
 
 

VADINAR OIL TERMINAL LIMITED 
 

Policy on Appointment of Directors and payment of remuneration to them 
 

1.  General  
 

1.1 The Companies Act, 2013 requires the Company to formulate the criteria for 
determining qualifications, positive attributes and independence of directors. The 
Company is also required to adopt a policy, relating to the remuneration for the 
directors, key managerial personnel and other employees. 
 

1.2 To meet these objectives, the policy on appointment, remuneration and evaluation of 
directors has been adopted by the Board of Directors on August 8, 2017. 
 

2.  Selection, identification and appointment of Directors  
 

2.1 The Nomination and Remuneration Committee is responsible for evaluating the 
qualifications of each director candidate and of those directors who are to be 
nominated for election by shareholders at each Annual General Meeting of 
shareholders, and for recommending duly qualified director nominees to the full 
Board for election. The qualification criteria set forth herein are designed to describe 
the qualities and characteristics desired for the Board as a whole and for Board 
members individually. 
 

2.2 Director Selection Procedures 
 

2.2.1 For each shortlisted director candidate considered for election to the Board, the 
Nomination and Remuneration Committee shall evaluate each director candidate 
and recommend to the Board any duly qualified director candidates. 

 
2.2.2 To aid in the short listing and screening process the Nomination and Remuneration 

Committee may take the support of professional agencies, conduct interviews or 
have a personality check undertaken or take any other steps to ensure that the right 
candidates are identified. 

 
2.2.3 A determination of a director’s qualifications to serve on the Board shall be made by 

the Board, upon the recommendation of the Committee, prior to nominating said 
director for election at the Company’s next Annual General Meeting.  

 
2.2.4 Appointment of all Directors, other than directors appointed pursuant to 

nomination by Financial Institutions under section 161(3) of the Act will be approved 
by shareholders at a general meeting. 

 



 
 

2.2.5 The company shall issue a formal letter of appointment to independent directors in 
the manner as provided in Paragraph IV(4) of Schedule IV the Act. 
 

2.3 Director qualification criteria 
 

2.3.1 The director candidates should have completed the age of 21 years. The maximum 
age of executive directors shall not be more than 70 years at the time of 
appointment / re-appointment. However a candidate who has attained the age of 70 
years may be appointed if approved by shareholders by passing of special resolution. 
  

2.3.2 The Board has not established specific education, years of business experience or 
specific types of skills for Board members, but, in general, expects qualified directors 
to have ample experience and a proven record of professional success, leadership 
and the highest level of personal and professional ethics, integrity and values. 
 

2.3.3 The candidate to be appointed as Director shall have a Director Identification 
Number allotted under section 154 of the Companies Act, 2013 (Act). 
 

2.3.4 A person shall not be eligible for appointment as director of the Company if: 
 
2.3.4.1 He is disqualified for being appointed under section 164 of the Act.  
 
2.3.4.2 The number of directorships post appointment as Director in the Company 

exceed the total number of directorships permitted under section 165 of the Act. 
 

2.3.5 In addition any person to be appointed as a Managing Director or whole time 
director in the Company (hereinafter referred to as ‘Executive Directors’) shall have 
to meet the following requirements for being eligible for appointment shall have to 
meet the requirements set out in Part I of Schedule V of the Act. 
 

2.3.6 Further, while selecting Independent Directors:  
 

2.3.6.1 the Company may select the candidate from data bank(s) containing names, 
address, qualification of persons who are eligible and willing to act as 
Independent Directors maintained by anybody, institute or association as may be 
notified by the Central Government having expertise in creation and 
maintenance of such data bank.  

 
2.3.6.2 The prospective candidates for appointment as Independent Directors shall have 

to meet the criteria of Independence laid down in sub-section (6) of section 149 
of the Act. 

 



 
 

2.3.7 In the process of short listing Independent Directors, the Board shall ensure that 
there is appropriate balance of skills, experience and knowledge in the Board so as 
to enable the Board to discharge its functions and duties effectively. 

 

3.  Criteria for appointment of  Senior Management executives  
 

3.1 The Nomination and Remuneration Committee is responsible for the appointment of 
senior management executives in accordance with the laid down criteria. 
 

3.2 The criteria laid down for the appointment of senior management executives just 
below the Executive Directors including the Key Managerial Personnel is set out 
below.  

 
3.3 The Senior Management Executives are sourced from Internal and external sources. 

These resumes are shortlisted by the hiring manager and the shortlisted candidates 
are scheduled for Interviews. 

 
4.  Remuneration  

 
4.1 All remuneration / fees / compensation, payable to directors shall be fixed by the 

Board of Directors and payment of such remuneration fees / compensation shall 
require approval of shareholders in general meeting except for sitting fee payable to 
Non-Executive Directors for attending Board / Committee and other meetings. 
 

4.2 The Board shall decide on the remuneration / fees / compensation, payable to 
directors based on the recommendations of the Nomination and Remuneration 
Committee. 

 
4.3 The total managerial remuneration payable, to its directors, including managing 

director and whole-time director, (and its manager) in respect of any financial year 
shall not exceed eleven per cent of the net profits of the company for that financial 
year computed in the manner laid down in section 198 of the Act. Provided that the 
company in general meeting may, with the approval of the Central Government, 
authorise the payment of remuneration exceeding eleven per cent of the net profits 
of the company, subject to the provisions of Schedule V of the Act:   

 
4.4 The Nomination and Remuneration Committee shall ensure the following while 

recommending the remuneration / fee / compensation payable to Directors: 
 

4.4.1 Executive Directors 
 

4.4.1.1 The remuneration payable to any one managing director; or whole-time director or 
manager shall not exceed five per cent of the net profits of the company and if there 
is more than one such director remuneration shall not exceed ten per cent of the 



 
 

net profits to all such directors and manager taken together. Else the remuneration 
will be subject to approval of central government as may be required. 
 

4.4.1.2 In case of inadequacy of profits mentioned in 4.3 and 4.4.1 above, the Committee 
while approving the remuneration for executive directors  

 
4.4.1.2.1 take into account, financial position of the company, trend in the industry, 

appointee’s qualification, experience, past performance, past remuneration, etc. 
 

4.4.1.2.2 be in a position to bring about objectivity in determining the remuneration 
package while striking a balance between the interest of the company and the 
shareholders. 

 
4.4.2 While considering payment of remuneration / increase in remuneration payable to 

executive directors, key managerial personnel and other executives, the Nomination 
and Remuneration Committee may among other factors consider the following: 

 
4.4.2.1 the level and composition of remuneration is reasonable and sufficient to attract, 

retain and motivate directors of the quality required to run the company 
successfully 

 
4.4.2.2 relationship of remuneration to performance is clear and meets appropriate 

performance benchmarks; and 
 

4.4.2.2.1 remuneration to directors, key  managerial personnel 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. 

 
4.4.2.2.2 the factors mentioned in The Companies (Appointment and Remuneration of 

Managerial Personnel) Rules 2014, may be considered, which are required to be 
disclosed in the Directors Report.  

 
4.4.3 Non-executive Directors including Independent Directors 

 
4.4.3.1 The remuneration payable to Non-Executive Directors shall not exceed 1% of the net 

profits of the Company.  
 

4.4.3.2 A Non-Executive director may be paid remuneration by way of fee for attending 
meetings of the Board or Committee thereof or for any other purpose whatsoever. 
The amount of such fee shall not exceed Rs. 1,00,000 for attending each such 
meeting or such higher amount as may be prescribed by the Central Government. 

 
4.4.3.3 An independent director shall not be entitled to any stock option. 


