
 

 

 

CRITERIA OF MAKING PAYMENT TO NON-EXECUTIVE DIRECTORS 

With changes in the Corporate Governance norms, the role and responsibiliƟes of Non-
ExecuƟve Directors (NED) and the degree and quality of their engagement with the Board has 
undergone a substanƟal change over a period of Ɵme. The Non-execuƟve Directors bring in a 
wider perspecƟve in the deliberaƟons and decision making of the Board which adds value to 
the Company. They also play a crucial role in the independent funcƟoning of the Board. 

Overall remuneraƟon should be reflecƟve of the size of the Company, complexity of the 
sector/industry/company’s operaƟons and the company’s capacity to pay the remuneraƟon.  

Independent Directors ("ID") and Non-Independent Non- ExecuƟve Directors ("NED") may be 
paid siƫng fees (for aƩending the meeƟngs of the Board and of commiƩees of which they 
may be member). Quantum of siƫng fees may be subject to review on periodic basis, as 
required. 

Within the parameters prescribed by law, the payment of siƫng fees and commission if any 
will be recommended by the NRC and approved by the Board.  

Overall remuneraƟon (siƫng fees) should be reasonable and sufficient to aƩract, retain and 
moƟvate Directors aligned to the requirements of the Company (taking into consideraƟon the 
challenges faced by the Company and its future growth imperaƟves).  

Overall remuneraƟon pracƟces should be consistent with recognised best pracƟces.  

The aggregate siƫng fee payable to all the NEDs and IDs will be recommended by the NRC to 
the Board based on Company’s performance, profits, return to investors, shareholder value 
creaƟon and any other significant qualitaƟve parameters as may be decided by the Board.  

The NRC will recommend to the Board, the quantum of siƫng fee for each Director based 
upon the outcome of the evaluaƟon process which is driven by various factors including 
aƩendance and Ɵme spent in the Board and commiƩee meeƟngs, individual contribuƟons at 
the meeƟngs and contribuƟons made by Directors other than in meeƟngs.  

In addiƟon to the siƫng fees, the Company may pay to any Director such fair and reasonable 
expenditure, as may have been incurred by the Director while performing his/her role as a 
Director of the Company. This could include reasonable expenditure incurred by the Director 
for aƩending Board/Board commiƩee meeƟngs, general meeƟngs, court convened meeƟngs, 
meeƟngs with shareholders/creditors/ management, site visits, inducƟon and training 
(organised by the Company for Directors) and in obtaining professional advice from 
independent advisors in the furtherance of his/ her duƟes as a director. 

 



 

 

 

Following are the criteria for making payments to Non –execuƟve Directors of the Company: 

Siƫng Fee:  

The Non-execuƟve Director(s) shall receive Siƫng fees for aƩending meeƟngs of the Board or 
CommiƩee thereof or any other meeƟng as required by Companies Act, 2013, SEBI (LisƟng 
ObligaƟon and Disclosure Requirement) RegulaƟons, 2015 (LisƟng RegulaƟons) or other 
applicable law. However, they may voluntarily waive off their right to receive siƫng fee for all 
or any of the Board or CommiƩee MeeƟngs. 

RemuneraƟon:  

SecƟon 197 of the Companies Act, 2013, allows a Company to pay remuneraƟon (excluding 
siƫng fees) to its NEDs at a specified percentage of net profits of the Company, subject to the 
prior approval of the shareholders of the Company. RemuneraƟon referred to above, may be 
paid to Non-ExecuƟve Directors as may be decided by the Board of Directors of the Company 
with the prior approval of NominaƟon and RemuneraƟon CommiƩee from Ɵme to Ɵme, 
depending on the extra Ɵme that may be devoted and contribuƟons made by the Non- 
ExecuƟve Directors to the Company. 

Reimbursement of actual expenses incurred:  

NEDs may also be paid / reimbursed such sums incurred as actual for travel, incidental and / 
or actual out of pocket expenses incurred by such Directors / Members for aƩending Board / 
CommiƩee MeeƟngs. 

Payment to Independent Directors:  

An Independent Director shall not be enƟtled to any stock opƟon. He/she shall receive Siƫng 
fees and reimbursement of expenses for parƟcipaƟon in meeƟngs of the Board or commiƩee 
thereof and profit related remuneraƟon up to a specified percentage of net profits in such 
proporƟon, as may be permissible under the Companies Act, 2013 and any other applicable 
law at the discreƟon of the Board.  

The above criteria and policy are subject to review by the NominaƟon & RemuneraƟon 
CommiƩee and the Board of Directors of the Company from Ɵme to Ɵme. 

 

 

 

 


