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1. Introduction  
 
Infifresh Foods Limited (“the Company”) has in place a “Nomination and Remuneration Committee” 
(“NR Committee”) consisting of minimum three Non-Executive Directors, of which not less than two-
third are Independent Directors.   
 
The Nomination and Remuneration (NR) Committee and this Nomination and Remuneration Policy 
(the “Policy”) shall be in compliance with Section 178 of the Companies Act, 2013 read with the 
applicable rules as may be modified or amended from time to time including any circular, notification 
thereto and Regulation 19 read with Part D of the Schedule II of the SEBI (Listing Obligations and 
Disclosure Requirement) Regulations, 2015 (“SEBI Listing Regulations”). 
 
2. Roles and Responsibilities: 
 
Formulation of the criteria for determining qualifications, positive attributes and independence of a 
director and recommend to the board of directors of the Company (the “Board” or “Board of 
Directors”) a policy relating to the remuneration of the directors, key managerial personnel and other 
employees (“Remuneration Policy”);  
 

i. For every appointment of an independent director, the Nomination and Remuneration 
Committee shall evaluate the balance of skills, knowledge and experience on the Board 
and on the basis of such evaluation, prepare a description of the role and capabilities 
required of an independent director. The person recommended to the Board for 
appointment as an independent director shall have the capabilities identified in such 
description. For the purpose of identifying suitable candidates, the Committee may: 

 
(a)use the services of external agencies, if required; 
(b)consider candidates from a wide range of backgrounds, having due regard to diversity;    
and 
(c)consider the time commitments of the candidates 
 

ii. Providing a detailed explanation and justification for appointment or re- appointment of 
a person, including the managing director, director or a whole-time director or a manager, 
who was earlier rejected by the shareholders at a general meeting. 
 

iii. Formulation of criteria for evaluation of performance of independent directors and the 
Board; 

 
iv. Devising a policy on Board diversity; 

 
v. Identifying persons who are qualified to become directors and who may be appointed in 

senior management in accordance with the criteria laid down, and recommend to the 
Board their appointment and removal and carrying out evaluation of every director’s 
performance (including independent director); 

 
vi. Analysing, monitoring and reviewing various human resource and compensation matters; 

 



 
vii. Determining the Company’s policy on specific remuneration packages for executive 

directors including pension rights and any compensation payment, and determining 
remuneration packages of such directors; 

 
viii. Whether to extend or continue the term of appointment of the independent director, on 

the basis of the report of performance evaluation of independent directors; 
 

ix. recommend to the board, all remuneration, in whatever form, payable to senior 
management; 

 
x. Carrying out any other functions required to be carried out by the Nomination and 

Remuneration Committee as contained in the SEBI Listing Regulations or any other 
applicable law, as and when amended from time to time; 

 
xi. The Nomination and Remuneration Committee, while formulating the Remuneration 

Policy, should ensure that: 
(a) the level and composition of remuneration be reasonable and sufficient to 

attract, retain and 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) 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. 

 
xii. Perform such functions as are required to be performed under Regulation 5 of the 

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) 
Regulations, 2021, as amended, including the following: 

a) administering any existing and proposed employee stock option schemes 
formulated by the Company from time to time (the “Plan”); 

(b) determining the eligibility of employees to participate under the Plan; 
(c) granting options to eligible employees and determining the date of grant; 
(d) determining the number of options to be granted to an employee; 
(e) determining the exercise price under the Plan; and 
(f) construing and interpreting the Plan and any agreements defining the rights and 

obligations of the Company and eligible employees under the Plan, and 
prescribing, amending and/or rescinding rules and regulations relating to the 
administration of the Plan. 

 
xiii. Frame suitable policies, procedures and systems to ensure that there is no violation of 

securities laws, as amended from time to time, including: 
(a) the Securities and Exchange Board of India (Prohibition of Insider Trading) 
Regulations, 2015; and 

(b) the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair 
Trade Practices Relating to Securities Market) Regulations, 2003, by the trust, the 
Company and its employees, as applicable. 



 
 

xiv. Carrying out any other activities as may be delegated by the Board of Directors of the 
Company, functions required to be carried out by the Nomination and Remuneration 
Committee as provided under the Companies Act, 2013, the SEBI Listing Regulations, 
uniform listing agreements and/or any other applicable law, as and when amended from 
time to time, and performing such other functions as may be necessary or appropriate for 
the performance of its duties. 

 
 
3. Scope and Exclusion: 
 
This Policy sets out the guiding principles for the NR Committee:   
 
▪ to identify individuals qualified to be appointed as Directors, Key Managerial Personnel, and Senior 
Management, as per the SEBI Listing Regulations and the Companies Act, 2013, and to assess the 
independence of Directors in case of their proposed appointment as Independent Directors of the 
Company; 
 
▪ to recommend to the Board the remuneration structure for Directors, Key Managerial Personnel, 
Senior Management, and other employees of the Company. 
 
Selection of Directors and determining Directors’ Independence   
 
I. Qualifications and Criteria   
 
The NR Committee and the Board shall review on an annual basis, appropriate skills, knowledge and 
experience required of the Board as a whole and its individual members. The objective is to have a 
Board with diverse background and experience that are relevant for the Company’s global operations. 
 
In evaluating the suitability of individual Board members, the NR Committee may consider factors, 
such as: 
 
▪ Broad understanding of the Company’s business landscape, along with global business and social  
outlook; 
▪ Educational qualifications and professional standing in the relevant field; 
▪ Strong personal and professional ethics, integrity, and values; 
▪ Readiness to dedicate adequate time and effort to effectively fulfill their duties and 
responsibilities; 
▪ A balanced mix of skills, knowledge, and experience on the Board, and based on such evaluation, 
formulation of a role description and the capabilities expected of an Independent Director. 
 
 
For the purpose of identifying suitable candidates, the Committee may: 
a. engage external agencies for assistance, if necessary; 
b. evaluate candidates from diverse backgrounds, with due consideration to inclusivity; and 
c. assess the time commitments of prospective candidates. 
 



 
The proposed appointee shall also fulfill the following requirements:   
 
▪ Shall possess a Director Identification Number;  
▪ Shall not be disqualified under the Companies Act, 2013, SEBI Listing Regulations and any other 
relevant law;  
▪ Shall give his written consent to act as a Director;  
▪ Shall endeavour to attend all Board Meetings and wherever he is appointed as a Committee Member, 
the Committee Meetings;  
▪ Shall abide by the Code of Conduct established by the Company for Directors and senior 
management personnel;  
▪ Shall disclose his concern or interest in any company or companies or bodies corporate, firms, or 
other association of individuals including his shareholding at the first meeting of the Board in every 
financial year and thereafter whenever there is a change in the disclosures already made;  
▪ Such other requirements as may be prescribed, from time to time, under the Companies Act, 2013, 
the SEBI Listing Regulations and other relevant laws. 
 
II. Criteria of Independence   
 
The NR Committee shall assess the independence of Directors at the time of appointment / re-
appointment and the Board shall assess the same annually. The Board shall re-assess the 
independence of the Director when any new interests or relationships are disclosed by such Director. 
  
The person being appointed as Independent Director of the Company:   
 
a. shall meet the criteria of independence, as laid down in Companies Act, 2013 and the SEBI Listing 
Regulations, each as amended from time to time:   
 
b. shall be registered as an Independent Director in the databank maintained and managed by Indian 
Institute of Corporate Affairs in compliance with Rule 6(3) of the Companies (Appointment and 
Qualification of Directors) Rules, 2014 and shall comply with the requirement under Rule 6(4) of the 
aforesaid rule.    
 
The Independent Directors shall abide by the “Code for Independent Directors” as specified in 
Schedule IV to the Companies Act, 2013.   
 
III. Other Directorship/ Committee Memberships   
 
a. The Board members are expected to possess sufficient time, expertise, and experience to contribute 
meaningfully to the Board’s effectiveness. Therefore, they should voluntarily restrict their 
directorships in other public companies to ensure it does not hinder their responsibilities as Directors 
of the Company. The Nomination and Remuneration Committee shall take into account the nature 
and time requirements of a Director’s commitments on other Boards while assessing their suitability 
and making recommendations to the Board. 
 
b. A Director shall not serve as Director in more than 20 companies of which not more than 10 shall 
be Public Limited Companies.    
 



 
c. A Director shall not serve as an Independent Director in more than 7 listed companies and not more 
than 3 listed companies in case he is serving as a whole-time director/ managing director in any listed 
company.   
 
d. A Director shall not be a member in more than 10 Committees or act as Chairman of more than 5 
Committees across all listed companies in which he holds directorships.   
 
For the purpose of considering the limit of the Committees, Audit Committee and Stakeholders’ 
Relationship Committee of all Public Limited Companies, whether listed or not, shall be included and 
all other companies including Private Limited Companies, Foreign Companies and Companies under 
Section 8 of the Companies Act, 2013 shall be excluded.   
 
Remuneration guiding principles:   
 
I. Remuneration to Non-Executive Directors   
 
a) The Non-Executive Directors (NEDs) are paid remuneration by way of Commission and Sitting Fees 
as per the provisions of applicable law.    
 
The Commission is calculated with reference to net profits of the Company in a particular financial 
year and is determined by the Board of Directors at the end of the financial year based on the 
recommendations of the NR Committee, subject to overall ceilings stipulated in law.   
 
b) Payment of Commission to the Non-Executive Directors, in case of no profits or inadequacy of 
Profits:   
 
In the event the Company has inadequate or no profits, the Board may, determine payment of 
remuneration by way of commission to the Non-Executive Directors (“NED”) of the Company, in any 
financial year, subject to compliance of the provisions of the Companies Act, 2013 and the Rules, 
Schedules made thereunder.    
 
II. Remuneration to Key Managerial Personnel and Whole-time Directors   
 
The Company may provide remuneration to Key Managerial Personnel in the form of salary, 
perquisites, and allowances, comprising both fixed and variable components. Additionally, the 
Company may pay commission to Whole-time Directors, as determined by the Nomination and 
Remuneration Committee or the Board. Salaries are paid within the limits approved by the 
Shareholders. Annual increments, as recommended by the NR Committee, are subject to approval by 
the Board. 
 
III. Remuneration Package of the Senior Management    
 
 
The Company while deciding the remuneration package of the Senior Management takes into 
consideration the following items:   
 
a. The experience, qualification, talent and performance of Senior Management Personnel;  



 
 
b. Comparative remuneration standards of peers in the industry.    
 
The annual variable pay of senior management is linked to the performance of the Company in general 
and their individual performance for the relevant year measured against specific performance 
indicators which are aligned to the Company's objectives.   
 
Review of Policy:    
 
This Policy shall be reviewed by the Nomination and Remuneration Committee and/or the Board, as 
deemed appropriate and in line with applicable statutory or regulatory requirements. In the event of 
any changes or amendments to the relevant laws or regulations, the Policy shall be deemed to be 
modified accordingly to the extent of such changes. 

 
 
 

*************************** 
 

 


