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TENNECO CLEAN AIR INDIA LIMITED

DIVIDEND DISTRIBUTION POLICY

Purpose and Scope

This policy (“Policy”) governing dividend distribution by Tenneco Clean Air India Limited
(“Company”) has been adopted pursuant to the provisions of Regulation 43 A of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations™).

This Policy provides the parameters and the circumstances to be considered by the board of
directors of the Company (“Board”) when considering the declaration of dividends by the
Company. Any declaration of dividend by the Company shall be in accordance with this Policy,
the Listing Regulations, the Companies Act, 2013 and the rules made thereunder and the articles
of association of the Company.

Circumstances under which the shareholders may or may not expect dividend

The Board may, in its sole discretion, recommend the declaration of dividend for a particular
period, if it is of the opinion that the same is in the best interest of the Company.

Before any dividend is recommended, the Board shall consider the business needs of the
Company and its subsidiaries. The dividend distribution by the Company will depend on
financial, internal and external parameters impacting the Company, as stipulated in paragraphs
3 and 4 below, and such other factors as the Company may determine.

Financial and internal parameters to be considered

The Board shall, amongst other factors, consider the following financial and internal factors
when recommending dividends:

(a) net profits earned during the financial year;

(b) cash balance and cash flow;

(c) liquidity and return ratios;

(d) retained earnings / surplus profits available with the Company;
(e) cost of borrowing;

(f) past dividend trends;

(9) current and future capital / liquidity requirements and dues to lenders of the Company;
(h) minimum cash requirements for contingencies;

(i) earnings outlook for the next three to five years;

(j) acquisition and disposal of assets / brands / businesses;

(K) depreciation;

() restrictions in any agreement executed by the Company; and
(m) any other relevant factors as may be determined by the Board.

External parameters to be considered for declaration of dividend
The Board shall consider the following external parameters when recommending dividends:

(a) any macro-economic condition impacting the Company or its business;

(b) any regulatory, political, or tax change in the geographies in which the Company operates;

(c) any change in the business, technological or the competitive environment, requiring
investments by the Company;

(d) cost of external funding; and
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(e) any other relevant factors as may be determined by the Board.
Utilization of retained earnings

The Board shall endeavour to ensure that the retained earnings are utilized in the best interest
of the Company and its shareholders. The Company may utilize the retained earnings for:

(a) making investments for future growth, including through technological upgradation,
mergers and acquisitions, research and development, diversification of business, market
expansion and product portfolio expansion;

(b) issuance of bonus shares or undertaking a buy-back of securities;

(c) declaration of dividend in accordance with this Policy and applicable law;

(d) capital expenditure;

(e) operating expenditure;

(f) working capital;

(g) organic and/or inorganic growth;

(h) general corporate purposes, including contingencies; and/or

(i) any other purpose, as may be determined by the Board, from time to time.

Amount of Dividend

The Company may declare and distribute dividend in any financial year in accordance with
applicable law. Further, subject to applicable law, the Board may consider for payment, any
interim dividend or special dividend as and when it deems fit, if it is of the opinion that the
same is in the best interest of the Company.

Parameters that shall be adopted with regard to various class of shares

The factors and parameters for declaration of dividend with respect to different classes of shares
of the Company shall be determined, if and when the Company decides to issue other classes
of shares. The payment of dividend shall be based on the respective rights attached to each class
of shares of the Company as per their terms of issue.

Disclosures

The Company shall disclose this Policy, as required under the Listing Regulations, on its
website and provide a weblink for where the Policy is disclosed in its annual report. If the
Company proposes to declare dividends on the basis of parameters other than those set out in
this Policy or proposes to change any parameter, it shall disclose such change(s) along with the
rationale for the same in its annual report and on its website.

Amendment, Review and Effectiveness
This Policy will be subject to review as may be deemed necessary by the Board and as required
under applicable law. In the event of any conflict between the terms of this Policy and applicable

law (including the Listing Regulations), the provisions of applicable law shall prevail.

This Policy is approved and adopted by the Board at its meeting held on 15" May, 2025, from
which date, this Policy shall be effective.



