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1. BACKGROUND

REDTAPE LIMITED (“REDTAPE”/ “Company”) conducts its operations under the overall
direction of the Board of Directors (“Board”) within the framework, powers and procedures
laid down by various statutes including the Companies Act, 2013 (“the Act”); the Articles of
Association, Code of Conduct and Policies formulated by the Company for its internal
execution.

The Board of the Company has basis the recommendation of the Nomination and
Remuneration Committee (“NRC”/ “Committee”) adopted this Board Evaluation Policy
(“Policy”) to comply with the provisions of the Act. The Act mandates certain categories of
companies to have in place a Performance Evaluation Mechanism of the Board and the
Directors.

2. POLICY STATEMNET
The Company recognizes and embraces that an evaluation procedure will provide a fine
system of checks and balances on the performance of the Directors and will ensure that they

exercise their powers in a rational manner.

The company believes strongly that Board will contribute the establish and achieve the main
objectives i.e strategical and commercial both — including but not limited to

i) Heighten and reinforce the reputation of REDTAPE;
i) Steer Business results;
iii) Ensure the sustainable development
iv) Enhance quality and responsible decision making capability;
v) Identify the opportunities;
vi) Managing funds and assessing the risk;
vii) Choosing metrics to monitor strategy Implementation;
3. AIM

This Policy aims at establishing a procedure for the Board to conduct periodic evaluation of
its own performance and of its committees and individual directors. Hence it is important
that every individual Board Member effectively contributes in the Board deliberations.

4. IDENTIFICATION OF PERSONS TO ACT AS DIRECTORS

The NRC, while recommending the appointment of Directors may consider the desirable
qualifications which may amongst other things include professional qualifications, Domain
expertise , industry experience, background, skills and competencies , value addition to the
Company and the criteria of independence as prescribed under the Companies Act, 2013.
The Policy on remuneration to Directors shall consider the requirements as specified in the
Companies Act, 2013.

5. PERFORMANCE EVALUATION

The process is tailored to the requirement of the company, the specific situation it is in, the
stage of the company’s lifecycle, the corporate structure, the Board culture, and the
embedded processes.



A. BOARD

The Board of Directors (“Board”) shall carry out the annual evaluation process of its own
performance as envisaged in the Companies Act, 2013 and the Individual Directors
(excluding the Director being evaluated). The criteria to evaluate encompasses four broad
factors namely i) contribution ii) counselling and iii) controlling iv) Implementation

The Board performance evaluation shall:

v' review the role of the Board and the Individual Directors;

v' Evaluating on basis of enhancing company value and customer satisfaction.

v assess the Board effectiveness — both the Board as a whole and Individual Director’s
contribution to general discussions, business strategy governance, the integrity and
the robustness of the financial and other business controls its governance practices.

v evaluate the quality of the discussions at Board meetings, the adequacy of the reports
and information they receive, the level of interpersonal cohesion amongst the Board
members.

v evaluate business success in markets around the world, with an understanding of
diverse business environments, economic conditions, cultures, and regulatory
frameworks, and a broad perspective on global market opportunities.

v' Increasing Revenue Market Share and Improving quality of productive assets.

v evaluate its effectiveness in use of time, opportunity to adequately assess the
management performance, keeping abreast of developments in the business and
regulatory environment, frequency and duration of the meetings.

v factor the suggestions received from Directors for change/improvisation.

v assess the duties are discharged in accordance with provisions of the Act.

B. CHAIRMAN

The performance of the Chairman be evaluated, amongst other things, on the basis of a
pivotal role in fostering the effectiveness of the Board active participation , leadership
qualities, strategic thinking, decision making, business acumen, contribution to resolution
of divergent views, risk management, significant fundraising, time commitment and
management , setting high governance standards, interaction with management,
relationships and effective communications with the stakeholders.

C. MANAGING DIRECTOR AND EXECUTIVE DIRECTORS/ WHOLE TIME DIRECTOR

The performance of Managing Director/Executive Director /Whole Time Director shall be first
reviewed by the Chairperson and recommendation be made to the Nomination and
Remuneration Committee. Some of the parameters for evaluation that can be considered are:



v' to assess the overall contribution to the performance of the Company in terms of the
tasks handled.

v' leadership qualities.

v" Enhancing customer satisfaction.

v' conduct of Meetings, in the absence of the Chairperson, if the need arises.
v contribution to strategic plans.

v' ensure compliance with the law underpins the corporate governance structure in a
company.

v' ensure integrity of financial accounting and reporting systems and credibility in the
eyes of the stakeholders through proper and timely disclosures.

v' Ensure to develop strategies to grow sales and market share, build brand awareness
and equity, and enhance enterprise reputation..

v decision making abilities, relationship with stakeholders.
D. COMMITTEES OF THE BOARD
This Policy is to ensure that the Committees, to whom the Board has delegated
responsibilities, are performing efficiently and effectively in accordance with the terms of
reference set out in their charter. This encompasses the necessity of establishing any
Committee and reviewing the Charter of the Committee from time to time.
E. NON-EXECUTIVE DIRECTORS
The performance of Non-Executive Director be evaluated, amongst other things, on the basis
of strategic thinking, business acumen, teamwork, contribution to resolution of divergent
views, proactive participation, and time commitment. The performance of the Individual
Director’s will also be assessed on handling the conflict of interest/situation, if any.

F. INDEPENDENT DIRECTORS

The performance evaluation of Non-Executive Independent Directors (“NEID”) shall be done
by the entire Board of Directors, excluding the director being evaluated.

Independent directors have key roles to perform namely in the areas of governance, guiding
in strategy formulation, ensuring statutory compliances and such other key matters which

could be of importance to the Company.

Some of the performance indicators on which the Independent Directors may be evaluated
are:

v' contributing and monitoring of Corporate Governance practices.
v attendance at Board, Committee Meetings of the Company, etc.

v' making aware of international best practices for improvement.



v' active participation in strategic planning.

v commitment to the fulfilment of duties and fiduciary responsibilities as enshrined in
various statutes and charter of Committees.

v' not allowing any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision
making.

v’ refraining from any action that would lead to loss of his independence.

v' maintain confidentiality of information provided, unless such disclosure is expressly
required by law.

4. EXTERNAL CONSULTANTS

The Board may engage independent external consultants periodically to provide advice and
assistance in the evaluation process.

5. REVIEW OF POLICY

This Policy is framed based on the provisions of the Act. In case of any subsequent changes
in the provisions of the Act or any other regulations then the provisions in the policy would
be modified in due course to make it consistent with law.

This policy shall be reviewed by the Nomination and Remuneration Committee, if required,
to ascertain its appropriateness as per the needs of the Company. Any changes or
modification to the policy as recommended by the Nomination and Remuneration Committee
would be placed before the Board of Directors for their approval by passing a resolution.

EX



Annexure I
BOARD

This questionnaire has been designed to enable the assessment of the Board by all

members of theBoard. Every question would need to be evaluated on a 5 (five) point scale
as given below.

Rating Scale

Outstanding Exceeds Meets Needs Poor
Expectation Expectation Improvement
1 2 3 4 5
Particulars Assessment

Board Composition & Quality

The Board as a whole has directors with a proper mix of
competencies to conduct its affairs effectively

Board as a whole has directors with enough experience toconduct
its affairs effectively

Board as a whole has directors with a proper mix ofqualifications
to conduct its affairs effectively

There is sufficient diversity in the Board (Gender/background/
competence /experience)

The process of appointment to the board of directors isclear and
transparent and includes provisions to consider diversity of
thought, experience, knowledge, perspective and gender in the
Board

All the independent directors are independent in true letter and
spirit i.e. whether the independent Director hasgiven declaration
of independence and they exercise theirown judgement, voice their
concerns and act freely from any conflicts of interests.

Board members demonstrate highest level of integrity (including
maintaining confidentiality and identifying, disclosing and
managing conflicts of interests).

The Board members spend sufficient time in understanding the
vision, mission of the company and strategic and business plans,
financial reporting risks and related internal controls and
rovides critical oversight on the same.

The Board understands the legal requirements and obligations
under which they act as a Board; i.e. bylaws, corporate governance
manual etc. and discharge their functions accordingly.

The Board has set its goals and measures its performanceagainst
them on annual basis

The Board understands the
management.

The board monitors compliances with corporate governance
regulations and guidelines.

The Board has the proper number of committees as required
by legislation and guidelines, with well-definedterms of reference
and reporting requirements.

Board Meetings and Procedures

line between oversight and




The Annual Calendar of Board meetings is communicated well in
advance and reviewed from time to time.

The Board meeting agenda and related background papers are
concise and provide information of appropriate quality and detail.

The information is received by board members sufficiently in
advance for proper consideration.

Adequacy of attendance and participation by the board
members at the board meetings.

Frequency of Board Meetings is adequate

The facility for video conferencing for conducting meetings is
robust.

The Board meetings encourage a  high  quality of
discussions and decision making.

Openness to ideas and ability to challenge the practices and
throwing up new ideas.

The amount of time spent on discussions on strategic and general
issues is sufficient.

How effectively does the Board works collectively as a team in the
best interest of the company?

The minutes of Board meetings are clear, accurate, consistent,
complete and timely.

The actions arising from board meetings are properlyfollowed up
and reviewed in subsequent board meetings.

The processes are in place for ensuring that the board is kept fully
informed on all material matters between meetings (including
appropriate external information eg. emerging risks and material
regulatory changes).

Adequacy of the separate meetings of independentdirectors.

Appropriateness of secretarial support made available to the
Board.

All proceedings and resolutions of the Board are recorded
accurately, adequately and on a timely basis.

Board Development

Appropriateness of the induction programme given to thenew
board members.

Timeliness and appropriateness of ongoing development
rogrammes to enhance skills of its members

Appropriate development opportunities are encouraged and
communicated well in time

Board Strategy and Risk Management

The time spent on issues relating to the strategic directionand not
day-to- day management responsibilities

Engaging with management in the strategic planning
process, including corporate goals, objectives and overall
operating and financial plans to achieve them.

The Board has developed a strategic plan / policies and thesame
would meet the future requirement of the Company.

The Board has sufficient understanding of the risk attached with
the business structure and the Board uses appropriate risk
management framework and whether board reviewed and
understood the risks provided in the internal audit report and the
management is taken sufficient steps to mitigate the risk.

The Board evaluates the strategic plan/ policies periodically to




assess the Company’s performance, considers new opportunities
and responds to unanticipated external developments.

Monitoring the implementation of the long-term strategicgoals.

Monitoring the company’s internal controls and compliance
with applicable laws and regulations.

The adequacy of Board contingency plans for addressingand
dealing with crisis situations.

The Board focuses its attention on long-term policy issues rather
than short- term administrative matters.

The Board discusses thoroughly the annual budget of the
Company and its implications before approving it.

The Board periodically reviews the actual result of the Company
vis-a-vis the plan/ policies devised earlier and suggests
corrective measures, if required.

Board and Management Relations

The Board sets the overall tone and direction of the Company.

The Board has approved comprehensive policies andprocedures
for smooth conduct of all material activities by Company.

The Board has a range of appropriate performance
indicators that are used to monitor the performance of
management.

The Board is well informed on all issues (short and long-term)
being faced by the Company.

The Board adequately reviews proposed departures fromthe long-
and short- term business plans of the Company before they take
lace.

Succession Planning

The Board has a succession plan for the Chairperson andthe
Chief Executive Officer / Managing Director.

The Board reviews the existing succession plan and if
appropriate, make necessary changes by taking intoaccount the
current conditions.

Note 1: Additional Comments and Suggestions, if any, to be
attached to this questionnaire.

Name of Director:
Signature:
Date:

If externally facilitated, Comments of evaluator:

written separately and



Annexure II

Chairperson

This questionnaire has been designed to enable the assessment of the Chairperson by all
members of the Board, saving the Chairperson. Every question would need to be evaluated
on a 5 (five) point scale as given below.

Rating Scale

Outstanding Exceeds . Meets Expectation | Needs Improvement | Poor
Expectation
1 2 3 4 5

Name of the Chairperson to be
Evaluated as per Board Evaluation
Policy:

Particulars Assessment

The Chairperson has sufficient understanding and
knowledge of the entity and the sector/ industry in which it operates

The Chairperson is able to function as an effective team- member

The Chairperson actively takes initiative with respect to various areas

The Chairperson is available for meetings of the Board and the Board
Committees he/she is a member in and attends the meeting regularly
and timely, without delay.

The Chairperson is adequately committed to the Board and the entity

The Chairperson demonstrates high ethical standards.

The Chairperson has sound business judgement

The Chairperson contributed effectively to the entity and in the Board
meetings

The Chairperson demonstrates highest level of integrity (including
conflict of interest disclosures, maintenance of confidentiality, etc.)

The Chairperson displays efficient leadership, is open- minded,
decisive, courteous, displays professionalism, able to coordinate the
discussion, etc. and is overall able to steer the meeting effectively

The Chairperson is impartial in conducting discussions, seeking views
and dealing with dissent, etc.

The Chairperson is sufficiently committed to the Board and its
meetings.

The Chairperson is able to keep shareholders’ interest in mind during
discussions and decisions.




Note: Additional Comments and Suggestions, if any, to be written separately and attached
to thisquestionnaire.

Name of Director:
Signature:

Date:

If externally facilitated, Comments of evaluator:



Annexure III

Individual Director
(Excluding Independent Director and Chairperson)

This questionnaire has been designed to enable the assessment of every individual director

by all members of the Board, saving the Director who is being evaluated. Every question
would need to beevaluated on a 5 (five) point scale as given below.

Rating Scale

Outstanding Exceeds . Meets Expectation Needs Poor
Expectation Improvement
1 2 3 4 5

Name of the Director
to be Evaluated as per Board
Evaluation Policy:

Particulars Assessment

Availability and commitment to attend meetings and to
the necessary advance preparation.

Try to focus on the impact on the Strategic Directions of
the Board rather than on administrative or operational
matters.

Listen carefully and is open to considering other points
of view.

Maintain confidentiality regarding sensitive information
discussed at Board and committee meetings

Encourage other Board members to express their
opinions

Voice concerns, raise questions and seek clarification in
order to make decisions in the best interests of the
Company.

Do not contribute to unproductive debate or actions.

Contribute skills and perspective and make a valuable
contribution to the functioning of the Board.

Possesses a depth of Lknowledge and keen
understanding of the Company, business trends &
consumer markets in which the Company operates.

Capable communicator willing to ask thought-
provoking questions and challenge conventional
thinking relative to policy and strategy.




Possesses unquestionable integrity and no conflicting
business interest

Appropriately questions data and information presented
tothe board for its deliberations.

Effectively applies his/her knowledge, experience and
expertise to issues confronting the company.
Communicates persuasively and logically; voices
concerns; raises tough questions in a manner that
encourages open discussion.

Demonstrates high ethical standards and integrity

Sound business judgement

Note 1: Additional Comments and Suggestions, if any, to be written separately and
attached to this questionnaire.

Name of Director:

Signature:

Date:

If externally facilitated, Comments of evaluator:



Annexure IV

Non-executive Director and Independent Director
(Excluding Executive Directors and Chairperson)

This questionnaire has been designed to enable the assessment of every individual director

by all members of the Board, saving the Director who is being evaluated. Every question
would need to beevaluated on a 5 (five) point scale as given below.

Rating Scale

Outstanding Exceeds . Meets Expectation Needs Poor
Expectation Improvement
1 2 3 4 5

Name of the Director
to be Evaluated as per Board
Evaluation Policy:

Particulars Assessment

Availability and commitment to attend meetings and to
the necessary advance preparation.

Try to focus on the impact on the Strategic Directions of
the Board rather than on administrative or operational
matters.

Listen carefully and is open to considering other points
of view.

Maintain confidentiality regarding sensitive information
discussed at Board and committee meetings

Encourage other Board members to express their
opinions

\Voice concerns, raise questions and seek clarification in
order to make decisions in the best interests of the
Company.

Do not contribute to unproductive debate or actions.

Contribute skills and perspective and make a valuable
contribution to the functioning of the Board.

Possesses a depth of knowledge and keen
understanding of the Company, business trends &
consumer markets in which the Company operates.




Capable communicator willing to ask thought-
provoking questions and challenge conventional
thinking relative to policy and strategy.

Director proactively contributes in to development of
strategy and to risk management of the Company
Possesses unquestionable integrity and no conflicting
business interests.

Appropriately questions data and information presented
tothe board for its deliberations.

Effectively applies his/her knowledge, experience and
expertise to issues confronting the company.
Communicates persuasively and logically; voices
concerns; raises tough questions in a manner that
encourages open discussion.

Demonstrates high ethical standards and integrity
Sound business judgement

Director acts within his authority and assists in
protecting the legitimate interest of the Company,
Shareholder and employees.

Director maintains high level of confidentiality.

Director adheres to the applicable code of conduct for
independent directors

Note 1: Additional Comments and Suggestions, if any, to be written separately and attached
to thisquestionnaire.

Name of Director:
Signature:

Date:

If externally facilitated, Comments of evaluator:



Annexure V

Committees of the Board

This questionnaire has been designed to enable the assessment of every Committee
of the Board ofDirectors. Every question would need to be evaluated on a 5 (five)
point scale as given below.

Rating Scale

Committee
and meetings

and regular meetings.

Outstanding Exceeds . Meets Expectation Needs Poor
Expectation Improvement
2 3 4 5
Name of the Committee to be
Evaluated as per Board Evaluation
Policy:
Sr. Parameter Description Rating
No.
1 Mandate and [The Mandate and the composition of the
Composition committee is in compliance with the
legal requirement.
2 Effectiveness of the [The terms of reference for the committee
Committee are appropriate with clearly defined roles
and responsibilities.
3 Structure of the [The Committee has properly structured

The frequency of such meetings is enough
for the Committee to undertake its duties
roperly.

The agenda is circulated well before the
meeting

The agenda has all the relevant
information totake decisions on the matter

The agenda is up to date, regularly
reviewed and involves major substantial
decisions

The time allotted for every item
(Especially substantive items) in the
agenda of the meeting is sufficient for
adequatediscussions on the subject

The Committee is able to finish discussion

and decision on all agenda items in the

16




meetings

IAdequate and timely inputs are taken from
the committee members prior to setting of
the agenda for the meeting

The committee discusses every issue
comprehensively and depending on the
importance of the subject

The environment of the meeting induces
free-flowing free flowing discussions,
healthy debate and contribution by
everyone withoutany fear

The discussions generally add value to
thedecision making

The Committee tends towards groupthink
and critical and dissenting suggestions
are welcomed

IAll members actively participate in the
Discussions

Overall, the Committee functions
constructively as a team

The minutes of the Committee meeting
are being recorded properly - clearly,
completely, accurately and consistently

The minutes of the Committee are
approved properly in accordance with set
rocedures

The minutes of the Committee are
circulated to all the Committee members

All the information pertaining to the
meeting are disseminated to the members
timely, frequently, accurately, regularly

Committee is adequately informed of
material matters in between meetings

4 Independence of The independence of the Committee is
the Committee [ensuredfrom the Board.
from the Board

5 Contribution to [The Committee’s recommendations
decisions of the |contributeeffectively to the decisions of the
Board Board.

Note 1: Additional Comments and Suggestions, if any, to be written separately and
attached to thisquestionnaire.

Name of Director:
Signature:
Date:

If externally facilitated, Comments of evaluator:
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