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1. BACKGROUND & OBJECTIVE

This Remuneration Policy has been formulated in accordance with section 178 of the
Companies Act, 2013 and it relates to the remuneration for the directors, key
managerial personnel and other employees of TCI Finance Limited (TCIF).

The Key Objective of the Committee would be:

a) To guide the Board in relation to appointment and removal of Directors, Key
Managerial Personnel and Senior Management.

b) To evaluate the performance of the members of the Board and provide necessary
report to the Board for further evaluation.

c) To recommend to the Board on Remuneration payable to the Directors, Key
Managerial Personnel and Senior Management.

2. DEFINITIONS

>
>
>
>

“Board” means Board of Directors of the Company.
“Company” means “TCI Finance Limited.”
“Independent Director” means a director referred to in Section 149 (6) of the
Companies Act, 2013.
“Key Managerial Personnel” (KMP) means:
a) Chief Executive Officer or the Managing Director or the Manager,
b) Company Secretary
c) Whole Time Director
d) Chief Financial Officer and
e) Such other officer as may be prescribed.

“Nomination and Remuneration Committee” shall mean a Committee of
Board of Directors of the Company, constituted in accordance with the provisions
of Section 178 of the Companies Act, 2013 and the Listing Regulations.

“Policy or This Policy” means, “Nomination and Remuneration Policy.”
“Remuneration” means any money or its equivalent given or passed to any
person for services rendered by him and includes perquisites as defined under
the Income-tax Act, 1961.

“Senior Management” means officers/personnel of the listed entity who are
members of its core management team excluding Board of Directors and
normally this shall comprise all members of management one level below the
Chief Executive Officer/Managing Director/Whole time Director/Manager
(including chief executive officer/Manager, in case they are not part of the board).
And shall specifically include Company Secretary & Chief Financial Officer.
“Employees’ Stock Option” means the option given to the directors, officers or
employees of a company or of its holding company or subsidiary company or
companies, if any, which gives such directors, officers or employees, the benefit
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or right to purchase, or to subscribe for, the shares of the company at a future
date at a pre-determined price.

3. INTERPRETATION

Terms that have not been defined in this Policy shall have the same meaning
assigned to them in the Companies Act, 2013, and SEBI Regulation(s) as
amended from time to time.

4. GUIDING PRINCIPLES

The Policy ensures that

>

The level and Composition of remuneration is reasonable and sufficient to
attract, retain and motivate Directors of the quality required to run the
Company successfully

Relationship of remuneration to performance is clear and meets
appropriate performance benchmarks and

Remuneration to Directors, Key Managerial Personnel and Senior
Management 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.

5. ROLE OF THE COMMITTE

The role of the Committee inter alia will be the following:

>

To formulate a criteria for determining qualifications, positive attributes
and independence of a Director.

Formulate criteria for evaluation of Independent Directors and the Board.
Identify persons who are qualified to become Directors and who may be
appointed in Senior Management in accordance with the criteria laid down
in this policy.

To carry out evaluation of every Director’s performance.

To recommend to the Board the appointment and removal of Directors
and Senior Management.

To recommend to the Board policy relating to remuneration for Directors,
Key Managerial Personnel and Senior Management.

Ensure that level and composition of remuneration is reasonable and
sufficient, relationship of remuneration to performance is clear and meets
appropriate performance benchmarks.

To devise a policy on Board diversity.

To carry out any other function as is mandated by the Board from time to
time and / or enforced by any statutory notification, amendment or
modification, as may be applicable.
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» To perform such other functions as may be necessary or appropriate for
the performance of its duties.

6. MEMBERSHIP

a) The Committee shall comprise at least three (3) Directors, all of whom shall be
non-executive Directors and at least half shall be Independent.

b) The Board shall reconstitute the Committee as and when required to comply
with the provisions of the Companies Act, 2013 and applicable statutory
requirement.

c) Minimum two (2) members shall constitute a quorum for the Committee
meeting.

d) Membership of the Committee shall be disclosed in the Annual Report.

e) Term of the Committee shall be continued unless terminated by the Board of
Directors.

7. CHAIRMAN

a) Chairman of the Committee shall be an Independent Director.

b) Chairperson of the Company may be appointed as a member of the
Committee but shall not Chair the Committee.

c) In the absence of the Chairman, the members of the Committee present at the
meeting shall choose one amongst them to act as Chairman.

d) Chairman of the Nomination and Remuneration Committee could be present
at the Annual General Meeting or may nominate some other member to answer
the shareholders’ queries.

FREQUENCY OF MEETINGS

The meeting of the Committee shall be held at such regular intervals as may be
required.

COMMITTEE MEMBER’S INTERESTS

A member of the Committee is not entitled to be present when his or her own
remuneration is discussed at a meeting or when his or her performance is being
evaluated.

. CRITERIA OF SELECTION OF NON EXECUTIVE DIRECTORS

a. The Non-Executive Directors shall be of high integrity with relevant expertise
and experience so as to have a diverse Board with Directors having expertise in
the fields of manufacturing, marketing, finance, taxation, law, governance and
general management.
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. In case of appointment of Independent Directors, the N&R Committee shall
satisfy itself with regard to the independent nature of the Directors vis-a-vis the
Company so as to enable the Board to discharge its function and duties
effectively.

. The N&R Committee shall ensure that the candidate identified for appointment
as a Director is not disqualified for appointment under Section 164 of the
Companies Act, 2013.

. The N&R Committee shall consider the following attributes / criteria, whilst
recommending to the Board the candidature for appointment as Director.

I. Quialification, expertise and experience of the Directors in their
respective fields;

il. Personal, Professional or business standing;

iii. Diversity of the Board.

. In case of re-appointment of Non-Executive Directors, the Board shall take into
consideration the performance evaluation of the Director and his engagement
level.

11. REMUNERATION

The Non-Executive Directors shall be entitled to receive remuneration by way of sitting
fees, reimbursement of expenses for participation in the Board / Committee meetings
and commission as detailed hereunder:

A Non-Executive Director shall be entitled to receive sitting fees for each
meeting of the Board or Committee of the Board attended by him, of such
sum as may be approved by the Board of Directors within the overall limits
prescribed under the Companies Act,2013 and The Companies (Appointment
and Remuneration of Managerial Personnel)Rules, 2014;

The Independent Directors of the Company shall not be entitled to participate
in the Stock Option Scheme of the Company, if any, introduced by the
Company.

12. CRITERIA FOR SELECTION/APPOINTMENT OF CEO & MANAGING DIRECTOR
AND SENIOR MANAGEMENT PERSONNEL

For the purpose of selection of the CEO & MD and Senior Management Personnel, the
N&R Committee shall identify persons of integrity who possess relevant expertise,
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experience and leadership qualities required for the position and shall take into
consideration recommendation, if any, received from any member of the Board.

The Committee will also ensure that the incumbent fulfils such other criteria with regard
to age and other qualifications as laid down under the Companies Act, 2013 or other
applicable laws.

13. Remuneration for the CEO & Managing Director

I. At the time of appointment or re-appointment, the CEO & Managing Director
shall be paid such remuneration as may be mutually agreed between the
Company (which includes the N&R Committee and the Board of Directors)
and the CEO & Managing Director within the overall limits prescribed under
the Companies Act, 2013.

The remuneration shall be subject to the approval of the Members of the
Company in General Meeting.

The remuneration of the CEO & Managing Director is broadly divided into
fixed and variable components. The fixed component comprises salary,
allowances, perquisites, amenities and retrial benefits. The variable
component comprises performance bonus.

In determining the remuneration (including the fixed increment and
performance bonus)the N&R Committee shall ensure / consider the following:

a. the relationship of remuneration and performance benchmarks is clear;

b. balance between fixed and incentive pay reflecting short and long term
performance objectives, appropriate to the working of the Company
and its goals;

responsibility required to be shouldered by the CEO & Managing
Director, the industry benchmarks and the current trends;

d. the Company’s performance vis-a-vis the annual budget achievement
and individual performance vis-a-vis the KRAs / KPlIs.

14. Remuneration Policy for the Senior Management Employees

l. In determining the remuneration of the Senior Management Employees (i.e.
KMPs and Executive Committee Members) the N&R Committee shall ensure /
consider the following:

I. the relationship of remuneration and performance benchmark is clear;
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the balance between fixed and incentive pay reflecting short and long
term performance objectives, appropriate to the working of the Company
and its goals;

the remuneration is divided into two components viz. fixed component
comprising salaries, perquisites and retirement benefits and a variable
component comprising performance bonus;

the remuneration including annual increment and performance bonus is
decided based on the criticality of the roles and responsibilities, the
Company’s performance vis-a-vis the annual budget achievement
Jindividuals performance vis-a-vis KRAs/ KPIs, industry benchmark and
current compensation trends in the market.

In accordance with HR recommendation N&RC will carry out the individual
performance review based on the standard appraisal matrix and shall take
into account the appraisal score card and other factors mentioned herein-
above, whilst recommending the annual increment and performance
incentive to the N&R Committee for its review and approval.

15. EVALUATION

The Committee shall carry out evaluation of performance of every Director, KMP and
Senior Management at regular interval (yearly).

16. REMOVAL

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules
made there under or under any other applicable Act, rules and regulations, the
Committee may recommend, to the Board with reasons recorded in writing, removal of a
Director, KMP or Senior Management subject to the provisions and compliance of the
said Act, rules and regulations.

17. RETIREMENT

The Director, KMP and Senior Management shall retire as per the applicable provisions
of the Companies Act, 2013 and the prevailing policy of the Company. The Board will
have the discretion to retain the Director, KMP, Senior Management in the same
position / remuneration or otherwise even after attaining the retirement age, for the
benefit of the Company.
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18. MINUTES OF COMMITTEE MEETING

Proceedings of all meetings must be minuted and signed by the Chairman of the said
meeting or the Chairman of the next succeeding meeting. Minutes of the Committee
meeting will be tabled at the subsequent Board and Committee meeting.
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