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1. INTRODUCTION

The Company conducts its operations under the directions of Board of Directors within the
framework laid down by various statutes, more particularly by the Companies Act, 2013, SEBI
Regulations, Memorandum and Articles of Association and Code of Conduct and policies
formulated by the Company for its internal execution.

The Company’s Board of Directors is dedicated to act in good faith; exercise their jud ?Yc‘)\
an informed basis and in the best interest of the company and its stakeholders. Accofdingly;
present policy for performance evaluation is being put into place in accor &/ifh the
requirements of section 178 of the Companies Act, 2013 which provides that %&y’is to be
formulated and recommended to the Board, setting the criteria, based on performance
of every director including the performance of the Board as a whole sha assessed by the
Board of Directors of the Company. Such an evaluation procedure X}Ade a fine system of
checks and balances on the performance of the directors and wi %e that they exercise their
powers in a rational manner.

process of recommending and laying down the critegi valuate the performance of the entire
Board of the Company. As one of the most impott ctions of the Board of Directors is to
oversee the functioning of Company’s top nt, this Board Performance Evaluation
process aims to ensure that individual directors (; Directors”) and the Board of Directors of the
Company (“Board”) as a whole work efficiently and effectively in achieving Company’s
objectives.

With an aim to maintain a proactive and effective Boam&tg' }fd is committed to a continuing
t

This policy aims at estabhshmg ocedure for the Board to conduct periodic evaluation of its
own performance and of its c m t ees and individual directors. Hence it is important that every
individual Board Membefi¢effeeti ely contributes in the Board deliberations.

The Policy is bas
Disclosure % »s') Regulations, 2015 (“LODR”) and the Companies Act, 2013

egulation 19 and Schedule II of the SEBI (Listing Obligations and

(“Companies

gonc

% licy has been framed with an objective to ensure individual directors of the Company
(“Parectors”) and the Board as a whole, work efficiently and effectively in achieving their
functions, for the benefit of the Company and its stakeholders. Accordingly, the Policy provides
guidance on evaluation of the performance, on an annual basis, of:

(1) Individual Directors (including the Chairperson and independent directors of the Company
(“Independent Directors™));




(i1) The Board as a whole; and

(i11) Various committees of the Board (“Board Committees”).

3. EFFECTIVENESS OF THE BOARD

each Director and accordingly the Board shall decide the Appointments, Re-appointment
Removal of the non-performing Directors of the Company. For this reason, basedﬁ e
stated criteria of evaluation the remuneration of the Directors and Key Manageria {qr&'onnel
shall be determined and reviewed from time to time.

The overall effectiveness of the Board shall be measured on the basis of the ratings obtaigfd!h
n
fire

4. RESPONSIBILITY OF BOARD/ INDEPENDENT DI

the steps required to be taken. The evaluation process will be tructively as a system to
improve the directors’ and committees’ effectiveness, to m& eir strength and to tackle
their shortcomings.

It shall be the duty of the Company to organize the evaluation pro g ccordmgly conclude
e}t

In conformity with the requirement of the Act, th rf@aance evaluation of all the directors
shall be done by the entire Board of Directors, € the director being evaluated. On the
basis of performance evaluation done by the.Boatd, it determines whether to extend or continue
their term of appointment, whenever thei},.r ective term expires. The Directors expressed their

satisfaction with the evaluation procesi.‘v

Independent Directors are dutyybound®to evaluate the performance of non — Independent
Directors and Board as a whéle. independent directors of the Company shall hold at least
one meeting in a year to performance of the non- Independent Directors, performance
of Managing Director 0; Et ompany and Board as a whole, taking into account the views of

executive directorsw *executive directors.

5. EV &?ION FACTORS

The Boa irectors shall take into consideration the following parameters for the purpose of
e ing'the performance of a particular director:

%v)spect of each of the evaluation parameters, various descriptors have been provided to assist

with the evaluation process in respect of performance of Board itself, and of its committees and
individual directors, as such evaluation factors may vary in accordance with their respective
functions and duties. The evaluation scale is a simple two point scale i.e. Satisfactory and Not
Satisfactory




The Company has chosen to adopt the following Board Performance Evaluation Process:

FOR CHAIRPERSON

Some of the specific issues and questions that should be considered in a performance evaluation

of the Chairperson by all Directors are set out below:
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S.No | Assessment Criteria L

1 The Chairperson actively manages shareholder, board, management and employee
relationships and interests K Yy

Y
2 The Chairperson skilfully runs meetings and encourages participatio 91l Board
meetings, also encourages all Board members to participate fi e decision-
making process.

The Chairperson is an effective leader

The Chairperson is respected by all the board of Dirw )

The Chairperson promotes the positive image of&CWny

The Chairperson promotes continuing training and deVelopment of directors

Personal values are in congruence with th% company

The Chairperson demonstrate and en.oqﬁiage good listening skills

rating of Satisfactory or Not Satisfact e total of the ratings so awarded will be averaged
over the number of persons who have awarded the rating

<)
Based on the above criteria the chairp w to be assessed by all the directors by giving a
%. t

FOR INDEPENDENT D RS

Some of the specific_i8sugs”and questions that should be considered in the performance
evaluation of an %ﬂ ent Director, (the exercise in which the concerned director being

evaluated sha%e luded) are set out below:

S. No. @ment Criteria

1 ‘Ye‘ttendance and participations in the Meetings and timely inputs on the minutes of the
meetings

Adherence to ethical standards & code of conduct of Company and disclosure of non —
independence, as and when it exists and disclosure of interest

Raising of valid concerns to the Board and constructive contribution to resolution of
issues at meetings




Interpersonal relations with other directors and management

Objective evaluation of Board’s performance, rendering independent, unbiased opinion

Understanding of the Company and the external environment in which it operates and

contribution to strategic direction
~

Safeguarding interest of whistle-blowers under vigil mechanism and Salfzgaa\;
- .o . >
confidential information
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Based on the above criteria each of the Independent Directors has to be the other
directors (including other Independent Directors) by giving a ratin 6%’ actory or Not
Satisfactory. The total of the ratings so awarded will be averaged o% umber of persons
who have awarded the rating.

Assistance in conducting the process of evaluation shall ’ﬁ&f’ by a person as authorized
by the Board and for this purpose, such person shall reg&(%o d.
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FOR NON - INDEPENDENT DIRECTORS /

o
Some of the specific issues and questions tw be considered in a performance evaluation
u

of Non-Independent Director /MD/ WTB a t below.

S. No. | Assessment Criteria

1 Attendance, parti "&& in the Meetings and timely inputs on the minutes of the
meetings (S

Contribu&%.\:g, wards growth of the Company including actual vis-a-vis budgeted
1ANCe:

perforn

ip initiative, like new ideas and planning towards growth of the Company and
5, initiated towards Branding of the Company

y)(dherence to ethical standards & code of conduct of Company

Team work attributes and supervising & training of staff members

Compliance with policies, Reporting of frauds, violation etc. and disclosure of interest

Safeguarding of interest of whistle blowers under vigil mechanism and Safeguard of
confidential information




Based on the above criteria each of the Non — Independent Directors / MD / WTD has to be
assessed by giving a rating of satisfactory or non satisfactory. The total number of ratings
awarded will be averaged over the number of persons who have awarded the rating.

This process of evaluation shall be done by Independent Directors only. Assistance in handling
the process will be provided by a person so authorized by the Board, and for this purpw

person will report to the Board. < )\y

FOR BOARD AS A WHOLE

AN Y
™
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Some of the specific issues and questions that should be considered in a @e evaluation
of the entire Board by the Independent Directors are set out below: 9\

S. No. | Assessment Criteria
1 Is the composition of the board appropriate Wit@/ﬁlix of knowledge and skills
h

required to drive organizational performance }K ight’of future strategy?

Members of the board meet all applicabk\ ence requirements

The Board of Directors is effectiv \ﬂstablishing a corporate environment that
promotes timely and effective di sure, fiscal accountability, high ethical standards

N

and compliance with applicaE%and regulations

The Board of Directors_is effMe in developing a corporate governance structure that
allows and encourages t ard to fulfill its responsibilities.

The Company$Sysystems of control are effective for identifying material risks and
reporting ert olations of policies and law and The Board is provided with
sufficient‘%‘ma ion about material risks and problems that affects the Company’s

busingss an spects.

fhe Board receives regular financial updates and takes all necessary steps to ensure the
erations of the organization are sound and reviews the organization’s performance in
ing out the stated mission on a regular basis.

Are sufficient numbers of board meetings, of appropriate length, being held to enable
proper consideration of issues?

The information provided to directors prior to Board meetings meets expectations in
terms of length and level of detail and Board members come prepared to meetings and
ask appropriate questions of management and address issues that might present a
conflict of interest.




The Chairman of the Board effectively and appropriately leads and facilitates the Board
meetings and the policy and governance work of the Board.

Nomination and appointment of Board members and their Remuneration follow clearly

The Board oversees the role of the independent auditor from selection to termination

and has an effective process to evaluate the independent auditor’s qualificatiow

performance (through its Audit Committee). /(A')*\)
x )

Company has a system for Corporate Social Responsibility, Stakeholde tiMhips
and for prohibition of insider trading '\( 4

Company has necessary Committees which are required and @ommittees are

working effectively
Based on the above criteria Board has to be assessed by givi T a g of satisfactory or non-
satisfactory. The total number of the ratings awarded ‘% eraged over the number of
persons who have awarded the ratings. A\

The process of evaluation shall be done by Indepe D‘l).‘fctors only. Assistance in the process
will be provided by a person so authorized by, t , and for this purpose the person will
report to the Board. o

FOR BOARD COMMITTEES /\b

Some of the specific issues and ques%y should be considered in a performance evaluation
of the Board Committee by all th§ir»ec rs are set out below:

S.No | Assessment Crite@

The Commwoard are appropriately constituted

syof reférence for the committee are appropriate with clear defined roles and

sition of the committee is in compliance with the legal requirement

Q{(m ittee takes effective and proactive measures to perform its functions

Committee meetings have been organized properly and appropriate procedures were
followed in this regard?

The frequency of the Committee meetings is adequate.

Committee gives effective suggestion and recommendation




Based on the above criteria each of the Board Committees has to be assessed by all the directors
by giving a rating of Satisfactory or Not Satisfactory. The total of the ratings so awarded will be
averaged over the number of persons who have awarded the rating.

6. REVIEW

The performance evaluation process will be reviewed annually by the “Nominatlm
Remuneration Committee”. ( \}
3

Subject to the approval of Board of Directors, the Committee may amend the Poli Q(ﬁﬁed,
to ascertain its appropriateness as per the needs of the Company. 4

7. DISCLOSURE ’\

Report. the key features of this Policy would also be inclu € corporate governance

Company will disclose details of its Board Performance Evaluq esses in its Board’s
statement contained in the annual report of the Company.

Further, the Board’s report containing such statement ade available to shareholders at
the general meeting of the Company. The Policy w@lable in the public domain i.e. on the

website of the Company.




