SWARAJ ENGINES LIMITED

POLICY FOR REMUNERATION TO DIRECTORS
i) Non-Executive Director including Independent Directors:

The Nomination and Remuneration Committee (NRC) shall decide the basis for determining
the compensation, both Fixed and Variable, to the Non-Executive Directors, including
Independent Directors, whether as commission or otherwise. The NRC shall take into
consideration various factors such as director's participation in Board and Committee
meetings during the year, other responsibilities undertaken, such as membership or
Chairmanship of committees, time spent in carrying out their duties, role and functions as
envisaged in Schedule IV of the Companies Act 2013 and Regulation 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and such other factors as the
NRC may consider deem fit for determining the compensation. The Board shall determine
the compensation to Non-Executive Directors within the overall limits specified in the
Shareholders resolution.

ii) Whole Time / Executive Director(s):

The remuneration to Whole Time / Executive Director(s) shall be recommended by NRC to
the Board. The remuneration consists of both fixed compensation and variable compensation
and shall be paid as salary, commission, performance bonus, stock options (where
applicable), perquisites and fringe benefits as approved by the Board and within the overall
limits specified in the Shareholders resolution. The revision in compensation, if any, will be
determined annually by the NRC based on their performance.

Payment of Sitting Fees etc.

Non-Executive Directors, other than representative directors of M&M, are paid sitting fees for

attending the meetings of the Board of Directors and Committees thereof within the prescribed

limits as decided by the Board and reimbursement of expenses incurred for attending the Board

and Committee Meetings. Currently, sitting fees paid to Directors is as under:

— Rs. 50,000 for every Board Meeting

— Rs. 30,000 for every Committee(s) Meeting (other than Stakeholders Relationship
Committee)

— Rs. 5,000 for every Stakeholders Relationship Committee Meeting

From the financial year 2011-12, the Board had also approved the payment of commission to
Directors who are neither in the Whole-time employment of the Company nor the Whole-time
Director, Managing Director, Executive Director(s) and such of the remainder as may not desire
to participate, upto one per cent per annum of the net profits of the Company distributed in such
proportions as the Board of Directors may decide from time to time, subject to a limit of one
guarter per cent of the net profits of the financial year for each such Director.



