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Preamble 

In terms of the provisions of SecƟon 178 of the Companies Act, 2013 (‘Act’) & rules made 
thereunder and SEBI (LisƟng ObligaƟons and Disclosure Requirements) RegulaƟons, 2015 
(‘SEBI LisƟng RegulaƟons’) and upon due recommendaƟon of NominaƟon and RemuneraƟon 
CommiƩee (‘CommiƩee’), the Board of Directors (‘Board’) of Shardul SecuriƟes Ltd (‘SSL’ or 
‘Company’) has approved and adopted this Policy on NominaƟon, RemuneraƟon and Board 
Diversity (‘Policy’). 

ObjecƟves 

The main objecƟves of this Policy are as follows:  

 To lay down criteria and terms & condiƟons with regard to idenƟficaƟon of persons 
who are qualified to become Directors (ExecuƟve & Non-execuƟve including 
Independent Directors), Key Managerial Personnel (‘KMP’) and Senior Management 
Personnel.  

 To lay down criteria for determining the Company’s approach to ensure adequate 
diversity in its Board.  

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

 To determine remuneraƟon of Directors, KMPs and other Senior Management 
Personnel, keeping in view all relevant factors including industry trends and pracƟces.  

 To provide for rewards linked directly to their effort, performance, dedicaƟon and 
achievement of the Company’s target. 

Criteria for Appointment & NominaƟon 

A. Directors and Key Managerial Personnel 

The CommiƩee shall be responsible for idenƟficaƟon of a suitable candidate for appointment 
as Director or KMP of the Company. 

The Board shall consist of such number of Directors as is necessary to effecƟvely manage the 
Company considering its size and nature, subject to minimum of 3 and maximum of 15 
Directors. The Board shall have an appropriate combinaƟon of ExecuƟve, Non-execuƟve, 
Independent and woman Directors.  

The Company recognizes the importance of truly diverse Board in its success and believes that 
diverse board brings different set of experƟse & perspecƟves. Therefore, while evaluaƟng a 
person for appointment/ re-appointment as Director or as KMP of the Company, the 
CommiƩee shall consider & evaluate various criteria and shall leverage difference in factors 
w.r.t. background, knowledge, skills, abiliƟes & thought (to exercise sound judgement), 
professional experience, educaƟonal, professional, cultural & geographical background, 
personal accomplishments, naƟonality, gender, race, ethnicity, age, experience, Ɵme 
commitment, understanding of the sector(s)& industry(ies) in which Company operates 



including Finance sector, experƟse in markeƟng, technology, & other disciplines relevant to 
the Company’s business. The CommiƩee shall consider such other factors as may be relevant 
& applicable from Ɵme to Ɵme towards achieving a diverse Board. 

While considering the appointment/ re-appointment of any person as Director of the 
Company, the CommiƩee shall ensure that he/ she saƟsfies the following criteria:  

 He/ she is eligible for appointment/ re-appointment as Director and is not disqualified 
in terms of SecƟon 164 & other applicable provisions of the Act and SEBI LisƟng 
RegulaƟons. 

 He/ she has aƩained the age of 18 years at the Ɵme of appointment/ re-appointment.  
 His/ her total number of directorships in the companies are within the limits 

prescribed under the Act and SEBI LisƟng RegulaƟons. 
 He/ she will be able to devote sufficient Ɵme & efforts towards discharging duƟes & 

responsibiliƟes, effecƟvely. 

In case of appointment/ re-appointment of an Independent Director, the CommiƩee shall 
consider the following addiƟonal criteria:  

 He/ she meets the criteria of “independence” as set out in the relevant provisions of 
the Act, SEBI LisƟng RegulaƟons, and other laws applicable to the Company.  

 He/ she does not hold any Board/ employment posiƟon with a compeƟtor having its 
presence in the geographies in which Company operates. However, the Board may in 
special circumstances waive this requirement. 

The re-appointment/ extension of term of Directors of the Company shall be on the basis of 
their performance evaluaƟon report. For the purpose of idenƟficaƟon of suitable candidates, 
the CommiƩee may use the services of external agency(ies), if required. 

B. Senior Management 

While evaluaƟng a person for appointment as Senior Management Personnel including KMP, 
various factors shall be considered including but not limited to individual’s background, 
competency, skills, abiliƟes (viz. leadership, ability to exercise sound judgement etc.), 
educaƟonal & professional background, personal accomplishment, age, relevant experience 
and understanding of relevant field viz.  technology, finance or such other discipline relevant 
to present and/or prospecƟve operaƟons of the Company. 

“Senior Management”, for the purpose of this Policy, means personnel of the Company who 
are members of its core management team excluding Board of Directors, comprising all 
members of the Management one level below the chief execuƟve officer/managing 
director/whole Ɵme director/ manager and shall specifically include persons idenƟfied and 
designated as key managerial personnel, other than board of directors, by the listed enƟty. 

 



Criteria for RemuneraƟon 

While determining the remuneraƟon of Directors, KMP, Senior Management Personnel and 
other employees, the following criteria shall be considered: 

 The level and composiƟon of remuneraƟon is reasonable and sufficient to aƩract, 
retain and moƟvate directors & other employees of the quality required to run the 
Company successfully. 

 RelaƟonship of remuneraƟon to performance is clear and meets appropriate 
performance benchmarks.  

 The remuneraƟon involves and balance between fixed & variable pay reflecƟng short 
and long term performance objecƟves, appropriate to the working of the Company 
and its goals.  

 Alignment of remuneraƟon of Directors and KMP with the long-term interest and 
sustainability of the Company. 

The overall limit of remuneraƟon of the Directors including ExecuƟve Directors (i.e. Managing 
Director, Whole-Ɵme Director etc.) is governed by the applicable provisions of the Act & rules 
made thereunder and SEBI LisƟng RegulaƟons. 

The Board may determine different remuneraƟon for different Directors on the basis of their 
respecƟve roles, responsibiliƟes, duƟes, Ɵme commitment etc. 

A. Non-ExecuƟve Directors including Independent Directors 

The Non-execuƟve Directors (whether Independent or otherwise) shall be paid siƫng fees for 
aƩending each meeƟng of the Board of Directors or any commiƩee thereof as approved by 
the Board, within the permissible limit prescribed under the Companies Act, 2013, and other 
regulatory guidelines, as amended from Ɵme to Ɵme. Any change in siƫng fees shall be 
recommended by the NominaƟon and RemuneraƟon CommiƩee and approved by the Board 
of Directors of SSL. The NominaƟon and RemuneraƟon CommiƩee shall consider the following 
factors while recommending the change in the siƫng fees to the Board: 

(a) ContribuƟon expected from Directors considering size and complexity of organizaƟon 

 (b) Comparison with the peer companies / Industry benchmarking,  

(c) Regulatory guidelines as applicable, etc 

 The NEDs are enƟtled to reimbursement of expenses for parƟcipaƟon in the meeƟng of the 
Board and CommiƩee thereof. The Board while approving the revision in the siƫng fees 
payable to Directors for aƩending the meeƟng of the Board and CommiƩee thereof shall 
consider the recommendaƟon of the NominaƟon and RemuneraƟon CommiƩee. SSL does not 
pay any commission on profit to the Non-ExecuƟve Directors. SSL also does not grant any Stock 
OpƟons to any Non-ExecuƟve Directors. 



B. ExecuƟve Directors (Managing Director, Whole-Time Director, ExecuƟve Directors etc.) 

The remuneraƟon (including revision in the remuneraƟon) of ExecuƟve Directors shall be 
approved by the Board on the basis of the recommendaƟon of the CommiƩee. 

The remuneraƟon payable to ExecuƟve Directors shall consist of the following: 

(a) Fixed Pay, which is payable monthly, and shall include basic pay, contribuƟons to PF, 
house rent allowance & other allowances as per the Company’s policy 

(b)  Variable Pay paid as and when declared directly linked to the performance of the 
individual employee, his/ her respecƟve department and the overall Company’s 
performance.  

(c)  Long term incenƟve as may be decided by the CommiƩee from Ɵme to Ɵme. 
 
C. Key Managerial Personnel (other than those covered in Clause B above), Senior 
Management Personnel and other employees. 
 
 The remuneraƟon of Key Managerial Personnel (other than those covered in Clause B 
above), shall be as per the HR policies of the Company.  
 
The remuneraƟon payable to Key Managerial Personnel, Senior Management 
Personnel and other employees consist of the following:  
(a) Fixed Pay, which is payable monthly and include basic pay, contribuƟons to PF, 
house rent allowance & other allowances as per the Company’s policy 
 (b) Variable Pay directly linked to the performance of the individual employee (i.e. 
achievement against pre-determined KRAs), his/ her respecƟve business unit and the 
overall Company performance paid as and when declared. 
(c) Long term incenƟve as may be decided by the CommiƩee from Ɵme to Ɵme. The 
CommiƩee shall recommend to the Board, all remuneraƟon, in whatever form, 
payable to Senior Management. 
 
The Board of Directors on its own and/or as per the recommendaƟons of NominaƟon 
and RemuneraƟon CommiƩee can amend this policy, as deemed fit from Ɵme to Ɵme.  
 
In case there are any regulatory changes requiring modificaƟons to the Policy, the 
Policy shall be reviewed and amended at the next possible opportunity at the Board 
MeeƟng. However, the amended regulatory requirements will supersede the Policy Ɵll 
the Ɵme the Policy is suitably amended. 
In case any provision of this Policy is contrary to or inconsistent with the provisions of 
the Act, SEBI LisƟng RegulaƟons and/ or any other applicable law for Ɵme being in 
force, the laƩer shall prevail. 
 



The Board shall have the power to amend any of the provisions of this Policy, subsƟtute 
any of the provisions with a new provision or replace this Policy enƟrely with a new 
Policy. 


