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BOARD DIVERSITY (NOMINATION] AND REMUNERATION POLICY

Spice Islands Apparels Limited recognises the bhenefits of having a diverse Board and
sees increasing diversity at Board lewvel as an essential element in maintaining a
competitive advantage. A& truly diverse Board will include and make good use of
differences in the skills, industry experience, background and other distinctions
between Directors, These differences will be considered in determining the optimum
composition of the Board and when possible should be balanced appropriateby. Al
Board appointments are made on merit, in the comtext of the skills, experience,
independence and knowledge which the Board as a whale reguires to be effective.

1} CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES &
INDEPEMDEMCE OF DIRECTOR:

1. Qualifications of Director:

A director shall possess appropriate skills, experience and krowledge in one or more fields
of garment industry (woven & knitting), finance, law, management, sales, marketing,
expost marketing, merchandise, fabric checker, admimistration, research, corporate
governance, operations or other disciplines related Lo the Company's business.

2, Positive attributes of Directors:

An director shall be a person of integrity, who possesses relevant expertise and
experience and who shall uphold ethical standards of integrity and probity; act
objectively and constructively; exercise his responsibilities in a bona-fide manner in
the interest of the Company; devote sufficient time and attention to his professional
obligations for informed and balanced decision making; and assist the Company in
implementing the best corporale governance praclices.

3. Independence of Independent Directors:

an Independent director should meet the requirements of the Companies Act, 2013 and
Clause 49 of the Listing Agreement concerning independence of directors.

{i) REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL PERSOMMEL AND
OTHER EMPLOYEES!

&. Non-Executive Directors:

Mon-Executive Directors shall be paid a sitting fee of Rs.5,000/- for every meeting of
the board and Rs. 2,500/ for ewery audit committes meeting thereof attended by them as
member, Mo fees is payable for attending any other committes mesting.

Nan-Executive Directors are not eligible for any commission.
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The Company has no stock options plans.
B. Managing Director & Key Managerial Personnel & Other Employees:

The objective of the policy is directed towards having a compensation philosophy and
strugture that will reward and retain talent.

The Remuneration to Managing Director shall take inte account the Company's
overall performance, MO's contribution for the same & trends in the industry in
general, in a manner which will ensure and support a high performance culture.

The Company has no stock options plans and hence, such instruments do not form
part of his remuneration packape.

The Remuneration to others will be such 235 To ensure that the relationship of
remuneration to performance is clear and meets appropriate performance benchmarks.

Remuneration to Directors, Key Managerial Personnel and Senior Management will
involve a balance between fixed and incentive pay reflecting short and long term
performance objectives appropriate to the working of the Company and its goals,

|As approved by the Board of Directors of Spice klands Apparels Limited at their
mecting held on 12™ February, 2015, based on the recommendation of the Nomination
& Rermuneration Committes]

For Spice lslards arels Limited

rumbai
12" February, 2015




