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Nomination & Remuneration and Board Diversity Policy

Preamble

The Nomination & Remuneration and Board Diversity Policy (‘Policy’) was formulated in
compliance with the Companies Act, 2013 (“Act”) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended (“Listing Regulations”) and other
applicable laws (hereinafter referred to as “Relevant laws”) by the Nomination and
Remuneration Committee of the Company. All the listed companies having Nomination and
Remuneration Committee shall formulate and recommend to the Board a Policy, relating to
the appointment of Directors and remuneration of the directors, Key Managerial Personnel
(KMP) and other employees.

The Policy of WSFx Global Pay Limited (formerly known as ‘Wall Street Finance Limited") is
designed to nominate Directors, Key Managerial Personnels (KMPs) and Senior
Management and to fix remuneration of Directors, KMPs and Senior Management. It also
lays down the criteria for determining qualifications, competencies, positive attribute and
independence for appointment of Directors. The policy aims to attract, motivate and retain
talent in a competitive market to run the company successfully.

Applicability

This policy shall apply to all present and future appointment of Directors, Company’s Senior
Management including KMPs and other employees.

Objective

The remuneration and the other terms of employment should effectively help in attracting
and retaining committed and competent personnel. The Policy is aimed to ensure that:

(a) the level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate directors of the quality required to run the company
successfully.

(b) relationship of remuneration to performance is clear and meets appropriate

performance benchmarks.

(0 remuneration to directors, key managerial personnel and senior management
involves a balance between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the company and its goals.

(d) While designing remuneration packages, industry standards and cost of living shall
also be taken into consideration.

(e) To lay down criteria and terms and conditions with regard to identifying persons
who are qualified to become directors (Executive and Non-Executive including
Independent Directors), KMPs and persons who may be appointed in senior
management positions.

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



4. Definitions

a) “Director” means a director appointed to the Board of the Company
b) “Key managerial personnel” means—
i.  the Chief Executive Officer or the Managing Director or the Manager;
ii.  the Company Secretary;
ili. ~ Whole-time Director;
iv. the Chief Financial Officer; and
v.  such other officer as may be prescribed under the Act.

c) “Senior Management” - The expression “senior management” means personnel of
the Company who are members of its core management team and one level below
the Chief Executive Officer / Executive Director including KMPs excluding Board of
Directors.

5. Appointment of Directors, KMP and Other Senior Management personnel:

Appointment of Directors and KMP and other Senior Management personnel is approved by
the Board based on the recommendations of the Nomination and Remuneration Committee,
and is subject to approval of Shareholders, wherever applicable.

The Nomination and Remuneration Committee is guided by its charter for appointment of
Directors, KMP and Senior Management personnel and other employees. Among other
things, the following criteria is to be considered:

» Fitand Proper Criteria as defined under RBI Master Directions;

* Qualification, expertise, track record and experience in their respective fields such as
Information Technology Business, Scientific Research & Development, International
Markets, Leadership, Risk Management and Strategic Planning etc.

» Personal characteristics, which align with the Company’s values, such as integrity,
accountability, financial literacy, high performance standards, etc. Further, for
assessing integrity and suitability, factors like criminal record, if any, financial
position, civil action initiated to pursue personal debts, refusal of admission to or
expulsion from professional bodies, sanctions imposed by regulators or similar
bodies, previous questionable business practices, etc. will be considered.

* high quality attributes such as discipline, objectiveness, sensitivity, creativity etc.

» Diversity of thought, experience, knowledge, perspective and gender in the Board.

* time commitment required from a Director to properly discharge his fiduciary duties
towards the Company; and

* any requirements under applicable law (including but not limited to under the
Companies Act, 2013 and/or the rules made thereunder) and such other criteria as
prescribed by the Board from time to time.

In addition, the candidates identified for appointment as Directors should not be
disqualified under applicable provisions of the Companies Act 2013 and must fulfill the
requirements set forth under the Companies Act, 2013, Listing Regulation and relevant
laws.



Candidates identified for appointment as Independent Directors should also satisfy
prescribed criteria for independence under applicable provisions of Companies Act 2013
and Listing Regulation.

In case of re-appointment of Independent Directors, the Nomination and Remuneration
Committee takes into consideration the performance evaluation of the Independent
Directors and their engagement level.

The tenure of appointment of a Managing Director, Whole-time Director and Independent
Director shall be decided by the Board on recommendation by the Nomination and
Remuneration Committee and shall be as per applicable provisions of Companies Act 2013
and Listing Regulations.

The Key Managerial Personnel and Senior Management Personnel would be appointed by
the Board as recommended by the Nomination and Remuneration Committee.

The Whole-time Directors, KMPs and Senior Management personnel and other employees
are subject to retirement and removal as per the applicable provisions of Companies Act,

2013 and prevailing retirement policy of the Company and the Company’s Code of Conduct.

6. Remuneration to Independent Directors

* Independent Directors are paid sitting fees for attending the Board Meetings and
Committee meetings as fixed by the Board of Directors from time to time, subject to
statutory provisions.

* Independent Directors may be paid commission within a limit as computed as per
applicable provisions of the Companies Act, 2013, subject to approval of shareholders,
if required.

* Independent Director shall not be entitled to any stock option of the Company.

* Independent Director are entitled for reimbursement of expenses for participation in
Board/Committee meeting.

7. Remuneration to Non-Independent Director

* Non-Independent Directors are paid monthly remuneration, subject to statutory
provisions.

* Non-Independent Directors may also be paid commission within a limit as computed as
per applicable provisions of the Companies Act, 2013 subject to approval of
shareholders, if required.

* Non-Independent Directors are eligible for stock options.

8. Promoter Director

* Promoter Director may be paid commission within a limit as computed as per
applicable provisions of the Companies Act, 2013, subject to approval of shareholders,
if required.

* Promoter Director shall not be entitled to any stock option of the Company.



9. Remuneration to Executive Directors

* Executive Directors are paid monthly remuneration, subject to the limits as laid down
under the Companies Act, 2013 readwith relevant rules and schedules and subject to
approval of shareholders, wherever applicable. Their remuneration shall be governed
by the external competitive environment, track record, potential, individual
performance and performance of the company as well as industry standards.

* Executive Directors are eligible for stock options.

» The Executive Directors are not paid any sitting fee for attending the Board meetings or
committee thereof or commission.

10. Remuneration to Key Managerial Personnel (KMP) and Senior Management
(a) Fixed Cost: It is a fixed component of the total compensation, which is committed to
employee and is paid on a monthly basis. This is a combination of (Basic, HRA, Special

Allowance, medical, LTA, PF etc.)

(b) Annual Performance Bonus Program: This component may be paid to the eligible
personnel on achievement of targeted budget.

(c) Retirement benefits: contribution to PF and gratuity as per the Company’s policy.

(d) Motivation/Reward: A performance appraisal is carried out annually and promotions /
increments/ rewards are decided on the basis of appraisal and recommendation of the
Nomination and Remuneration Committee.

11. Remuneration to other employees

The remuneration of other employees is fixed from time to time as per structure defined in
point number 10 above and considering industry standards and cost of living. In addition to
basic salary they are also provided retirement benefits as per the policy of the Company and
statutory requirements, where applicable. Policy of motivation/ reward are applicable to
this category of personnel as per the HR Policy of the Company.

12. Removal

Due to reasons for any disqualification mentioned in the Companies Act, 2013 and rules
made there under or under any other applicable law, rules and regulations there under and
/ or for any disciplinary reasons and subject to such applicable laws, rules and regulations,
the Nomination and Remuneration Committee may recommend to the Board with reasons
recorded in writing, the removal of any Director, KMP or senior management personnel.

13. Retirement
The KMPs, senior management, functional heads and other employees shall retire as per

prevailing policy of the Company. The Board will have the discretion to retain the KMPs and
senior management even after attaining the retirement age, for the benefit of the Company.



14. Diversity on the Board of the Company

The Company aims to enhance the effectiveness of the Board by diversifying it and obtain
the benefit out of it by better and improved decision making. In order to ensure that the
Company’s boardroom has an appropriate balance of skills, experience and diversity of
perspectives that are imperative for the execution of its business strategy, the Company
shall consider a number of factors, including but not limited to skills, industry experience,
cultural, background, race and gender, knowledge and experience in domain areas such as
Forex Management, Forex Trading, Legal and regulatory environment, Human Resource
Management etc. relevant to the business of the Company.

Further, the Committee will ensure that no person is discriminated against on grounds of
religion, race, gender, pregnancy or related medical conditions, national origin, marital
status, age, sexual orientation, or any other personal or physical attribute which does not
speak to such person’s ability to perform as a Board member.

While appointing the independent directors care should be taken as to the criteria of
independence as prescribed under the Listing Regulation as well as provisions of the
Companies Act, 2013 or Rules made thereunder

The Policy shall confirm to the following two principles for achieving diversity on its Board:

(a) Decisions pertaining to recruitment, promotion and remuneration of the directors will
be based on their performance and competence; and

(b) For embracing diversity and being inclusive, best practices to ensure fairness and
equality shall be adopted and there shall be zero tolerance for unlawful discrimination
and harassment of any sort whatsoever.

(c¢) In order to ensure a balanced composition of executive, non-executive and independent
directors on the Board, the Company shall consider candidates from a wide variety of
backgrounds, without discrimination based on gender, age, nationality etc.

15. Disclosures

Under the provisions of the Companies Act, 2013, the Board of Directors would have to

disclose the details of the managerial remuneration in the Director’s Report to the

Shareholders.

16. Amendments

Further, amendments in the statutory provisions shall be binding even if not incorporated
in this Policy.

The Board of Directors may review and amend this Policy, if required time to time.

Revision of Policy Approved by Approval Date Effective Date of Policy

Board of Directors April 9, 2025 April 9, 2025




