


1. BACK GROUND

IiMIAC'I'echnologics Limited (hereinaftt-.r rclbrrecl to as "thc Cornpan-t,") lrclicycs irr
conducting its affairs in a fair arrd transparent manncr b.y adopting pioi.""lonalisrl ,
honesty, integritl'and ethical trehavi<lur, in consr)nan(:c wirt.l tt," C:irnrpan.y's Corle 6l
conduct policy for its cmployccs ancl also for thc tloarcl ol l)ircctors.

2. LEGAL FRAMEWORK

The Companies Act,2Ol3 mandates that the perf<>rmance olevcr.y clirector ola pr.rblic
Company having a paid up capital of Rs. 25 crores or more should bc evaluatccl .

In t.erms of thc provisi<tns of thc Oornparrics Act, 20 I3:

r Schedulc IV oithc Companics Act,2Ol3, which prescribes thc Corlc'of Condrrct
for Independent I)irectors, provides for an evaluation nrcchanism lrrr lhr'[]oarcl
and Whole Time Directors which needs to bc done a1 a separate nrccting ol'
Independent Directors.

/ The Nomination and Remuneration Committee (NRC) is requircd to carr.y or-rr
evaluation of every Director's performance.

, In addition, performance evaluation of the Independent Directors shall be
done by the entire Board, excluding the director being evaluateci.'lhis rs to lrc
done on an annual basis for determining whether to t-.xtcnd or continue thc
term of appointment ol the indepcndcnt clirector.

- The Directors' Report to thc Mcmbers of thc compan.v shall incllrcic :l
statement indicating thc manncr in which f<rrmal anrrual evaltralion has [cqr
made by thc lloard ol its own performancc and that ol its (lonrrrrificcs anrl
lndividual I)irccrors.

Meeting of the Independent Directors:

Atleast one meeting of the independent directors of thc Compan.y shall bc hclrl in a
year, wjthout the attcndance of non-indepenclcr-rt rlircctors ancl nrcmbc,rs ol
managemcnt. All the indcpcndcnt directors of thc compan.y shall strivc to bc prescpr
at such meeting.

'l'he independent directors in thc meeting shall, intcr alia:
a. review the performance of non'indcpcndenl clirectors (executive and whole time

directors) based on the recommendations ol thc Nomination ancl Rcnrun(,ratron
committee.

b, review the performance of the tsoard as a whole;

c. review the pcrformancc of lhc Ohairpcrson ol thc Compan-v, taking inlo accorrpt
the views of cxccr.rtivc clircclors ancl n<ln-cxccr-r livc dircctors;

d. assess the quality, quantlt,y ancl timelincss o|Ilow ol'inftrrmation ltctwccrr rh<.
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company management and the
effectively and reasonably perform

[]oarcl that is necessary for thc lloarci
thcir du tics

to

3. OBJECTIVE OF THE POLICY
The main objective of this Policy is to formulate the procedures ancl also to prescri5c
and lay down the criteria to cvaluat<-- the performance of the entirc 1loard of rhe
Company.

4. DEFINITIONS

/ "the Act": The Act shall mean The Companies Act, 2013;

"the company": The company shall mcAn EMIAC rechnologies Limited.

ttthe Directort'or stthe Boardt': Thc l)ircctor or thc I]oarci, in relation to the.
Company, shall mcan and deemed to includc thc collc<:tivc ltoclv ol thc []oarrl ol'
Directors ol the Company including the Chairman of thc Company.

"the Independent Director": The Indepenclcnt I)irt-ctor shall mcan a1
Indcpcndcrrt I)ircctor as clelinccl un(lcr scclion 2. (47) to ltc rczrd vu,ith scction
149 (5) of the Act.

"the Policy" or "this Policy": The polic.y or This l)olicy shall mcan tht'[)olrr.v
for Evaluation of performance of uoard of I)ircctors of thc oompar-r.y.

"the Committee" or "this Committee": Thc Comrrrittcc or This Comnrittt.c
shall mean thc Nominaticln and Rcmuncration Committcc ol thc Iloarcl of
I)irectors ftrrmcd under thc provisions of Scction I78 ol'Oompanics Act. 2O l3

PERFORMANCE EVALUATION FRAMEWORK FOR BOARD AND INDIVIDUAL
DIRECTORS

Considering the enhanced performancc cvaluation rcquircmcnts, thc iollowing
framework is adopted:

MECHANISM AND APPROACH:
The proct:ss will tlc inrtiated cach -year by the (lhairman ol thc Boarci . At tl-rc IJoard's
discretion, the compan,y Secretary or any other pcrson dcsignatccl tr-v lhc lloarcl , will
coordinate the lJoard sell-evaluation or an external consultant ma.y be appointccl to
assist with this process.

EVALUATTON Orl WHOLE-TrME/ EXECUTTVE DTRECTORS :

Process
. Evaluatiorf of Independent Directors and the Board.

The Board/Director evaluation process will consist of two parts:

5.
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- Board Mcmbcr Scll livaluatror-r; and

Overall Roard and Committec Flvaluation.

' [n the Board Member Self Evaluation, each Board mernber is cncouragcd to bc
Introspective about his/her personal contribution/performance/conduct as
director with relerence to a questionnaire (Refer Annexure [)

e In the Overall lloard and Oornrnittecs'f)crformancc F]valuation. <.ach Iloarri
membc-r will bc askcd to providc inputs on questions designcd to clicit
responscs lrom the directors. (Refer Annexure II)

Copies of the evaluation forms as applicable will be distributed to each Roarcl Mcmbcr.
Board members shall complete the forms and return thcm to thc Compan,v Scc:rctar\,,
or Board nominee or the consultant, as may be informed.

The Company Secrctary or lloard nominec or thc consultant will taltr.rlatc thr. F'orms.
The Tabulated Report would be sent to all Iloard Mcmbcrs for cvaluation anrl if anv
director disagrees with the self-evaluated results, he/she will suitably intimatc the
Chairman of the Iloard, else the same will be deemccl to have bcen acceptcd.

The individually completed forms will be preserved by the Con-rpany Sccrctary and thr.
Tabulated Report would be presented to the l]oard ancl NRC for cvaluation.

BOARD AND NRC DISCUSSION:

The Board will discuss areas that arc working well, and thosc that ncccl attcntion. Thc
f]oard will then clecide il changcs in its governance practicos ancl policies nc<-cl to trc
made. Staff and/or thc governancc conslrltant will w,ork w,ith thr: Iloarrl or []oarcl
nominee to implcmcnt ncccssary changes.

Apart from the above, the NRC will carry out an cvaluation of cvcry direclor's
performance. For this purpose, the NRC would review the'l'abulatcd Rcpoit. Thc NR(l
would provide feedback to the Board on its evaluation of everry rlirector's perf<>rmanct-
and based on such lccd-back, thc lloard will rccommcncl appointmcnts, rc
appointments and rcmr>val of thc non performing I)ircctors ol thc companr,.

6, EVALUATION CRITERIA

The evaluation criteria for the Board, its Committees and its [)irectors may bc changcrl
at any time by the Roard.

7, REVIEW

This Policy shall be rcvit-'wed at lcast cvery.year to cnsure it n.rccts thc rcquircrncnls ol'
legislation and thc nceds ol organization.
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This Policy can

For and on be
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ANNEXURE 1
SELF-EVALUTION
A. Flvaluate the following statemcnts in rclation toyour involvcment as a Iloarri

Member (Applicable to all Board members):

o=outstanding; vG = Very Good; G=Good; F= Fair; NI= Need Improvement
Evaluationcriteria O VG G F NI

I attend the Board and Committee
. meetings I am expected to attend,
and I arrive on time and stay until
meetings conclude.

I 'read agenda papers/malerials ;**-
befrire tfre Board/committee " l

meeting so that I can participate
eonstructively.

.,

i contribute to the discussion in a
meaningful and helpful *uy,
listening to others and making my
points concisely.

'l 
make an effort to be educated on ,

the aspects of the.business of the
Company that I do not understand.

' r .. ;"-."*.*..".
I am adequately well-versed in
relevant areas of my
experti se / experi ence .

I comrnunicate gou.rranle and , "i

€thical issues to the Chairman of
the Board whenever I feel strongly

II. Ability to guide the Company ln Key Matters

I do not hesitate to challenge the
companypolicieslpractices/strategies.. "L : ''

I effectively probe to test information
and assumptions.

- :,
':.

I actively contribute b.y my i : ,

, perspectives, observations, ideas and
thoughts in evolving strategies.
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III. Personal Attributes
r

for cllarifichtion if I am unsure if .a " i r

' as a team, striving for consensus
when it is called for.

l

I . work with other Dir6ctors in a I

way that creates'an atmosphere of , ,,* I
'trust and coopbration. : ..

************************ F'Of USC Ol the f]Oafcl*****************************
To
The Chairman,
Board of Directors
EMIAC Technologies Limited
FIRST AND SECOND F'LOOR, PLOT NO. IO2, MAA KARNI NAGAR A, AMRAPALI
MARG, VAISHALI NAGAR EXTENSION, PANCHYAWALA, JAIPUR, RAJASTHAN,
INDIA, 3O2O34

I disagree with thc self- evaluation of thc roilowing I)ircctor(s):

My Comments are as under:

Name and Signature of Director:

Date:
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ANNEXURE _ 2
OVERALL BOARD AND COMMITTEES EVALUATION
Evaluate the following statements in relation to overall Board performance:

Evaluationcriteria 1 2 g 4 5

The Board knows and understands
theCompany's missiorr and reflects
thisunderstanding when
addressing keyissues.

^strategiethinki.n$ and planning., 1" '

The Board has achieved what it set
out toaccomplish during the past
year. 

;

andtrends affecting the plan, using
ttri"sinformation to guide the
organization over I ,.".

'ihelor.rgterm.' I ''
- ,-. ,i", .,i. .l

Board meetings are conducted in
amanner that ensures open
communication, meaningfu I
participation, and soundresolution
of issues. 

.

The Bpard meeting agenda is
wellbalanced,allowing appropriate 

.

tinle for thdmost critical issues.""

.,.
, The Board and Committee meetings
are ofreasonable length.

ti,e-*' Cffipo*iti6r,, ' teims 
' 

of l

ieference, rolesahd responsibilities
of the committees arein line with
the prevalent regulations andare ,

adhefed to by the members.

The Committees are comprised of
the rightnumber and type of
members.

The Committees are eflective,
focusing onpertihent topics rrrd ,. .

alloealing reasonabletime.
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Evaluation criteria

The Committees report back to theBoard and do not exceed their
authority.

'The Board relogni#i' its poti"r_
makingrole; and reconsideri 

"rra 
,

revises poli_ciesas necessary.
:*',

The Board is consistent about
being prepared for meeting" 

"r,Jsta.ying engaged.

fh" Board - receives tiir.rely,'accuratg, and Useful information ,

?u"gg upon which t" 1 -*J[ 
i"cleclslonsr

The Board reviews and adopts a
re-aqonable operating budget that is
followed and monitoied th"roughoui ,

the year.

Board expectation", 
""a co""irr*ar^e promptly, . candid\r, and

etlectively communicated to the

The Board anticipates issues and
does not often find itself reacting to
"crisis" situations"

Name of the Director

5432

Rating Mechanism
l. Strongly disagree
2. Disagree
3. No opinion
4. Agree
5. Strongly Agree
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