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1. Introduction 

Credifin Limited (formerly known as PHF Leasing Limited) recognises its role as a 

corporate citizen and endeavours to adopt the best practices and the highest standards of 

Corporate Governance through transparency in business, ethics, accountability to its 

customers, government and other stakeholders. The activities are carried out in accordance 

with good corporate practices and is constantly striving to better them and adopt the best 

practices. The objective of this Policy is to regulate the appointment and remuneration of 

Directors (including Independent Directors), Key Managerial Personnel (KMP), senior 

management and other employees as per the criteria formulated by the Nomination and 

Remuneration Committee of the Board pursuant to the requirement of the Companies Act, 

2013 read with applicable Rules, Securities and Exchange Board of India (SEBI) (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 and applicable RBI 

Guidelines and Guidelines for Appointment of Non-Executive Directors. The Policy shall 

ensure that the Company has a Board with diverse background and experience in areas that 

are relevant for the Bank.  

 

2. Objective  

 

The Key Objectives of the Committee would be:  

 

2.1. To guide the Board in relation to appointment and removal of Directors, Key Managerial 

Personnel and Senior Management.  

2.2. To evaluate the performance of the members of the Board, Board as a whole and Board 

Committees and provide necessary report to the Board for further evaluation thereof by the 

Board.  

2.3. To recommend to the Board on Remuneration payable to the Directors, Key Managerial 

Personnel and Senior Management.  

2.4. To recommend for Key Managerial Personnel and Senior Management, reward linked 

directly to their effort, performance, dedication and achievement relating to the Company’s 

operations.  

2.5. To retain, motivate and promote talent and to ensure long term sustainability of talented 

managerial persons and create competitive advantage.  

2.6. To devise a policy on Board diversity  

2.7. Ensure compliance with applicable laws, rules and regulations as well as ‘Fit and Proper 

criteria’ of directors before their appointment and on an annual basis. 

2.8. To develop a succession plan for the Board and to regularly review the plan; 

 

3.  DEFINITION/ ABBREVIATIONS: 

Words and expressions used and not defined in this policy but defined in any act applicable 

on the Company shall have the meanings respectively assigned to them in those Acts. 



 
 

3.1 “Company” shall mean Credifin Limited 

3.2 Board of Directors" or "Board", in relation to the company, means the collective  body 

of the Directors of the Company; 

3.3  "Chief Financial Officer (CFO)" means a person appointed as the Chief Financial Officer 

of the Company; 

3.4 “CxO means and includes Chief Operating Officer, Chief Technology Officer, Chief Human 

Resource Officer, Chief Risk Officer, Chief Information Officer, Chief Compliance Officer, 

Chief Business Officer and other designations reporting to Managing Director & CEO as 

being defined under this category by the NRC time to time. 

3.5 Annual Business Plan shall include the business strategy, applicable accounting policies 

(including provisioning policies), project details including but not limited to project costs, 

means of finance, projected financial statements (including profit & loss account, balance 

sheet and cash flow statements) for the on-going Financial Year as well as to the extent 

possible, the subsequent two Financial Years, and would form the basis of management of 

the Business of the Company until such time that the same is duly updated / revised with 

the consent of the Board in terms of this Agreement. Such plan may be revised by the Board 

during a particular Financial Year in light of business exigencies and once such plan is 

revised then such revised plan shall be treated as the “Annual Business Plan”.  

3.6  "Company Secretary (CS)" or "Secretary" means a company secretary as defined in 

clause (c) of sub-section (1) of section 2 of the Company Secretaries Act, 1980 (56 of 1980) 

who is appointed by the Company to perform the functions of a company secretary under 

this Act; 

3.7 Compensation Policy” compensation policy means policy for providing compensation to 

Employees of the Company in the manner prescribed in Annexure – I 

3.8  Competent Authority” under this policy means the Appointing Authority or any person(s) 

who has been delegated by the Board or any Committee of Board or Managing Director & 

Chief Executive Officer (MD & CEO) the powers to exercise any rights under this policy, 

for any employee(s) or class of employees. 

3.9 "Director" means a director appointed to the Board of the Company collectively referred 

to as “Director”;  

3.10” Employee” means an employee who is on the rolls of the Company and holding 

Employee ID but would not include persons engaged directly or indirectly in the 

organization as under: 

i. Apprentice or Trainee by whatever name called 

ii. Contractual or Retainership 

iii. Temporary or Adhoc 

iv. Employees of the Contractor or under Outsourcing arrangement 



 
 

 

3.11 Key Managerial Personnel means: -  

i. Chief Executive Officer or the Managing Director or the Manager;  

ii. Whole-time director; 

iii. Chief Financial Officer;  

iv. Company Secretary; and 

Such other officer as may prescribe 

3.12 Senior Management means the officers and personnel of the listed entity who are members 

of its core management team, excluding the Board of Directors, and shall also comprise all the 

members of the management one level below the Chief Executive Officer or Managing 

Director or Whole Time Director or Manager (including Chief Executive Officer and Manager, 

in case they are not part of the Board of Directors) and shall specifically include the functional 

heads, by whatever name called and the persons identified and designated as key managerial 

personnel, other than the board of directors, by the listed entity 

3.13 “Remuneration” means money or its equivalent given or passed to any person for services 

rendered by him and includes perquisites as defined under the Income-tax Act, 1961; 

3.14 “Independent Director” means as defined under Section 2(47) of the Act and Regulation 

16(1)(b) of Listing Regulations; 

3.15  Material Risk Takers (MRT)” means as identified under this policy and also includes senior 

officers as prescribed by Reserve Bank of India (other than Board of Directors) and employees 

designated as Business Head, State Head, Zonal Head, Regional Head in the Operations, 

Credit, Human Resource, and Collection Department and Head of Departments of other 

departments  

3.16 Malus” Arrangement permits the Company to prevent vesting of all or part of the amount of 

a deferred remuneration. Malus arrangement does not reverse vesting after it has already 

occurred.  

3.17 “Clawback” Contractual agreement between the employee and the Company in which the 

employee agrees to return previously paid or vested remuneration to the Company under certain 

circumstances. 

3.18 “Relative” means a “relative” as defined in section 2(77) of the Companies Act, 2013 and 

rules prescribed there under 

 

     4.  Constitution of Nomination and Remuneration Policy 

The Board has power to constitute / reconstitute the Committee from time to time in order to 

make it consistent with company’s policies and applicable statutory requirements. As per 

Companies Act, 2013 Nomination and Remuneration Committee shall consist of three or more 



 
 

non-executive directors out of which not less than one-half shall be independent director. 

Further details of members of the committee shall be disclosed in the Board Report. 

 

5. ROLE OF COMMITTEE 

Matters to be dealt with, perused and recommended to the Board by the Nomination and 

Remuneration Committee 

The Committee’s Role shall be:-  

a. To formulate and recommend to the Board, a Nomination and Remuneration Policy of 

the Company as per the Companies Act, 2013, applicable RBI Guidelines and 

Regulation 19(4) of Listing Regulations, as amended from time to time. 

b. To recommend addition/modification to the Nomination & Remuneration Policy to the 

Board from time to time.  

c. To formulate the criteria for determining qualifications, positive attributes and 

independence of a director and recommend to the board of directors a policy relating 

to, the remuneration for the directors, Key Managerial Personnel and other employees 

as per the Companies Act, 2013, applicable RBI Guidelines and Regulation 19(4) of 

Listing Regulations, 2015, as amended from time to time. 

d. To formulate criteria for evaluation of performance of Directors including independent 

directors, board of directors and Board Committees. 

e. To devise a policy on diversity of board of directors  

f. To identify 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 of directors their appointment, continuation and removal and to specify the 

manner for effective evaluation of performance of Board, its committees and 

individual directors to be carried out either by the Board or by Nomination and 

Remuneration Committee or by an independent external agency and to review its 

implementation and compliance 

g. To recommend whether to extend or continue the term of appointment of independent 

directors, on the basis of the report of performance evaluation of independent directors  

h. To recommend to the Board, appointment and removal of Directors, KMPs and Senior 

Management Personnel.  

i. To recommend to the board, all remuneration, in whatever form, payable to KMPS and 

senior management  

j. To oversee familiarisation programmes for directors.  

k. To perform such other duties and responsibilities as may be consistent with the 

provisions of the Companies Act, Listing Regulations or any applicable Statute as the 

Committee may deem appropriate after the approval of the Board or as may be directed 

by the Board from time to time. 

l. To perform all such functions as may be required under applicable regulatory 

requirements, including but not limited to the following: 



 
 

a. Granting loans and advances to directors, their relatives, and entities in which such 

directors or their relatives hold a significant or controlling interest, in compliance 

with applicable laws and regulations. 

b. Granting loans and advances to eligible employees of the Company, in accordance 

with approved policies. 

c. Undertaking such other functions and responsibilities as may be assigned by the 

Board from time to time. 

m. The Company shall ensure to comply with RBI directions to seek prior approval, 

wherever applicable, before effecting appointment of non independent director as an 

additional director. 

 

n. NRC shall ensure fit and proper status of the proposed and existing directors and that 

there is no conflict of interest of directors on the Board of the Company, KMPs 

Personnel and SMPs personnel. 

 

o. Recommending remuneration payable to KMPs Personnel, executive and non-

executive Directors including sitting fees. 

6. APPOINTMENT OF DIRECTORS/ MANAGING DIRECTOR/ WHOLE TIME 

DIRECTOR 

6.1 General Appointment Criteria and qualifications  

a. A person in order to be appointed as a Director, KMP/SMP should possess adequate 

qualification, expertise and experience. The board/Committee shall identify and ascertain the 

integrity, qualification, expertise and experience of the person for appointment as Director, and 

KMP and recommend the person for such appointment to the Board. Personnel at Senior 

Management level, for their appointment, shall either be recommended by the Director or KMP 

of the Company.  

b. A person shall not be appointed or continue the directorship as a non-executive director who 

has attained the age of seventy years unless a special resolution is passed to that effect, in which 

case the explanatory statement annexed to the notice for such motion shall indicate the 

justification for appointing such a person.  

c. The approval of shareholders for appointment or re-appointment of a person on the Board of 

Directors shall be taken at the next general meeting or within a time period of three months 

from the date of appointment, whichever is earlier.  

d. Every whole-time key managerial personnel appointed in terms of Section 203 of the Act 

shall be appointed by means of a resolution of the Board containing the terms and conditions 

of the appointment including the remuneration.  



 
 

e. Except for directorship in a subsidiary, Key Managerial Personnel shall not hold any office 

(including directorships) in any other NBFC-ML or NBFC-UL. They can assume directorship 

in NBFC-BL  

f. A person may be appointed or employed as a managing director of the Company, if he is the 

managing director or manager of one, and of not more than one, other company and such 

appointment or employment is made or approved by a resolution passed at a meeting of the 

Board with the consent of all the directors present at the meeting and of which meeting, and of 

the resolution to be moved thereat, specific notice has been given to all the directors. 

6.2 Term / Tenure  

a. Managing Director/Whole-time Director: The Company shall appoint or re-appoint any 

person as its Executive Chairman, Managing Director or Executive Director for a term not 

exceeding five years at a time. No re-appointment shall be made earlier than one year before 

the expiry of term. 

b. Independent Director: A person shall be considered for appointment as an Independent 

Director on the Board of the Company, only if the person meets the criteria of independence 

stipulated in terms of Section 149 of the Companies Act, 2013. 

An Independent Director shall hold office for a term up to five consecutive years on the Board 

of the Company and will be eligible for re-appointment on passing of a special resolution by 

the company and disclosure of such appointment in the Board’s report.  

No independent director shall hold office for more than two consecutive terms, but such 

independent director shall be eligible for appointment after the expiration of three years of 

ceasing to become an independent director.  

Within the permissible limits in terms of Companies Act, 2013, an independent director shall 

not be on the Board of more than three NBFCs (NBFCs-ML or NBFCs-UL) at the same time. 

Further, the Board of the NBFC shall ensure that there is no conflict arising out of their 

independent directors being on the Board of another NBFC at the same time.  

There shall be no restriction to directorship on the Boards of NBFCs-BL, subject to provisions 

of Companies Act, 2013.  

The company and independent directors both shall abide by the provisions specified in 

Schedule IV to the Act. 

6.3 Resignation and Removal  

Due to reasons for any disqualification mentioned in the Act or under any other applicable law 

for the time in force, recommend to the Board with reasons recorded in writing, removal of a 

Director, KMP or Senior Management Personnel and the Board may subject to the provisions 

and compliance of the said Act, rules and regulations take necessary action for such removal. 

Upon resignation of a Director from the Board of the Company, the Board shall take note of 

the notice of resignation.  



 
 

An independent director who resigns or is removed from the Board of the company shall be 

replaced by a new independent director within a period of three months from the date of such 

resignation or removal, as the case may be.  

However, where the company fulfils the requirement of Independent Directors in its Board 

even without filling the vacancy created by such resignation or removal, as the case may be, 

the requirement of replacement by a new independent director shall not apply. 

6.4 Retirement  

The Director, KMP and Senior Management Personnel shall retire as per the applicable 

provisions of the Act and the prevailing policy of the Company. The Board will have the 

discretion to retain the Director, KMP, Senior Management Personnel in the same position/ 

remuneration or otherwise even after attaining the retirement age, for the benefit of the 

Company, subject to compliance of all applicable legislations. 

6.5 Chart Setting out the Skills/Expertise/Competence of the Board of Directors:- 

Core skills/expertise/ competencies identified by 

the board of directors as required in the context 

of its business(es) and sector(s) for it to function 

effectively 

1. Ability to understand Financial 

Markets especially Forex Markets 

2. Ability to understand 

Regulatory/Statutory framework 

applicable to the Company 

3. Quick decision making  

4. Understanding of Company’s business 

verticals 

5. Experience in developing policies and 

processes relating to corporate 

governance  

6. Leaderships skills for guiding the 

management team  

7. Ability to formulate long term and 

short term business strategies  

8. Ability to understand Financial 

Statements 

 

7.  Policy Relating to the Remuneration for the Whole-Time Directors, KMPS And Senior 

Management Personnel 

7.1 General: 

a. The remuneration / compensation / commission etc. to the Whole-time Directors, KMPs 

and Senior Management Personnel will be determined by the Committee and 

recommended to the Board for approval. The remuneration / compensation / commission 

etc. shall be subject to the prior/post approval of the shareholders of the Company and 

Central Government, wherever required under the applicable law. 

b. The remuneration to be paid to the Whole-time Directors shall be in accordance with the 

percentage / slabs / conditions laid down in the Resolution appointing them or in the 

Articles of Association of the Company and as per the provisions of the Act. 



 
 

c. Increments to the existing remuneration/ compensation structure may be recommended by 

the Committee to the Board which should be within the slabs approved by the Shareholders 

in the case of Whole-time Directors. Further, the increments shall be allowed not only on 

the basis of performance of the Company but shall also include various factors like 

individual performance vis a vis individual responsibility, diligence in achievement of Key 

Responsibility Areas (KRAs), Industry trends, economic situation, future growth prospects 

of the Company etc. 

d. Where any insurance is taken by the Company on behalf of its Whole-time Director, Chief 

Executive Officer, Chief Financial Officer, the Company Secretary and any other 

employees for indemnifying them against any liability, the premium paid on such 

insurance shall not be treated as part of the remuneration payable to any such personnel. 

Provided that if such person is proved to be guilty, the premium paid on such insurance 

shall be treated as part of the remuneration. 

7.2 Remuneration to Whole-time Directors/ Executive / Managing Director, KMP and 

Senior Management Personnel:- 

a. Remuneration to Managing Director / Whole-time Directors: -  

i. The Remuneration/ Commission etc. to be paid to Executive/ Managing Director / Whole-time 

Directors, etc. shall be governed as per provisions of the Companies Act, 2013, Rules made 

thereunder, provisions of Listing Regulations, as amended from time to time or any other 

enactment for the time being in force and as per the approvals obtained from the Members of 

the Company. 

ii.  The Nomination and Remuneration Committee shall make such recommendations to the 

Board of Directors, as it may consider appropriate with regard to remuneration to 

Executive/Managing Director / Whole-time Directors.  

iii. The Committee may also recommend/approve a range of remuneration within which the 

remuneration may be paid to the Executive/ Managing Director / Whole-time Directors.  

iv. Minimum Remuneration: If, in any financial year, the Company has no profits or its profits 

are inadequate, the Company shall pay remuneration to its Whole-time Directors in accordance 

with the provisions of Schedule V of the Act.  

v. Provisions for excess remuneration: If any Whole-time Director draws or receives, directly 

or indirectly by way of remuneration any such sums in excess of the limits prescribed under 

the Act, he / she shall refund such sums to the Company within two years or such lesser period 

as may be allowed by the company and until such sum is refunded, shall hold it in trust for the 

Company. The Company shall not waive recovery of such sum refundable to it unless approved 

by the company by special resolution within two years from the date the sum becomes 

refundable. 

b. Remuneration to Non- Executive / Independent Directors: -  

i. The Non-Executive / Independent Directors may receive sitting fees and such other 

remuneration as permissible under the provisions of Companies Act, 2013. The amount of 

sitting fees shall be such as may be recommended by the Nomination and Remuneration 

Committee and approved by the Board of Directors or in any other manner as decided by the 

Board of Directors.  



 
 

ii. All the remuneration of the Non- Executive / Independent Directors (excluding remuneration 

for attending meetings as prescribed under Section 197 (5) of the Companies Act, 2013) shall 

be subject to ceiling/ limits as provided under Companies Act, 2013 and rules made 

thereunder or any other enactment for the time being in force. The amount of such 

remuneration shall be such as may be recommended by the Nomination and Remuneration 

Committee and approved by the Board of Directors or shareholders, as the case may be.  

iii. An Independent Director shall not be eligible to get Stock Options and also shall not be 

eligible to participate in any share-based payment schemes of the Company. 

iv. In case the Company decides to offer any Employee Stock Option/ Purchase Schemes in 

future, the Committee shall determine the stock options and other share-based payments to 

be made to the eligible Directors (other than Independent Directors).  

v. The approval of shareholders by special resolution shall be obtained every financial year, in 

which the annual remuneration payable to a single non-executive director exceeds fifty per 

cent of the total annual remuneration payable to all non-executive directors, giving details of 

the remuneration thereof. 

 

c. Any remuneration paid to Directors of the Company for services rendered which are of 

professional in nature shall not be considered as part of the remuneration for the 

purposes of clause (a) and (b) above if the following conditions are satisfied: - 

i. The Services are rendered by such Director in his capacity as professional; and  

ii. In the opinion of the Committee, the director possesses the requisite qualification for the 

practice of that profession. 

 

d. Remuneration to key managerial personnel and senior management:-  

i. The remuneration to Key Managerial Personnel and Senior Management Personnel shall be 

in compliance with the applicable provisions of the Companies Act, 2013 and in accordance 

with the Company’s Policy and shall be reviewed by the Committee from time to time.  

ii. The Committee may also recommend a range of remuneration within which the remuneration 

may be paid to the Key Managerial Personnel and Senior Management Personnel.  

iii. In case the Company decides to offer any Employee Stock Option/ Purchase Schemes in 

future, the Nomination and Remuneration Committee of the Company, shall determine the 

stock options and other share based payments to be made to Key Managerial Personnel and 

Senior Management.  

iv. The Fixed pay shall include monthly remuneration, monthly allowances, employer’s 

contribution to Provident Fund, ESI, contribution to pension fund, pension schemes, etc. as 

decided by the Company from to time.  

v. The Incentive pay shall be in the form of Performance Bonus and Monthly/Yearly Incentive 

and shall be decided based upon the balance between performance of the Company and 

performance of the Key Managerial Personnel and Senior Management, to be decided 

annually or at such intervals as may be considered appropriate. 

8. Regulatory Restrictions on Loans 

The company shall not  



 
 

(i) Grant loans and advances to directors, their relatives and to entities where directors or their 

relatives have major shareholding or  

(ii) Grant loans and advances to KMP(s) and SMP of the NBFC  

Unless such loans are recommended by NRC and approved by the Board wherever required 

under the law and such loans are as per the provisions of Companies Act, 2013, Reserve Bank 

of India, 1931, SEBI Act, or any other law in force and guidelines/ directions issued thereunder. 

9. Policy On Board Diversity: The Board shall comprise of Directors having expertise in 

different areas / fields like Finance, Accounts, Business Development, Sales and Marketing, 

Banking, Regulatory Framework, Human Resource management, etc. or other areas as may be 

considered appropriate. In designing the Board’s composition, Board diversity has been 

considered from a number of aspects, including but not limited to gender, age, cultural and 

educational background, ethnicity, professional experience, skills and knowledge. The Board 

shall have at least one Board member who has accounting or related financial management 

expertise and at least one women director. 

10. Membership of Committee  

10.1 The Committee shall consist of minimum 3 non-executive directors, 2/3rd of them being 

independent.  

10.2 The Chairperson of the nomination and remuneration committee shall be an independent 

director  

10.3 The quorum for a meeting of the Nomination and Remuneration Committee shall be either 

2 members or 1/3rd of the members of the committee, whichever is greater, including at least 

one independent director in attendance.  

10.4 Composition of the Committee shall be disclosed in the Annual Report.  

10.5 Term of the Committee shall be continued unless terminated by the Board of Directors. 

11. Chairperson  

11.1 Chairperson of the Committee shall be an Independent Director. 

11.2 Chairperson of the Company may be appointed as a member of the Committee but shall 

not be a Chairman of the Committee.  

11.3 In the absence of the Chairperson of the Committee, the members of the Committee 

present at the meeting shall choose one amongst them to act as Chairperson.  

11.4 Chairman of the Nomination and Remuneration Committee meeting would be present at 

the Annual General Meeting or may nominate some other member to answer the shareholders’ 

queries 

12.Reporting Requirement  



 
 

The Company shall disseminate the information on the “Nomination and Remuneration 

Policy” on its website and the Board’s report. 

 

13. Disclosures: 

13.1 Disclosures relating Appointment of directors  

The Company shall provide information to Board on recruitment and remuneration of 

Director’s, Key Managerial Personnel, SMP and including any change thereof in subsequent 

Board Meetings. 

The Company shall provide the shareholders with the following information in the case of 

appointment of a new director or re-appointment of a director: 

a. brief resume of the director;  

b. nature of expertise in specific functional areas;  

c. disclosure of relationships between directors inter-se;  

d. names of listed entities in which the person also holds the directorship and the membership 

of Committees of the board along with listed entities from which the person has resigned in the 

past three years; and  

e. shareholding of non-executive directors in the listed entity, including shareholders as a 

beneficial owner.  

f. In case of independent directors, the skills and capabilities required for the role and the 

manner in which the proposed person meets such requirements.  

13.2 Disclosures relating Remuneration  

13.2.1 Reporting to the Nomination and Remuneration Committee  

The following matters shall be reported to the Nomination and Remuneration Committee: a. 

Annual remuneration proposed for directors, key managerial personnel and SMP.  

b. Declarations on fit and proper criteria as submitted by the directors or persons to be 

appointed as directors as per Annexure – II.  

c. Employee benefit plans including deferred benefit plans and retirement plans 

13.2.2 Reporting in the Annual Report  

The Company shall make qualitative and quantitative disclosures in the Annual Financial 

Statements as mentioned in the Annexure-III. In addition to these disclosures the Company 

shall also disclose the following information.  

• All pecuniary relationship or transactions of the non-executive directors vis- à-vis the 

Company shall be disclosed in the annual report  



 
 

• Criteria of making payments to non-executive directors  

• All elements of remuneration package of individual directors summarized under major 

groups, such as salary, benefits, bonuses, stock options, pension, service contracts, notice 

period, severance fees 

 • The ratio of the remuneration of each director to the median employee’s remuneration. 

13.2.3 Other Disclosure  

• Non-executive directors shall disclose their shareholding, held either by them or on a 

beneficial basis for any other persons in the Company in which they are proposed to be 

appointed as directors, in the notice to the general meeting called for appointment of such 

director.  

• The SMP of the Company shall make disclosures to the Board of directors relating to all 

material, financial and commercial transactions, where they have personal interest that may 

have a potential conflict with the interest of the listed entity at large. 

14. Minutes of Committee Meeting  

Proceedings of all meetings must be recorded as per the Provisions of the Companies Act, 

2013 and Secretarial Standards and signed by the Chairman of the Committee or the chairman 

of the subsequent meeting. Minutes of the Committee meetings will be tabled at the 

subsequent Board and Committee meeting. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 

 

 

 

 

Annexure – I 

CFREDIFIN LIMITED 

(formerly known as PHF Leasing Limited) 

 

 

Compensation Policy of Employees 

Including 

Managing Director & Chief Executive Officer, 

Whole Time Directors, CxO, 

& 

Material Risk Takers 

& 

Other Employees 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 

1. Introduction  

The Compensation Policy addresses remuneration/compensation of an organization on 

wide basis and is one of the key components of the HR strategy. The main functions of the 

Compensation Policy are:  

• to support the organization’s strategy by helping to build a competitive, high 

performance and innovative company with an entrepreneurial culture that attracts, 

retains, motivates and rewards high-performing employees;  

• to promote the achievement of strategic objectives within the company’s risk appetite;  

• to promote/support positive outcomes across the economic and social context in which 

the company operates and  

• to promote an ethical culture and responsible corporate citizenship. 

 

2.    Definitions 

2.1 Key Managerial Personnel (KMP) are as defined in section2(51) of the Companies 

Act 2013 and shall include the Chief Executive Officer, the Managing Director, the 

Company Secretary, Whole Time Director(s), and the chief Financial Officer. Other 

officers, not more than one level below the Directors who are in whole time employment 

may also be designated as KMP by the Board. 

2.2 Senior Management Personnel (SMP) shall mean employees of the company who are 

members of its core management team excluding the Board of Directors and shall 

normally comprise of members of management one level below the CEO/Managing 

Director, including key functional heads. Any other employee heading a critical 

function/business may also be included by the NRC from time to time.  

2.3 Nomination, Remuneration and Corporate Governances Committee (“NRC”) shall 

mean a committee of the Board of Directors of the Company 

2.4 “Malus” arrangement shall mean where the Company prevents the vesting of all or 

part of the amount of a deferred remuneration. Malus is a feature of a remuneration 

arrangement that reduces the amount of a deferred incentive/ bonus, so that the amount 

of the payout is less than the amount of the bonus/incentive awarded. Malus arrangement 

does not reverse a vested right after it has already occurred. 

2.5 “Clawback” is a contractual agreement between the employee and the NBFC in which 

the employee agrees to return previously paid or vested remuneration to the NBFC under 

certain circumstances. 

 

3.    Compensation Philosophy and Key Principles  

3.1 Compensation Philosophy  

 

The Company’s compensation philosophy is to recruit, motivate, reward and retain 

employees who believe in, and live by, our culture and values. The Company endeavors 

to encourage entrepreneurship by creating a working environment that motivates high 

performance so that all employees can positively contribute to the strategy, vision, goals 

and values of the Company.  

 

The Company’s philosophy, supported by a robust performance management practice, 

strives to set our employees’ total remuneration package at a competitive level by 

benchmarking to the market and providing incentives geared to agreed performance 

outcomes, where appropriate.  



 
 

 

The Company believes the long-term success of the group is directly linked to the 

caliber of employees that we employ and the working environment that we create. It is, 

therefore, imperative that we make a concerted attempt to align the best interests of our 

employees with that of our other stakeholders. 

 

            Key Principles: 

 

Our Compensation practises must be linked with performance of individuals and to that of 

the company & department that he/she works in. It will strive to ensure fair balance of 

compensation required to compete effectively in the marketplace, along with fairness to all 

other stakeholders too. 

1. The leadership demonstrated during the year and any special contributions that are 

over & above normal course of duty may also be considered by the NRC as found 

appropriate. 

2. The compensation of the KMP & SMP shall be periodically benchmarked with a 

relevant basket of industry peers/companies, to ensure that it is competitive and with 

ability to attract top quality talent to the company. 

3. It shall also consider performance, Band/Level seniority of employees, criticality & 

impact of the position, external compensation benchmarking of the position, and 

profile of the employee in the industry. 

4. The annual KRA of KMP & SMP are part of Risk, Compliance, Financial controls, 

and internal audit shall have strong performance goals that are independent of 

business area they oversee. The RMC and Audit Committee of Board shall 

independently review their performance, which will be considered by the NRC for 

compensation grants. 

5. The compensation packages are aligned effectively with prudent risk taking to 

ensure that compensation is symmetric with risk outcomes, sensitive to the time 

horizon of the risks, and the mix of cash, equity and other forms of compensation 

are consistent with risk alignment. 

 

4. Compensation Components: 

 

Total remuneration to the KMP and SMP shall have two primary components of:  

 

4.1  Fixed pay: This includes monthly fixed components like basic salary, special allowances, 

HRA, perquisite pay and contributions long term retiral benefits, HRA, special allowances, 

flexi pay & perquisites that are reimbursable as long as they have monitory ceilings.   

 

a) Authority 

 

The Guaranteed remuneration of the employees is fixed by the Authority and duly consented 

as per the below mentioned table: 

 

S. No. Level Recommended By Approved By 

1.  
Managing Director & CEO, 

Whole Time Directors (s) 
NRC 

Board/ Shareholders 

in General Meeting 

1 CS and CFO Two Directors and Board of Directors 



 
 

Nomination and 

Remuneration 

Committee 

2. 
KMP other than at S.No.1& 2 

above 
Managing Director NRC 

3. Material Risk Takers Reviewer & Head HR Managing Director 

4. 
Employees other than at S.No. 1 

to 3 above 
Reviewer & Head HR Managing Director 

 

b) Increment in Guaranteed remuneration: 

 

The Criteria and authority for increase in Guaranteed remuneration for different  

level of employees shall be determined as under: 

S. No. Level Criteria/ basis Recommended By Approved By 

1 
MD & CEO, Whole 

Time Director(s),  

Schedule I  
NRC 

Board of 

Directors 

2. CFO and CS 

NRC on the basis of 

Role and 

Performance 

Two Directors and 

Nomination and 

Remuneration 

Committee 

Board of 

Directors 

3. 
KMP other than at 

S.No.1 &2 above 

NRC on the basis of 

Role and 

Performance 

Two Directors NRC 

4. Material Risk Takers 

MD on the basis of 

Role and 

Performance 

Reviewer & Head HR 
Managing 

Director 

5. 
Employees other than 

at S.No. 1 to 4 above 

MD on the basis of 

Role and 

Performance 

Reviewer & Head HR 
Managing 

Director 

 

c) Permissible Allowances and Perquisites 

 

The employee is paid Allowances and Perquisites as permitted by the Company 

keeping in view the job profile and market dynamics. The illustrative list of the 

allowances and perquisites which could be payable to the employee(s) are as under: 

S. NO. ALLOWANCES/PERQUISITES 

i)  House Rent Allowance/Rent Free Accommodation 

ii)  Special Allowance 

iii)  Statutory Bonus 



 
 

iv)  Leave Travel Allowance 

v)  Telephone Reimbursements 

vi)  Children Education & Hostel Allowance 

vii)  City Compensatory Allowance 

viii)  Car Reimbursements 

ix)  Committed Performance Bonus 

x)  
Other Allowances and Perquisites as may be approved 

by NRC 

 

d) Payout Frequency 

 

Guaranteed remuneration is payable on monthly basis 

 

e) Eligibility 

 

All employees are eligible for guaranteed remuneration 

 

4.2 Variable Performance Pay: This includes Performance pay / Incentives and is linked to 

performance appraisal of the individual for the year. The variable pay may be in the form of 

share linked instruments, or a mix of cash and share-linked instruments.  

 

a) Authority 

 

 The Variable Remuneration of the employee is determined and paid on the basis of 

achievement of business targets and/or individual/ group performance rating in terms of laid 

down guidelines. The guidelines for the variable remuneration shall be approved as per the 

matrix below: 

 

S. 

No. 
Level Periodicity Criteria/ basis Recommended 

By 
Approved By 

1 

MD & CEO, 

Whole Time 

Director(s),  

Half yearly As per laid down 

criteria 

separately 
NRC 

Board of 

Directors 

2. CFO and CS Half yearly  on the basis of 

performance 

Two Directors 

& NRC 

Board of 

Directors 

3. 
KMP other than 

at S.No.1 &2  

above 

As per job 

profile 

on the basis of 

Role and 

Performance 

Two Directors NRC 



 
 

4. 
Material Risk 

Takers 

As per job 

profile 

on the basis of 

Role and 

Performance 

Reviewer & 

Head HR 

Managing 

Director 

5. 

Employees other 

than at S.No. 1 to 

4 above 

As per job 

profile 

on the basis of 

Role and 

Performance 
Reviewer & 

Head HR 

Managing 

Director 

 

 

 

4.2.1 It shall be ensured that share-linked instruments are in conformity with relevant statutory 

provisions. 

 

4.2.2  The proportion of variable pay in total compensation shall be commensurate with the role and 

prudent risk-taking profile of KMPs/senior management. At higher levels of responsibility, the 

proportion of variable pay needs to be higher.  

 

4.2.3 The variable pay component is not guaranteed and may be brought down to zero basis 

performance rating of the Individual/Department/Company. This is to ensure outcomes are 

commensurate with Risk & Business outcomes. 

 

4.3 Joining bonus may also be considered on a case-to-case basis to facilitate the onboarding of 

top talent that is required for the better development of the company. It may be noted that such 

payment will neither be part of fixed or variable pay and will not be reckoned for application 

of any future increments. 

 

S.No. Level Variable Salary Matrix 

  Proportion to Fixed Salary Variables 

1.  MD & CEO, Whole 

Time Director(s), 
Upto 70%  

Loan Portfolio, Profitability, ROTA 

and Net NPA 

2.  
CFO & CS Upto 33% 

To be decided by MD from time to 

time 

3.  
KMPs & MRTs   As per Job Profile 

To be decided by MD from time to 

time 

4.  Other employees 

other than at S.No.1 

to 3  above 

As per Job Profile 
To be decided by MD from time to 

time 



 
 

4.4 No guaranteed Performance pay/Bonus: The company shall not have any form Guaranteed 

bonus (variable pay) for performance. However, in the context of new hiring joining/sign-

on bonus may be paid. Such bonus will neither be considered part of fixed pay or variable 

pay and will not be reckoned for application of any future increments. 

 

5. Malus and Clawback: 

 

5.1 The NRC shall take necessary steps/actions for applying and enforcing Malus and Clawback 

provisions on the entire pay/benefits or part thereof at their discretion. This action may entail 

cancellation of deferred part of cash variable pay, or share linked grants, either fully or to a 

specific amount, depending on the severity of the breach. 

5.2 In case of any serious/extreme level of breach, the NRC may determine that past variable 

pay/vested payouts, including that of cash & share linked grants, may need to be repaid to 

the company. 

 

6. Events considered for enforcing Malus & Clawbacks (not exhaustive)  

 

           Actions under Malus & Clawback may be considered in the following situations: 

 

6.1 Fraud, breach of trust, dishonesty, or moral turpitude. 

6.2 Disclosure of significant, confidential or price sensitive information outside the company 

or concealing of critical information. 

6.3 Material & wilful breach of the company’s code of conduct, regulatory procedures, internal 

rules, or laws of the land. 

6.4 Wilful & significantly wrong reporting of Financial, Risk or business numbers. 

6.5 Non-disclosure of material conflict of interest information. 

6.6 Any actions that are wilful or reckless in nature and cause significant/ long term reputation 

loss to the company. 

6.7 May be considered in cases of material deterioration in YOY financial or risk performance 

due to bad business decisions in previous years that did not keep long term health of the 

company in mind. 

6.8 Any misconduct to theft, misappropriation, corruption, forgery, embezzlement of acts of 

criminal nature. 

6.9 Any other events in the opinion of NRC/Board that has resulted in significant financial and 

or reputational loss.  

6.10 Circumstances that may trigger Malus or Clawback provisions will be reviewed 

periodically by the NRC. 

 

7. NRC's oversight of situations requiring enforcement of Malus& Clawback  

 

The NRC while considering the event of breach will take into consideration the following 

while determining the malus & clawback actions: 

 

7.1 To follow the principles of “Natural Justice” 

7.2 Materiality and actions to be commensurate with the severity & impact of the breach. 

7.3 To be aware of and be satisfied that they have sufficient facts, information, and reasons to 

take such actions.  

7.4 May conduct independent investigation by themselves or by appointing other 

internal/external investigation teams where deemed appropriate. 



 
 

7.5 To take in consideration factors that were not in the control of the person committing the 

breach. 

7.6 Take into consideration special external events such as macro- economic events, global events, 

including war, market conditions, industry performance, changes in laws/regulations and 

natural calamities. 

 

6 Deferred Variable Pay 

 

The RBI circular on “Guidelines on Compensation of KMP & Senior management states the 

following: 

 

Not all the variables pay awarded after performance assessment may be paid immediately. 

Certain portion of variable pay, as decided by the Board of the company, may be deferred to 

time horizon of the risks. The portion of deferral arrangement may be made applicable for both 

cash and non-cash components of the variable pay. Deferral period for such an arrangement 

may be decided by the Board of the company. 

 

Performance Linked Variable Incentive Matrix for MD and WTD 

 

Matrix- A 

a) Payment Frequency – Half Yearly. 

b) Parameters: As per the below mentioned table 

c) Variables: NPAs, Collection Efficiency, Fund Raising and PAT 

d) Variable remuneration as per the variable matrix and weightage as under: 

Matrix A- Collection 

Efficiency 

    WEIGHTAGE-70% 

   

Level of  NPAs # 
 

VEHICLE/ LAP ABOVE 

7% 

7% - 4% 3.99% TO 

2% 

BELOW 2% 

ABOVE 2% NIL NIL  NIL NIL 

1.99% -1% NIL 25% 40.0% 70.0% 

.99% to0.5% NIL 40.0% 60.0% 80.0% 

Below 0.5% NIL 70.0% 80.0% 100% 

#Will include managed book also 

Matrix B- Retail Liabilities 

and Profitability 

     WEIGHTAGE- 30% 

    

Achievement of Targets( Half yearly) 



 
 

  

FUND RAISING/ 

PROFITABILITY 

BELOW 

70% 

71% TO 

60% 

81% TO 

100% 

ABOVE 

100% 

BELOW 80% NIL NIL  NIL NIL 

81% TO 90% 25% 25% 40.0% 70.0% 

91% TO 100% 25% 40.0% 60.0% 80.0% 

ABOVE 100% 40% 70.0% 80.0% 100% 

 

Other Terms & Conditions 

1. Variable incentive to be paid as % age of Gross Salary on half yearly basis 

2. NRC may review the components of variable incentive as and when it deem 

fit 

3. Weightage may be reviewed by Any two Directors on half yearly basis 

including 1 Independent Director 

4. Reimbursement of expenses incurred on account of the business of the 

Company in accordance of the Company’s policy.” 

5. Notwithstanding anything contained herein above Variable Pay may be  given 

by competent authority  upto 100% in case of some unforeseen circumstances 

and due to which achievement could not happen. 

 

7. Incentive Not to be paid in Certain Circumstances  

 

Disciplinary Action: An employee who is under performance improvement program (PIP) or 

has been issued letter of warning (LOW) may not be considered for the incentive, fully or 

partially. An employee who is critically underperformer will not be considered for incentive.  

 

7.1 Employee under Notice Period: Any employee under the notice period as on the date of 

payment of the incentive would not be eligible for incentives except employees conforming to 

the following criteria  

 

An employee with a service period of more than 5 years, and  

7.1.1 Serves a notice period of 3 months, and  

7.1.2 Reason for resignation is not to join some competitor  

 

8. Exemption:-The Nomination and Remuneration Committee of the Board is empowered to 

relieve all the employees fully or partly from performing their contractual obligations on the 

happening of adverse events beyond their control, making performance against the projected 

inadvisable, commercially impracticable, illegal, or impossible. Company is a responsible 

corporate citizen and has a strong track record of trust and performance, built over the years by 

adopting ethical and sustainable business practices. The Company endeavors to adopt the 

highest standards of Corporate Governance through transparency in business ethics, 

accountability to its customers, government and other shareholders. 

 



 
 

9. Approval and Amendments 

 

6.2 The Board may, subject to applicable laws, amend any provision(s) or substitute any of 

the provision(s) with the new provision(s) or replace the policy entirely with a new policy, 

based on the recommendation(s) of NRC, from time to time. 

6.3 Statutory/ regulatory provisions and any amendments thereon, made from time to time 

shall be binding on the Company and will be complied with even if not specifically 

incorporated in this Policy. 

 

10. Limitation 

In the event of any conflict between the provisions of this Policy, SEBI Listing Regulations/ 

the Act, and rules thereunder, RBI Guidelines or any other statutory enactments, the SEBI 

Listing Regulations /the Act, and rules thereunder, RBI Guidelines or any other statutory 

enactments shall prevail over this Policy. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 

 

 

 

Annexure – II 

FIT AND PROPER CRITERIA FOR DIRECTORS 

A. Regulatory Framework and Background  

1. As per the Reserve Bank of India (Non-Banking Financial Companies – Governance) 

Directions, 2025 dated November 28, 2025, every Non-Banking Finance Company (NBFC) is 

required to put into place a policy for ascertaining the fit and proper criteria to be adopted at 

the time of appointment of directors and on a continuing basis. Credifin Limited (“Company”), 

being an NBFC, is accordingly required to put such a policy in place.  

B. Scope and Application  

The Policy shall apply for the appointment of directors on the Board of Directors of the 

Company (“Board”) as well as during the tenure of the appointed directors on the Board. 

C. Purpose  

The objective of the Policy is to set out the ‘fit and proper’ criteria based on which new directors 

proposed to be appointed and existing directors whose appointment is intended to be continued 

can be evaluated.  

The Company believes that this policy will aid the Company’s constant endeavor to ensure that 

only individual of high caliber and who possess the right blend of qualifications, expertise, 

track record and integrity are appointed to the Board.  

D. Evaluation of Fit and Proper Criteria  

Before appointing any person as a director on the Board or continuing the appointment of any 

such director, the Nomination and Remuneration Committee (NRC) shall undertake adequate 

due diligence in respect of such individuals to ascertain the suitability on the basis of the 

qualification, expertise, track record, integrity of such individual and also such other factors in 

respect of which information is obtained by the Company in the Declaration and Undertaking  

The Company shall prior to the appointment of any person as a director on the Board obtain 

necessary information and declaration from the proposed / existing directors for the purpose in 

the format as per the RBI Notification or such other format (where applicable) which may 

prescribe for the purpose by the RBI from time to time (“Declaration and Undertaking”). The 

Declaration and Undertaking in respect of the directors on the Board as on the effective date 

shall be obtained from the directors.  

The NRC shall scrutinize each Declaration and Undertaking received. The NRC shall after 

considering the result of its due diligence and the information provided in the signed 

Declaration and Undertaking, decide on and recommend to the Board the acceptance or 



 
 

otherwise of the potential new directors or existing directors whose appointment is to be 

continued or renewed, as the case may be. Without limiting the generality of the foregoing 

paragraphs, no person will be considered for appointment as a director if such person is 

disqualified to act as director under applicable law.  

In order to conclude that a person is ‘fit and proper’ to be appointed as a director on the Board 

or to continue in that capacity (as the case may be), the Board must be able to form a view that 

it would be prudent to conclude, on the basis of recommendations of the NRC, that:  

a) the person meets the fit and proper criteria expressly set out by the RBI in the RBI 

Notification or such other or additional criteria (where applicable) which may prescribe for the 

purpose by the RBI from time to time  

b) the person possesses the qualifications, competence, technical expertise, track record, 

integrity and judgement to perform properly the duties of a director on the Board;  

c) the person possesses the educational or technical qualifications, knowledge and skills 

relevant to the duties and responsibilities as a director on the Board;  

d) the person either:  

i. has no conflict of interest in performing such person’s duties as a director on the Board; or 

ii. if the person has a conflict of interest, it would be prudent to conclude that the conflict will 

not create a material risk that the person will fail to perform such person’s duties properly and 

adequate disclosures are made by the person in this regard.  

The Company shall require every director on the Board to annually provide a simple 

declaration (reflecting the position as on 31st March) which either confirms that the 

information already provided to the Board in the Declaration and Undertaking has not 

undergone any change or where there is any change, specifies the requisite details of such 

change. Any declarations which indicate a change in the information provided in the original 

Declaration and Undertaking shall also be scrutinized by the NRC/Board and the NRC shall 

keep the Board apprised of any such changes.  

The Board shall ensure that any person who is appointed as director on the Board shall, on or 

before the date on which such person’s appointment becomes effective, execute a deed of 

covenant in the format of the RBI Circular or such other format (where applicable) which may 

prescribe for the purpose by the RBI from time to time (“Director Covenant”). The Director 

Covenant in respect of the directors on the Board as on the Effective Date shall be executed 

between the Company and such directors.  

E. Quarterly Reporting 

The Company shall provide a statement to the RBI on a quarterly basis (not later than 15 days 

from the end of every financial quarter) setting out the change of directors of the Company, if 

any, which statement shall be certified by the auditors of the Company and shall also be 

accompanied by a certificate of the Managing Director of the Company confirming that the fit 

and proper criteria in selection of such new directors has been followed. 



 
 

Review of Policy  

There shall be an annual review of the Policy by the Board of Directors of the Company. 


