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INTRODUCTION

The board diversity policy (the “Policy”) sets out the approach to diversity on the board (the
board). The objective is to enhance board diversity, promote workforce equity and inclusion,
and ensure compliance with relevant regulations.

Diversity includes diversity in terms of skills, geographical, commercial and industry
experience, knowledge, background, culture, age, race, gender and other distinctions
between members of the board. Board diversity is essential as it enhances decision-making
by bringing varied perspectives, improves risk management and fosters creativity and
innovation.

The Policy shall come into force with effect from the date of adoption by the Board of
Directors viz., March 21, 2025

APPLICABILITY

The Policy applies to the composition of the Board and shall be read in conjunction with the
Policy of Selection and Appointment of Directors formulated by NRC under the applicable
provisions of the Act.

This Policy does not apply to diversity in relation to employees of the Company as the same
addressed in a separate Code established by the Company for the said purpose.

DEFINITION

“Applicable Laws” means all applicable laws, statutes, enactments, acts of central or state
legislature, ordinances, rules, regulations, notifications, guidelines, directions, directives,
policies, circulars, decisions and any other pronouncements issued in accordance with the
Companies Act, SEBI Act, Listing Regulations or any other law applicable to the
jurisdiction of India by any central, state, local, or other governmental, administrative or
regulatory authority exercising executive, legislative, judicial, regulatory or administrative
functions, including but not limited to the RBI and Ministry of Corporate Affairs;

“Board” means the Board of the Directors of the Company;

“Act” means the Companies Act, 2013, and rules and regulations made thereunder, as
amended from time to time;

“Company” means PayU Payments Private Limited;

“Candidate” means any person assessed by the Nomination and Remuneration Committee
for recommendation to the Board for appointment as Director;

“Director(s)” means a member of the Board;
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“SEBI Listing Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time;

“NRC” / “Committee” means the Nomination and Remuneration Committee of the
Company;

“Policy on Board Diversity”/“Policy” means this policy, as amended from time to time;
“RBI” means the Reserve Bank of India;

“SEBI” means the Securities and Exchange Board of India.

Interpretation

Unless defined expressly herein, all capitalised terms used in this Policy shall have the
meanings assigned to them under the Act and SEBI Listing Regulations, as amended from
time to time, the Securities Contracts (Regulation) Act, 1956, as amended from time to time.

In the event of any conflict between this Policy and Applicable Law, the Applicable Law
shall prevail.

POLICY STATEMENT

The Board recognizes and embraces the benefits of having a diverse board, and sees
diversity at board level as an essential element in maintaining a competitive advantage. A
diverse board will include and make good use of varied perspectives and approaches offered
by board members. Diversity will be considered in determining the optimum composition
of the board and when possible, should be balanced appropriately.

Accordingly, the NRC shall consider this Policy into account alongside the Policy of
Selection and Appointment of Directors in assessing the Board composition and making
recommendation(s) to the Board for appointment of Director(s) and shall provide due
consideration to following principles relating to Board Diversity:

Role of NRC:

» While reviewing the board composition, the NRC shall ensure that the Board shall
always have an optimum combination of executive, non-executive, independent
directors, and women director(s) in accordance with requirements of the Articles of
Association of the Company, the Companies Act, Listing Regulations, as and when
applicable and all other statutory, regulatory obligations under Applicable Laws, and
contractual obligations of the Company.

» To ensure that all board appointments shall be made on merit, in the context of the
appropriate balance of age, skills, experience, education, level of independence,
diversity and knowledge that the board as a whole requires to be effective;

» To ensure that the Board has an appropriate blend of functional and industry expertise
and skills;

» To explore measurable objectives for achieving Board diversity and recommend the
same to the Board for its adoption.
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» As part of the annual performance evaluation of the effectiveness of the Board its
committees and individual directors, the NRC shall consider the appropriate balance of
skills, experience, independence and diversity of the board, including gender and race,
how the board works together as a unit, and other factors relevant to its effectiveness.

Role of Board:

» The Board shall provide sufficient information to the shareholders about the size of the
Board, credentials of the new appointee, attendance and remuneration, training of
Directors etc. of each Board Member in the Corporate Governance Report annually, to
enable the shareholder to determine themselves whether the Board is suitably diverse.

GENERAL

Notwithstanding anything contained in this Policy, the Company shall ensure compliance
with the Companies Act, Listing Regulations as and when it becomes applicable, and any
other additional requirements as may be prescribed under any Applicable Law, either
existing or arising out of any amendment to such laws / regulations, or otherwise and
applicable to the Company from time to time.

DISCLOSURE

The details of this Policy, shall be disclosed in the Board’s report in compliance with the
SEBI Listing Regulations, as and when applicable.

AMENDMENT/REVIEW:

The Board may amend or review this Policy as and when deemed fit, in consultation with
the NRC. Any and all provisions of this Policy shall also be amended/reviewed as are
required due to any regulatory changes from time to time.

In case any amendments, clarifications, circulars and guidelines as issued by the regulatory
body(ies)/authority(ies) and such amendments, clarifications, circulars and guidelines are
not consistent with the requirements specified under this Policy, then the provisions of such
amendments, clarifications, circulars and the guidelines shall prevail and accordingly this
Policy shall stand amended effective from the date as laid down under such amendments,
clarifications, circulars and guidelines.
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