



Regulation 19 of SEBI (Listing Obligation and Disclosure Requirements) Regulation, 2015
1. INTRODUCTION

Part D of Schedule II of SEBl (Listing obligations and disclosure requirements) Regulation, 2015 provides that:

“The Nomination and Remuneration Committee shall formulate the criteria for determining qualifications, positive attributes and independence of directors and recommend to the Board, a policy, relating to the remuneration for the directors, key managerial personnel and other employees.”
Section 178(2) & (3) of the Companies Act, 2013 provides that:

“The Nomination and Remuneration Committee shall identiﬁl persons who are qualified to become directors and who may be appointed in senior management in accordance with the  riteria laid down, recommend to the board of directors their appointment and removal and shall carry out evaluation of eveiy director’s performance.”
Therefore, to ensure compliance with the aforesaid Act, and Regulations, the Nomination and Remuneration Committee (the ‘Committee’) the Board of directors of Devrup Trading Limited (the ‘Company’) has formulated a Nomination and Remuneration Policy (the ‘Policy’).

2. OBJECTIVE

The objective of this Policy is to formulate the criteria for determining qualifications, positive attributes and independence for the appointment of a Director (Executive/Non-Executive/lndependent) and recommend to the Board policy relating to the remuneration of the Directors, Key Managerial Personnel and other employees.

The policy reﬂects the Company's objectives for good corporate governance as well as sustained long - term value creation for shareholders.

3. DEFINITIONS
‘Company’ means “Devrup Trading Limited”
‘Committee’ means ‘Nomination and Remuneration Committee’ as constituted by board from

time to time.

‘Regulations’ means ‘SEBI (Listing obligations and disclosure requirements] Regulation, 2015’
‘Policy' means ‘this policy’.

‘Key Managerial Personnel' means

- Chief Executive Officer or Managing Director or the Manager,

-Whole time director

- Chief financial Ofﬁcer

- Company secretary.
- And such other ofﬁcer as may be prescribed under the Act from time to time.

‘Senior Management Personnel' (SMP) means personnel of the Company who are members of the core management team, excluding Board of Directors and are one level below the Executive Director including Functional Head.

‘Remuneration’ means 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.

4. APPLICABILITY

The Nomination and Remuneration Policy applies to the appointment and remuneration of Directors, Key Managerial Personnel and Company's Senior Management and other employees.

This Nomination & Remuneration Policy shall apply to all future employment agreements with members of Company's Senior Management, Key Managerial Personnel and Board of Directors. This Policy shall be of guidance for the Nomination & Remuneration Committee and Board of Directors.

5. APPOINTMENT CRITERIA

The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person for appointment as Director, KMP or at Senior Management level and recommend to the Board his/her appointment.

A person should posses adequate qualiﬁcation, expertise and experience for the position he/she is considered for appointment. The Committee has discretion to decide whether qualiﬁcation, expertise and experience possessed by a person are sufﬁcient /satisfactory for the concerned position.

A person to be appointed as a Director should possess impeccable reputation for integrity, deep expertise and insights in sectors/areas relevant to the Company and ability to contribute to the Company’s growth.

APPOINTMENT 0F EXECUTIVE DIRECTOR

For the purpose of appointment of Executive Directors, the Committee shall identify persons of integrity who possess relevant experience, domain expertise and leadership qualities and also ensure that the incumbent fulﬁlls such other criteria with regard to age and qualifications as laid down under Companies Act or other applicable laws.
APPOINTMENT OF NON EXECUTIVE DIRECTORS
The Non Executive Directors shall be persons of high integrity with relevant expertise and experience so as to have a diverse Board with Directors having expertise in the ﬁelds of finance, taxation, law, governance, marketing and general managiment.

APPOINTMENT OF INDEPENDENT DIRECTORS

In the case of appointment of Independent Directors, the Committee satisﬁes itself with regard to the independent nature of the Director and considers the incumbent's qualiﬁcation, expertise and experience in the respective field and diversity of the Board while recommending to the Board the candidature for appointment as Director so as to enable the Board to discharge its function and duties effectively.

The Nomination & Remuneration Committee shall decide whether to extend or continue the term of appointment of the independent director, on the basis of report of performance valuation of independent directors. -

APPOINTMENT OF KMPZSENIOR MANAGEMENT / OTHER EMPLOYEES

- To possess the required qualiﬁcations, experience, skills and expertise to effectively discharge their duties and responsibilities.

- To practice and encourage professionalism and transparent working Environment.

- To build teams and carry the team members along for achieving the goals/objectives and corporate mission.

6. REMUNERATION 0F DIRETORSI KEY MANAGERIAL PERSONNEL & SENIOR MANAGEMENT

The guiding principle is that the remuneration and the other terms of employment shall be competitive in order to ensure that the Company can attract and retain competent Executives/ Directors.

The appointment and remuneration of the Managerial Personnel shall be governed by Chapter XIII of the Companies Act, 2013 read with Schedule V and the Rules there under.

Reward Policies

- Attract and retain: Remuneration packages are designed to attract high caliber executives in a competitive global market and remunerate executives fairly and responsibly. The remuneration shall be competitive and based on the individual responsibilities and performance.

- Motivate and reward: Remuneration is designed to motivate delivery of our key business strategies, create a strong performance orientated environment and reward achievement of meaningful targets over the short-and long-term.

- The principal terms of non-monetary beneﬁts: The Executives will be entitled to customary non-monetary benefits such as company cars and company health care, telephone etc. In addition thereto in individual cases company housing and other beneﬁts may also be offered. 
Remuneration of Executive Directors

- The remuneration of the Executive Directors is recommended by the Nomination and Remuneration Committee and subsequently, the Board approves and adopts the same and  wherever necessary forwards the same for the approval of the shareholders in the General Meetings of the Company.

- Executive remuneration is evaluated annually against performance and a benchmark of software companies, which in size and function are similar to the Company.

The Total monthly remuneration of Managing Director/Whole-time Director shall be comprised, inter alia, as follows:

- Basic Salary

- House Rent Allowance

- Transport Allowance

- Conveyance Allowance

- Reimbursement of any out of pocket expenses incurred by the Directors in discharge of their    functions/duties on behalf of the Company.

Annual Components:
- Medical reimbursement

- Leave Travel Allowance

Remuneration of Non-Executive Directors 
The Non-Executive Directors [NEDs] are paid remuneration by way of Sitting Fees. The Articles of Association of the Company have entrusted the Board of Directors of the Company to decide the remuneration payable to the Non-Executive Directors of the Company within the limits permissible under the Companies Act, 2013 and Rules there under for each meeting of the Board of Directors or Committee Meetings attended by them irrespective of the number of days for which such meeting may continue consecutively.

Payment of Sitting Fees 
The Directors may receive Sitting Fees for attending Board meeting as per the provisions of the Companies Act, 2013. The amount of Sitting Fees, as recommend by Nomination and Remuneration Committee and approved by Board of Directors, shall be subject to the limits as per Companies Act, 2013 and rules made there under and any other enactment for the time being in force.

Remuneration of KMP and Senior Management Personnel

While determining the remuneration of Key Managerial Personnel and Senior Management, the following factors are analyzed by the Committee:

- The performance and contributions of Key Managerial Personnel and Senior Management to the growth of the Company, Relative position in the organization and length of service.

- Company’s performance and past remuneration paid to KMP/Senior Management.

- Limits prescribed by any Acts, rules or regulations. 
Remuneration of Other employees

Apart from the Directors, KMPs and Senior Management Personnel, the remuneration for rest of the employees is determined on the basis of the role and position of the individual employee, including professional experience, responsibility, job complexity and market conditions.

The various remuneration components, basic salary, allowances, perquisites etc. may be combined to ensure an appropriate and balanced remuneration package.

The annual increments to the remuneration paid to the employees shall be determined based on the appraisal carried out by the HODs of various departments. Decision on Annual Increments shall be made on the basis of this appraisal

7. POLICY REVIEW

The Nomination and Remuneration Committee shall review the Policy, from time to time, as and when any changes are to be incorporated in the Policy due to change in Act/Rules/Regulations or as may be felt appropriate by the Committee to ensure the effectiveness of the Policy. The Committee will discuss any revisions that may be required, and recommend any such revisions to the Board of Directors for their consideration and approval.

8. DISCLOSURE OF POLICY:

The policy will be uploaded on Company's website for public information.
****
