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Nomination and Remuneration Policy

Preamble

Pursuant to Section 178 of the Companies Act, 2013 and the Rules framed thereunder (as
amended from time to time) (the “Act”) and Regulation 19 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended from
time to time) (the “SEBI Listing Regulations”), the Board of Directors of every listed company is
required to constitute the Nomination and Remuneration Committee

Objective

In order to comply with the requirements of Section 178 of the Act and Regulation 19 of the SEBI
Listing Regulations and any other applicable provisions, the Nomination and Remuneration
Committee of the Board of Directors of the Company (the “Committee”) had formulated this
policy (the “Policy”).

The key objectives of the Policy are as follows:

a. To formulate the criteria for determining qualifications, competencies, positive attributes
and independence for appointment of a Director (Executive / Non-Executive) and
recommend to the Board of Directors of the Company (the “Board”), policies relating to
the remuneration of the Directors, Key Managerial Personnel and other employees.

b. To formulate criteria for evaluation of the members of the Board and provide necessary
report to the Board for further evaluation of the Board.

c. 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]

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

e. To devise a Policy on Board Diversity.

f. To determine whether to extend or continue the term of appointment of the
Independent Director(s), on the basis of the report of performance evaluation of
Independent Directors.

Definitions:

“Board” means Board of Directors of the Company.

“Director” means Directors of the Company who are members of the Committee.

“Committee” means Nomination and Remuneration Committee of the Company as
constituted or reconstituted by the Board.
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“Company” means Crown Tours Limited.
“Independent Director” means a director referred to in Section 149(6) of the Act,.
“Key Managerial Personnel” (KMP) means.
i.  the Chief Executive Officer or the Managing Director; or Manager;

ii. 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

“Senior Management” would include all members of management one level below the CEO
/ MD / Whole Time Director / Manager (including CEO / Manager, in case CEO / Manager is
not part of the Board) and should specifically include the Company Secretary and the Chief
Financial Officer (CFO).)

Applicability:

The Policy is applicable to Directors (Executive and Non-Executive), KMP and Senior

Management Personnel.

The Committee shall:

Formulate 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.

Formulate the criteria for payment to Non-executive Directors and evaluation of
performance of independent directors and the board of directors.

Oversee the identification of persons who are qualified to become a Director and who may
be appointed in senior management in accordance with the criteria laid down in this
policy.

Recommend to the Board, appointment, removal of Director and Senior Management.
Recommend to the Board remuneration payable to directors and Senior Management
which shall be in accordance with the provisions of the Companies Act, 2013, and the rules
made there under.

Shall consider whether to extend or continue the term of appointment of the independent
director.

Shall specify the manner for effective evaluation of performance of Board, its committees
and individual directors to be carried out either by the Board, by the Committee or by an
independent external agency and review its implementation and compliance.

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made
there under or under any other applicable Act, rules and regulations, the Committee may
recommend, to the Board with reasons recorded in writing, removal of a Director, KMP or
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Senior Management subject to the provisions and compliance of the said Act, rules and
regulations

¢ Shall work with the Chairperson to plan for CEO / Managing Director’s succession including
plans for interim succession in the event of an unexpected occurrence or a planned
transition and submit to the Board to nominate potential successors to CEO.

e The Directors, KMP and Senior Management shall retire as per the applicable provisions of
the Companies Act, 2013 and the prevailing policy of the Company. The Board will have
the discretion to retain the Directors, KMP and Senior Management in the same position /
remuneration or otherwise, even after attaining the retirement age, for the benefit of the
Company.

e Delegate such activities to the CEO / Managing Director as the Committee deems
necessary and to review the actions taken by the person on such activities.

Membership:

a) The Committee shall comprise at least three (3) Directors, all of whom shall be non-executive
Directors and at least half shall be Independent.

b) The Board shall reconstitute the Committee as and when required to comply with the
provisions of the Act, and applicable statutory requirements.

c) (Either two (2) or one third (1/3rd) of the Directors of the Committee, whichever is greater,
including at least one Independent director in attendance shall constitute a quorum for the
Committee meeting)

d) Membership of the Committee shall be disclosed in the Annual Report.

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

Meetings:

The meetings of the Committee shall be held as and when required and as statutorily required
under the provisions of Act, and Rules made there under and as per the applicable laws, if any,
for the time being which shall not be less than one meeting in a year.

Proceedings of all meetings must be minuted and signed by the Chairperson of the Committee
at the subsequent meeting. Minutes of the Committee meetings will be tabled at the
subsequent Board and Committee meeting.

Matters arising for determination at Committee meetings shall be decided by consensus or by a
majority of votes of members present and voting and any such decision shall for all purposes be
deemed a decision of the Committee;

In the case of equality of votes, the Chairperson of the meeting will have a casting vote.
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Remuneration Policy:

Nomination/appointment of Directors, Key Managerial Personnel and Senior Management
and other employees of the Company: Nomination and appointment of Directors, Key
Managerial Personnel and Senior Management and other employees of the Company shall be
based upon appropriate qualifications, experience and attributes.

The NRC shall identify and ascertain the integrity, qualification, positive attributes, expertise
and experience of the person for appointment as Director, KMP or at Senior Management level
and recommend to the Board his / her appointment based upon the need of the Company.

Appointment of Independent Directors is also subject to compliance of provisions of the
Companies Act, 2013and Listing Regulations.

Remuneration to Directors and Key Managerial Personnel:

The Board, on the recommendation of the NRC shall review and approve the remuneration
payable to the Directors of the Company within the overall limits approved by the shareholders
as per the provisions of the Companies Act, 2013 and Listing Regulations.

Remuneration to Executive Directors and Key Managerial Personnel of the
Company:

The remuneration structure to the Executive Directors and Key Managerial Personnel may
include the following components: (i) Basic Pay (ii) Perquisites and Allowances (iii) Stock
Options (iv) Commission (Applicable in case of Executive Directors) (v) Retiral benefits (vi)
Annual Performance Bonus and such other benefits as may approved/decided from time to
time.

The Board, on the recommendation of the NRC, shall also review and approve the
remuneration payable to the Key Managerial Personnel of the Company in accordance with the
provision of the Companies Act, 2013 and Listing Regulations.

Remuneration to Non-Executive Directors:

The Board, on the recommendation of the NRC, shall review and approve the remuneration
payable to the Non-Executive Directors of the Company subject to compliance of provisions of
the Companies Act, 2013 and Listing Regulations.

Non-Executive Directors shall be entitled to sitting fees for attending the meetings of the Board
and the Committees thereof. The Non-Executive Directors may also be entitled to profit related
commission in addition to the sitting fees.
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Remuneration to Senior Management and other employees of the Company:

Remuneration to Senior Management and other employees shall be according to their
gualifications and work experience, competencies as well as their roles and responsibilities in
the organization. Individual remuneration shall be determined within the appropriate grade and
shall be based on various factors such as job profile, skill sets, seniority, experience and
prevailing remuneration levels for equivalent jobs.

Policy on Board diversity:

Crown Tours believes in and embraces the benefit of having a diverse Board of Directors and
sees increasing diversity at Board level as an essential element in maintaining a competitive
advantage. A truly diverse Board will include and make good use of the differences in the skills,
regional and industry experience, background, gender and other distinctions between Directors.
These distinctions would be considered in determining the optimum composition of the Board
and when possible would be balanced appropriately.

At a minimum, the Board of the Company shall consist of at least one woman Director. All Board
appointments are made on merit, in context of the knowledge, skills, experience, independence
and integrity which are required to make the Board as a whole effective.

In reviewing the Board composition, the Committee will consider the benefits of all aspects of
diversity including, but not limited to, those described above, in order to discharge its duties and
responsibilities effectively.

In identifying suitable candidates for appointment for the Board, the committee will consider
candidates on merit against objective criteria and due regard for the benefits of diversity on the
Board.

As part of the annual performance evaluation of the effectiveness of the Board, Board
Committees and individual Directors, the Committee will consider the balance of skills,
experience, independence and knowledge of Crown Tours on the Board and the diversity
representation of the Board, including gender, how the Board works together as a unit, and
other factors relevant to its effectiveness.

Policy review

This Policy is framed based on the provisions of the Companies Act, 2013 and rules there under
and the requirements of Listing Regulations with the Stock Exchanges.

In case of any subsequent changes in the provisions of the Companies Act, 2013 or any other
regulations which makes any of the provisions in the policy inconsistent with the Act or
regulations, then the provisions of the Act or regulations would prevail over the policy and the
provisions in the policy would be modified in due course to make it consistent with law.

This policy shall be reviewed by the Nomination and Remuneration Committee

This Policy shall be effective from April 1, 2019.
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