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YAASHVI JEWEI,LERS LIMITED

1. MEMBERSHIP

The Committee shall consist oi a n-riniinurr i nct-e\ecutive director: iirajcr';r.l/ of them being
independent. Minirnum two members or one third ollhe members of the Committee whichever is greater,
shall constitute a quorum for tiie Cornmittee meeting. The rnembers of the Committee shall be appointed
or removed by the Board of Directors.

2. CHAIRMAN

The Chairman of the CommitLee shali be arr independent Ltrirector. In the ai ,sen,;e of the Chairman, the
members of the Committee present at th* mect:ng shaii ciroose one amongst them to act as Chairman.
The Chairman of the Committee could be present ai. ihe Annual General Meeting of the Company to
answer shareholders queries or ma.y nominate some other member to answer the shareholders' queries.
However, the Chairman of the Board shail deciCe ivho wou.id answer the queries.

3. TERM OF REFERENCE

a) To formulate criteria icr deiermining cualificatio;rs, positive attribirteri and independence of a
director and reccmmend to the Board a policy. rrelating to the remuneration of the directors, key
managerial personnel and other empioyees;

b) Formulation of criteria f'or evaiuation of' Directors;
c) Devising a policy on Board Diversity
d) While formulating the remuneration policy, to ensure that.

r the level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate directors of the q-uality required tG run the companysuecessfully;

o relatioqship of remr.ireriltion to pcrfrirniance is clear and meets appropriate perforrnance
benchnrarks: and

o Remuneration to L)ireciors, Key Mar.agerial Personnel and Senior Management involves a
balance between fixeri anci ii"lcentive pay reflecting short and long-term performance
objectives appropriate to the working of the company and itsgoals.

e) Identifying the person who is qualified to becorne a Director or senior managers in accordance
with criteria let down and recommenci to the Board their appointrnent and removal. The
Company shall disciose rernunerati,:n poli*y and evah:ation criteria ;n its annual reports

0 To have relevant experie,rce o{" ccrntributi(,irs tc tire deiiberations of tiie Board and Corporate
Govenranr-c

4. SELECTIOFT CIS' NEXry' fl-)IF,li",il'. J;{.$

Factors to be con-silk:re,l r.vhen 1'1rzige.zi11g.r. p()l.,.rnli:li crn,,iidati': fbr Board appointment include without
limitation:

o To have ru:iavanl r-r,pe"r.: ,..-. .t , ,:rnc.:i ' ,.* ',,[r,;tegement/ Sa1es./Mirrketing/ Administration/
deliberaliorr. of ]]ctl<i/ 1,':,i:r:-:lri' {lil. ,':;, t,.-:lr e i.hc r-.ihe:: discif,l inr,: i:eiaied tO cOmpany'S
busines,..

o The capabilitl'of the r:alliii.ll'.fc'i,, ilev(;i-.'l.;; ri!'c€ssar'i.'time and commitment to the role. This
invoitc:,acct"siil,.:l'ir.:-irr'.-.rliii.r:,:,iicilas.-r1.1.rr.:i'Btardorexecutiveappointments;and

o Potential conflicts of irte*.l' :;-ril it'i;ie'e tt'itr'':i 
F*r vqash.vi Jr*"r,hLLEas l.it,irTEi:t
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5. CRITERIA F$Fd DF,TilRlgtCliit"{C Q{iAl-IF-tCA"}'trGFlS, POSITM ATTTUBUTES &
INDEPENT}EH CE OF' t} SREC'I UIi

b. Positive attributes of Indeperldemr Flireats:rs:-

An independent direutor sirali i;e a person of integrity, who possi ssijb r"*levant expertise &
experience anC',vho s.:al; r.rpircic eiliieai standards of integrity and r'.oiiiy; act objectively and
constructiveil,: exercise his,:"e-qp,:rrrsjhilities ir a bo:la-fide sranner in the interest of the company;
devote suffic-.ient timr: and itte;nljs1l io il;s prcr*:sslonai obiigations for informed and balanced
decision makingi; and arsi:r tlrs 31,n1;3n', it.; ir::;1,-'rr.:nti;g the tr,-st corporRte governancepractices.

c. Independemce criteria ofi Iltriep+;riin{ Sirectors:-
An Indepenileni ,Jirector sirould ine,-'t iht-- requiren:ents of the Companies ,1ct. .2*i 3 and SEBI (t-isiing
Obligations a.ird i)isclosure ile-qliit'ements) Regulations 2i)15, concerning irdepr:n,Jence of directors.

6. POLICY tl.N ar;G4,FB -.1t{!/E:t;i 1:G, V

The candidatr: shoulr-1 pts3tis rdr;r.-ate arr:riifi,:aticn, expertise, knowledge, skills, background and
industry er,pet'ienct: Ii.:r il.,e ircsiiioir aga.insi which he/ she is considere,l ior appointment. The
Committee hes the digr:reticn Ic.r decidt: r;ihether the abave requirements pr:ssessed by a person are
suffi ci entl s irti sfactory ibr the,;,: te sil ed pr: s i ti,-:t.

The Cornpany shou'r,l eltdearrcl tn have mix of Directors with experience in diverse field's viz.
Finance, Law, Manage;rient, Sales and Marketing, Technical, Adrninistration, Corporate
Governance, fuctory operations and other discipline related and benefieial to the Company,s
operati ons.

While appoi;rting ttie Diie;ir;i"s tl,-l idh4P. lirr;: {-lorirmiltee shaii give due c.;rriiceration to their limit
of holding other directorshipsioilice as specifieci in the Companies Act, 2013 read with the Rules
made therein aud the L,isting Agr"ecmeni (as a.mencied .iro;n time to time) and/or any other applicable
enactment, foi' ihe tin:e beinq iir ilrce.

7. REM{JNiii{..r,*'i"iOh -:-..,1.-, ,1 ;',,'

a) In discharg:;-lg il.; rt:itrr1tit,,.':;:i:ii"'. tl,.- i o,r,r.,1tiet. n-;uSt have reg;r'd ii-r ihe following policy
obj ectiv,;s:

r t{r,.:",'lLi,-e:ih::i1.fr;:i.',1_r,-1i):i1ii,:i r.,:...r,..:ttli.)n.1.rtcl_-Lrcsareeqtrltatlliandalignedwiththe
lor:.-terr.r i;it,.:1",::r.s,'::'i;i'..'i':I,itil-,t . ::l i:-.: ,l'r;ti'el.)olders;

o' ;.,--, iiiilrtli i':.:tii ,:'ii.:il -n: r... ;:rer--t,tt..', t.:s.

c lg 'r:i'i;g1ril'e s:1i)ii 1:ll,il :r;f ii::-i.t-itri iiir'ei;iil,ii,-s iii;:l ai:e challenging and linkedto the creation
.jat,,.l . : i. : , ... .. rii .. , :..

r '[C,-'lSLtf.:,:'.,..,,.,....--f,..]: ..:',.,',..ti.i;r1 Ar'dappfOpfitfC
o Trt :r}-lsil.il,'r'r.,,i::rr:ir,-.ri::,1 i l.;;.lr:-r:-:i,. t,iri ii:1:rlily inSufanCe fOl [)i:.:CtOrs and SeniOf

g6s YAASHVI JEWELLERS tlMlTEl)

a. Qualifications of, Independent Directors:-
An Independer-lt director slrall pcssess apprcpriate skills, experience and knowledge in one or more
fields of finance" law, lrlanagemcrr't. sales. n:ark';ting, adrriinistration, research" corporate governance,
operations or othei'disciplines r,:iatei- ar:d beneiicial to the company's business.
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b) The Cornr:,i:-ie.*iir'i i::: i:;; ii;ir{::r:; i:e'ut ii:1;li''C to. al::1 lotify the BoarC as appropriate of, all legal
and reguiatci"l, requir*rncrls" irr;1;dirrg an1' sharencider approvals which are necessary to obtain.

c) Remuneration to Non*Executive Directors (l-{ED's):

NED's sha1l be paid a. siliing ier: tor every rneeting of the board an, r,nrl'ii,:,'thereof attended
by them rrs rnerrber. l-hr.r ar-tlL:nt of sit;;ng ires shall Lre paid in accordance with the decision of
the Boai'il,;;!jo;t Lo ceiiingr' ji;;:irs as pr:r:vided u/s l?7(5) Companies Act,20l3 readwithrule4
of Coir:p;rr,:,.r: {/1:}l;.t,iltl-..]i ,;ili. '1.. li;t;:.ui:;;:;r'1,,;:; r,f'}4.r;iegeiial Personncl) rules, 2014.

d) Remuneration to Key Manageriai Personnel & other employees:
c The objective cf ihe policy is directed towards having a e{-linpeilsation philosophy and

structure that wilt reward and retain talent.
c Rernuneration to L.xecutive Directorv Key Managerial Persorrnei anci Senior Management

wiil he such as to erlsure that the relationship of rernuneration to performance is clear and
me*ts appropriate perfcrrnance benchmarks and rnay involve a balance between fixed
and incentive pay reflecting short and iong term performance cbJectives appropriate to
the working of the Company and its goals.

o Whiie cieciding the remuneration package to take into consideration current employment
scenario and remunerarion package of the industries operating in the similar comparable
businesses in the geographical area of its operations.

8. AGENIIA'. ri;;;l :{.,'l r,::', oi :t;r,r', .:i 'i1

Meeting of the Comrrittee can be held whenever required. The Chairperson of the Committee shall
be responsible for establishing the agenda for meetings of,the Commitlee. Minutes of all meetings
of the Committee sha.ll be prepared to document the discharge,of responsibitities by the Committee.
The minutes shali be approved at a subsequent meeting of the Commitlee and shall be distributed
periodicaliy tsr the fuli Board of Ilirectors. The Company Secretary of the Company shall act as the
Secretary/Coilli1ne{ r:i'tire {-.:u:nrl'ree and ensrlre that the Committee receives information and
papers in a tirnely rnanner tc enabie full arrd proper consideration to be given to the issues.
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