XPRO INDIA LIMITED [POLICY ON REMUNERATION TO EXECUTIVE DIRECTORS & SENIOR MANAGEMENT]

This Policy concerns the remuneration and other terms of employment for the Company’s Executive Directors and

Senior Management (Key Management Personnel and others one level below the Board).

a)

b)

Guiding principles:

The objective of this remuneration policy is to outline a framework to support that the Company’s
remuneration levels are aligned with industry practices and are sufficient to attract and retain competent
executives of the quality required, while allowing fair rewards for the achievement of key deliverables and
enhanced performance.

The Remuneration & Nominations Committee (RNC) of the Board(equivalent to the Nomination &
Remuneration Committee in the Companies Act, 2013) determines individual remuneration packages for
executive Directors and, where relevant, other senior non-director management personnel, taking into
account factors it deems relevant, including but not limited to market, business performance and practices in
comparable companies, having due regard to financial and commercial health of the Company as well as
prevailing laws and government/other guidelines. The Committee consults with the Chairman of the Board as
it deems appropriate. Remuneration of the Chairman is recommended by the Committee to the Board of the
Company.

Remuneration:

a) Base Compensation (fixed salaries)
Must be competitive and reflective of the individual’s role, responsibility and experience in relation to
performance of day-to-day activities, usually reviewed on an annual basis;(includes salary, allowances
and other statutory/non-statutory benefits which are normal part of remuneration package in line with
market practices).

b) Variable salary:
The RNC may in its discretion structure any portion of remuneration to link rewards to corporate and
individual performance, fulfilment of specified improvement targets or the attainment of certain financial
or other objectives set by the Board. The amount payable is determined by the Committee, based on
performance against pre-determined financial and non-financial metrics.

c) Severance pay:
There are, in the usual course, no severance fees (routine notice period not considered as severance fees)
or other severance benefits.

Role of the Remunerations& Nominations Committee:

The Remuneration & Nominations Committee (RNC), of the Board discharges the functions of the Nomination
and Remuneration Committee as envisaged under Sec.178 of the Companies Act, 2013. The RNC shall
identify persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, recommend to the Board their appointment and removal and shall
review performance of Board, its Committees and Individual Directors and report the same to the Board. The
RNC is responsible for:

a) formulating criteria for determining qualifications, positive attributes and independence of a Director for
the purpose of this policy;

b) advising the Board on issues concerning principles for remuneration, remuneration and other terms of
employment for Executive Directors & Senior Executives;

c¢) recommending to the Board, candidates and terms of employment for EDs and senior executives;

d) recommending to the board, all remuneration, in whatever form, payable to senior management;
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e) monitoring and evaluating programs for variable remuneration;
f)  monitoring and evaluating the application of this Policy; and
g) monitoring and evaluating current remuneration structures and levels in the Company.

The RNC is also responsible for overseeing the Company’s share option schemes and any long term incentive
plans, which includes determination and recommendation to the Board of the eligibility for benefits.

d) Authority to decide on deviations from this Policy:
The Board of Directors may, in any individual or collective case, deviate from this Policy if there are, in its
absolute discretion, particular reasons to do so.

e) Amendment
The Company reserves its right to amend or modify this Policy in whole or in part, at any time without
assigning any reason whatsoever. No such amendment or modification will be however binding on the
Employees unless the same is notified to the Employees in writing.

~END --
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