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All evaluations are done with the intent to improve. In the 
case of individual director evaluations, they could also 
provide inputs to assessing their share of the commissions 
pot.  
  
Evaluation of Board & Committee Performance 
Various formats, including one recommended by SEBI have 
been used. I have always found it best to have open ended 
questions that do not require ticking boxes or grading the 

level of performance. The questions should flow from three heads: 
 

a. Purpose. A committee’s purpose is prescribed in its charter and the board’s can 
be collated from the law, the LODR and good practice. It is necessary to assess 
how effectively each body has achieved the various elements of its purpose. 

b. Processes – agendas, presentations, schedules, numbers of meetings, in 
between meeting engagement, on boarding, minutes and a dozen other 
things can be assessed under this head. Generally, the question is how the 
board’s effectiveness can be improved by tweaking the processes. 

c. People – not individuals but as a team set to achieve 
the Purpose mentioned in (a). How well do they work 
together, gaps in knowledge. More than a group of 
individuals who are expected to bring technical skills 
(finance, law, personnel, technology, IT, etc) I believe 
that the one critical attribute directors should bring 
to the board is wisdom. Technical skills and 
knowledge should be present in the top managers 
and that is available to the board. If a board must 
have individuals that need to peer constantly over 
the shoulders of senior managers, there is need to 
replace the latter.  
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One of the most useful outcomes that I have seen from such evaluations is designing 
the board diary, allocating the items under Purpose to specific meetings with time 
allocation. Some can be done once every few years and some, of course, must be 
done quarterly. This ensures a balanced coverage to everything that the board or 
committee is required to do. This also helps management to prepare for the item well 
in advance. 
Inevitably, I believe that not a single board has even considered the overarching 
Purpose of companies as written in the 2013 act: to balance the (conflicting) interests 
of all the business’s stakeholders.  
 
Evaluation of Individual Directors 
Many companies have copied the evaluation processes they use for their personnel. 
Those are unsuitable for evaluating directors. For example, they ask for self-
evaluation by the directors (a common method in personnel evaluation). When asked 
what use that will be put to, the proposers are unable to come up with a coherent 
reason.  
The most effective is to ask each director to evaluate her/his peers on just three 
aspects- 

a. What does the director do well? 
b. What can the director do better? 
c. What should the director stop doing? 

 
The Chair collates the responses. If needed, it obtains clarifications from the 
evaluating director. After that, the Chair has a one-on-one with each director to 
convey the outcome, without breaching confidentiality. The directors also have the 
opportunity to suggest ways in which the company can help them perform better. 
For example, by investing in their training.  
 
There is generally an aversion to linking compensation (the annual commission 
distribution) to performance because directors are uncomfortable with a competitive 
situation. Several arguments are advanced against it. Obviously, those who do not 
make the effort do not want it. The few who do, do not want to appear “greedy” for 
money. But nobody is able to explain why a director should rise above the normal call 
of her or his duty to deliver more than his peers if his only reward is a very private 
expression of gratitude by the chair. This may be acceptable in a not-for-profit’s 
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board; why should a director do philanthropy to those engaged in the business of 
making money? 
 
 

Nawshir Mirza has served as an Independent Director on a few listed companies in India. He is a former 
partner, S R Batliboi & Co, Chartered Accountants. 

 
 
 
 

Download and read ‘Board evaluation in India’: Disclosures 
and Practices 2019-20 
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Disclaimer 
This document has been authored by Nawshir Mirza.  The views expressed in the document are personal to the author and do 
not necessarily reflect the opinion of IiAS.  
 
IiAS shall not be in any way responsible for any loss or damage that may arise to any person from any inadvertent error in the 
information contained in this report. The information contained herein is solely from publicly available data, but we do not 
represent that it is accurate or complete and it should not be relied on as such. This document is provided for assistance only 
and is not intended to be and must not be taken as the basis for any voting or investment decision. The user assumes the entire 
risk of any use made of this information. Each recipient of this document should make such investigation as it deems necessary 
to arrive at an independent evaluation of the individual resolutions referred to in this document (including the merits and risks 
involved). The discussions or views expressed may not be suitable for all investors. The information given in this document is as 
of the date of this report and there can be no assurance that future results or events will be consistent with this information. 
This information is subject to change without any prior notice. IiAS reserves the right to make modifications and alterations  to 
this statement as may be required from time to time. However, IiAS is under no obligation to update or keep the information 
current. Nevertheless, IiAS is committed to providing independent and transparent recommendation to its client and would be 
happy to provide any information in response to specific client queries. Neither IiAS nor any of its affiliates, group companies, 
directors, employees, agents or representatives shall be liable for any damages whether direct, indirect, special or consequential 
including lost revenue or lost profits that may arise from or in connection with the use of the information. The disclosures of 
interest statements incorporated in this document are provided solely to enhance the transparency and should not be treated 
as endorsement of the views expressed in the report. 
 
Confidentiality 
This information is strictly confidential and is being furnished to you solely for your information. This information should not be 
reproduced or redistributed or passed on directly or indirectly in any form to any other person or published, copied, in whole 
or in part, for any purpose. This report is not directed or intended for distribution to, or use by, any person or entity who  is a 
citizen or resident of or located in any locality, state, country or other jurisdiction, where such distribution, publication, 
availability or use would be contrary to law, regulation or which would subject IiAS to any registration or licensing requirements 
within such jurisdiction. The distribution of this document in certain jurisdictions may be restricted by law, and persons in whose 
possession this document comes, should inform themselves about and observe, any such restrictions. The information provided 
in these reports remains, unless otherwise stated, the copyright of IiAS. All layout, design, original artwork, concepts and other 
Intellectual Properties, remains the property and copyright of IiAS and may not be used in any form or for any purpose 
whatsoever by any party without the express written permission of the copyright holders. 
 
Other Disclosures 
IiAS is a SEBI registered research entity (proxy advisor registration number: INH000000024) dedicated to providing participants 
in the Indian market with independent opinions, research and data on corporate governance issues as well as voting 
recommendations on shareholder resolutions of about 750 listed Indian companies (https://www.iiasadvisory.com/iias-
coverage-list). Our products and services include voting advisory reports, standardized services under the Indian Corporate 
Governance Scorecard, and databases (www.iiasadrian.com and www.iiascompayre.com). There are no significant or material 
orders passed against the company by any of the Regulators or Courts/Tribunals.  
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About IiAS 
Institutional Investor Advisory Services India Limited (IiAS) is an advisory firm, dedicated to 
providing participants in the Indian market with independent opinions, research and data on 
corporate governance and ESG issues as well as voting recommendations on shareholder 
resolutions for about 800 companies that account for over 95% of market capitalization. 
 
IiAS provides bespoke research and assists institutions in their engagement with company 
managements and their boards. It runs two cloud-based platforms, SMART to help investors 
with reporting on their stewardship activities and ADRIAN, a repository of resolutions and 
institutional voting patterns. 
 
IiAS together with the International Finance Corporation (IFC) and BSE Limited, supported by 
the Government of Japan, and developed a Corporate Governance Scorecard for India. The 
company specific granular scores based on an evaluation of their governance practices, 
together with benchmarks, can be accessed by investors and companies. IiAS has extended 
this framework to ESG – Environment, Social and Governance. IiAS has worked with some of 
India’s largest hedge funds, alternate investment funds and PE Funds to guide them  in their 
ESG assessments and integrate ESG into their investment decisions.  
 
IiAS’ shareholders include Aditya Birla Sunlife AMC Limited, Axis Bank Limited, Fitch Group 
Inc., HDFC Investments Limited, ICICI Prudential Life Insurance Company Limited, Kotak 
Mahindra Bank Limited, RBL Bank Limited, Tata Investment Corporation Limited, UTI Asset 
Management Company Limited, and Yes Bank. 
 
IiAS is a SEBI registered entity (proxy advisor registration number: INH000000024). 
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