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CRITERIA OF PAYMENT OF REMUNERATION TO NON-EXECUTIVE
DIRECTORS OF THE COMPANY

(As approved by the Board of Directors on 06.02.2015)

Levels of remuneration to directors are determined such that they attract, retain
and motivate directors of the quality and ability required to run the company successfully.
With changes in the corporate governance norms, the role of the Non-Executive Directors
(NEDs) and the degree and quality of their engagement with the Board and the

Company has undergone significant changes over a period of time.

Under the SEBI Listing Regulations, every company to publish its criteria of
making payments to NEDs in its Annual Report. Alternatively, this may be put up on the
Company’s website and reference may be drawn thereto in its Annual Report. Section
197 of the Companies Act, 2013 and Regulation17(6)(a) require the prior approval of the

shareholders of a company for making payment to its NEDs.

Further, in order to be consistent with globally accepted governance practices, the company
has ushered in flexibility in respect of payment of remuneration to NEDs. It has linked the
remuneration paid to NEDs to their attendance at the meetings of the Board or Committees
thereof, their contributions at the meetings or otherwise, and on their position in

various Committees of the Board, whether as the Chairman or Member.

All board level compensation (including to the NEDs) is approved by the shareholders and
disclosed separately in the financial statements. Appropriate disclosures are also made
in the Annual Report of the company. The board approves the commission paid to

the directors.

In addition, the company also pays a sitting fee on a per meeting basis to the NEDs

for attending the meetings of the board and other committees.
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