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NOMINATION AND REMUNBRATION
POLICY

INTRODUCTION:

At all levels and all times monetary compensation has been if not the sole but the most I
important motivational aspect for getting the job fulfilled under any given business

its Nomination & Remuneration poti& Nnpr
Company carries out its business practic'es i.e.

It is the endeavor of the Company that

should represent the mode in which the

fair, transparent, inclusive and flexible'
il; a;;;;"y strives that its Remunerarion policy should attract, motivate, improve'

f.oOu.tiuity and retain manpower, by creating a congenial work environment'

Ln"orruging initiatives, personal growth and team work, and inculcating a sense of

U.Longi,ig 
"and 

involvernent, besidis offering appropriate remuneration packages and

superannuation benefi ts.

ln'purruun"" of the company's policy to consider human, resources as its invaluable

urr.,., to pay equitable remuneration to all Directors, Key Managerial Personnel (KMPs)

una E*pioy.", of the company, to harmonize the aspirations of human resources

"onri.t.nt 
*itn tne goals ofthe company and in terms ofthe provisions ofthe companies

Act,20l3, and SEB-I (Listing obligations & Disclosure Requirements), Regulation 2015

i;Lbpn"j. In case of anj inconsistency between the provisions of law and this

i".rn"rution policy, the provisions ofthe law sha[[ prevail and the Company shall abide

by the applicable tu*.rnit policy on nomination_ and remuneration of Directors, KMPs

una S"nlo. Management has been formulated by the Nomination and Remuneration

committee (.NRC;) and approved by the Board of Directors (BoD) of the company.

The BOD of the Company has constituted a. committee to be known as the Nomination

and Remuneration Committee Q.,lRC) consisting of three or more non-executive directors

out of which not less than one-half are independent directors. The Chairman ofthe NRC

is an Independent Director. However, the chairperson ofthe company (whether executive

or nonexecutive) may be appointed as a member of the NRC but shall not chair such

The quorum for the meeting of the NRC shall be either 2 (Two) members or one third of
the members of the NRC, rvhichever is greater, including at least one Independent

Director physically present in the meeting.

OBJECTIVE:

The NRC and this Policy shall be in compliance with Section 178 of the Companies Act,

2013 read along with the applicabte rules thereto and Regulation l9 of the sEBl (LoDR)
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Regulations, 2015. as arnended ?iom time to time: The objective of this policy is to lay
down a framework in relatio^ to remuneration ol Directors, (lr,lp. senior Manasemeni
Personnel and the Key Objectives of the Committee would be:

l) To guide the Board in relation to appointment and remuneration and removal of
Directors, KMPs and SeniorManagement.

2) Formulate the criteria lor detennining qualifications, positive attributes and
independence of a director and recommend to the Board a policy relatingto the
remuneration of Directors, KMPs and other senior management person. \

3) Formulation oicriteria for evaluation oflndependent Director and the Board. \
4) To evaluate the performance ofthe members ofthe Board and provide necessary

report to the Board for further evaluation oftheBoard.
5) To recommend to the Board on Remuneration payable to the Directors, KMps
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and Senior Management persons.
6) To provide to KMPs ind Senior Management reward linked

effort, performance, dedication and achievement relating to
operations.

7) To retain, motivate and promote talent and to ensure long term sustainability of
talented managerial persons and create competitive advantage.

8) To develop a succession plan for the Board and to regularly review the plan.
9) To assist the Board in fulfilling responsibilities.
l0)To Implement and monitor policies and processes regarding principles of

corporate governance.

PERIODICITY OF MEETING

NRC meeting shall be conducted when any appointment of Directors/ KMp's/Senior
Management takes place or any revision in remuneration is required to be taken place.
However, the committee shall meet at least once in a Financial year (April to March).

APPLICABILITY:

The Policy shall be applicable for recommendation ofthe appointment as well as change
in remuneration ofthe following categories ofthe persons in ihe company;

a) Directors (Executive and Non Executive);
b) Key Managerial Personnel; and
c) Selior Management Irersonnel.

DEFINITIONS:

"Act" means the companies Act,20l3 and Rules framed there under, as amended from
time to time.
"Board" or "BOD" means Board of Directors ofthe Company.
"Directors" mean Directors of the Company.
"Independent Director" means as defined under section 2(47) of the companies Act,
2013.

directly to their
the Company's



"Key Managerial Personnel" oi"KMPs" means;,
i. Managing Director, or Chief Executive Officer or Chief Operating Officer,

Manager and in their absence, a Whole-time Director;
ii. Chief Financia I Olficer:
iii. Company Secretary; and
iv. Such other officer as may be prescribed.

"Policy" or "This Policy" or "NitP'means, "Nomination and Remuneration Policy."
"Senior Monagemenl" means the persorrnel of the company who are members of [ts core
management team excluding Board ol Directors comprising all members of mana$ment
one level below the executive directors, including the functional heads, like Gerieral
Manager/Manager/President/Vice President of Finance, Marketing, HR, Plant, Purchase,
Logistic, Legal, etc. or having any such other designation like Assistant Manager, but is
in charge ofthe concerned department if any and is required to report to any ofthe KMPs
or the Board directly as the case may be from time to time.

a) The NRC shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMPs or Senior
Management level and recommend to the Board his/her appointment.

b) A person should possess adequate qualification, expertise and experience for the
position he / she is considered for appointment. The Committee has discretion to
decide whether qualification, expertise and experience possessed by a person is
sufficient / satisfactory for the concerned position.

c) The Company shall not appoint or continue the employment of any person as
Managing Director or Whole- time Director who has attained the age of 70
(seventy years) and tl.Ie non executive director who has attained the age of 75
(seventy five years). Provided that the term ofthe person holding this position(s)
may be extended beyond the age of seventy/seventy five years as the case may be
with the approval of shareholders by passing a special resolution based on the
explanatory statement annexed to the notice for such motion indicating the
justification for extension ofappointment beyond seventy/seventy five years.

d) The committee shall confirm and verify that a person proposed for appointment as
director is not debarred from holding the office of director pursuant to any SEBI
order and in case an existing director is restrained from acting as a director by
virtue ofany SEBI order or any other such authority, the committee shall intimate
sugh director lor his/her voluntarily resignation with immediate efflect and ifsuch
director does not resign then in that case committee shall inform the Board to
initiate the process of removal of such director in terms of relevant sections of the
Companies Act, 2013.

Term / Tenure:

a) Managing Director/!Vhole-time Director:
The Company shall appoint or re-appoint any person as its Executive Chairman,
Managing Director or Executive Director for a term not exceeding five years at a

I
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,'n;H;: ff"'i: T:::Hjr^-*:J^:',.".t'*y"peciar resorution ir anv as mav
expiry of term. 

appolntment shall be made earlier than *. y"". b'r,r"."'irr;

b) IndependentDirector:

An Independent Director shall hold olfice for a ter.on the Board of rhe t ompany and will be .linibt" T^-'f .',o 
five consecutive yearq

;::imll,,:;.-'' il' uv i r" c"'" p ;; ; ;;i;'::'il: fJ li-:fxn,'#ff lH:,', i:'ili'
No Independent Director sha, hold office for more than two consecutive terms off!t!.mn*irrm^of 5 years each. bur ,r.f, irJ.r.r"j",

.., appointmenr atrer eipiry of rhree ;;;.'iiH;lt 
Director shall be eligible fort Director. provided ihar an tndependenr Direcror.nf,,tl P":oT.,an Independenr

". , :,i!fi; 
t:;:; f:Lr:1,;l#:iH;,;:',,:i 

'Jiil [J J;il:#H:li:il:x
Evaluation:

]ff"##:'rL:Xi'1"",i'ii,::t.evaluation or perrormance or everv Direcror. KMp and
Removal: 'l at regular interval (yearly).

Due to reasons for any dis
,ppr i.uur. a"i.,,i; ;j .J;iH;jl:il:T',il:?l',"ff1#;T ^.r 

or under any other

i,",,,'-#1, ;?,::X1"1'ffi?:a. 
in .*'iting"''""i""''' "ii'1"'5"ffi.",:^;f '# J:,1::

and r.egularions. ' ct to the provisions and compliance or tn" ,ria ;.,, ili;,
Retirement:
The Directors. KMp and Senior Management personnel shall retire as per the applicable
l:".1;;i':j,[:j,.,;:o;.eprevairin! p"r.y orir,.'i' -frny. 

rne Board wirr have the
posirion/remuneration or 

",n".11i:^*Yo' 
Senior Management Personnel in rhe same

recomrnendation of the NRC ftrwlse 
even alter attainini tt,'. t.tl..,n.ni-ug;. ;;lij:rr the benetit of the Compa-ny.

a

The Board shall consist of
Director and not less than 

such number of Directors, including at least one women
executive directors,.as ,, n"..,""' 

percent ol the Board ot 
^Lrrrectors comprising non-

wr,.,,r,. cr,, i,r,;i ;: ;ilil,: :'T::f ;l:.Ti[-; [:,::Ti: :I:#itit ; ;Board shoutd comprise indenendenr did;r; r;;;.rllii" aorouny does nor have aregular non-executive Chaiiman or in case the regular nrpromoter of the Companv. u, f.r", i",i ^.,i,"^'Dtrrs__ 

i tsgu lar 
. 
non-executive Chairman is arl,. corriii.. *"i]ifii ;,'Jt::tl1lrof 

the Board c-omprise rndependent direcrors.

" 
ill be br;;; ;';h; .iilr";r.p:::ess 

lor. Board appointments. ell aouro- ;ppoinir.nr,
n"u,auiu"*r,"oiJ'ffi i::;':,':'".:illf 

i1T,:,::ffilfl :ffi :lr,$_***Jii*ii;vacancies by actively co^sidering 
_candia"r., 

,frr, O"irg.i'0, u..r,,, ol.background andoprnion fromamongst rhose candidates with the 
"pp.p."iri."o*tground and industrv or
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related expertise.and experiencelThe candidates will be considered against objective
criteria, having due regard to the benefits of diversity on the Board.
Additionally, the Board may consider appointment of experts from various specialized
fields such as finance, Iaw, information technology, corporate strategy, marketing and
business development, international business, operations management etc. so as to bring
diversified skill sets on board or succeed any outgoing director with the same expertise.

1. Remuneration to Managing/ Whole-Time /Executive/Managing Director:
The Remuneration/ Compensation/ Commission etc. to be paid to Director/Managing
Director etc. shall be governed as per provisions of the Companies Act, 2013 and
rules made there under or any other enactment for the time being in force.

2. Remuneration to Non-Executive/Independent Director:
The Non-Executive/lndependent Director may receive remuneration/
compensation/commission as per tha provisions of the Companies Act, 2013. The
amount of sitting fecs shall be subject to limits as provided under the Companies Act,
20 l3 and rules made there under or any other enactment for the time being in force.

J. Remuneration to KMP (except MD/WTD) and Senior Management Personnel..
a) The remuneration fbr KMP (except WTD/MD) and Senior Management

Personnel is determined on the basis of the role and position of the individual
employee, including professional experience, responsibility, job complexity and
market conditions.

b) The various remuneration components, basic salary, allowances, perquisites etc.
may be combined to ensure an appropriate and balanced remuneration package.

c) The annual increments to the remuneration paid to KMP (except MD/WTD) and
Senior Management Personnel shall be determined based on their performance as
reviewed by the comnrittee.

Nomination Duties:
The duties of the Committee in relation to nomination matters include:

a. Ensuring that there is an appropriate induction & training programme in place for
new Directors, KMPs and members of Senior Management and reviewing its
effectiveness;

b. Ensuring that on appointment to the Board, Directors receive a formal letter of
appointment in accordance with the Guidelines provided under the Companies
Actp2Ol3;

c. Determining the appropriate size, diversity and composition ofthe Board;
d. Evaluating the performance of the Board members and Senior Management in the

context of the Company's performance from business and compliance
perspective;

e. Making recommendations to the Board concerning any matters relating to the
continuation in office of any Director at any time including the suspension or
termination of service of an Executive Director, KMPs as an employee of the
Company subject to the provision ofthe law and their service contract;

f. Delegating any of its powers to one or more of its members or the Secretary of the

I



Committee; '' '

g. Recommend any necessary changes to the Board; and

[. Considering any other matters as may be requested by the Board'

Remuneration Duties:
The duties of the Comrnittee in relation to remuneration matters include:

a. To consider and determine the Remuneration Policy, based on the performance

and also bearing in mind that the remuneration is reasonable and sufficient to

attract retain and motivate members of the Board and such other factors as the

Committee shall deem appropriate all elements of the remuneration bf the

members of the Board; I
b. To approve the remuneration of the Senior Management including KMPs of the

company maintaining a balance between fixed and incentive pay reflecting short

and long-term performance objectives appropriate to the working of the

ComPanY;
c. To dllegate any of its'powers to one or more of its members or the Secretary of

the Committee and

d. To consider any other matters ds may be requested by the Board;

REVIEW AND AMENDEMENT:

1. The NRC or the Board may review the Policy as and when it deems necessary'

2. This policy may be amended or substituted by the NRC or by the Board as and when

required and also by the compliance officer where there are any statutory changes

necessitating the change in the policy and shall be binding on the concerned

Directors. KMPs and Senior Management Persons in the manner described as above.

The Policy is Review by the Board of Directors at their meeting held on 03/04/2018.

I

For, ,4)&ilablq Finance Limited.

(Raj harma)

DIN: 00981139

Date: 0l/04/2018
Place:;Indore


