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NOMINATION AND REMUNERATION POLICY

Preamble

Stove Kraft Ltd, in its constant endeavour to ensure the all-round welfare of its Human
Resources and their effective application towards the growth of the Company, has
formulated the Nomination and Remuneration Policy in line with the requirements of the
Companies Act, 2013 and Regulation 19 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time.

Definitions
For the purposes of this policy:
“Act” means the Companies Act, 2013 as amended from time to time.

“Nomination and Remuneration Committee” or “Committee” shall mean a the
Committee of the Board of Directors of the Company constituted under provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and Companies Act,
2013.

“Board” means the Board of Directors of the SKL.

“Company” or “SKL” shall mean Stove Kraft Limited, wherever it is referred to in the Policy.

“Directors” shall mean the Directors of SKL.

“Key Managerial Personnel” or “KMP” shall mean key managerial personnel as defined
under the Companies Act, 2013, which includes:

(i) the Chief Executive Officer or the Managing Director or the Manager;

(i) the Company Secretary;

(iii) the Whole-time Director;

(iv) the Chief Financial Officer;

(v) such other officer, not more than one level below the Directors who is in whole-
time employment, designated as key managerial personnel by the Board; and

(vi) such other officer as may be prescribed under Companies Act, 2013;



“Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time.

“Policy” shall mean the Nomination and Remuneration Policy.

“Senior Management” shall mean the officers and personnel of the Company who are

members of its core management team, excluding the Board of Directors, and shall also
comprise all the members of the management one level below the Chief Executive Officer
or Managing Director or Whole Time Director or Manager (including Chief Executive
Officer and Manager, in case they are not part of the Board of Directors) and shall
specifically include the functional heads, by whatever name called and 1[the persons
identified and designated as key managerial personnel, other than the board of
directors, by the listed entity].

2[Explanation: For the Company, Senior Management shall only include the following
personnel:

a. Chief Revenue Officer,
b. Chief Human Resources Officer,
c. Chief Operating Officer,
d. Chief Growth Officer,
e. Chief Financial Officer,
f. Chief Product Officer / 33[Chief Marketing Officer]
g. Chief Technology Officer
h. Functional heads viz.,
e Corporate Planning Head,
e Head - Procurement
e Head - Legal
e Chief Business Analyst

i. Company Secretary]

LInserted on 03 Feb 2025 and substituted for words “Company Secretary and the Chief Financial Officer”
Z Inserted on 29 March 2023
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j- *#[Such other person as may be appointed as Senior Management Personnel by
the Board of Directors on recommendation of Nomination and Remuneration
Committee].

Unless the context otherwise requires, words and expressions used in this Policy and not
defined herein but defined in the Act and Listing Regulations shall have the meaning
respectively assigned to them therein.

Part- I: Role of the Nomination and Remuneration Committee:
The Board of Directors has entrusted the following responsibilities to the Committee:

1. Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the board of directors a policy
relating to, the remuneration of the directors, key managerial personnel and other
employees;

2. At the time of appointment of an independent director, evaluate the balance of skills,
knowledge and experience on the Board and on the basis of such evaluation, prepare
a description of the role and capabilities required of an independent director. The
person recommended to the Board for appointment as an independent director shall
have the capabilities identified in such description. For the purpose of identifying
suitable candidates, the Committee may:

a. use the services of external agencies, if required;

b. consider candidates from a wide range of backgrounds, having due regard to
diversity; and

c. consider the time commitments of the candidates.

3. formulation of criteria for evaluation of performance of Board, its Committees and
directors individually;

4. Devising a policy on diversity of board of directors;

5. Identifying 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 of directors their appointment and removal.

6. Whether to extend or continue the term of appointment of the independent
director, on the basis of the report of performance evaluation of independent
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directors.

7. Recommend to the board, all remuneration, in whatever form, payable to senior
management.

8. Review of succession planning done by the management.

9. Administration and superintendence of Stove Kraft Employee Stock Option Plan 2018
in accordance with provisions of SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021.

Part- II: Remuneration policy

A. Guiding Principles:

e The remuneration determined under this policy shall have a proper balance
between fixed pay and performance based variable pay reflecting short term and
long-term performance objectives and goals of the Company.

e The remuneration determined shall also ensure a direct relationship with key result
areas and individual achievements and thereby strongly aligning with the
interests of the Company’s stakeholders.

e The level and composition of remuneration determined shall be reasonable and
sufficient to attract, retain and motivate Directors and other personnel of the quality
required to run the Company successfully.

B. Remuneration Policy

The Committee shall recommend to the Board the remuneration / commission on Net
Profit and perquisites in case of Managing Director and/or Executive Directors. For Non-
Executive Directors, the Committee shall recommend to the Board the remuneration
which would include commission and sitting fees payable. The acceptance of the
recommendation of the Committee or any modifications thereof shall be at the
discretion of the Board and after deliberation on the matter, the Board may approve the
remuneration subject to the necessary approvals as required under the Companies Act,
2013 and rules made thereunder and the Listing Regulations and any statutory
modifications thereto from time totime.



a) For Managing Director and the Executive Directors:

i. Fixed and Variable pay:

The Managing Director and the Executive Directors shall be eligible for a fixed monthly
salary and perquisites as may be recommended by the Committee and approved by the
Board. The break-up of the pay scale and quantum of perquisites including house rent
allowance, leave travel assistance, employer’s contribution to provident fund, gratuity
fund, club fees, medical reimbursement, insurance, Company car with driver, telephone
etc. shall be decided by the Board on recommendation of the Committee and shall be
approved by the shareholders.

In addition to the fixed pay and perquisites stated above, the Managing Director and
Executive Directors shall be entitled to variable pay or commission based on net profits of
the Company at rates recommended by the Committee subject to the overall limits
prescribed in the Act and necessary approvals as required thereunder from time to time.

ii. Minimum Remuneration:

If in any financial year, the Company has no profits or its profits are inadequate, it shall
pay minimum remuneration to the Managing Director and Executive Directors in
accordance with the provisions of the Act and Rules made thereunder.

iii. Excess Remuneration:

If the Directors receive, inadvertently or otherwise, any amount, directly or indirectly, by
way of remuneration in excess of the limits prescribed under the Act, without the
necessary approvals as prescribed under the Act, he/she shall refund such sums to the
Company and until such sum is refunded, hold it in trust for the Company.

The Company shall not waive recovery of such sum unless permitted by the Central
Government.

iv. Sitting Fees:
The Managing Director and Executive Directors shall not be entitled to receive sitting fees.

The Non-Executive whether Independent or not, shall be entitled to receive sitting fees
for attending meetings of the Board and Committees thereof. Provided that such fees
shall not exceed the limits specified under the Companies Act, 2013 and Rules made
thereunder.



[SIn case of revision in sitting fee limits specified under the Companies Act, 2013 and
Rules made thereunder, sitting fee shall not exceed such limits].

The travelling and out of pocket expenses, if any, incurred by the Directors in the course
of performing their duty as Directors of the Company shall be reimbursed to them.

Independent Directors shall not be eligible for employees’ stock options.

b) For KMP and Senior Management:

The remuneration including annual increments, mid-term revisions and promotions of
Senior Management / KMP not covered above, as the case may be, will be determined and
approved by the Committee and Board. All remuneration shall be part of CTC (cost to
company) arrangement with the Company which include fixed monthly basic salary,
dearness allowance, house rent allowance,special allowance, etc., perquisites and benefits
as per Company Policy.

C) For Other Employees:

The Company has a detailed and structured appraisal system. Based on the review of
performance through the appraisal process, the Company shall assess the employees’
competencies, eligibility for promotion and increments. The MD, in consultation with HR
Department and respective functional heads shall decide the annual increments / mid-term
revisions of all employees except the Senior Management of the Company.

D) Employee Stock Options:

Executive Directors and permanent employees of the Company working in or outside India
may be granted stock options subject to approval of the Committee and the Board.

Promoters or a person belonging to the Promoter Group; a Director who either by himself
/herself or through his/her relatives or through any body corporate, directly or indirectly,
holds more than 10% of the issued and subscribed Shares of the Company; and Independent
Directors of the Company are within the meaning of the Companies Act, shall not be granted
stock options.

In case of senior management personnel, ESOPs may be recommended by the Managing
Director as part of the CTC offered, to attract top talent. In such cases, the ESOPs shall be
granted post approval from Nomination and Remuneration Committee and the Board of
Directors and the vesting period will commence after the Board and the Committee approves
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the grant of ESOPs.

In case of any employee, including senior management, ESOP grants during the tenure at the
company may be issued subject to:

a) Level and designation of employee;

b) Number of ESOPS already granted, if any;

c) Benchmarking with other employees of similar role, grade;

d) Performance of the employee in both quantitative and qualitative terms
/achievement of targets set by the management.

Part- III: Board Diversity

It shall be the endeavour of the Committee to ensure that the Board of the Company
comprises of Directors having sufficient knowledge and experience in various fields such
as Finance, Legal, Marketing and such other field as may be advantageous to the
Company to ensure wise guidance in the functioning and governing of the Company. The
Committee shall review the constitution of the Board from time to time so as to ensure
that the Board consists of members with diversified skills, knowledge, experience and
expertise to meet or exceed the requirements of the Company’s business. [*'The Committee
should also strive to have more woman directors on the Board. The matrix of skills required
from Board is as under:

- Factory Operations
- Strategic Planning
- Industry Experience,
- Technical, Research & Development and Innovation
- Global Business
- Finance & Legal
- Corporate Governance, ESG, Compliance & Risk Management]

Part- IV: Criteria for selecting Directors

A. Qualification, positive attributes and independence of Directors:

The Committee will identify persons with high educational qualification, rich experience
and expertise, integrity, desirable personal traits and leadership qualities and
recommend to the Board for appointment as Director, KMP or at Senior Management
level. The proposed appointee shall possess appropriate skills, knowledge, experience in
one or more fields of finance, accounts, audit, law, management, sales, marketing,
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administration, research, corporate governance, technical operation or other disciplines
related to the Company’s business. The Committee shall have the discretion to decide on
the age, qualification, expertise and experience to be possessed by the appointee for the
concerned position depending up on the circumstances of each case.

The Director to be appointed shall be a person adhering to all the eligibility norms as
specified under the Companies Act, 2013 and the Rules made thereunder or any statutory
modifications thereof from time to time, including the norms for maximum number of
directorships, and shall not be a person disqualified under the section 164 of the said Act.

. Managing Director and Executive-Directors:

The Company shall appoint or continue the employment of any person as Managing
Director and Executive Directors who have attained the age of twenty-one years and have
not attained the age of seventy years.

Provided that appointment/ continuing the term of a person who has attained the age of
seventy years may be made by passing a special resolution in which case the explanatory
statement annexed to the notice for such motion shall indicate the justification for
appointing such person.

. Independent Directors

In case of appointment of Independent Directors, it shall be ensured that the proposed
appointee is not serving as an Independent Director in more than six listed companies
(other than SKL) and in case he/she is serving as a whole-time director in any listed
company, it shall be ensured that he/she is not serving as independent director in more
than three listed companies (including SKL). Further, the person to be appointed shall
conform to the norms for an independent director specified under section 149(6) of the
Companies Act, 2013 and the Rules made thereunder and the Listing Regulations or any
statutory modifications to the same made from time to time.

Every independent director of the Company shall, at the first meeting of the Board in
which he participates and thereafter the first meeting of the Board in every financial year
or whenever there is a change in his/her status as an independent director, give a
declaration that he meets the criteria of independence as provided under the Act and
Listing Regulations.

° Non-Executive Directors:

The criteria as specified in the above paragraphs shall mutatis mutandis be applicable to
non-executive, non-independent directors as well and they shall be liable to retire by
rotation.



Provided that appointment/ continuing the term of a person who has attained the age
of seventy five years may be made by passing a special resolution in which case the
explanatory statement annexed to the notice for such motion shall indicate the
justification for appointing such person.

Tenure:

a) Managing Director/ Executive Directors:

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
reappointment 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, but such
Independent Director shall be eligible for appointment after expiry of three years of
ceasing to become an Independent Director. Provided that an Independent Director shall
not, during the said period of three years, be appointed in or be associated with the
Company in any other capacity, either directly or indirectly.

Independent Directors shall not be liable to retire by rotation.

B. Retirement:

The Directors shall be liable to retire as per the provisions of the Act and rules made
thereunder, and the KMP and senior management as per the prevailing employees’
retirement policy of the Company. However, the Board shall have the discretion to retain
any Director (other than an Independent Director), KMP, Senior Management personnel
even after he/she has attained the retirement age, as it deems fit, for the benefit of the
Company, subject to compliance with applicable laws.

C. Succession:

The constitution of the Board and the KMPs of the Company shall be in such a manner
that it consists of a combination of persons of different age groups and possessing
expertise and skill in the various areas and fields required for the effective running of the



Company so as to ensure smooth succession at all times.

Part- V: Performance Evaluation

A. Performance evaluation of the Board/any committee:

The Committee shall carry out the evaluation of effectiveness of the Board and all
Committees of the Board and their functioning on an annual basis. The functioning of the
Board shall be evaluated on the basis of its effectiveness with regard to achievement of
the short, medium and long term goals of the Company.

B. Performance evaluation of Directors:

The Committee will carry out the performance evaluation of all Directors on annual basis.
The evaluation criteria shall include measures to test the participation and contribution
of the Directors, integrity, skill, expertise, commitment and diligence. The committee
shall carry out the evaluation of every Director’s performance in which the Director
being evaluated shall not participate.

Further, the performance evaluation of independent directors shall be done by the entire
Board of Directors, excluding the Director being evaluated.

On the basis of the report of performance evaluation, it shall be determined whether to
extend or continue the term of appointment of the independent Director.

The Directors shall be evaluated with regard to their adherence to and compliance with
the professional conduct, role, functions and duties as specified in the Code for
Independent Directors in the Schedule IV of Companies Act, 2013 including any statutory
modifications made thereto from time to time.

The feedback forms containing the criteria for evaluation of Board, Committees and
Directors, individually, are attached.

C. Removal:

The Committee may, before the expiry of the term, recommend to the Board with
reasons recorded in writing, removal of a Director, KMP or Senior Management
Personnel, where he/ she has attracted any disqualification mentioned in the Act or
under any other applicable Act, rules and regulations thereunder.

Provided that the aforesaid recommendation shall be subject to the provision and
compliance with the said Act, rules or regulations.



Part VI: Other Provisions

Amendments:

Any amendments to this Policy, subject to the Act, the rules made thereunder and the
provisions of the listing agreement / SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 listing regulations shall be made only by the Board of
Directors of the Company on recommendation of the Committee.

Amended at the Board meeting held on 29 March 2023, 29 July 2023, 03 February 2025
and 08 April 2026.



