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ANNEXURE I

Salient features of the Nomination and Remuneration Policy
[As per proviso to Section 178(4) of the Companies Act, 2013]

APPLICABILITY
This Policy is applicable to:

a. Directors (Executive, Non-Executive and Independent)

b.  Key Managerial Personnel (KMP)

c.  Senior Management Personnel

d.  Other employees as may be decided by the Committee
("NRC")

OBJECTIVE

The Policy provides criteria for:

1.

Determining qualifications, positive attributes and
independence of a Director;

Performance evaluation of Independent Directors, non
independent Directors, Chairman and the Board;

Remuneration of Directors, Key Managerial Personnel,
Senior Management Personnel and other employees,
as may be decided by the Committee;

PROVISIONS RELATING TO REMUNERATION OF
MANAGING DIRECTOR, KEY MANAGERIAL PERSONNEL,
SENIOR MANAGEMENT PERSONNEL AND OTHER
EMPLOYEES

The following are the guiding factors:

The scope of duties, the role and nature of
responsibilities;

The level of skill, knowledge, experience, local factors
and expectations of individual;

The Company’s performance, long term strategy and
availability of resources;

The level and composition of remuneration is
reasonable and sufficient to attract, retain and motivate
Directors, KMPs, Senior Management Personnel and
other employees of the quality required to run the
Company successfully;

Relationship of remuneration to performance is clear
and meets appropriate performance benchmark; and

Remuneration 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.

PROVISIONS RELATING TO REMUNERATION OF NON-
EXECUTIVE / INDEPENDENT DIRECTORI(S)

The following are the guiding factors:

58

The amount of sitting fees shall be subject to ceiling/
limits as provided under Companies Act, 2013 and
rules made thereunder or any other enactment for the
time being in force and as decided by the Board from
time to time.

—  The Non-Executive/ Independent Director(s] may also
receive remuneration / compensation / commission
etc as per criteria/limit thereof prescribed under
Companies Act, 2013 and rules made thereunder.

—  Non-Executive Directors may also receive stock
options. Limits shall be set for the maximum number
of stock options that can be granted to Non-Executive
Directors in any financial year and in the aggregate.
However Independent Directors shall not be entitled to
any stock option.

—  Non-Executive Directors are eligible for minimum
remuneration as per Schedule V of the Companies Act,
2013, subject to the approval of the Shareholders’.

— Anyincrease in the maximum aggregate remuneration
payable beyond permissible limit under the Companies
Act, 2013 shall be subject to the approval of the
Shareholders’, as may be applicable.

EVALUATION

The evaluation will be done on following parameters:

1. Role which he/she is expected to play, internal Board
Relationships to make decisions objectively and
collectively in the best interest of the Company to
achieve organizational successes and harmonizing
the Board;

2. Attendance and contribution at Board and Committee
meetings;

3. Subject expertise, skills, behavior, experience,
leadership qualities, understanding of business and
strategic direction to align company's values and
standards;

4. Ability to monitor the performance of management and
satisfy himself with integrity of the financial controls
and systems in place by ensuring right level of contact
with external stakeholders;

5. Vision on Corporate Governance and Corporate Social
Responsibility;

6. Ability to create a performance culture that drives value
creation and a high quality of discussions;

7. Effective decision making ability to respond positively
and constructively to implement the same to encourage
more transparency;

8. Open channels of communication with executive
management and other colleague on Board to maintain
high standards of integrity;

9. Contribution to enhance overall brand image of the
Company.





