
AHMEDABAD STEEL CRAFT LIMITED 
 

CRITERIA FOR MAKING PAYMENTS TO NON-EXECUTIVE DIRECTORS 
 
1. OBJECTIVE 
 
This Policy is formulated to lay down the criteria for making payments to Non-Execu�ve 
Directors (“NEDs”) of Ahmedabad Steel Craft Limited (“the Company”) in accordance with the 
provisions of the Companies Act, 2013 read with applicable rules made thereunder and SEBI 
(Lis�ng Obliga�ons and Disclosure Requirements) Regula�ons, 2015 (“SEBI LODR”), as 
amended from �me to �me. 
 
The objec�ve of this Policy is to ensure that the remunera�on paid to Non-Execu�ve Directors 
is fair, reasonable, transparent, and sufficient to atract, retain, and mo�vate high-quality 
individuals while maintaining a balance between fixed and performance-linked pay and 
aligning with the long-term interests of the Company and its stakeholders. 
 
2. APPLICABILITY 
 
2.1 This Policy shall apply to all Non-Execu�ve Directors of the Company, including 
Independent Directors. 
 
2.2 This Policy shall be read in conjunc�on with: 

• The Nomina�on and Remunera�on Policy of the Company  
• The provisions of the Companies Act, 2013  
• SEBI (LODR) Regula�ons  
• Ar�cles of Associa�on of the Company. 

 
3. GUIDING PRINCIPLES 
 
The following principles shall guide the determina�on of remunera�on for Non-Execu�ve 
Directors: 
 

3.1 Transparency – The remunera�on structure shall be clear and disclosed adequately to 
stakeholders. 
 

3.2 Regulatory Compliance – All payments shall strictly comply with applicable legal and 
regulatory provisions. 
 

3.3 Reasonableness – Remunera�on shall be reasonable and commensurate with the roles, 
responsibili�es, and �me devoted by the Directors. 
 

3.4 No Conflict of Interest – The structure shall ensure that the independence of Independent 
Directors is not compromised. 



 
3.5 Stakeholder Alignment – The remunera�on shall align with the long-term interests of 
shareholders and the Company. 
 

3.6 Performance Linkage – Remunera�on shall take into account performance evalua�on 
carried out in accordance with applicable provisions. 
 
4. COMPONENTS OF REMUNERATION 
 

Non-Execu�ve Directors shall be en�tled to the following components of remunera�on: 
 
4.1 Si�ng Fees 
 

4.1.1 Non-Execu�ve Directors shall be paid si�ng fees for atending mee�ngs of the Board 
and Commitees thereof. 
 

4.1.2 The amount of si�ng fees shall be within the limits prescribed under the Companies 
Act, 2013 and shall be determined by the Board from �me to �me. 
 

4.2 Commission on Profits 
 

4.2.1 Non-Execu�ve Directors may be paid commission on profits of the Company, subject to 
the provisions of Sec�on 197 and other applicable provisions of the Companies Act, 2013. 
 
4.2.2 The aggregate commission payable shall not exceed the limits prescribed under 
applicable laws and shall be approved by the shareholders of the Company. 
 

4.2.3 The distribu�on of commission among Non-Execu�ve Directors shall be determined by 
the Board or Nomina�on and Remunera�on Commitee based on factors such as atendance, 
par�cipa�on, and contribu�on including chairmanship of commitees and performance 
evalua�on. 
 
4.3 Reimbursement of Expenses 
 
4.3.1 Non-Execu�ve Directors shall be reimbursed for expenses incurred in connec�on with 
atending Board/Commitee mee�ngs or in the performance of their du�es. 
 
4.3.2 Such expenses may include travel, accommoda�on, and other incidental expenses and 
shall be subject to applicable policies of the Company. 
 

4.4 Stock Op�ons 
 

4.4.1 Independent Directors shall not be en�tled to any stock op�ons in accordance with the 
provisions of the Companies Act, 2013 and SEBI LODR. 
 
4.4.2 Any stock-based compensa�on to other Non-Execu�ve Directors (if applicable) shall be 
subject shareholder approval via special resolu�on and in compliance with applicable SEBI 



regula�ons, including the SEBI (Share Based Employee Benefits and Sweat Equity) Regula�ons, 
2021 (if applicable). 
 
5. APPROVAL MECHANISM 
 
5.1 The Nomina�on and Remunera�on Commitee (“NRC”) shall recommend the 
remunera�on payable to Non-Execu�ve Directors to the Board. 
 

5.2 The Board of Directors shall approve the remunera�on payable, based on the 
recommenda�on of the NRC. 
 

5.3 Shareholder approval shall be obtained wherever required under applicable laws, 
including for payment of commission. 
 

5.4 All approvals shall be in compliance with the provisions of the Companies Act, 2013 and 
SEBI LODR. 
 
6. LIMITS ON REMUNERATION 
 
6.1 The remunera�on payable to Non-Execu�ve Directors shall be within the limits prescribed 
under Sec�on 197 of the Companies Act, 2013 and rules made thereunder. 
 

6.2 The total managerial remunera�on payable by the Company shall not exceed the 
prescribed percentage of net profits unless approved by shareholders in accordance with law. 
 

6.3 In case of no profits or inadequate profits, remunera�on shall be governed by the 
applicable provisions of Schedule V of the Companies Act, 2013. 
 

6.4 Any payment in excess of prescribed limits shall require necessary approvals, including 
that of shareholders and/or Central Government, if applicable. 
 
7. DISCLOSURE REQUIREMENTS 
 
7.1 The Company shall disclose the details of remunera�on paid to Non-Execu�ve Directors 
in: 

• The Annual Report  
• Financial Statements, as applicable  
• The Company’s website in accordance with Regula�on 46 of SEBI LODR  

 

7.2 The Company shall also disclose the criteria for making payments to Non-Execu�ve 
Directors on its website. 
 

7.3 Necessary disclosures shall be made to stock exchanges in accordance with SEBI LODR. 
 
8. ROLE OF NOMINATION AND REMUNERATION COMMITTEE 
 

8.1 The NRC shall: 



• Formulate and recommend this Policy  
• Review and recommend remunera�on payable to Non-Execu�ve Directors  
• Ensure compliance with applicable laws and regula�ons  
• Consider the outcome of performance evalua�on of Directors while recommending 

remunera�on 
 

8.2 The NRC shall periodically review the effec�veness and implementa�on of this Policy. 
 
9. REVIEW AND AMENDMENT 
 
9.1 This Policy shall be reviewed periodically by the Nomina�on and Remunera�on Commitee 
and the Board of Directors. 
 

9.2 Any amendments to this Policy shall be subject to approval of the Board and shall be in 
line with statutory and regulatory requirements. 
 

9.3 In case of any conflict between this Policy and applicable laws, the provisions of such laws 
shall prevail. 
 
10. EFFECTIVE DATE 
This Policy shall be effec�ve from the date of approval by the Board of Directors of the 
Company. 
 
 
Sd/- 
Rohit Pandey 
Director and Chairman 
DIN: 03425671 
 
Date: 14.07.2026 
Place: Noida 
 
 


