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NOMINATION AND REMUNERATION POLICY 

 

This NominaƟon and RemuneraƟon Policy is being formulated in compliance with SecƟon 178 
of the Companies Act, 2013 read along with the applicable rules thereto and SecuriƟes and 
Exchange Board of India (LisƟng ObligaƟons and Disclosure) RegulaƟons 2015, as amended 
from Ɵme to Ɵme. This policy on nominaƟon and remuneraƟon of Directors, Key Managerial 
Personnel and Senior Management has been formulated by the NominaƟon and 
RemuneraƟon CommiƩee (NRC or the CommiƩee) and has been approved by the Board of 
Directors. 
 
OBJECTIVE:  
 
The objecƟve of this Policy are:  
 

a) to guide the Board in relaƟon to appointment and removal of Directors, Key 
Managerial Personnel and Senior Management.  
 

b) to evaluate the performance of the members of the Board and Provide necessary 
report to the Board for further evaluaƟon of the Board. 
 

c) to recommend to the Board on remuneraƟon payable to the Directors, Key Managerial 
Personnel and Senior Management. 

 
DEFINITIONS:  
 

a. "Act” means Companies Act, 2013 (including any statutory modificaƟons or re-
enactments or amendments thereof for the Ɵme being in force);  
 

b. “Board” means the Board of Directors of the Company;  
 

c. “Company” or “Semac” means Semac Consultants Limited;  
 

d. “CommiƩee” means NominaƟon and RemuneraƟon CommiƩee of the Company;  
 

e. “Director” means a director appointed in the Board of the Company as per the 
provisions of the Companies Act, 2013 and the LisƟng RegulaƟons;  
 

f. “Independent Director” means a Director as defined under SecƟon 149(6) of the 
Companies Act, 2013 and RegulaƟon 16(1)(b) of the LisƟng RegulaƟons;  
 

g. “Key Managerial Personnel” means: 
 

i. the Chief ExecuƟve Officer or the managing director or the Manager; 
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ii. the Company Secretary;  
iii. the Whole-Ɵme director;  
iv. the Chief Financial Officer, and  
v. such other officer as may be prescribed. 

 
h. “LisƟng RegulaƟons” means the SecuriƟes and Exchange Board of India (LisƟng 

ObligaƟons and Disclosure Requirements) RegulaƟons, 2015 including any subsequent 
amendments or modificaƟons or re-enactments thereof.  
 

i. “Policy” means this NominaƟon and RemuneraƟon Policy.  
 

j. “RemuneraƟon” means any money, or its equivalent given or passed to any person for 
services rendered by him and includes perquisites as defined under the Income-tax 
Act, 1961;  

 
k. “Senior Managerial Personnel” or “Senior Management” or “SMP” means the officers 

/ personnel of the company who are members of its core management team excluding 
Board of Directors and comprises of all members of management one level below the 
Chief ExecuƟve Officer / Managing Director / Whole-Ɵme Director / Manager 
(including Chief ExecuƟve Officer / Manager, in case they are not part of the Board, 
and including Company Secretary, Chief Financial Officer and all funcƟonal heads. 
 

ROLE OF THE COMMITTEE:  
 
The role of the NRC will be the following:  
 

a. To formulate the criteria for determining qualificaƟons, posiƟve aƩributes and 
independence of a director.  
 

b. To formulate and recommend to the Board a policy, relaƟng to the remuneraƟon for 
the Directors, key managerial personnel and other senior management personnel.  

 
c. To idenƟfy persons who are qualified to become Directors and who may be appointed 

in senior management in accordance with the criteria laid down by the CommiƩee.  
 

d. To recommend to the Board the appointment and removal of Directors and senior 
management personnel.  

 
e. To recommend to the Board policy relaƟng to remuneraƟon for Directors, Key 

Managerial Personnel and Senior Management, taking into account the following 
factors: 
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i. the level and composiƟon of remuneraƟon is reasonable and sufficient to 
aƩract, retain and moƟvate Directors of the quality required to run the 
company successfully; 

ii. relaƟonship of remuneraƟon to performance is clear and meets appropriate 
performance benchmarks; and 

iii. remuneraƟon to Directors, Key Managerial Personnel and Senior Management 
involves a balance between fixed and incenƟve pay reflecƟng short and long-
term performance objecƟves appropriate to the working of the company and 
its goals: 

 
f. To recommend to the board, all remuneraƟon, in whatever form, payable to senior 

management.  
 

g. To formulate the criteria for evaluaƟon of performance of independent directors and 
the Board of Directors.  
 

h. To specify the manner for effecƟve evaluaƟon of performance of the Board of 
Directors, its commiƩees and individual Directors, to be carried out either by the 
Board, by the NominaƟon and RemuneraƟon CommiƩee or by an independent 
external agency and to review its implementaƟon and compliance.  
 

i. In every appointment of Independent Director, to evaluate the balance of skills, 
knowledge and experience on the Board, possessed by the person intended to be 
appointed as an Independent Director and on the basis of such evaluaƟon, to prepare 
a descripƟon of the role and capabiliƟes required of an independent director.  
 

j. To ensure that the person recommended to the Board for appointment as an 
Independent Director have all the capabiliƟes idenƟfied by the CommiƩee in the 
descripƟon of the role and capabiliƟes required of an independent director. 
 

k. For the purpose of idenƟfying suitable candidates, the CommiƩee may: 
 
(i) use the services of an external agencies, if required.  
(ii) consider candidates from a wide range of backgrounds, having due regard to 
diversity; and  
(iii) consider the Ɵme commitments of the candidates 
 

l. To recommend, whether to extend or conƟnue the term of appointment of the 
independent director, on the basis of the report of performance evaluaƟon of 
independent directors  
 

m. To devise a policy on diversity of board of directors  
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n. To ensure that an orderly succession plan is in place for appointment to the Board and 
Senior Management  
 

o. To carry out any other funcƟon as may be mandated by the Board from Ɵme to Ɵme 
and / or enforced by any statutory noƟficaƟon, amendment, modificaƟon or re-
enactment thereof for the Ɵme being in force, as may be applicable  
 

p. To perform such other funcƟons as may be necessary or appropriate for the 
performance of its duƟes 
 

CRITERIA FOR APPOINTMENT/ RE-APPOINTMENT AND REMOVAL OF DIRECTOR INCLUDING 
INDEPENDENT DIRECTOR, KEY MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT 
 

a) The CommiƩee shall idenƟfy and ascertain the integrity, qualificaƟon, experƟse and 
experience of the person for appointment as Director, KMP or at Senior Management 
level and recommend his / her appointment, as per Company’s Policy. 
 

b) A person should possess adequate qualificaƟon, experƟse and experience for the 
posiƟon he / she is considered for appointment. The CommiƩee has authority to 
decide whether qualificaƟon, experƟse and experience possessed by a person is 
sufficient / saƟsfactory for the posiƟon. 
 

c) The Company shall obtain the approval of its shareholders for appointment of a person 
on the Board of Directors or as a Manager at the next general meeƟng or within a Ɵme 
period of three months from the date of appointment, whichever is earlier;  
 

d) The appointment, re-appointment or removal of an Independent Director of the 
Company, shall be subject to the approval of shareholders by way of a special 
resoluƟon.  
 

e) The Company shall ensure that the appointment or a re-appointment of a person, 
including as a managing director or a whole-Ɵme director or a manager, who was 
earlier rejected by the shareholders at a general meeƟng, shall be done only with the 
prior approval of the shareholders. The statement referred to under subsecƟon (1) of 
secƟon 102 of the Companies Act, 2013, annexed to the noƟce to the shareholders, 
for considering the appointment or re-appointment of such a person earlier rejected 
by the shareholders shall contain a detailed explanaƟon and jusƟficaƟon by the 
NominaƟon and RemuneraƟon CommiƩee and the Board of directors for 
recommending such a person for appointment or re-appointment;  
 

f) The Company shall not appoint or conƟnue the employment of any person as 
Managing Director or Whole-Ɵme Director who has aƩained the age of seventy years. 
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Provided that the term of the person holding this posiƟon may be extended beyond 
the age of seventy years with the approval of shareholders by passing a special 
resoluƟon.  
 

g) The Company shall not appoint a person or conƟnue the directorship of any person as 
a Non-ExecuƟve Director who has aƩained the age of seventy five years unless a 
special resoluƟon is passed to that effect, in which case the explanatory statement 
annexed to the noƟce for such moƟon shall indicate the jusƟficaƟon for appoinƟng 
such a person; 

 
TERM / TENURE 
 
Managing Director/Whole-Ɵme Director: 
 
The Company shall appoint or re-appoint any person as its ExecuƟve Chairman, Managing 
Director, Whole-Ɵme Director or ExecuƟve Director for a term not exceeding five years at a 
Ɵme. No re-appointment shall be made earlier than one year before the expiry of term. 
 
Independent Director: 
 
An Independent Director shall hold office for a term up to five consecuƟve years on the Board 
of the Company and will be eligible for re-appointment on passing of a special resoluƟon by 
the Company and disclosure of such appointment in the Board's report. No Independent 
Director shall hold office for more than two consecuƟve terms of upto maximum of 5 years 
each, but such Independent Director shall be eligible for appointment aŌer expiry of three 
years of ceasing to become an Independent Director.  
 
Provided that an Independent Director shall not, during the said period of three years, be 
appointed in or be associated with the Company in any other capacity, either directly or 
indirectly.  
 
At the Ɵme of appointment of Independent Director it should be ensured that number of 
Boards on which such Independent Director serves is restricted to seven listed companies as 
an Independent Director and three listed companies as an Independent Director in case such 
person is serving as a Whole-Ɵme Director of a listed company or such other number as may 
be prescribed under the Act.  
 
The Independent Director, who resigns from the Company, shall be appointed as an ExecuƟve 
/ Whole Time Director on the Board of the Company, its holding, subsidiary or associate 
company or on the board of a company belonging to its promoter group, unless a period of 
one year has elapsed from the date of resignaƟon as an Independent Director. 
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EVALUATION 
 
The CommiƩee shall carry out evaluaƟon of performance of Director, KMP and Senior 
Management Personnel yearly or at such intervals as may be considered necessary. The 
CommiƩee shall specify the manner for effecƟve evaluaƟon of performance of Board, its 
commiƩees and individual Directors to be carried out either by the Board, by the NominaƟon 
and RemuneraƟon CommiƩee or by an independent external agency and review its 
implementaƟon and compliance. 
 
REMOVAL 
 
The CommiƩee may recommend with reasons recorded in wriƟng, removal of a Director, KMP 
or Senior Management Personnel subject to the provisions and compliance of the Companies 
Act, 2013, rules and regulaƟons and the policy of the Company. 
 
RETIREMENT 
 
The Director, KMP and Senior Management Personnel shall reƟre as per the applicable 
provisions of the Act and the prevailing policy of the Company. Subject to the provisions of 
the Act or the LisƟng RegulaƟons, the Board shall have the discreƟon to retain the Director, 
KMP, Senior Management Personnel in the same posiƟon/ remuneraƟon or otherwise even 
aŌer aƩaining the reƟrement age, for the benefit of the Company. 
 
CRITERIA FOR DETERMINING REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT 
PERSONNEL 
 
1) RemuneraƟon to Managing Director / ExecuƟve Director / Whole-Ɵme Director:  
 

a) The RemuneraƟon / Commission etc. payable to Managing Director / ExecuƟve 
Director / Whole-Ɵme Director, etc. including the income components, perquisite, 
benefits, etc., shall be governed as per the provisions of the Companies Act, 2013 and 
its rules made there under or any other enactment and the LisƟng RegulaƟons, 
including amendments or modificaƟons or re-enactments for the Ɵme being in force.  

 
b) All form of remuneraƟon including its components, perquisites, benefits etc. payable 

to Managing Director / ExecuƟve Director / Whole-Ɵme Director, etc. shall be 
determined and recommended by the NominaƟon and RemuneraƟon CommiƩee and 
the same shall be approved by the Audit CommiƩee, Board of Directors and 
Shareholders with or without modificaƟons as may be deemed appropriate subject to 
the provisions of the Companies Act, 2013 and its rules made there under or any other 
enactment and the LisƟng RegulaƟons, including amendments or modificaƟons or re-
enactments for the Ɵme being in force.  
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c) The fees or compensaƟon payable to Managing Director / ExecuƟve Director / Whole-
Ɵme Director, who are promoters or members of the promoter group, shall be subject 
to the approval of the shareholders by special resoluƟon in general meeƟng, if 
 

i. the annual remuneraƟon payable to such Managing Director / ExecuƟve Director / 
Whole-Ɵme Director exceeds rupees 5 crore or 2.5 per cent of the net profits of 
the Company, whichever is higher; or  

ii. where there is more than one such Director, the aggregate annual remuneraƟon 
to such directors exceeds 5 per cent of the net profits of the Company; 

 
Provided that the approval of the shareholders, as menƟoned above, shall be valid  only Ɵll 
the expiry of the term of such director. 
 
2) RemuneraƟon to Non- ExecuƟve / Independent Directors:  
 

a) The Non-ExecuƟve / Independent Directors may receive siƫng fees for aƩending 
meeƟngs of the Board or CommiƩees thereof within the overall limits as provided in 
the Companies Act, 2013 from Ɵme to Ɵme and such other remuneraƟon as 
permissible under the provisions of Companies Act, 2013 including Profit related 
commission, if available and approved by the shareholders. 
 

b) The amount of siƫng fees shall be such as may be recommended by the NominaƟon 
and RemuneraƟon CommiƩee and approved by the Board of Directors. 

 
c) All the remuneraƟon of the Non- ExecuƟve / Independent Directors (excluding 

remuneraƟon for aƩending meeƟngs as prescribed under SecƟon 197 (5) of the 
Companies Act, 2013) shall be subject to ceiling/ limits as provided under Companies 
Act, 2013 and rules made there under or any other enactment for the Ɵme being in 
force. The amount of such remuneraƟon shall be such as may be recommended by the 
NominaƟon and RemuneraƟon CommiƩee and approved by the Board of Directors or 
shareholders, as the case may be.  
 

d) Any remuneraƟon paid to Non-ExecuƟve / Independent Directors for services 
rendered which are of professional in nature shall not be considered as part of the 
remuneraƟon for the purposes of clause (b) above if the following condiƟons are 
saƟsfied: 
 

i. The Services are rendered by such Director in his capacity as the professional; and  
ii. In the opinion of the CommiƩee, the director possesses the requisite qualificaƟon 

for the pracƟce of that profession. 
 
e) All fees or compensaƟon, if any, paid to Non-ExecuƟve Directors, including 

Independent Directors shall require approval of the shareholders. The approval of 
shareholders shall specify the limits for the maximum number of stock opƟons that 
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may be granted to Non-ExecuƟve Directors, in any financial year and in aggregate. The 
requirement of obtaining approval of shareholders shall not apply to payment of 
siƫng fees to Non-ExecuƟve Directors, if made within the limits prescribed under the 
Companies Act, 2013 for payment of siƫng fees without approval of the Central 
Government;  
 

f) The approval of shareholders by special resoluƟon shall be obtained every year, in 
which the annual remuneraƟon payable to a single Non-ExecuƟve Director exceeds 
fiŌy per cent of the total annual remuneraƟon payable to all Non-ExecuƟve Directors, 
giving details of the remuneraƟon thereof. 

 
3) RemuneraƟon to Key Managerial Personnel and Senior Management:  
 

a) The remuneraƟon to Key Managerial Personnel and Senior Management may consist 
of fixed pay/ commission/ incenƟve pay, in compliance with the provisions of the 
Companies Act, 2013 and in accordance with the Company’s Policy.  
 

b) The Fixed pay may include monthly remuneraƟon, employer’s contribuƟon to 
Provident Fund, contribuƟon to pension fund etc. as decided from to Ɵme. 
 

c) The incenƟve pay shall be decided based on the balance between performance of the 
Company and performance of the Key Managerial Personnel and Senior Management, 
to be decided annually or at such intervals as may be considered appropriate. 
 

IMPLEMENTATION 
 
The CommiƩee may issue guidelines, procedures, formats, reporƟng mechanism and manuals 
in supplement and for beƩer implementaƟon of this policy as considered appropriate. The 
CommiƩee may Delegate any of its powers to one or more of its members. 
 

 
 


