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1. OBJECTIVE

Nomination and Rcntuncration l)olic,y hercin is formtllatcd in r:onlplianc-c

178 of the companics Act, 20l3 read along wilh tlrc applir.'ablc rttlcs

Regulation 19 read with Part D ol Schedule ll oi Slilll (l,isting Obl

Disclosure Requirements) Regulations, 2015 as amended ("Listing Regul
Key Obiectives of the PolicY is:

'/ To assist Nomination and Remuneration committce (NIro) i

persons who are qualificd to bcctlme directrlrs ancl wl]o rna.y bt-

senior marf,age*.nt in accordance with the critcria laid down, r

the Board their appointment and removal and shall specify th
effective evaluation of performance of Board, its Committees a

directors tb be carried out by the Board or the Nomination & l

Committee or by an Inclependent fixtcrnal Agcr]cy ancl

implementation and comPliancc;

r To formulatc thc critcria lor <lctcrrninirlg rlualillcations, 1lr>sitir'c a

indenenderl,cc of a director and recommend to the tloard a policy,

remuneratlon for the directors, key managcrial perst>nncl and oth

/ To ensure that level and composition of remuneration is

syfficient to attract, retain and motivate directors of thc quality
the company successfullY;

/ Relationship of rcmuneratiol-l to pcrfclrmancc is clcar ancl mect

performancc bcnchmarks,

/ Remuneration to directors, kc.y managerial pcrsonncl ancl sctlirlr
involves a balance betwccn fixed and incentivc pay rcflecting sh

term perfo[--"n"" objectives appropriate to the working of the cot

goals and f"co-mend to the Board, all remuneration, in whatever
to senior managcmenti

/ To providc for Roard diversitY;

2. DEFINTTIONS

, "Act" means thc Companics Act,20l3 or Oompanies Act, 1

applicable and Rules framed thereUnder, as amended from time t
'r "Board" means Board of Directors of the Company'
, "Company" means Flmiac Technologies Limited or'Emiac''
, ,,Commitib"'-"un" Nomination and Remuneration Committee ol

as constit]-rtcd or rcconstitutccl by the Board, in accordance wit
applicable Listing Regu lat ions.

. "DirectorC" means Directors of the Company

', Independlnt Director' means a Director referred to in Section

Companiep Act,2O13 and rules.
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Ofliccr or thc-/ ,,Key Managerial Personnel ('KMP',) means ohief lixecutive ofliccr or

Managing Director or the Manager,
. Whole-time Director;
. Chief Financial Officer;
. Company Secrctary,
. Senior Managcment l)ersonnel designated as such by thc f]oard, and

Such other officer as may be prescribed'

/ "senior Management Personnel" mcans ofliccrs/pcrsonncl of MTL who artr

members of its core manag,cment team cxcluding boarcl ol dircctrlrs arld

normally this shall comprisc all mcmbers ol managcmcnt onc lcvcl llclor't tllt'
Chief Executive Officeri Managing I)irector/Whole time dircctor/ Managcr

(inclucling chief Flxecutivc officer/ Manager, in case thcy arc not part ol' tht'

toard), including functional head and shall spccifir:all.y inclr"rdc Compant'

Secretary and Chief F-inancial Officer.

[Jnless thc contcxt otherwisc rcquires, words and cxprcssions usccl in this

policy ancl not dcfinecl hcrein but dcfincd in the Oornpanics Act' 20l3 anrl

Li"tir,g Regulations as may bc amcnded lrom timc to timc shall havc thc samt'

meaning assigned to them therein.

3. ROLL OF THE COMMITTEE

The role ol the Committcc inter-alia will be the following:

- Iiormulation of thc critcria for clctermining quralilications, positivC altribtttcs

and inclependcncc ol'a dircctor and rccommcnd to thr' []oard of l)ircctors a

policy relatrng to, the remuneration of the directors, Kc.v Managcrial [)crsot.ttrCl

and other emPloYees.
. Formulation of criteria for evaluation of performancc of Indeperrderrt [)irectors

and the Board of I)irectors.

r Identifying p".",,r,. who are qualificd to bccomc dircctors and lr'ho nla.y' llc

appointcO-in scni<lr managcment in accordancc with thc criteria iaid down' ar-rcl

recommend to the t3oard of Directors their appointmenl and removal'

. Whether to cxtencl or continue thc tr--rm ol appointnrcnt of thc' Inclcpcnrlcrll

I)irector, on the basis of thc report of performance c'n'altlation ol Inclcpt'r-rclcr.rt

Directors.
/ Such other mattcrs as may from timc to timc llc rc<luircd b-v an,V stattltor-\''

contractual or other regulat<lry requiremcnts to bc attcndcrl to by sttc'h

committee.

4. MEMBERSHIP

.! Thc Committcc shall consist of a mil-rimum thrcc (03) non cxccutir''c cltrr-clors.

majority of them bcing indcpcndcnt.
.l vinimum two (02) members shall constitute a quortlm for the (lommittce

meeting.
.:. Membership ol the Committee shall be disclt>sed in the Annual Rcport.
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* Term of thd Committee shall be continued unless otherwise termi{rated by thc

Board of Directors.

5. CHAIRPERSON

The Chairperson olthe Committcc shall bc an lndepcndent l)irect<>r. Thc Ohairpcrsr,rt

of the Company may be appointed as a membcr of thc Committce but shall not be thc'

Chairperson of the Committce .

In the absence of the Chairperson, the members of the Committce prcscllt at tht'

meeting shall choose one amongst them to act as chairperson.

The Chairperson of thc Committcc shall attcnd thc gcneral mectings of thc Companv

or in his/her abscncc, any othcr member of the Committec authoriscd bv him/her in
this behalf.

6. FREQUENCY OF MEETTNGS

The Meetings of the Committee shall be helcl at such regular intervals as mav bc

requ ired.

7. COMMITTEE MEMBERS' INTERESTS

A member of thc Committec is not entitled t<l be present whcn his or hcr ou't'r

rem,neration is clisct-tsscd at a mccting or when his or hr:r pcrformancc is being

evaluated.

The Committee may invite such executives, officials or such othcr pcrsons as it

considered appropriite to be present at the mectings ol the Committce.

8. SECRETARY

The Company SecrctarV of thc Oompany shall acl as the Sccrctarv olthc flommittcr'

9. VOTING

Matters arising dpr determination at the Committee Meetings shall be decided by a
majority of votJs pf the Members present and voting and any such decisic]n shall for all

purposes be deemed a dccision of thc Committee.

10. NOMINATION DUTIES

The duties ol thc Committce in rclatirln to nomination mattcrs includc:

for new Directors and membcrs of the Senior Managcmcnt and] rcvicwing its

effectiveness;
, to ensure that on appointment to the Board, Non-Flxecutive pirectors and

Independfnt Directors ieceiue a formal letter of appointment in acfordance with

the guidellnes provided under the Companics Act, 2013;
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, to identify and recommend l)irectors who are to be put forward

by rotation.
/ to determine thc appropriatc sizc, diversity and compositi<>n ol thc
. to set a formal ancl transparcnt procedltrc for sclccting nc\N'

appointment t<> the lloard;
/ to develop a succession plan ior thc l]oard and Scrlior Ma

regularly reviewing the Plan;
, tolvaluate the performance of the Board membcrs and Scnior M

the context of the Company's performance from busincss an

perspective;', io make rdcommenclations to the Roard concerning any matters

continuati$n in office of any Director at any time including t
orterminat[on of service of an Executive Director as an eml

Companv dubject to the provision of the law and their service cont

/ to delegate any of its powcrs to onc or morc ol its mcmbcrs tlr t
the Committee;'/ to recommend any necessary changes to the l]oard'

t, to consider 
"r,y 

oih". matters as may be requcsted by thc []oard'

11. RPMUNERATION DUTIES

^--irtaa in relalinr natters include:The duties of the Committee in relation to remuneratton n

, to considetr and determine the Remuneration t'}olicy' based on t

,ia ,t=o dea.ing in mind that the remuneration is reasonable an

,ttia"t retLin arid motivate members of the Board and such other

committee shall deem appropriate all elcmcnts of thc remun

members pf the lSoard,
. ;;" ;;;;;J; i;. remuneration of the senior Management i

*a.,ageriJl personnel of the Company maintaining a balance betv

inceniiue pay reflccting short and long term performance objecti

to the working of the ComPatr.Y.
'/ to delegatp any of its powers to one or morc of its Mcrnbcrs <>r t

*-T 
---J

the Comrrlitte; to consider any other matters as may be requested

12. MINUTES OF COMMITTEE MEETING

The proceedings of all meetings must be written in the form of Minu

ft4lnui"" must"$e signcd by Ge Chairpcrson of thc Committec at tl-

Nr";;;; or wittiin oi" -ontn from the date of the Meeting, which

Minutel of the Committee meetings will be tabled at the subscqur

Committee meetings.

13 NOTIFICATION

This Policy, including amenclmcnts thercof, shall irc madc av:rilablc otl t

website ancl in the floards' Reporl of the Company'

L4. AMENDMENT
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right to change/ainend the policy as may be expedient taking into accou
the time being in force, In case of any subsequent changes in the p

Companies nct, PO13 or Listing regulations or other applicable regul
makis any of tli.re provisions in the policy inconsistent with the A,

regulations or other applicable regulations, then the provisions of the

The Policy shall be reviewed as and when required to ensure that
objectives of the relevant legislation and remains effective. The Comm

/ Their financial or business literacy, skills, etc.
. Their technical and industry experience'
', Other appropriate qualilication / experience to mcc:t thc obj

Company.
/ As per the applicable provisions of Companics Act 2013'

thereunder and SIiIll(l,oDR), 2015, as amcndcd from timc to time.

The Nomination ancl Remuneration Committee shall havc cliscrction
consider and llx an.y other criteria or norms, from time to time, for se

most suitable candidatc/ s.

II. Positive attributes of Directors (includlng Independent Direct

The following are some of the positive attributes of Directors (includin
Directors) to be cpnsidered by the Committee -

, Directors hre
handle coJflict
proactivelj.

to demonstrate integrity, credibility, trustworthin
c<lnstructively, and the willingness to address iss

knowledge and skills with the latest develo
infrastructure industry, market conditions a

and disch4rge their responsibilities.
, To assist ifr bringing independent judgment to bear

especially pn issues of stratery, performancc, risk
appointmlnts and standards of conduct.

regulations woul{ prevail over the policy and the provisions in the pol

modifred in due course to make it consistent with law.

CRITERIA LAID DOWN BY THE NOMTNATION AND REMUNERATION
FOR DETERMINING THE FOLLOWING:-

I. Qualifications for appointment of Directors (including Indepe
Directors):

The incumbent firectors shall be persons of eminence, standing and k
significant achie{ements and experience in business, professions and

"."*i".. 
Broadly, {he following points need to be considered by the Commi

', Actively update their
heavy engineering /
legal provi$ions.

z Ability to devclop a good working relationship with
contribute to thc t3oard's working rclationship with
the Company.
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effectively discharge their duties and responsibilities.
, To practice and cncouragc professionalism and transparent worki

environmcnt.
, To build tcams and carry thc tcam mcmtlcrs along for

goals/objectives and corporatc misslon.

Molicy Relating to Remuneration of Directors, Key Manager
and Senior Management Personnel:

, To ensure that the level and components of remuneration is

sufhcient to attract, retain and motivate Directors, KMP and other
the quality required to run the Company successfully.

. To cnsurc that no clircctrlr I KMPI other cmplo-yec is involVcd in

her own remuneration.

/ To act within their authority, assist in protecting the legitimate in
Company, its shareholders and employees.', Independelpt Directors to meet the requirements of the Co

2013read lvitf, tfre Rules made thereunder and Clause 49 o

Agreement entered into with the Stock Exchanges, as amended
time.

III. Criteria fof appointment of KMP & Senlor Management:

The following critQria needs to be considered by the Committee for appoi
Key Managerial P$rsonnel & Senior Management of the Compan.y -

/ To adhere strictly to the Company's Code ol (londuct for thC timcr

and as amended from time to time.
/ Any other responsibility that may be given in the course of the

with the Company.

/ The trend prevalent in the similar industry, nature ancl sizc of br,t

in view and given due weight age to arrivc at a (lompctitiVC

remuneration.
, To ensure that relationship of remuneration to the performan

meets appropriatc pcrformancc bcnchmarks which arc unam
down and communicated.

suitable authority for value addition in future.
. Remuneration packages should strike a balancc between fixed

pay, wherc applicable, reflecting short and long terrn performa
appropriate to the Company's working and goals.

I.'ollowing criteria are also to bc considercd:

t Responsibilities and duties;'/ Time and efforts devoted;'. Value addition;
/ Profitability of thc Company and growth of its business;
. Analyzing each and cvcry position anct skills for lixing thc

yardstick;
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cost to thc
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Standards lor ccrtain lunctions whcrc thcrc is a scarcity' of qualili
Il)nsuring tax efficient remuncration structurcs.
Ensuring {h"t r"*rneration structure., is simple and that the
Company tpfCt is not shown inflated and the effective take home
is not low.

, Other critelia as may be applicable.
/ Consistent application of remuneration
/ Provisions of law with regard making

applicable, are to be complied with.

parameters across the orga
paymcnt of remuncration

/ Whenever there is any deviation from the Policy, the
thereof should also be indicated / disclosed adequately.

justificati

Divya
Managing
DIN: 07674407

EMIAC TECHNO

For and on behalf of Board of Directors
EMIAC Technologies Li,mited

'l

t-lllllllrre

Pagc B


