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Policy on Appointment and Remuneration of Directors, Key Managerial Personnel (KMP)
and Senior Management Personnel (SMP)

The policy on criteria for appointment and remuneration of Directors, Key Managerial Personnel
(KMP) and Senior Management Personnel (SMP) are as follows:

1. Criteriafor Appointment

The appointment, re-appointment, determining qualifications, positive attributes and
independence of a director are based on the following criteria:

- Academic accomplishments

- Professional experience

- Experience in other boards

- Industry relevance and experience

- Technical / functional domain expertise
- Diversity

- Global exposure

- Governance experience

- Professional network

- Association with professional forums / academic institutions
- Independence

- Innovation

- Cultural fit

The appointment of KMPs and SMPs are based on the following criteria:

¢ Possession of relevant educational qualifications and certifications

e Possession of the functional / domain competencies at appropriate level as assessed
by the selection panel

» Evidence of required leadership competencies as per the leadership competency
model, as assessed by the selection panel

¢ Clear background verification report

« Reference check inputs

2. Criteriafor Remuneration

The Company recognizes that compensation is a strategic lever in the achievement of
vision and goals. The compensation philosophy is designed to attract, motivate, and retain
talented employees who drive the company’s success and it aims at aligning
compensation to goals of the company, performance of the individual, internal equity,
market trends and industry practices, legal requirements and appropriate governance
standards.

The Nomination and Remuneration Committee recommends policy on the remuneration of
Directors, KMP and Senior Management. The approval of shareholders is obtained,
wherever necessary.
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2a. Non- Executive Directors

Non-Executive Directors are entitled to receive remuneration by way of fees for attending
the meetings of the Board or Committee thereof, within the overall limits prescribed under
the Companies Act, 2013 and rules thereunder.

A Non-Executive Chairman may receive commission within the overall limits prescribed
under the Companies Act, 2013 and rules thereunder, if any, approved by the
shareholders and the Board on such terms and conditions, taking into consideration the
overall performance of the Company and the contributions of Chairman.

2b. Executive Directors (Managing Director / Whole Time Directors), Chief Executive
Officers (CEOs) and Manager under Companies Act, 2013) Key Managerial
Personnel (KMP) and Senior Management Personnel (SMP)

Executive Directors are entitled to receive remuneration as approved by the shareholders
and the Board and subject to the overall limits prescribed under the Companies Act, 2013
or rules thereunder.

The remuneration structure of the executive directors, CEO or Manager, KMPs and SMPs
are broadly divided into fixed and variable component, which ensures that relationship of
remuneration and performance benchmarks is clear, there exists a balance between fixed
and incentive pay and the same reflects short and long-term performance objectives
appropriate to the working of the company and its goals. The fixed compensation shall
comprise of salary, allowances, perquisites, amenities and other components. The
variable component of the remuneration is based on the performance of the individual in
achieving superior operational results and to align employees with the organizational
vision and growth strategies with a view to motivate them to achieve best results.

3. Disclosure

This policy shall be placed on the website of the company, and the salient features of the
policy and changes therein, if any, along with the web address of the policy, shall be
disclosed in the Board's report. *

4. Amendments

Version 1.1: Pursuant to amendments approved vide resolution passed by the Board of
Directors vide resolution passed in January- February, 2019.

*kkkkk

! Inserted pursuant to Companies (Amendment) Act 2017 vide version 1.1.
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