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Nomination and Remuneration Policy 

 

This Nomination and Remuneration Policy is being formulated in Compliance with Section 178 of 

the Companies Act, 2013 read along with the applicable rules thereto and Regulation 19 of the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (the “Listing Regulations”) as amended from time to time. This policy on 

Nomination and Remuneration of Directors, Key Managerial Personnel and Senior Management 

has been formulated by the Nomination and Remuneration Committee (NRC or the Committee) 

and has been approved by the Board of Directors of Devki Leasing and Finance Limited. As the 

name of the Company is changed to Agarwal Fortune India Limited, the NRC policy has been 

framed with the new name of the Company, remaining all terms and conditions of this policy are 

same, as approved by the Board earlier.  

 

 

I. OBJECTIVES OF THE COMMITTEE: 

 

The Committee shall: 

 

i. Formulate the criteria for determining qualifications, positive attributes and independence of 

a director and recommend to the Board a policy relating to the remuneration of Directors, 

key managerial personnel and other employees;  

ii. Formulate the criteria for evaluation of Independent Directors and the Board of directors  

iii. To specify manner for effective evaluation of performance of Board, its committees and 

individual directors which is to be carried out either by the Board or by the NRC and also to 

review its implementation and compliance;  

iv. Devise a policy on Board diversity;  

v. Identify persons who are qualified to become Directors and persons who may be appointed 

in Senior Management positions in accordance with the criteria laid down in this policy;  

vi. Recommend to the Board, appointment and removal of Director, KMP and Senior 

Management Personnel.  

vii. Determine whether to extend or continue the term of appointment of the independent 

director, on the basis of the report of performance evaluation of independent directors.  

viii. recommend to the board, all remuneration, in whatever form, payable to senior management  

 

II. DEFINITIONS: 

 

i. “Act” means Companies Act, 2013 any modifications and / or re-enactment thereof; 

 

ii. “Board” means the Board of Directors of the Company from time to time; 

 

iii. “Key Managerial Personnel” means a person defined in Section 2(51) of the Companies 

Act, 2013 and shall include : 

1. Chief Executive Officer or the Managing Director or the Manager 

2. Whole-time director 

3. Chief Financial Officer 

4. Company Secretary; and 
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5. such other officer as may be prescribed under the applicable laws or nominated by the 

Board. 

 

iv. “Nomination and Remuneration Committee”/ “NRC” means the existing Nomination 

and Remuneration Committee of Independent directors of the Company, and any 

reconstitution of the same from time to time in accordance with the Act and the LODR, 

2015; 

 

v. “Policy” means Nomination and Remuneration Policy; 

 

vi. “SEBI Regulations” mean the SEBI (Listing Obligations & Disclosure Requirements) 

Regulations, 2015.  

 

vii. "Independent Director" means a Director referred to in Section 149(6) of the Companies 

Act, 2013, rules made thereunder and as defined under Regulation 16 of the LODR. 

 

viii. “Senior Management” mean personnel of the Company who are members of its core 

management team excluding the Board of Directors and shall comprise all members of 

management one level below the MD & CEO, and include the Chief Financial Officer and 

the Company Secretary. 

 

Unless the context otherwise requires, words and expressions used in this policy and not defined 

herein but defined in the Companies Act, 2013 as may be amended from time to time shall have 

the meaning respectively assigned to them therein. 

 

 

III. APPLICABILITY: 

This  Policy is applicable to:  

 

• Directors (Executive and Non-Executive)  

• Key Managerial Personnel  

• Senior Management Personnel 

 

 

IV. CONSTITUTION OF THE NOMINATION AND REMUNERATION COMMITTEE: 

 

The Board has the power to constitute/ reconstitute the Committee from time to time in order to 

make it consistent with the Company‟s policy and applicable statutory requirement. 
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V. GENERAL APPOINTMENT CRITERIA: 

 

The Committee shall consider the following criteria and qualifications as follows:  

 

i. The Committee shall identify, ascertain and consider the ethical standards of integrity 

and probity, qualification, expertise and experience of the person for appointment as 

Director, KMP or at Senior Management level and accordingly recommend to the Board 

his / her appointment.  

ii. The Company should ensure that the person so appointed as Director/ Independent 

Director/ KMP/ Senior Management Personnel shall not be disqualified under the 

Companies Act, 2013, rules made thereunder, Listing Regulations or any other enactment 

for the time being in force.  

iii. The Director/ Independent Director/ KMP/ Senior Management Personnel shall be 

appointed as per the procedure laid down under the provisions of the Companies Act, 

2013, rules made thereunder, Listing Regulations or any other enactment for the time 

being in force.  

iv. The Committee has the discretion to decide whether qualification, expertise and 

experience possessed by a person are sufficient / satisfactory for the concerned position.  

 

VI. ADDITIONAL CRITERIA FOR APPOINTMENT OF INDEPENDENT DIRECTORS:  
 

The Nomination and Remuneration Committee shall satisfy itself with regard to the 

Independent nature of the Directors so as to enable the Board to discharge its function and 

duties effectively. Independent Director shall meet all criteria specified under the provisions of 

the Companies Act, 2013 and rules made there under and Listing Regulations. The Committee 

shall consider qualifications for Independent Directors as mentioned in herein earlier under the 

head „Definitions‟. 

 

VII. PROCEEDINGS: 

 

i. The meeting of the NRC shall be held at such regular intervals as may be required by the 

Company; 

ii. A member of the NRC is not entitled to be present when his or her own remuneration is 

discussed at a meeting or when his or her performance is being evaluated; 

iii. The NRC may invite such executives, as it considers appropriate, to be present at the 

meetings of the NRC; 

iv. Matters arising for determination at NRC meetings shall be decided by a majority of votes  

of  Members  present,  and  voting  and  any such decision shall for all purposes be  

deemed  a  decision  of  the NRC; 

v. In case of equality of votes, the Chairman of the meeting will have a casting vote; 

vi. The proceedings of all meetings shall be recorded in minutes book and signed by the 

Chairman of the NRC at the subsequent meeting.  Minutes of the NRC meetings will be 

tabled at the subsequent Board and NRC meeting. 
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VIII. ROLES AND RESPONSIBILITIES: 

 

i. To formulate a criteria for determining qualifications, the positive attributes and 

independence of a Director; 

ii. To recommend to the Board a policy  relating to remuneration  of the Directors, Key 

Managerial Personnel and other employees; 

iii. To recommend to the Board the appointment and removal of Key Managerial Personnel 

and Senior Management; 

iv. To identify persons who are qualified to become directors and who may be appointed in 

senior management in accordance with the criteria laid down, and recommend to the 

Board  for  their appointment and removal; 

v. To recommend to extend or continue  the  term  of  appointment  of the independent 

directors, on the  basis  of  the  report  on performance evaluation of independent directors; 

vi. To carry out  evaluation  of  a  Director‟s  performance  and recommend to the Board 

appointment /removal based on his / her performance; 

vii. Recommend to the Board on:- 

viii. The policy relating to remuneration for Directors, Key Managerial Personnel and Senior 

Management; and 

ix. The Executive Director/s Remuneration and incentive; 

x. To make 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 as an employee of the Company subject to the 

provision of the law and their service contract; 

xi. To ensure that the level and composition of remuneration is reasonable and sufficient, 

relationship of remuneration to performance is clear and meets appropriate  performance 

benchmarks, 

xii. To devise a policy on Board diversity; 

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

xiv. To ensure that there is an appropriate induction and training programme in place for new 

Directors and members of Senior Management and reviewing its effectiveness; To ensure 

that on appointment to the Board, Non-Executive Directors receive a formal letter of 

appointment in accordance with the Guidelines provided under the Act; 

xv. To identify and recommend Directors who are to be put forward for retirement by rotation; 

xvi. To determine the appropriate size, diversity and composition of the Board; 

xvii. To set a formal and transparent procedure for selecting new Directors for appointment to 

the Board; 

xviii. To evaluate the performance of the Board members and Senior Management in the context 

of the Company‟s performance from a business and compliance perspective; 

xix. To delegate any of its powers to one or more of its members or the Secretary of the NRC; 

xx. To recommend any necessary changes to the Board; 

xxi. Review Professional indemnity and liability insurance taken by the Company for 

Directors, Key Managerial Personnel and Senior Management; 

xxii. To consider any other matters as may be requested by the Board. 
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IX. TERM / TENURE:  

 

The Term / Tenure of the Directors shall be governed as per provisions of the Listing 

Regulations, Companies Act, 2013 and rules made there under as amended from time to time. 

 

 

X. POLICY ON BOARD DIVERSITY:  

 

The Board of Directors shall have the optimum combination of Directors from the different areas 

/ fields like production, Management, Quality Assurance, Finance, Sales and Marketing, Supply 

Chain, Research and Development, Human Resources etc. or as may be considered appropriate. 

 

 

XI. REMUNERATION POLICY FOR REMUNERATION TO DIRECTORS/KEY 

MANAGERIAL PERSONNEL/SENIOR MANAGEMENT PERSONNEL: 

 

A. Non-Executive Directors:  

 

 The Company doesn‟t pay any remuneration and/or Commission to the Non-Executive 

Directors.  

 The Company doesn‟t pay sitting fee for attending meeting of the Board of directors 

including committee meetings thereof.  

 The Company does not provide any ESOP, etc to its directors.  

 If the Company decides to pay sitting fees then the amount of sitting fees shall be subject 

to limits as provided under the Companies Act, 2013 and rules made there under or any 

other enactment for the time being in force.  

 

B.  Executive Directors & Key Managerial Personnel:  

 

i. The objective of the policy is directed towards having a compensation philosophy and 

structure that will reward and retain talent. The Remuneration Policy of the Company for 

Director & Key managerial personnel is primarily based on the following criteria:  

• Overall Performance of the Company, its divisions and units.  

• Track record, potential and performance capacity and capability of individual.  

 

ii. The Nomination and Remuneration Committee will recommend the remuneration to be 

paid to the Managing Director, Whole-time Director, Key Managerial Personnel and 

Senior Management Personnel to the Board for their approval.  

 

iii. The remuneration 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.  

 

iv. The remuneration so determined by the Committee shall be reasonable and sufficient to 

attract, retain and motivate directors, Key Managerial Personnel and Senior Management 

of the company and to provide quality required to run the company successfully.  
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v. The relationship of remuneration and performance should be clear and meet appropriate 

performance benchmarks.  

 

vi. The remuneration should also involve a balance between fixed and incentive pay 

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

company and its goals.  

 

vii. The Company doesn‟t pay sitting fee for attending meeting of the Board of directors 

including committee meetings thereof. The Company do not provides any ESOP, etc to 

its directors.  

 

viii. The Company shall pay remuneration to its CS and CFO as per the terms of the 

appointment as approved by the Nomination and Remuneration Committee and they shall 

also entitled for the annual increments based on their performance, evaluated by the 

Nomination and Remuneration Committee and Board on annual basis.  

 

XII. CRITERIA FOR EVALUATION OF PERFORMANCE OF INDEPENDENT 

DIRECTORS AND THE BOARD OF DIRECTORS: 
 

A. For Executive Directors:  

 

The criteria for evaluation of Executive Directors, inter alia, includes his ability to conduct 

meetings, ability to elicit inputs from all members, ability to table and openly discuss 

challenging matters, attendance at meetings, assistance to board in formulating policies and 

setting standards, accessibility, ability to analyze strategic situations, ability to protect positive 

image of the Company, compliance with regulatory requirements, monitor the performance of 

management and satisfy himself with integrity of the financial controls.  

 

B. For Non-Executive Directors (including Independent Directors):  

 

The criteria for evaluation of Non-Executive Directors, inter alia, includes attendance and 

contribution of Directors at Board and Committee meetings, study of agenda and active 

participation, discharge of other function and responsibilities prescribed under law, Monitoring 

the effectiveness of corporate governance practice, contribution to discussion on strategy, 

participate constructively and actively in committees of the Board, exercise of skills and 

diligence with due and reasonable care and to bring independent judgment to the Board, ability 

to bring in best practices from his/her experience, adherence to the code of conduct.  

 

C. For Board as a whole:  

 

The criteria for evaluation of the Board, inter alia, includes composition and diversity, induction 

programme, No. of meetings held, team work, performance culture, risk management and 

financial controls, integrity, credibility, trustworthiness, active and effective participation by 

members. 
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XIII. REMOVAL:  

 

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made there 

under or under any other applicable law, rules and regulations or any other reasonable ground, 

the Committee may recommend to the Board for removal of a Director, KMP or Senior 

Management Personnel, subject to the provisions and compliance of the said Act, rules and 

regulations. 

 

 

XIV. AMENDMENT:  
 

Any change in the Policy shall, on recommendation of Nominations and Remuneration 

Committee, be approved by the Board of Directors of the Company. The Board of Directors 

shall have the right to withdraw and / or amend any part of this Policy or the entire Policy, at any 

time, as it deems fit, or from time to time, and the decision of the Board in this respect shall be 

final and binding. 

 

 

 

 

 

***************** 

 

 


