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NOMINATION AND REMUNERATION POLICY 
 
1. SCOPE OF APPLICATION: 

 
This policy shall come into force with effect from the date of approval by the Board of Directors of 
the Company and shall be applicable to: 
(a) Non-Executive Directors 
(b) Managing Director / Whole Time Director / Chief Executive Officer / Executive Director 
(c) Key Management Persons (KMP) of the Company 
 
2. KEY OBJECTIVES: 
 
This Nomination and Remuneration Policy Statement takes into account Company’s business 
strategy, objectives, risk tolerance, and the long-term interests of its clients, shareholders and 
employees. In the document below we have sought to ensure that the nomination and 
remuneration policies and practices at Company attracts right talent and drives effective risk 
management and right behaviours that are in the long term interests of both the Company and its 
shareholders. 
 
The key objectives of Policy are: 
 
2.1 To provide the criteria for identification of persons who are qualified to become Directors, 

Key Management Persons (as defined in point 2.3) 
 
2.2 To provide standards for appointment, remuneration and removal of Directors and Key 

Management Persons and other Senior Management personnel. 
 
2.3 To set out the methodology for carrying out performance evaluation of Directors and Key 

Management Persons 
 
2.4 To fix the fee structures and fee levels for Independent Directors. 
 
2.5 To approve remuneration plan for employees of the Company; The Remuneration 

Philosophy aims to: 
 
a) attract and retain the best skills and talents by offering competitive packages by differentiating 
employees on the basis of performance; 
b) foster employee engagement by rewarding fairly and consistently across businesses, teams and 
individuals; 
c) Strengthening leadership by rewarding performance as the combination of both results and 
behaviours. 
 
3. DEFINITIONS: 
 
3.1. Act means Companies act 2013 

 
3.2. Director means a person appointed to the position of a Director on the Board of Director of 

the Company. 
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3.3. Independent Director means a director referred to in Section 149(6) of the Companies Act, 
2013. 

 
3.4. Managing director means a director who, by virtue of the articles of a company or an 

agreement with the Company or a resolution passed in its general meeting, or by its Board of 
Directors, is entrusted with substantial powers of management of the a airs of the Company 
and includes a director occupying the position of managing director, by whatever name 
called. 

 
3.5.  Whole-time director includes a director in the whole-time employment of the Company. 
 
3.6.  Key Management Person (KMP) means a person defined under section 2(51) of the 

Companies Act 2013 on appointment and reporting of Key Management Persons, as 
amended from time to time. 

 
3.7.  Senior Management Person means persons of the company who are members of its core 

management team excluding the Board of Directors comprising all members of management 
one level below the Board, including the functional heads. 

 
4. POLICY 

 
Any proposal for remuneration or increase in remuneration must be submitted in adherence to the 
Board Nomination and Remuneration Committee (BNRC) and BNRC may recommend the proposal to 
Board of Directors for their consideration in accordance with this Policy. 
 
Any changes in the Policy on account of regulatory requirements will be reviewed and approved by 
the Board Nomination and Remuneration Committee and the Board. The Board Nomination and 
Remuneration Committee / Board will give suitable directions / guidelines to implement in the 
Policy. 
 
The Policy shall be reviewed yearly by the Board Nomination and Remuneration Committee and the 
Board of Directors of the Company. 
 
5. APPOINTMENT CRITERIA AND QUALIFICATIONS: 

 
5.1. Non-Independent Director and KMP 

 
5.1.1. The BNRC shall identify and ascertain the integrity, qualification, expertise, experience, past 
remuneration of the persons for appointment as Non-Independent Director and KMP or at Senior 
Management level and recommend to the Board of Directors for their consideration. 
 
5.1.2. The BNRC shall exercise due diligence and ensure that the candidate who is proposed to be 
appointed is ‘fit and proper’ for the position. For all Directors and KMP at and proper declaration’ 
shall be taken from the candidate before appointment. 
 
5.1.3. No appointment, re-appointment or termination of appointment of MD/CEO/WTD/ED shall 
have effect unless such appointment, re-appointment or termination is made with the previous 
approval of the Board of Directors is obtained. 
 
5.1.4. No appointment of Appointed Actuary shall have effect unless such appointment is made with 
the previous approval of the Board of Directors is obtained. 
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5.2. Independent Directors 
 
5.2.1. The Committee shall ascertain the qualification, positive attributes and independence of the 
person for appointment as Independent Director. 
 
5.2.2. Independent Directors shall be appointed for their professional expertise in their individual 
capacity as independent professionals. 
 
5.2.3. The candidates shortlisted for the position of Independent directors shall fullfil the criteria laid 
down by Companies Act 2013. 
 
5.2.4. An Independent Director shall possess appropriate skills, experience and knowledge in one or 
more fields of finance, law, management, sales, marketing, administration, research, corporate 
governance, technical operation, or other disciplines related to the Company’s business. 
 
5.2.5. The Committee shall consider the criteria mentioned in section 149(6) of the Companies Act, 
2013 as may be amended from time to time, for determining the Independence of Independent 
Directors. 
 
6. PERFORMANCE EVALUAT ION OF DIRECTORS: 

 
6.1. The Committee should consider the following criteria while evaluating the performance of the 
Directors: 
 
a) Attendance of the Board and Committee meetings 
b) Contribution of the Directors at the Board and Committee meetings 
c) Quality of interaction at the meetings 
d) Governance on compliance and risk areas 
 
6.2. Such other criteria as may be decided by the Committee 
 
6.3. The Committee shall evaluate the performance of directors before considering their re- 
appointment and shall accordingly recommend the Board for their reappointment. 
 
6.4. The Director whose performance is subject to evaluation and discussion at a particular 
Committee / Board meeting shall not participate in such meeting. 
 
6.5. Separate meeting of Independent Directors shall be held for evaluation of the performance of 
Board of Directors at least once every financial year. 
 
7. REMOVAL/VACATION OF OFFICE/SUPERANNUATION/RESIGNATION : 

 
7.1. The Committee shall be taking utmost care and diligence while recommending the appointment 
of Directors, KMPs and Senior Management Person. However due to reasons for any disqualification 
mentioned in the Companies Act, 2013, rules made there under or under any other applicable Act, 
rules and regulations, the Committee may recommend, to the Board with reasons recorded in 
writing, removal of a Director, KMP or Senior Management Person subject to the provisions and 
compliance of the said Act, rules and regulations. 
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7.2. The Committee at its discretion may also recommend to the Board for removal of Director, 
KMPs and Senior Management person due to misconduct, unsatisfactory performance and for such 
other reasons as the committee deems. 
 
7.3. Grounds for Removal according to Companies Act, 2013: 
 
a) If he/she incurs any of the disqualifications specified in section 164 
b) If he/she absents himself for all the meetings of the Board of Directors held during 12 weeks 
c) If he/she contravenes provisions of Section 184 
d) If he/she fails to disclose his interest in any contract or arrangement in which he is directly or 
indirectly interested 
e) If he/she is disqualified by a court of any offence involving moral turpitude and is sentenced to 
imprisonment for a period of not less than 6 months 
 
7.4. The Director, KMPs and Senior Management person, unless re-appointed, shall vacate their 
office on retirement / expiry of their term as per the terms and conditions of their appointment / 
employment and the applicable provisions, rules and regulations of the Companies Act, 2013 and 
other applicable laws. 
 
7.5. KMPs shall lay down their office on the date of attainment of the age of superannuation as per 
their Employment Contract or upon the expiry of the term of their appointment. 
 
7.6. An Independent Director shall lay down his/her office, unless re-appointed for another term as 
per the applicable provisions of Companies Act, 2013 and rules thereunder. 
 
7.7. A director may resign from his office by giving a notice in writing to the Company and the Board 
and such resignation of a director shall take effect from the date on which the notice is received or 
such further date as may be mentioned. 
 
8. TERM AND TENURE: 

 
8.1. The Managing Director / Whole-time Director / Executive Director may be appointed for a term 
not exceeding five years at a time. 
 
8.2. Independent Directors may be appointed for a term not exceeding five years and shall not be re-
appointed for more than 2 consecutive terms of 5 years. The Independent Directors who has 
completed 2 consecutive terms may be considered for re-appointment after the cooling off period of 
three years. 
 
8.3. Other Directors, KMPs or Senior Management Person(s) may be appointed for such term as the 
Board may deem t from time to time. 
 
9. REMUNERATION PRINCIPLES: 

 
The remuneration Policy is based on the following key principles: 
 
9.1. Simple, consistent and transparent. 
 
9.2. Achieving a balance between pay and performance, such that: 
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9.2.1. fixed pay remains at an appropriate level when considered against the highly competitive 
market place, ensuring we are able to attract and retain high caliber staff ; 
 
9.2.2. and variable pay and incentives provide a strong and demonstrable link between the 
performance of the Company and/ or other parameters as may be approved by the Nomination & 
Remuneration Committee. 
 
9.3. Total Remuneration is adjusted for all types of risks such as cash, credit and liquidity risks, such 
that: 
 
- Remuneration outcomes are symmetric with risk outcomes and sensitive to time horizon of risk 
- Use mix of cash, equity and deferred compensation to be consistent with risk alignment in setting 
remuneration levels, the Committee is mindful of the fact that our business operates in a highly 
competitive market. The Committee takes into account appropriate remuneration data from the 
relevant market. 
 
 
10. REMUNERATION OF DIRECTORS 

 
10.1. Independent Directors: 

 
10.1.1. As per Section 197 (5) of the Companies Act, 2013 read with Rule 4 of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors of 
the Company can decide on the remuneration to be paid to Directors by way of fee for attending 
meetings of the Board or Committee thereof. 
 
10.1.2. The sitting fees payable to Independent Directors of the Company for attending the Board 
and Committee meetings will be approved by the Board of Directors of the Company from time to 
time on the recommendation of Board Nomination and Remuneration Committee. 
 
 
10.2. Non-Executive Directors: 
 
10.2.1. None of the director representing the shareholders of the Company shall be paid any 
remuneration for attending the Board / Committee meetings of the Company. 
 
11. REMUNERATION FRAMEWORK: 

 
The key elements of our remuneration framework for KMPs and other Senior Management Persons 
are as below: 
 
11.1. Total Fixed Pay: 
 
11.1.1. The Total Fixed Pay for all its employees shall be based, inter alia, the competitive market 
benchmarking to attract and retain talent. 
 
11.1.2. It shall be periodically benchmarked to ensure that the pay remains competitive and 
adequate to attract and retain high caliber talent. 
 
 


