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NOMINATION AND REMUNERATION POLICY

A. Preamble

As per Section 178 of the Companies Act, 2013 read along with applicable rules th
"Act"), and Regulation 19 read with Part D of Schedule Il of Securities Exchan 2
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as ame
("Listing Regulations").

As per the provisions of the Act and the Listing Regulation, the nomination and remuneratio
committee of the Board shall lay appropriate criteria for selection of Directors, Key
Managerial Personnel and Senior Management and formulate appropriate policy for
payment of equitable remuneration to them.

Accordingly, the Board of Directors of the Company on 1* February, 2025 has addpted the
policy for nomination and remuneration (the "Policy").

B Obijecti f ¢l .
The Committee shall:

1. Formulate the criteria for determining qualifications, positive attributes
independence of a director and recommend to the Board a policy relating to t
remuneration of Directors, key managerial personnel and other employees.

2. Formulation of criteria for evaluation of the Independent Director and to carry out
evaluation of every Director’s performance and to provide necessary report to the
Board for further evaluation.

3. Advise the Board in relation to appointment and remoya
Managerial Personnel and Senior Management.

of Directors, Key

4. Devising a policy on Board diversity.

5. Identify persons who are qualified to become Director &
appointed in Key Managerial and Senior Management posi
the criteria laid down in this policy.

ersons who may be
accordance with

ard linked
to the

6. To provide to Key Managerial Personnel and Senior Manageme
directly to their effort, performance, dedication and achieyement re
Company’s operations.

7. To retain, motivate and promote talent and to ensu
talented managerial persons and create competitive adva

ng term susta

8. Ensure that level and composition of remuneration is
relationship of remuneration to performance is clear 2
performance benchmarks.

pable and sufficient,
meets appropriate
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9. To carry out any other function as is mandated by the Board from time t
or enforced by any statutory notification, amendment or modification, a

applicable.

10. To perform such other functions as may be necessary or appropriate for
performance of its duties.

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

C Definiti

IIActII

"Board"
"Director"

"Committee”

"Company"

"Independent Director"

"Key Managerial Personnel"

"Senior Management"
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Act means the Companies Act, 2013 and Rules
framed thereunder, as amended from time to time;

Board means Board of Directors of the Company;
Directors means Directors of the Company;

Committee means the Nominatio
Remuneration Committee of the Com
constituted or reconstituted by the Boa
time to time;

Company means Max Marketing Limited

shall mean the Director other than a managing
director or a whole-time director or a nominee
director as more specifically set out under Section
149(6) of the Act, and shall also have the meaning
ascribed to the term "Independent Director" under
Regulation 16(1)(b) of the Li Regulations;

shall mean-
(i) the Chief Executi
director or the manag
(i) the Whole-Time Direc
(iii) the Company Secretary;
(iv) the Chief Financial Office
(v) such other officer as may be
the applicable statuto
regulations.

ficer or the manag

ribed under
ovisions/

the Co
agement team ex
ising all members o
elow the executive
al heads.

shall mean personné
members of its core
Board of Directors ct
management one leve

directors, including the func
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"Nomination and Remuneration

Committee" shall mean a Committee of Board of Dire
the Company, constituted in accordan
provisions of Section 178 of the Act.

"Policy or This Policy" shall mean this Nomination and Remuneratio
Policy.

"Remuneration” shall mean any money or its equivalent given or
passed to any person for services rendered by him
and includes perquisites as defined under the
Income-tax Act, 1961.

Unless the context otherwise requires, words and expressions used in this policy
defined herein but defined in the Act as may be amended from time to time shall
meaning respectively assigned to them therein.

D. Guiding principles

The Policy ensures that:

1. 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;

2. Relationship of Remuneration to performance is clear and meets appropriate
performance benchmarks; and

3. Remuneration to Directors, Key Managerial Personnel and Senior Management
involves a balance between fixed and incentive pay reflectinggshort and long-term

performance objectives appropriate to the working of the G goals.

E. Nomination and Remuneration Committee
1. Role of Committee. The role of the Committee inter-alia wi he following:
a) To identify persons who are qualified to become Directo who may be

aid down,
arry out

appointed in senior management in accordance with the cr
recommend to the Board their appointment and removal and
evaluation of every Director’s performance.

b) To formulate the criteria for determining qua
and independence of a Director and recom
relating to the remuneration (payable in whateve
Managerial Personnel and Senior Management.

ations, positive
to the Board a policy
n) of the Directors, Key

pointment of the
e evaluation

c) To determine whether to extend or continue the term o
Independent Director(s), on the basis of the report of perfo
of Independent Directors.
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d) To formulate criteria for evaluation of performance of the Board.

e) The Committee shall ensure that the level and composition of remunerat
reasonable and sufficient to attract, retain and motivate Directors of
quality required to run the Company successfully and relatio
remuneration to performance is clear and meets appropriate p
benchmarks

f) The Committee shall ensure that the remuneration to Directors,
Managerial Personnel and Senior Management involves a balance betwee
fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the company and its goals.

g) Regularly review the Human Resource functions of the Company and
reassess the adequacy of this charter periodically and recommend any
proposed changes to the Board for approval from time to time.

h) To devise a policy on Board Diversity.

1) Discharge such other function(s) or exercise such power(s) as
delegated to the Committee by the Board from time to time and make
to the Board as appropriate.

1) Such other work and policy related and incidental to the objectives of
committee as per provisions of the Act and rules made there under.

2. Membershi

a) The Committee shall consist of a minimum 3 non-executive directors, out of
which at least two-third shall be independent directors.

b) Chairperson of the Committee shall be an Independent Director. However, the
Chairperson of the Company (whether executive ive) may be
appointed as a member of the Nomination and Remuneratio e.but
shall not chair such Committee.

c) Minimum two (2) members or one third of the members of the committee,
whichever is greater, including at least one i dent director in
attendance, shall constitute a quorum for the Committee ing.

d) Membership of the Committee shall be disclosed in the Ann

e) Term of the Committee shall be continued unle
Directors.

3. Chairman

a) Chairman of the Committee shall be an Independe irector.

b) In the absence of the Chairman, the members of the ittee present at the
meeting shall choose one amongst them to act as Chai

c) Chairman of the Nomination and Remunera e, 1€ g could be
present at the Annual General Meeting or nominate iember
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or any other Director to answer the shareholders’ queries.

The meeting of the Committee shall be held at such regular intervals as m
required but shall meet at least once a year.

5. Committee members’ interests

a)

b) The Committee may invite such executives, as it considers appropriate, to be
present at the meetings of the Committee.
6. Sccretary

The Company Secretary of the Company shall act as Secretary of the Commi

/. Voting
a) Matters arising for determination at Committee meetings shall be decide
a majority of votes of Members present and voting and any such decisic
shall for all purposes be deemed a decision of the Committee.
b) In the case of equality of votes, the Chairman of the meeting will have a
casting vote.
8. Minutes of Committee meeting

Proceedings of all meetings must be documented and sig

A member of the Committee is not entitled to be present when his or her ow
remuneration is discussed at a meeting or when his or her performance is
being evaluated.

Committee at the subsequent meeting. Minutes of the ( ittee mee

tabled at the subsequent Board and Committee meeting.

F. Appointment of Directors
1. General appointment criteria
a) The Committee shall consider the ethical stand

b)

qualification, expertise and experience of the person fo
Director, Key Managerial Personnel or at S¢ Managemen
accordingly recommend to the Board his / her appointment.

ointed as Director/
ior Management
there under or

The Company should ensure that the person so
Independent Director/ Key Managerial Personnel
Personnel shall not be disqualified under the Act, rules
any other enactment for the time being in force
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c) The Director/ Independent
Managerial Personnel / Senior Management Personnel shall be
per the procedure laid down under the provisions of the Act, rules
under, or any other enactment for the time being in force.

d) The Company shall not appoint or continue the employment of any perso

of seventy years. Provided that the term of the person holding thi
may be extended beyond the age of seventy years with the
shareholders by passing a special resolution based on the explana
statement annexed to the notice for such motion indicating the justificat
for extension of appointment beyond seventy years.

e) The Company shall appoint / re-appoint an independent director, in terms
with its "POLICY ON TERMS OF APPOINTMENT OF
INDEPENDENT DIRECTOR"

2. Tenure. The Term / Tenure of the Directors shall be governed as per provisions of

the Act and rules made there under as amended from time to time.
a) Managing Director/Whole-time Director/Manager (Managerial Persg

The Company shall appoint or re-appoint any person as its Manageria,
for a term not exceeding five years at a time. No re-appointment s
made earlier than one year before the expiry of term.

b) Independent Director:

6))] 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 reappointment on passing of a special resolution by the Company
and disclosure of such appointment in the Board's Report.

(i1) No Independent Director shall hold ¢
consecutive terms, but such Independent Director sha
appointment after expiry of three year ceasing to beco
Independent Director.

an two

(iii)  Provided that an Independent Director sha
period of three (3) years, be appointed in or be
Company in any other capacity, either directly or i

during the said
pciated with the

(iv) At the time of appointment of IndependentpPitector, 1ld be
ensured that number of Boards on whi dent tor
serve do not exceed the maximum nu fixed unde
the Listing Regulations.

3 Removal. Due to reasons for any disqualification mentio
there under or under any other applicable Act, rules and
reasonable ground, the Committee may recommend to the
Director, Key Managerial Personnel or Senior Management Per
provisions and compliance of the said Act, rules and reg

the Act, rules made
ations or any other
or removal of a
subject to the
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4, Retirement. The Director, Key Managerial Personnel and Senior Management sh
retire as per the applicable provisions of the Act and the prevailing polic
Company. The Board will have the discretion to retain the Director, Key 1 gerial

Personnel, Senior Management in the same position/ remuneration or otherwise
after attaining the retirement age, for the benefit of the Company.

G. Remuneration Policy

1. Applicability. This Policy is applicable to (a) Executive directors; (b) Non-executive
directors; (c) Key Managerial Personnel; (d) Senior Management Personnel; and (e)
Employees.

2. Remuneration to Executive Director. The remuneration paid to Executive B

is recommended by the Nomination and Remuneration Committee and appri
Board in Board meeting, subject to the subsequent approval of the shareholdg
General Meeting and such other authorities, as may be required. The remune
decided after considering various factors such as qualification, exp
performance, responsibilities shouldered, industry standards as well as
position of the Company.

3. Remuneration to Non-executive Director. The Non-Executive Directors are pa
remuneration by way of Sitting Fees and Commission. The Non-Executive Director:
are paid sitting fees for each meeting of the Board and Committee of Directors
attended by them. The payment of sitting fees will be recommended by the
Nomination and Remuneration Committee and approved by the Board. Quantum of
sitting fees may be vsubject to review on a periodic basis, as required provided that
the amount of such fees shall not exceed Rs. 1 lakh per meeting of the Board or
Committee or such amount as may be prescribed by the Central Government from
time to time.

H. Evaluation of the Directors:
1. The evaluation/assessment of the Directors, of the Company is e conducted on an
annual basis on basis of "Board and Independent Director Evalu Policy" of the
Company.
2. Following criteria of evaluation of performance may g how

effective the performances of the Directors have been:

a) Executive Directors. The Executive Directors s be evaluated on the ba
of targets/Criteria given to executive Directors e Board from time to
time.

b) Non-Executive Director. The Non-Executive Director Lbe evaluated on
the basis of the following criteria i.e., whether they:
i) act objectively and constructively whi i ies;
(i1) exercise their responsibilities in a a fide ma erest of
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the Company;
(ii1) devote sufficient time and attention to their professiona
for informed and balanced decision making;

(iv) do not abuse their position to the detriment of the company o
shareholders or for the purpose of gaining direct or indirect p
advantage or advantage for any associated person;

v) refrain from any action that would lead to loss of his independen

(vi) inform the Board immediately when they lose their independence;

(vii)  assist the Company in implementing the best corporate governa
practices.

(viii)  strive to attend all meetings of the Board of Directors and the
Committees;

(ix)  participate constructively and actively in the committees of the Board
in which they are chairpersons or members;

x) strive to attend the general meetings of the Company;

(xi)  keep themselves well informed about the Company and thegexternal
environment in which it operates;

(xii)  do not to unfairly obstruct the functioning of an otherwisg
Board or committee of the Board;

(xiii)) moderate and arbitrate in the interest of the Company as a
situations of conflict between management and shareholder’s

(xiv) abide by Company’s Memorandum and Articles of Asso
Company’s policies and procedures including code of co
insider trading etc.

3. Additionally, for the evaluation/assessment of the performances of Managing
Director(s)/Whole Time Director(s) of the Company, following criteria may also be
considered:

a) Leadership abilities.
b) Communication of expectations & concerns clearly with
subordinates.
c) Direct, monitor & evaluate Key Mane sonnel, senior
officials.
4. Evaluation on the aforesaid parameters will be condu by the Independent

Directors for each of the Executive/Non-Independent Directo
of the Independent Directors.

a separate meeting

5. The Executive Director /Non-Independent Directors along with
Directors will evaluate /assess each of the Independent Directors o
parameters. Only the Independent Director being evalua partict
said evaluation discussion.

ndependent
aforesaid
in the

L Remuneration

The Committee will recommend the remuneration to be paid to
Whole Time Director, Key Managerial Personnel and Senior Manage 2ersonnel to the
Board for their approval. The level and composition of remuneration so d nined by the
Committee shall be reasonable and sufficient to attract, ate ors, Key

lanaging Director,
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Managerial Personnel and Senior Management of the quality
run the Company successfully. The relationship of remuneration to performanc
clear and meet appropriate performance benchmarks. The remuneration should al
a balance between fixed and incentive pay reflecting short and long-term perfo
objectives appropriate to the working of the Company and its goals:

1. General:

a) The remuneration / compensation / commission etc. to Managerial Persa
Key Managerial Personnel and Senior Management Personnel will b
determined by the Committee and recommended to the Board for approval.
The Remuneration / compensation / commission etc. shall be subject to the
prior/ post approval of the shareholders of the Company and Central
Government, wherever required.

b) The remuneration and commission to be paid to Managerial Personfshall be
as per the statutory provisions of the Act, and the rules made thereun

the time being in force.

c) Increments to the existing remuneration / compensation structure
recommended by the Committee to the Board which should be w
slabs approved by the Shareholders in the case of Managerial
Increments will be effective from the date of reappointment in resp
Managerial Person or such other date as mentioned in the resolution anc
April in respect of other employees of the Company.

Where any insurance is taken by the Company on behalf of its Managerial Person, Key Managerial
Personnel and any other employees for indemnifying them against any liability, the premium paid on
such insurance shall not be treated as part of the Remuneration payable to any such personnel.

2. Remuneration to managerial person, key managerial personnel and senior
management

a) Fixed pay: Managerial Person, Key Manage S d_Senior
Management shall be eligible for a monthl uneratio

of the Commuttee

d the rules made there

scale and quantum

pension scheme,

ed by the Board
hareholders

approved by the Board on the recommendat
accordance with the statutory provisions of the A
under for the time being in force. The break-up of tf
of perquisites including, employer’s contribution to
medical expenses, club fees etc. shall be decided and apy
on the recommendation of the Committee and approved by
and Central Government, wherever required.

b) Minimum Remuneration: If, in any financia
profits or its profits are inadequate, the Comp
its Managerial Person in accordance with the p
Act and if it is not able to comply with sucl
approval of the Central Government.

b

shall pay
ions of Schedule V'0
yvisions, with the prior

c) Provisions for excess remuneration: If any Manage Person draws or
receives, directly or indirectly by way of remuneration uch sums in
excess of the limits prescribed under the A he't anction of
the Central Government, where required, ¢ sha ms to
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for the
ble to

the Company and until such sum is refunded, hold it in
Company. The Company shall not waive recovery of such sum re
it unless permitted by the Central Government.

. ] : I i

a) Remuneration / Commission: The remuneration / commission shall be in
accordance with the statutory provisions of the Act and the rules made there
under for the time being in force.

b) Sitting Fees: The Non- Executive / Independent Director may receive
remuneration by way of fees for attending meetings of Board or amittee
thereof. Provided that the amount of such fees shall not exceed the ma )
amount as provided in the Act per meeting of the Board or Com
such amount as may be prescribed by the Central Government fro
time.

c) Limit of Remuneration /Commission: Remuneration / Commission
paid within the monetary limit approved by shareholders, subject to th
not exceeding 1% of the net profits of the Company computed as pet
applicable provisions of the Act.

J. Disclosure

The Remuneration policy and the evaluation criteria shall be disclosed in the Board’s Report.

K. Deviations from this Policy

Deviations on elements of this policy in extraordinary circumstances, d necessary in
to do so i

the interests of the Company, will be made if there are specific rea

case. However, this shall be subject to the approval of Bo of Directors ©

recommendation of Nomination and Remuneration Committee of the Gompany.

%k k ko k k k kok
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