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WAPCOS Ll\ITTED 

WAPCOS Limited (the .. Company .. or ·'W APCOS'') has fonnulated this policy to provide a 

framework for remuneration of members of the Board of Directors of the Company (the '"Board"'). 
Key Managerial PersonneL and other employees of the Company (this .. Policy .. ) . 

The Company·s Board has constiTUted a omination and Remuneration Connninee (the 
"Committee"). The Company. taking forward its compliance with the regulatory requirements has 
formulated this Policy. This Policy is guided by the p1inciples and objectives as enumerated in 
Section 178 of the Act (as defined below) and Regulation 19 read with Pan D of Schedule II of the 
Secmities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations. 2015. as amended (""SEBI LODR Regulations"). The above stannmy provisions are 
reproduced in Annexure I. 

The Policy has been fo1mulared by the Company and the same was recommended for approval of 

the Board. The Board has approved the Policy in its meeting held on 28th August. 2022. The Policy 
shall be effective from the dare of approval by the Board. unless specified othel'Nise. 

2. OBJECTIVES 

3.1 To ensure an effective process for identifying persons through a promotion policy. who are 
qualified to become directors and \Vho may be appointed in Senior Management (defined 
belo1t") in accordance \:1. ith the criteria laid down and ro reconnnend to the Board appointment 
of Senior Management based on the Cliteria fixed in this regard: 

3.2 To recommend to the Board a policy. based on the Department of Public Enterp1ises (""DPE .. ) 
guidelines and approval received from the Govenm1ent of India ('"GOI .. ) in this regard. 
relating to the remuneration for the Senior Management and other employees: 

3.3 In the case of whole-rime directors. to fonnulate broad criteria for detennining qualifications. 
positive anribures etc .. required and infonn GOI about the same: 

3.4 In the case of Independent Directors. to formulate broad crite1ia for dete1mining 
qualifications. positive amibutes and independence of a director based on the provisions of 
the Act and info1m GOI about the same. The remuneration to Independent Directors is paid 
by way of sining fee for anending Board of Directors meeting and Conuninee meetings 
thereof. The sining fee is being paid to Independent Directors within the ceiling limit 
prescribed under Section 197 C) read with Rule 4 of the Companies (Appointment and 
Remuneration ofManagerial Persollllel) Rules. 2014. 
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3. DEFINITIONS 

4.1 "Act" means the Companies Act, 2013 and rules framed thereunder, as amended from time 

to time. 

4.2 "Board" means the Board of Directors of the Company. 

4.3 "Committee" means the Nomination and Remuneration Committee. 

4.4 "Company" means W APCOS Limited. 

4.5 "Directors" mean members of the Board. 

4.6 " Independent Directors" means a director referred to in Section l 49(6) of the Act, 
Regulation 16(b) of SEBI LODR Regulations and other provisions of applicable law, as 
amended from time to time. 

4.7 " Key Managerial Personnel" or "KMP" means; 

(i) The Chief Executive Officer or the Managing Director or the Manager; 
(ii) The Whole-time Director; 
(iii) The Chief Financial Officer; 
(iv) The Company Secretary; and 
(v) Such other officer as may be prescribed. 

4.8 "Officers" or "Executive" mean the permanent employees of the Company in Executive 
category and as specified by the Board for this Policy. 

4.9 "Other employees" mean all the employees other than the Directors, KMPs, the Senior 
Management Personnel, Officers or Executives. 

4.10 "Senior Management" mean personnel of the Company who are members of its core 
management team excluding the Board comprising all members of management at one level 
below the whole-time directors, including the functional heads in the existing grade of the 
Company. 

4. COMMITTEE 

5.0. The Board shall determine the membership of the Committee; 

5 .1. The Committee shall comprise of at! east three non-executive directors, of which not less than 
two-thirds shall be independent directors; 

5.2 . The Company Secretary of the Company shall act as secretary to the Committee; 

5.3. Terms of reference of the Committee shall be continued unless terminated by the Board; 

5.4. The Chairperson of the Committee shall be an Independent Director; 
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5.5. Chairperson of the Company may be appointed as a member of the Committee but shall not 

chair such C ollllllittee: 

5.6. In the absence of the Chai.J.person. the members of the Committee present at the meeting 
shall choose one amongst them to act as Chai.J.person other than chai.J.person of the Company: 

5. 7. Chai1person of the C omminee meeting may be present at the annual generalmeeti.J.1g of the 

Company or may nominate some other member to answer the share holders queries: 

5.8. The Committee shall meet at least once in a year and at such regular intervals as may be 

required: 

-.9. The Committee may invite such executives. as it considers approp1iate. to be present at the 

meetings of the Committee. 

5.1 0. The quorum for a meeting of the Committee shall be either two members or one third of the 
members of the Collllllinee. whiche\ er is greater. includi.J.1g at least one independent di.J.·ector 

in attendance. 

5. ROLES A .. '-1) RESPO:\"SffiiLITIES OF THE CO:\IMITTEE: 

6.1 Decide on the annual bonus/ perfonnance pay/ vaiiable pa) pool and policy for its 
distribution across the executives of the Company: 

6.2 F onnulation and modification of schemes for providing perks and allo\;., ances for officers: 

6.3 Any new scheme of compensation l.ike medical scheme. pension etc . to Officers and Other 
employees. as the case maybe: 

6.4 Exercising such other roles assigned to it by the provisions of SEBI LODR Regulations and 
any other laws and their amendments from time to time. 

6. CRITERB. FOR DETER.\ll:\"I~G Ql!ALIFICATIO:\"S. POSITIVE ATTRIBrTES A!\1) 
L\l)EPE:\"DE:\"CE OF DIRECTORS : 

7.1 The Chai.J.111an and Managing Director. Di.J.·ector (Collllllercial) and Director (Finance) is 

appoi.J.ned by the Admiuisu·ative Minisu-y i.e. Mi.J.tistry of Jal Shah.""ti (Depanment of Water 
Resources. River Development and Ganga Rejuvenation) ("':\1oJS"') . The Gol has its own 
process and procedures and the aforesaid di.J.·ectors are appointed in accordance with that only. 

- ? '·- Criteiia for selection of Independent Di.J.·ectors to be inti.J.nated to GOI/ MoJS to be adopted at 
the time of appoinunent of Non-Official Pan T in1e Di.J.·ector (Independent Directors) will be 
as per Section 149 (6) of the Act with such exceptions and amendments from time to tin1e. 

Every Independent Di.J.·ector shall at the first meeti.J.1g of the Board in wltich he/she 
participates as a di.J.·ector and thereafter at the first meeting of the Board in eve1y 
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financial year or whenever there is any change in the circumstances which may affect 

his/her status as an independent director. give a declaration that he/she meets the 

criteria of independence director as provided in sub-section (6) of Section 149 of the 

Act. 

7 .2.2 The tenn of appointment of Independent Directors shall be detennined by the GOI as 

\VAPCOS is a g.ovemment company. i\ny suggestion in this regard fi:om the 
Committee will be reviewed by the Board and intimated to the GO I. 

7.2.3 The Independent Directors shall follow Schedule IV of Act with regard to the 

guidelines of professional conduct. role and functions and duties. 

7 .2.4 Separate meeting of Independent Directors: 

a) The Independent Directors of the Company shall hold at least one meeting in 
a fmancial year. without the attendance of non-independent directors and 

members of the management. to review the perfonnance of Board as a 

whole. review the performance of the Chairperson of the Company. rating 
into account the views of executive directors and non-executive directors: 

b) All the Independent Directors of the Company shall snive to be present at 

such meeting:: 

c) The meeting: shall assess the quality. quantity and timeliness of flow of 
information between the Company management and the Board that ts 
necessary for the Board to effectively and reasonabl) perfonn their duties. 

7.3 Appointment of Senior :Vlanagement 

7.3.1 The Committee will identify the persons who may be appointed in the Senior 

Management in accordance with the ctitetia laid dow11. recoll1lllend to the Board their 
appointment and removal and shall can) our the evaluation of their perfonnance. 

7.3.2 In this respect. the criteria laid down in the Board approved promotion policy and the 
selection process as per the Company policy would be followed. The Committee 
would then consider the proposals and recommend the same ro the Board for 
appointment. 

7.4 RemoYal 

7 .4.1 The appointing authority of the Directors of the Company is the GO I. Hence. their 
removal shall be based on the GOI orders in this regard. 

7 .4.2 The removal of KMPs other than Directors and the Senior 1anag.ement would be as 
per the intemalmles and regulations of the Company. The removal of Directors and 

KMPs would also be subject to adherence to the procedures laid down under the Act. 
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7. REi\fi.~ER\TIOl\" TO DIRECTORS. K\'IP A .. '\1) SE~IOR :\L<\...."\"AGE:\IE~T 

8.1 The remuneration and compensation to be paid to the Directors. Ktv1P and Senior 

Management \¥ill be detenn.ined based on the DPE guidelines and notifications issued by GOI 

from time to time and as per the tenus of appointment of director issued by the GOI. The 

variable payment which is related to performance will be decided by the Committee based on 
the scheme formulated in accordance with the GOI and DPE guidelines and approved by the 
Board. Vlhere any insurance is taken by the Company on behalf of its Managing Director. 

Directors. Chief Financial Officer. Company Secretary and Senior Management and any other 
employees for indemnifying them against any liability. the premium payable to any such 

personnel shall not be treated as part of their remuneration. 

8.2 The pay snucmre devised and approved by GOI will be reviewed by the Committee on the 

following basis: 

8.2.1. the level and composition of remuneration is reasonable and sufficient to attract. retain 
and motivate directors of the quality required to run the Company successfully: 

8.2.2. relationship of remuneration to perfonnance is clear and meets appropriate 
perfonnance bench marks: and 

8.2.3. remuneration to Directors. KMP and Senior !vianagement involves a balance between 
fixed and incentive pay reflecting shon and long-term perfonnance objectives 
appropriate to the working of the Company and its goals : 

8.3 The obsen ations of the Collllllittee will be re\ iewed by the Board and intimated to the GO I. 

8.4 Minimum Remuneration: Since the remuneration for Directors are fixed in accordance with 

the GOI order and terms of appointments as specified in their appointment letter issued from 
Mo.TS. they will be paid the remuneration in case of no profit or inadequate profit. 

8.5 Compensation to Independent Directors: The Independent Director may receive 

compensation by way of sitting fees for attending meetings of Board or collllllittees thereof as 
may be decided by the Board. subject to the provisions of the Act and the SEBI LODR 
Regulations. Sitting fees for attending meetings of the Board and Conmlittee payable to 

Independent Directors shall be fixed by the Board of Directors of the Company. 

8.6 Criteria for naluation of Independent Directors and Board of Directors : The 

perfonnance of the Board of Directors and Independent Directors will be evaluated by GOI 
based on the perfmmance of the Company and the tl:OU Score acllieved. 

8. E\1PLE:\1L'ITATIO~ 

The C onmlittee may issue guidelines. procedures. formats. reponing mechanism and manuals in 

supplement and for better implementation of this Policy as considered appropriate. The Collllllinee 

may delegate any of irs powers to one or more of irs members. This Policy shall be reviewed by 
the Conmlinee as and when any notification or amendments are notified by the regulatory 
authorities affecting the policy fonned hereinabove. Any changes or modifications in the Policy as 

~- Page 6 of12 



recommended by the Comminee would be submined for approval of the Board. The Policy shall 

be effective from the date of approval by the Board. unless specified othenvise . 

9. DISS£~11::\"ATIO::\" OF POLICY 

A copy of d1is Policy shall be handed over to all Directors within one mouth from the date of 

approval by the Board. This Policy shall also be posted on the website of the Company and the 
details ofrhis Policy. including: the evaluation c1iteria. shall be memioued in the Board's Report. 

10. A .... \lE:\l>ME::\"TCS) 

The Board may review or amend this Policy. in whole or in part. from time to time. after taking: 
into accoum the recollllllendatious from the Coiillllittee. 

***** 
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Sl. 
Xo. 

1. 

2. 

Details of 
the statute 

Section 178 

(l )ofthe 
Companies 

Act. 2013 

Section 1 78(2) 

of the 

Companies 
Act. 2013 

Annexure I 

Contents/ proYisions of the 
statute 

The Board of Directors of every 
listed public company and such 

other class or classes of 
companies. as may be prescribed 
shall constinne the omination 

and Remuneration Committee 
consisting: of three or more non­

executive directors out of which 
not les than one-half shall be 
independent directors: 

Provided that the chairperson of 
the company (whether executive 
or non-executive) may be 

appointed as a member of the 
Nomination and Remuneration 
Committee but shall not 

chair such Committee. 

The Nomination and 
Remuneration C onunittee shall 

identify persons who are qualified 
to become directors and \\ ho may 

be appointed m semor 
management in accordance with 
the criteria laid down. recommend 
to the Board their appointment 
and removal and shall specify the 

manner for effective evaluation 

of perfonnance of Board. irs 
committees and individual 
directors to be canied out 
either by the Board. by the 
Nomination and Remuneration 
Committee or by an 

independent extemal agency and 
review its implementation and 

compliance. 

Remarks 

The Company"s Nomination and 
Remuneration Conunittee consists of: 

(a) A.11 Independent Director as 
Chailman 

(b) iiJ...Il Independent Dil·ector as 
Member 

(c) Du·ector (Collllll.& HRD) as 
Member 

As per Mini ny of Corporate Affairs 
notification no GSR 463 (E) dated 

th 

05 June 201 - Chapter XII Sub 
sections (2).(3) and (4) of section 178 

shall not apply to Govemment 
company except with regard to 
appointment of Senior Management 
and other employees. 
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3. 

4. 

Section 178 

(3)of the 

Companies 
Act.2013 

Section 1 78( 4) 

of the 
Companies Act. 
2013 

The Nomination and As per Minisuy of Corvorate Affairs 

Remuneration Committee shall notification no GSR 463(E) dated 
formulate the criteria for 05lhJune 2015. 

detenni.ning qualificatiollS. Chapter XII Sub sections (2). (3) and 

positive attributes and ( 4) of sectionl 78 shall not apply to 
independence of a director and Go\ emment company except with 
recommend to the Board a policy. regard to appointment of Senior 

relating to the remuneration for Management and other employees. 
the directors. key managerial 
personnel and other employees. 

The Nomination and 
Remuneration Committee shall. 
while fonnulating the policy 
under sub-section (3) ensure 
that-

As per Minisu-y of Cmvorate Affairs 
notification no GSR 463(E) dated 

th 

05 June. 2015 Chapter XII sub 
sections (2). (3) and ( 4) of section 178 
shall not apply to Govemment 

(a) the level and composition of company except with regard "to 
remuneration is reasonable and appointment of Senior Management 
sufficient to attract. retain and and other employees. 
motivate directors of the 
quality required to mn the In the case of Govemment Company. 
company successfully: the rermmeration to all executives are 

(b)relationship of remuneration to 
perfmmance is clear and meets 
appropriate perfonnance 
benclm1arks: and 

(c) remlmeration to directors. key 
managerial personnel and 
senior management involves a 
balance bef\:~.'een fixed and 
incentive pay reflecting short 
and long-tenn perfonnance 
objectives appropriate to the 
working of the company and 
its goals : 

Provided that such policy shall be 
placed on the website of the 
company. if any. and the salient 
features of the policy and changes 
therein. if any. along with the \Veb 
address of the policy. if any. shall 
be disclosed in the Board's repon 

based on DPE guidelines and as 

approved by Govemment of India. 
Regarding other employees. any new 
scheme of compensation will be 

brought before the Committee. 
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5. Schedule IV 

of the 

Companies 

Act. 2013 

[See section 
149(8) ofthe 

Companies 
Act.2013) 

Code for Independent 

Directors 

The code for Independent directors are 
to be followed with respect to 
Guidelines of professional conduct. 
role and functions. duties resignation 
and removal and separate meetings. 

The va1ious matters to be considered 
by the Independent directors in the 
separate meeting as per Schedule IV 

will be undenaken except with 

reference to the evaluation of non­
independent directors and CMD. 

resig:natiOl removal etc. or such other 
maners which are reserved for the 
consideration of President of India as 

per the i\nicles of Association of the 

Company/ DPE guidelines/ 
Govemment orders. 

6. SEBI LODR The Board of directors shall The company"s 1\omination and 
Regulations- constitute the nomination and Remuneration Committee compnses 
Regulation19( remuneration committee as of: 

1) follows : (a) /\.11 Independent Director as 

(a) the committee shall comp1ise Chainnan 

of atleast three directors: (b) :\.n Independent Director as 

(b) all directors of the committee Member 
shall be non- executive (c) Director (Colllln. & HRD) as 

directors: and Member 

(c) at least two-thirds of the 

directors shall be Independent 

Directors and m case of a 

listed entity having 
outstanding SR equity shares. 
n.vo thirds of the nomination 
and remuneration conllllirtee 

shall comp1ise of independent 
directors. 
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7. 

8. 

8. 

SEBI LODR 

Regulations-
Regulation 
19(2)& (2A) 

SEBILODR 
Regulations­
Regulation 
19(3)& (3A) 

SEBI LODR 

Regulations­
Regulation 
19(4) 

~· 

The Chairperson of the 
no min at ion and remuneration 
committee shall be an 
Independent Director: 

Provided that the chailverson of 
the listed entity. whether 
executive or non-executive. may 
be appointed as a member of the 
Nomination and Remuneration 
Connnittee and shall not chaii· 

such Committee . 

(2A) The quomm for a meetil1g of 
the nomination and remuneration 
committee shall be either nvo 
members or one thll·d of the 
members of the coll11llittee. 

whichever is greater. including: at 
least one independent dii·ector in 
attendance. 

The Chairperson of the company's 

Nomination and Remun erari on 
conllllittee is an Independent Director. 

The Chailperson of the TlJ.is is incmporated in the Policy 
nouJ.ination and remuneration 
committee may be present at the 
ammal general meetil1g. to answer 
the shareholders' queties: 

however. it shall be up to the 
chailperson to decide who shall 
auswer the queries. 

(3A) The nomination and 

rennmeration corlllllittee shall 

meet at least once ill a year. 

The role of the nonJ.ination and (1 ) \VAPCOS Limited bei11g a 

remuneration cmmmttee shall be Govemmem Company. all the 
as specified as i11 Pan D of the directors are appointed by the GOI. 
Schedule II. 

Pan D Schedule II States "Role of 
coullllittee shall. liner- alia. 
i11clude the following" ' 

(1 ) fotmulation of the ctitetia for 

determ.itling: qualifications. 
positive attributes and 

independence of a director 

(2) Agai11. W APCOS being: a 
Govemment Company. the 

remuneration for the Dii·ectors. 
KMPs. Senior :tvianag:ement and 
other employees are as notified by 
the DPE and approved by GOI. 
Hence the 
Renmneration 

recommend 

NonJ.ination 
Committee 

to the Board 

and 
may 

of 
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and recommend to the board 

of directors a policy relating: 
to. the remuneration of the 
directors. key managerial 

persmmel and other 
employees: 

(2) fmmulation of criteria for 

evaluation of perfonnance of 
independent directors and the 

board of directors: 

(3) devising a policy on diversity 

of board of directors: 

( 4) identifying persons who are 
qualified to become directors 
and who may be appointed in 

semor mana gem em m 
accordance with the criteria 
laid down. and reconllllend to 
the board of directors their 
appointment and removal: 

(5) \\lhether to extend or continue 
the term of appointment of the 
independent director. on the 
basis of the report of 
perfonnance evaluation of 

independent directors. 

( 6) recommend to the board. all 

remuneration. m \Vhatever 
form. payable to senior 
management. 

Directors the pay and allowances 

to all officers based on the GOI 
guidelines in this respect. 

(2) The perfonnance of Independent 
Directors is evaluated by GOI as 
\:\ APCOS IS a Govemment 

company. Similarly. the 
perfonnance of other directors are 
also evaluated by GOI. 

(3) Since W . .L\PCOS is a Govet1llllent 
Company. all the directors are 
appointed by GOI. Hence the 

Board Diversity policy adopted by 
the Board will be intimated to GOI 
to be considered while making: the 
Board appointments . 

( 4) The persons who are qualified to 
become directors and who may be 

appointed in Senior Management 
m accordance with the 
promotion policy recommended by 
the Conmtittee and adopted by the 
Board. 

(5) The appointment. evaluation and 

detemtination of the term of an 
Independent director is within the 
pmview of the GO I. as W APCOS 
is a Govenllllent Company. 

( 6) WAPCOS being a Govemment 
Company. the remuneration of the 
Senior Mana2:emenr are notified bv 

~ ' 
the DPE and approved by GOI. 
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