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REMUNERAT霊ON AND BOARD DIVERSITY POLICY

1. PREFACE

Section I 78 of the Companies Act, 201 3 requires the Nomination and Remuneration Committee

to recommend to the Board a policy for nomination of directors, key managerial personnel,

se血io｢ m紬agement and other emp宣oyees･ Fu血e重,血e Secu揃cs紬d Exch飢ge Board oHndia

(List血g Obligations and Disclosure Requirements) Rcgu融ons, 2015 (`･SEBI Listing

Re即1証ons'~) aiso requires the Nomination and Remuneration Commi備ce t｡ recommend a

policy relating to the remuneration of the directors, key managerial persomel and other

employees.

This Remune｢ation紬d Board Diversity Policy (血e "Policy'') applies to伽e Bo紬d ofDir｡｡t｡rs

(血e ``Roard''), Key M餌agerial Perso皿el (the "KMP''), the Senior M紬agement pe｢s｡調n｡1紬d

to other Employees of Patanjali Foods Limited (the "Company").

2. DEFⅡヾ量T量ONS

For the p叩oses of皿s Policy, unless the context otheⅣise req血es, the fbl萱owing terns will

have the m翰ning ascribed to them below:

1･ "Act''me紬s Comp紬ies Act, 2013 including Rules made血ereunder, as amcndedつ的m

time to time.

2･ "Roa血''or %Bo貧rd of Directors''me飢s members of仙e Bo祉d of Directors of血e

Company.

3. "Company" means patanjali Foods Limited.

4･ "Dircctor''means a director on the Bo紬d of the company･

5∴`Independent Director''has the meaning asc正bed to such tern under Section 2(47) of

the Act and Re即1ation 16(1) (b) of the S巳B量Listing Regulations.

6∴`Key M租nage琉1 Personnei''or "m''shal量mean ｢ (i)小e Chief Executive O純cer ｡｢

the Managing Director or the Manager; (ii) the Company Secretary; (iii) Whole-Time

Director; (iii)血e Chief Fin紬cial O塙cer; (iv) such o血er o節ce｢, not more th紬one level

below the Directors who is in whole-time employment, desi凱ated as key m紬age｢ial

perso皿el by the Bo糾d;紬d (vi) such other o餓cer as may be prescribed in血e Act.

7･ ``Nomi皿鈍on租血d Re血uneration com血it章ee''means the Nomination and Remuneratio皿

Committee constituted bv the Board ｡f I)I’rectni.a nf’th`. rnmt`anv ,,,,ん｡ nm,,詰^n｡ _f+｣a
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8. "Policy" means this Remuneration and Board Diversity policy.

9. "SHBI Listing Regulations" means the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 20 I 5, as amended, from time to

time.

1 0∴`Senior Management''shal萱mean血os叩ersome1 of the Company who are members of

its core management team excluding the Board, comprising all members of management

one level below the chief exccutivc o珊er′ m紬aging director/ whole-time direct〇㌦

manage｢ (including c血ief executive o飾ce重! m紬ager, in case they are not pa轟ofthe board)

and shall spec綿caily include the珊nctiona! heads, by whatever name called,劃d the

company secretary and chief financial o餌cer. For the sake ofclarity, Senior Management

shall also include pe｢somel employed as `Senior M紬ageme皿t'皿de｢ Section 178 of血e

Act.

脇rc短n方expressJ‘ons #ot cね#ned in fh/‘s Poll.c)I shall have /he same meaning餌contained /.n

/he Ac/, /Ae S,朋IL!’s砺g R卿/c!tj’ons or肋); a/her物p/;.cab/e /o順or regr//otions.

3. PURPOSE

The primary objective of the Policy is to provide a framework and set standards for the

selection, nomination, remuneration紬d evaluation of備e Directors, Key Managerial

Persomel, o締icials comprising the senior management and other employees. The Company

aims to achieve a ba血ce of merit, experience紬d skills紬ongst its D缶ectors, Key M紬ageria~

Perso皿el, Senior M狐agement and other employees･ This Policy inter-alia sets out鳳e

approach to diversity on the Board of Directors of the Company.

4. ACCOUN冒AR重LI冒量ES

a. The Board is ultimately responsible for the appointment of Directors and Key Managerial

PersonneL

b･ me Nomination and Remuneration Comm紬ee shall assess紬d select the c紬didates for

the role of Directors, Key M紬age｢ial Persomel餌d血e Senior M紬agement of the

Company紬d shall make recommendations to伽e Bo紺d.
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5･ 1 Fo皿u看ation of血e criteria fb｢ de亡e皿ining qua岨cations, positive a血b皿tes and independence

of a director and recommend to the bo祉d of directors a policy re血ing to, the remuneration of

the directors, key m狐agerial persomel紬d other employees;

5.2 Preparation of description of the role and capabilities required of an independent director based

on evaluation of the balance of skills, knowledge and experience required on the Board.

For the puipose of identifying suitable candidates, the Committee may:

a･ use the seⅣices of extemal agencies, ifrcqui重ed;

b. consider candidates from a wide range of backgrounds, having due regard to diversity; and

c･ consider the time commi血ents of皿e c紬didates

5･3 Devising a policy on diversity of board of directors;

5.4 Fomulation of criteria for evaluation of perfomance of independent directors and the board of

directors,

5.5 Devising a policy on diversity of board of directors

5･6宣den吟｢ing persons who are qua量鵬d to become di｢ectors紬d who may be appointed as KMPs

or in seniomanagement in acco｢d紬ce with the criteria laid down, and recommend to the bo紬d

of directors their appointment and removal.

5.7 Making recommendations to the Board concerning matters relating to extension/ continuation of

the tern of appointment of the independent director, on the basis of the report of perfomance

evaluatio血of independent directors or any other director including suspension/ te皿ination of

service of an executive director as an employee of the Company subject to the provision of the

law and their service contract;

5･8 Making recommendations to the board on ｢em皿eration, in whatever fbm, payable to Di耽tors/

KMPs/ senior management so appointed/ re-appointed.

5.9 Ensuring that the level and composition ofremuneration is reasonable and su締cient to attract,

retain and motivate directors of the quality required to run the company successfully;

5･10 Ensure that庇re!ationship of remuneration to pc血mmce is cle釘and meets appropriate

perfomance benchmarks; and

5 i 1 1 Ensuring that the remu皿e融on to directors, key managerial pe｢so皿el and senio重management

involves a balance between fixed and incentive pay reflecting short and long-tern performance

〇時ctives appropriate tome working o紬e comp紬y紬d its goals.

5.12 To develop a succession plan for the Board and to regularly review the plan.

6･ cOMpOsⅢ量ON OF NomATION AND REmERAT重ON cOMMI冒TEE

6･ 1 i The Nomination and Remune｢ation Comm誼ee comprises of the fb-獲owing‥
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a) The Comm沌ee sha= consist ofa minimum血ree non-executive direc書orsクtwo皿｢d of

血em shall be independent.

b) The quorum for a meeting of the comm誼ee shall be either two members or one third

of the members of the commi鵬e, whichever is greater言ncluding a=east one

independent director in a請cndance.

c) The composition of小e Com血誼ee shall be disclosed in血e Amual Rep〇五

d) Tern of the Commi筒ee shall be c○皿t血ued unless teminated by the Bo針d of Directors.

c) The Nomination and Remune重ation Commi他e shall meet加1east once in a ye紬.

6.2. cHAⅡⅢÅN / c皿暮RPERsoN

a) Chaiman/Chairperson of the committee sha= be an Independent Director.

b) Chai皿劃ofthe Company may be appointed as a member of the Comm誼ee but shall

not be the Chairman/Chairperson of the Co血i筒ee.

c) Chai皿袖/Cha巾e｢son of血e Commi備ee could be prese調at血e Am脚I General

Meeting or may nominate some other member to answer血e share血olde鵬'que正es.

6.3. co�髭DTR�ﾔW&ﾔU'3��T薀U$U5G0

a) A member of仙e Comm妬ee is not entitled to be present when his or her own

remuneration is discussed at a meeting or when his or her perfomance is being

evaluated.

b) The Commi備ee may invite such executives, as it considers appropriate, to be present

at the meetings of the Committee.

6.4. VOTⅡヾG

a) Ma録ers arising for dete州ination如Commi請ee meetings sha= be decided by a

majority of votes of members present and voting and any such decision shall for all

pu巾oses be deemed a decision of血e Commi録ee.

b)量n case of equality of votes, the Chaiman/Cha垂crson of the meet血g shall have

casting vote.

7. APPOINTMENT OF DⅡiECTORSIKMPS/SENIOR MANAGEMENT10FF暮C暮ALS

7工Enh袖cing the competencies of the Bo祉d紬d a調cting as well as retaining也1ented

employees for role of KMP/a level below KMP are the basis for the Nomination and



7.2. When recommending a c紬did如e for appointment, the Nomination md Remuneration

Com皿i備ce has regard to:

(i)　assessing the appointee against a range of criteria which includes but not be

limited to qualifications, skill§, regional and industry experience, background and

other qualities required t○ Operate success珊11y in the position, with due regⅢd fbi

the benefits from diversifying the Board;

(ii)　血e extent to which the appointee is likely to con血bute tome ove｢a= e龍ctiveness

of the Bo狐d, work c○nstmctively with the existing di｢ectors紬d e血ance the

e飾ciencies of血e Comp狐y;

(iii)　伽e ski‖s紬d experience that血e appointee brings to the role of KMP/Senior

Management/〇億cia萱and how紬appointee win enh紬ce血e skill sets and

expe正ence of仇e Bo紺d as a whole;

(iv)　the nature of existing positions held by the appointee including d正ectorships o｢

o心er重ela章ionships紬d the impact仇cy may have on the appointee's ability to

exercise independent j udgment･

7.3. Personal spec揃c誼ons:

(i)　Degree holder in ｢elev紬t disciplines;

(ii)　Expe正ence ormanagement i胴diverse orgmization;

(iii)　Excellent interpersonal, communication and representational skills;

(iv)　Demonstrable leadership skills;

(v)　Commitment to h直st紬d狐ds of ethics, pe丁sona=ntegrity and probity;

(vi)　Commitment to the promotion ofequal oppo血nities, community cohesion紬d

health and safety in the workplace;

(vii) Having continuous professional development to refresh knowledge and skills.

8. LETTERS OF APPOINTMENT

Each ofDirec(ors/KMP/Senior M紬agemenu O筒cials/other employees is required to sign血e

letter of appointment with the Company containing the terns of appointment and the role
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9･ R田MUNERAT賞ON OF DIRECTORS) KEY MANAGERIAL PERSONNEL AND

SEN暮OR MANAGEMENT PERSONEL

9. I.The guiding principle is that the level and composition ofremuneration shall be reasonable

and su餓cient to紺重act, retain and motivate Directors, Key Management Persomel紬d

othe宣scnior o飾cials.

The Directors, Key Management Persome】 and other senior o飾cia看's remuneration shall

be based紬d detemined on the individual pcrson･s respo皿sibilities紬d pe血mance and

in紬○○rdance with血e limits as prescribed皿dcr血e Act紬d血e Rules made血ereunder,

if紬y.

The Nomination & Remuneration Comm誼ee shall dete州ine紬d recommend individual

remuneration packages for Directors, KMPs紬d Senior O飾cia獲s of the Comp狐y to the

Board of Directors after taking into account factors it deems relevant, including but not

limited to market, business perfomance and practices in comparable companies, having due

regard to帥ancial劃d commercial health of the Company as well as p｢eva航g laws紬d

govemme皿t / other guidelines.

9. 2 ,REmERAT暮oN

a) Base compensation (角xed sa比ries)

Must be competitive and reHective of血e individuai's role, responsibility紬d

experience in relation to perfomance of day-to-day activities, usually reviewed on an

amual basis; (includes salary, a=owances and other statutory/ non-statutory benefits

which are nomal part of remuneration package in line with market practices).

b) V釘iablc salaⅣ:

The Nomination & Remuneratio調Com鵬e may in its discretion stmc巾e紬y

portion of remuneration to link rewards to co町orate and individual perfomance, for

飢餓ment of sp∞i耗d improvement targets or鳳e a船iment of ce血in角n紬cial or

other objectives set by the Board. The amount payable shall be detemined by the

Committee, based on perfomance against pre-detemined financial and non-financial

me備ics.



9･3 , Sta血toγ Requirements:
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-　Pe血m紬ce-linked bo皿s which sha= be a cumu血ive outcome ofboth血e individual

target achievement level as well as the Company's Perfomance.

-　Special awards for breakthrough business perfomance

-　Retention Bonus, where deemed fit, to ensure continuity of service depending upon:

Criticality of the role, Di飾iculty of replacement, Risk of Resignation.

-　Premium for Health Insurance - The Company may pay the premium for Health

lnsurance for employees and their spouse as may be decided by the Board.

-　0血er bene範in accord紬ce w皿the m紺ket practice.

Amual remuneration reviews shall be based on individual perfomance, Company

Pe血血狐ce･ market environment紬d鍋肌e p血s.

10. BOARD DIVERSITY

The Company is comm鵬d to actively managing diversity as a me袖s of e血ancing its

perfbmance by rec○かzing紬d utilizing the con証bution of diverse ski萱】s and taient舟om its

directo｢s, o飾cers紬d employecs･

To ensure that鵬Company has a diverse Board, al獲appoint血ents shall be made on血e basis

of merit紬d due regard shal獲be given t○ ○ther抑ibutes including gender, age, cultural,

educational & geographjcal background, ethnicity, professional experience, skills and

血owledge･ This will also contribute to drive growth, improve ○○叩rate govem紬ce practices,

enhance decision making and gain competitive advantage.

Conside血g the abovc･ the Nomination and Rem皿cration Comm鵬e shal看recommend the

appointment or continuation of members to achieve optimum combination at the Board and

periodicai獲y assess me spec臨requirements in relation to Bo狐d diversity･

11. REVIEW

The Nomination and Remuneration Committee or the Board may review the poliey as and when

it deems necessaγ● The Nomination紬d RemⅢeration Comm鵬e may issue血e guidelines,

procedures, fomats, reporting mechanism and manual in supplement and better implementation

to this policy言f it thinks necessaγ●
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12. ⅡVTERPRETAT○○N

The Nomination and Remuneration Committee of the Company shall, subject to supervision of

the Board, interpret and administer this Policy in line with the broad intent of this Policy read

with血e applicable provisions of the Act, mles made the｢eunder･ and the SEB量Listing

Regulations.

The decision of the Board with regard to any or all matters relating to this Policy shall be final

and binding on all concerned. The Board shall have the power to modify, amend or replace the

Policy in part or full, as may be thought fit from time to time in their absolute discretion.

13. AMENDMENT

In the event of any conflict between the provisions of this Policy and the Act or the SEBI Listing

Regulations or any other statutory enactments or rules, the provisions of the SEBI Listing

Regulations /血e Act o車sta帥oγ enac血ents, Ⅲ1es made thereunder shall prevail ove宣this

Policy and the part(s) so repugnant shall be deemed to be severed from the Policy and the rest

o地e Policy shall remain in fbrce･ Any subsequent ame皿dmenv modi触ion証he Regulations

shall automatically apply to this Policy･


