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NOMINATION AND REMUNERATION POLICY

PREAMBLE

This Nomination and Remuneration Policy is being formulated in compliance with
Section 178 of the Companies Act, 2013. This policy on nomination and remuneration of
Directors, Key Managerial Personnel and Senior Management has been formulated by
the Nomination and Remuneration Committee (NRC or the Committee) and has been

approved by the Board of Directors.

OBJECTIVE OF POLICY

The Nomination and Remuneration Committee and this Policy shall be in compliance
with Section 178 of the Companies Act, 2013 read along with the applicable rules thereto
and Clause 49 under the Listing Agreement. The objective of this policy is to lay down a
framework in relation to remuneration of directors, KMP, senior management personnel

and other employees.

The Key Objectives of the Committee would be:

— To guide the Board in relation to appointment and removal of Directors, Key
Managerial Personnel and Senior Management.

— To formulate the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy relating to the
remuneration of Directors, key managerial personnel and other employees.

— To formulation of criteria for evaluation of Independent Director and the Board.

— To evaluate the performance of the members of the Board and provide necessary
report to the Board for further evaluation of the Board.

— To recommend to the Board on Remuneration payable to the Directors, Key
Managerial Personnel and Senior Management.

— To provide to Key Managerial Personnel and Senior Management reward linked
directly to their effort, performance, dedication and achievement relating to the

Company’s operations.

— To retain, motivate and promote talent and to ensure long term sustainability of
talented managerial persons and create competitive advantage.

— To develop a succession plan for the Board and to regularly review the plan.

— To assist the Board in fulfilling responsibilities.
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- To Implement and monitor policies and processes regarding principles of
corporate governance.

APPLICABILITY

— Directors (Executive and Non-Executive)
— Key Managerial Personnel
— Senior Management Personnel

DEFINITION AND INTERPRETATION

In this Policy, unless repugnant to the meaning or context thereof, the following
€xpressions shall have the meaning given to them below:

“Remuneration” means any money or its equivalent given or passed to any person for

services rendered by him and includes perquisites as defined under the Income Tax Act,
1961

“Board” shall mean the Board of Directors of the Company.
“Board Members” shall mean the Members on the Board of Directors of the Company.

“Committee” means the Nomination and Remuneration Committee of the Company as
constituted or re-constituted by the Board.

“Independent Directors” shall mean an Independent Director as per the provisions of
the Companies Act, 2013 and Listing agreement (as revised from time to time).

“Key Managerial Personnel means:

* Executive Chairman or Chief Executive Officer and /or Managing Director:
e Whole-time Director;

e Chief Financial Officer;

e Company Secretary;

* Such other Officer as may be prescribed under the applicable statutory provisions
/regulations.

“Senior Management Personnel/Senior Managers/Senior Management” shall mean
personnel of the Company who are members of its core management team excluding
Board of Directors and would normally comprise all members of management one level
below the Functional/Executive Directors, including all functional heads.

"The Company” shall mean Matrix Geo Solutions Limited.

Any other term not defined herein shall have the same meaning as defined in the

Companies Act, 2013 or any other applicable law or regulation to the extent applicable to
the Company.
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CONSTITUTION OF THE NOMINATION AND REMUNERATION COMMITTEE

The Bpard has Constituted the “Nomination and Remuneration Committee” of the Board
OF Directors on 27t December, 2024. This is in line with the requirements under the

Companies Act, 2013 (“Act”)
COMPOSITION OF THE COMMITTEE

a) The Committee shall consist of a minimum 3 non-executive Directors, majority of
them being independent.

b) Minimum two (2) members shall constitute a quorum for the Committee meeting.
c) Membership of the Committee shall be disclosed in the Annual Report.

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

CHAIRPERSON

a) Chairperson of the Committee shall be an Independent Director.
b) Chairperson of the Company may be appointed as a member of the Committee but
shall not be a Chairman of the Committee.

c) In the absence of the Chairperson, the members of the Committee present at the
meeting shall choose one amongst them to act as Chairperson.

d) Chairman of the Nomination and Remuneration Committee meeting could be present
at the Annual General Meeting or may nominate some other member to answer the

shareholders’ queries.

FREQUENCY OF MEETINGS

The Meeting of the Committee shall be held at such regular intervals as may be required.

ROLE OF THE COMMITTEE:

The role of the NRC will be the following:

a) To formulate criteria for determining qualifications, positive attributes and
independence of a Director.
b) To formulate criteria for evaluation of Independent Directors and the Board.

c) To identify persons who are qualified to become Directors and who may be appointed
in Senior Management in accordance with the criteria laid down 1n this policy.

d) To carry out evaluation of Director’s performance
e) To recommend to the Board the appointment and removal of Directors and Senior
Management.

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

Managerial Personnel and Senior Management.

g) To devise a policy on Board diversity, composition, size.
APPOINTMENT AND REMOVALE, RETIREMENT OF DIRECTOR, KEY MANAGERIAL

PERSONNEL AND SENIOR MANAGEMENT
For Matrix Geo o°f j Limitec
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a) The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management

level and recommend his /her appointment, as per Company’s Policy.

b) A person should possess adequate qualification, expertise and experience for the
position he /she is considered for appointment. The Committee has authority to decide
whether qualification, expertise and experience possessed by a person is sufficient /
satisfactory for the position.

¢) The Company shall not appoint or continue the employment of any person as Whole-
time Director who has attained the age of seventy years. Provided that the term of the
person holding this position may be extended beyond the age of seventy years with the
approval of shareholders by passing a special resolution.

Terms/Tenure

a) Managing Director/Whole-time Director: The Company shall appoint or re-appoint any
person as its Executive Chairman, Managing Director or Executive Director for a term
not exceeding five years at a time. No re-appointment shall be made earlier than one year
before the expiry of term.

b) Independent Director: An Independent Director shall hold office for a term up to five
consecutive years on the Board of the Company and will be eligible for re-appointment
on passing of a special resolution by the Company and disclosure of such appointment
in the Board's report.

¢) No Independent Director shall hold office for more than two consecutive terms of up to
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.

Removal

The Committee may recommend with reasons recorded in writing, removal of a Director,
KMP or Senior Management Personnel subject to the provisions and compliance of the
Companies Act, 2013, rules and regulations and the policy of the Company.

Retirement

The Director, KMP and Senior Management Personnel shall retire as per the applicable
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
position/ remuneration or otherwise even after attaining the retirement age, for the

benefit of the Company.
For Matrix Guo -« :7 Limitec
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POLICY FOR REMUNERATION TO DIRECTORS /KMP/SENIOR MANAGEMENT
PERSONNEL

Remuneration to Managing Director / Whole-time Directors

The Remuneration/ Commission etec. to be paid to Managing Director / Whole-time
Directors, etc. shall be governed as per provisions of the Companies Act, 2013 and rules

made there under or any other enactment for the time being in force and the approvals
obtained from the Members of the Company.

Board of Directors, as it may consider appropriate with regard to remuneration to
Managing Director / Whole-time Directors.

Remuneration to Non- Executive / Independent Directors

The company have a separate Code and Criteria for making payments to Non- Executive
Directors and the same was dully approved by the Board.

Remuneration to Key Managerial Personnel and Senior Management

The remuneration to Key Managerial Personnel and Senijor Management may consist of

fixed pay and incentive pay, in compliance with the provisions of the Companies Act.
2013 and in accordance with the Company’s Policy.

Act, 2013 and in accordance with the Company’s Policy.

The Fixed pay shall include monthly remuneration, employer’s contribution to Provident
Fund, contribution to pension fund, pension schemes, etc. As decided from to time.

EVALUATION

The Committee shall carry out evaluation of performance of Director, KMP and Senior
Management Personnel yearly or at such intervals as may be considered necessary.

IMPLEMENTATION
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AMENDMENTS TO THE POLICY

The Board of Directors on its own and / or as per the recommendations of Nomination
and Remuneration Committee can amend this Policy, as and when deemed fit.

AMENDMENTS IN THE LAW

Any subsequent amendment/modification in the listing agreement and/or other
applicable laws in this regard shall automatically apply to this Policy.

For Matrix Geo Solutions Limited

For Matrix Geo EOM Limitec

/4

MangQing 3 5 ior

Managing Director
(DIN-03054949)

Date: 27-12-2024
Place: Delhi




