
Annexure 2

NOMINATION AND REMUNERATION POTICY

The Boord of Direciors of Avonfi Feeds Limifed ("ihe Compony") consfituted the "Nominotion ond

Remunerofion Commitlee" of lhe Meeting held on 30'' Moy, 20.l 4 consisting of the following Directors:

1. Sri B.V Kumor, Independent Director - Choirmon

2. SriA. Indro Kumor, Choirmon & Monoging Director - Member

3. SriA.V Achor, Independenl Director - Member

4. Sri K. Romomohono Roo, Independenl Direclor - Member

5. Sri C. Romochondro Roo, JMD, CS & CFO - Complionce Officer.

I. OBJECTIVE :

The Nominofion ond Remunerolion Committee ond this Policy sholl be in complionce with Section I 78

of the Componies Acf, 20.|3 reod olong with the opplicoble rules thereto ond Clouse 49 under the

Listing Agreement. The Key Obiectives of the Committee would be:

l.l. Formulotion of the criterio for determining quolificolions, positive ottribules ond independence of q

director ond recommend to the Boord o Policy, relofing fo lhe remunerofion of lhe directors, key

monogeriol personnel ond other employees.
.|.2. 

FormulotionofCriterioforevoluotionoflndependentDirectorsondtheBoord.
.|.3. 

ToevoluolefheperformonceofthemembersoftheBoordondprovidenecessoryreporttolheBoordfor
further evoluotion of the Boord.

I .4. To devise o policy on Boord diversity.

1.5. To idenlify persons who ore quolified to become direclors qnd who moy be oppointed in senior

monogemeni in occordonce with the criterio lqid down ond recommend io the Boord their oppointment

ond removol.

2. NOMINATION DUTIES:

The duties of the Committee in relotion to nominotion moiters include:

2.1. Ensuring thot on oppointment to the Boord, Independeni Directors receive o formol letter of

oppointment in occordonce with the provisions of the Acf;

2.2. ldenlifyingondrecommendingDireclorswhoorelobeputforwordforretirementbyrototion.

2.3. Determining the oppropriote size, diversiiy ond composiiion of the Boord;

2.4. Moking recommendofions to the Boord concerning oppointmenf ond removol of directors ond senior

monogement.

3. REMUNERATIONDUTIES:

The duties of the Committee in relofion lo remunerotion motters include:

3.,1. to consider ond determine lhe Remunerofion Policy, bosed on the performonce ond olso beoring in

mind thot the remunerotion is reosonoble ond sufficient to ottrqct retoin ond motivote members of the

Boord ond such olher foctors os lhe Commitfee sholl deem oppropriote.

3.2. to opprove the remunerotion of the Senior Monogement including Key Monogeriol Personnel of the

Compony mointoining o bolonce between fixed ond incentive poy reflecling short ond long term

performonce obiectives oppropriote lo the working of the Compony.



4. DEFINITIONS
4.1 Acf meqns the Componies Acf, 201 3 ond Rules fromed thereunder, os omended from time to time.

4.2 Boord meons Boord of Direclors of the Compony.

4.3 Directors meqn Directors of lhe Compony.

4.4 KeyMonogeriol Personnel meons

4.4.'l Ch ief Execuf ive Officer or the Monogi n g Direcfor or ihe Mo no ger;

4,4.2 Whole-time direcfor;

4.4.3 Chief Finonciol Officer;

4.4.4 Compony Secretory; ond

4.4.5 such other officer os moy be prescribed.

5. SENIORMANAGEMENT
Meons personnel of the componywho ore members of its core monogemenlleom excluding the Boord
of Direclors including Functionol Heods.

6, ROLE OF COMMITTEE

6.'1. Moiters to be deqlt with. perused ond recommended to the Boord by fhe Nominofion ond
Remunerof ion Commillee
The Commiftee sholl:
6..| .1 . Formulote the criferio for delermining quolificotions, positive ottributes ond independence of o

director.

6.1 .2. ldentify persons who ore quolified to become Director ond persons who moy be oppointed in

Key Monogeriql ond Senior Monogemenf positions in occordonce with the crilerio loid down
in this policy.

6..|.3. Recommend to the Boord, oppoinlment ond removol of Director, KMP ond Senior
Monogement Personnel.

6.2. Policyfor oppointmenl ond removol of Director. KMP ond Senior Monogement

6.2.1 . Aopointmenicriterio ond quolificotions

o) The Committee sholl identify ond oscertoin fhe integrity, quolificolion, expertise ond

experience of the person for oppointmenl os Director, KMP or of Senior Monogement level ond

recommend to the Boord his / her oppoinlmenl.

b) A person should possess odequole quolificoiion, expertise ond experience for the posilion he /
she is considered for oppoiniment. The Committee hos discretion lo decide whether
quolificotion, experlise ond experience possessed by o person is sufficieni / sotisfoctory for the

concerned position.

c) The Compony sholl not oppoint or conlinue the employment of ony person os Whole-time
Director who hos ottoined the oge of seventy yeors. Provided thot the term of the person

holding this position moy be extended beyond the oge of seventy yeors with the opprovol of

shoreholders by possing o speciol resolution bosed on fhe explonotory sfolemenl onnexed io

the nolice for such motion indicoting the iustificolion for extension of oppointment beyond

sevenlY Yeors.

6.2.2. Term /Tenure
o) Monoging DirectorAVhole-time Direcior: The Compony sholl oppoint or re-oppoint ony

person os its Execufive Choirmon, Monoging Direclor or Executive Director for o term nol



exceeding five yeors of o time. No re-oppoinlmenf sholl be mode eorlier lhon one yeor before
the expiry of term.

b) Independent Director:

- An Independenl Director sholl hold office for q term up to five consecutive yeors on lhe
Boord of the Compony ond will be eligible for re-oppoiniment on possing of o speciol
resolulion by the Compony ond disclosure of such oppoinfment in the Boord's reporl.

- No Independent Director sholl hold office for more lhon two conseculive terms, but such
Independenf Director shqll be eligible for oppoinlment ofter expiry of three yeors of
ceosing to become on Independenl Direcfor. Provided thol on Independent Director sholl
noi, during the soid period of three yeors, be oppoinled in or be ossocioted with the
Compony in ony other copocity, either directly or indirectly. However, if o person who hos
olreody served os on Independenl Director for 5 yeors or more in the Compony os on
October l, 2014 or such other dote os moy be determined by the Commiflee os per
regvlotory requirement; he/ she sho// be eligib/e for oppointment for one more term of 5
yeors only.

- At the time of oppoinfment of Independenl Direcior it should be ensured thot number of
Boords on which such Independenl Director seryes is restricted lo seven listed componies
os on Independenf Direcfor ond in cose such person is serving os o Whole-lime Direclor of
o lisfed compony the number of Boords on which he serves sholl be restrided to lhree
listed componies os on Independenl Director or such other number os moy be prescribed
under the Act.

6.2.3. Evqluotion

The Committee sholl corry oui performonce evoluotion of every Director, KMP ond Senior
Monogemenl Personnel ot regulor intervol (yeorly).

6.2.4. Removol

Due to reosons for ony disquolificotion mentioned in the Act or under ony olher opplicoble Act, rules
ond regulofions lhereunder, the Committee moy recommend, io the Boord with reosons recorded in
wriling, removol of o Director, KMP or Senior Monogemeni Personnel subiect to the provisions ond
complionce of the soid Acf, rules ond regulotions.

6.2.5. Retiremenl

The Direclor, KMP ond Senior Monogement Personnel sholl retire os per the opplicoble provisions of
the Act ond the prevoiling policy of the Compony. The Boord will hove fhe discretion to retoin the
Director, KMf Senior Monogemenf Personnel in the some posilion/ remunerotion or oiherwise even
ofter ottoining fhe retiremenl oge, for fhe benefit of the Compony.

6.3. Policy reloting to the Remuneroiion for lhe Whole-time Director. KMP ond Senior Monogement
Personnel

6.3.l.Generol:

o) The remunerotion / compensolion / commission etc. to the Whole-time Director, KMP ond
Senior Monogement Personnel will be determined bythe Committee ond recommended to the
Boord for opprovol. The remunerolion / compensotion / commission etc. sholl be subiect to
the prior/posl opprovol of the shoreholders of the Compony ond Centrol Governmenl,
wherever required.

b) The remunerofion ond commission to be poid to the Whole-time Director sholl be in

occordonce with the percentoge / slobs / conditions loid down os per the provisions of ihe Act.



c) Increments to the exisling remunerolion/ compensotion structure moy be recommended by
the Committee to the Boord which should be within the slobs opproved by the Shoreholders,
wherever required, in lhe cose of Wholeiime Direclor.

6.3.2. Remunerotion toWhole-fime/Executive/Monoging Director. KMP ond Senior Monogement Personnel:

o) Remunerolion:

The remunerotion to Key Monogeriol Personnel ond Senior monogement involves o bolonce
between fixed ond incentive poy reflecting short ond long term performonce obieclives
oppropriote to the working of the compony ond its gools. The Whole-time Direclor/ KMP ond
Senior Monogement Personnel sholl be eligible for o monlhly remunerolion qs moy be

opproved by the Boord on the recommendotion of the Committee. The breokup of the poy
scole ond quontum of perquisites including, employer's contribution to Pf, pension scheme,

medicol expenses, club fees etc. shqll be decided ond opproved by the Boord/ the Person

oulhorized by lhe Boord on fhe recommendotion of the Committee ond opproved by the
shoreholders ond Centrol Government, wherever required.

b) Minimum Remunerotion:

lf, in ony finonciol yeor, lhe Compony hos no profits or its profifs ore inodequote, the Compony
sholl poy remunerotion lo its Whole-time Director in occordonce with the provisions of
Schedule V of the Acf ond opprovol of the Cenlrol Governmentwherever required.

c) Provisions for excess remunerolion:

lf onyWhole-lime Director drows or receives, directly or indirectly by woy of remunerolion ony

such sums in excess of the limits prescribed under the Act or without the prior soncfion of the

Cenlrol Government, where required, he / she sholl refund such sums to lhe Compony ond

until such sum is refunded, hold it in trusf for lhe Compony. The Compony sholl nol woive

recovery of such sum refundoble fo it unless permitted by the Cenfrol Governmenl.

d) The remunerotion lo Monoging Director/ Whole-time Director(s) includes commission on nef

profits of fhe compony os permitted under the provisions of fhe Componies Act from lime to
time.

6.3.3.Remunerotion to Non- Execulive / Independeni Director:

o) Remunerotion / Commission:

The remunerotion / commission sholl be fixed os perthe slobs ond condilions mentioned in
the ComponiesAcl.

b) Sitfing Fees:

The Non- Execulive / Independent Director moy receive remunerotion by woy of fees for
ottending meefings of Boord or Committee thereof. Provided thot the omount of such fees

sholl nol exceed Rs. One Loc per meeting of the Boord or Committee or such omounl os moy

be prescribed bythe Centrol Government from time lo time.

c) Commission:

Commission moy be poid wifhin lhe monefory limit opproved by shoreholders, subieci io the

limits opplicoble os perthe provisions of Componies Act.

d) Stock Options:

An Independent Director sholl not be entitled lo ony stock option of the Compony.



7. MEMBERSHIP

7.1 The Committee sholl consist of o minimum 3 non-execulive direclors, ond ot leost holf sholl be
I ndependenf Direclors.

7.2 The Choirperson of the Compony (Whether execulive or non-executive) moy be oppointed qs o
member of f he Commitlee, but sholl not Choir such Committee.

7.3 The quorum for meeting of the Committee sholl be one-third of its totol sirength or two directors,
whichever is higher.

7 .4 Membership of lhe Committee sholl be disclosed in fheAnnuol Report.

7 .5 Term of the Committee sholl be continued unlessferminoted byfhe Boord of Directors.

8. CHAIRPERSON

8.1 Choirperson of the Committee sholl be on Independent Director.

8.2 In fhe obsence of the Choirperson, the members of the Commiitee present ol lhe meeting sholl choose
one omongstfhem to ocl os Choirperson.

8.3 Choirmon of the Nominolion ond Remunerofion Committee meeting could be present ot the Annuol
Generol Meeting or moy nominote some olher member to onswer fhe shoreholders' queries.
However, ilwould be uplo the Choirmon lo decidewho should onswerlhe queries.

9. FREQUENCYOFMEETINGS

The meefing of fhe Committee shqll be held ot such regulor intervols os moy be required.

I O. COMMITTEE MEMBERS'INTERESTS

I 0..| A member of the Committee is not entitled to be presenl when his or her own remunerqiion is discussed

oi o meeting orwhen his or her performonce is being evoluoted.

I 0.2 The Committee moy invife such execulives, os it considers oppropriote, to be present qt the meetings of
lhe Commitlee.

I I. SECRETARY

The Compony Secreiory of the Compony sholl oct os Secrelory of the Committee.

12. VOTING

12.1 Motters orising for determinolion of Commiitee meefings sholl be decided by o moiority of voies of
Members presenl ond voiing ond ony such decision sholl for oll purposes be deemed os the decision of
ihe Committee.

12.2 lnlhe cose of equolityof votes, fhe Choirmon of the meeting will hove o cosling vote.


