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I'REAMBLE: 

Pursuant to Section 178 of the Companies Act, 2013 and SEBI (Listing Obligation and 

Disclosure Requi rements) Regulations, 201 5, the Board of Directors of every listed Company 

shall constitute the Nomination and Remuneration Comminee. The Nomination & Remuneration 

Comminee sha ll comprise three non-executive Independent Directors as required under SEBI 

(LODR) Regu lations. This Policy is formulated in compliance wi th Sect ion 178 of the 

Companies Act, 2013 read along with the applicable rul es thereto and SEBI (LODR) 
Regulations. 

OBJECTIVE: 

The Key Objectives of the Committee would be: 

a) To guide the Board in re lation to appointment and removal of Directors. Key Managerial 

Personnel and Senior Management. 

b) To evaluate the perfonnance 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 Di rectors, Key Managerial 

Personnel and Senior Management. 

J)EFINITIONS: 

• " Board" means Board of Directors of the Company. 

• ~~Company" means "Umiya Tubes Limited." 

• " Independent Di rector" means a director re ferred to in Section 149 (6) of the Companies 

Act. 2013. 

• "Key Manageri a l Personnel" (KMP) means (i) Chief Execut ive Officer or the Managing 
Director or the Manager, (i i) Company Secretary. (iii) Whole-time Direc tor, (iv) Chief 

Financial Offi cer and (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 SEBI (LO DR) Regulations. 

• " Policy or T his Policy" means, ""Nomination and Remuneration Policy." 

• I~ Remuneration" means any money or its equivalent given or passed to any person for 

services rendered by him and includes perqui sites as defined under the Income-tax Act, 

196 1. 

• "Senior Management" means personnel of the Company who are members of its core 

management team excludi ng Board of Directors. This would include all members of 
management one leve l below the executive directors, including all the func tional heads. 
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INT ERPRETATION: 

Terms that have not been defined in this Policy shall have the same meaning assigned to them in 

the Companies Act, 20 13. SEBI (LODR) Regu lat ions as amended from time to time. 

GUIDI NG PRI NCIPLES: 

The Policy ensures that 

a) The level and composition of remuneration is reasonable and sufficient to attract, retain and 

mot ivate Directors of the quality required to run the Company successfully 

b) Relat ionshi p of remuneration to performance is clear and meets appropriate performance 

benchmarks and 

c) Remuneration to Directors, Key Managerial Personnel and Senior Managemen t involves a 

ba lance between fixed and incentive pay renecting short and long ternl performance 

objectives appropriate to the working of the Company and its goals. 

ROLE OF THE COMMITTEE: 

The role of the Commi ttee inter ali a will be the fo llowing: 

a) To formulate a criteria for determi ni ng quali fications, positive attributes and independence 
of a Director. 

b) Formulate criteria for evaluation of Independent Directors and the Board. 

c) Identify persons who are qualified to become Di rectors and who may be appo inted in Senior 

Management in accordance with the cri teri a la id down in thi s po licy. 

d) To recommend to the Board the appointment and removal of Directors and Senior 

Management. 

e) To observe proper disclosure of remuneration policy and the evaluation criteria In the 

Company' s Annual Report. 

f) To recommend to the Board policy re lat ing to remuneration for Di rectors, Key Manageria l 

Personne l and Senior Management. 

g) To devise a policy on Board diversity. 

h) To carry out any other funct ion as is mandated by the Board from time to time and I or 

enforced by any statutory notificat ion. amendment or modification, as may be app licable. 

i) To perform such other functions as may be necessary or appropriate for the performance of 

its duties. 
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MEMBERSH IP: 

a) The Committee shall comprise at least three (3) Directors, aJl of whom shall be non· 
executive Directors and at least half shall be Independent Directors. 

b) Chairman of the committee shall be an Independent Director. 

c) The Board shall reconsti tute the Committee as and when required to comply wi th the 

provisions of the Companies Act, 201 3 and any other applicable statutory requirement. 

d) Minimum two (2) members shall const itute a quorum for the Committee meeting, 

e) Term of the Committee shall be continued unless terminated by the Board of Directors. 

FREQUENCY OF MEETINGS: 

The meeting of the Committee shall be held as and when required or felt necessary by the 

members of the committee, for the purpose of taking any decision or ensuring proper compliance 

re lating to it s dut ies under the Companies Act. 2013. rules made thereunder or any other 

statutory requirement. 

C I·IAIRPERSON: 

a) Chairperson of the Comminee shall be an Independent Director. 

b) Chairperson of the Company (whether c ..... t:Culive or noncxecutive) may be appointed as a member 

of the Committee but shall not Chair the Committee. 

c) In the absence of the Chai rperson, the members of the Committee present at the meeting shall 

choose one amongst them to act as Chairperson. 

d) Chairperson of the Nomination and Remuneration Comm ittee could be present at the Annual 

General Meeting or may nominate some other member to answer the shareholders' queri es. 
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API'OINTMENT AND REMOVAL OF DIRECTOR, KMP AN D SENIOR 

MANAGEMENT: 

.:. Appointment criteria and qualifications: 

a) The Committee shall identify and ascertain the integrity, qualification, experti se and 

experience of the person for appointment as Director, KMP or at Senior Management level 
and recommend to the Board hi s I her appointment. 

b) A person should possess adequate quali fication. expertise and experience for the position he I 
she is considered for appointment. The Comm ittee has discretion 10 decide whether 

qualifi cation, expertise and experience possessed by a person is sufficient / satisfactory ror 
the concerned position . 

• :. Term I Tenure 

a) Managing DircctorlWhole-time Director: 

The Company shall appo int or re-appoint any person as its Executive Chai rman, Managing 

Director or Whole Time Director fo r a term not exceeding five years at a time. No re· 

appointment shall be made earli er than one year before the expiry of tenn. 

b) Independent Director: 

An Independent Director shall hold office for a term up to five consecutive years on the Board of 

the Company and wi ll be eligible for re·appo intment on pass ing of a special resolution by the 

Company and di sclosure of such appointment in the Board's report . 

No Independent Director sha ll hold office for more than two consecutive tenns of upto 

maximum of 5 years each. but such Independent Director shall be eligible for appointment after 

expiry of three years of ceasing to become an Independent Director. Provided that an 

Independent Director shall not, during the said period of three years, be appointed in or be 

associated with the Company in any other capacity. either directl y or indirectly. 

At the time of appo intment of Independent Director it should be ensured that number of Boards 

on which such Independent Director serves is restricted to seven li sted companies as an 
Independent Director and three li sted companies as an Independent Director in case such person 

is serving as a Whole· time Di rector of a li sted company or such other number as may be 

prescribed under the Act. 
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.:. Evaluation 

The Committee sha ll carry out evaluat ion of performance of every Director, KMP and Senior 

Management Personnel at regular interval (yearly) . 

• :. Removal 

Due to reasons for any disqualification mentioned in the Act or under any other applicab le Act, 

rules and regulations there under, the Committee may recommend, to me Board with reasons 

recorded in writ ing, removal of a Director, KMP or Senior Management Personnel subject to the 

provisions and compliance of the said Act, rules and regu lations . 

• :. Retirement 

The Director. KMP and Senior Management Personnel shall retire as per the appli cable 

--.. provisions of the Act and the prevailing policy of the Company. The Board will have the 

discretion to retain the Director, KMP, Senior Management Personnel in the same positionl 

remunerat ion or otherwise even after attaining the retirement age. for the benefi t of the 

Company. 

PROVISIONS RELATING TO REMUNERATION OF MANAGERIAL PERSON, KMP 
AND SENIOR MANAGEM ENT: 
.:. Remuneration to Managerial Person and Senior Management: 

Remuneration payable to any of the managerial personnel shall be as per the provisions of the 

Companies Act, 20 13 and rules made thereunder and shall not exceed the limits as prescribed 

under the Act. 

.:. Remuneration to Managing Director, Whole Time Director, Manager: 

Committee shall ensure proper compliance of provisions of Section 197, 198 and Schedule V of 

the Companies Act, 2013 while dec iding their remuneration . 

• :. Remuneration to Non-Executive I Independent Director: 

Sitting Fees: 

The Non- Executive I Independent Director may receive remuneration by way of fees for 

attending meetings of Board or Conunittee thereof. Provided that the amOlUlt of such fees shall 

not exceed the maximum amount as provided in the Companies Act. 2013, per meeting of the 

Board or Committee or such amount as may be prescribed by the Centra l Government from time 

to time. 
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Stock Options: 

An Independent Director shall not be entitled to any stock option of the Company. 

MINUTES OF COMMITTEE MEETING: 

Proceedings of all meetings must be recorded in Minutes Book and signed by the Chainnan of 

the said meeting or the Chairman of the next succeeding meeting. Minutes of the Committee 

meet ing will be tabled at the subsequent Board and Committee meeting. 

DEVIATIONS FROM THIS POllCV: 

Deviations on e lements of this policy in extraordinary circumstances. when deemed necessary in 

the interests of the Company. will be made if there are spec ific reasons to do so in an ind iv idual 

case. 
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