V SULASH

Engineers And Services Limited

REMUNERATION POLICY

The policy is prepared is in accordance with the provisions of Section 178(3) of the
Companies Act, 2013 (‘Act’) and Regulation 19 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’), the Nomination
and Remuneration Committee recommended the following remuneration policy relating
to the remuneration being paid to Directors, Key Managerial Personnel and other
employees, which was approved and adopted by the Board.

This Policy is guided by the principles and objectives as enumerated in Section 178 (3)
of the Companies Act, 2013 and the rules made thereunder, each as amended (the
“Act”) 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, as
amended (“SEBI Listing Regulations”), to ensure reasonableness and sufficiency of
remuneration to attract, retain and motivate competent resources, a clear relationship of
remuneration to performance and a balance between rewarding short and long-term
performance of the Company.

This Policy reflects the remuneration philosophy and principles of the Company and
considers the pay and employment conditions with peers / competitive market to ensure
that pay structures are appropriately aligned.

1. REMUNERATION OF NON-EXECUTIVE AND INDEPENDENT DIRECTORS

The Company may pays sitting fees for the Board meeting and Committee meeting
attended by Non Executive Directors in line with as may be decided.

2. REMUNERATION OF EXECUTIVE DIRECTOR AND KMP

The payment of managerial remuneration to Executive Directors, Key Managerial
Personnel and Senior Management Team will be reviewed and recommended by
Nomination and Remuneration Committee which will be approved by Board of Directors
and/or shareholders as per applicable provisions of Companies Act, 2013 and Listing
Regulations.

Further remuneration of Other Employees shall be decided/ recommended and
approved by the management/ Executive Directors based on company’s Policy.

Further following point’s needs to be considered while making payment of remuneration
to Directors, Key Managerial Personnel and Senior Management:

- The Remuneration and terms of employments shall be fixed/ recommended in such a
manner that the structure is clear and meets appropriate performance benchmarks.

- The Remuneration involve a good balance between fixed and incentive pay reflecting
short and long term performance objective appropriate to the working of the Company
and its goals.
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- The remuneration will be in correlation of company’s Policy.

- No directors or Key Managerial Personnel should be directly involved in determining
their own remuneration or their performance evaluation.

- The fit and proper’status of proposed/existing directors and that there is no conflict of
interest in appointment of directors on Board of the company, KMPs and senior
management.

- That the compensation levels are supported by the need to retain earnings of the
company and the need to maintain adequate capital based on Internal Capital
Adequacy Assessment Process (ICAAP).

- The Non- Executive / Independent Director may receive remuneration by way of fees
for attending meetings of Board or Committee thereof. Provided that the amount of such
fees shall not exceed such amount as may be prescribed by the Central Government
from time to time.

- An Independent Director shall not be entitled to any stock option including long term
incentive of the Company.

CRITERIA FOR IDENTIFICATION OF PERSONS FOR APPOINTMENT AS
DIRECTORS AND IN SENIOR MANAGEMENT:

Pursuant to provisions of section 178(3) of the Act read with Regulation 19 of the Listing
Regulations, the Nomination and Remuneration Committee is required to formulate the
criteria for determining qualification, positive attributes and independence of a Director
and senior management and for appointment of independent director 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
an independent director. The criteria adopted by the Nomination and Remuneration
Committee for the aforesaid purpose is as under:

Qualification: He/ she should be qualified and eligible as per the provisions prescribed
under Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and should possess appropriate skills, experience,
expertise and knowledge.

Criteria for appointing a Director:
- He should be knowledgeable and diligent in updating his knowledge and should

possess adequate qualification, skills, experience and expertise by which the Company
can benefit and should be person of integrity, with high ethical standards.

- Independent Director, in addition to above should fulfill the criteria for being appointed
as an Independent Director prescribed under Section 149 of the Companies Act, 2013
read with Schedule IV to the said Act and the provisions of SEBI (Listing Obligations
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and Disclosure Requirements) Regulations, 2015.

- In addition to above Executive Directors should possess quality like leadership, vision,
ability to steer the organization even in adverse condition, innovative thinking and team
mentoring.

In case of Re-appointment following additional criteria shall be considered:

- Executive Directors: The committee will evaluate the performance during his/her
tenure as Director of the Company as well performance of the Company including all
such other factors as required under Companies Act, 2013, SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and other applicable laws as
amended from time to time to be considered for re-appointment of director.

- Non-executive Directors (including Independent Directors): The committee will
evaluate the performance during his/ her tenure as Director in the Company,
attendance and participation in the meetings and contribution to the activities of the
Board and including all such other factors as per Companies Act, 2013, SEBI (Listing
Obligations and Disclosure Requirement) Regulations, 2015 and other applicable laws
as amended from time to time to be considered for reappointment of director.

Criteria for appointing a Senior Management Employee/ Key Managerial
Personnel:

- He should possess adequate educational qualification from recognized institution.

- He should have integrity, hardworking, positive thinking and other skills as required for
suitable position.

- Detailed background information will be cross checked from reliable sources.

- Criteria under Company’s Policy will be followed.
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