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NOMINATION AND REMUNERATION POLICY INTRODUCTION:  

This NominaƟon and RemuneraƟon Policy is being formulated in compliance with SecƟon 178 of the 
Companies Act, 2013 (herein aŌer called as ‘the Act’) read along with the applicable rules thereto, as 
amended from Ɵme to Ɵme. 

 This policy on nominaƟon and remuneraƟon of Directors, Key Managerial Personnel and Senior 
Management has been formulated by the NominaƟon and RemuneraƟon CommiƩee (NRC or the 
CommiƩee) and has been approved by the Board of Directors.  

OBJECTIVE: The Key ObjecƟves and purpose of this policy are:  

• To lay down criteria and terms and condiƟons with regard to idenƟfying persons who are qualified 
to become Directors (ExecuƟve and Non-ExecuƟve) and persons who may be appointed in Senior 
Management and Key Managerial posiƟons and to determine their remuneraƟon;  

• To evaluate the performance of the members of the Board as well as Key Managerial and Senior 
Management Personnel and provide necessary report to the Board for further evaluaƟon of the Board.  

• To retain, moƟvate and promote talent and to ensure long term sustainability of talented managerial 
persons and create compeƟƟve advantage. 

 • To devise a policy on Board diversity; and  

• To develop a succession plan for the Board and to regularly review the plan. DEFINITIONS: 

 • Independent Director means a director referred to in SecƟon 149(6) of the Act, as amended from 
Ɵme to Ɵme. 

 • Key Managerial Personnel (the “KMP”) shall mean “Key Managerial Personnel” as defined in SecƟon 
2(51) of the Act.  

• NominaƟon and RemuneraƟon CommiƩee, by whatever name called, shall mean a CommiƩee of 
Board of Directors of the Company, consƟtuted in accordance with the provisions of SecƟon 178 of the 
Act.  

• RemuneraƟon means any money or its equivalent given or passed to any person for services 
rendered by him and includes perquisites as defined under the Income-tax Act, 1961. 

 • Senior Management means personnel of the Company who are members of its core management 
team excluding Board of Directors. This would include all members of management one level below 
the ExecuƟve Directors, including all funcƟonal heads.  

Words and expressions used and not defined in this Policy, but defined in the Act or any rules framed 
under the Act shall have the meanings assigned to them therein. APPLICABILITY:  

This policy is applicable to: a) Directors (ExecuƟve and Non-ExecuƟve) b) Key Managerial Personnel c) 
Senior Management Personnel  



COMPOSITION OF THE COMMITTEE: The composiƟon of the NominaƟon & RemuneraƟon CommiƩee 
is / shall be in compliance with the Act, Rules made there under, as amended from Ɵme to Ɵme. 
Current composiƟon of the commiƩee: 

Name of the Member(s) DesignaƟon(s) 
Shri Krishna Kumar Kothari Chairman 
Shri Virendraa Bangur Member 
Shri SaƟsh Kapur Member 

 

ROLE OF THE COMMITTEE: • To formulate the criteria for determining qualificaƟons, posiƟve 
aƩributes and independence of a Director.  

• To formulate the criteria for evaluaƟon of Independent Director and the Board.  

• To idenƟfy persons who are qualified to become Directors and who may be appointed in Senior 
Management in accordance with the criteria laid down in this policy. 

 • To carry out evaluaƟon of Director’s performance.  

• To recommend to the Board the appointment and removal of Directors and Senior Management. 

 • To devise a policy on Board diversity, composiƟon, size.  

• To develop a succession plan for the Board and to regularly review the plan 

 • To carry out any other funcƟon as is mandated by the Board from Ɵme to Ɵme and / or enforced by 
any statutory noƟficaƟon, amendment or modificaƟon, as may be applicable.  

• To perform such other funcƟons as may be necessary or appropriate for the performance of its 
duƟes.  

• To retain, moƟvate and promote talent and to ensure long term sustainability of talented managerial 
persons and create compeƟƟve advantage.  

• To develop a succession plan for the Board and to regularly review the plan.  

CRITERIA FOR DETERMINING:  

(A) QUALIFICATIONS FOR APPOINTMENT OF DIRECTORS (INCLUDING INDEPENDENT DIRECTORS)  

• Persons of eminence, standing and knowledge with significant achievements in business, professions 
and/or public service;  

• Their financial or business literacy/skills;  

• Other appropriate qualificaƟon/experience to meet the objecƟves of the Company;  

• As per the applicable provisions of Companies Act, 2013 and the Rules made there under.  The 
NominaƟon and RemuneraƟon CommiƩee shall have discreƟon to consider and fix any other criteria 
or norms for selecƟon of the most suitable candidate/s.  

B) POSITIVE ATTRIBUTES OF DIRECTORS (INCLUDING INDEPENDENT DIRECTORS):  

• Directors are to demonstrate integrity, credibility, trustworthiness, ability to handle conflict 
construcƟvely and the willingness to address issues proacƟvely;  



• AcƟvely update their knowledge and skills with the latest developments in the industry, market 
condiƟons and applicable legal provisions;  

• Willingness to devote sufficient Ɵme and aƩenƟon to the Company’s business and discharge their 
responsibiliƟes;  

• To assist in bringing independent judgment to bear on the Board’s deliberaƟons especially on issues 
of strategy, performance, risk management, resources, key appointments and standards of conduct;  

• Ability to develop a good working relaƟonship with other Board members and contribute to the 
Board’s working relaƟonship with the senior management of the Company;  

• To act within their authority, assist in protecƟng the legiƟmate interests of the Company, its 
shareholders and employees;  

• Independent Directors to meet the requirements of the Companies Act, 2013 read with the Rules 
made there under as amended from Ɵme to Ɵme and shall abide by the “Code for Independent 
Directors” as specified in Schedule IV to the Companies Act, 2013  

(C) APPOINTMENT OF KMP/SENIOR MANAGEMENT  

• To possess the required qualificaƟons, experience, skills & experƟse to effecƟvely discharge their 
duƟes and responsibiliƟes;  

• To pracƟce and encourage professionalism and transparent working environment;  

• To adhere strictly to code of conduct.  

REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL: The Board, on the 
recommendaƟon of the NominaƟon and RemuneraƟon CommiƩee, reviews and approves the 
remuneraƟon payable to the ExecuƟve Directors and Key Managerial Personnel. The Board and the 
CommiƩee considers the provisions of the Companies Act, 2013, the limits approved by the 
shareholders and the individual and corporate performance in recommending and approving the 
remuneraƟon to the ExecuƟve Directors and Key Managerial Personnel. Further, the Chairman & 
Managing Director of the Company is authorized to decide the remuneraƟon of KMP (other than 
Managing / Whole-Ɵme Director) and Senior Management based on prevailing HR policies of the 
Company. The remuneraƟon / siƫng fees, as the case may be, to the Non-ExecuƟve / Independent 
Director, shall be in accordance with the provisions of the Act and the Rules made there under for the 
Ɵme being in force or as may be decided by the CommiƩee / Board / shareholders.  

REVIEW AND AMENDMENT: The NominaƟon & remuneraƟon CommiƩee or the Board may review 
the policy as and when it deems necessary and it may be amend or subsƟtute the same as and when 
required, where there is any statutory changes necessitaƟng the change in the policy. 


