


CRITERI,A OF MNIING PAYMENTS TO NON'
*- ---- t*rcuTrvE DIRECTORS

overall remuneration should be reflective of the size of the Company,. compiexity of

the sector/industry/comna{1 oq1'"tiot" and the "o*"I}y'" 
capacity to-pay the

remuneration. rndlp"r,a,int bir"" tor""fl fi i;;i il :l:lt:"*Tr: I"t:;,'ffi:|;:
ls":rii**i**{lti".!i!:fi :;'fJ*'itt}?r";-;'";;;-;,::i.^"wi'ihin
resulatory limits. Qr".r1r*. of s-itting 

'f#s ;;i; subjJct to review on a periodic

balsis, as required.i,itf,i., the param;;X;;'iU"a UV-f"*' the payment of sitting

fees and commission witl u" ,""o*li'"riAfd 6-;h; rtiomin"tion- & Remuneration

Committee ana approved by tfr" ^g;":J 
Oveiall t"*"""t"iion (sitting' fees and

commissionl "t 
ouid be reason"ur" ".ra "ufficient 

to .ali'a"t' 
retain and motivate

Directors aligned to trr" reQuirement";Td;a;*pt"1 ttu[G',i"to consideration the

challenges faced by the company ""i ii" i"1"t" gio*irt imperatives)'

overallremunerationpracticesshouldbeconsistentwjthrecognizedbestpractices.
The aggrega," "oriliiJffi;;**.ilu?'" 

uBo" and IDs will be recommended bv

the NRc to the e.JJt*""a or co*p*y;" perfgrma:ce, profits, return to investors'

shareholde. *r.f,r"1.i.tio. ".,a-"ty;A;t-significant 
qt'iittti"" parameters as may

be decided by the e""J.-rh" unb;iii;#;mend ti';;;""id' th" quantum of

commission for each Director, t"","-a '"q9" try :YT-":"Jj lffi"t$::?i':if"1"'T:d

xl;"L';***},""",r;J", ,laiiffii[:x1]1f"1[::"i"'T"?""-G"andcontributions
made by Directoi;;ti;, than in ;;il;J.-ir, taaiiio"-i' t."n" sitting fees and

commission, the Company '""v. 
p'"it a'nv o19"*-"""t' fair and 'reasonable

expenditure, as may hlve heen tiii'rr"U i''it'". pit""to' *ttile performing his/her

.oi" "= 
a Director of the co*p".r].^il;';$ inctuie reasonable.expenditure

incurred by the Director ro, "tt"nari;;;JiE:rl.iimittee 
meetings' general

meetings, "orrrt- "orrr*ed 
meetffi, 

- *"."iit'S", 
-Y;;h'--;harehotders/creditors/

managemerrt, "rt" 
,i"ii", irar"tiorr'"-.r'a trainin[- (o'g"ti'"J by lrre ,c3mpany 

for

Directors) and in-;;;;rg pror"*.iilJ tJui"" r'o*'ittJ"pendent advisors in the

il;h;;"e of his/her duties as a director'

Inkeepingwiththeabove,-yy.f:.l,emuneratignpayabletotheNon.Executive
Directors of the:ffi"", ;ihr "6ia" 

bv the following:

Slttlns Fee:

Suchdirector(s)mayreceiveremunerationbywayoffeeforattendingmeetingsof
th e B o ard o' c o "'* 

ittee th ereo f T ;+ *il ;{;-::'t- fi ,iefi:ffiLiJ# 3"1":': "" il":t;

k#,:imit*:#'sff :?',3$::"""*f"[::]::"n";i;i?al"ii"auvlr'"Board;

Remuneratlon to NED:

UndertheCompaniesAct,2ol3,SectionlgTallowsacompany.to.payremuneration
to its NEDs either by way of . *o.ritty pty*""t o.t "i" "'p""iti"a 

percentage of the

net profits "f 
,rr" "#pary 

o. p.riy UV'oi" *"V "iliily [V tn" oiher',Further' the

section also states thlt where ttte'co'mp""y tras eitiJ ti"Lgi"g director or whole-
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timedirectorormanager,thenamaximumof.|o/oorillnetprofitscanbepaidas
remuneration to its N-EDs. rr, "11--"--lhere 

is no managi"n dittttor or whole-time

director or manager, then a maximur"-"i s7, of net pt"ii can be paid' Thus' the

basis of payment il;h;^ffir;* i. tt"^r,; ft; of thi companv' The companv ls

however not obligated to remunerate its NEDs'

If any such director draws or receives, directly or indirectly' by' yay' of fee I

remuneration any "r"tt"r*" 
in excess Lf'tn" Hmii as Pt:*t*"ti or without the prior

sanction, where tt i;;;q;;;a, suc! '#;;;;;i;"-*t'tir 
u" refunded to the companv

and until such sum is rerunded-*:11.til*lliiii?; th"'c;;nu"v' rhe companv shall

ffil;il: il;;;;;rY or anY sum rerundabre to it'

NEDs may also be paid/.re'Tb'::1,such sums either'as fixed allowance and / or

actual as fair compensation for ,."r"I,;:;;;;;;"Jrtagt"g and incidental and / or

actual out or pocket. expenses 
^,I+"fi,:,i. {"*L#:ffi; H*ilI"t:!ti:

3".i"l,t,.i,Xl*il"'fi::trdll"id:.1":E:::-1*Remunerationcommitteers
entrusted with the ;;ff;ewing the compensation of NEDs'

Pavment to lndePendent directors:

Anindependentdirectorshall.notbe.entitledtoanystockoptionandmayreceive
remuneration only uy *-"v of fees.and';ffi;;;"tt-ti""pi'nses for'participation

in meetings of the eJurJ Lr committ"" ;;;;f aJprotit retated commission up to a

certain percentage;f ."adfits in *"t p-portion' ""-*"y 
be permissible under

the aPPlicable law'

For and on behalf of Board of Dlrectors

;Mddi"chnologiesLi.Elted-' 'r

DivYa Ganogrr
Managing Dire
DIN: O7674aO7
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