ATHARV ENTERPRISES LIMITED
BOARDPERFORMANCEEVALUATIONPOLICY

TheBoardof Vandana Knitwear Limited.hasestablishedaBoardPerformanceEvaluationPolicy:

(1) POLICYUPDATES: -
TheBoardmayapprove updatesandamendmentstothisPolicyfromtimetotime.

(2) DEFINITIONS:
Unless the contrary intention is expressed in this Policy, the following words (when used in
thisPolicy)havethemeaning set out below:

e BoardmeanstheBoardofDirectorsoftheCompanyfromtimetotime.

Company means Atharv Enterprises Limited (CIN: L74999MH1990PLC391158) having
its registered officeat:Bhandari Plaza, 2™ Floor, Opp. Nagar Parishad Rajendra Marg
Road, Bhilwara-311001 (Rajasthan) IN.

(3) PURPOSEOFTHISPOLICY:

To assist the Board inits role of monitoring performance of the Company,the Board
hasundertaken to regularly evaluate the performance of the Board (including Individual
Directors)andtheCommitteesoftheBoard. Those evaluationswilloccurinaccordancewiththisPolicy.

(4) RESPONSIBILITY:

TheChairmanoftheCompany,withtheassistanceoftheNomination&RemunerationCommitteesisres
ponsiblefortheevaluationoftheBoard andIndividualdirectors.

(5) POLICYREVIEW:

(a) AnnualReviews:

There will be an annual evaluation of the performance of the Board (including Directors
andCommittees). ThepurposeoftheevaluationistoevaluatehoweffectivelytheBoard,theDirectorsand
theCommittees are fulfillingtheirroleand duties.

(b) ProcessforReviews:
The annual evaluation will be carried out by a director or any other persons nominated by
theBoard.

(c) OutcomesofReviews:

All reviews are to include open discussion by the Board of the results of the evaluations and
todecideanychangeswhicharerequiredtobemadebytheBoardtoaddressanylackofperformance and
to agree the goals for the Board and, separately, for its committees for theensuing year. Board
and Committee goals will always be set having regard to the approvedstrategy of the Company.
If particular concerns arise from the evaluation in relation to
anyindividualdirector,orCommittee,theChairmanwillmeetwiththatDirector,orChairmanofthat
Committee, to discuss the concerns and any actions to be taken as a result. If the
concernsrelatetotheChairman,thentheChairmanwilldiscussthematterasappropriatewiththeBoard.




(d) RegularFeedback:

Directors will also be encouraged to provide feedback on a regular basis on the conduct of
Boardmeetings and other business, and the preparation for them, in order to assist in the
continualimprovementofthewaytheBoard carriesout its roleat a'micro'level.

(6) INDIVIDUALDIRECTORPERFORMANCE:

(a) Individual director performance will be evaluated annually. This will be undertaken by
eachdirector and Chairman of the Board will take feedback from each Director personally in
order toevaluate the performance of individual Director. The Chairman in detail during personal
meetingdiscussesvariousissueswithregardtoperformanceofthe BoardwithDirectorsindividually.

(b) The analysis of the combined responses will give the Board a view on which areas (if
any)requirestrengtheningin orderforit to operate effectivelyin carrying outits duties.

(7) PROCEDURE:
(a) NRCMeeting:

In the first stage, evaluation of performance of Managing Director including Executive
Directorsisbeingcarried out.

In the second stage, evaluation of performance of Non-Executive Directors is undertaken.
Thisincluded the performance evaluation of the Chairman andalso that ofVice-Chairman
onthebasisofvarious criteria.

Inthethirdstage,evaluationofperformanceofindependentDirectorsisundertaken. Therespective
Independent  Directors who were also the member of Nomination and
RemunerationCommitteewithdrewfromthemeeting,whentheirrespectiveperformance
wasbeingevaluated.

(b) IndependentDirectorMeeting:

The Independent Directors at their separate meeting held every year review the performanceof
Non-Independent Directors on the basis of criteria such as leadership & stewardship
abilities,assessingpolicies,structures&procedures,regularmonitoringofcorporateresultsagainstproj
ections, contribution to clearly defined corporate objectives & plans, identification of
variousrisks, effectiveness of the meetings. Subsequently, the Independent Directors also
undertake thereview of the performance of Board of Director as a whole. In accordance with the
Schedule IVof the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirement), 2015particularly with reference to the constitution of the Board, optimum
combination of Executiveand Non-Executive Directors as well as Women Director belonging to
the independent categorykeeping in viewthat there had been proper diversity inthe Board
including qualifications,background, competence and experience. Further, they also reviewed the
adequacy of frequencyof meetings and the follow up of the outstanding items of previous
meetings was taken upproperly.




PerformanceEvaluationbyBoardofDirectors

The Board of Directors in accordance with the provisions of Companies Act, 2013 undertake
theannual evaluation of its own performance and that of its Committees and Individual Directors.
Inthis exercise the Board of Directors oversee the regularity of Directors in attending the
meetingsof the Board and Committees and the discussion on the agenda papers with analytical
reviewprovidedbytheexecutive,non-executiveandIndependentDirectorsontheBoard. Inthisprocess
the Board reviews the structure of the Committees and frequency of their meetings atregular
intervals and all other relevant aspects concerning the Committees. It is also ensured thatthe
recommendation of the Committee(s) contribute effectively to governance of the Board
andthatminutesoftheCommittee(s)meetingshad beenregularlynotedandplaced onrecord.

(8) ACCESSTOTHISPERFORMANCEEVALUATIONPOLICY:
ThisPerformanceEvaluationPolicywillbeavailableforviewingbyanypersonontheCompany’s
website or a copy will be sent upon request. If there are any questions regarding anyaspectofthis
Policy, pleasecontact theCompanySecretary.




