that the person discloses his interest and the Committee feels that such interestwill not affect in discharging his duties towards the Company in pursuance of the saidappointment.4. Ensure that the Company shall not appoint or continue the employment of any personas Managing Director, Whole-time Director or Manager who is below the age of Twenty-one years or has attained the age of seventy years without the approval of shareholdersby passing a special resolution with proper justification.
Additional Responsibility of the Board:It is further to be noticed that it is the responsibility of the Board to obtain other relevantand applicable approvals and procedures as laid down under the provisions of theCompanies Act, 2013, rules made thereunder, Listing Agreement or any other enactmentfor the time being in force and applicable as the case may be.
Term / Tenure, Continuity and Renewal:The Term / Tenure of the Directors shall be governed as per provisions of the CompaniesAct, 2013 and rules made thereunder as amended from time to time. The terms of KMPsand other Senior Management employees shall be governed under their respective terms ofappointment. As regards the continuity or renewal of appointment of Directors; theirresignation and removal, the Committee will make its recommendations to the Board,based on the periodical evaluation process to be done under this document from time totime as well as subject to observation of provisions as contemplated under the CompaniesAct, 2013 and other applicable laws including listing agreement relating todisqualifications, resignation, removal and retirement. Directors, KMPs and SeniorManagement Personnel shall retire as per the applicable provisions of the Act and theprevailing policy of the Company respectively. The Board will have the discretion to retain
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Matters pertaining to Remuneration:This policy also sets out the following remuneration policy applicable to the remunerationpayable to Directors, key managerial and other Senior Managerial personnel and otheremployees of the Company.
General:1. The Company’s remuneration policy, in general, is driven by the success andperformance of the individual employee as well as his expertise in critical areas ofoperations of the Company.2. The Committee will recommend the remuneration to be paid to the Managing Director,Whole-time Director, KMP and Senior Management Personnel to the Board for theirapproval and while recommending such remuneration, the Committee will consider,inter-alia, whethera) The level and composition of remuneration is reasonable and sufficient to attract,retain and motivate the person of the quality or expertise required to run thecompany successfully;b) The remuneration is comparable and in proportion to the accepted industrystandards;c) Relationship of remuneration to performance is clear and meets appropriateperformance benchmarks; andd) To the extent possible, such remuneration to directors, key managerial personneland senior management involves a balance between fixed and incentive payreflecting short and long-term performance objectives appropriate to the working ofthe company and its goals.3. The remuneration / compensation / commission etc. so recommended shall be subjectto the prior/post approval of the shareholders of the Company and CentralGovernment, wherever required.4. Increments to the existing remuneration/ compensation structure may berecommended by the Committee to the Board which should be within the slabsapproved by the Shareholders in the case of Executive Directors.5. Where if any insurance is taken by the Company on behalf of its Whole-time Director,Chief Executive Officer, Chief Financial Officer, the Company Secretary and any otheremployees for indemnifying them against any liability, the premium paid on such



SUNDARAM MULTI PAP LIMITEDinsurance shall not be treated as part of the remuneration payable to any suchpersonnel. Provided that if such person is proved to be guilty, the premium paid onsuch insurance shall be treated as part of the remuneration.6. Loans, advances and other similar kind of benefits to KMPs, Senior ManagementPersonnel will be governed by Company’s relevant policies as applicable to all theemployees of the Company read with relevant provisions of all applicable laws in thatconnection.
Remuneration to Executive Directors, KMPs and Senior Management Personnel:

A. Fixed pay:The Executive Director/ KMPs shall be eligible for a monthly remuneration as may beapproved by the Board on the recommendation of the Committee. The breakup of the payscale and quantum of perquisites including, employer’s contribution to P.F, pensionscheme, medical expenses, club fees etc., shall be decided and approved by the Board/ thePerson authorized by the Board on the recommendation of the Committee and approved bythe shareholders and/or Central Government, wherever required. Besides, ManagingDirector may be eligible for commission such that the total remuneration payable shall notexceed 5% of the net profits for each financial year as determined under the provisions ofthe Companies Act, 2013. Remuneration payable to Senior Management Personnel will begoverned by their respective terms of appointment.
B. Minimum Remuneration:If, in any financial year, the Company has no profits or its profits are inadequate, theCompany shall pay remuneration to its Directors including Managing Director and Whole-time Director in accordance with the provisions of Schedule V of the Act and if it is not ableto comply with such provisions, with the previous approval of the Central Government.
C. Provisions for excess remuneration:If any Executive Director draws or receives, directly or indirectly by way of remunerationany such sums in excess of the limits prescribed under the Act or without the prior sanctionof the Central Government, where required, he /she shall refund such sums to the Companyand until such sum is refunded, hold it in trust for the Company. The Company shall notwaive recovery of such sum refundable to it unless permitted by the Central Government.



SUNDARAM MULTI PAP LIMITED

Remuneration to Non-Executive / Independent Directors:

A. Sitting Fee:The Non- Executive / Independent Directors may receive remuneration by way of fee forattending meetings of Board or Committee thereof. Provided that the amount of such feeshall not exceed such amount per meeting as may be prescribed under the provisions of theCompanies Act, 2013 and rules made thereunder (as amended from time to time andapproved by the Board).
B. Commission:Commission may be paid within the monetary limit approved by shareholders, subject tothe limit not exceeding 1% of the profits of the Company computed as per the applicableprovisions of the Act.
Matters pertaining to Evaluation:The Company conducts its operations under the overall direction of the Board of Directorswithin the framework laid down by various statutes, more particularly by the CompaniesAct, 2013; the Articles of Association, listing agreement with stock exchanges, internal codeof conduct and policies formulated by the Company for its internal execution. Therefore itis necessary for the company to carry out the evaluation of all the directors on an annualbasis. As regards the evaluation process; the scheme of the Companies Act, 2013 read withclause 49 of the listing agreement contemplates that:a) As required under Section 134(3)(p) of the Companies Act, the manner of formalevaluation made by Board of Directors of its own performance, that of its committeesand individual Directors shall be disclosed in Board’s Report;b) As required under Section 178(2), the Nomination and Remuneration Committee shallcarry out evaluation of every Director’s performance;c) As required under Clause VII of Schedule IV to the Companies Act, 2013; in the separatemeeting held by the Independent Directors:i. Performance of the non-independent directors and the Board as a whole shall bereviewed andii. Performance of the Chairperson of the Company (after taking into account viewsof Executive and Non-Executive directors) shall be reviewed.d) Clause 49 (II) (5) (a) stipulates that the Nomination & Remuneration Committee shalllay down the evaluation criteria for performance evaluation of independent directorsand



SUNDARAM MULTI PAP LIMITEDe) Clause 49 (II)(5)(c) stipulates that the performance of Independent Directors shall bedone by the entire Board.As regards the evaluation criteria to be followed by Board for its evaluation of Committeesand other Directors including Independent Director; Independent Directors or Non-Independent Directors, the same are dealt in other documents dealing with respectivecriteria of evaluations including the Duties, Responsibilities and key functions of Board ascontemplated under the Act and clause 49 of the listing agreement. In all these cases, be itby Board or by Independent Directors, the evaluation of each Director would be done basedon parameters like:a) Well informed and understand the Company, its business and the external environmentin which it operates;b) Prepare well and participate actively in the Board and its committee meetings;c) Effectively probe to Test the assumptions; rendering independent and unbiasedopinion;d) Assertive in holding to their views and resisting pressure from others;e) Follow-up on matters about which they have expressed concern;f) Strive to attend all meetings of the Board of Directors, Committees and Generalmeetings;g) Contributions in development of a Strategy, Business plan or risk management;h) Maintenance of good interpersonal and cordial relationship with other Board members,KMPs and Senior Management personnel;i) Diplomatic and convincing way of presenting their views and listening to views ofothers;j) Up-to-date with the latest developments in areas such as the corporate governanceframework, financial reporting and in the industry and market conditions etc.,k) Adhering to ethical standards, code of conduct of the Company and insider tradingguidelines etc.,
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l) Making timely disclosures of their interest and disclosure of non-independence, when itexists;m) His/her contribution to enhance overall brand image of the Company.Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the ListingAgreement, the Board will carry out the annual performance evaluation of its ownperformance, the Directors individually as well as the evaluation of the working of its Audit,Nomination and Remuneration and other Committees of the Board as applicable to theCompany. Method of Performance Evaluation will be decided by board from time to time,Such as Questionnaire method, Comparison Method or and other method as may bedecided by board. The Committee also follows the same in evaluating each Director of theCompany. Further, the Executive Directors will be evaluated on the basis of targets /Criteria given to executive Directors by the board from time to time and IndependentDirectors would be evaluated by entire Board based on professional conduct, Roles,functions and duties as contemplated under Schedule IV of the Act, apart from theirevaluation as Directors based on aforesaid criteria. The performance evaluation of theChairman and the Non Independent Directors will be carried out by the IndependentDirectors who will also review the performance of the Secretarial Department.


