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In qalualins the suitabihy of individ@l board membeB. lhe HRNR conmnted mav r*e inh
&6ur rd.'i .d!h3\

. General unde^landins ofthe compa.y\ business dtmdics, global business and sociat

. Educadon and profe$ional backcrcud

. Willing to devot€ suflicient rime od eber8y in .anyins out rhen dudes and
responsibiliries eEeclivell.

. Sledine in the prcfession.
Pe.soml ud piofessio@lelhics, intesriB md ulues.

Tbe propoed appoinree shall also lullill lhe folloNine requnemens:

Shall possess a Dncdor Idmrficadon Nmbert
Shall not bedisqualified undcr the conpanies Act.20tlt
shall Eite his witten co.sent ro acl a director:
Shall Endeavour to anend aU Bodd M*ting and sheever is he h appointed d a
conmin.e mmb{. lhe commiftec neetingsi
Shall abide by fie code of co.ducr esrablish by the company tor directos, sd senior

Shall disclo$ his concer. or inteEst in any cohpdy orcompmies or bodies.oryoEle,
fims, or olher ssociation including his sbarcholding al lhe fiN meetins of the bodd in
e!qr.- finhcial ,ear md therean€r shenever lhcre is a chanse in rhe disclosure llready

Such other requiEment s may be presribed. from ime lo dne, under rhe compmies
Act, 201 3, equily lisrinS agreemenr md o$er relelet hw.

The HRNR comminee shall evaluate each individul rith rhe obj*tivc of haviog a group that
besl embles tne success oflhe companyt busincss.

Cntcri. of itrdcpe n den..

The HRNR @mmi ee shall assess the indepodence of Dnector ar rhe rime ol appoinme / re-
appointment md lhe Bodd sball assss lhe sme Mnuatlv. The Board shall rc-asess
detemrna.ion or irdeper,lenk qhen anj res inrercq or relat.on'lip noisclord bJ , d recror.

An independe.t didor in reladon b a company, nees a dir*ld orher
dicclor or a wholrtine dt€cror or a nofrine dietoF

. Who, in de opinion of rhe board. is a peson ol i.rsrily sd posesses

The crilcria ol ind€pe.dence. s lai,l dosn in conpanies Ad.20tt ed clause 49 of the equily
lislin3Asmcment. is 6 belo*:

l. Who is orvasnol a plonores ofrhecomldy or nsholding,



- qho L Dr relared ro proTore' ur dift..o-n ,he conoan). iF
asociated coDpmyj

who h"sor hdd no pe.uio4 rarion)hip qilh lhe compu). rs
tuccuted_omp&J. o. hen promoreh. or dnecrors duing
p'*edins f n&!Elled or'lL-i1e 

'he 
ctmnr f r m,EI yed

IlL Holds toSelher wnh his Elarive two percent or moe of $e blal volins power oflh€

None ol $hor Ehrne ha or tad o(jdD retaxonship or tu.dclon rih rhelompe). irq toldins. .ubr.d.drJ or 6.Gia'ed corpa ). or ihek prcmore, or diEcror),
mouunc ro r*o peTe'. or more or iB 8G. rdhorer d rohl .ncome or nn\ dth
tupee. d {ch his\e-dumL as n", be pR\flbed. *t-Lheve pRed,ns fimqdiJees
ordunC rhe clmnt iin cial)e&,

$1lo, neilher himself.or my of his retatilet
Holds m h& he d 'he 

ponrion ot d teJ nda8e,iat kMmet or i. or hs bem erpto)eol the clhpdy o. n! holdnC. )jb,idbD or a{.iar.d con ptu) in &) oi r lhFelmMc,,lJem. imhedhlel) pRed.nts lh< fi@cE, \tJr in $hictr he : ;opo.€n .o be

I. or \a. been an erplo)ee or propndor or a pdtud. ir rJ ot rhe lhke fi u.iat \ed,
rmmedialel) pkcedng rhe fintuchtJerin Lhjch he n popo,ed ro beappon.ed,ot-a. a l:m ol dldilo. or \omp ) secru) n pmrLe or .osl aud or or rhe

compdy or rr . hotd'nt. .ub. iditu) or N\o! idred ! ompm, . or
b. Ary le_sal or d con.utrine,rm rharn6 or had r) utu.acr.on kith rhelomFany.

ir.holding iuosid i La or a.$.iared cohpm) n;rdinglo kr p,....,", .;i
lxe grosr rumo\er olsuch fimi

vL Is d chief qauiive o! diector, by shareaer name caled, oI my .on-pofit
Orgeizalio. rhal Beive rrcnty-five perceot or moE of ns reipts iilm thc
Comp \. tu) ot its plmorea..rNoRo. s I otJinE,.rbiidiu or d$ciared
t omptu\ or rha' holdr r*o perenlo- moe ot he hhl vonng po"*or r,l" co.p_1.

V. h a Dateriol supplier, sesice prolider or cuslonr or a les$r or lesse ofthe codpmy

Shdllpos$s appropriale +it". e\oenence tud.notrt.dse rn ole or moE lieldsoltrn ce, tas. rmgemerr.vles mdeuns. odrnjn.s@li01. Eed.h.coapoBf,
Cormd.r. rechniul opehrrcr.. corpora.e $.iat Rjponsibit.lJ o, orhe ;i*iphne,
elaled ro lhecompanyi bdsines.

Shall pos*ss such olher qualificadons 6 may be pEscnbed, tiom lime ro dm€. u.der rh.
compdies Act, 2013.
Wno is .ot less th& 2l yer ol ase.



The indeFndent DieroB snall abide by lhe "code for independcnt Direcloa,rs specified in
Schedule IV lo lhe compeies Act, 2013.

Olher DircctonhiD/.onmiltee n.nb€^hips

The Boar( nembeB are expected ro have adequatc line and expenne aDd expffie.ce lo
conldbute lo elfeclile Bodd perlomane Accordingly. menber should volurally tinir
lhen dimto6hips in other lisred public company in such a way rhal n does not interfere
wi$ their role 6 diEctors ol the company. The HRNR conmittee shall tale into accounl
lhe nalurc oi Md the dne invohed in a dimtoas senice on orher Botrds, in elatudns
lhe suilabilitl oaindiridul DiEctor ed maling its Ecommendation io lhe board.

A diBtor shall .or scFe as director in moE than 2ocotopanies of snich not more rhan
l0shall be public limited conpanies.

A dicctor shall not seh-e s an inder.ndenl Dnecbi in moE lhan 7 lisil€d companies
and nol hoe than 3lhled compmies inc6e he is *fling as a whole dmeDnecbrin

A Dnecior shall nol be a menber in moE 10 comminees or act as Chaiman of noE thd
5 connille acoss aU compmies i. $hichne holds dimtoships.

For the purpose ol conside ns lhe [mn of $e cohnntees, Audn commtuee rd s6keholde6'
Elalionship commilee oflll public limited compMy, *hether lisred or oor. shalt b. include ed
all othe. comDaies includinS piivale limited compmies. toEien compoies and conpdies
under*.rion 8 ol'te compeE. A.r.20l1.h.llb. e\ctuJed.

Rcnutrcrarion Policy for Direcrors! Xcy mrn.gcri,l p€notrr€l and orher enptotees

. Hilto Tools LiniGd ecosni-s rhe impondce ofalisnins thc busi.ess tbc business
ob.jeclive vith specined and ne6uEable individual objecive dd Egels. The
conpey bas lheEfoE fomnlared tne EnuneEtion policy fo! irs direcbs, key
manaseial peMmel md olher employees keeping in riew rhe following objerive:

L Ensui.e thal the ler€l &d conposilio. of Emunention is reM.able and
suf6cient to anract. rerain md nodvale, to run ihe conDey succe$fully

II,

III

EnsDi.e th!1 rclalionship of remuneFtion ro pedommce is cletr tud ierr
the pe om&ce benchmarks

ce betre.n fixed dd incentn€
nce obiective apprcDriate to ile



Thh policy sers out fie suiding principal lor lhe Eunan EcouNe, Noninaiion ed
Remunemlion commil&e for iecomnendins to the board rhe rcmuneEtion of the diEcloN, Key
mbagerial peMmel and orher enployccs oflhe compant .

3.l Rebutrcration ro Ex.c{liveDir.cto6 and Key Mmag.ri,l P€nonnet

The Bo.rd. on rhe Econmendation of Hunan Resources, Nominarion and
Renunemrion (HRNR) commitee shall levieu and approve lnc remuneration payable

o. \etL'.\e Di-e.ror o'rhe.on'pJn) r hrnIl'eoLmIlm.r

The Board. on llE Ecomendltion ollhe HRNR comitlee- shall aho rerierv and
apDrore rhe emuneration plyable 10 lhe key manaserial Pe6onnel of dre compu),

The renuneralion structure to the execulile Director and Key Nranagenal Pesonnel
shall include $e follorin!: conponenal

i. Basicpa!
ii. Perquhires and Allouances
iii slockoprions
iv Comrnsion(Applicable in ca* ol Executil€ Dnedor)
!. Retiial benefils
ri. Amual Pedomance Bonus

.1. The A rual PIan md objeclive fo. Eaeculive Dirtor md Senio Execulile (Executire
cohntuee) snall be revie$ed by lhe HRNR Comminee dd Amual Perfommce Bonus {ill be
appoved by $e comminec bascd o. rhe.chievehenr againsr lhe mulpld Md objcctirc.

5. Ren nemrinn ro Non-ere.utire DiRcrors

l.Ihe Botrd, on the rcconme.dation of the IIRNR comhntee, shall reries md approve the
Enuneratoh p.rable to rhe Noo Execulive Direcror olrhe codpany \ rhin de overall lidils
appiored by $e shareholde^.

2 Non-Executive Dnectos shall be enrnled ro stui.g tees for allending lhe meedng ofthe bodd
and commnlee rheHt The Non- Exeutire dialor shall be entilled lo profit Elaled
..hni(i.n in dni.. rorh. \inin! fees

6. R€bunemlion ro othcr cmrlloyer
Employees shall be a$igned gnds.c.ording lo lhen qualincadon lnd $o ( expeience.
competencies d *€ll a their mles md iesponsibilities in the orseizolion. Individual
remunemrion shall b€ detmined \irhin the appopiare gmde and shall be bsed on ldous
factore suchasjobprofile, skiu seBj seniolny. expericnce and prerailing rnunoation levels for


