
 

 

Criteria for making payments to Non-Execu ve Directors  

Introduc on:  

SEBI (Lis ng Obliga on Disclosure Requirement) Regula on 2015 provides that all fees/ 

compensa on, if any paid to nonexecu ve directors, including independent directors, shall be fixed 

by the Board of Directors and shall require previous approval of the shareholders in general mee ng. 

Provided that, requirement of obtaining prior approval of shareholders in general mee ng shall not 

apply to payment of si ng fees to non-execu ve directors, if made within the limits prescribed 

under Companies Act, 2013 for payment of si ng fees. In keeping with the above, any 

fee/remunera on payable to the NEDs of the Company shall abide by the following:  

Si ng Fee:  

Non-Execu ve director(s) may receive remunera on by way of fee for a ending mee ngs of the 

Board or Commi ee thereof or any other mee ng as required by Companies Act, 2013, Lis ng 

Agreement or other applicable law or for any other purpose whatsoever as may be decided by the 

Board.  

Commission:  

Under the Companies Act, 2013, Sec on 197 allows a company to pay remunera on to its NEDs 
either by way of a monthly payment or at a specified percentage of the net profits of the company or 
partly by one way and partly by the other. Further, the sec on also states that where the company 
has either managing director or whole- me director or manager, then a maximum of 1% of its net 
profits can be paid as remunera on to its NEDs. In case there is no managing director or whole- me 
director or manager, then a maximum of 3% of net profit can be paid. Thus, the basis of payment to 
the NEDs is as per provisions of Companies Act, 2013 and rules made thereunder and as may be 
approved by the Board of Directors subject to shareholders approval. Pursuant to a resolu on of the 
shareholders dated December 3, 2022, Sunil Rewachand Chandiramani is en tled to receive a 
commission of 1% of the net profits of the Company. 
 
 Professional Fees:  
 
Under the Companies Act, 2013, Sec on 197 allows a Company to pay remunera on to its NEDs for 
services rendered by any such Director if:  
 
A. The services rendered are of Professional nature;  
 
B. In the opinion of Nomina on and Remunera on Commi ee the Director possess the requisite 
qualifica on for the prac ce of the profession.  
 
As per the provision of Sec on 188 of the Companies Act, 2013, the Audit Commi ee and the Board 
of Directors of the Company shall approve the Professional fees to be paid to Non-Execu ve 
Director(s), and with the approval of the Shareholders where ever required. 



 
 
 
 
Reimbursement of actual expenses incurred: NEDs may also be paid/reimbursed such reasonable 
sums incurred by them for travel, boarding and lodging and incidental and /or actual out of pocket 
expenses incurred by such member for a ending Board/Commi ee Mee ngs/general mee ngs or 
for Company’s work.  
 
Payment to independent directors: An independent director shall not be en tled to any stock op on 
and may receive remunera on only by way of fees and reimbursement of expenses for par cipa on 
in mee ngs of the Board or commi ee thereof and profit related commission up to a certain 
percentage of net profits in such propor on, as may be permissible under the applicable law and as 
may be approved by the Board of Directors and shareholders wherever required, for payment to 
NED. 
 

 


