CRITERIA OF MAKING PAYMENTS TO NON EXECUTIVE DIRECTORS

OF COROMANDEL AGRO PRODUCTS AND OILS LIMITED

The Criteria of Making Payments to Non Executive Directors of Coromandel Agro Products and Oils
Limited was provided in the Annual Report of the company.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION:

The current policy is to have an appropriate mix of executive and independent directors to maintain the
independence of the Board, and separate its functions of governance and management. As on March 31, 2022, the
Board consists of seven members, three of whom are independent directors. The Board periodically evaluates the
need for change in its composition and size.

The policy of the Company on directors’ appointment and remuneration, including criteria for determining
qualifications, positive attributes, independence of a director and other matters provided under Sub-section (3) of
section 178 of the Companies Act, 2013, adopted by the Board is recommended by the Nomination and
Remuneration Committee. We affirm that the remuneration paid to the directors is as per the terms laid out in the
nomination and remuneration policy of the Company.

NOMINATION AND REMUNERATION COMMITTEE:

(a) TERMS OF REFERENCE :
The Company had constituted the Nomination and Remuneration Committee under Section 178 of the Companies

Act, 2013. The scope of the Committee also includes matters which are set out in SEBI (LODR) Regulations, 2015
and the rules made there under, as amended from time to time. The broad terms of reference are to determine
and recommend to Board, appraisal of the performance of the Managing Directors/Whole-time Directors and to
determine and advise the Board for the payment of annual commission/compensation to the Non-Executive
Director and to recommend to the Board appointment/reappointment and removal of Directors. To frame criteria
for determining qualifications, positive attributes and Independence of Directors and to create an evaluation
framework for Independent Directors and the Board.

(b) COMPOSITION, MEETINGS AND ATTENDANCE DURING THE YEAR :
The Nomination and Remuneration Committee comprises of total three Non-Executive Directors cum Independent

Directors and it meets twice in a year. The committee comprises as follows:

Directors Chairman/ Member Category
Mr. Vadlamani Venkata Subramanya Ravi Chairman | & N.E.D
Mrs. Rallabhandi Lakshmi Sarada Member | & N.E.D
Mr. Lakkaraju Shyama Prasad Member | & N.E.D




Nomination and Remuneration Committee meetings

(c) SELECTION AND EVALUATION OF DIRECTORS:

The Board has based on recommendations of the Nomination and Remuneration Committee, laid down following

policies:

1. Policy for Determining Qualifications, Positive Attributes and Independence of a Director

2. Policy for Board & Independent Directors’ Evaluation

(d) PERFORMANCE EVALUATION OF BOARD, COMMITTEES AND DIRECTORS :

Based on the criteria laid down in the Policy for evaluation of Board and Independent Directors, the Board carried

out the annual performance evaluation of Board Committees and the Independent Directors, whereas at a

separate meeting, Independent Directors evaluated the performance of Executive Directors, Board as a whole and

of the Chairman. Nomination and Remuneration Committee also evaluated individual directors’ performance.

i) As per the said Policy, evaluation criteria for evaluation Board inter alia covers: Composition in light of business

complexities and statutory requirements; establishment of vision, mission, objectives and values for the
Company; laying down strategic road map for the Company & annual plans; growth attained by the Company;
providing leadership and directions to the Company and employees; effectiveness in ensuring statutory
compliances and discharging its duties / responsibilities towards all stakeholders; Identification, monitoring &
mitigation of significant corporate risks; composition of various committees, laying down terms of reference
and reviewing committee’s working etc.

ii) Performance evaluation criteria for Executive Directors inter alia include: level of skill, knowledge and core

i)

competence; performance and achievement vis-a-vis budget and operating plans; effectiveness towards
ensuring statutory compliances; discharging duties/responsibilities towards all stakeholders;
reviewing/monitoring Executive management performance, adherence to ethical standards of integrity &
probity; employment of strategic perception and business acumen in critical matters etc.

Performance of Independent Directors is evaluated based on: objectivity & constructively while exercising
duties; providing independent judgment on strategy, performance, risk management and Board’s deliberations;
devotion of sufficient time for informed decision making; exercising duties in bona fide manner; safeguarding
interests of all stakeholders, particularly minority shareholders; upholding ethical standards of integrity &
probity; updating knowledge of the Company & its external environment etc.,

iv) Committees of the Board are evaluated for their performance based on: effectiveness in discharging duties and

functions conferred; setting up and implementation of various policies, procedures and plans, effective use of
Committee’s powers as per terms of reference, periodicity of meetings, attendance and participation of
committee members; providing strategic guidance to the Board on various matters coming under committee’s
purview etc.,




(e) REMUNERATION POLICY FOR DIRECTORS :

The Committee has formulated Policy for Remuneration of Directors, Key Management Personnel and other
employees. As per the Policy, remuneration to Non-executive Independent Directors include:

a. Sitting Fees for attending meetings of the Board as well as Committees of the Board as decided by the Board
within the limits prescribed under the Companies Act.

b. Travelling and other expenses they incur for attending to the Company’s affairs, including attending Committee
and Board Meetings of the Company.

e REMUNERATION TO EXECUTIVE DIRECTORS :
The appointment and remuneration of Executive Directors including Managing Director, Joint Managing Director
and Whole Time Director is governed by the recommendation of the Remuneration and Nomination Committee,
resolutions passed by the Board of Directors and Shareholders of the Company. The remuneration package of
Whole Time Director, comprises of salary, perquisites, allowances and other retirement benefits as approved by
the shareholders at the General Meetings of the Company.

e REMUNERATION TO NON-EXECUTIVE DIRECTORS :
The Non-Executive Directors are paid remuneration by way of Sitting Fees. The Non- Executive Directors are paid

sitting fees for each meeting of the Board and Committee of Directors attended by them.




