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I. DEFINITIONS

The  definit ions  of some of th e key  t erms used in th is Policy are given bel ow .

a) “ Associate com pany”, in relation t o anot her compa ny, means a company in which th at

other compan y has a signifi cant influen ce, but which is n ot a subsidiar y company of

the  compan y ha ving  such  in fluen ce and  includes a  joint  venture  company.

b) “ Act”  means  Companies  Act, 20 13 an d Rules framed th er eunde r;

c) “ Boa rd”  means  B oar d of Direct or s  of the Company.

d) “ Company”  means  Exato Technologies Limited.

e) “ Comm ittee (s)”  mea ns Commit t ees of th e Boa rd for the time b ein g in  force.

f) “ Em ployee” mean s employee of th e Company wh ether employed in India or outside India

including  employees in the Senior Mana gement Tea m of  the Company.

g) “ H R” mea ns the  Human  Resource Depa rtment of the  Compan y.

h) “Independent Director” means an independent director referred to in sub- section (6) of
section 149

i) “ Key Manage rial Pe rsonnel” (KMP) r efer s to key ma nag erial per so nnel a s defined under
the Act  and includes:

i. Ma nagin g Director (MD) or Chief Ex ecutive Officer (CEO)

or Mana ger or Whol e Time Director (WTD)

ii. Chie f F in a n cia l  Of fi cer  (CF O);

iii. Compan y  Secretar y (CS); and

iv. Such oth er officer, not more than one level below the dir ect ors wh o is in whol e -

time employment , designat ed a s key managerial perso n n el by the  Boar d.

j) “ N omina tion a nd Rem une ration Committe e” (NRC) mea n s Nomin a t ion a n d

Remuner ation Commit tee of Boa r d of Dir ector s of the Company for th e t ime bein g in

force.

k) “ N ominee Dire ctor” implies a Direct or nominated by any fi nancia l inst itut ion in pursuan ce

of th e provisions of any law for the time being in for ce, or of any agr eement, or a ppoint ed

by any g overnment  or any  ot her per son to  r epresen t it s inter est s.

l) "Rela tive” Means relative as defined under the Act, SEBI Listing Regulations and
Accounting Standards.

m) “ SEBI Listing Regulations” mea n s SEBI (Li sting Obligation s an d Disclosure Requirements) 
Regula t ions, 2015 including  amendmen ts ma de t o it  from time to  time.

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=5961
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n) “Senio r Management Personnel” m e a n s S e n i o r M a n a g e m e n t P e r s o n n e l a s d e f i n e d 

u n d e r t h e C o m p a n y ’ s N o m i n a t i o n a n d R e m u n e r a t i o n P o l i c y a n d S E B I L i s t i n g 

R e g u l a t i o n s 

II. SUCCESSIO N  PLANN ING   P O L I C Y :

a) Purpose :

The purpose of the policy is to set out the a pproach t o the development and management

of talent in the Company t o ensur e the implementation of the current and future strategic

business plans of the Group.

b) Scope:

This policy will cover the succession planning of the board members and the senior
management personnel as outlined under:

i. Board:

 T h e s u c c e s s o r s f o r t h e I n d e p e n d e n t D i r e c t o r s s h a l l b e i d e n t i f i e d b y t h e N R C a t l e a s t

o n e  q u a r t e r  b e f o r e  e x p i r y  o f  t h e  s c h e d u l e d t e r m .

 I n c a s e o f s e p a r a t i o n o f I n d e p e n d e n t D i r e c t o r s d u e t o r e s i g n a t i o n o r o t h e r w i s e ,

s u c c e s s o r w i l l b e appointed i n a c c o r d a n c e w i t h t h e p r o v i s i o n s o f t h e A c t a n d 

S E B I   L i s t i n g   R e g u l a t i o n s ,   a s   a p p l i c a b l e .

 T h e c o m p a n y s h a l l e n s u r e t h a t a p p r o v a l o f s h a r e h o l d e r s f o r a p p o i n t m e n t o f a

p e r s o n o n t h e B o a r d o f D i r e c t o r s a s a n I n d e p e n d e n t D i r e c t o r i s t a k e n i n a c c o r d a n c e 

w i t h   t h e   p r o v i s i o n s   o f   t h e   A c t   a n d   S E B I   L i s t i n g   R e g u l a t i o n s ,   a s   a p p l i c a b l e .

 T h e a p p o i n t m e n t , r e - a p p o i n t m e n t o r r e m o v a l o f a n i n d e p e n d e n t d i r e c t o r o f a

l i s t e d e n t i t y , s h a l l b e s u b j e c t t o t h e a p p r o v a l o f s h a r e h o l d e r s b y w a y o f a s p e c i a l

r e s o l u t i o n  or  in  such ot h er manner as  may be  permitt ed under the a pplicab le law .

 An Independent Director shall hold office for a term of up to five consecutive years

and shall be eligible for re-appointment for one further term of up to five consecutive

years, in accordance with the provisions of the Companies Act, 2013. 

 No Independent Director, who resigns from the Company or whose term expires, shall

be appointed as an Executive Director or Whole-time Director on the Board of the

Company, its holding, subsidiary or associate company, or on the Board of a company

belonging to its promoter group, except in accordance with and after the expiry of

such cooling-off period as may be prescribed under the Companies Act, 2013 and SEBI

Listing Regulations, as applicable

 T h e s u c c e s s o r s f o r t h e E x e c u t i v e D i r e c t o r ( s ) s h a l l b e i d e n t i f i e d b y t h e N R C f r o m 

a m o n g t h e S e n i o r M a n a g e m e n t o r t h r o u g h e x t e r n a l s o u r c e a s t h e B o a r d m a y d e e m

f i t .

 The NRC will accord due consi deration for the ex pertise and other crit eria r equired
for the  successor.
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ii. Senior Management Personnel:

F o r S M P s , t h e C o m p a n y h a s a s t r u c t u r e d s u c c e s s i o n p l a n n i n g p r o c e s s f o r a l l s e n i o r a n d 

c r i t i c a l r o l e s . H i g h - p o t e n t i a l e m p l o y e e s a r e i d e n t i f i e d a n d d e v e l o p e d t h r o u g h s t r u c t u r e d 

a c c e l e r a t o r p r o g r a m s , i n c l u d i n g r o l e r o t a t i o n s , t a r g e t e d t r a i n i n g , a n d l e a d e r s h i p e x p o s u r e . 

T h e d e v e l o p e d t a l e n t p o o l i s m a p p e d a g a i n s t f u t u r e s e n i o r - l e v e l o p p o r t u n i t i e s , a n d w h e r e 

i n t e r n a l   r e a d i n e s s   i s   i n s u f f i c i e n t ,   s u i t a b l e   e x t e r n a l   t a l e n t   i s   p r o a c t i v e l y   i d e n t i f i e d . 
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III. T H E  B O A R D  D I V E R S I T Y  P O L I C Y

a ) PURPOSE

The  Board  Diversity Policy (‘the Policy’)  sets out the approach t o  di versi ty on the Boar d.

b) SCOPE

This  Policy is a pplicable t o the Boa rd of  th e  Company.

c) POLICY STATEMEN T

➢ The Company r ecog nis es a n d embra ces the importance of diversi t y in its success a nd
se es increa sing divers ity at Boar d level a s an essential el ement in mainta inin g a 

compet itive advantage. Consider ing t he globa l foot prin t of the Company, it is essent ia l

t hat th e  Company ha s as d iverse  a  Board as poss ible .

➢ A di verse Board w il l b r ing in di ffer ent set of expertis e and perspect ives. Th e
combination of Board h a ving differ ent skill se t, reg ional a n d in dust ry ex perience, var ied

cultural a n d g eograph ica l backgr ound, ra ce, a g e a n d g en der diversity w il l b ring a var iety of

ex perien ce and viewpoin t s which will add t o the strength  of th e Company.

➢ Whil e all appointments to t he Boa rd are made on merit, the diversity of Board in
aggregat e wil l be of immense stren gth to th e Boa r d in guiding t h e Company successfully

through vario us geogr a phies. The NRC r eviews an d ass esses Boa rd composit ion on b ehalf

of the  Boar d and r ecommends  a ppointments of new  Dir ectors to th e Board.

➢ In r eview ing a nd de t ermining t he Board composition, t h e NRC will con sider t he
merit , sk ill, experience, age, g ender, in depen dence, know ledge an d skil l set s which the

Boar d as a whole requir es and other diversit y of the Boa rd. The NRC also overse es the

conduct of ann ual r eview  of Board  effectiveness.

i. In reviewing Boa rd compos it ion, t h e NRC w ill conside r the b en efits of a ll aspect s

of diversity in cluding, b ut n ot limit ed to, th ose described above, in order to enable

it to  di scha r ge its  duties an d responsib ilitie s effectively.

ii. In ident ifyin g suitable candidates for appoint ment t o th e Board, th e NRC wil l

consi der candi dates on merit aga inst ob j ective crit eria and w ith due regard for the

ben efits  of diversi ty on th e Board.

iii. As pa r t of t he annua l perfor man ce evaluatio n of the effect iveness of t h e Board,

Boar d Committees a n d in divid ual Dir ector s, t he NRC w il l con sider the balance of

sk ill, experien ce, a ge, gen der, independence, k n owledge a n d skill set s which t he

Boa rd a s a w h ole r equir es and other di versit y of t h e Bo a rd, in cluding how the Boa r d

w or ks  t ogether a s  a unit, an d  ot her fa ctors relevan t to  its  effectivene ss.
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IV. POLICY ON INDEP ENDEN CE OF DIRECTORS:

a) PURPOSE

The purpose of th is Policy is to define guidel ines that will be used b y the NRC /Boa r d to assess

the indepen dence of Directors of the Compan y.

b) INDEP ENDEN CE GUIDELINES

An Inde pende nt Director will need t o possess appropriate skills , exper ien ce a nd knowledge

in on e or mor e fields of finance, la w, man a g ement , sale s, marketing, administ rat ion,

res earch , corpora te governance, tech nical opera tions or other disciplines relat ed to t he

Company’s business.

A Dir ect or is considered independen t if the Board makes a n a ffirmative determination

a fter a r eview of all r eleva nt in format i on. The criteria of In dependen ce sha ll be as laid

down in  t he Act and  SEBI Li stin g Regulations.

The Boar d forms a n opin ion on the in tegrit y, r eleva nt expert is e a n d ex perience of t he

pr opos ed candidat e considering the following criter ia of inde pendence a s la id down in

the Act and SEB I List ing Regulat ions and a s amended  from t ime to  time :  -

An in depen dent dir ector in r ela t ion t o a compa ny, means a n on -executive direct or other

tha n  a  ma nag ing  director  or  a  w h ol e -t ime director or a n ominee director —

a) who, in the opinion of the Board, is a person of int egrity and posses se s relevant expertis e
and  ex perience;

b) ( i ) w h o is or was not a promoter of th e Company or its h olding, subsi diary or ass ociat e

company  or memb er of the  promoter gr oup of th e  Company ;

( i i ) w h o is not relat ed to promot er s or direct ors in the Compan y , its h oldin g, subsidiar y or
ass ociate  company;

c) wh o, a part from r eceiving director ’s remuneration, h a s or had no pecunia ry r elat ionsh ip

ex ceedin g ten per cent. of his t otal in come or such a mount a s ma y b e prescribed under t he

Act/SEBI Li stin g Reg ulat ions w ith t he compan y , its h oldin g, sub si diar y or a ss ociat e company ,

or t h eir promot ers, or director s, dur ing the thr ee immediat ely preceding fin ancia l y ears or durin g

th e curr ent  finan cial  year ;

d) (i) non e of whose r elatives has or ha d pecuniary r elat ionsh ip or t ran sact ion w ith t he
compa n y, its holding, sub si dia ry or a ssociate compan y, or t h eir pr omot ers, or dir ector s,
a mount in g t o t w o per cent or more of it s gr oss t urn over or t otal in come or fift y la kh r upees
or such h igher a mount a s ma y b e pr escrib ed under t he Act /SEBI Li stin g Regula t ions,
whichever is lower , during t he t h ree immedia t ely preceding financia l y ears or dur in g t he
current fin a ncial  year and who meets the other  prescribed  criteria;
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(ii) non e  of wh ose r elatives—

A. is h oldin g an y security of or inter est in th e Company, its holding , sub sidiary or ass ociat e

compan y durin g th e t hr ee immediately preceding fina n cial years or during the current

finan cial  year:

Provided that t h e r elat ive ma y h old security or int erest in t h e Compa ny of face va lue n ot

exceedin g fift y lakh rupees or two per cent of the paid -up ca pital of t h e company, it s holding,

subsi diary  or  associat e  company  or such h ig h er sum as  may b e prescrib ed;

B. is indebted t o t he Compa ny, its h ol ding, subsi diar y or associat e compan y or their

pr omot ers, or dir ectors, in excess of such a mount a s may b e prescribed und er the

Act/SEBI Li st in g Regulations (i. e. fif t y lakh r upees) durin g th e t hree immediately precedin g

financia l years  or durin g th e  current  finan cial  y ear;

C. ha s given a guarantee or provided any security in con nect ion with the indebted ness of a ny

thir d perso n to t he compan y, its hol ding , sub si diary or a ss ociat e company or t h eir

promoters, or di r ector s of such h oldin g compan y, for such amount as may be prescribed

under th e Act /SEBI List ing Regulatio n s (i.e. fifty lakh rupees) durin g th e t hree immediately

precedin g financia l years  or durin g th e  current  finan cial  y ear;  or

D. ha s any other pecuniar y t ransa ction or r elation ship w ith the compa ny , or it s sub sidiary,

or it s hol ding or a ssociate compan y a mounting t o two per cent. or more of it s g r oss

t urn ov er or t otal income sin g ly or in combin ation with the tran sact ions r eferred to in sub -

cla use  (A), (B)  or  (C).

Provided that the pecuniar y r elation ship or transa ctio n w ith t h e Company , its holding,

sub si diary or a ssociate compan y or t h eir promot ers, or di r ector s in r elation t o points (A)

t o (D) above shall n ot exceed two per cent of it s gr oss t urnover or t otal income or fifty

la kh r upees or such high er a mount a s may b e specified from t ime t o t ime, whiche ver is

lower .

e)     who, neither himsel f n or any of h is relatives —

(i) hol ds or h a s h eld the position of key managerial personnel or is or has b een an

employee of t he company or its hol di ng, subsi diary or associa te compan y or an y

compan y belong ing to the promoter gr oup of the Company in any of t he t hree

financial years immedia t ely preceding th e financial y ear in which he is proposed t o be

appointed;

Provided t hat in case of a r elative w ho is an employee oth er tha n key ma nag er ial

per sonnel , t h e r estriction und er t his clause sha ll n ot apply for his employ ment durin g

precedin g th ree finan cial  y ear s.

( i i ) is or h as b een a n employee or propr iet or or a partner, in a n y of t he thr ee financia l year s

immedia t ely  preceding financial year in which he is proposed to be appointed, of-
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(A) a firm of auditors or company secreta ries in pract ice or cost audit ors of the company

or it s holdin g, subsidiary or a ssociate company ; or

(B) a n y lega l or a consult ing fir m t hat has or h ad a ny t ransa ction w ith the compan y,

it s h oldi n g, sub sidiary or a ssociate comp any amount ing to ten percent or more of th e

gross turn over of such firm;

(iii) hol ds tog eth er with his relat ive’s two per cent or mor e of the tota l voting pow er of th e
compan y; or

(iv) is a Chief Ex ecutive or di r ector, b y whatever na me ca lled, of any n on -profi t

organizat ion that receives t w enty -five percen t or more of it s receipt s or cor pus from

th e company, any of it s promoters, directors or its holding, subsidiary or a ssociate

compa ny or t hat holds two percent or more of the total vot in g power of th e compa ny ;

or

(v) is a ma t eria l supplier, se rvice provider or customer or a le ssor or a lessee of th e
Compan y .

f) who   is not less than 21 y ear s of a ge .

g) who is not a non -independent direct or of another compan y on t he boar d of which an y

non -independent director  of the Compan y  is an inde pendent  direct or .

REVIEW OF THE POLICY

This Policy wil l b e reviewed and r eassessed by th e NRC as an d wh en r equired. Any subsequent

amendment / modification in the Listing Regulations or the Act or any other governing Act / Rules

/ Regulations or re-enactment, impacting the provisions of this Policy, shall automatically apply

to this Policy and the relevant provision(s) of this Policy shall be deemed to be modified and / or

amended to that extent, even if not incorporated in this Policy. 

APPLICABILITY TO  SUBSIDIARIES

This Policy may be adopt ed by t h e Company’s subsi diaries sub j ect to suitab le modifi cations and

appr oval  of the Boar d of Dir ec t ors  of t he respect ive  subsidiary compa nie s.

CO MPLIANCE RESPONSIBILITY

The Compliance of t h is Policy shall b e t he r esponsibility of t he NRC w h o shall ha ve t h e pow er

t o  a sk  for  a ny  informa t ion  or clar ifi cations fr om th e manag ement  in this reg ard.

The provisions relating to Review of the Policy, Applicability to Subsidiaries and Compliance

Responsibility shall apply mutatis mutandis to Clause II, III, IV.




