
CRITERIA OF MAKING PAYMENTS TO NON-EXECUTIVE DIRECTORS: 
Overall remuneration should be reflective of the size of the Company, complexity of the 
sector/industry/company’s operations and the company’s capacity to pay the remuneration. 
 
Within the parameters prescribed by law, the payment of sitting fees and commission will be 
recommended by the NRC and approved by the Board. 
 
Overall remuneration (sitting fees and commission) should be reasonable and sufficient to 
attract, retain and motivate Directors aligned to the requirements of the Company (taking into 
consideration the challenges faced by the Company and its future growth imperatives). 
 
a) Remuneration / Commission: 
The remuneration / commission shall be fixed as per the slabs and conditions mentioned in the 
Articles of Association of the Company and the Act. 
b) Sitting Fees: 
The Non- Executive / Independent Director may receive remuneration by way of fees for 
attending meetings of Board or Committee thereof. 
Provided that the amount of such fees shall not exceed Rs. One (1) Lac per meeting of the 
Board or Committee. 
c) Commission: 
Commission may be paid within the monetary limit approved by shareholders, subject to the 
limit not exceeding 1% of the profits of the Company computed as per the applicable provisions 
of the Act. 
If in any financial year, the Company has no profits or its profits are inadequate, the Company 
may pay remuneration / commission to its Non-Executive Directors not exceeding the amount 
prescribed under Schedule V of the Companies Act (as amended from time to time). 
d) Stock Options: 
An Independent Director shall not be entitled to any stock option of the Company. 
 
Notes: 
The approval of shareholders by special resolution shall be obtained every 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. 
 
The fees or compensation payable to executive directors who are promoters or members of the 
promoter group, shall be subject to the approval of the shareholders by special resolution in 
general meeting, if- 

(i) the annual remuneration payable to such executive director exceeds rupees 5 crore 
or 2.5 per cent of the net profits of the listed entity, whichever is higher; or 

(ii) where there is more than one such director, the aggregate annual remuneration to 
such directors exceeds 5 per cent of the net profits of thelisted entity: 

 
Provided that the approval of the shareholders under this provision shall be valid only till the 
expiry of the term of such director. 
Explanation: For the purposes of this clause, net profits shall be calculated as per section 198 
of the Companies Act, 2013. 


