MRF LIMITED

NOMINATION AND REMUNERATION POLICY




A policy on remuneration of Directors, Key Managerial Personnel (“KMP”) and Senior
Management and other staff was put in place by Nomination and Remuneration
Committee on 23.07.2014 and approved by the Board of Directors at its meeting held
on 30.10.2014.

The Policy provides as follows:

(i) Non-Executive Directors:

The Non-Executive Directors (including Independent Directors) may be paid
remuneration by way of sitting fees for attending meetings of Board or Committee
thereof.

The Directors may also be reimbursed any expenses in connection with attending the
meetings of the Board or Committee or in connection with the business of the
Company.

The quantum of fees shall be determined, from time to time, by the Board subject to
ceiling / limits as provided under Companies Act, 2013 and rules made thereunder.

(ii) Chairman & Managing Director, Managing Director(s) / Whole-time Director(s):

The level and composition of remuneration will be reasonable and sufficient to attract,
retain and motivate directors of quality to run the Company successfully. The
remuneration package should adequately compensate them for the high level of
responsibilities shouldered by them and sensitivity of the position held. The level of
remuneration shall take into consideration the professional expertise, past credentials
and potential of the person concerned. The compensation package may comprise of a
fixed compensation package in the nature of monthly and annual pay-out, provision of
perquisites, contribution to retirement benefits, health and insurance and any other
benefits (including provision of loans on such terms as to interest, repayment and
security as determined by the Board) and commission on profits, in such proportion and
quantum as decided from time to time based on the Company’s business needs and
requirements and prevailing practices in industry.

Besides the above, the remuneration to be paid to Chairman & Managing Director,
Managing Director(s) and Whole-time Director(s) shall be governed by the provisions of
the Companies Act, 2013 and rules made thereunder or any other enactment for the
time being in force.



(iii) KMP’s (other than MD’s and WD’s), Senior Management Personnel and other
Staff:

The level and composition of remuneration will be reasonable and sufficient to attract,
retain and motivate persons of the quality required to handle appropriate management
roles in the Company successfully. The level of remuneration may be based on the
qualification, experience and expertise and potential of the person concerned and also
the responsibilities to be shouldered, criticality of the job to the Company’s business
and any other criteria as considered appropriate. The compensation package may
comprise of a fixed compensation package in the nature of monthly and annual payout,
provision of perquisites, contribution to retirement benefits, health and insurance and
any other benefits (including provision of loans on such terms as to interest, repayment
and security as determined by the Board) and variable pay (having a clear relationship
to performance which will meet appropriate benchmarks relevant to the working of the
Company and its goals), in such proportion and quantum as decided from time to time
based on the Company’s business needs and requirements and prevailing practices in
industry.

(iv) Directors and Officers Insurance:

Where any insurance is taken by the Company on behalf of its Directors, KMP’s /
Senior Management Personnel, Staff etc., for indemnifying them against any liability,
the premium paid on such insurance shall not be treated as part of the remuneration
payable to any such personnel.



