1.

BOARD NOMINATION AND REMUNERATION COMMITTEE
CHARTER/POLICY

(Based on external and internal best practices)

Objectives of the Nomination and Remuneration Committee
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The Nominations and Remuneration Committee (the “Committee”) of the Board of
Directors (the “Board”) of Kalyani Forge Limited (the “Company”) shall discharge
the Board’s responsibilities to shareholders, the investment community and
other stakeholders with respect to (i) preparations relating to the election of
members of the Board of Directors (ii) handling matters within its scope of
responsibility that relate to the conditions of employment and remuneration of
senior management; (iii) setting the performance standards, budgets and
targets for the Executive team of the Company; (iv) setting the compensation
and performance bonuses of the Company’s executive officers; (v) overseeing
the Company’s Human Resources and People strategy; (vi) Identifying Independent
Directors to be inducted to the Board from time to time; (vii) to recommend
nomination for Chairmanship & memberships of various committees viz. Audit
Committee, Stakeholders Relationship Committee, Nomination &
Remuneration Committee, etc functioning under the Board of Directors of
Kalyani Forge Limited; and

(viii) Performing such other duties and responsibilities as may be consistent with
the provisions of this charter.

The Committee will report periodically to the Board on its activities.

Composition
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The Committee shall comprise of three or more non-executive directors out of
which not less than one half shall be independent directors as members. The
Chairman of the Committee shall be an independent director and the Chairperson
of the Company may be appointed as a member of the Nomination and
Remuneration Committee but shall not chair such Committee.

2.1 The Chairman of the Committee shall be an independent director, elected from

amongstthe members of the Committee.

Meetings and quorum
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3.2

3.3
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The Committee shall meet at least four times in a year and not more than four
months shall elapse between any two meetings.

The Committee may invite such of the executives, as it considers appropriate
to be present at the meetings of the committee.

The Head of Company Secretary for the Company shall act as the secretary to the
Committee.

The quorum for the Committee Meetings shall be two-thirds of the members of the
Committee. However, at least one independent member must be present.

The Chairperson of the committee could be present at the Annual General
Meeting to answer the shareholders queries, However it would be up to the
Chairman to decide who should answer the queries.

Authority and Powers



The Committee shall have the powers:

To investigate any activity within the scope of this Charter or referred to it by the
Board; To seek any information or explanation from any employee or director of the
Company; Toask for any records or documents of the Company;

To engage independent consultants and other advisors and seek their advice.

Roles & Responsibilities

The responsibilities of the Committee shall be the following:
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Relating to the Company:

Identify the person qualified to become directors and may be appointed in
senior management and recommend their appointment and removal and also
carry out evaluation of every director.

Evaluate & approve the Company’s remuneration plan, annual salary increase
principles and budgets, policies & programs such as succession plan,
employmentagreements, severance agreements, and any other benefits.

Evaluate issues pertaining to the appointment and remuneration payable to senior
executives.

Evaluate terms & conditions relating to the Annual and Long Term Incentive
Plans of the Company, including plan design, supervision and pay outs.

Consider & approve matters relating to Normal retirement plans, Voluntary Retirement &
Early Separation Schemes for employees of the Company.

Evaluate the terms and conditions for induction of independent Directors to the Board
and review the processes to refresh the composition of the Board and its Committees.

To devise a policy on Board diversity

Such other matter as the Board may from time to time request the Committee to
examine & recommend or approve.

The Nomination and Remuneration Committee shall ensure while formulating
the policy determining qualifications, positive attributes and independence of a
Director that —

5.1.1The level and composition of remuneration is reasonable and sufficient to
attract, retain and motivate directors of the quality required to run the
company successfully;

5.1.2 Relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

5.1.3Remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incentive pay reflecting
short and long term performance objectives appropriate to the working of
the company and its goals; Provided that such policy shall be disclosed in
the Board’s report.

Relating to the Performance and Remuneration of the MD, ED’s and the KMP’s:

Establish key performance metrics to measure the performance of the
Managing Director and the KMP’s including the use of financial, non-financial
and qualitative measures.



Evaluate executive team performance regularly to strengthen the cumulative
annual assessment and to provide timely feed-back to the assessed individuals.
Developing a view on the human resources capability in the business by
periodically engaging with levels below the executive team.

Evaluate executives for elevation to Board level positions.

Review and recommend to the Board the remuneration & commission to the managing

and executive directors. Relating to the Performance and Remuneration of the Non-
executive Directors:

Define the principles, guidelines and process for determining the payment of
commissions to non- executive directors of the Company.

Assist the Board in fulfilling its corporate governance responsibilities relating to non-
executive directors’ remuneration.

5.3 Relatingtotheinduction ofindependent Directors and the nomination tothe
Committees of the Board:

Evaluate the terms and conditions for induction of independent Directors to the
Board and review and frame the processes to recommend the nomination on
the Committees of the Board. Formulation of criteria for evaluation of
performance of independent directors.

5.4 Otherfunctions:

Perform other activities related to this Charter as requested by the Board of
Directors.

Carryoutadditionalfunctions as required by otherregulatory requirements
applicabletothe Company or in the terms of reference of the Committee.

Reporting
6.1 The Committee will periodically report to the Board on various matters that it has

considered.

6.2 TheAnnual Reportof the Company shall disclose the composition of the
Committee, brief description of the scope of the Committee Charter, names of
members, Chairperson, Meetings and attendance.

Compensation

Members of the Committee shall receive such sitting fees and / or commission, if any,
for their services as Committee members as may be determined by the Board in its
solediscretion.

Evaluation

The Committee shall conduct an annual self-evaluation of its performance and report
the result to the Board of Directors. It shall confirm annually to the Board that the
responsibilities outlined above have been carried out.

Review of Remuneration Committee Charter

The adequacy of this Charter shall be reviewed and reassessed by the Committee
annually. Appropriate Recommendations shall be made to the Board, (based on
changes that may be brought about to the regulatory framework or otherwise) from
time, to time to update the Charter.



