Jaykay Enterprises Ltd.

CRITERIA OF MAKING PAYMENTS TO NON-EXECUTIVE DIRECTORS OF
JAYKAY ENTERPRISES LIMITED

Remuneration of Directors. Kev Managerial Personnel and Senior Management Personnel

The Committee will determine individual remuneration packages for Directors and lay down
criteria for deciding upon the remuneration of KMPs and Senior Management of the Company
taking into account factors it deems relevant, including but not limited to market, business
performance and practices in comparable companies, having due regard to financial and
commercial health of the Company as well as prevailing laws and government/other guidelines.
The core factors taken into consideration are:

e Industry Practice and Bench marks;

e Long-term value creation.

e Reward achievement of results on the basis of prudent practice, responsibility and risk taking
abilities.

e Attract and retain and motivate the best professionals.

e Reward the experience and professional track record.

e Ensure equity within the Group and competitiveness outside it.

e Ensure transparency in its remuneration policy.

For Non-Executive Directors

e The Company may pay remuneration to its directors, other than Managing Director and
Whole Time Director upto one percent of the net profits of the Company, if there is a
managing director or whole time director or manager and three percent of the net profits in
any other case.

e Section 197(5) provides for remuneration by way of a fee to a director for attending meetings
of the Board of Directors and Committee meetings or for any other purpose as may be
decided by the Board.

e The Independent Directors shall not be entitled to any stock option and may receive
remuneration by way of fee for attending meetings of the Board or Committee thereof or for
any other purpose as may be decided by the Board and profit related commission as may be
approved by the members.

e The sitting fee to the Independent Directors & Woman Director shall not be less than the
sitting fee payable to other directors.



General

e The remuneration payable to the Directors shall be as per the Company’s policy and shall be
valued as per the Income Tax Rules.

e The remuneration payable to Directors shall be subject to the approval of Shareholders, if
required, as per the provisions of applicable laws.

e The net profits for the purpose of the above remuneration shall be computed in the manner
referred to in Section 198 of the Companies Act, 2013.

e The company may opt for Directors including independent directors & Officers Liability
Insurance, in accordance with the policy.



