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OBJECTIVE
The Nomination and Remuneration (HR) Committee of KPIT Technologies Limited (Formerly
KPIT Engineering Limited) (“Company”) will be a Board Committee and shall broadly play a
dual role of

-

Identifying potential candidates for becoming members of the Board and determining
the composition of the Board based on the need and requirements of the Company
from time to time to bring out diversity in the Board and also identify persons to be
recruited in the senior management of the Company and;

-

Ensuring the Companies compensation packages and other human resource practices
are effective in maintaining a competent workforce and make recommendations
relating to compensation of the Managing Director, Whole time Directors and the
senior management of the Company from time to time.

CONSTITUTION
The Committee shall comprise of at least three Directors, all of whom shall be nonexecutive directors and at least half shall be Independent Directors, the Chairperson being
an Independent Director. The Chairperson of the Company (whether or not a non-executive
director) may be a member of the Committee but shall not chair such Committee, The
Chairperson of this Committee or in case of his absence, any other person authorised by
him shall attend the general meetings of the Company. The Committee may meet, convene
and conduct Committee meetings through video conferencing or audio visual means, as may
be provided by the Company.
MEANING OF TERMS USED
-

“Act” means the Companies Act, 2013 including the rules, schedules, clarifications
and guidelines issued by the Ministry of Corporate Affairs from time to time
“Board” refers to Board of Directors of the Company.
“Company” refers to KPIT Technologies Limited (Formerly KPIT Engineering Limited)
pursuant to this Policy.
“Rules” means Companies (Meetings of Board) Rules, 2014 including any
modifications or amendments thereof).

Words and expressions used and not defined in these rules but defined in the Act shall
have the same meanings respectively assigned to them in the Act.
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ROLE AND RESPONSIBILITIES
The role and responsibility of the Committee shall be to undertake specific duties listed
below and it will have the authority to undertake such other specific duties as the Board
prescribes from time to time. The below mentioned roles and responsibilities are derived
from the terms of reference of the Committee as determined and approved by the Board.
Specific responsibilities of the committee include:
1. Criteria for appointment as a Director
The Committee shall formulate criteria for determining qualifications, skills, expertise,
qualities, positive attributes required to be a Director of the Company. The criteria to be
formulated will be beneficial to the Company and also take into consideration the
qualities and expertise essential for the Company to operate going forward in a changing
business environment. The Committee shall develop and recommend to the Board for its
approval, criteria to be considered for nomination / appointment of a Director.

2. Identification and nomination of persons who are qualified to be Directors
The Committee shall identify persons who are qualified to become Directors and who
satisfy the criteria laid down. The process of identification shall include ascertaining,
meeting, screening and reviewing candidates for appointment as Directors, whether
Independent, Non-Executive or Executive. The existing Directors who continue to satisfy
the Criteria may also be considered by the Committee for re-appointment.
The Committee on satisfaction of a potential candidate meeting the Criteria and having
completed the identification and selection process, will recommend such persons’
candidature to the Board for appointment as a Non- Executive Director or Independent
Director or Executive Director, as the case may be.
The Committee may recommend the candidates to the Board when:
-

Any vacancy in the Board is required to be filled due to retirement or resignation or
Any vacancy arises out of annual Board performance evaluation or
Any vacancy arises as a result of end of tenure in accordance with the Act, Rules and
SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 or
Any change is required in the Board on account of diversity
Any change is required by law

3. Approval of criteria, identification of persons and nomination of candidates required for
senior management positions
The Committee shall lay down criteria including qualifications, skills, expertise and
qualities required for senior management positions like Managing Director & CEO, Chief
Financial Officer and Company Secretary and members of the Executive Council of the
Company. The Committee shall play a consultative role to Board and make
recommendations to the Board regarding the appointments, removal and changes to the
senior management positions of the Company.
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4. Evaluation of the performance of the Board
The Committee shall determine a process for evaluating the performance of every
Director, Committees of the Board and the Board on an annual basis. The Committee
shall also review its own performance on an annual basis. The Committee may seek the
support and guidance of external experts and agencies for this purpose.
The Committee may evaluate the directors on following factors:-

Attendance at Board meetings and Board Committee meetings,
Chairmanship of the Board, and Board Committees,
Contribution and deployment of knowledge and expertise at the Board andn
Committee meetings,
Guidance and support provided to senior management of the Company outside the
Board meetings,
Independence of behavior and judgment, and
Impact and influence.

5. Compensation and evaluate the performance of the Managing Director and /or Wholetime Director and the Executive Director
The Committee shall recommend to the Board the compensation package of the
Managing Director, Whole-time Director/s and Executive Director/s on evaluation of
performance in light of the short term and long term goals of the Company and overall
performance of the Company. The Committee shall also ensure that the compensation
packages are in accordance with applicable law, in line with the Company’s objectives,
shareholders’ interests, with industry standards and have an adequate balance between
fixed and variable component.

6. Compensation of Senior Management
The Committee shall evaluate the performance of the senior management of the
Company, i.e., the members of the Executive Council of the Company, as presented by
the Managing Director & CEO. The Committee shall also provide an overview of the
remuneration payable to Key Managerial Persons as defined under the Act and senior
management of the Company. The Committee shall ensure that the remuneration to the
Key Managerial Persons and Senior Management involves a balance between fixed and
incentive pay reflecting short and long term performance objectives appropriate to the
working of the Company and its goals.

7. Commission to the Non-Executive Directors
The Committee shall determine the Commission payable to the Non-Executive Directors
after taking into account their contribution and participation as chairman/member to the
decision making at meetings of the Board / Committees well as providing strategic inputs
and supporting highest level of Corporate Governance and Board effectiveness. It shall
be within the overall limits fixed by the shareholders of the Company.
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POWERS OF THE COMMITTEE
The Committee shall have inter-alia following powers:
-

-

Conduct studies or authorise studies of issues within the scope of the Committee
and will have access to necessary books, records, facilities and personnel of the
Company
Retain or seek advice of consultants and experts for performance of their role under
this Policy and the costs relating thereto shall be borne by the Company.
Delegate its powers or form sub-committees to perform any of its functions or role
under this Policy, subject to approval of the Board.

MEETINGS
The Committee shall meet at such frequency as it may deem appropriate. Minutes of the
meeting shall be circulated to the Committee. The Committee shall report to the Board
regarding its actions and make necessary recommendations to the Board. The Committee
shall be governed by the same rules regarding meetings as are applicable to the Board.

MINUTES
The committee will maintain written minutes of its meetings, including formal telephonic
meetings, which will be filed with the minutes of the meetings of the Board.
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