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1. Introduction:

The Bank’s remuneration practices are underpinned by principles of meritocracy and
fairness. The Bank strives to maintain strong focus in the areas of compensation
governance and ensures that the compensation system is in line with compensation
regulations, as applicable.

This Policy provides the governance framework for the remuneration to the Part-Time
Non-Executive Chairperson and to the Non-Executive Directors of the Bank.

This Policy also adheres to principles and guidelines as prescribed by RBI, in terms of
the following Circulars:

i) Part-Time Non-Executive Chairman of a Private Sector Bank (in terms of Section
10B (1A) of the Banking Regulation Act, 1949);

ii) Non-Executive Directors (NEDs) (other than Non-Executive Chairman) (vide
Circular RBI/2021-22/24DOR.GOV.REC.8/29.67.001/2021-22 dated April 26,
2021); and

iii) Review of Fixed Remuneration granted to Non-Executive Directors (vide Circular
no. RB1/2023-24/121 DoR.HGG.GOV.REC.75/29.67.001/2023-24 dated February
9,2024.

iv) Companies Act, 2013 and the Companies (Appointment & Remuneration of
Managerial Personnel) Rules, 2014;

2. Scope & Policy Objective:

This Policy provides Remuneration Guidelines for:
1. Part-time Non-Executive Chairman; and

2. Non-Executive Directors

3. Remuneration Guidelines:

3.1 Part-Time Non-Executive Chairman

The terms and conditions relating to the Appointment and Remuneration of the Non-
Executive Chairman of the Board shall be governed by terms of Sections 10B (1A)
and 35B of the Banking Regulation Act, 1949, the Guidelines issued by the RBI in
this regard, the relevant applicable provisions of the Companies Act, 2013, the
relevant Rules made thereunder and the relevant provisions of Regulation 17 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI Listing
Regulations), relating to corporate governance, as amended, from time to time.

The Chair of the Board shall be Independent Director in terms of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Circular RBI/2021-
22/24DOR.GOV.REC.8/29.67.001/2021-22 dated 26™ April 2021.
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The upper age limit for the Non-Executive Chairperson of the Board shall be 75 years,
after which, no person shall continue in these positions.

3.1.1 Tenure of Part-time Non-Executive Chairman

The Part-time Non-Executive Chairman of the Bank shall be entitled to hold office for
such period and on such term and conditions as may be approved by Reserve Bank of
India under any regulation for the time being in force, and subject to the approval of
the Shareholders of the Bank.

On completion of tenure of eight years on the Board of a Bank, the Non-Executive
Chairman may be considered for re-appointment after a minimum gap of three years.

3.1.2 Remuneration payable to the Part-time Non-Executive Chairman, and any other
perquisites, as may be approved by Reserve Bank of India

a. The Part-time Non-Executive Chairman of the Bank shall be entitled to Sitting
Fees* for meetings of the Board / Committees, attended by him / her, as approved
by the Board of Directors of the Bank and within the overall limits as prescribed
under Rule 4 of the Companies (Appointment & Remuneration) Rules, 2014, as
amended, from time to time.

Provided that sitting fee shall not exceed INR 1,00,000 per Board/Committee
meeting; Independent and Women Directors shall not receive a lesser sitting fee
than other Directors.

b. The Part-time Non-Executive Chairman of the Bank shall be entitled to
reimbursement of expenses for maintenance of his / her office, travel, lodging
and boarding expenses for official work relating to the affairs of the Bank and
its subsidiaries.

c. The Part-time Non-Executive Chairman of the Bank shall be entitled to such
remuneration, which shall be paid at such frequency and in such manner, as may
be, as may be decided and approved by the Bank’s Board of Directors, on
recommendations of the Compensation and Nomination & Remuneration
Committee, and subject to approval of the Reserve Bank of India and the
Shareholders of the Bank.

d. The Part-time Non-Executive Chairperson of the Bank shall not be entitled to
grant of Stock Options.

3.2 Non-Executive Directors (NED) except Non-Executive Chairman

The terms and conditions relating to the appointment and remuneration payable to the
Non-Executive Directors of the Bank are governed by the terms of Section 10A (2A)
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of the Banking Regulation Act, 1949, guidelines issued by the RBI and subject to
compliance with relevant provisions of the Companies Act, 2013, the Rules made
thereunder and Regulation 17 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations).

3.2.1 Tenure of Non-Executive Directors

The total tenure of a Non-Executive Director (NED) of the Bank, continuously or
otherwise, shall not exceed a period of § years.

On completion of the tenure of 8 years on the Board of the Bank, the NED may be
considered for re-appointment on the Board of the Bank, after a minimum gap of 3
years.

The upper age limit for NEDs, including the Chairperson of the Board of the Bank,
shall be 75 years, after which, no person shall continue in these positions.

3.2.2 Remuneration payable to Non-Executive Directors

(a) The Non-Executive Directors of the Bank shall be entitled to Sittings Fees* for
meetings of the Board/ Committees, attended by them, as approved by the Board of
Directors of the Bank and within the limits as prescribed under Rule 4 of the Companies
(Appointment & Remuneration) Rules, 2014, as amended, from time to time.

(b) The Non-Executive Directors of the Bank (excluding the Non-Executive Chairman)
would be entitled to fixed remuneration for an amount not exceeding Rs.30 lakhs per
annum, considering the crucial role of NEDs in efficient functioning of bank Boards
and its various Committees and commensurate with an individual director’s
responsibilities and demands on time and which are considered sufficient to attract
qualified competent individuals, in terms of the RBI Circular RBI/2023-24/121/
DoR.HGG.GOV.REC.75/29.67.001 / 2023-24dated February 9, 2024.

In accordance with shareholders’ approval through Postal Ballot on July 4, 2024
approved remuneration of Rs.28 lakhs per annum to Non-Executive Directors
commensurate with individual director’s responsibilities and demands on time and
which are considered sufficient to attract qualified competent individuals. Such
payment shall be effective from August 1, 2024 and shall be paid on quarterly basis at
end of each quarter, subject to deduction of tax at source and such other charges, as per
extant Income Tax laws.

In accordance with Regulation 17(6)(ca) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the annual remuneration payable to a single Non-
Executive Director shall not exceed 50% of the total annual remuneration payable to
all Non-Executive Directors, and in the event that it does exceed, approval of
shareholders by way of Special Resolution shall be obtained every year.

(c) The Non-Executive Directors of the Bank shall not be entitled to grant of Stock
Options.

(d) The Non-Executive Directors of the Bank shall be entitled to reimbursement of
expenses for attending meetings of the Board and its Committees, and such other
expenses as may be incurred by them in discharging their duties towards the Bank or
its subsidiaries.

Policy on Remuneration payable to Non-Executive Chairman and Non-Executive Directors Page 6 of 9



(e) Remuneration payable to Non-Executive Directors of the Bank, nominated by the
Board on the Board of Bank’s subsidiary or associate, shall be governed by Policy on
Appointment of Directors on the Board of subsidiary company — BFIL.

In the case of Non-Executive Independent Directors, the terms and conditions relating
to their appointment including their remuneration shall be set out in the Letter of
Appointment to be issued to them in terms of Schedule IV to the Companies Act, 2013.

Payment of remuneration to Non-Executive Directors of the Bank shall be approved by
the Compensation and Nomination & Remuneration Committee and by the Board of
Directors, and Shareholders of the Bank, as applicable.

4. Parameters while recommending remuneration:

The Bank shall adopt Board-approved criteria for granting fixed remuneration,
factoring Bank size/complexity, role/committee chair responsibilities, time
commitments, experience/skills and other relevant factors, in line with RBI circular
dated Feb 9, 2024.

A Non-Executive Director or the Chairman of the Bank who resigns or retires during
the financial year, would be paid fixed remuneration pro-rata to the number of days of
being a director during the said financial year.

5. Disclosure of Remuneration:

Remuneration paid to the Directors shall be disclosed on an annual basis, in the Annual
Report of the Bank in compliance with the applicable regulations.

In addition, the Bank shall disclose on its website the criteria for making payments to NEDs as
per Regulations 46(2) of the SEBI LODR.

6. Malus / Clawback:
As per RBI guidelines, in the event of negative contributions of the Bank and / or the
relevant line of business in any year, the variable pay or its deferred component may
be subject to malus / clawback.

Acts of gross negligence and breach of integrity shall be covered under the purview of
the Compensation Policy. Errors of judgment shall not be construed as breaches. This
shall be determined by the Compensation and Nomination & Remuneration
Committee.

7. Frequency of review and update:

The Policy shall be reviewed once in year or in case of change in Regulations, whichever
is earlier.

The Policy shall accordingly be due for review on March 31, 2027.
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ANNEXURE I

REMUNERATION TO NON-EXECUTIVE DIRECTORS

RBI Circular no. RBI/2023-24/121 DoR.HGG.GOV.REC.75/29.67.001/2023-24 dated 9™
February, 2024 in respect of Review of Fixed Remuneration granted to Non-Executive
Directors (NEDs), states as under:

Remuneration of Non-Executive Directors (NEDs)

In addition to sitting fees and expenses related to attending meetings of the board and its
committees as per extant statutory norms / practices, the bank may provide for payment of
compensation to NEDs in the form of a fixed remuneration commensurate with an individual
director’s responsibilities and demands on time and which are considered sufficient to attract
qualified competent individuals. However, such fixed remuneration for an NED, other than the
Chair of the Board, shall not exceed Rs.30 lakhs per annum.

Fixed Remuneration paid to NEDs of the | Fixed Remuneration paid to Part-time
Bank Non-Executive Chairman of the Bank
Rs.28 lakhs per annum Rs.35 lakhs per annum, as approved by
Reserve Bank of India.
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Details of previous and revised sitting fees for Board-level Committees approved by the

Board of Directors at their meeting held on January 10, 2024:

ANNEXURE I1

Sr. Board-level Committees Previous Sitting Revised Sitting
No. Fees per meeting Fees per meeting
(Amount in Rs.) (Amount in Rs.)

1 Audit Committee 60,000/- 75,000/-

2 Committee of Directors 50,000/- 75,000/-

3 Compensation and Nomination & 40,000/- 75,000/-
Remuneration Committee

4 Customer Service Committee 40,000/- 75,000/-

5 Corporate Social Responsibility 20,000/- 75,000/-
Committee

6 Finance Committee 20,000/- 75,000/-

7 L.T. Strategy Committee 40,000/- 75,000/-

8 Risk Management Committee 60,000/- 75,000/-

9 Review Committee (for Non- 20,000/- 75,000/-
Cooperative Borrowers and Wilful
Defaulters)

10 Stakeholders’ Relations Committee 20,000/- 75,000/-

11 Special Committee (for monitoring 40,000/- 75,000/-
large value frauds)

12 Vigilance Committee 20,000/- 75,000/-

> Sitting fees for Board of Directors” Meetings (no change): Rs.1,00,000/- per meeting.
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