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Background

1.1 The Remuneration Policy was originally formulated pursuant to section 178 of the Companies Act,
2013 (effective from April 1, 2014) read with revised Clause 49 of the Listing Agreement (effective
from October 1, 2014).

1.2 The present revision is carried to incorporate suitable changes because of substitution of Listing
Agreement with SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015 ("Listing
Regulations") w.e.f. December 1, 2015.

1.3 Regulation 19 of Listing Regulations read with Part D of Schedule I, inter-alia, provides that the role
of Nomination and Remuneration Committee shall include 'formulation of the criteria for determining
qualifications, positive attributes and independence of a director and recommend to the board of
directors a policy relating to, the remuneration of the directors, key managerial personnel and other
employees'. This provision of Listing Regulations is similar to corresponding provision of erstwhile
Clause 49 of the Listing Agreement.

1.4 Therefore, the present revision is mainly carried out to incorporate the reference of relevant Listing
Regulation and remove the reference of erstwhile Listing Agreement.

2. Legal Framework
2.1. Section 178 of the Companies Act, 2013, inter-alia provides for constitution of Nomination &
Remuneration Committee and mandates the listed Companies to have Remuneration Policy for its
directors, key managerial personnel and other employees. Sub section (3) and (4) of section 178
provides as under:
(i) The Nomination & Remuneration Committee shall formulate the criteria for determining
qualifications, positive attributes and independence of a director and recommend to the Board
a policy, relating to the remuneration for the directors, key managerial personnel and other
employees.
(i) The Nomination and Remuneration Committee shall, while formulating the policy under sub-
section (3) ensure that -
(a) the level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the company successfully;
(b) relationship of remuneration to performance is clear and meets appropriate performance
benchmarks; and
(c) remuneration to directors, key managerial personnel and senior management involves a
balance between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the company and its goals:

Provided that such policy shall be disclosed in the Board's report.

2.2. In line with the Companies Act, 2013, Regulation 19 read with Part D of Schedule Il of the Listing
Regulations provides about the Nomination & Remuneration Committee and Remuneration Policy as
under:

The role of the committee shall, inter-alia, include the following:

'formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the board of directors a policy relating to, the remuneration of the
directors, key managerial personnel and other employees.'

2.3. On above background, the captioned policy is framed.

3. Objectives & Scope
3.1. Criteria to determine qualifications, positive attributes and independence of a director.
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3.2. Policy to provide guiding principles for remuneration of the directors, key managerial personnel
and other employees.

Definitions

4.1. “Nomination & Remuneration Committee (NRC) means such Committee constituted by the
Board of Directors of the Company under provisions of section 178 of Companies Act, 2013 and
Regulation 19 of the Listing Regulations.

4.2. "Board" means the Board of Directors of the Company.

4.3. "Company" means the "Fiem Industries Limited" / "FIEM".

4.4. Companies Act, 2013 ('Act’) includes Rules framed thereunder.

4.5. All other words, terms and phrases referred and not defined herein, shall have the same meaning
as defined under Companies Act, 2013 and Listing Regulations.

Criteria to determine Qualifications, Positive Attributes and Independence of a Director

5.1. The independence of an Independent Director will be decided as per parameters provided under
section 149(6) of the Act read with Regulation 16(1)(b) of the Listing Regulations. Professional
qualification of an Independent Director will be an advantage, but that will not be sole criteria and
positive attributes like experience in industry, exposure as entrepreneur, specialised area
expertise will be more effective attributes. However, these will be guiding principles and
Nomination & Remuneration Committee will have liberty to consider other merits as well, while
recommending an Independent Director for appointment.

Governing framework of Remuneration of Directors, KMPs and other Employees

6.1. The remuneration to Managing Director and Whole-time Directors will be as per the Companies
Act, 2013 and will be recommended by NRC and approved by the Board and Shareholders.

6.2. The Independent Directors and Non-executive Directors will be paid sitting fees for attending the
meeting of Board and Committees. They will also be provided travelling and boarding facilities /
expenses whenever applicable.

6.3. The remuneration of KMPs and other employees of the Company will be governed by the Human
Resources practices of the Company.

Guiding principles of Remuneration of Directors, KMPs and other Employees

7.1. The remuneration will be decided considering the long-term growth objective of the Company and
by maintaining balance among various factors like complexity, criticality and scarcity of the skill
sets of the candidates.

7.2. Long term objective, growth and suitability for the business of the Company will remain supreme
driving principles.

7.3. The level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate employees at all levels for successfully running the Company.

7.4. Performance of individual and criticality of specialised skill sets required for the growth of the
Company will be given due weightage while remunerating such employees.

7.5. Adequate facilities like company provided vehicles and other perquisites will be given to the
Directors and eligible employees to retain and nurture best talent.

7.6. Variable remuneration will not be mandatory and periodic increments etc. will be decided
considering various relevant factors like Company's performance, employee's willingness to
devote sufficient time and energy in carrying out duties and responsibilities effectively, retaining
and nurturing talent by the Company, industry practices, availability of talented manpower,
motivate the manpower and to develop a sense of belongingness as well as need of the
Company. The remuneration level can be reviewed and reset annually / periodically based on
comparison with the relevant peer group and industry trends.

Policy Review

This Policy may be reviewed as and when any changes are to be incorporated in the Policy due to
change in laws or as may be felt appropriate by the Company. Any changes or modification on the
Policy would be approved by the Committee or Board of the Company.
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