Nomination and Remuneration Commitiee — Terms of Reference

The terms of reference of the Nomination and Remuneration Committee was approved by a

resolutfion of our Board dated February 27, 2023.

The scope and function of the Nomination and Remuneration Committee is in accordance with
Section 178 of the Companies Act, Rule 6 of the Companies (Meeting of Board and its Powers)
Rules, 2014 and Regulation 19 of the SEBI Listing Regulations. The terms of reference of the

Nomination and Remuneration Committee are as follows:

1. Formulating and recommending to the Board for its approval and also to review from time to
fime, a nomination and remuneration policy or processes, as may be required pursuant to the

provisions of the Companies Act.

2. Formulating the criteria for determining qualifications, positive attributes and independence
of a director and recommending to the Board a policy, relating fo the remuneration of the

directors, key managerial personnel and other employees.

3. Recommending to the Board, all remuneration, in whatever form, payable to senior

management.

4. Formulation of criteria for evaluation of performance of independent directors and the Board,
and determining whether to extend or continue the term of appointment of independent

directors, on the basis of the report of performance evaluation of independent directors.

5. The Nomination and Remuneration Committee, while formulating the above policy, should

ensure that:

a. the level and composition of remuneration be reasonable and sufficient to attract, retain
and motivate directors of the quality required to run our Company successfully;

b. relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and

c. remuneration to directors, key managerial personnel and senior management involves a
balance between fixed and incentive pay reflecting short and long term performance

objectives appropriate to the working of our Company and its goals.

6. Devising a policy on Board diversity.
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Identifying persons who are qualified to become directors or who may be appointed in senior
management in accordance with the criteria laid down, recommending to the Board their
appointment and removal and carrying out evaluation of every director’'s performance in
accordance with the nomination and remuneration policy. Company shall disclose the

remuneration policy and the evaluation criteria in its annual report.

Analysing, monitoring and reviewing various human resource and compensation matters.

Determining the Company’s policy on specific remuneration packages for executive directors
including pension rights and any compensation payment, and determining remuneration

packages of such directors.

. Determine compensation levels payable to the senior management personnel and other staff

(as deemed necessary), which shall be market-related, usually consisting of a fixed and

variable component.

. Reviewing and approving compensation strategy from time to time in the context of the then

current Indian market in accordance with applicable laws.

. Framing suitable policies and systems fo ensure that there is no violation, by an employee of

any applicable laws in India or overseas, including:

a. the SEBI Insider Trading Regulations; or

b. The Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade

Practices relating to the Securities Market) Regulations, 2003, as amended;

c. Determine whether to extend or continue the term of appointment of the independent

director, on the basis of the report of performance evaluation of independent directors;

d. Performing such functfions as are required to be performed by the compensation
committee under the Securities and Exchange Board of India (Share Based Employee

Benefits) Regulations, 2014 including the following:

* administering and exercising superintendence over the employees’ stock opftion
plan(s) and employee’s stock purchase scheme(s) of the Company and any other

share based employee benefit scheme, as instituted from fime to time (collectively,
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the “Plans”), including the Nova Agritech Limited Share Based Employee-Benefit
Scheme - 2022;

* determining the eligibility of employees to participate under the Plans;

* granfing opftions to eligible employees and determining the date of grant;

* formulating detailed terms and conditions of the Plans;

e determining the number of opftions to be granted to an employee;

* determining the exercise price under of the Plans;

* deciding on matters such as quantum of and milestones for grant, eligibility of
employees who shall be entifled to grant of options, vesting period and conditions
thereof, termination policies etc.; and

e construing and interpretfing the Plans and any agreements defining the rights and
obligations of the Company and eligible employees under the Plans, and prescribing,
amending and/or rescinding rules and regulations relating to the administration of the
Plans.

Perform such other activities as may be delegated by the Board of Directors and/or are

statutorily prescribed under any law to be attended to by such committee.

Such terms of reference as may be prescribed under the Companies Act and SEBI Listing

Regulations.
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