
(DRAFT) NOMINATION AND REMUNERATION POLICY 
 

1. Introduction 
 

The Nomination & Remuneration Policy (“Policy”) of DEY’S MEDICAL STORES 
(MANUFACTURING) LTD. is formulated under the requirements of applicable laws, including 
the Companies Act, 2013. 

 
The Policy is intended to identify persons qualified to become Directors and to set out criteria to 
determine remuneration to the Directors, Key Managerial Personnel (KMP), senior management 
(as defined below) and other employees of the Company and to recommend to the Board for their 
appointment and removal.  

 
2. Objective and Purpose 

 
The objectives and purpose of this Policy are: 

 
   To formulate the criteria for determining qualifications, competencies, positive attributes and 

independence for appointment of a director (executive/non-executive/independent) of the 
Company; and 

 
   To recommend policy relating to the remuneration of the Directors, KMP and Senior 

Management to the Board of Directors of the Company. 
 
 

3. Constitution of the Nomination and Remuneration Committee 
 
   The Board has constituted the “Nomination and Remuneration Committee” of the Board on 

19th March 2019. This is in line with the requirements under the Companies Act, 2013 (“Act”).  
 
         The Board has authority to reconstitute this Committee from time to time. 
 

4. Definitions 
 

a. ‘Board’ means Board of Directors of the Company. 
b. ‘Directors’ means directors of the Company. 
c. ‘Committee’ means Nomination and Remuneration Committee of the Company as 

constituted or reconstituted by the Board, in accordance with the Act. 
d. ‘Company’ means DEYS MEDICAL STORES (MANUFACTURING) LTD. 
e. ‘Independent Director’ means a Director referred to in Section 149(6) of the Companies 

Act, 2013 and rules. 
f. ‘Key Managerial Personnel (KMP)’ means- 

i) the Managing Director or Chief Executive Officer or manager 
ii) Whole-time Director 
iii) the Company Secretary; 
iv) the Chief Financial Officer; and 
v) Such other officer as defined under the Companies Act, 2013 from time to time 

 
 

 
Unless the context otherwise requires, words and expressions used in this Policy and not defined 
herein but defined in the Companies Act, 2013 shall have the meaning respectively assigned to 
them therein. 
 



 
5. Matters to be dealt with, perused and recommended to the Board by the Nomination and 

Remuneration Committee 
 

The following matters shall be dealt with by the Committee:  
 

(a) Size and composition of the Board: 
Periodically reviewing the size and composition of the Board to have an appropriate mix of 
executive and independent Directors to maintain its independence and separate its functions of 
governance and management and to ensure that it is structured to make appropriate decisions, 
with a variety of perspectives and skills, in the best interests of the Company; 

 

(b) Directors: 
Formulate the criteria determining qualifications, positive attributes and independence of a 
Director and recommend candidates to the Board when circumstances warrant the appointment 
of a new Director, having regard to qualifications, integrity, expertise and experience for the 
position. 

 
(c) Succession plans: 

Establishing and reviewing Board, KMP, and Senior Management succession plans in order to 
ensure and maintain an appropriate balance of skills, experience and expertise on the Board and 
Senior Management. 
 

(d) Remuneration framework and policies: 
The Committee is responsible for reviewing and making recommendations to the Board on: 
 

i) Remuneration of executive Directors to be presented for shareholders’ approval including 
severance, if any. 

 
ii) Individual and total remuneration of non-executive Directors and the chairman (if non- 

executive), including any additional fees payable for membership of Board committees; 
 

iii) the remuneration policies for KMP and Senior Management including base pay, incentive 
payments, retirement right.0s, severance pay if any and service contracts having regard to 
the need to: 
a) attract and motivate talent to pursue the Company’s long-term growth; 
b) demonstrate a clear relationship between executive compensation and performance; 
c) be reasonable and fair, having regard to best governance practices and legal 

requirements and 
d) balance between fixed and incentive pay reflecting short and long-term performance 

objectives as appropriate for the Company and its goals 
 

 
6. Policy for appointment and removal of Directors, KMP and Senior Management 

 
(a) Appointment criteria and qualifications 

1. The Committee shall ascertain the integrity, qualification, expertise and experience of the 
person identified for appointment as Director, KMP or Senior Management and 
recommend to the Board his/her appointment. The Committee has discretion to decide 
whether qualification, expertise and experience possessed by a person is sufficient / 
satisfactory for the position. 

2. A person to be appointed as Director, KMP or Senior Management should possess 
adequate qualification, expertise and experience for the position he / she is considered for. 

 



 
(b) Term / Tenure 

1. Managing Director / Whole-time Director 
The Company shall appoint or re-appoint any person as its Managing Director or Whole- 
time Director for a term not exceeding five years at a time. No re-appointment shall be made 
earlier than one year before the expiry of term. 

 

2. 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-appointment on passing of a special 
resolution by the Company and disclosure of such appointment in the Board’s report. 

 
No Independent Director shall hold office for more than two consecutive terms, but such 
Independent Director shall be eligible for appointment after 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.  

 
(c) Removal 

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made 
thereunder or under any other applicable Act, rules and regulations, the Committee may 
recommend, to the Board with reasons recorded in writing, removal of a Director, KMP or 
Senior Management subject to the provisions and compliance of the said Act, rules and 
regulations. 

 
(d) Retirement 

The Directors, KMP and Senior Management shall retire as per the applicable provisions of 
the Companies Act, 2013 and the prevailing policy of the Company. The Board will have the 
discretion to retain the Directors, KMP and Senior Management in the same position / 
remuneration or otherwise, even after attaining the retirement age, for the benefit of the 
Company. 

 
7. Policy relating to the remuneration for Directors, KMP and Senior Management 

 
(a) General 
1. The remuneration / compensation / commission etc. to be paid to Directors will be determined 

by the Committee and recommended to the Board for approval. 
2. The remuneration and commission to be paid to the Managing Director/Whole-time Director 

shall be in accordance with the provisions of the Companies Act, 2013, and the rules made 
thereunder. 

3. Increments to the existing remuneration / compensation structure may be recommended by the 
Committee to the Board which should be within the limits approved by the Shareholders in the 
case of Managing Director/ Whole-time Director. 

4. Where any insurance is taken by the Company on behalf of its Directors, KMP and Senior 
Management for indemnifying them against any liability, the premium paid on such insurance 
shall not be treated as part of the remuneration payable to any such personnel, provided that if 
such person is proved to be guilty, the premium paid on such insurance shall be treated as part 
of the remuneration. 

 
 
 
 

 



(b)   Remuneration to other employees 
The compensation for other employees would be as per the compensation policy of the 
Company, as revised through the annual compensation review process from time to time and 
approved by the Chief Executive Officer Chief Operating Officer, in consultation with the 
Head- HR. 

 
  

(c)  Minimum remuneration to Managing Director and  Whole-time Directors 
If, in any financial year, the Company has no profits or its profits are inadequate, the 
Company shall pay remuneration to its Managing Director and Whole-time Directors in 
accordance with the provisions of Schedule V of the Companies Act, 2013. 
 

  (d)  Remuneration to Non-Executive / Independent Directors 
 

The remuneration payable to each Non-Executive Director and independent Director is 
based on the remuneration structure as determined by the Board, and is revised from time to 
time, depending on individual contribution, the Company’s performance, and the 
provisions of the Companies Act, 2013 and the rules made thereunder. The Independent 
Directors shall not be entitled to any stock incentive of the company.  

 
8. Policy review 

 
(a) This Policy is framed based on the provisions of the Companies Act, 2013 and rules thereunder. 

 
(b) In case of any subsequent changes in the provisions of the Companies Act, 2013 or any other 

regulations which makes any of the provisions in the policy inconsistent with the Act or 
regulations, then the provisions of the Act or regulations would prevail over the policy and the 
provisions in the policy would be modified in due course to make it consistent with law. 

 
(c) This policy shall be reviewed by the Nomination and Remuneration Committee as and when 

any changes are to be incorporated in the policy due to change in regulations or as may be felt 
appropriate by the Committee. Any changes or modification to the policy as recommended by the 
Committee would be placed before the Board of Directors for their approval. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 

ADDENDUM TO THE NOMINATION AND REMUNERATION POLICY 

 

POLICY RELATING TO EVALUATION OF PERFORMANCE OF BOARD, ITS 

COMMITTEES AND INDIVIDUAL DIRECTORS :– 

 
 The Nomination and Remuneration Committee, in compliance with provision of Section 

178(2) of Companies Act 2013, and MCA Notification No.SO1833(E) dated 7th May, 2018 shall 

specify criteria and the methodology relating to evaluation of performance of Board, its Committees 

and individual Directors internally through questionnaires format for recommendation to the Board. 

Board members may provide written input or Chairman of the Board or any other Board member may 

obtained view on a confidential basis. On collation of all responses, the feedback may be provided 

either orally or by way of written assessment. 

 

 Criteria for evaluation of Board and Committees of the Board and individual Directors are set 

out in questionnaire format vide Annexure-I, II and III respectively. 

 



ANNEXURE – I 

 

EVALUATION OF PERFORMANCE OF BOARD OF DIRECTORS 

Ranking : Poor/Below Average/Average/Above Average/Outstanding 

Questionnaire – 

1. Board Composition, Process and Development 

 (a) The Board consists of required size. 

 (b) All of the Board members fulfil required qualifications, experience, skills etc. 

 (c) The Board has adopted transparent process while appointing new Directors. 

 (d) The Board Committees are properly constituted. 

 (e) The Board Committees are performing their role as per regulation. 

 (f) The Board is maintaining right balance of independent, non-executive and executive 

Directors. 

 (g) There is appropriate succession planning for executive Board members. 

 (h) The Board members are aware of strategic business plan of the Company. 

 (i) Non-executive Directors are giving sufficient time to the Company. 

 (j) The information that is supplied to the Board is of high quality that enables the Board 

to determine the direction of the Company. 

 

2. Oversight Management 

 (a) The Board is effective in evaluating the performance of the Company’s senior 

executive. 

 (b) The Board is effective in reviewing and implementing senior executive succession 

plans. 

 (c) The Board is well-informed on all issues being faced by the Company. 

 (d) The Board considered policies and procedure for smooth conduct of all material 

activities by the Company. 

 (e) The Board and the Management have easy access with each other and exchange 

information. 

 

3. Board Meetings and Procedure 

 (a) The Board meeting agenda and related papers are concise and provide information of 

appropriate quality and detail. 

 (b) Adequate and timely inputs are taken from the Board prior to setting of the Agenda 

for the meeting. 

 (c) The Agenda and other related information are circulated to all members in advance 

with proper time gap. 



 (d) The Board is conscious and discussing issues which are conflict of interest. 

 (e) There is facility for conducting Board meetings through video conferencing. 

 (f) The minutes of the Board meeting are clear, complete and prepared timely. 

 (g) The minutes of the Board meeting records dissenting views. 

 (h) Adequacy of separate meeting of independent Directors. 

 (i) Appropriateness of Secretarial support made available to the Board. 

 (j) The Board treats shareholders fairly where decision of the Board may affect 

shareholders. 

 (k) The Board reviews corporate social responsibility initiatives of the Company. 

 

4. Company, Board Strategy and Risk Management 

 (a) The Board has sufficient information to monitor the Company’s performance, 

including Peer and Industry information. 

 (b) The Board has sufficient understanding of risk attached to the business structure. 

 (c) The Board has complete knowledge about threats and opportunities crucial to the 

Board of the Company. 

 (d) The Risk Management framework developed by the Board is subject to review from 

time to time. 

 (e) Monitoring the Company’s internal controls and compliance with applicable laws and 

regulation. 



ANNEXURE – II 

 

EVALUATION OF PERFORMANCE OF COMMITTES OF THE BOARD 

Ranking : Poor/Below Average/Average/Above Average/Outstanding 

Questionnaire – 

1. Whether the composition and working procedures of the Committees of the Board of 

Directors is clearly defined and disclosed. 

2. Whether the Committee has fulfilled its function as assigned by the Board and applicable 

laws. 

3. Whether regular meetings are held. 

4. Whether recommendation of the Committee contribute effectively to decisions of the Board. 

5. Whether meeting procedures i.e. Agenda, Notes on Agenda, Minutes of the meeting, 

frequency of the meeting etc. are followed as per statutory provision and Articles of 

Association. 



ANNEXURE – III 

 

EVALUATION OF PERFORMANCE OF INDIVIDUAL DIRECTORS 

Ranking : Poor/Below Average/Average/Above Average/Outstanding 

Questionnaire – 

1. Qualification, experience, competency and knowledge of the entity and the sector in which 

the enterprise operates. 

2. Fulfilment of function (for e.g. law imposes certain obligation on independent Directors). 

3. Ability to function as a team. 

4. Initiative. 

5. Availability and Attendance. 

6. Commitment to the Board and the Enterprise. 

7. Contribution to the Enterprise and in Board meeting. 

8. Integrity including conflict of interest disclosures, maintenance of confidentiality. 

 

 


