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HAPPY STEELS LIMITED

POLICY ON

NOMINATION AND REMUNERATION



NOMINATION AND RDMUNERATION POLICY

1. Introduction

Compan!'

2. Objective

u,ourld br:

'l'hc Roirrcl ol DirecLo's ol i lappY Stecls l'imitcd rvith ellcct lton 29 I 12 12025
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Rcmuncratioll plans, policres "''; ;;';';t'" " 
th: :,1'::ll:: 

dircctors and

l"';#';:.;;"il;i.'o"a tu oa,,,"""t'i r'a.ous st,ck option plans of our

'lhr Nomillnllorl arral R( lnrl)l!'ri'ttioll Conllllill('' rr'nd this Policl- shillL be in

,,,r,D-.i,, \\.r-S-."'. |'\'' 't'i t' 'n'' r'e- \' 2url-j r'rrrJ"'n! \\rll lr
';;rl..,"i, ,ri-' 

"6..',o 
,r,d '{' tu '-'r"'r l- or rlrr. sc' urirr'' J.no E\'hcrs''

":: 
;;; ,", ,, ,i i-,'l',n,,nt n ',,,n. -.o t'.' lo-.l" R'quirern'n 'r Ree rl'rron-'

2015 {thc "=EBI LollR R"g'1";;;';;t The kc1' objeitives ol the committec

].l1,..,ri.].1llfjljoard1]lfclalion!()r}rcappoit-]tmcrrtanclrcmovalol
;, '.i;-. i', t"'''g lr'rt /''rtor'rel ''ro:-' n'ot l\'4dn''eirnr'rr'

ii. To cvalualc thc perti)rm'1trcc oI the membcrs of thc Boarcl and providc

' ;;;;.t"; ;";.rts to thc goo'i tu,- further ev'rluation bv the Bn,,rd'

iii. 'l'o rccomlnend 1o ltIC lloard l)n rcrnuncratio!1 p'l\''rble to thc Dircctors'
"' 

X,,r, nlr,a,,g1,aial l)orsonrl(r1 atrrl Scrlior' \{i'rDilgcmcnt'

iv. 'l'o pro!rrlc ht:v N{arr'rgtLrai }rersonncl anci Senior Mallagcmcnt rcu'ards

linked dircctlv to thcrr eLturt' flrlormlrncc and achicvcmcnt rel'rting to

the Compan,,-'s oPeratlons'

v To rcLain, motivate and promotc talenl 'rnd 
to cnsure thc long-tcrm

' 
"".i"i".,.ii[iit 

(]f talcolccl mtln'lgcrial pcrsonncl atld crcatc compelrllve

!1

advantagc.

To devisc a policl'on lloard Diversity

3. Dcfinitions

'Act" rttcans tllc Companies '\ct'
:rmellalad from tilne 11) limc'

20lal arIld Rulcs lrarnr:d thercLrndcr' trs

,,Board,, means Boarrd ol l)ircctors of the Conlparl\



"Dircctors" mcilns l)iLeck)rs oI tlr (lomlliill\ '

..I(ey Managerial Personnel" me:rns

i. Managing llircctor or Chicl Flxeclrtivc Officer or Manager;

ri. CrrmlrJlr\' SccrL-lar v:

i.; wlr'lr Timc l]irc' l"r: arrd

I,..;n'';-;' ''ir\m \ u' r'r--'r'o''d

"senior Manasemert" mcans 
T:#,X: ",it""'jli":i ;*:lr;ffiitffi ':iits core managcment team e

l.'un( tiol.1al I leads'

4. Role of Committee

4.L Matters to be dealt with' perused and recommended to the
.iH;;';, 

;"-i't;ination and Remuneration committee

4.2

l,-ormulatc thc criLurid lor- dctcrmining qualifications' positivc

' 
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i:l'iJ."f t#J'":?:Hl';#U:?Tetrre!4ent
& Removal of

d

a) .rhc com"-,ilt.c sr,arl Ldc,11ii\ 
,i::j::::",'[r'l;,]1''jixi';.-1,":t"i111i,,".,1,
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''-'':on'

'lhe cqMulllcc-sllldL
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11.



cl Thc (lompanv sh.1l1 noi appoinl or col'ltinLle thc emplol"ment of anv

l)crsolr as .r Wl)olc timc l)irector wh() has attained the agc oI sevcntl'
ycars. Provided that the tcrm of t1-rc person holding this position may be

;xtended bct'ortd thc .lge oI sevcnty years u'ith the approval of
shirrcholclcrs by passing a special resolution based on thc cxplanatory
sl.rlcuicrrl anncxed to Lhe notice for such motion illdicating thc

iustification lor thc cxLension oI appointmcnt beyond seventy years'

'lq!,,r!!

a) Managing Director/Whole-time Director:

Thc Compatrl' sha11 appoitlt (,r rc alp'rilrt iln-\ PCTion d5 its Flx'clrtive
Chairrnan, Mainagil)g I)irector or lixi:culivc I)ircctor 1br a {errn not
cxcacding ilvc rcats ilL i1 tilnc. No r( aPpoinlmcl)t sh'111 bc ma'lc c'rrlier
Lllaln one lcar bclorc lllc cxpin o[ thc te1]n.

Retirement:

b) IndependentDirector:

. An IndependcnL Dircctor shall hold oflice 1br a term of up to five

conseclltile vc.1TS on the Board of thc Companr atrd n'il1 bc

cligiblc lbr rc appointmcnt on passing ()1-a spccial rcsolLltiotl bY

thc Companl anc-l disclosurc of such appojntment in thc f]oard s

reporl.

. No Independcnl Dircck)r shall hold ofllcc for more lhan tu'o

consecutivc tcrms, but sr-lch InLlepcndent Director shali be

eligiblc lbr apPoinl ment aIlcr thc exPiry of thrce Years o[ cc']sing
to bccom(' an Iltdt:pr:nclcrrt Director' l)ro!idc'1 that 

'rn
Indcpcnd.lll. l)lr.ctor shall not, during th' s'rid pcrio'l of thrcc

]'car;, be .lppointcd in or bc associaled $'ilh thc Companr in anl
othcr ciipacitv, cither dirccrl!- oI indirccrly'

. At the timc oI appointmcnl of an Indcpendcnt Dircctor, it shouLd

bc ensurecl that lhe numbcr ol Boards on rvhich such person

servcs is rcsLriatcd Lo scvcn listccl companics as an lndcpcndent
Dir-ector; ar-rcl in case such person is scrving as a wh()1c time

Djrector in r:.trl'Iislccl companJ thc number of boards or urhir:h

such Person servcs ils lndcpendcnt Direr:lor is restrjcted to thrcc
lisLed comPanit:s.

T1)c I)ircctor. KNIt']!l1Id Scnior N4aliagcmct)t Personnel shall rctire as per

tire :rppiicablt: plovisiol)s ol thc Acr an.1 thc prcvailing policr 'jl th'
Compiv. The Boar.1 $'ill have thc discrction to retain thc Director'

KMP. and Scnior Management Personnel in the same position/
remuneration or othen\ise evcn altcr attaining thc retircment age, lor
rlre l. rri_.r , t t ., (, nrp-rr.



E

Bqqglcli

Due to reasons for an1'clisqualilictrtion mcntione'1 in thc Act or undet

an1. othcr applic:rb1c Act, rulcs antl rr:gulations thcreunder' thc

1urrt,.ri,,"" Jav rcc,,,rn,.,"t-td L() thrr Tloard rvith rcasons recordcd in

*.,:iti,rg, .",rrnu,rL of a l)irector, KMP or Senior Managemcnt Pcrsonnel

subjeci ro the p.ovislorls and compli'rnce of the said Act' nrles and

regul.tLions.

4.3 Policy relating to the Remuneration for the Whole-time
oirector, KMP and Senior Management Personnel

(ietrcral:

SDccilicaLion s

i.r) 'lhc remutrera tion/.ompensalion/ commission etc to-the Wholc time'' 
oi.".,nt, KMI'alid Senior Management ltirsonnel $'ill bc detcrmincd

by thc Nominatiorl and Remllneratlon Committee and rccommendcd

i; the tfoard lor aPProval The

rc-u,.,,.atiorr/c,l-pansation/comD jssion clc shali be subje't 11) thc

pri,,.7pu.t l.pir.o,'oi ,rl tlr., shareholclcrs of the Companl'and Cerltral

alovernmcnt, u'llc'rcver rcquirccl.

b) 'l'hc remuneration .lnd commjssion to be paid to Lhc Whole-timc

Director shall bc in accordance with thc

pc rcenta!{e / slabs/ concljt ions lairl dorvn in the Articles of Associaliol-I

ul th" Co-p.rr't1'trnd as pcr lhc provisions ot thc Act'

.l Tn(-renlcrlLs Lo the cxisting rcmuncration/ compcnsation stnlcture
;-r ,. r,,.mm, ro, n 6' l.' NJ--l'nJI'on dnd P''mJlr-r' ion

C"--it,"" to thc Board, u'hich should be \ ithin Lhc slabs approvcd

b-y thc Shareholdcrs in the case oI Lhc Whole-time Director'

dl Whcrr atrr' itrsur:rncc rs ttrkcn b1-Lhc Companl' on bchall ol its
* ;,. ,- l).-",",r', ('1.'' lr.\i'Ll.\r r)lli'rr ( hrr ll-'n'r' ral Oll''"r'
irr"'Cu-p"rrl- Scc.,-ta1' and alrv other cmplo]-ecs 1br indemnifying

th.m rtgairr"i anr' liabili{r', the premium paid on such insurance

shall n()L bc lrcatcd its part of the rcmuneriltion pa-\'able to anY such

,-r"..nr'rr',.1. Provided th.Lt il such pcrson is provcd to be guilt]'' thc

i."-r"- p.rid on such insurance shall be treatcd as part of the

rcmuncration-

al Frxud pa\: The Whi.,lc linlc Dircotor/ KMP atld Scnior i\4an'igemcnt" i,...,r",-f shail bc elieible lor monthly remuneratioll as maJ' be

"pp..t"a 
bv thc Boarrl oD thc recommcndatjon ol the CommitLec'

ili Ur",,t.lp of the pa-! scale and quantum ol pcrquisiLes including'

in" 
"Inptuy".'. 

conliibutiolr to the P'ovidcnt Fu1]d' pcnsion schemc'

,,,"al.oi "rp.,r",,". 
club fees ctc' shall lre decided and approved by

thc lloard/ lhc l)crson aurthorizcd b-v thc Board on th'-

rccommcnclalion ol Lhc ComnrilLcll tlnd approved b1- the

shalrellolders arrld Celltral (iovernrncnl, whercver required'



b) \.4inimum Rctnunc Latiot-t: 11, in anv Iin:rncial year, thc Company has

no prolits or its profits .1re ill.rclequ'rte, the Compan)' shall pa)'

i"-i r-r"ro,inn to iis Whole time llirectors in accordance $'ith the

provisions of Schcdulc V ol lhe A(rt'

c) Provisions fot cxcess remLlncration: If any Whole-time Director

drarvs or reccives. dircctlv or it-rdirectll bl'rvay oI remuncrntion any

such sums itr cxccss of thc limits prcscribcd ullder the A'1 or

*itnualt Llt" prlor sarnctlon ol rhc Ccntral (lovernme t' u'hcre

."q"i-a hc/shc shali rei-ln.l such sums to thc Compan'v'' and until

.,-,ih 
".,r1 

is re1lncled, hold it in trust lor the Companl '

4.4 Policy in Relatlon to Remuneratlor (s) to Non-Executlve /
Independeot Dlrector:

al Remuneration: The remuneration shall be fixed as per the slabs and

condiLions mentioned in *Ie Articles of Association of the Company

and thc Act

thercoL

dl Stock Options: An Inclepen.lcnt Di'ector shall not bc entilled to any

stock optiol-r o[ th(] ComPan].

5. Chartet of the Nomiflation and Remuneration Committee:

b) Sitting Fecs: Thc Non Exccuti\t / Indepcndent DirccLor may recc['e.-' 
.nti"g' lccs lbr llttcnding mr:etings ol thc Board or Committee

c) Commissioll: Comn-risslon mal bc pard \t'1thin the moncl'rr-v limit'' 
"pp...,.a 

bY shfrrcholclcrs, subjccr Lo '1 limit not exceeding 1"1' of the

prolt" oi thc Company compui.d a\ pcr Lhc applicablc prorrsions of

the Act.

'lhr(t o. rnore non cxcculive clirectors out ol \\'hich at leasr 2/3"1 sha1l be

i,la"p""a.-", Dircctors. 'lhe Ch:rirperson shal1 be an Independent Dircctor

,rt tn" cu-por]1'. 'l'hc Chairperson oI thc CompanY (\('hether cx-crrrive or

nu,t "-"".l,*"1 
'ma1' be appoi"tcd as a membcr of lhc Nomination and

Remuneration Committcc but shall not chair thc Committec

qe1rp.!M!4-



Mce tl nqs:

Arrthorit\,:

1

2

Committee

ThcC()mmillecrr,illmt.etpcriodicallraSl.lcccssarytoactuponanymattel
\\'ithi11 ils iuristllction. Ali uummittec mcmbers arc expected to attcnd each

;::il;;,- l;';;'." ,' "" telc or vj<leo confcrence A majoriLv of thc

cro--ili"" *il1 .,,-p.i"" a quorum lvhen all Committee mcmbcrs arc

.r,,rti,,'i" ",,""a 
a mceting. .li,rc Committce ma.v requcst that other Board

-,,"lfr,-^, ofll"".", ,ra otller empluvrcs ol thc tompanl ' t'r anv othcr

ncrsons u,hose ad\'ice :rnd "o""'-l 'tt.: suuglrt L] Lhi Commlttee' attend

fil:"';""'**' ,li.. Lr't" 
-'iu.,,,-'ittee to provicle pcrtinent inlormation'

i"i"rjiJf.,. ilr" Committec m.11' mect in cxecutive session scparately

i:,n;ru:,n.rrg'e,*,"i ""a 
q'ith its choscn indcpcndcnt corlsultants.

l,f lrrut,,s "'itt 
be"kepl oI each mectillg ol thc Committec'

To .cLain seart:ll firms Lo bc ttscd to idcntif] appropriatc dir'ctor

;;,-,,iii;i;" or to .ctaitr other adviscrs' as dcemcd neccssar\r and

;;;.;;i", iu ai""no.g. the commirtce's duties and obligati.t.rs'

_l'u irppru\'c .rpproprul.r I umpclls'ition at the company's expense for an-v

scarch lirms or (rlllcr il(l\lsurs tngi]gccl 1x the Committee ior the purposc

.i'.t*":r" *'..,, ii-. a.ltit'", o"d -o"iit-tot1''ldministr'rLive cxpensc of the

'lc!!qoI I3qfllgnce:

I Thc comrnltlcc sharll icLcutill'pcrsLrns \\'ho:'rr_c qualilicd 1o becomc clifcctors

l.ra..+1" ,".r be appoinlcci l'tl sttli"r managcmcnt in.accordarrcc lviLh thc

criruria l.ritl alutu,,. .,',t,"n'tt"td to thc Do'rd their appointmenL and

rcmovaLl arld sharll carif ouL the evalualion ol cvcn director's performance'

2.ThcCommittecu'itlm:ikcrccommcndalionstotheBo'udrcgar'lingthe- 
;i;; ";.i .,,;position ol the Board and clevelop and rccommcnd to thc

llo.rrd Lhc Crilcria (such as lllJellrnd-11'(' cxpc'ientc, '.eltt "nL 
to tile needs

,,iitr" .,,r-p.rr'ry, leadership clut'i'tittt' drlctsrt] and ':brlr\' t'-' the represcnt

,1 . "ir.."lriia;;.) 
Ior thc sclcLtiun (rI the indi\ ldu.tl\ to Lc considercd as

candicLates for clectiorl to thc Board'

.1. I'hc Committee rvill csLarhlish, monitor an'l recommcnd- thc purpose'
'' 

";;;.i.,;:' "l,J 
oPc.'rLiors nf tl.'"'tutit't't C.mmittecs of Lhc Board' and ttre

n""f,n".ii.tt. .,ild ctirctla lor rnembcrship on cach CommitLec ol thc

l3olra.l. alrlc1, ara ,,,' attn'tt*tt's 'liclatc rlake artty recornmendatiolls

,,,q;,:,il.g perioclii: r'olartion of 'lir-cclofs 
amorlg the CommiLtces



Comrnittee shall forr-nulatc thc criteria lbr dctermining qualjfi'Alions'

.""1,1"" "i1.it","" 
:rncl inclepcndcnce ol a dircctor and recommend to the

[.J'r..'r"fi"i, ,,-l.tl,rg r'n thc remuncration Ior the dircctors' keY

-lr,r"g".iri p".'"."ncl anJ other cmployccs (re lerrecl to as 'Nomination and

Rcnluncration PollcI')

5 'lhe Commitlec shall' t'hilc lbrmrrlatirlg thc 'Nomination and

Iiernu ncra Lion Policy, ensLlr'c that-

a) !'ormulation
.Itributes, eind indePcndcnce of a di.rector and recommen ding to

Board a Policy, relaling
mnnagcri:tl Personncl and

b) Formulation of criteria lbr

oi critcria 1br dctermining qualilic.rLiol.ls,

to the rcmuneration of a director,

posiLivc
the
key

other employces
evaluatjor-r LI Independcnt Dircclors and the

Boarcl
.l ra"l,Lifii"g pcoplc u'ho are qualiliccl lo bccome directors and u'i-ro n-ra-v
-' 

;,. "lrr"rili; 
in scnior lanagcmcnt in 'rccordancc \\'ith thc criteria I'tid

au""'i'o"a recommend to the Board thcir appointmcnt and removal'

al i',, oJ-1,,i"t". the Flmplovccs Stock Option (ESOP) ancl lhe Dircctors'

Stock Option Plan IDSOP) ol thc- Compant

") i;;i;r;ii;r, 
ancl r-c,,,ur',.iation pol1c1i shal1 be disclosed in th' Board's

reporl.

6 Annual rcvies, of rhc s,11ary, bonrrs and olhcr compcnsation p-lans of thc

li"l. 
-1,f 

""crS".i"1 
Personnr:1 ancl Senior M'rnagement team of the Company'

Ilevicr,r,and approvc thc salary, bonus and compcnsation plans for ali the

cxcclrlivc directors ol the Companl''

l,'ramrng suiLable pt,hcies trnd ststems to ensurc that there is no violartion'

tt-""'"].rl.'r." nt to,,l't"t 'i arrl applicable la*'s in India or ovcrse'1s'

irtcluding:

Thc Securirics nrtcl fixchangc lJoarcl ol lndia (I']rollibitior ol' Insider

Traclirrg) Ilegr-rl:rl it)!rs' 199-2; o1

'lhl:r SccuriLies and lixchangc Board ol Inclia (t'rohibition of l"raudulent

and Unlair'l'racle Pr2lcticcs rclating to lhc Securities

7

E



m r ,<' , R";Lr ' ' i.r '' '00 l

9. Aalminister lIlc implalnellt'rtioll ilnd a\\'al'd of stock oPtions undcr the

stock optiou Plans ol thc Comp'rnl-'

10. Pcrform such functions as are required to bc pcrlbrmed bY the
"' -nf.-f"",f." 

& Rcmuneration Committee under Clause 5 oI the

;;"";i i.'" ernd Exchangc Board oI India (Employee Stock option

I.fr"-" ""a 
Iimplo.r'ec Siock Purch:rsc Scheme) Guidelines' I999'

L 1. Rccommcnd to the lloard ol Directors of Lhc Company 'rn'v other
'- .'-oi;;:;;"t in,tentivct as thc committec dcems thcm appropriatc in

thc bcst inLcrests ol thc ComPanv'

12. Chairpersotl ol thc Committec or, in his/hr:r abscncc' anr- othcr

rnornbero[t].recorn]nlttceirurhorizcclb\.him/helonthisbehalfshali
alLan(l thc gcllaral n1'ctings of thc C)ompan5"

13. 'lhc Comnlittee $'ill also undertakc such additionitl acrtivitics as thc-' 
ic,rr-itr"" ma.r' lrorn lin-ic lo time dcterminc or as ma-v other\'vise be

-,i.i."a It l-ar',', the compan-Y's 'rrticlcs of association' or thc

clircctive of thc Board'

1,1. 'lhc Commitl(]c u'ill makc rcgular reports to thc Board and l!i1l

t"..--""|r an,u- proposed tt"lio''t" tc, thc Board for approval as

,r.a"'t"a.1-.'l'hc Committce u'ill rcvicrv and teassess the adequ'rc'v of

ihcsc rein-rs of reltlence 'rt leasl annuall]' and recommend any

proposed charlgcs to the Board ibr apploval

6. SECRETARY:

Committee.

7. MINUTES OF'THE COMMITTEE MEETING:

This IJolicr- wilL bc communLc all cot-rcerned

'l'hc Comp.rl'll Sccret.ll' oi tlre Companl shall act trs Sccr-etan' of thc

Proccr:clings of all meclings must bc minuted and signed bt'the chalrman

"i',fr" 
c'rril,"i,1"" at thc 'sul'scquc"t mecting' Minurcs of the committce

;.,";ri.,;;'";rliir;1Jccl at thc 
"ttt'""t1t'".'t 

Bo^rcl and committee mectilrP''

ated to
bsite of

t\\\flL\)

persor-rs of the

For HAPPY 
51 LELS

and shail be Placed on thc lvc thc Com

SlEELS

\
l0l
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