HOMIHATION AND R
Legal basls for Falley:

As oor Saction 18 of the Companics Ach 2013 requires thot the Boord of Direciors
of avery Company salislying “he following condifions shall constite e a Mamiroion
andd Fermuneration Committen.

(2] Faving poid uo sharg: capital of Rs. [0 Srare or
|E] furnosecr of By, 100 Crare,
v all puble companie:, having in oggregate, oulstanding loans o0 borowangs or

deoentures or depos it excasd.ng fitty crore roneos or mora,

The Comparny Bos corstiloted a NMominalian and Eemunerafion Committes [MC
cormmitbes] as reguired under the Sectior |78 of the Comrponigs act 2013, This
Commitles and the Policy s formuloted i agooorgdance with Secfon 176 of e
Companies Act, 2003 rend along witk the aephicolsla roles rhareto.

1 O 25
The Ley Chjoclves o[ the Commites are:

(] To guide the Boord in eiation o appointment and remosval of Liresios, K.ey
Monager al Persornel and Samoe sanogement.

) To evalacic the perlormaonce ot the mambors of g Boora and  previde
reesary reparr to the Bogrd fo Turiher evaloation.

] To recomerend to the 2ocrd on Remureralionr payoek'e to the Directors, Koy
tonagsnial Poosonne, and Seror Managemen-.

2] Definitions

i YBoard” rmzors 2oarg of Lirectars of ha STampg

o Company’ meass CCK PLAT MDA LISAITED. "

i, “independent Director” means o Qireclor refarsd io ir Seclion 14% 1) of
the o parmes Ak 2013

v, "Key Managaral Persennel”" [KMPY reans;
[:] Chigl Sxazutve CPicer or the pomaging f Exscutive Drectar of e

rancger (hAgncagenal Person),

[} Cormpany decroiory,
o] Wk olo-lirms Dirsctor,
oy Chiet Financial Cifices angd
] iSuch other officer o may be presaibesd ondae the Comoanies Act
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¥ “Commifleg” shel mean e Sominclion & KRecunaralion Commmn*seg gt
Board of Dircators of lhe Compeny, constituted in cccordance with *he
provisiors of Ssction | 78 of the Carrpamies Aot 2005

wi.  “PFolley ar This Palicy” msons, “Momimaticn ard RFeroneraticn Folicy”

Wil “Remuneratlon” rmeans any morey or its eouivalasd given or oassasd Lo any
oerion for sorvicat reroersd by hinn and incledes perquisites as defined
ur-dar the Incoma ax Act, 1961,

vill.  Senlor Managemenl’ rmecns. personnel of the Company who are mrembers
al iy cores mancgement teoam exclading Boord of Direclos, TR woauld
inclucie all mamiers of monagemen: ane level below “he edecUiive
cirecios, incloding al the funsional heosls,

3] Intergretaticn

Tarms gt hove rol Been defires in this Policy shall have the scme mconing
assgned 1o them in the Compemies act, 2013 ord role node here onder,

d) Appointmen] gnd Femoval of Monagerlal Persan, Director, Ksy Manocgement
Personnel and Senlar Management

. Appointfment eriteds and quallicolions:

1y

by

Thi o ibes shaall jdentify and ascertoin the integrty., qualification,
guperise and experence of the peson (o appordmenl oy sManogenol
Paran, [irectar, KE&F or 5enior Managenent Perscnnsl ard recomimend bo
the Bocrd hiz f For appoinimeant,

The Committes hos discrelon to decide the odoecoacy aof qualification.
gxpertize 0na crncnenca (G The concarmed position.

i. Terrm f Tenure:

2]

The Cormpary shalt appoint of se-appoint any gerson s Manoging Direciars
who e fisre Oinasssn § Monoger or CEC for a termn not escesding tive vears ot
i hirre. Mo re-appointmend shal e mode eorlier than ore yeon Defma [he
cxpiry Oof farm.

The Corpony shall gopoint G re-anpeird g peeescn os by Morageno” Semon
b2y promsirg of o requsite reso ution cnd diuvzlcsune of such appointment in the
Directors Eopor farmimg pror &F the Annwal Report.

Mo Independant Director snall bold office o marg Thar Swo cornmec o live
Teims, bl tach ndepandant Gireclor skal’ b2 eligicle for cpoointmerd after
gxpiry of throo woors of ceaung o ecosre an (noespandent Dirsctor, Term
con o foea moxirum per od ot five yeors,

Froviaed ~aor on ordapandant Director sholl nod. dorng the sod pericd of
thres yeas. oe aopoin-ed ir or ke assacioniad with e Comgany e arry olhs:
Sty & The dracily o ind recthy
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d] At 1ha fme of gppo ntmsn: of Indepandent Director i should ke snzused 1hal
nurmber of 2ocrds ornowhich soch Indgpendeand Diaorr serves, s esticleod =
seven listod cormpoaigys s an ndegendent Direcics crd three  listocl
Lomoanies as 3 Idependent Dircc o in code aoch pesrwgn iz servineg 0y oo
Whole timne Orecins of g listed compary.

Rermoyal

L *o reasons for any disgoa Focton mentioned n lhe Compoamies Acl 2017,
mles moce fere e or under any oher gpplizakle Azt oles and regolations,
Iha Jommiiise may recommend, ta e Boordd walh reasons racoridad inownmng,
re~owval Gf o kanagenal Feron, Qirsector, KMMP or Senior mMoancgerent subject to
P provisiors ard compliarcoe of the soud Ach ralays gno regulabons.

Relirermanl:

“he Managericl Ferion, Jimachar and Senior Monggement shall rstre as per 1he
opplicanle sroviors of the Companies Acl, 2013 and the provailing policy of
the Corparny. The Boord will have the o seretion to retain the sdanageral Person,
Divector, and EsP, Senior sManaggemnent in the tome posidon § remonceation o
atFerwise owen after olloiming the retirement age, for the benefit o the
Curr pony.

Disqualiicatiaons {of Appoindment of Direclors Pursuant to sechon 144 of |he
Componias Acl 2013
A parsan shal nod be eligible for oapperiment oz directar of tho corapany if;

I, b of onsound mond and stends se declkared by o corpstent court:

i he i un-diecnorged insohvant;

i, he Poy applied to bo aagjudicated as e irsalvent cosd Dis ooplicedion s
P nding:

iv. He has been conveted by o count of oy offence. wealhsr nvoharg moral
turpibede or olhsrease and sertenced v respoc: el e prsonmenst o
nat less thar ux manths and a penod of five years has not elapaea from the
dute of sxoiry of the seqtence:

Fraviged lhat if o person Fas ceen corwicted of ony offence and sanfonces
in respect theqaof 1o mgnEormen® Tor o penod of sewan years o more, he
shicall s e gligible 1o be appointed as a direchos i oo Compony!

V.o B orgder clisguacifying mien lor opooirirent as a direcier hae been possed by
a court ¢ Tribunal and the order i force:,

v He Bad not poid ony co'ls e rsspec of any shares of -ao company bela By
Rirm wehiether aleng o jinily with $thsis and s meonths nove slopsea from 1
lzg| iz ‘ived tor the payment of the oall;

wi. e hos bicer cantad of The offence dea ing wisnrelated party tronsactions

under section 183 a- arvy time duing the 1oss pracedding fivs years: o
2 He by nol compliec witk sus seclion of sechizn 152 of the: Sorrparnios A,

13
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Mo perzon wha il or hos bean a Girsctor of the compaoy which:-

o) Hess red fled tnoncial storamans ar ansgal reborns for amy continuos
oeticd Sf theee fimanco vears: or

o] Ry [alect o repay ~he depasits nacentsd By il or poy indered therean cr
to redsem oy depemiures on the due dole or pory interoes] oo theeoe o
pray o vidend declared ard sech falee o pay o redesm cantinees far
one vear of mane,
sl be elgible to be re-oppoirded oy o director of ‘hal compeny or
apopointaed in gtrer campany tor a period of ve years Fronn 1he aote an
which ‘e company Foils to o o,

A pearon shal nalb be elgibla for appoir-tmend and contincance as a Cirectaor. if
he fshe is hied fownd T Gnd proper” as per critenia laicd dowen by moe Compaany,

Eemuneralion Palic y

Ihe rermaneraticn [ compemsalion S commmission et to Manageno Porsonngl will
b cdederrmined by the Tommittes and recommended 12 the Board Tor gpproval.
The ermunerdgtion S campensoton § corrmission 2lc. shall oe subjas! 1o the
apspresedl of the shareholders of 1he Compory cnd Cendral Government,
wharever reguired, The remunsrabon and  cormmission g b poid g tha
sarnagenal Perscnnel shall ke os per the slabiory provisions of the Companies
Act, 2013, and the rules made thers under for the limme Deaing in o, Incrermsnts
{ex Ihez gmsting rermuneration / Sormpensction sTuchore may be recommended by
thee Cormrmillee be dhe Board wnich shouold be wilhin =~ slabs approved by ine
ahareholders in the cose of sonacer al PSrzonnel.

Ramunerglion Stradeqy for Employaes af OK PLAY

The Camgany ndopds o iolal compensation phi.oscphy in rewrding empsloyeeas,
The |otal compensation cockage for the employess may comprse of Fiked ana
Variablo Jomposend, Fied pay consists of the base solory and ey recoring.
regdlar cllowoncos gayatle i the spectlic locotion, Yanogle poy inclcles
pedormance rcerdve. The level of takal comoensaion 5 desgred to be
aporopricAc: to altrae, retoin and modivate employvecs o contibele their bast, In
delermining the totzl campansation of employess, the Compary takes into
acvouat the role and ils responzibiinies, ~he indivicuol oo leams' oerlflormeance,
loyalty, senonry dada the Cormpory's partormrance, a: well as morkat factors, The
Comparey's remunerafion srategy s moreed-oiver ond aires ol alrocing and
retairing kigh couibze laenl, Focton sach as prafitanil ™y ona achicva=end of key
performance indicates one laker o consiceration, it cetermining  the
ncremeat, Individegl ircrerent dlscation s bosed on perlomance agans
warous set of pre-dafined abjzclivays, The strategy & in consoroncn with 1he
caishing industey prochice ona is drecioo toworeds rewording performaonce. Eossd
on resice Cf acniEvemers. or a pericd.cal ko,
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& Remunerdllen of Key Mongaement Persannal

The: Clormprany stal review, at lecs aaaeally, the Kay Management pessnnel's
rerunerotion arogaermenly oo lahd of currerd marks: boneamon s and @eperd
aovice anremunsration levael ard, with dus considsralion to las end corporate
Gorearnans e oing ples, fenuneraion of the ey Monagement Parsaar el sonssts
af 0 fieed compsnesnt and o ovariable perlormoance incentive. The anaoal
oppraiza of B Kay SMoanagemen! pemonnel v bowed o0 g detoiled
pedormarce evaluation of their Koy Parfournance Indicolors (KPS|

i. Fixed Cormpagnany|- Canssts of Bosic Pay [Jsually 25%-50% of the gross FHeed
salany ],

i.  Porguisitest In lhe form aof house rerd alowarce!  acoommodotion.
reimbursement of rredicol expenses, oo mvevance, childrer edoccticon,
telepaane, commumcaion equiprment's ke ool phone el

i,  Retirement  Banefits: Femsion contribltions.  Sratuily . pavimerds,
Superaanuation fung are made in accordonce willk: gopphcosle lows and
smploymeant agrocmants.

. Perscnal benefits: Bosed on employment agraements and Company palicy,
i amoany Car ond Diver s proaded bo specitic grode.

v, Wonmble poy is inked to the baelosw threa [ocions:

] the fincmciol resulls of the company:
b fargeis ach'eved:;
| e ndividual perforrmance and thot of the deparimenlfream

wi. Anned' Ferformance  Linked Bonost Indivicdoal bonos alocol on takes
petormance  rating: ond  oerlormonce  against varicus et of objectives
mer-lioned Below s considoralinn.

In the beginning of the yoor the Boosd sets "he organizator  perfonmans
objectives based on cualative and guenbiraliva meaosures,

Tnese objectives arg reviewsd penodicclly to ensure they remain sonsishant wits
the Company's priorifies oo the chongngg motore ol be Compary's bosiness.

Thost: ohyechves Torn parl ot the peformonse lormets B Ibe Monagerial
Fersannel.

FPerlormoance agan:s these obootives is reviewed annlal v By the Boord and s
reflectod i the Moanogenal Persornel’s remJnerahior i vices.

7. Remunerolion lo Mandgeral Personnet

Mixeecs Py

rManagenal Pencnnel shall be eligicle tor c mondhly remoocrodion s moy be
approvad by the Baard on the recosmandation of fthe Committec in
accordongg wilh lhe ='atuizey provison of the Sooproeigs 220 2003, and “he
rd &5 made thercunger for the sime baeing o tarce. The break uz of the poy scole
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ared cunnlom of perousibes incluaing. coloyae's condibation 1o orovicen | fuend.
peEnson scne~e, modicnl axpanses, club tees =to shal be decidod and
Cpproved by lhe Booard on the recommendation aof he Cormrmeclae and
cporoved oy the shorcholdee, and Cenbal Governmerd, whersver reqdiqed.
rAinirum Remoreeration L in ony finarcial yeas, the Somgesy Bos oo peolils or ds
profits a'e inadeguain, the Cornpany shall pay remuneration to its Maragcnia
Ferscnnel in accordonce with the provisiors of Schedals ¥ ol Ihe Jompoanies
Act, 2013 ond if s mot abla ke comply wsih such provisiors, with e prior
appronal of e Cenmral Sovermrmment.

Frowisions for excess ramunerabion

[ ary Managena: Perscnnel drows of icoeives, dirsclly or nditectly by way of
remuneraticn amy soon surns i excess ot the limits presoribed  Lndos the
Cenmpponigs Al Z013 or withoot the prior sancrion al me Cerial Government,
where reqdired, he [ sqe shall vefond such sums to the Compony and uatil such
sorm s refunded, ho d it ik tost for the Compary. The Carmmpany snall not waive
recovery of tuch sorm refundnnle o it ounless perreitied o the Cenenl
Cvvernrment. he remuneration 12 Perssennel of Senics mancgement and other
employees shol be governga by the,

Eemuneralion lo Mon-Executlve / Jndependent Direclor:

The remeneraton ¢ commiasizn shall o v azcordonce wilh the statuicony
provisiors of the Campanigs Act, 2003, and the rules maae *horeurdor for the
lime eing n force.

The Mon- Executive ¢ Incependent Drecior may recoive samuangralion by wiy of
[eey for atternd ng mectirgs of Boda:d or Zomrmittees thersot.

Frovided that the amoont of such *ees thall nar eecoed "ha mogmoe= amasont oy
orovided in the Compores Ao 2013, ger mesting of ~he Boars or Cameittoe o
such amodnt as may oe preschined by e Centrgl Governmen! from time o
tiTe.

Limi of Remuneration / Cammissien

R tivn § Sonnr-siszion oy b panud swlibin hi eoeelary ol approved by
sharehclolens. wibjecl o [be limit not exceedng 1% of the net giefity oF he
Cornpany comgulsd o por the oppl cob e provisors of the Somparnies Act,
2000

Cevializn: from the: Poigy DevioYions on 2'ements of this policy ir astraordincey
shumslonces, when desmea roecessary in e inlerastys of tha Corpany, wil oe
made if thore are specihe reoson: 12 do so inar incividuol cose. amend ety
I Remureration Do icy oy be reviewsd by 1he Board o the Co~pany on the
recommendotion of the Hominglion 8 Bomonaeration Sormer e of the Boosd,
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