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KAMA HOLDINGS LIMITED 

NOMINATION, APPOINTMENT AND REMUNERATION POLICY - ADOPTED ON 12.02.2019 
 

A. Introduction 

  
This Policy on Nomination, Appointment and Remuneration of Directors and  Key Managerial 
Personnel has been formulated in accordance with the provisions of Section 178 of the 
Companies Act, 2013 (the Act) and the Listing  Regulations by the Nomination and Remuneration 
Committee of the Directors of the Company. 
 

B. Definitions 

 

Directors : Directors (other than Whole-time Director(s)) appointed under the provisions 
of the Companies Act, 2013 and rules made thereunder. 

Key Managerial 
Personnel 

Whole-time Director(s), Chief Financial Officer and Company Secretary. 

Senior 
Management 
Personnel 

All Key Managerial Personnel and officers as may be decided by the 
NRC/Board 

 
The terms “He” or “his” as mentioned in this Policy includes any gender. 
 

C. Terms of Reference 

The Board of Directors of the Company at its meeting held on 27th May, 2014 reconstituted the 
existing Remuneration Committee of Directors as “Nomination and Remuneration Committee” of 
Directors (the Committee). The terms of reference of the Committee are as follows:- 
 

 Formulation of the criteria for determining qualifications, positive attributes and independence 

of a director. 

 Formulation of criteria for evaluation of performance of Independent Directors and the Board  

 Devising a policy on Board diversity.   

 Formulation of policies for remuneration to Directors, Key Managerial Personnel, Sr. 

Management Personnel and Other Employees. 

 Identification and recommendation to Board of persons who are qualified to become 

Directors, Key Managerial Personnel, Sr. Management Personnel in accordance with the 

criteria laid down. 

 Recommend to the Board on appointment and removal of Directors, Key Managerial 

Personnel, Sr. Management Personnel. 

 Evaluation of the performance of Directors (other than independent directors). 

 Evaluation of the performance of independent directors and make recommendations to 

Board. 

 To develop a succession plan for the Directors, Key Managerial Personnel and Sr. 

Management Personnel and regularly review the plan. 

 Formulation of criteria for making payment to non-executive Directors. 

 Recommend to the Board, all remuneration, in whatever form, payable to senior 

management. 

 

D. Criteria for recommending a person to become Director 

 
The Committee shall take into consideration the following criteria of qualification, positive 
attributes and independence for recommending to the Board for appointment of a Director:- 
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1. Qualification & Experience 

 
The incumbent shall possess appropriate skills, experience and knowledge in one or more 
fields of finance, law, management, sales & marketing, operations, research, corporate 
governance, education, community service or other disciplines. 
 

2. Attributes/Qualities 
 
The incumbent Director shall possess one or more of the following attributes/qualities :- 
- Respect for and strong willingness to imbibe the Company’s Core Values. 
- Honesty and Professional integrity. 
- Strategic capability with business vision. 
- Entrepreneurial spirit and track record of achievement. 
- Ability to be independent  
- Capable of lateral thinking. 
- Reasonable financial expertise. 
- Association in the fields of business/corporate world/Finance/education/community 

service/Chambers of Commerce & industry. 
- Effective review and challenge to the performance of management. 

 
3. In case the proposed appointee is an Independent Director, he should fulfill the criteria for 

appointment as Independent Director as per the provisions of the Act, Listing Regulations and 
other applicable laws and regulations.  
 

4. The incumbent should not be disqualified for appointment as a Director pursuant to the 
provisions of the Act or other applicable laws & regulations.  
 

E. Directors’ Compensation 
 
The Committee will recommend to the Board appropriate compensation to Executive 
Directors subject to the provisions of the Act, Listing Regulations and other applicable laws & 
regulations. The Committee shall periodically review the compensation of such Directors in 
relation to other comparable companies and other factors, the Committee deems appropriate. 
Proposed changes, if any, in the compensation of such Directors shall be reviewed by the 
Committee subject to approval by the Board.  
The Committee will recommend to the Board appropriate fees / commission to the non-
executive directors for its approval. The Committee / Board shall inter alia, consider level of 
remuneration /commission payable by other comparable companies, time devoted, 
experience, providing guidance on strategic matters and such other factors as it may deem fit.     
 

F. Evaluation 
 
The Committee will review the performance of Directors as per the structure of performance 
evaluation.  
 
Performance evaluation of Executive Directors, Non-executive Directors, Independent 
Directors, Board as a whole, Board Committees and their members and Chairman shall be 
carried out in following manner:  
 

a) Performance evaluation of all individual Directors: It shall be done annually by the 
Nomination and Remuneration Committee (NRC) as per the structure of performance 
evaluation (as per Annexure I & II).  The outcome of the evaluation shall be shared by 
the Chairman of NRC with the Board. 
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b) Performance evaluation of Independent Directors: It shall be done, annually and at 

the time of their re-appointment, by NRC for deciding whether to extend or continue the 
term of appointment of independent directors. Based upon the recommendations of the 
NRC, the Board of Directors shall decide to continue their appointment or consider 
them for reappointment. 
 
The performance evaluation of independent directors, in addition to feedback received 
from NRC, shall be done by the entire Board of Directors, excluding the director being 
evaluated as per the structure of performance evaluation (as per Annexure II).  
 

c) Performance evaluation of the Board of Directors: Board shall evaluate its own 
performance on criteria like discharge of duties and responsibilities under the 
Companies Act and Listing Regulations, fulfillment of its role with respect to guiding 
corporate strategy, risk policy, business plans, corporate performance, monitoring 
company’s governance practices etc. and number of meetings held during the year as 
specified in annexure III (Part - A). 
 

d) Performance evaluation of Board Committees: The Board shall review the 
performance of all its committees annually on criteria for evaluation as specified in 
annexure III (Part - B).  

 
e) Performance evaluation by independent directors at their separate meeting : The 

Independent Directors in their separate meeting shall review performance of non-
independent directors, Board as a whole, the Chairman of the company, taking into 
account the views of executive directors and non-executive directors; 

 
The Chairman of meeting of Independent Directors or one selected by independent 
Directors shall share outcome of their abovementioned evaluations with the Chairman 
of the Board.  

 
Chairman of the Board shall be responsible for giving feedback as and when required as a 
result of performance evaluation above and guide on preparation of a suitable action plan, if 
required. 
 
 

G. Board Diversity 
 
The Committee will review from time to time Board diversity to bring in professional 
experience in different areas of operations, transparency, corporate governance, financial 
management, risk assessment & mitigation strategy, education, community service and 
human resource management in the Company. The Committee will keep succession planning 
and Board diversity in mind in recommending any new name of Director for appointment to 
the Board.  
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H. Eligibility criteria & Remuneration of Key Managerial Personnel, Senior Management 
Personnel and other Employees 
 
The eligibility criteria for appointment of key managerial personnel shall be in accordance with 
the job description of the relevant position. 
 
The remuneration structure for Key Managerial Personnel, shall be as per the Company’s 
remuneration structure taking into account factors such as level of experience, qualification, 
performance and suitability which shall be reasonable and sufficient to attract, retain and 
motivate them.  
 
The remuneration may consist of fixed and incentive pay/retention bonus reflecting short and 
long-term performance objectives appropriate to the working of the Company and its goals. 
 
 
The remuneration for the Employees other than Key Managerial Personnel is determined on 
the basis of the role and position of the individual employee, including professional 
experience, responsibility, job complexity and market conditions and his/her last drawn 
remuneration in the previous organization.  
 
The various remuneration components, basic salary, allowances, perquisites etc. may be 
combined to ensure an appropriate and balanced remuneration package.  

 
The annual increments to the remuneration paid to the employees shall be determined based 
on the appraisal carried out by the respective reporting managers/HODs of various 
departments. Decision on Annual Increments shall be made on the basis of this appraisal. 
The remuneration would be benchmarked intermittently with a basket of identified companies 
comparable to the Company. 

 
The remuneration may consist of fixed and incentive pay/retention bonus reflecting short and 
long-term performance objectives appropriate to the working of the Company and its goals. 

 
The aforesaid Key Managerial Personnel, Senior Management Personnel, and Other 
Employees may also be provided any facility, perquisites, commission, accommodation, 
interest free loans or loans at concessional rate in accordance with the policies framed for 
them or any category thereof.  

 
However loan to the Directors who are KMPs shall be governed by such approvals as may be 
required by the Companies Act, 2013.  
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 Annexure I 
Performance Evaluation of Executive Directors 

Financial Year/Period : ……………… 
 

Name of Director  :  
 
Type of Directorship :  Executive Director 
 
Assessment of the following Roles/Attributes as performed by or observed in the Director 
whose performance is under evaluation : 
 

S. No. Role/Attribute Remarks (Y/N) 

1. Attendance and participation in meetings of the Board 
of Directors and of the Board Committees 

 

2. Advises on implementation of good corporate 
governance practices. 

 

3. Exercised his/her duties with due & reasonable care, 
skill and diligence. 

 

4. Acted in good faith and in the best interests of the 
Company towards promotion of interest of the 
stakeholders. 

 

5. Conduct in compliance with the policies of the 
Company viz. Code of Conduct, Code of Conduct for 
Prevention of Insider Trading, Whistleblower Policy 
etc. 

 

6. Ensures compliance with applicable laws/ statutory 
obligations in the functioning of the Company. 

 

7. Enhances Brand Equity  

8. Encourages new initiatives/expansion/innovation  

9. Encourages adherence to the principles of Quality, 
Cost, Delivery and Safety (QCDS) 

 

10. Resolves Investor complaints  

11. Ensures talent retention  

12. Encourages awards & recognitions  

 Overall Performance (Remarks) 
 
 

 
Name of Director : ……………………. 
 
Signature  : ……………………. 
 
Date & Place : ……………………. 
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Annexure  II 
 

Performance Evaluation of Independent Directors/ Non-Executive Directors 
Financial Year/Period : ……………… 

 
Name of Director  : 
 
Type of Directorship : Independent Directors/ Non-Executive Director 
 
Assessment of the following Roles/Attributes as performed by or observed in the Key 
Managerial Personnel as a team whose performance is under evaluation : 
 

S. No. Role/Attribute Remarks (Y/N) 

1. Attendance and participation in meetings of the 
Board of Directors and of the Board Committees 

 

2. Advises on implementation of good corporate 
governance practices. 

 

3. Independent in judgement and actions  

4. Exercised his/her duties with due & reasonable care, 
skill and diligence. 

 

5. Acted in good faith and in the best interests of the 
Company towards promotion of interest of the 
stakeholders. 

 

6. Conduct in compliance with the policies of the 
Company viz. Code of Conduct, Code of Conduct for 
Prevention of Insider Trading, Whistleblower Policy 
etc. 

 

 Overall Performance (Remarks) 
 
 

 
Name of Director : ……………………. 
 
Signature  : ……………………. 
 
Date & Place : ……………………. 
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Annexure - III 

 
CRITERIA FOR EVALUATION OF THE BOARD OF DIRECTORS 
 
A:  

Performance of Evaluation Criteria  

Board as a whole  Discharge of duties and responsibilities under the 
Companies Act and Listing Agreement / SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015.   

 Fulfilment of role of the Board (for instance guiding 
corporate strategy, risk policy, business plans, corporate 
performance, monitoring company's governance practices 
etc.). 

 Number of Board Meetings held during the year. 

 

B:  

Performance of Evaluation Criteria  

Board Committees  Fulfilment of role of the Committee with reference to its 
terms of reference, the Companies Act and the Listing 
Regulations .  

 Number of Committee Meetings held during the year. 

 

 


