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I. The Nomination and Remuneration Policy (*Policy') of RADIAANT UI\tIIi.r LIMITED (*Company,)
has been formulated pursuant to Section l7E of the Companies Act, 2013 read with the aiplicabi. r,rfrt
made thereunder (collectively, the "Act') and SEBI (Listing Obligations and Disclosure i(equirements)
Regulations,z}ls (*SEBI Listing Regutations'), as amended from time to time.

2. Objective and Purpose:

The objectives and purposes ofthe Policy are:

2.1. To formulate the criteria for determining qualifications, positive attributes and independence of a director
(executive/non-executive/independent) of the Company (*Director"); and

2.2, To recommend policy relating to the remuneration of the Directors, KMp, Senior Management and other
employees to the Board of Directors of the Company ("Board").

23. To formulate the criteria for evaluation of the performance of the Board, its Committees and Individual Directors,
including Independent Directors.

2.4. To devise a policy on diversity of board of directon;

2.5. To identifr persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, and recommend to the board of directors their appointrnent and-removal,

2.6. To determine whether to extend or continue the tenn of appointment of the independent director, on the basis of
the report of perforrrance evaluation of independent directors.

2.7. To recommend to the Board all remuneration, in whatever form, payable to the Directors, KMp and Senior
Management.

2.8 To review and approve corporate goals and objectives relevant to the compensation of the Executive Directors,
evaluate their performance in light of those goals and objectives and determine and recommend their remuneration
to the Board.

2.9 To recommend to the Board the remuneration payable to KMP and Senior Management and, where applicable,
administer or recommend employee stock option schemes, incentive plans or other compensation- ilans in
accordance with applicable laws.

3. Constitution of the Nomination and Remuneration Committee:

3.1. The Board has constituted the "Nomination and Remuneration Committee" ofthe Board which is in line with the
requirements under ttre Companies Act, 20 13 . This Policy and the Nomination and Remuneration Committee Charter
are integral to the fimctioning of the Nomination and Remuneration Committee and are to be read together.

3.2. The Board has authority to reconstitute this Committee as per the Section 178 of The Companies Act, 2013 and
Regulation 19 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as mentioned below:
a) the committee shall comprise of atleast three directors;
b) all directon ofthe committee shall be non-executive directors; and
c) at least One- halfofthe directors shall be independent directors.

33. The Chairperson of the nomination and remuneration committee shall be an independent director:

Provided that the chairperson of the listed entity, whether executive or non-executive, may be appointed as a member
of the Nomination and Remuneration Committee and shall not chair such Commiftee.

3.3.1. The quorum for a meeting of the nomination and remuneration committee shall be either two members or one
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third ofthe members of the committee, whichever is greater, including at least one independent director in attendance

3'4' The Chairperson of the nomination and remuneration committee may be present at the annual general meeting, toanswer the shareholders' queries; horvever, it shall be up to the chairperson to decide who shall answer the queries.

3.4' l. The nomination and remuneration committee shall meet at least once in a year.

4. Definitions:

a. 'Board' means Board ofDirectors ofthe Company.
b. 'Direetors' means Directors of the Company.
c' 'committee' means Nomination and Remuneration Committee of the company as constituted or reconstituted bythe Board" in accordance with the Act and applicable Listing Regulations.
d.'Company' means RADIAANT UNIFY LIIIITED Lirnit"A.
e"Independent Director' means a Director referred to in Section l4g(6)of the Companies Act, 2013 ildthe aplicableprovisims oftre SEBI Li*ing Regulatiom, as anended firorn tinre to time.
f' 'K9V Malaserirl Personnel lxMf)' shall have the meaning assigned to it under Section 2(51) ofthe Companies A d,za1

and shall include:

I the Managing Director or Chief Executive Officer or manager;
t - Whole-time Director.

I Company Secretary;

I Chief Financial Officer; and

I Any other person as defined under the companies Act,2013 from time to time.

g' 'Senior Management'means officers/personnel ofthe Company who are members of its core management team.
lhe cory management team includes Managing Director, Pxecutive Director, Chief Engineers, Vice president, Chief
Financial Officer and Company Secretary.

unless the context otherwise requires, words and expressions used in this Policy and not defined herein but defined
in the Companies Act, 2013 and Listing Regulationi as may be amended fiom time to time shall have the meaning
respectively assigned to them therein.

5. General:

This Policy is divided in three paxts: -
Part - A covers the matters to be dealt with and recommended by the Commiffee to the Board; port
- B covers the appointment and removal of Directors, KMP and Senior Management; and part - Ccoverc remuneration for Directors, KMp and Senior Management

Pan-A

Matters to be dealt with, perused and recommended to the Board by the Nomination and Remuneration
Committee

The following matters shall be dealt with by the Committee: -

(a) Size and composition of the Board:

Periodically reviewing the size and composition of the Board to have an appropriate mix of executive and Non-
Executive and independent Directors having diverse qualifrcations, skills, 

"*pa{ir" 
anO experience so as to maintain an

opimum combination of governance, independe,lrce and management and to enable ttre noaA to discnarge its responsibilities
effectively.

(b) Directors:

Forrnulate the criteria determining qualifications, positive attributes and independence of a Director and recommend
candidates to the Board when circumstances waran, the appointment ;f a new Director, !;flfu{ to
qualifications, integrity, expertise and experience for the position.

,'l
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(c) Suceession plans:
The Committee shall 

-establish 
and periodically review succession plans for the Board Key Managerial personnel

("KIVIP"; and senior Management to ensure an appropriatr uuru*i of skills, e*periente, expertise and leadershipcontinuity within the Company.

(d) Evaluation of perl'ormance:
The Committee shall:

(i) recommend to the Board the criteria and framework for evaluation of the performance of the Boar4 its committeesand Individual Directors, including Independent Directors;(ii) formulate the methodolgp fgt evaluating the perforrrance of every Director and the Board as a whole or engage anexternal expert, where considered appropriate, foriarrying out such evaluation;(iii) review the outcome of tlie performance evaluation process and recommend appropriateactions to the Board; and
(iv) identiS and recommend appropriate induction, orientation, familiarisation, ffaining and continuing educationprogrammes for Directors to ensure that they are_adgQuately informed about the Company's iusiness, industy, regulatorydevelopments and their statutory roles, responsibflitiis ard duti...

(e) Board divensity:
The committee shall assist the Boqd in implementing and reviewing the Board Diversity policy and ensure that theBoard comprises an appropriate mix of Dirictors *ith-diueoe quahfcations, skills, experience, industry knowledge,gender, age, ethnicity, thought and professional backgrounds toinable effective Aeiision-mating

(f) Remuneration framework and policies:

The C'mrniree dEll$/iory drecurrrrendbtreBoatltrerqmmer*irnfranenvork adpolfoies aplicdlebtE Directcrs! KMp ffidSenir Mmagsrnerfr, irrhdirg::

a' Remuneration payable to the Executive Directors, including salary, perquisites, performance incentives, commission,
retirement benefits, severance benefits, if any, and any ottrel comiensatibn, subject t" t 

" "pp.""i;# ilffi;l,i;;:
wherever required;.

b' remuneration payable to the Non-Executive Directors and the Chairperson (where non-executive), including sitting
fees, commission and reimbursement of expenses in accordance with applicable laws;;

c' the remuneration policies for KMP and Senior Management, including fixed pay, variable pay, incentive
payments, employee stock option schemes, retirement benefits, severance arrangements and service contractso with
due regard to the need to:
(i) athact and motivate talent to pursue the Company,s long-term growth;
(ii) demonsaate a clear relationship between executive compensati-on and perl,ormance;
(iii) be reasonable and fair, having regard to best governanc-e practices and legal requiriments and
(iv) balance between fixed ald incentive pay reflecting short and long+erm performance objectives as appropriate for
th1 Cogrnanv and its goa]s, the Company's incentive iompensation ana eqrity based plans including aibnsiaeration
of performance thresholds and regulatory and market requi.ements;

Pan- B

Poliey for appointment and removal of Directors, KMp and senior Management

(a) Appointment criteria and qualifications:

l. The Committee shall us!:ryin the integrity, qualification, expertise and experience of the person identified for
appointment as Director, KMP or Senior Management and recommend to the Board his/hir appointnent. The
Committee has discretion to decide whether qualification, expertise and experience possessed by a person is sufficient
/satisfactory for the position.
2. A person to be appointed as Director, KMP or Senior Management should possess adequate qualification, expertise
and experience for the position he / she is considered for.
3. A person, to be appointed as Director, should possess impeccable reputation for integrity, deep expertise and insights
insectors/areasrelevanttotheCompany,abilitytocontributetothe-Company'sgrowtlrandcbmpuffi[in
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relation to the other Board members.
4' The company shall not appoint or continue the employment of any person as Managing Director / executiveDirector who has attaiyd l!..tq. of seventy y^eTs and itrait not appoint Independent Director who has attained theage of seventy years' Provided that the tenn oi the p€rson rrorainjiiis position may be extended at the discretion ofthe committee beyondthe age of seventyyears with'the upp.ouuro?rt*iholders uy;assing;special resolution basedon the explanatory statement annexed to the notice foi'such motion indicating the justification for extension ofappointment beyond seventy years as the case may be.

5' A whole-time KMP of the company shall not hold office in morl than one company except in its subsidiarycompany at the same time. However, a whole-time KMP can be appointed as a Director in *v company, with thepermission of the Bomd of Directors of the Company.

(b) Term/Tenure:

I ' Managing Director / whole-time DirectorlExecutive Director (KMp) The company shall appoint or re-appoint anyperson as its Managing Director and CEo or whole-time oirector or any Executive liirector io, u t".o, not exceedingfive years at a time. No re-appointment shall be made earlier than on. y!* before th; ;pt y ort .,,.
2. Independent Director

An Independent Director shall hold office for a term up to five consecutive years on the Board of the company andwill be eligible for re-appointrnent on passing of a special rcrrirtion uy ttre company and disclosure of suchappointment in the Board,s report.

No lndependent Director shall hold office for more than two consecutive terms, but such Independent Director shallbeeligible for appointnent after expiry ofthree years ofceasing to u"co*e an Independent Director. provided that anIndependent Director shall not, during the saii period of ttriee v.m, u" appointed in or be associated with thecompany in any other capacity, either directly orindirectly. At the time of appointment of lndependent Director, itshould be ensured that number of Boards on which ,och lrd"p"odent Diretior seryes, is restricted to appticableregulations in force.

At-the time of appointrnent of lndependent Director, it should be ensured that number of Boards on which suchIndependent Director serves is restricted to seven listed companies as an Independent Director and three listed
co-mpanies as an Independent Director in case such person is serv'rng as a Whole-time Director/ Managing Director ofa listed company or such other number as may be piescribed under"the ect.

fs-per Regulation 25 (l) ofthe sEBI Listing Regulations, no person shall be appointed as an altemate director for an
Independent Director of a Company.

In compliance with Regulation l7(lA) of the SEBI Listing Regulations, the Company shall not appoint or continue
the appointment of a non-executive director who has attained ttrJagr of seventy-five years, unless a special resolution
is passed by the shareholders, to that effect, in which case the exilanatory statement annexed to such motion shall
indicate the justification appointing such person

(c) Removal:

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made thereunder or under any
other applicable Act, rules and regulations, the Committee miy recommend, to the Board with reasons recorded in
writing, removal of a Director, KMP or Senior Management subject to the provisions and compliance ofthe said Act,
rules and regulations.

(d) Retirement:

The Directors, KMP and Seniortlanagemeni shall retire as perthe applicable provisions ofthe Companies Act,20l3
and the prevailing policy of the Company. The Board will hive the discretion tb retain the Directors, KMp and Senior
Management in the same position / remuneration or otherwise, even after attaining the retirement age, for the benefit
of the Company.

I.gs
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Part- C

Policy relating to the remuneration of Directors, KMp and senior llranagement

(a) General:

l' The remuneration / compensation / commission etc. to be paid to Directors will be determined by the Committeeand recommended to the Board for approval.

2' The remuneration anf commission to be paid-to the Managing Director/whole-time Director shall be in accordancewith the provisions of the companies Ac! iot3, aodthe rulis iade thereunder^
3' lncrements to the existing remuneration / compensation structure may be recommended by the Committee to theBoard which should be within the limits approvea- uy trr" Shareholders in ttre case ,rna*"gri Director/ whole-timeDirector.
4' where any insurance is taken by the company on behalf of its Directors, KMp and Senior Management forindemniSing them against any-liability, ttre premium paid on such insuranci shall noi be-neated as part of theremuneration payable to any such personnel. Provided that if such person is proved to be guilty, the premium paid onsuch insurance shall be treated as part of the remuneration.

(b) Remuneration to KMp and Senior Manegement:

The pay progftull for KMP and Senior Management.has bgen designed around three primary pay components:Base/Fixed Pay, Performance Bonus and stocli Incentives. rnese *ri" components together constitute the *Total
Rewards" of the KMp and Senior Management.

l' Base/ Fixed pay: It is guaranteed pay and paid periodically, usually monthly or bi-monthly or as per payroll policyby country.
2. Performance Bonus: NA.
3. Stock Incentives: NA.
The total rewards for KMP and senior Management is desiped to ensure their continued alignm€nt withorganizational goals. The committee aims to ensure that KMP an? senior Management pay is reflective of marketpay, consisting of a mix of base/ fixed pay, performance bonus and stock incentivJs.

(c) Remuneration to other employees:
The compensation for other employees would be as pq the compensation policy of the Company, as revised through
the annual compensation review process from time to time and approved by the traanaging oirr.to, and chairman, in
consultation with the Head- HR.

(d) Minimum remuneration to Whole-time I)iroctors:
Ifl in any financial year, the company has no profits or its profits are inadequate, the Company shall pay remuneration
to its Whole-time Directors in accordance wi& the provisions of Schedule V of the Comianies Act, 2013.

(e) Remuneration to Non-Executive/ Independent Directors:

Remuneration: The remuneration payable to each Non-Executive Director is based on the remuneration sffucture as
determined by the Board, and is revised from time to time, depending on individual contribution, the Company's
performance, and the prwisions ofthe Companies Act, 2013 andthe ruies made thereunder. I[, in any financiai year,
the- Company has no profits or its profits are inadequate, the Company shall pay rrr*.rutionio its Non-Executive /
Independent Directors in accordance with the provisions of Schedule V of thi iompanies Act,Zll3.

i. Stock incentive: The Independent Directors shall not be entitled to any stock incentive ofthe Company.

ii. The remuneration to the Non-executive Directors (including Independent Directors) may be paid within the

i"l:[y,1a,1,_*jtou"f by,shareh.olders, 
^subject 

to the limit not exteeding t%o of ttre profrts of-rne C;dt
computed as per the applicable provisions of the Companies Act, 2013.
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Criteria for payment of remuneration as determined by the Board:

Particulars
Fixed Pay
Board and Committee Afiendance Fees
Travel fee (per meeting)
Incidental fee (per meeting)
Lead Independent Director

Notes:

Amount in IhlR
NIL
Rs. 5,000/- per Bomd / Committee Meeting
On actual basis
NA
NA

receive a formal letter of appointment in

(l) The company normally has minimum four regular Board meetings in a year. Independent directors are expectedto attend the Board meetings and committee Meitings and the AGM-/ EGMs.

(2) For directors based overseas, the travel and accommodation stay will be borne by the Company.

6. nuTlus IN RELATIoN To NoMINATIoN MATTERs

Duties and responsibilities of the Committee:

The duties ofthe committee in relation to nomination matters include:

o Ensuring that there is an appropriate induction in place for new Directors and members of senior Management andreviewing its effectiveness;
o Ensuring that on appointrnent to the Board, Non-Executive Directors
accordance with the Guidelines provided under the Act;
r ldentr&in8 and recommending Directors who are to be put forward for retirement by rotation
o Determining the appropriate size, diversity and composition of the Board;
o Developing a succession plan for the Board and Senior Management and regularly reviewing the plan;r Evaluating the performance of the Board members and Senior Managemeni in the coitext of the company,sperformance from business and compliance perspective;
r Making recommendations to the Board concerning any mattem relating to the continuation in office of any Director
atany timeincludingthe suspension ortermination olservice ofan Executive Directoras an employee ofthe'company
subject to the provision ofthe law and their service contract.
o Delegating any of its powers to one or more of its members or the Secretary ofthe Committee;
o Recommend any necessary changes to the Board; and
o Considering any othermatters, as may be requested by the Board.

The duties ofthe committee in relation to remuneration matters include:

o Colsidering and determining the Remuneration Policy, based on the performance reasonable and suffrcient to attract,
retain and motivate members ofthe Board and such oth-er factors as ttre committee shall deem appropriate all elements
of the remuneration of the members of the Board.
t Approving the remuneration of the Senior Management including key managerial personnel of the Company
maintaining a balance between fixed and incentivJ pay reflectingifro.t and llng tenn performance ob.yeciives
appropriate to the working of the Company.
o Delegating any of its powers to one or more of its members or the Secretary ofthe Committee.
o Considering any other matters as may be requested by the Board.

7. IMPLEMENTATION:

The Commiuee may issue guidelines, procedures, formats, repofiing mechanism and manuals in supplement and for
beuer implementation ofthis Policy as considered appropriate The Lommittee may delegate any ofi* powers to one
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8.

or more of its members. This Policy shall be reviewed by the Committee as and when any notification or amendments
Te Plified by the regulatory authorities affecting the policy formed hereinabove. any changes or modifications in
the Policy as reconunended by the Committee would 

-be 
submitted for approval or tlie noaia. The policy shall be

effective from the date of approval by the Board, unless specified otherwise

DISSEMINATION OF POLICY:

This Policy shall also be posted on the website ofthe Company and the deails of this policy, including the evaluation
criteriA shall be mentioned in the Board,s Report.

FOLICY REYIEW & AMEITTDMENTS:

(a) This Policy is framed based on the provisions of the Companies Act, 2ol3 and rules thereunder and the
requirements of Listing Regulations with the Stock Exchanges.

b) In case of any subsequent changes in the provisions of the Companies A ct,20l3 or any other regulations which
makes any of the provisions in the policy inconsistent with the Ait or regulations, then the provisions of the Act
or regulations would prevail over the policy and the provisions in the poticy *ouid be moaified in due course to
make it consistent with law.

(c)This policy shall be reviewed by the Nomination and Remuneration committee as and when any changes are to
be incorporated I ttre policy due to change in regulations or as may be felt appropriate by the Committee. Any
changes or modification to the policy as recomminded by the Committee tortO 6r pUceA before the Board of
Directors for their approval.

(d) The Board may review or amend this Policy, in whole or in par! from time to time, after taking into account
the recommendations from the Committee.

'f * *** ****
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