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FCS/107/2017 16™ March, 2017
To,

The Dept. of Corporate Services National Stock Exchange of India Ltd.
The Stock Exchange Mumbai Exchange Plaza, Plot No. C/1, G Block
Dalal Street, Fort, Bandra Kurla Complex, Bandra (E),
Mumbai: 400001 Mumbai: 400051

Subject: Outcome of the 169" Meeting of the Board of Directors of the Company held on
16" March, 2017

Dear Sir,

This is with reference to the meeting of Board of Directors of the Company held today i.e. Thursday,
16™ March, 2017 at FCS House, Plot No. 83, NSEZ, Noida Dadri Road, Phase II, Gautam Buddha
Nagar, Noida- 201305 (U.P.), discuss and approve the Performance Evaluation Policy.

The meeting was concluded at 04:55 P.M.

This is for your information and records.

. Thanking You,

£ Yours faithfully,

5 For FCS Softwage iosLkdmited

£ goftware, Eongtisies

s FCS3° N

w b ’\.\-__)
' (O tary
Haysha Sharmasompany Secre

(Com any Secretary)

(Encl: Policy)
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improve the directors’ and committees’ effectiveness, to maximize their strength and to tackle
their shortcomings.

The Board of Directors shall undertake the following activities on an annual basis:

l. Review the various strategies of the Company and accordingly set the performance
objectives for directors, consistent with the varying nature and requirements of’
Company’s business.

I1. The Board as a whole shall discuss and analyze its own performance during the year
together with suggestions for improvement thereon, pursuant to the performance
objectives.

In conformity with the requirement of the Act, the performance evaluation of all the independent
directors shall be done by the entire Board of Directors, excluding the director being evaluated.

Independent Directors are required to evaluate the performance of non - independent directors
and Board as a whole. The independent directors of the Company shall hold at least one meeting
in a year to exercise the functions as mentioned in Act and its applicable Schedules.

EVALUATION FACTORS

The Board of Directors shall take into consideration the following parameters for the purpose of
evaluating the performance of a particular director:

In respect 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 five point scale i.e. Very Good (1), Good
(2), Average (3), Satisfactory (4) and Non- Satisfactory (5)

Appraisal of each Director of the Company by the other Directors shall be based on the criteria
as mentioned herein below.

RATING SCALE

SCALE PERFORMANCE
1 Very Good
2 Good
3 Average
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Some of the specific issues and questions that should be considered in a performance evaluation
of Chairperson/Non-Independent Director / Executive Director by Independent Directors,- in
which the concerned director being evaluated shall not be included, are set out below:

Name of Director being assessed.:

1. | Leadership initiative

2. |Initiative in terms of new ideas and planning for the
Company

3. | Professional skills, problem solving, and decision- makm;,

4. | Compliance ‘with policies of the Company, ethics, code 01‘
conduct, etc.

5. [ Reporting of frauds, violation etc.

6. | Safeguarding of interest of whistle blowers under vigil
mechanism

7. | Timely inputs on the minutes of the meetmgs of the Board
and Committee, if any

8. | Independence from the entity and other d1rect0rs

9. | Exercises his/her own judgment and voices opinion freely

BOARD OF DIRECTORS

Some of the specific issues and questions that should be considered in a performance evaluation
of the entire Board by Independent Directors are set out below:
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1. | The Board of Directors of the company is effective in decision
making.
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The Board has constituted the following committees:

1.

Audit Committee;

2. Nomination and Remuneration Committee; and
3. Stakeholders Relationship Committee
4. Corporate Social Responsibility Committee;

For evaluating the performance of each committee, the Board of Directors shall pay regards to
the following aspects as set out in the annexure below:

Committee meetings are conducted in a manner that encourages
open communication, meaningful participation and timely
resolution of issues. i

''Remarks/

|| Comments

Timely inputs on the minutes of the meetigg§ 5

| ‘Nomination and Remuneration Committee (For Nomination

| and Remuneration Committee members only)

open communication, meaningful participation and timely
resolution of issues.

Rating || Remarks/ —J
‘Comments

Timely inpp’t.s _6’n the minutes of the meetings

S. No.

Stakeholders Relationship Committee (For Stakeholders
| Relationship Committee members only

Rating Remarks/
Comments

i
1. | Committee meetings are conducted in a manner that encourages
‘open communication, meaningful participation and timely
resolution of issues.
2; Timely inputs on the minutes of the meetings
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Subject to the approval of Board of Directors, the Committee may amend the Policy, if required,
to ascertain its appropriateness as per the needs of the Company.

DISCLOSURE

Company will disclose details of its Board Performance Evaluation processes in its Board’s
Report. The Board’s report containing such statement shall indicate the manner in which formal
evaluation has been made by the Board of its own performance and that of the committees of the

Board and individual directors of the Company.
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