
NOMINATION. REMUNERATION AND EVALUATION POLICY

PREFACE

The Nomination and Remuneration Committee of Tirupati starch and Chemicals Limited

("the Company") has been formed to review and make recommendations on annual salaries,

performance commission, perquisites and other employment conditions of the Executive

Directors, Key Managerial Personnel and other employees.

oBJECTM

The Nomination and Remuneration Committee and this Policy are in compliance with Section

178 of the Companies Act, 2013 read along with the applicable rules thereto and Clause 49

under the Listing Agreement.

The Key Objectives of the Committee would be:

a) To guide the Board in rela.tion to appointrnent 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 evaluation of the Board'

c) To recommend to the Board on Remuneration payable to the Directors, Key

Managerial Personnel and Senior Management.

DEFINITIONS

The definitions of some of the key terms used in this Policy are given below.

Note:l'enns trot tlefned in the policy shnll lmue the nrcaning as pet tlrc Contpanies Act, 201.3.

"Key Managerial Personnel" means -

a) Chief Executive officer or the Managing Director or the Manager;

b) Company SecretarY,

c) \Alhole-timeDirector;
d) Chief Financial Officer; and

e) Such other officer as may be prescribed.

"senior Management" means Senior Management means personnel of the company who are

members of its core management team excluding the Board of Directors. This would also

include all members of management one level below the executive directors including all

functional heads.

ROLE OF COMMITTEE:

The role of the Committee inter alia will be the following:



To formulate a criteria for determining qualifications, positive attributes and independence of

a Director;

To recommend to the Board the appointrnent and removal of Senior Management;

To carry out evaluation of Director's performance and recommend to the Board aPpointrnent

/ removal based on his / her performance;

To recommend to the Board on (i) policy relating to remuneration for Directors, Key

Managerial Personnel and Senior Management and (ii) Executive Directors remuneration and

incentive;

a) 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 contrac|

b) ensure that level and composition of remuneration is reasonable and sufficient,

relationship of remuneration to performance is clear and meets appropriate

performance benchmarks;

c) to devise a policy on Board diversity;

d) to develop a succession planfor the Board and to regularly review the plan.

MEMBERSHIP:

a) The Committee shall consist of a minimum 3 non-executive directors, majority of

them being indePendent.

b) Minimum two (2) members shall constitute a quorum for the Committee meeting.

c) Membership of the Committee shall be disclosed in the Annual Report.

d) Term of the Committee shall be continued unless terminated by the Board of

Directors.

CHAIRMAN:

a) Chairman of the Committee shall be an Independent Director'

b) Chairperson of the Company may be appointed as a member of the Committee but

shall not be a Chairman of the Committee'

c) In the absence of the Chairman, the members of the Committee present at the meeting

shall choose one amongst them to act as Chairman'

d) Chair-rnan of the Nomination and Remuneration Committee meeting could be present

at the Aru1ual General Meeting or may nominate some other member to answer the

shareholders' queries.

FREQUENCY OF MEETINGS:

The meeting of the Committee shall be held at such regular intervals as may be required'

COMMITTEE MEMB ERS' INTERESTS:



A member of the Committee 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.

The Committee may invite such executives, as it considers appropriate, to be present at the

meetings of the Committee.

SECRETARY:

The Company Secretary of the Company shall act as Secretary of the Committee.

VOTING:

a) Matters arising for determination at Committee 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 Committee.

b) In the case of equality of votes, the Chairman of the meeting will have a casting vote.

NOMINATION DUTIES:

The duties of the Committee in relation to nomination matters include:

a) Ensuring that there is an appropriate induction & training programme in place for

new Directors and members of Senior Management and reviewing its effectiveness;

b) Ensuring that on appointment to the Board, Non-Executive Directors receive a formal

letter of appointrnent in accordance with the Guidelines provided under the

Companies Act,2013;

c) Identifying and recommending Directors who are to be put forward for retirement by

rotation.
d) Deterrnining the appropriate size, diversity and composition of the Board;

e) Setting a formal and transpar6nt procedure for selecting new Directors for

appointment to the Board;

0 Developing a succession plan for the Board and Senior Management and regularly

reviewing the Plan;
g) Evaluating the performance of the Board members and Senior Management in the

context of the Company's performance from business and compliance perspective;

h) Making recommendations to the Board concerning any matters relating to the

continuation in office of any Director at any time including the suspension or

terrnination of service of an Executive Director as an employee of the Company subject

to the provision of the law and their service contract.

i) Delegating any of its powers to one or more of its members or the Secretary of the

Committee;

j) Recommend any necessary changes to the Board.

k) Considering any other matters as may be requested by the Board; and

POLICY FOR APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR

MANAGEMENI':

1. Appointrnent Criteria and Qualifications



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

experience of the person for appointrnent as Director, KMP or at Senior Management

level and recommend to the Board his / her appointrnent.
b) A person should possess adequate qualification, expertise and experience for the

position he / she is considered for appointment. The Committee has discretion to
decide whether qualification, expertise and experience possessed by a person is

sufficient / satisfactory for the concerned position.

c) The Company shall not appoint or continue the employment of any person as Whole-
time Director who has attained the age of seventy years. Provided that the term of the

person holding this position may be extended beyond the age of seventy years with
the approval of shareholders by passing a special resolution based on the explanatory

statement annexed to the notice for such motion indicating the justification for

extension of appoinbnent beyond seventy years.

Term / Tenure

Managing Director/Whole-tirne Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing

Director or Executive Director for a term not exceeding Three years at a time. No re-

appointrnent 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 consecutive years on the Board

of the Company and will be eligible for re-appointrnent on passing of a special resolution by

the Company and disclosure of such appointrnent in the Board's rePort.

- No Independent Director shall hold office for more than two consecutive terms of upto

maximum of 5 years each, but such Independent Director shall be eligible for appointrnent

after expiry of three years of ceasing to become an Indeper-rdent Director. Provided that an

Ildependent 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 time of appoinlment of Independent Director it should be ensured that number of

Boards on which such Independent Director serves is restricted to seven listed companies as

a1 Independent Director and three listed companies as an Independent Director in case such

person is serving as a \Atrhole-time Director of a listed company or such other number as may

be prescribed under the Act.

3. Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and Senior

Management Personnel at regular interval (yearly)'

4. Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable

Act, rules and regulations there under, the Committee may recommend, to the Board with

reasons recorded in writing, removal of a Director, KMP or Senior Management Personnel

subject to the provisions and compliance of the said Act, rules and regulations.
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5. Retirement

The Director, KMP and Senior Management Personnel shall retire as per the applicable

provisions of the Act and the prevailing policy of the Company. The Board will have the

discretion to retain the Director, KMP, Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement age, for the benefit of the

Company.

REMUNERATION DUTIES:

The duties of the Committee in relation to remuneration matters include:

to consider and determine the Remuneration Policy, based on the performance and

also bearing in mind that the remuneration is reasonable and sufficient to attract retain

and motivate members of the Board and such other factors as the Committee shall

deem appropriate all elements of the remuneration of the members of the Board.

to approve the remuneration of the Senior Management including key managerial

personnel of the Company maintaining a balance between fixed and incentive pay

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

the Company.

c) to delegate any of its powers to one or more of its members or the Secretary of the

Committee

to consider any other matters as may be requested by the Board;

Professional indemnity and liability insurance for Directors and senior management.

POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT

PERSONNEL:

1. Remuneration to Managing/Whole-time / Executive / Managing Director, KMP and

Senior Managen'rent Personnel:

The Remuneration/ Compensation/ Commission etc. to be paid to Director /
Managing Director etc. 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.

2. Remuneration to Non- Executive / Independent Director:

The Non-Executive Independent Director may receive remuneration / compensation /
cornmission as per the provisions of Companies Act, 2013. The amount of sitting fees

shall be subject to ceiling/ limits as provided under Companies Act, 2013 and rules

made there under or any other enacffnent for the time being in force.

EVALUATION POLICY:

The following parameters for the purpose of evaluating the performance of the Board and that

of Committees and Individual Directors:

nnlNc I orscRtPrtoN

a)

b)

d)

e)

Rating Scale



1 Does not meet evaluation

parameter

2 Meets evaluation parameter

3 Exceeds evaluation parameter

N/A Not Applicable

Evaluation of Board

Some of the specific issues and questions that should be considered in a performance

evaluation of the entire Board by the Independent Directors are set out below:

S. No. Assessment Criteria

1 Is the composition of the board appropriate with the right mix of knowledge and skills

required to drive organizational performance in the light of future strategy?

2 Members of the board meet all applicable independence requirements.

3 The Board of Directors is effective in establishing a corporate environment that Promotes

timely and effective disclosure, fiscal accountability, high ethical standards and compliance

with applicable laws and regulations..

1 Th"ffidevelopingacoIPorate8overnancestructurethatallows
and encourages the Board to fulfill its responsibilities'

5 Th" Cr*prryt systems of control are effective for identifying material risks and reporting

material violations of policies and law and The Board is provided with sufficient information

about material risks and problems that affects the Company's business and prosPects.

6 The Board receives regular financial updates and takes all

operations of the organization are sound and reviews the

carrying out the stated mission on a regular basis.

necessary stePs to ensure

organization's performance

the

in

7 iate length, being held to enable proPer

consideration of issues?

u spriortoBoardmeetingsmeetSexPeCtationsintermsof
lelgth and level of detail and Board members come prepared to meetings and ask appropriate

questions of management and address ittr"t thut *ight pffi
9 s oPen communication' meaningful

participation,andtimelyresolutionofissues.

10 ppropriately leads and facilitates the Board

meetings and the policy and governance work of the Board

77 and their Remuneration follow clearly

laid down by the Nomination and
Nomination and aPPointment

established procedures using

Remuneration Committee.

of Board members

known criteria as

72 Th" B.a.d .""r*"s the role of the independent auditor from selection to ter:rnination and has

an effective process to evaluate the independent auditor's qualifications and performance

13

14

Company has

prohibition of

Company has

effectively

a system for CorPorate Social

insider trading

necessary Committees which

Responsibility, Stakeholder l(elauonsnrPs

are required and these Committees are working



Based on the above criteria Board has to be assessed by giving a rating according to the Rating

Scale. The total number of the ratings awarded will be averaged over the number of persons

who have awarded the ratings'

The process of evaluation shall be done by Independent Directors only' Assistance in the

process will be provided by a person so authorized by the Board, and for this purpose the

person will report to the Board.

Evaluation of Committees

some of the specific issues and questions that should be considered in a performance

evaluation of the Committees of the Board are set out below:

Based on the above criteria Committees has to be assessed by grving a rating according to the

Rating Scale. The total number of the ratings awarded will be averaged over the number of

persons who have awarded the ratings'

The process of evaluation shall be done all the Directors of the Company' Assistance in the

p.o."r, will be provided by a person so authorized by the Board, and for this purpose the

person will rePort to the Board.

Evaluation of Individual Directors (Independent Directors)

some of the specific issues and questions that should be considered in the performance

evaluation of an Independent Director, (the exercise in which the concemed director being

evaluated shall not be included) are set out below:

Co.r-,pliur-t." with Code of Co"d".t of th" Co*

C"-r"ttt""" 
".."*plishments 

w.r't' performance objectives'

panies Act and Other applicable laws'

Redressal of Complaints and Grievances'

fficommittees and with Board of Directors.

ce to ComPanies Act and Listing

AdL"."rl." to Internal Policies and Procedures'

Assessment Criteria
inPuts on the minutes of the

- md"Pendence' as and when

it exists and disclosure of interest
contribution to resolution of issues at

Raising of valid concel

Adh".",-r." to Intemal Policies and Procedures.

S. No. I Assessment Criteria



Ir.,t".p".torlul relations with other directors and management

::UnderstandingoftheC@environmentinwhichitoperatesand

1

5

6

7 Safeguarding interest of whistle-blowers under vigrl mechan$m ano )ategua

information

8

Based on the above criteria each of the Inclependent Directors has to be assessed by giving a

rating according to the Rating Scale. The total number of the ratings awarded will be averaged

over the number of persons who have awarded the ratings'

The process of evaluation shall be done by the other directors (including other Independent

Directors). Assistance in the process will be provided by a person so authorized by the Board'

and for this purpose the person will report to the Board'

Evaluarion of Individual Directors (NON - INDEPENDENT DIRECTORS / CMD / VVTD)

Some of the specific issues and questions that should be considered in the performance

evaluation of an Non-Independent Director /wTD/ CMD, (the exercise in which the

concerrreddirectorbeingevaluatedshallnotbeincluded)areSetoutbelow:

Based on the above criteria each of the Non - Independent Directors / CMD / W-rD has to be

assessed by giving a rating according to the Rating scale. The total number of the ratings

awarded will be averagedover the number of persons who have awarded the ratings'

The process of evaluation shall be done by the other directors (including other Non -

Independent Directors / cMD / wTD)r Assistance in the process will be provided by a

p".ror1 so authorized by the Board, and for this purpose the person will report to the Board'

MINUTES OF COMMITTEE MEETING:

Assessment Criteria

C""ttt ng actual vis-a-vis budgeted

performance.
the ComPanY and stePs

initiated towards Branding of the Company

Adh"r"r-t." to code of conduct of Company

ffiising & training of staff members

tion etc' and disclosure of interest

echanism and Safeguard of

confidential information

Adh*"*" to Internal Policies and Procedures'



Proceedings of all meetings must be minuted and signed by the Chairman of the Committee

at the su meeting. Minutes of the Committee meetings will be tabled at the

subsequent Board

REVIEW AND A

The

J'he Nom and Remuneration Committee or the Board may review the Policy as

and when

nd Committee meeting.

deems necessary.

.tion and Remuneration Committee may issue the guidelines, procedures,

a)

b)

c)

formats, mechanism and manual in supplement and better implementation

to this , if it thinks necessary.

This may be amended or substituted by the Nomination and Remuneration

or by the Board as and when required and also by the Compliance Officer

where is any statutory changes necessitating the change in the policy.

Conrpany is slso auailable on the website of the

Contontnt i.e. wwto.tirupntistsrclt.cottt.


