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8 Annexure 5

NOMINATION AND REMUNERATION 
POLICY

1. Introduction

 A transparent, fair and reasonable process for determining 
the appropriate remuneration at all levels of the Company is 
required to ensure that the members remain informed and 
confident in the management of the Company. To harmonize 
the aspirations of human resources consistent with the 
goals of the Company and in terms of the provisions of the 
Companies Act, 2013, and the rules made thereunder and the 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, as 
amended from time to time, this Policy on nomination 
and remuneration of Directors (including non-executive 
directors) of the Board of Directors, the Key Managerial 
Personnel, Senior Management has been formulated 
by the Nomination and Remuneration Committee and 
approved by the Board of Directors. This Policy shall act 
as a guideline for determining, inter-alia, qualifications, 
positive attributes and independence of a Director, matters 
relating to the remuneration, appointment, removal and 
evaluation of performance of the Directors (including non-
executive directors), Key Managerial Personnel and Senior 
Management Personnel and evaluation of performance of 
Directors.

2. Definitions

 a) In this Policy unless the context otherwise requires:

  i) “Act” means the Companies Act, 2013 and rules 
issued thereunder.

  ii) “Board of Directors” or “Board”, in relation to 
the Company, means the collective body of the 
directors of the Company.

  iii) “Committee” means Nomination and 
Remuneration Committee of the Company, as 
constituted or reconstituted by the Board.

  iv) “Company” means Birlasoft Limited.

  v) “Director” means a Director appointed to the 
Board of the Company.

  vi) “Independent Director” means a director referred 
to in Section 149(6) of the Companies Act, 2013, 

read with Regulation 16(1)(b) of the SEBI (LODR) 
Regulations, 2015.

  vii) “Key Managerial Personnel” (KMP) shall have the 
meaning ascribed to it in the Act and the Rules 
made thereunder.

  viii)  “Non-Executive Directors” includes Independent 
Directors.

  ix) “Policy” means this Nomination and Remuneration 
Policy.

  x) “SEBI (LODR) Regulations, 2015” means the 
Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) 
Regulations, 2015, as amended from time to time.

  xi) “Senior Management Personnel” (SMP) shall 
mean officers/personnel of the Company who are 
(i) one level below the Chief Executive Officer & 
Managing Director and also, members of the core 
management; (ii) KMP; (iii) Head-Internal Audit; 
and (iv) any other person as may be identified by 
the NRC and the Board from time to time.

 b) Unless the context otherwise requires, words and 
expressions used in this policy and not defined herein 
but defined in the Act and the SEBI (LODR) Regulations, 
2015, as may be amended from time to time, shall have 
the meaning respectively assigned to them therein.

3. Objective of the Policy

 a) The objective of this Policy is to outline a framework 
to ensure that the Company’s remuneration levels are 
aligned with industry practices and are sufficient to 
attract and retain competent directors on the Board, 
KMP and SMP of the quality required, while allowing 
fair rewards for the achievement of key deliverables 
and enhanced performance. The key objectives of this 
Policy include:

  i) guiding the Board in relation to appointment and 
removal of Directors, KMP and SMP;
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