NOMINATION & REMUNERATION POLICY OF
HINDUSTAN MOTORS LIMITED (‘HML’)

‘HML’ remuneration strategy is aimed at attracting and retaining high standard of
relevant talent. The Remuneration Policy, therefore, is market-led and takes
into account the competitive circumstance of each business situation of the
Company so as to attract and retain high quality talent fulfilling the requisite

qualification and leverage performance significantly.

PREAMBLE .
Pursuant to Section 178 of the Companies Act, 2013 and Clause 49 of the

Listing Agreement, the Board of Directors of every listed Company shall
constitute the Nomination and Remuneration Committee. In order to align with
the provisions of the Companies Act, 2013 and the amended Listing Agreement
from time to time, the Board on 9" May, 2014 changed the nomenclature of the
“Remuneration Committee” as “Nomination and Remuneration Committee” and
reconstituted the Committee with two non-executive Independent Directors and

one non-executive Director as Member or the Committee.

OBJECTIVE

The Key Objectives of the Committee would be:

a) To guide the Board in relation to appointment and removal of

Directors, Key Managerial Personnel and Senior Management.

b) To evaluate the performance of the members of the Board and provide

necessary report to the Board for further evaluation.

c) To recommend to the Board on Remuneration payable to the

Directors, Key Managerial Personnel and Senior Management.




DEFINITIONS

e “Board” means Board of Directors of the Company.

e “Company” means “Hindustan Motors Limited.”

e “Independent Director' means a director referred to in Section 149 (6)
of the Companies Act, 2013.

“Key Managerial Personnel” (KMP) means
(i) Chief Exchtive Officer or the Managing Director or the Manager
(CEO/MD/Manager)
(i) Company Secretary (CS)
(iii) Whole-time Director
(iv) Chief Financial Officer (CFO)

(v)  Such other officer as may be prescribed

* “Nomination and Remuneration Committee” shall mean a Committee
of Board of Directors of the Company, constituted in accordance with the
provisions of Section 178 of the Companies Act, 2013 and the Listing

Agreement.

” policy or This Policy” means,” Nomination and Remuneration Policy.”

"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.

“Senior Management means personnel of the Company who are
members of its core management team excluding Board of Directors. This
would include all members of management one level below the executive

directors, including all the functional heads.




MANAGEMENT

Appoint iteria and qualifications:

1. 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.

2. A person should possess 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.
Term / Tenure:

1. Managing Director/Whole-time Director/Manager (Managerial Person): -
The Company shall appoint or re-appoint any person as its Managerial Person
for a term not exceeding five years at a time. No re-appointment shall be

made earlier than one year before the expiry of term.

2. 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 re- appointment
on passing of a special resolution by the Company and disclosure of
such appointment ‘in the Board's report. No Independent Director shall
hold office for more than two consecutive terms, but such Independent
Director shall be eligible for appointment after expiry of three years of

ceasing to become an Independent Director.

Evaluation:
The Committee shall carry out evaluation of performance of every Director,

KMP and Senior Management at regular interval (yearly).




REMUNERATION OF MANAGER. DIRECTORS, COMPANY SECRETARY, CFO
ETC.

Remuneration of Manager under the Companies Act, 2013 (‘Manager’) and the
Executive Directors, if any, the Company Secretary, Chief Financial Officer (CDO)
and immediately one level below Senior Employees of the Company is determined
by the Board of Directors (‘Board’) of the Company within the broad Policy
formulated by the Nomination and Remuneration Committee comprising only
Non-Executive Directors and in conformity with the relevant provisions of the
Companies Act, 2013 and also subject to the approval of the Shareholders in
their General Meeting, The aforesaid personnel are entitled to performance bonus
for each financial year up to such an amount as may be determined by the
Board. Such remuneration is linked to short and long term performance
objectives appropriate to the working of the Company and its goals as well as
the group to which the Company belongs to as well as on the concerned
employee's qualification and the grade and the overall performance of such

employee or the Company as a whole.

Commission of the Non-Executive and the Independent Directors or the Company
is determined by the Board based, inter alia, on Company performance and the
prevailing regulatory provisions and is payable on a uniform basis to reinforce the
principle of collective responsibility. Non-Executive Directors and the
Independent Directors are also entitled to sitting fees for attending Meetings of
the Board and Committees thereof, the quantum of which is determined by the
Board within the limits as laid down in the Articles of Association of the
Company. The sitting fees shall be determined by the Board for attending each
meeting of the Board, Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee. The Non-Executive and the
Independent Directors may be reimbursed out of pocket expenses for attending
Board and Committee Meetings of the Company at a city other than the one in

which they reside.




E T T EVERANCE FEE AN TICE PERIOD:
The appointment of the Manager, the Executive Directors, if any, the Company
Secretary, CFO and immediately one level below Senior Employees of the
Company is governed by resolutions passed by the Board and the Shareholders
of the Company, which cover the terms and conditions of such appointment read
with the service rules of the Company. A separate Service Contract is not entered
into by the Company with those elevated to the Board from the management
cadre, since they already have a Service Contract with the Company. There is no
separate provision for payment of severance fee under the resolutions
governing the appointment of Manager and Executive Directors, if any, who
have all been drawn from amongst the management cadre. The prevailing
statutory provisions will however, apply. As per his terms of appointment, a
notice of three month's is required to be given by the concerned employee, as
the case may be, seeking to vacate office and such resignation takes effect upon

the expiration of such notice or its earlier acceptance by the Board.

DEVIAT FR IS POLI
Deviations on elements of this policy in extraordinary circumstances, when
deemed necessary in the interests of the Company, will be made if there are

specific reasons to do so in individual case.

STAN MOTORS LTD.
Approved by: Board of Directors For HINDU

Dated: 22" May, 2025 .
Director




