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1. INTRODUCTION 

 
A transparent, fair and reasonable process for determining the appropriate remuneration 

atalllevelsofVandana Knitwear 

Limited(“theCompany”)isrequiredtoensurethattheshareholdersremaininformedandconfiden

tinthemanagementoftheCompany.Toharmonizetheaspirationsofhumanresourcesconsistentw

iththegoalsoftheCompanyandin terms of the provisions of the Companies Act, 2013 

(“Act”) and the rules made 

thereunderandtheSEBI(ListingObligationandDisclosureRequirements)Regulations,2015,asa

mendedfromtimetotime(“LODRRegulations”),thispolicyonnominationandremunerationof

Directors(includingnon-executivedirectors),theKeyManagerialPersonnel (KMP) and Senior 

Management has been formulated by the Nomination 

andRemunerationCommitteeandapprovedbytheBoardofDirectors.ThisPolicyshallactasaguid

elinefordetermining,inter-

alia,qualifications,positiveattributesandindependenceofadirector,matters relating to the 

remuneration,appointment, removaland evaluation 

ofperformanceoftheDirectors(includingnon-

executivedirectors),KeyManagerialPersonnelandSeniorManagementPersonnel. 

 
2. OBJECTIVEOFTHEPOLICY 

 
(a) The objective of this Policy is to outline a framework to ensure that the 

Company‟sremunerationlevelsarealignedwithindustrypracticesand aresufficient 

toattractandretaincompetentdirector(s)ontheBoard,KMP(s)andtheSeniorManagementP

ersonnel of the quality required and to allow fair rewards for the achievement of 

keydeliverablesandenhancedperformance.ThekeyobjectivesofthisPolicyinclude: 

(i) to formulate the criteria for determining qualifications, competencies, 

positiveattributesandindependence(whereverapplicable)ofdirectorsfortheirappoin

tmentontheBoardof theCompany. 

(ii) to recommend to the Board the remuneration payable to the directors, KMPs 

andseniormanagementpersonnel. 

 
(b) Whiledeterminingtheremunerationforthedirectors(includingnon-

executivedirectors),KMPsandseniormanagementpersonnel,regardshouldbegiventoprev

ailingmarketconditions,businessperformanceandpracticesincomparablecompanies,also

tofinancialandcommercialhealthoftheCompanyaswellasprevailing laws and 

government/other guidelines, to ensure that pay structures 

areappropriatelyalignedandthelevelsofremunerationremainappropriate. 

 
(c) Whiledesigningtheremunerationpackage,itshouldbeensured: 

(i) thelevel andcompositionofremunerationisreasonableandsufficientto 

attract,retainandmotivatetheperson,toensurethequalityrequiredtoruntheCompany

successfully; 

(ii) relationship ofremunerationtoperformance is 

clearandmeetsappropriateperformancebenchmarks;and 

(iii) remuneration to directors, KMPs and senior management involves a 

balancebetween fixed and incentive pay reflecting short and long-term 

performanceobjectivesappropriatetotheworkingoftheCompanyanditsgoals. 



2  

 

 

 

3. EFFECTIVEDATE 

 
ThisPolicyshallbeeffectivefromthedateofitsadoptionbytheBoard. 

 
4. DEFINITIONS 

 
(a) InthisPolicy,unlessthecontextotherwiserequires: 

 
(i) ‘Board of Directors’ or ‘Board’, in relation to the Company, means the 

boardofdirectorsoftheCompany. 

 
(ii) ‘Committee’meansNominationandRemunerationCommitteeoftheCompanyas 

constituted or reconstituted by the Board, in terms of the Act and 

LODRRegulations. 

 
(iii) „Independent Director’ means a director referred to in Section 149(6) of 

theActreadwith LODRRegulations. 

 
(iv) ‘Key Managerial Personnel’ (KMP) shall have the meaning described to it 

intheActandtheRulesmadethereunder. 

 
(v) ‘Policy’meansthisNominationandRemunerationPolicy,asmaybeamendedfromt

imetotime. 

 
(vi) ‘Senior Management Personnel’ for this purpose shall mean personnel of 

theCompany who are members of its core management team excluding Board 

ofDirectors. It would comprise all members of management one level below 

theexecutivedirector(s),includingthefunctionalheads. 

 
(b) Unless the context otherwise requires, words and expressions used in this policy 

andnotdefinedhereinbutdefinedintheCompaniesAct,2013and/orLODRRegulationasma

y be amended from time to time shall have the meaning respectively assigned 

tothemtherein. 

 
5. APPLICABILITY 

 
ThisPolicyisapplicableto: 

(i) Directors 

(ii) KeyManagerialPersonnel 

(iii) SeniorManagementPersonnel 

 
6. MEMBERSHIP 

 
(a) TheCommitteeshallconsistofsuchnumberofdirectorsasisrequiredunderapplicablelaws. 
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(b) Membership of the Committee shall be disclosed in the Annual Report and on 

thewebsiteoftheCompany. 

 
(c) TermoftheCommitteeshallbecontinuousunlessterminatedbytheBoardofDirectors. 

 
7. CHAIRMAN 

 
(a) TheChairmanoftheCommitteeshallbeanIndependentDirector. 

 
(b) TheChairmanoftheCompany(whetherexecutiveornon-

executive)maybeappointedasamemberoftheCommitteebutshallnotbetheChairmanofthe

Committee. 

 
(c) TheChairmanoftheNominationandRemunerationCommitteemeeting maybepresent 

attheAnnualGeneralMeetingormaynominatesomeothermembertoanswertheshareholder

s‟queries. 

 
8. FREQUENCYOFMEETINGS 

 
ThemeetingoftheCommitteeshallbeheldatsuchintervalsasmayberequiredsubjecttominimumon

emeetingina financialyear. 

 
9. COMMITTEEMEMBERS’INTERESTS 

 
(a) AmemberoftheCommittee isnotentitledtobepresentwhenhisorherownremuneration is 

discussedata meeting or whenhis or her performance isbeingevaluated. 

 
(b) TheCommitteemayinvite 

suchexecutives,asitconsidersappropriate,tobepresentatthemeetingsof theCommittee. 

 
10. SECRETARY 

 
TheCompanySecretaryoftheCompanyshallactasSecretaryoftheCommittee. 

 
11. QUORUM 

 
The quorum necessary for transacting business at a meeting of the Committee shall be 

twomembers or one-third of the members of the Nomination and Remuneration 

Committee;whicheverisgreater. 
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12. VOTING 

 
(a) MattersarisingfordeterminationatCommitteemeetingsshallbedecidedbyamajorityof 

votes of members present. Any such decision shall for all purposes be deemed 

adecisionoftheCommittee. 

 
(b) Inthecaseofequalityofvotes,theChairmanofthemeetingwillhaveacastingvote. 

 
13. RESPONSIBILITYOFTHECOMMITTEE 

 
TheCommitteeisresponsiblefor: 

 
(a) formulatingcriteriafordeterminingqualifications,positiveattributesandindependenceofa

directorforthepurposeof thisPolicy; 

 
(b) advisingtheBoardonissuesconcerningprinciplesforremunerationandothertermsofemplo

ymentincludingremunerationfortheDirectors(includingnon-

executivedirectors),KMPsandtheSeniorManagement; 

 
(c) monitoring and evaluating programs for variable remuneration, both on- going 

andthose that have ended during the year, for the Directors (including Non-

ExecutiveDirectors),KMPsandtheSeniorManagement; 

 
(d) monitoringandevaluatingtheapplicationofthisPolicy; 

 
(e) monitoring and evaluating current remuneration structures and levels in the 

Company;and 

 
(f) anyotherresponsibilityasdeterminedbytheBoard. 

 
14. APPOINTMENT OF DIRECTORS, KMP OR SENIOR

 MANAGEMENTPERSONNEL 

 
(a) The Committee shall identify and ascertain the integrity, qualification, expertise 

andexperienceofthepersonforappointmentasaDirector,KMPand/orSeniorManagementP

ersonnelandrecommendtotheBoardhis/ herappointment. 

 
(b) TheCommitteehasdiscretiontodecidewhetherqualification,expertiseandexperienceposse

ssedbyapersonaresufficient/satisfactoryfortheconcernedposition. 

 
(c) Appointment of Directors, KMPs and Senior Management Personnel is subject 

tocomplianceofprovisionsof theActandLODR Regulations. 
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15. REMUNERATION 

 
(a) RemunerationtoExecutiveDirector 

 

Fixedpay: 

 Executive Director(s) shall be eligible for a monthly remuneration as may 

beapproved by the Board on the recommendation of the Committee in 

accordancewith the statutory provisions of the Companies Act, 2013, and the 

rules madethereunder for the time being in force and the approvals obtained 

from theshareholdersof theCompany. 

 
 The break-up of the pay scale and quantum of perquisites including, 

employer‟scontribution to P.F, pension scheme, medical expenses, club fees 

etc. shall 

bedecidedandapprovedbytheBoardontherecommendationoftheCommittee. 

 
Variablecomponent: 

 The Executive Director(s) may be paid performance linked commission 

withinthe overall limits as approved by the shareholderand Central 

Government,whereverrequired. 

 
(b) RemunerationtoNon-ExecutiveDirectorsincludingIndependentDirectors: 

 

(i) TheremunerationtotheNon-executiveDirectors(includingIndependentDirectors) 

may be paid within the monetary limit approved by 

shareholders,subjecttothelimitnotexceeding1%or3%,asthecasemaybe,oftheprofi

tsofthe Company computed as per the applicable provisions of the Companies 

Act,2013 

 
(ii) The Non- Executive Directors and Independent Directors of the Company 

areentitledtoreceiveremuneration bywayofsitting 

feesforattendingmeetingsofBoardorCommitteethereofinaccordancewiththeprovi

sionsoftheAct. 

 
(iii) The Independent Directors shall not be entitled to any stock incentive of 

theCompany. 

 
(iv) Any remuneration paid to Non- Executive / Independent Directors for 

servicesrendered which are of professional in nature shall not be considered as 

part 

oftheremunerationforthepurposesofclause(b)aboveifthefollowingconditionsare 

satisfied: i) The services are rendered by such director in his capacity as 

theprofessional; and ii) In the opinion of the Committee, the director possesses 

therequisitequalificationforthepracticeofthatprofession. 

 
(c) RemunerationtoKMPandSeniorManagementPersonnel: 
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pprovedbytheCommitteeinaccordancewiththestatutoryprovisions 
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of the Companies Act, 2013, and the rules made there under for the time 

beinginforce. 

(ii) Thebreak-up 

ofthepayscaleandquantumofperquisitesincluding,employer‟scontribution to P.F, 

pension scheme, medical expenses, club fees etc. shall 

bedecidedandapprovedbytheCommittee. 

(iii) Basedontheperformance,KMPandSeniorManagementPersonnelwillbepaidincen

tives. 

 
(d) Where any insurance is taken by the Company on behalf of its managing 

director,whole-time director, manager, Chief Executive Officer, Chief Financial 

Officer 

orCompanySecretaryforindemnifyingthemagainstanyliability,thepremiumpaidonsuc

h insurance shall not be treated as part of the remuneration payable to any 

suchpersonnel. Provided that if such person is proved to be guilty, the premium 

paid onsuchinsuranceshallbetreatedaspart oftheremuneration. 

 
16. POLICYONBOARDDIVERSITY 

 
(a) The Board of Directors shall have the optimum combination of Directors from 

thedifferent areas/ fields like production, management, quality assurance, finance, 

salesand marketing, research and development, Human Resources etc. or as may 

beconsideredappropriate. 

 
(b) The Board shall have at least one Board member who has accounting or 

relatedfinancialmanagementexpertise. 

 
17. REMOVAL 

 
The Committee may recommend, to the Board with reasons recorded in writing, removal 

ofa Director(s), KMP(s) and Senior Management subject to the provisions and compliance 

oftheapplicableAct,rules andLODRRegulations. 

 
18. DISCLOSUREOFINFORMATION 

 
ThisPolicyshallbedisclosedintheBoard‟sreport. 

 
19. DEVIATIONFROMTHEPOLICY 

 
The Board may, in individual or collective case, deviate from this Policy, in its 

absolutediscretion, if there are reasons to do so. In the event of any departure from the 

Policy, theBoardshallrecordthereasonsforsuchdepartureintheBoard‟sminutes. 
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20. AMENDMENTSTOTHEPOLICY 

 
TheBoardofDirectorsonitsownand/oraspertherecommendationsofNominationandRemuneration

CommitteecanamendthisPolicy,asandwhendeemedfit. 

 
In case of any amendment(s), clarification(s), circular(s) etc. issued by the 

relevantauthorities, not being consistent with the provisions laid down under this Policy, 

thensuch amendment(s), clarification(s), circular(s) etc. shall prevail upon the 

provisionshereunderandthisPolicyshallstandamendedaccordinglyfromtheeffectivedateasl

aiddownundersuchamendment(s),clarification(s),circular(s)etc. 

 

 


