MUKKA PROTEINS LIMITED

(PREVIOUSLY KNOWN AS MUKKA SEA FOOD INDUSTRIES LIMITED /MUKKA SEA

FOOD INDUSTRIES PRIVATE LIMITED)

Nomination and Remuneration Policy

(Policy on Nomination and Remuneration has been approved in the Board Meeting

dated 18t January 2022)

Pursuant to Section 178 of the Companies Act, 2013 (hereinafter referred as “the Act”)

and Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015 (hereinafter referred as “Listing Regulations”), the Board of Directors of every

listed Company shall constitute the Nomination and Remuneration Committee. The

Nomination and Remuneration Committee is formulated in compliance with Section 178 of

the Act and Listing Regulations read along with the applicable rules thereto.

A.

SELECTION CRITERIA FOR DIRECTORS
The Company shall consider the following aspects while appointing a person as a

Director on the Board of the Company:

Skills and Experience:
The candidate shall have appropriate skills and experience in one or more fields of

finance, law, management, sales, marketing, administration, public administrative
services, research, corporate governance, technical operations or any other discipline

related to the Company’s business.

Conflict of Interest:

The candidate should not hold Directorship in any competitor company, and should not

have any conflict of interest with the Company.

Directorship:

The number of companies in which the candidate holds Directorship should not exceed

the number prescribed under the Act or under the Listing Regulations.




Independence:

The candidate proposed to be appointed as Independent Director, should not have any
direct or indirect material pecuniary relationship with the Company and must satisfy

the requirements as prescribed under the Act and Listing Regulations.

The policy provides that while appointing a Director to the Board, due consideration
will be given to:
i. approvals of the Board and/or shareholders of the Company in accordance with
the Act ; and

ii. the Articles of Association of the Company.

SELECTION CRITERIA FOR SENIOR MANAGEMENT
As per policy, Senior Management for the purpose of this policy shall mean employees
hired at the level of Divisional Heads and Corporate Functional Heads or equivalent

positions.

The policy provides that the candidate should have appropriate qualifications, skills
and experience for discharging the role. The qualifications, skills and experience of
each such position shall be defined in the job description, which will be maintained by
the HR function.

Remuneration for Directors, KMP and other Employees

The policy provides that the remuneration of Directors, KMP and other employees shall

be based on the following key principles:

e Pay for performance: Remuneration of Executive Directors, KMP and other
employees is a balance between fixed and incentive pay reflecting short and long
term performance objectives appropriate to the working of the Company and its
goal. The remuneration of Non-Executive Directors shall be decided by the Board

based on the profits of the Company and industry benchmarks.

e Balanced rewards to create sustainable value: The level and composition of
remuneration is reasonable and sufficient to attract, retain and motivate the
Directors and employees of the Company and encourage behavior that is aligned to

sustainable value creation.




e Competitive compensation: Total target compensation and benefits are
comparable to peer companies in the healthcare industry and commensurate to the

qualifications and experience of the concerned individual.

o Business Ethics: Strong governance processes and stringent risk management

policies are adhered to, in order to safeguard our stakeholders’ interest.
TERMS OF REFERENCE OF NOMINATION AND REMUNERATION COMMITTEE:
1. To formulate a criteria for determining qualifications, positive attributes and
independence of a Director.

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

. Identify persons who are qualified to become Directors and who may be appointed in

Senior Management in accordance with the criteria laid down in this policy.

. To carry out evaluation of every Director’s performance.

. To recommend to the Board the appointment and removal of Directors and Senior

Management.

. To recommend to the Board policy relating to remuneration for Directors, Key

Managerial Personnel and Senior Management.

. Ensure that level and composition of remuneration is reasonable and sufficient,
relationship of remuneration to performance is clear and meets appropriate

performance benchmarks.

. To devise a policy on Board diversity.

. Identify 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 their appointment and removal.




D.

10.

11.

12.

13.

14.

15.

Recommend to the Board, remuneration including salary, perquisite and commission
to be paid to the Company’s Executive Directors on an annual basis or as may be

permissible by laws applicable.

Recommend to the Board, the Sitting Fees payable for attending the meetings of the
Board/Committee thereof, and, any other benefits such as Commission, if any,

payable to the Non- Executive Directors.

Setting the overall Remuneration Policy and other terms of employment of Directors,

wherever required.

Removal should be strictly in terms of the applicable law/s and in compliance of

principles of natural justice.
To carry out any other function as is mandated by the Board from time to time and /
or enforced by any statutory notification, amendment or modification, as may be

applicable.

To perform such other functions as may be necessary or appropriate for the

performance of its duties.

REVIEW

The policy shall be reviewed by the Nomination & Remuneration Committee and the Board,

from time to time as may be necessary.




