ALPS INDUSTRIES LIMITED
NOMINATION & REMUNERATION, EVALUATION AND BOARD DIVERSITY   POLICY
The  Nomination & Remuneration  Policy  of Alps Industries Ltd (the  “Company”)  is  designed  to  attract, motivate  and  retain  manpower  in  a  competitive  and  international market.  The policy reflects the Company's objectives for good corporate governance as well as sustained long-term value creation for shareholders.

The  Nomination&Remuneration  Policy  applies  to  the  Company's  senior  management,  including  its  Key Managerial Persons (KMPs) and Board of Directors.

1. INTRODUCTION  
As mandated by the statutory provisions contained under section 178 of the Companies Act, 2013 and the Listing Agreement with Stock Exchanges, Nomination & Remuneration Committee of the Company has formulated this policy and on its recommendation the Board of Directors has approved the same vide Board Resolution dated 30th  May, 2014. This policy contains guidelines on nomination and remuneration of Directors, Key Managerial Personnel (KMP) and Senior Management Personnel of the Company. This policy may be treated as a benchmark for determining the qualifications, positive attributes and independence of a Director, criteria for evaluation of Independent Directors and the Board, matters relating to the remuneration, appointment, removal and evaluation of performance of the Directors, Key Managerial Personnel and Senior Management Personnel of the Company. 

2.   OBJECTIVE
i. To formulate the eligibility criteria for determining qualifications, positive attributes, and independence of a Director and to formulate the criteria for evaluating Directors and Senior Management; 

ii.  To identify and select for Board’s consideration the persons who are qualified to become directors and who may be appointed in senior management in accordance with criteria laid down;
iii.  To carry out the evaluation of Directors, Key Managerial Personnel and Senior Management of the Company and to provide them rewards linked directly to their efforts, performance, dedication and achievement relating to the Company’s operations; 
iv.  To determine the remuneration taking into account parameters like financial position of the Company, industry size, company size and general practice on remuneration payout in the Textile Industry; 
v. To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons and create competitive advantage; and 
vi. To lay down criteria for appointment, removal of directors, Key Managerial Personnel and Senior Management Personnel and evaluation of their performance. 
3. EFFECTIVE DATE
This policy shall be effective from 01st April, 2014.

4. DEFINITIONS

i. ‘Act’ means Companies Act, 2013 and rules made there under.
ii. ‘Board of Directors’ or ‘Board’, in relation to the Company, means the collective body of the directors of the Company.

iii. ‘Committee’ means Nomination and Remuneration Committee of the Company as  

 constituted or re-constituted by the Board. 

iv. ‘Company’ means Alps Industries Limited.

v.  ‘Directors’ means Directors of the Company. 

vi.  ‘Independent Director’ means a director referred to in Section 149 (6) of the Companies Act, 2013.

vii. ‘Key Managerial Personnel’ (KMP) means: 

a. Chief Executive Officer and / or Managing Director 

b. Whole-time Director 

c. Chief Financial Officer 

d. Company Secretary 

e. Such other officer as may be prescribed under the applicable statutory provisions/ regulations. 
viii.
‘Senior Management Personnel’ for this purpose shall mean employees of  the company occupying the position as such under the Act. 

Unless the context otherwise requires, words and expressions used in this policy and not defined herein but defined in the Companies Act, 2013 as may be amended from time to time shall have the meaning respectively assigned to them therein.

GUIDING  PRINCIPLES
The  Guiding  Principle  is  that  the nomination & remuneration  and  other  terms  of employment  shall be competitive in order to ensure that the Company can attract and retain competent executives.

-
The Nomination & Remuneration    Policy    for    executives    reflects    the    overriding    remuneration philosophy and principles of the Alps.  When determining the remuneration policy    and    arrangements   for   Whole time  Directors / KMPs,    the   Nomination & Remuneration Committee, constituted in accordance with Section 178 of the Companies Act, 2013, considers parity with peers and employment conditions elsewhere in the competitive  market  to  ensure  that  pay  structures  are  appropriately  aligned  and  that levels of remuneration  remain appropriate in this context.

-
The  Committee  while  designing  the  remuneration  package  considers  the  level  and composition  of  remuneration  to  be  reasonable  and  sufficient  to  attract,  retain  and motivate  the person to ensure the quality  required to run the company successfully.

-
The Nomination & Remuneration Committee while considering a remuneration  package  must ensure a direct relationship with the Key Result Areas and individual achievements considering short as well as long term performance objectives appropriate to the working of the company and its goals.

-
The  Committee  considers  that  a  successful  remuneration  policy  must  ensure  that  a significant part of the remuneration package is linked to  the achievement of corporate performance  targets and a strong alignment  of interest with stakeholders.

The Nomination & Remuneration policy is guided by a common reward framework and set of principles and objectives as envisaged under section 178 of the Companies Act 2013 and  Companies (Meetings of Board and its Powers) Rules, 2014., inter-alia principles pertaining  to  determining   qualifications,    positive  attributes and independence of the Directors, integrity,  etc. The main objectives are -
Attract and retain: Remuneration packages are designed to attract high-calibre executives in a   competitive   global   market   and   remunerate   executives   fairly   and   responsibly.   The remuneration   shall   be   competitive   and    based    on   the   individual   responsibilities   and performance.

Motivate  and  reward:  Remuneration  is  designed  to  motivate  delivery  of our key business strategies, create a strong performance-orientated environment and reward achievement of meaningful short and long-term  targets.

The principal terms of non-monetary benefits:   The Executives will also be entitled to customary non-monetary benefits such as Company Cars, Telephones/Mobiles, Health care facilities, etc. In addition thereto, in specific cases, particularly at the Unit levels, company may also provide housing and other benefits.

EXECUTIVE REMUNERATION – BOARD OF MANAGEMENT
Executive  remuneration  is  proposed  by  the  Committee  and  subsequently  approved  by  the Board  of Directors and further by the shareholders and central Government as per legal requirements.   Executive remuneration is evaluated annually against performance and a benchmark  of international companies,  which  are similar to Alps in  size  and  complexity. Benchmarking is done with the help of reports generated by/through internationally recognized compensation service consultancies.  In  determining  remuneration packages,  the  Committee  may  consults  with the  Chairman/  Managing  Director and Independent Directors as well, as  appropriate.  Total remuneration shall include of following:

-
A fixed base salary, set at a level aimed at attracting and retaining executives with professional and personal competencies required to drive the Company's performance.

-
Short-term  incentives,  based  on  the  achievement  of  individuals as per  pre- defined financial and strategic business targets, the incentive are given, particularly in Sales function, as per Incentive Scheme duly approved by the Managing Director.
-
Long-term incentives promoting a balance between short-term achievements and long-term thinking. 
-
Pension/ESI contributions, made in accordance with applicable  laws  and  employment agreements.

-  Loyalty / Belongingness to Company, to be achieved by aligning the rewards and recognitions for longer association of the employees with the organization and encouraging Referrals as one of the sources of recruitment to strengthen the company work-force.

-  Working Atmosphere at the workplace, company committed to provide good working atmosphere conducive to efficient and effective functioning of the employees with excellent culture and good inter-personal relationship within the organization as well as with external business associates.
 - Female employees, HR policy of the company gives fair chance to males as well as females in employment and prefers to maintain the reasonable balance. It also provides requisite protection to female employees through effective implementation of HR Policies to safeguard against Sexual Harassment, etc.
-
Severance    payments    in   accordance   with   termination   clauses   in   employment agreements.  Severance payments shall comply with local legal framework.

DISCLOSURE  OF INFORMATION
Information  on  the  total  remuneration  of  members  of  the  Company's  Board  of  Directors &  Executive Board  of Management may be disclosed in the Company's annual financial statements.  This includes any deferred payments and extraordinary contracts during the preceding financial year.

APPROVAL OF THE NOMINATION & REMUNERATION POLICY
This Nomination & Remuneration Policy shall apply to all future employment agreements with members of Company's Senior Management including Key Managerial Person and Board of Directors .

The Nomination & Remuneration Policy is binding for the Board of Directors.  In other respects, the Nomination& Remuneration Policy shall be of guidance for the Board and shall be modified /revised with the consent of the Nomination & Remuneration committee and Board of Directors of the company from time to time as may be required. Any departure from the policy shall be recorded and reasoned in the Board's minutes.
EVALUATION POLICY
The Committee shall carry out evaluation of performance of every Director at regular interval (yearly). The criteria of such an evaluation may be considered as under:
CRITERIA FOR PERFORMANCE EVALUATION OF DIRECTORS.
 
The Nomination and Remuneration Committee has laid down the criteria for evaluation of performance of Directors.

1. Attendance and contribution at Board and Committee meetings 

2. His/her stature, appropriate mix of expertise, skills, behavior, experience,   leadership qualities, sense of sobriety and understanding of business,  strategic direction to align company’s value and standards. 

3. His/her knowledge of finance, accounts, legal, investment, marketing, foreign exchange/ hedging, internal controls, risk management, assessment and mitigation, business operations, processes and Corporate Governance. 

4. His/her ability to create a performance culture that drives value creation and a high quality of debate with robust and probing discussions. 

5. Effective decisions making ability to respond positively and constructively to implement the same to encourage more transparency. 

6. Open channels of communication with executive management and other colleague on Board to maintain high standards of integrity and probity.

7. Recognize the role which he/she is expected to play, internal Board Relationships to make decisions objectively and collectively in the best interest of the Company to achieve organizational successes and harmonizing the Board. 

8. His/her global presence, rational, physical and mental fitness, broader thinking, vision on corporate social responsibility etc. 

9. Quality of decision making on source of raw material/procurement of roughs, export marketing, understanding financial statements and business performance, raising of finance, best source of finance, working capital requirement, forex dealings, geopolitics, human resources etc. 

10. His/her ability to monitor the performance of management and satisfy himself with integrity of the financial controls and systems in place by ensuring right level of contact with external stakeholders. 

11.      His/her contribution to enhance overall brand image of the Company.
BOARD MEMBER FEEDBACK
Alps Industries Ltd.  believes in value for its stakeholders through ethical processes and integrity. The Board plays a very important role in ensuing the Company’s performance is monitor and timely inputs are given to enhance its performance and set the right direction for growth. Hence it is important that every individual Board Member effectively contributes in the Board deliberations.
Name of the Director:  

Rating scale shall be 1 to 10 (1 being least effective and 10 being most effective)
	Question
	Rating
	Remark

	
	
	

	1.   Participation and attendance in Board and Committee
Meetings actively and consistently
	
	

	2.   Prepares adequately for Board and Committee Meetings
	

	3.   Contributes to strategy and other areas impacting company’s performance
	
	

	4.   Brings his/her experience and credibility to bear on the critical areas of performance of the organization
	

	5.   Keeps updated knowledge of his/her areas of expertise and other important areas
	
	

	6.   Communicates in open and constructive manner
	

	7.   Gives fair chance to other members to contribute, participates actively in the discussions and is consensus oriented
	
	

	8.   Helps to create brand image of the Company and helps the company wherever possible to resolve issues, if any
	

	9.   Actively contributes toward positive growth of the Company
	
	

	10. Conduct himself /herself in a manner that is ethical and consistent with the laws of the land.
	

	Total Ratings…
	
	


Note: Rating 90 and above - excellent, between 75 to 89 – Very good, between 60 to 74 – Good, between 35 to 59 – Satisfactory and Less than 35 – Unsatisfactory.
POLICY ON BOARD DIVERSITY 

1. Background 

i.       As per requirement of Clause 49 of the Listing Agreement with Stock   

      Exchanges Nomination & Remuneration Committee is required to devise a  

      Policy on Board’s Diversity. 

2. Objective 

i. This policy on Board Diversity (herein after referred to as “Policy”) aims to attract and maintain a Board which has an appropriate mix of Diversity, skills, experience and expertise which may help the Company in getting valuable feedback and advice to meet its goals and business challenges.

ii. To have a Board which: 

a) Is characterized by Board members having diverse ideas and innovating together to achieve the Company’s business objectives; 

b) Facilitates the making of informed and critical decisions; and

c) Promotes, safeguard and further the interests of all our stakeholders, particularly the long term interests of our shareholders, fairly and effectively. 

3. Principles 

i. 
We believe that the Board diversity: 

a. Encourages good Corporate Governance practice, 

b. Smooth business functioning 

c. Gives a solution to diverse problems confronted by the Company from time to time, 

d. Ensures navigation of complex and dynamic issues that company faces from time to time, e. Facilitates setting up of the vision of the Company after considering all perspectives, 

f. Results in better decisions out of healthy debate, 

g. Make a Company knowledgeable and sensitive to a wider variety of groups, 

h. Results in effective and practical business strategy and growth plans, 

i. Enhances understanding of the complex business situations, 

j. Leads to result oriented approach and decision making capability, 

k. Alert about the risks and challenges, 

       ii.         As per legal requirement, the directors are appointed by the shareholders on the  

    recommendation of the Board. The right to appoint the directors is one of the most   

    important rights exercisable by the shareholders.

4. Scope 

i. For the purpose of this policy, the Company considers that the concept of diversity incorporates a number of different aspects, such as professional experiences, business perspectives, skills, knowledge, gender, age, cultural and educational background and length of service. 

5. Effective Date 

This policy shall be effective from 01st April, 2014. 

6. Implementation / Monitoring 

i. This policy has been approved and adopted by the Board of the Company. The Nomination and Remuneration committee has been delegated with the overall responsibility for implementation, monitoring and review of this policy. 

ii. In assessing potential candidates for the Board, the Committee will consider the diversity perspectives, as set out in this policy.

iii.  Notwithstanding the foregoing, all appointments to the Board will be based on merits, having regard to the ability of candidates to complement and expand the skills, knowledge and experience of the Board as a whole. 

iv. The Company shall continue to provide sufficient information to shareholders about the size, qualifications, characteristics etc. of each individual Board member and therefore, the Board as a whole, so that shareholders are aware of the composition of their Board’s diversity.

 7. Amendment to this policy 

The Board of Directors may as per the recommendations of Nomination & Remuneration Committee amend this Policy, as and when deemed fit. In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant Statutory authorities, not being consistent with the provisions laid down under this Policy, then such amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions hereunder and this Policy shall stand amended accordingly from the effective date as laid down under such amendment(s), clarification(s), circular(s) etc.

DISSEMINATION
The Company's Nomination & Remuneration, Evaluation And Board Diversity Policy shall be published on its website.
Approved & adopted by the Board at its meeting held on May 30, 2014.
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