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REMUNERATIONPOLICY  

  
1. COMPENSATIONPHILOSOPHY  

TSLLimited (“Company”) has a defined formal compensation philosophy for itself and its subsidiary 

companies. In order to build a high performance culture, aligned to the Company’s Vision and Goals, the 

Compensation Philosophy aims at providing a significant differentialto superior performersand also segregating 

incrementsand performancepayouts, based on the actual performance of various business verticals.  

TheaforementionedCompensationPhilosophyaimsto:  

• Buildcapabilitybyattractingthe right talent  

• Recognizeperformanceandtalent  

• Beinsyncwithindustrywhilemanagingoverallmanpowercost  

  

The performance of the Company and its Business Units / Functions is measured against annual budgets / targets, 

set as per the Balanced Score Card(BSC).Performance of individuals is measured against KeyResult 

Areas(KRAs)set atthebeginningof yearandafter consideringany revision of target during the year. The Annual 

Performance Rating would be considered for calculating the Performance Pay. Rating would be on a 5 point 

scale.  

Consistent with the principle of differential influence that an employee may have on the overall performance of 

the Company, different weights are assigned for the Company’s performance, the 

performanceofBusinessUnits/Functionsandtheperformanceofindividuals.Thus,employeesinentry level / junior 

management have greater weight age for individual performance while employees in senior leadership roles have 

maximum weight agefor Company and Business Unit Performance.  

2. REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIALPERSONNEL ANDOTHER 

EMPLOYEES  

ThephilosophyforremunerationofDirectors,SeniorLeadershipTeam,KeyManagerial Personnel (“KMP”) and 

allother employeesof the Companyisbasedonthe commitment to fostering a culture of leadership with trust. The 

Remuneration Policy is aligned to this philosophy.  

ThisRemunerationPolicyhasbeenpreparedpursuanttotheprovisionsofSection178(3)of 

theCompaniesAct,2013(“Act”).Incaseofanyinconsistencybetweentheprovisionsoflaw  and 

thisRemunerationPolicy, the provisionsof lawshall prevail and the Company shall abide bythe applicable law. 

In case there are any changes in the law, the Company shall comply with the applicable amended provisions. 

While formulating this Remuneration Policy, the Nomination and Remuneration 

Committee(“NRC”)hasconsideredthefactors laid down under Section 178(4) ofthe Act which are, as under:  

“(a)  thelevelandcompositionofremunerationisreasonableandsufficienttoattract,retainand motivate directors of 

the quality required to run the company successfully;  

(b) relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and  

(c) remunerationtodirectors,keymanagerial personnelandseniormanagementinvolvesabalance between fixed 

and incentive pay reflecting short and long-term performance objectives appropriate to the working of the 

company and its goals.”  

  

Thekeyprinciplesgoverning thisRemunerationPolicyare,asfollows:  

  

 RemunerationforIndependentDirectorsandNon-IndependentNon-ExecutiveDirectors  

(i) Independent Directors (“ID”) and Non-Independent Non-Executive Directors (“NED”) may be paid  

SittingFees(forattendingthemeetingsoftheBoardandof Committeesof the Board of which 

theymaybeMembers)andCommissionwithinregulatorylimits.  
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(ii) Within the parameters prescribed by law, the payment of Sitting Fees and Commission will be 

recommended by the NRC for approval of the Board.  

(iii) Overallremuneration(SittingFeesandCommission)shouldbereasonableandsufficienttoattract, retain and 

motivate directors aligned to the requirements of the Company (taking into consideration, the 

challengesfacedbytheCompanyandits future growth imperatives).  

(iv) OverallremunerationshouldbereflectiveofthesizeoftheCompany,complexityofthe sector / industry / 

Company’s operations and the Company’s capacity to pay the remuneration.  

(v) Overallremunerationpracticesshouldbeconsistentwithrecognizedbest practices.  

(vi) QuantumofSittingFeesmaybesubjecttoreviewonaperiodicbasis,asrequired.  

(vii) The aggregate Commission payable to all theNEDsand IDswillbe recommendedby 

theNRCtotheBoardbasedonCompanyperformance,profits,returntoinvestors,shareholdervalue creation and 

any other significant qualitative parameters, as may be decided by the Board.  

(viii) TheNRCwillrecommendtotheBoard,thequantumofCommissionforeachdirector based upon the outcome of 

the evaluation process which is driven by various factors including 

attendanceandtimespentatBoardandCommitteemeetings, individual contribution atthe meetings and 

contributionsmadebydirectors,otherthan atBoard and Committee meetings.  

(ix) InadditiontotheSittingFeesandCommission,theCompanymaypaytoanydirector 

suchfairandreasonableexpenditure,asmayhavebeenincurredby thedirectorwhile performing his / her role as 

a Director of the Company. This could include reasonable expenditure incurred by the director for attending 

Board / Board Committee meetings, General Meetings, court convened meetings,meetingswith 

Shareholders /Creditors / Management,site visits, induction and training (arranged by the Company for 

directors) and in obtaining professional advicefromindependent advisors in the furtherance of his / her 

duties as adirector.  

 Remuneration for Managing Director (“MD”)/Executive Directors (“ED”)/KMP/rest of the employees (Note1)  

(i) The extent of overall remuneration to the MD/ED/KMPs/rest of the employees should be sufficient to 

attract and retain talented and qualified individuals suitable for their roles.  

  

Hence,remunerationshouldbe:  

  

 market competitive (‘market’for every role is defined as companies from which thecompany attracts 

talent or companies to which the company loses talent);  

 drivenbytheroleplayedbythe individual;  

 reflective ofthesizeofthe company,complexityof the sector/industry/Company’s operations and the 

Company’s capacity to pay;  

 consistentwithrecognizedbestpractices;and  

 alignedtoanyregulatoryrequirements.  

(ii) In termsofremunerationmixorcomposition,  

 the remuneration mix for the MD/ EDs should be as per the contract approved by the Shareholders. In 

case of any change which is beyond the remuneration approved by the Shareholders, the same would 

require the approval of the Shareholders.  

  

 basic / fixed salary is provided to all employees to ensure that there is a steady income in line with their 

skills and experience.  

 inadditiontothebasic/fixedsalary,theCompanyprovidesemployeeswithcertainperquisites, 

allowancesandbenefitstoenable acertainleveloflifestyle andtoofferscopeforsavings and tax optimization, 

where possible. The Company also provides all employees with a social security net (subject to limits) 

by covering medical expenses and hospitalization through reimbursements or insurance cover and 

accidental death and dismemberment through personalaccident insurance.  
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 The compensation of individuals in key roles that have a significant impact on the growth and 

sustainability of the Company will have an additional component of Long Term Incentive Plan  

(LTIP) in the form of Employee Stock Options (ESOP) or any other equivalent instrument.  

 theCompanyprovidesretirementbenefits,asapplicable.  

 in addition to the basic/ fixed salary, benefits,perquisitesandallowancesas providedabove, the  

 Company  may  provide  MD/EDs  such  remuneration  by  way  of  Commission,  

calculatedwithreferencetotheNetProfitsoftheCompanyinaparticularfinancialyear,asmay 

bedeterminedbythe Board,subjecttothe overallceilingsstipulated inSection197 oftheAct. The specific 

amount payable to the MD/ EDs would be based on the performance of the MD/EDs as evaluated by 

the Board or the NRC and approved by the Board.  

OR  

 Inaddition tothebasic/fixedsalary,benefits,perquisitesandallowancesasprovided above, the Company 

may provide to its MD/EDs, such remuneration by way of an annual incentive 

remuneration/performance linked bonus subject to the achievement of certain performance criteria and 

such other parameters as may be considered appropriate from time to time by the Board. An indicative 

list of factors that may be considered for determination of the extent of this component are:  

– Company’sperformanceoncertaindefinedqualitativeandquantitativeparameters, as may be decided 

by the Board from time to time; – Industry benchmarksofremuneration; – 

Performanceoftheindividual.  

 The Company will provide the rest of theemployees, aperformancelinked incentive pay. The 

performance linked pay would be driven by the outcome of the performance appraisal process and the 

performance of the Company.  

 RemunerationpayabletoDirectorforservicesrenderedinothercapacity  

No remuneration will be payable to the Directors for services rendered by such Director in anyother capacity 

unless:  

a) Theservicesrenderedareofaprofessionalnature;  

b) TheNRCisoftheopinionthat thedirectorpossessesrequisitequalificationforthe practice of the profession; 

and  

c) ApprovaloftheCentralGovernmenthasbeenreceived,ifrequired,forpayingthesame.  

 Policyimplementation  

The NRCisresponsiblefor recommendingtheRemunerationPolicy to theBoard. TheBoardis responsible for 

approving and overseeing implementation of the Remuneration Policy.  

  

 
Note1Excludesemployees coveredby anylong term settlementsor specific term contracts. The remuneration for these employees would be driven by 

the respective long term settlements or contracts.  


