
POLICY FOR REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND 
MEMBERS OF THE EXECUTIVE COMMITTEE

REMUNERATION PHILOSOPHY

The collective responsibility of the Board of Directors is 
the guiding principle in determining the compensation 
for Non-Executive Directors, whilst at the same time 
recognizing and adequately compensating the 
Chairman of the Board of Directors, the Chairman of the 
Audit Committee and Members of the Audit Committee 
and Compliance Committee for the additional 
responsibilities shouldered by them. The Chairman of 
the Board is required to provide leadership and balance 
conflicts of interest, if any, so that decisions are taken in 
the best interests of the Company and to ensure highest 
standards of governance. Likewise, the Members of 
the Audit Committee and the Compliance Committee 
have the onerous responsibility to respectively ensure 
adequacy of internal controls, robustness of financial 
policies and accounting / principles and compliance with 
applicable laws. The Members of the Audit Committee 
and the Compliance Committee and particularly 
the Chairman of the Audit Committee is required to 
spend considerable time for providing guidance to the 
Management in dealing with major issues.

REMUNERATION

The remuneration of the Non-Executive Directors 
is determined within the limits prescribed under 
Section 197 read with the rules framed thereunder and 
Schedule V to the Companies Act, 2013 (hereinafter 
collectively referred to as “the Act”) and SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 (hereinafter referred to as “SEBI Regulations”).

The Non-Executive Directors of the Company receive 
remuneration by way of sitting fees for attending 
the Board / Committee Meetings and commission as 
detailed hereunder:

i. sitting fees for each meeting of the Board or 
Committee of the Board attended by the Director, 
of such sum as may be approved by the Board 
of Directors within the overall limits prescribed 
under the Act;

ii. subject to the approval of the Members in General 
Meeting, payment of commission on an annual 
basis, of such sum as may be approved by the 
Board on the recommendation of the Nomination 

& Remuneration Committee, subject to the ceiling 
prescribed under the Act. Pursuant thereto, the 
total commission payable to the Directors shall 
not exceed 1% of the net profit of the Company;

iii. the commission is generally paid on a uniform 
basis, to reinforce the principles of collective 
responsibility of the Board;

iv. the Nomination & Remuneration Committee 
may recommend a higher commission for the 
Chairman of the Board of Directors, taking into 
consideration his overall responsibility;

v. in determining the quantum of commission 
payable to the Directors, the Nomination 
& Remuneration Committee shall make its 
recommendation after taking into consideration 
the overall performance of the Company and 
having regard to the onerous responsibilities 
required to be shouldered by the Director etc.;

vi. the Nomination & Remuneration Committee may 
recommend to the Board, for the payment of an 
additional commission to those Directors who 
are Members on the Audit Committee and the 
Compliance Committee of the Board, subject to a 
ceiling on the total commission payable as may 
be decided;

vii. in addition to the remuneration paid under 
Clause (ii) and (vi) above, the Chairman of the 
Audit Committee shall be paid an additional 
commission, as may be recommended to the 
Board by the Nomination & Remuneration 
Committee;

viii. the commission shall be payable on a prorata 
basis to those Directors who occupy office for part 
of the year;

ix. the Independent Directors of the Company shall 
not be entitled to participate in Stock Option 
Scheme of the Company, if any, introduced by the 
Company. 

The CSR Committee has decided not to accept any 
sitting fees and pursuant thereto, no sitting fees are paid 
to the Members of the CSR Committee for attending 
CSR Committee Meetings.



REMUNERATION POLICY FOR THE CHIEF 
EXECUTIVE OFFICER & MANAGING 
DIRECTOR (CEO&MD) AND EXECUTIVE 
COMMITTEE MEMBERS
The Company’s compensation philosophy for the 
CEO&MD and the Executive Committee Members is 
broadly guided by the fact that the Company gains 
a competitive advantage in attracting, retaining and 
motivating talent. This can be ensured by providing 
a remuneration structure which when benchmarked 
with comparable companies within the industry/sector 
compares favourably so as to attract talent. At the same 
time the reward proposition is linked to the overall 
company’s performance, individual performance, 
employee’s potential, criticality of the function and its 
importance for achieving a competitive advantage in 
business.

REMUNERATION POLICY FOR THE CEO&MD
i. The CEO&MD shall be paid such remuneration as 

may be mutually agreed between the Company 
(which includes the Nomination & Remuneration 
Committee and the Board of Directors) and the 
CEO&MD, within the overall limits prescribed 
under the Act.

ii. The remuneration shall be subject to the approval 
of the Members of the Company in General 
Meeting.

iii. The remuneration of the CEO&MD shall be broadly 
divided into fixed and variable components. The 
fixed component comprises salary, allowances, 
perquisites, amenities and retirement benefits.
The variable component comprises performance 
bonus and other long term incentives.

iv. In determining the remuneration the Nomination 
& Remuneration Committee shall consider the 
following:

 a. the relationship between remuneration 
and performance;

 b. balance between fixed and incentive pay 
reflecting short and long term performance 
objectives appropriate to the working of 
the Company and its goals;

 c. responsibility required to be shouldered by 
the CEO&MD, the industry benchmarks and 
current trends;

 d. the Company’s performance vis-à-vis the 
annual budget achievement and individual 
performance vis-à-vis the KRAs / KPIs.

 e. in keeping with best industry practices, to 
ensure that the remuneration is competitive 
and that it compares favourably with the 
Industry.

REMUNERATION POLICY FOR THE KEY 
MANAGERIAL PERSONNEL AND THE 
EXECUTIVE COMMITTEE MEMBERS

i. In determining the remuneration of the Key 
Managerial Personnel (KMP) and Executive 
Committee Members, the Nomination & 
Remuneration Committee shall consider the 
following:

 a. the relationship between remuneration 
and performance;

 b. the balance between fixed and incentive 
pay reflecting short and long term 
performance objectives, appropriate to the 
working of the Company and its goals;

 c. the remuneration is divided into two 
components viz. fixed component 
comprising salaries, perquisites and 
retirement benefits and a variable 
component comprising performance 
bonus;

 d. the remuneration including annual 
increment and performance bonus, is 
decided based on the criticality of the 
roles and responsibilities, the Company’s 
performance vis-à-vis the annual budget 
achievement, individuals performance  
vis-à-vis KRAs/KPIs, industry benchmarks 
and current compensation trends in the 
market.

ii. The CEO&MD will carry out the individual 
performance review based on the standard 
appraisal matrix and shall take into account the 
appraisal score card and other factors mentioned 
herein-above, whilst recommending the annual 
increment and performance incentive to the 
Nomination & Remuneration Committee for its 
review.



CRITERIA FOR SELECTION OF CANDIDATES FOR APPOINTMENT AS DIRECTORS,  
KEY MANAGERIAL PERSONNEL AND MEMBERS OF THE EXECUTIVE COMMITTEE

The Nomination & Remuneration Committee plays an 
important role in ensuring that there is a formal and 
transparent process for appointment to the Board of 
Directors and is, interalia, responsible for identifying 
potential candidates for appointment as Directors. 
The Committee takes into account the Board’s existing 
composition vis-á-vis the need to have a broad based 
and diverse Board commensurate with the size and 
complexity of the Company’s operations. This ensures  
that the Company gets the maximum benefits from the  
contributions and deliberations of an accomplished 
and diverse group of individuals and professionals, that 
issues are discussed from different angles fostering 
creativity in the Board’s decision making process as well 
as provide for comprehensive strategic planning and 
effective risk management at the highest level.

Some of the important criteria considered by the 
Nomination & Remuneration Committee in identifying 
candidates for appointment as Directors are:

a. selection of candidates from a wide cross section 
of industries and professional backgrounds, 
qualifications, expertise and experience of 
the candidate, their domain and functional 
knowledge in the fields of manufacturing, 
marketing, finance, taxation, law, governance and  
general management so as to enable the Board to 
discharge its function and duties effectively;

b. in case of recommendation for appointment 
of Independent Directors, the Nomination & 
Remuneration Committee shall also satisfy itself 
with regard to the independent nature of the 
Director vis-à-vis the Company;

c. The candidates identified for appointment as 
Directors should not be qualified for  appointment 
under Section 164 of the Act;

d. the following attributes/criteria will be considered 
whilst recommending the candidature for 
appointment as Director:

 i. age of the candidate;

 ii. integrity of the candidate;

 iii. personal, Professional or Business Standing;

 iv. diversity of the Board;

 v. positive attributes of the candidate;

 vi. in case of re-appointment of Non 
Executive Directors, the Nomination & 
Remuneration Committee whilst making 
its recommendation to the Board of 
Directors, shall take into consideration the 
performance evaluation of the Director and 
his engagement level.

The Nomination & Remuneration Committee shall 
meet potential candidates to assess their level of 
competence, experience and their personal and other 
positive attributes before making its recommendation 
to the Board.

For the purpose of assessing the attributes of the 
candidate, the Committee shall, interalia, take into 
consideration whether the candidate demonstrates:

•	 high	standards	of	ethical	behaviour;

•	 positive	 disposition,	 good	 interpersonal	 and	
communication skills;

•	 ability	 	 to	 	 think	 	 independently	 	without	 	being	
influenced by extraneous circumstances or  
consideration;

•	 capability	 to	 act	 with	 reasonable	 care,	 in	 good	
faith and in the best interests of the Company and 
its stakeholders;

•	 ability	 to	 devote	 time	 and	 attention	 for	 the	
business and governance of the Company;

•	 refrain	 from	 situations	 that	 may	 have	 a	 direct	
or indirect conflict of interest with those of the  
Company;

•	 acceptance	 to	 abide	 by	 the	 Company’s	 Code	 of	
Business Conduct.

The Board of Directors (including the Nomination & 
Remuneration Committee) periodically review vacancies 
likely to occur on the completion of the tenure of Non 
Executive Directors for timely filling of  such vacancies.



In the selection of the CEO&MD, the Nomination & 
Remuneration Committee identifies persons of integrity  
who possess relevant expertise and experience, 
domain and functional knowledge required for such 
office and who demonstrate positive attributes as 
explained above. The ability of the candidate to 
adapt to the organizational culture and ethos are also 
considered. The Committee also ensures that the 
identified candidate is not disqualified for appointment 
as a Director. In this regard, the Committee also takes into 

consideration the recommendations received from any 
Member of the Committee/Board of Directors. In case 
of appointment of persons to the Executive Committee, 
the Nomination & Remuneration Committee considers 
the recommendation of the CEO&MD in this regard, who 
shall base his recommendation on the assessment of 
the qualifications, expertise and experience functional 
knowledge and skills of the candidate, his/her positive 
attributes and the ability and agility of the candidate to 
adapt to the overall organizational culture and ethos.


