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NOT/'INATTON AND UNERATTON POLICY

This Nominafion ond Pemunerafion Policy is being formulated in complnnce wifh
Section 178 of the Companies Act, 2O13 read along wilh the applicable rules
therefo and Clause 49 of the Lisfing agreement, as amended from fime fo fine.
This policy on nonination and remuneration of Direcfors, Key tl4anagerial

Personnel and Senior tl,lanagenenf has been fornulafed by fhe Noninafion and

Pemunerofion Commiffee (NPC or fhe Conmiftee) and has been approved by the

Eoard of Directors.

Definitions:

-'Zct" means Companies Act, 2O13 and rules framed thereunder as amended

from fme to time.

-'Remunerotion" means 04/ nonq/ or its equivalenf given or passed fo any

person for services rendered by him and includes perquisites as defined under

the Income-tox Act, 1961;

-"Key l4anageriol Percowzl- (KilP) means:

i) rUanoging Director, or Chief Executive Officer or l,lonager and in their
absence, o ll/hole-tine Directon'

ii) Chief Finoncial Officer:

iii) Company Secrefary: and

iu) Such ofher officer as may be prescribed.

- "Senior /llattagement Persotnel" mean the personnel of fhe company who are
nembers of ils core nanagemenl team excludirg Board of Direcfors. Normally,
fhis would comprise all nenbers of managemen| of rank eguivalenf to 0eneral
l,lanager and above, including all functional heads.

-"&mpany" means "filewaf Znc Limifed".

-'Dirzctots" neons Directors of the Conpany".
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TndeFndcnt Directots' meons d Direcfor referred fo in Secfion 149 (6) of
fhe Companies Act, 2O13.

Ob iective:

The objecfive of fhe policy is fo ensure fhaf

The level and composifion of remuneration is reasonable and sufficienf to
attract. retoin and mofivate directors of the guality reguired fo run the

comPdny s uc c ess f u lly,'

Relationship of renuneration to performance is clear ond meets

appropriate performance benchmark' and

Pemuneration to directors, key morugernl personnel and sentbr

nanagemenf involves o balance between fixed and incentive pay reflecting

short ond long-term perfornance objecfives appropriate to fhe working

of fhe company and ils goals.

Policy

1) &nstihrtion of Coawiftee

Ths Policy envisages fhe role and responsibilily of fhe fndependenl Directors,

Constitufion of the Nominatbn and Renunerafion Commiftee, term of
appoinfnent of ilanagerial Personnel, Directors, KtllPs, Senior itlanagenenf.

renunerafion of the Personnel, Kl,lPs, Senior l4anagemenf,

Independent Directors, Sfock Opfions to llanagerial Personnel, K/l,lPs, Senior

ilanagemenf, ofher employees, evaluafion of tl,lanagerial Personnel, Ktl4Ps. Senior

thanagement, fndependent Directors, efc.

The Nominafion and Pemuneration Committee will consisl of three or more non-

executive directors, out of which at leost one-half shall be independenf

director(s), provided thal Chairperson of the Conpaty nay be oppoinfed as a

menber of thrs Committee buf shall nof choir such Commitfee.

The Board shall reconstifule fhe Commitfee as and when required fo comply

with the provisions of the Companies Act, 2013 and applicable slolulory
requirements including fhe Listing Agreenent

The meeling of Committee shall be held at such regular intervals os may be

required to carry ouf the objeclives set out in the Policy.
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The Comnillee members moy aftend fhe neeting physically or through Video

conference or fhrough permifted audio -viswl mode, subject to the provisions

of the applicable laws. The Commiftee shall hove the authority fo coll such

employee (s), senior officnl(s) and / or externals, as it deems fit. The Company

Secrefary shall dct as Secrefory to the Conmiffee.

2) Pole of thc Cottntriltcc:

The role of the NPC will be the following:

.To fornulote criferia for determining gualifications, positive ottribufes and

independence of a Director.

. To fornulafe criteria for evaluation of fndependenf Direcfors and fhe Board.

' To identify persons uho are gwlified fo become Direcfors and who nql be

oppoinled in Senior /Uanagenent in occordonce with fhe criferia laid down in lhis
po/icy.

. To carry ouf evaluation of Direcfors performance.

. To recommend to the Boord the appoinfmenl and removal of Direcfors and

Senior llionagement.

. To reconnend lo the Board policy relafirg to remuneration for Directors, Key

l,latngerial Personnel and Senior tllanagemenf.

. To devise a policy on 9oard diversify, composition, size.

, Succession plannirg for replocitg Key Executives and overseeing.

. To carry out any ofher funcfion as is mandafed by the Board from tine to fime

ond / or enforced by dny sfdtutory nofificdtion, amendnenf or modification. as

nay be applicable.

' To perform such ofher functions as may be necessary or appropriafe for the

performance of its duties.

3) APPOINTI,IENT OF KEY I,IANAEEPIAL PEPSONNEL

AND SENIOR ttlANAeEilENT

a) The committee shall identify and ascertdin the integrity, qualificafion,

experfce and experience of the person for appoinfnenf as Dheclor, KllP or
Senbr l4anagement level and recomnend his ,/ her appoinfnent, ds per
Conpany s Policy.
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b) A person should possess adequole gualificofion, experlise and experience for
fhe position he / she rs considered for appoinfmenf. The Commitlee has

aufhorify fo decide whether gualificotion, experfise and experience possessed

by a person is sufficienf ,/ sotisfactory for the posifion.

c) The Compony shall nof dppoint or continue fhe employment of any person as
Whole-fine Director who has not complefed age of twenty one yeors and who
hos atfoined the age of sevenly yedrs. Provided fhat the ferm of the person
holding this position mdy be extended beyond the age of sevenfy years wifh fhe
approval of shareholders by passing a special resolution.

d) 'Tndeperdent Directorc" neons a Director referred to in Secfion 149 (6) of
fhe Conpanies Act. 2O13.

4) TEPI4 / TENUPE

a) ,l4anagiry Director/Whole- time Director:

The Conpany shall appoint or re-appoinf any person as its Executive Chairman,

tltlanaging Director or €xecutive Director for o ferm not exceeding five years af
a time. No re-appoinfment shall be made eadier than one yeor before the expiry
of ferm.

b) Independenf Ditzctor :

An Independent Director shall hold office for a ferm up to five consecutive

years on the Boord of the Conpary and will be elQible for re-appoinfment on

pdsstng of a specnl resolufion by the Company and disclosure of such

appoinfment in fhe Board's report.

No fndependent Director sholl hold office for more fhon fwo consecufive ferms

of upto ndximum of 5 years each, but such Independenf Director shall be

elQible for appoinfnent after expiry of fhree years of ceasing to become an

fndependent Director.

Af fhe tine of appointnenf of fndependenf Direcfor it should be ensured fhat
number of Boards on which such fndependent Director serves is resfricfed fo
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Provided that dn Independenf Director shall nof, during fhe said period of three
yeors, be appointed in or be ossociofed with the Conpary in any other capacify,

eifher direclly or indirectly and in accordance with circulars/notificafions
anendments, in any forn whatsoever, issued by l,linistry of Corporafe Affoirs
form time fo fime.
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seven listed companies os dn fndependent Director and three listed conpanies

as an Independent Director in case such person rs serving as a Whole-tine
Direcfor of o lisfed compony or such other number as may be prescribed under

the Act

5) Dr&UALrfrCATrOtts OF DTPECTORS

Pursanf lo secfion 164 of fhe Conponies Acf,2O13, a person shall nof be

eligible for appoinfmenl as a director of a company if:

a. He is of unsound mind and sfands so declared by a compefenf court'

b. He is an undischarged insolvenf,'

c. He has applied to be adjudicafed as an insolvenf and his application is pending.

d. He has been convicted by a court of ony offence, whelher involving noral
furpilude or ofherwise, and senlenced in respecf fhereof to inprisonment for
not less than six monfhs and a period of five yeors has not elapsed from fhe

date of expiry of fhe senfence:

Provided thot if a person hos been convicted of any offence and sentenced in

respecf fhereof fo imprisonment for o period of seven )/ears or nore, he shall

nof be elEible to be appoinled as a direcfor in any compa4/.'

An order disgualifying him for appointment as a direcfor hos been possed by a

court or Tribunal and the order is in force'

He has not paid any calls in respect of any shdres of fhe conpany held by hin,

whether alone or jointly with others, and srx monfhs have elapsed from the last
day fixed for the pynent of the coll:

He has been convicfed of lhe offence dealing with relafed parly transacfions

under section 188 at any time during the last preceding five years; or

He has not complied with sub-section (3) of section 152.

2. No person who is or has been a direcfor of a Company which:

a. Has nof filed fimncial statements or onnudl returns for any conlinuous period
of three finoncial years; or

b. Has failed to repq/ the deposits accepted by it or debentures on fhe due

dafe or pay inferesf due thereon or pay any dividend declared and such failure
fo Pq/ or redeem continues for one )/edr or nore, sholl be eligible fo be re
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appointed as o direcfor of lhat comPdny years fron the dafe on which the soid

conponY fails fo do so

6) EVALUATTON

PEPSONN€L

The Conmiltee shall carry out evalwtion of performance of Direcfor' KfulP and

Senior fllanagemenf eersonnet yeorty or at such intervals os noy be considered

necessatY.

N PEilOVAL

The Comnittee mar/ recommend with reosons recorded in wrifing' renoval of o'

Director, KtltlP or s"rio, ii*|'tenf Personnel subject to fhe provisions ond

compliance of the Companies iu, zots' rules and regulations ond the policy of

fhe ComPonY.

q PETIPEilENT

The Direcfor, KtllP ond Senior l|onagemenf Personnel shall refire os Per the

applicoble provisions of the Act and the prevailirg policy of the Conpany' The

Board will have the discrelion fo retain fhe Director, KllP, senior l4anogenenf

Personnel in the sane position/ remuneration or otherwise even ofler altaining

the retiranent age, for fhe benefif of the Company'

g) PEttluNEPATroN TO DTPECTOPS/Kil4P/SENTOP t4ANAe€ilENr

1) Penuneration to Non-€xecufive / fndependent Direcfors:

o) The Non'Execufive / fndependent Directors moy receive sitting fees and

such ofher renunerafion as pernissible under fhe provisions of Conpanies Acf'

2O13. The omounf of sitting fees shatl be such os nay be recommended by fhe

Nonination and Penunerition Conniftee and approved by the Board of

Directors.

b) Ail the remuneration of the Non'Execufive / fndependenf Direclors

(excluding remuneration for attending meetings as prescribed under Section

1g7 (5) of fhe Conpanies Act' 2O13) shall be subiecf to ceiling/ linils as

provided under Conpanies Act,2O13 and rules made there under or otty ofher

enoctment for fhe tine being in force' The amounf of such remuneration shall

be such as may be recommended by fhe Nomirution and Renunerafion
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Commiftee and approved by the Board of Direclors or shareholders, as fhe case

may be.

c) An Independenl Direclor shall not be eligible to gef Sfock Options and also
shall not be eligible fo participafe in ony share based poyment schenes of fhe
Conpany.

d) Any remuneralion poid fo Non-Execufiye / fndependent Direcfors for
services rendered which are of professiondl in nature shall not be considered as
part of the remuneration for fhe purposes of clause (b) above if lhe following
c o ndi tio ns a re satis f ied :

i) The Services are rendered by such Direcfor in his capacity as the
professional: dnd

il fn the opinion of fhe Commiftee, fhe director possesses the requisife
qualificafion for fhe practice of thal profession.

e) The Nominotion ond Remuneration Conmiflee of the Conpory, constifuled
for fhe purpose of administering the Enployee Stock Option/ Purchase

Schenes, shall deternine the slock opfions and ofher share based paynenls to
be nade to Direcfors (other fhan fndependenf Direcfors).

2) Remuneration fo Key tllanogeriol Personnel and Senior ll0omgemenf:

a) The remuneration fo Key /ltlanagerial Personnel and Senior tUanagenenf shall
consgt of fixed pay and incenfive pay, in conplmnce wifh the provisions of the
Conpanies Acf, 2013 ond in accordance with the Conpany s Policy.

b) The Noninafion and Pemunerofion Commitlee of the Conpatry, constituted
for the purpose of administering the Enployee Stock Option/ Purchase

Schemes, shall deternine the sfock options and ofher share based paymenfs fo
be made to Key /l,lanagerial Personnel and Senior tUlanogemenf.

c) The Fixed pay sholl include nonth\/ remunemtion, employer s contribufion fo
Providenf Fund, confribution fo pension fund. pension schenes, efc. as decided
fron fo fime.

d) The fncenfive pay shall be decided based on fhe balance befween
performance of fhe Conpaty and perfornance of the Key tUanogerial Personnel
and Senior l,lanagement, to be decided annually or af such infervals as may be
co ns ide re d appropr ia f e.

e) ff any l4anagerial Personnel draws or receives, directly or indirecfly by way
of retnuneralion any sums in excess of fhe limils prescribed under fhe
Conpanies Act, 2O13 or without fhe prior sancfion of the Cenfral Oovernnenf
where required, he/she shall refund such sums to the Conpany ond until such
suns is refunded, hold it in frust of fhe Conpatty.
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f) lhe Nominotion and Pemunerafion Commillee sholl make such
recommendotiorc to fhe Board of Directors, as it nay consider approprnfe wilh
regard to remunerafion to tllanaging Director / lUhole-time Direcfors.

to) I/I1P|EUaNTATZON

.The Commitfee may issue guidelines, procedures, fornats, reporfing mechanisn
and manuals in supplenrent ond for befter implemenfafion of lhis policy os
cons i dered appro pr ia fe.

. The Committee nay Delegnte any of its powers fo one or more of ifs members.

tt) FA T4ILIA PZA TTON PP O6N A il FOP INDEPENDENT

DIRECTOPS:

a) The Conpany shall foniliarize fhe Independent Directors wifh the comPary/,

fheir roles, rights, responsibilities in the Conpony. nature of fhe industry in

which the Company operdtes, business model of fhe company, efc., fhrough

various programs.

b) The defails of such familiarization programs shall be disclosed on fhe

Conpany's websife ond o uteb link fhereto shall also be given in the Annual

Peporf.

12) ilTNUTES OF COtl IUITTEE fil EETII'16

Proceedings of oll meefings nust be minufed and srgrned by lhe Chairnan of fhe

said neefing or the Chairman of the next succeeding meeting. tltlinufes of fhe

Comnittee neeting will be tabled af fhe subsequent Board and Committee

neeting.

13) AI4ENDq|4ENT TO THE POLTCY:

The Board of Directors on ifs own and ,/ or as per fhe reconnendations of
Nomination and Remuneration Comniftee can amend thrs Policy, as and when

deened fif. fn case of any anendnenf(s), clarification(s), circular(s) efc. issued

by fhe relevant aufhorities, not being consisfent with the provisions laid down

under fhis Policy, fhen such amendment(s), clarificafion(s), circular(s) etc. shall
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prevail upon fhe provrsions hereunder and this Policy sholl stond amended

accordingly fron fhe effective dafe as laid down under such amendnenf(s)
Clari ficafion, circular(s) e fc-

14) DISCLOSUPE:

The details of this Policy and the evaluation criferia as applicable shall be

disclosed in the Annual Peport as parf of Boord s Report fherein or olfernative/y
the same nq/ be puf up on the Conpany s website and reference drawn therefo

in fhe Annual Repofi.
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