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CriteriaofmakingpaymentstoNon-ExecutiveDirectors

Overall remuneration should be reflective of the size of the Company, complexity of
thesector/industry/company’soperationsandthecompany’scapacitytopaytheremuneration.

IndependentDirectors("ID")andNon-IndependentNon-ExecutiveDirectors("NED")maybe paid
sitting fees (for attending the meetings of the Board and of committees of which theymay be
members) and commission within regulatory limits. Quantum of sitting fees may
besubjecttoreviewona periodicbasis,asrequired.

Within the parameters prescribed by law, the payment of sitting fees and commission will
berecommendedbythe NRC and approved bytheBoard.

Overall remuneration (sitting fees and commission) should be reasonable and sufficient
toattract, retain and motivate Directors aligned to the requirements of the Company (taking
intoconsiderationthe challengesfacedbytheCompanyand itsfuturegrowthimperatives).

Overallremunerationpracticesshouldbeconsistentwithrecognisedbestpractices.

The aggregate commission payable to all the NEDs and IDs will be recommended by
theNRCtotheBoardbasedonCompany’sperformance, profits, returntoinvestors,shareholdervalu
ecreationandanyothersignificantqualitativeparametersasmaybedecidedbythe Board.

The NRC will recommend to the Board, the quantum of commission for each Director
basedupon the outcome of the evaluation process which is driven by various factors
includingattendance and time spent in the Board and committee meetings, individual
contributions atthemeetingsand contributionsmade byDirectorsotherthan inmeetings.

Inadditiontothesittingfeesandcommission,theCompanymaypaytoanyDirectorsuchfairandreas
onableexpenditure,asmayhavebeenincurredbytheDirectorwhileperforminghis/herroleasaDire
ctoroftheCompany. Thiscouldincludereasonableexpenditure incurred by the Director for
attending Board/Board committee meetings,
generalmeetings,courtconvenedmeetings, meetingswithshareholders/creditors/management,
site visits, induction and training (organised by the Company for Directors) and in
obtainingprofessional advice from independent advisors in the furtherance of his/her duties
as adirector.
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