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arket econom a result’the costo E al 1s lowe 3 auditors and restrictions onwhatthey canand cannot

urrrrdngr%rienenqn%%r% tpuseresourcesmoreePncrentIy ereB InIndrzat ehistory of cor orat1e overnance dates back to the
yearl %vrt t se tr§ te g? grnance CQ
egovernancearm atenhancementofthelo% veQ ed eaéon o n 1an r}ustrresg

Thus, cor

erms?t rp% vauewmeatt eSﬁmetrmF rotectin einitl atrv otmamenhng constitution ofthe Corporate

rnte ests erstakeI] ers viz., the s ”p ers, custol ers 0Vernance ommrttee | under the ¢ 8rrmans %nof

f rtos nKers, emplo e overnme thesocretya h Kumar Mangalam Bjfla. T@e reco&nmen at|ons of th 8

ar orP()rat ? ers essentra ot only mrt6ewere ccePte \k// EBlvI gﬁasre ease date
u utasoasastrate rsu 10 2000, as a.result o a Clause 49 on cor otrfate

gongoﬁdc rterglr%alrltg e mar constit qu cor orat Q h
ﬂ?VﬁnaHCe areteq arehol erstqt Qoar 0 rrectosan Et%% rnan%axvaessrncor uft%tr?eolunsl‘e ISt rgie "JSQmO nt
anagement. W% ?orwarégwrt e Com anres Amr(E ndment) Act, %8
r

Theneed n rmpo tan fco oratet%overnancte%anbestbe Introdyce ovrsron refaling (9, LOROra

overnance, iz, adnr]rtrgnglr rounds o s(%ua ifica on of
E?QXQ rom t 0| owl 9 stattment ot Benjamin Errectors in cerfain fases se?trn gof audit committees,

Irectors' responsibility statement as a part of Directors

Ilrtt‘e neglect maybreed %reatmrscnref forhhewant ofg PO o
nail, the sfioe was fost; for the want of a shoe, the horse Was  The Enron debacle of 2001, the scam involving the fall of
‘Oneofthefoundingfathers ofUnited States (Jan. 17+, 1706 - Aprilif* 1 790)
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co otate lants in the US like World Com, Ques GIobaI e are giving below the principles/quidelines concernjn
C(ﬁsm a ?the nact mento# trin entgarq)]an? At Or?Oan rEovernance EPram (J %9 two major g[obaq
PEha R oy b

5 g%o mtttee)</v Ber ntsattoR)Eo[S Economic Co-operation &

0 the NareshC ra Comm|
sked toexammean recommeitr%rasttcamen menisto the

fl Involving Auditors-Client relationships and tne role oftne
in |V|d|ual Aditors. %he committge, ? its report, made  Jisisa Jnt% %ttonalec%nomtcorgantzattonof34c ntrt?a

severa recommen tions regarding auditor .com OUQﬁ %qto stimulate economIc progress and wor

auatltogsss | g% ntgﬁ? en%%ncﬁlojf] O%éltorg %?ﬁggmggloﬁﬂr e Tthasits ead quartersinParis, e

auditors, Yotatio e glt ?trmsfg ?osures r%/&%tg}é S CD& trel geedrtrtg gg” 'eer%?ﬁ% or EeG?}{]e{{‘ re]gealrg
|ntmentan§remuneratton ayigrset, 112 t (1]/ & 0 i e me B et Carias ope
CO”St” Commtt ge U“ i th ‘i atrmlans 'ﬁ fva uae |m rov%\tt mstttuthonal and re uleat(? y

ara an Murtny, Chairman o nos s Technologles |mdte rame or rporat gov rnancemt elr 0 ntrte%‘an t

elopment

rev t € per rmanceo cor orae overnan etn n |aan8 rovi u| S an estions exchanaes
% toprtate re on% N at % % mittee anestorsg 8 8 {attonsanaogmer arttestttat avear etsq?t
submitt |tsr%porttot EBIon ebr a%Z Hpe Rrocesso ge Lﬁ)nﬂ %oo c0 g rate governance ey are
meanttme the goyernment acce te 0st 0 ot Intended to supstittte org a/er ment sem(H Yedn ent
recommendations: o0 resh Changra ttee an or prtvatgs ector Inifiaflves to develop more defailed "best
?nsequentﬁ]w%mftcantc an esweretntro uc SEBlin  practices”in Corporate Governance.
Clause 4 stingAgreerient. The eortaso ecame?
Bass or orc andesin the aws gove ntng professiona
odiesan T e Companies Act, 1956.

atttté ;t%tntggtag Lﬁhj;%&?i%tgg elhﬁtl iyteof () FLUAGH %%8?05?{5 eﬁ,ﬁtt‘tnea%%ep fat% A

OECD P[) chles of Corporate Governance cover sixkey areas
asgivenne

OI' ang autonomous no romote tr?ns z1re tan (itentmarlkets 8005]3’[6%
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witha roqutategcco ttn&angaudttstan(?ardsﬁomttmeto (i) TheeﬁUItabl?treatmeEo(ish reholders Ithe%mt? [

time, 3 romote excellence n.corporate ?rover ance fPWOF ould esrete
et todbipendis Bl R .

fici ' nity to obtain effective redress for violation of
g ok it A B o

The establishment of Instj ute of Company_Secretaries of  (Iv) The role ofstakeholdesm C0
Indi Qéﬁ 1underanA%to¥P rItamentwas corporat ove ce ram i”g’u recognize t

ts o ake ers esta aw 0 trou
gnoort]pan %@gfetaﬁ\ésj? Q&SE%HGVEOE gglateth Bn% ual agreemensand en our e actjve co- operat
evelopments Jn cor env onment t eﬁi s a €n_corporations an eho

f9vernance T

ers In. creatin

Weaw obs, goda ttte sustama%?tt of financiall soung
FS?B?SrtBt?tjg?!eS%J overn néét%Lt denumpetotitaties - YHEE ) /

RS RO W L L
GoodCo ifra’[eGo rnanceha?m?‘ly(fbeeg corporation, Inclu da the fmanma[ gSI U&ﬂOﬂ

cons A ISt ttve Eer ormance, owners . and governance of the
ench)mar In 3]8 Etg e 0 ompany.
excellence all overthe t%sme Swor |3|58w

{ Bmt

[

ontinuous updation of quidelines, t r\ tions (vi) The res onsitbtltttes of the oard: Thﬁ corporate
verna ramework shquld ensure the . strateq |

na%.%%%f%t%?§ba?L“a@.§ry FSiofy o étes estatlah ong 8 t?ance of the company, teet‘? ctive monttortng
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management hy the board, and the board's
accou brlrtytoﬁ%companyandthesﬁareholder

Is heartening to note that recently the mar et ulator
géﬁip as decfared rts rntentronstl kee 0%]

e g G R
operatronan Deve opmen 5

Il World Council for Corporate Governance (WCFCG).

gshtg e (ﬁl trrarr hrieadrﬁuarteers gtneLoﬂgP (UK),has been

ty of ¢ co rporate
overnance ractr s, or wice reate
ansp are

rnte [onit acou ta
res onsrb rﬂtﬁ ?B ttsvrsront roug four-
pr ngedact onp an calle

() Inerﬁc lon: Broagen the interaction among all
stakeholdersinvolvedin corporate governance process;

(il Drald g; Identrrta/ specific ne ds of dev d0g| and

Ha 10N €cono resajn uset ower] odue t

8onsensusaﬁ cra ga NErsnips among a

sta trol ers esgecr nd rrvatJ sectors™an

apital providers.wit vrewto adopting best corporate
oVern nceprac ices:

(i Exch rran&e information, experience and
Yv ea out ctrcesrn corporate go vernﬁnce

worldwi (e %roughc erences seminars, Worksnops
androundta

(v) Actrdn Provide hands-on technical sugpgrtt hel
geveo rwan traad SIION egonomres to briage t egaB
etweenthem and developed countries.

In recordnrtron of adoption of excellent cor or te
oveé a ce Bractmﬁs the council ho orsar:or g
over?r NCe. Cr%c oAtN q (Tornegce egﬁeelsnw IC ?Lat

rec(eg/ thri_agv r?arelﬂﬁ_ Ltg ra ce Industries

atyamLt

In recordnrtron of ado tron of excellent cor orate

%ov% ce ractrcsth ouncil ho orsacor ate

oden ecoc jore cellence '”ﬁs
over om vﬁe n'§ anieswhic

e ve aertare Aance ndustrres?t
ayam

BB@EMEEN\{% D IN CORPORATE

|tisawell established facttnat 00d co Sﬁorat

9overnance %Ctl eS_ennance com anys
alue % iers Hust his resulfs in
robust de.velo'ﬁamento cagrta market, the economy and the

constructive shareholdersactivism.

In India efforts have been made to bring good corporate
‘PTINews, FridayMayzs+*,2012
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overnance through both regulatory and voluntary measures
gesr esinvo vrnggllstakeho%ers y y

éome of the r ortant authorities involved in Corporate
overnancern raareasunder

1. TheCentral Government

2. TheSecuritiesExchange Board of India (SEBI)

3. Thelnstitute ofChartered Accountants ofIndia (ICAI)

4. ThelnstituteofCompany Secretaries of India

The relevant ste i taken bX the ahove authorities are being
explained inthe following pages:

1 THECENTRALGOVERNMENT

Tﬁe Central Government has_taken sveraé mea&ures fo
ctrvec orat overnance. Theycanbroadlybe discusse
un erthe owrnggteas

(1) TheCompaniesAct, 1956

(9 TheCompaniesBill,2011

(3 Corporate Governance- Voluntary Guidelines 2009

)

() TheCompaniesAct, 1956

he Central Governmen has incorporated a
Ao or rate ena ern
ended rom

IS tIVE meas res

e OW anies

el ﬁt e
rﬂay}%%tgj%fl‘ét E?{@t‘rnbvbr i ntragd 2n

ﬁ ar ram nt I asse
aH Mes an WNe
Snare 0

‘n pas rant

ers qgreater ers and he a oar om

ecrsronstrans arent. egnarnpr?vrsr nso omganrea
ok i

¥ amer}ntﬂ %or&r ? e é?CtIVQ

ro riate

rﬂdslparenc ofcompan swr Lé
tercor orategoverna ceare being summarize

a, Iﬁrg gefo om an annuaI ccountls and balane

annua ral meeting of a

compa ard of Directors 0f the comparty are
require to aybe ore the company:.

) épeBcﬂ?e (fe Sheet as at the end of the period

(i)  AProfitand LossAccountforthatperiod.
b. g(r:)crmua]rtrd(a n%nt)s baIa sheetandpfnfrtand loss

es eet 'of 3 compa
shall give true estateo arra
satteen nancr%eyearan
t e'or nso sectron nthﬁ orm set
u rn art edu 0r as near thereto as
circumstancesadm
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Err nd | otofconshallrv
Ve VoY IOl and o ot np )

efr acil el an Sehp[ ﬁl otsgoaé)e gé))mpaﬁg £
th the re HISO partFo U
they are applicable nerelo

A S B

V\fh re the [ﬁrofrt aﬁd loss accou[rt ang the]balance Sheet
38 BH onoc%nw nf eacconrng
ftan args, stc H ISF ﬂse IN Its profit an
ossaccountand balance heett ollowing, namely: -
(I)  The deviationfromthe accounting standards;

() Thereason forsuch deviation; and
(

i) The. financial effect, if any, arising due to such
deviation.

ga'agcr R

Aached o e balance éres noldin r%oIPatHX

avin asubsrdra or sr&ag
nan rasat I]f I com an alanc
suc trs@ §e out, th win ecto

gnsu 0sIl EilSt € CaSe
sa
ar ﬁ
or t

oro n
ancese compan vealrye
L e
Inancial year a I su Ject t0 t
provrsronsofthrssectro ernt ormse

() Acopyofthebalance sheetofthe subsidiary;

(i) Acopyofitsprofitand lossaccount;

(iii) Acopyofthereportofits Board ofdirectors;

(

iv) Acopyofthe report ofits auditors; and
%atgmentofthe holding company'sinterestin the

Prgfr Bl s i
Eh tang I%ssacgoun t shall be annex ohhe lance
S5E Spcia o UPDISRGnAY bt oy e
P thed tereto

Board'sreport (Sec.217):

There shall he attacheld to eve Jbalance Sheet IaEi berapre
B 8anm] eneral meeting, a report by Its Board o
Irectors, with respectto:

(8) Thestateofthe company'saffairs,

O e ey gty ary
houl
) Egle n)}\avuar;/torfda \derarch It recommends should be
f
O R S
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()

© ha

(i) The Board's rep

ccurred between t hﬁend o[ the frnancra, ¥ ar oJ
Ehe 8omga to which the balance sheet relates an
the date oftrie report;

(&) The conservation ofener% techn 8Ionxabso rption
orerﬂn EXC rEre earn %s and outgo, I such
manfierasmaytie prescribed

e

AnGTecIation ?ﬁgts%gtaell tq%far as rsanmateréFI for th
nﬁ)epmebergan wilngt H?r oargmggrr/ TX]J
10 LI usiness. of thecompany Or of any’ of It

(il 1R'he Boarqltyge ort shall also. rncIHde a Directors'

esponsibility Statement, indicating

a]trnthe pregaratron of the annual gccou?? th
cable "ac ountrng ?tan ards hfive een Iowea
aepa uvyggh proper eXplanation refating to materia

Egar.ahanrfﬁara TR S

erein:

%{nents and " estimates that are eas? able an
#r nt so as to giveatrue an farr lew ofthe sfate 0
fthe com ng/aft the en r
tepro Itorloss oft

ﬁthe directors had t%
orthe arntenanﬁeofa
accordance with the

e asset

safequarding .t
prev%ntrngaﬂd etecting fr

nancial year
he company or a perrody

ken dproper and sufficien care
(I] teaccountin rec s, In
0 'SIOnSo?n l C or
audanr?ot?rerrPregﬁlarrtres

() Thatthe drrectBrshad prepared the annual accountson a

f

going concernasis
Ri htog e%ertocopiesofbalancesheetandauditors'

regort
balangce sheet (in %hthlg rofrtEg
i

ﬁ pX fever
account, the auditors (i
shall, not less than

weonrte aocnorg%/ KéPoﬁeter%Ja?i%Sf meeting, be sentto
everymembe of hecompany

r
rarn et

% the
ompanres S marrze an |scusse %

%udrta}%) are apP mted by the shareholder

nce,
ve a fiduciary “relationship wrﬂr ﬁ

(i) Lhernde endence of the au?rtors |sguarantee ¥
tefactt at the ”r])rovrsrons re atrng 10 removal 0

auditors are more stringent “than that for

reerporntment pporntm tor rearourgornt ent

e done % ? Inary resolution while

removal requires a special notice to be given to
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the com an hesides JEmordlnar0 Besolutton

g Q a not |ceb e sent to the
Caseerrégd itor to enable him to represent his

Th h it of tall
W tlmees“%t”h"%oojtg'“’t B a0 B0 OLcheR e
company. (Sec. 2
(v) ThFe auditorhasto include the followingmatters in his
M e Rl
otven to,nim, the sl ﬁ nts |vethe|n arm tIOH
equired H Ct In the manner so required an
gIvetrueandtairview-

J Inthecaseofpraebalance heet, gfthest eofthe

company's arfairs as at t een Its Tinancla
year, an

0 Inthec eo{the ftofnan? |oss account, of the
profitorloss for itsfinancial year.

(b) Wthher he h bta| allthe infor at on ang
gP at|onswn: 1(t e pestofhis kno% e.an
eliefwere necessary for the purposes othis audit;

(c) Whether, in his ogln on, roro er boohs of account as
F ouned by lawh ve})ee ké)pt bg/ e company so
those hool? eards r oer returns éﬂ%h’&?e“jo? toe
BPar &ags r?otvqlsslteaghgfh have been received from

9 0 O e
ae%eresment Wit 00KS 0T account an

(5 Whetger in his ogtnton thF prolftlﬁ atn]d loss account

e
(f) Whether any director is disqualified from bein
" R e e

rector
CCOUﬂtS or afall|(§: egétxtbtrsegegﬁsdtuor Interest

tga(i/re In”o{rgre eegr%] Istt?ch ?al Ure continues For at Feast
neyear. (Sec.2

V) The .auditor's rePort shall he .read In %eneral
h%%het Phe%%hpany? o045 spection by any

h. Power of Central Goyernment to direct special audit in
cet’t’alrncases& e ITect special audit

(8) Thecentral Government has also power to direct
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special au |tof o]unts Ifit is of the
Jnton tat sot r(} are not

rpanae | accor ncewt so USIness

pnn iplesorproductcommercial practices: or

Th t the com a 8¥|s bein rElmanag d|naman er
e

I|ke lQuS. Injur age to,
|nte stso etra Indus o/rbusmes W|ch|t

pertaing; or

() Thatthe financialposition ofany companyissuchas
toenéangerltssollgency yeompany

(2) TheCompaniesBill2011

The hill conta ns %OW'H% néoortant rowsmns for
en orcemento good Corporate overnan

(8) National Financial ReportingAuthority:

Clause 132 of the bill authori Gove ment to
on titute not| cation, Nationa |nanC|a rtm
n fo ttersre t|n t accounttn a ||n
san sa r e rescr unctto
Inclyding monit onn teco |ancean ove seeingt
o serwc essionals assocl e WI ens
1th such standar o orit oha

Clave pglan%?tO |Pvest|oateft%%matte dS MISCaNAuC
Ehaé‘yh”su o o oo ik

pen ecretaries of India or any other prescribe
Drofession,

(b) Corporate Social Responsibility Committee (CSR):
Eac busmess ent| Xﬂtslen:zpect dtoh Ve a RPoItPi
ers

e
e -

rov m ving t e BSCFI
5 or trnover F%E'[ [ofit Uglcq |nano|a gar
COﬂStI}Ute rate nSI
i omm ttee 0 éhe oar eco mltte U at

and place on IS we ﬁ oar
end avot nsure that at Ieast of eavera%net

ecmann);l e during the “three
SUCrﬂettel receding fimancia yearssha be spent on

po cy eryyear
() AppointmentofindependentDirectors:

Clause 15? of, the Bill provides thaé the. method o

Beec on 0 tndepen ent gtrectors H] nanc
h "koftnde eP ent Irectors. Schedule |Vattac e

totheill gives code for Independent Directors.

e Code is.a U|de t rofessmnal conduct for

% 9 ntdtr s, A e 41 nesestanc#ars

|nd en ent |rec s .an
respansibilities in a professiona andFattH}u mannerW|II
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romotF fonfrdence of the investment communrH/ (v) Btocko tion detarls If any, n Rether the same heﬁ
articu ar){ rﬁrnorrty S areho ders, reo lators ard een isgued at a discount as we zitst e period overwhic
ompaniesinthe Institution ofindependentdirectors. accruedand overwhich exercisaole
aIso contar s Role, Functro&s Duttes M&nner o (9 Corporate Governance-Voluntary Guidelines2009
om th ea Do tht esrg'{}]a %n ar Remova iy
arae e tng valuation “Mechanism etc. of The Ministr ofC orat Affairs, Gout oflndra, realizin
ependent Irectors. that there. are rn rent rmrtatron In en Iororr] man
eCts ofcor orate governance § rous% eg\/ ture
(d) AppointmentofDirectorby Small Shareholders: Fé af r% %ga sCome out with a set 0 nt%
m S or consrderatrons and adoptr
CIauselS]dofthe B||Iprogrdestha|t] Lste oén rt/ corpora Bs.
have one ect re %e by small shareho
manner and wit $ aS may De Specl e] ? These urdeeresarenot ntergtedtobeasubstrtheforor
esma ad It

E)fOVI%IOlf(tj IS expecte 0] protect the terests ort £ exIs ? ge ale.[ec

R N

Audit Committee; Uidelings, amending wherever necessa rncause
o Hstrn aoreement [l‘?resevoluntarygurdre}i ings are briefly

ause 770fthebr|l rovi est attneB ard of |reotorsf giverte
eve |stedcom aE and suc dt 7ssorcasseso . .
%res ) prescribed, S constrtute an L AppointmentofDirectors
omr’nr ee ) A 0l tmentsotheBoard Companies should issue
TheAudrtCo] drtteeshallc nsistofaminimum ofthree p etter orntm ntto Nng 'Execudtrvet%rre tors
directorswith independentdirectors ormrngamajorrty san nde |recto dﬁ as 1s don
grpo]rnt em oyees and Executive ectors
() No a on _and Remugeratron C&mmrtteg he ettersho pecr
E étersReI tionship Committee: Clause 178 orthe
llprovi esasun er. »  Thetermoftheappointment;
) The Board 0 Drrectorsofev listed com + The expectation of the Board from the appont
TR et o AT
rescribe aI£ consfitute the. Nomih tron AN p
emuneration Committee consrstr{r\% or th ree or  The fiduciary, duties that come wrth such an
ore non-xe “Y) Irectors out af which not less appointmentalongwithaccompanying |ab| Ities:
anonthalbe ndepetdrectrs * Provision for Directors and Officrs (0&0)
e Board o Drrectorso acom ny which consists g
) F more { P one t ?iys arehh ?Hers « The Code of Busrnesa Eth,cs that tt\e company
ebenture ho ers nd an ers lﬁlt dersa expects itsdirectors and employeesto fo
kettm dg%r %atr s?r %Frrenarrntteae coonnssuttrrjrte ' Ihelrstofactrons hat drrectorshouldnotdowhrle
dsu h other members as may% gecrde lb o The remuneratron mcludrng sitting fees and stock
oar optionsetc., Ifany
Disclosur uch formal letter should form a part afthe disclosur to
() Disclosures: are[rolders at the time ofm hepr tr ation o#

achadule V. at[ﬁmhﬁdar 01EtE)II requ rs the fo JOW'HQ apporntmentorre appointmentto the Board.

ISclosures in t Irector's Report under t

ea ?ng orporate ovemanceq g (il éﬁparatr n of Offices of Chajrman & Chief. Executrve
{evené unfet ereﬁ ecision aa |ng poin/
e_indivi dﬁere shou

. Cer
) IIeIemeBtsofremuneratronﬁacka suchassalargr a srn§
enefits, bonuses, stockoptions, pension, ec., of il marca lon_of t h% s angd es ']5 rrrﬁj
arrma/}: oar fan o anagrng
irector/ Chief xecutrve cer

the directors:
) details offoied comﬁ nent noerformance linked
or

mcentrves alongwiththe performance criteria; (ii) Nomination Committee: The companre ma havea
omrnaHon ommitee. co prrsrn[orb 81 maiorrty 0
(ill) service contracts, notice period, severance fees; N ent Diyectors, inclyd

méjf PUnction ofthis Commitee ito consrt?erproposan
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for searching, evaluating and recommendin terestswith those ofshareholders and to givethese
BDP [%rrrsaéﬁléB%)epenge Br%ctors ang(i\?on-'Executn/% wrre]ctors een Incentives to per?orm at the highest

(iv) Number OR&, omPa res in which an Ipdrvi al ma b. emuneratron ran -Exe utrve Drre tars Ds
ecfo g ou N ?\I

ecomea asean rndrvrdarsa ana IH he com mess have the ?(p ono rvr
rrectoro hoetrm rrectorrnapu rrntract rem nerﬁr on, notlin e to pro rts

mpa
m number 0 com nies I wﬁbﬂr Q ecompanies should havethe optionto;
|n Bserveas% olr(] xecufive. Director or 0
epen ent Irectorshoula be restricted to seven. () %afrxed contractual remuneragon to,Jts NE s
thto an a rognatecerlrng epending onthe
2. IndependentDirectors srz ecomp y

) Attribut sforln dentD ectors The Board shoul i) Payu toana ropriate percent ofthe net profits of
0 P érn F ors g 0sitive attributes o ) ” pp priatep P
Pn t rrcorssu expe re ean
gg (e ores| manaera san rtyto C. Remuneratronoflnd mpendent] Olrectors DD? In order
Understand financial stat ments to a ract retarrband tivate lr(e tors o
% 0 contributetot e]compa

o
() Tenurefor ndependent Dirctor i r?tgrrglom%tb%orthvanrf umn eroﬁéompa&res ‘

() An Individual ma noft remain,as an Independent
Directorinacom %n ormorethansi earsp d.  Remuneration_Committee: Companies. shquld have
y & %em neration. Co mit eeof}]he énop H 1Shrs ommittee

(i) No individual nepen dallor%edto have more than

omr%rbseo at least t ge members m%orrt% of
threetenuresas tDirector, oms H enon ecutrve Irectors with at eastone
eingin Independent Director.
(iii) The maxrmg dnumber of public c?m anreg in
whrch an in | rb ual maé{s (ve as an Independent 4. ResponsrbrlrtresoftheBoard
Irector should be restrictedto seven.
ram ofDrrectors T ecompﬁnres%houldensgie
3. RemunerationofDirectors } ectors are Inducted .through a..suit
rrarrza 10 Process mef g er-alia, their
a. urgrn Principles-Linking Corporate and Individual roles, responsibilitiesand liabiliti
erforthance .
. (i) Rrs Mana ement: The Board rtsAu mrttee
) The comPanres should ensure that the I%vel an eﬁr utive manage ent shou ectrve
rcrosrt on of remuneration 1s; reasopable an entr f rm actr om an usr ess.
rentoattract retainan motrva]e te directors o ocum err rocess 0 rrs
% fa rre to run) e COTHPW ca on rrs mrnrmrza ror] Ptrmrza ion
fcesn]l t d also be ensured that asaparto arrskmanagementpo Icy or strateqy
eatror]s remHneratro e ormance r
clear trve schemes sho signef 5. AuditCommittee ofBoard

EFS“Fa"earB Bg?te ea“t@é”l?{fr%gp?c’?&eg‘ aér%?np%rn () Aébudr d(:(hmmrttee Constrt tion: The l§omrﬁni&st

erformance. enchmar I%[ er dp nianc(e ave at Ieas 3 ree mem er
ow bytec?mpanys ou Isclosed to the ommit ee wr In en rref
members annually onstityting { orrH/ he arr an of su
. ommrttee shou Ind rre or
(rr) eration Polr%for em ers of the Boarg bers t C0 mrttee s ou have
>1Scutrves ouI earyIarq own nowe eof rnancral management, audit or
rsc s muneratro a(eka%sshou rnvove accouns
tlf ance eween rncen Ive p
%ecr short ‘and. long term per ormane 6. Auditors
0 &ecr g{n{ro rate to the company's 0
circumstances and gaal. ) App nte ofAr%irto ¥heAudrtCo mittee of
the dp ouId rst point 0 reerence
(iii) The gerforma gef related. elements of regar ngtheapporntmento audtors,
efmuHeraOrtgn rsehr?rltjr orlrgnasr nkle];meanot Fe%rtlr%g (i) Certificate ofInde ndence Everycompany should
Ifi
Brrectors and shoul de)srgne to align their obcfarnager?rfrcatep{e rt[}/r ert n/ ?nsr1 [ﬁ
Independence and arms ength re atro sh p wrt
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the clientcompany. level orathone Igvel belowthe Board, at least one halfofth
. . . oard consist of i dePenﬁtent director sg
(iii) RotationofAuditPartnersand Firms reQver the on-executive directors ave not to

L office formore than nine years continuously
(8) Inorderto maintain inde Pdence?faudltorswnh

wewﬁF ?r%?n amscsnFierntanma Ctlog angn (i) Auo| h% rgr%ttlteg Eve[{y)co Banyls re uired to setu a
the audite erelsevtl)thg?

Inancia [(o n n3 endent Ittee con5|stn
c}arrxou e outoo minimy en ens eing, non- eéecu V]

t Bvahnh axa)o ta 80 Icy of rotation of Ir CtOfSFn two thirds ofth mbeln |n en entan
audttors hmaybeasunde w ea o(n% avmg Ran |a n
n(?wled Q atrman] ]t |ees a

* Audit partner - to be rotated once every three ndependent director. The Finance |recor 0
years ernal U|an when requne are resenatve t

. xterna |to are 10 he resenlt nyitees orte

* Auditfirm- tobe rotated once every fiveyears. meefln S0 te Udl]t omm ttee he Audit Committee

eet at least fou

{ ear |me a
e ol e b
Beno shouldbefiveyearsforthetirm Sommttlt alr extenslverfandto e approved by the

areholders indie generalmeeting
dpomt entoflntern d|to% Inorderto ensure the
epen nce and cre |b Iy 0 mterna audit Erocess} (iii) Remuperatjon of Directors: Téwer muBerahto%%fa rndpn

oard may appoin a mena auditor and suc ecutive directqrs 15 to be f
ﬂtltdttor where)aptg)gtnted should not be an employee 0 Be(lhe(ta(frrhgg?no he[r) {galfsoaehﬁl?gran ghof?er |nthe
8|sc?osure8t %sametntheannua(ire?Ot ﬁtSts%% 8
1. SecretanaIAudtt tﬂ agtasa eterrent to man Promotesmremuneratmg
the directors disproportionately
?h”st?rhhte Boar% haarsertttte Steté‘%h'” respr%rgmgth f (iv) EF]oadM etings: There have to be at least four meetings of
overnah]c jrhep |t|sm ortanth] oard t E? Pgtre 10rS eac earwfhamax um ﬂme
roceBsesan comghncéwmec |smso ecompa}n three mont etwee t meettngs ecaue
reropust, 1o nsurcttstg aniesma % gtre |n| um In orm flon”to pe made
ecretarial Auditconductedbyac mpetenttYro essional. omeo h(e)qh%r oatd as I%rhane aUSt(Ij\eea\zat %;;térteo
8. InstitutionofMechanismforWhistle Blowing anH a(teesn mﬁ% g owing. %,nnu ate a h’t‘ en%trt]rsé
The com nftes shoPId ensure the Institution Bf a Rfl E?a oFr)a tion eem ns nve %h ause
mecnantsﬁw or._emplo ees to report_concerns a out nba% on-com Bcte cmden]t?]t%ﬁuen
Ptlca ehavior, %ct 0rsuspe te fraud. orviolation ut| nPro ems é_a qbr roblems etc ard
ofthe company’s code ofconduct or ethics policy. at?écn\%ea soa?eseu ﬁtsrequ?rgnn%ﬁ weI mforme
2. SECURITIES EXCHANGE BOARD OF INDIA (SEBI

( ). (v) rectors eort artoftheDt rectors' Reportor asan
SnEc%lh%saHﬁd |£”u%5h Cfporate dovemance effecthey dttté’st ” < Renortwhic ‘“ K %E”t I

1S ntp [)eaZ(E& 8 xch ecpause ustry ruc urearYéBev&BPrHents port |t|esan
was Tl stta%ere In (; gaerreg%ed B%Qttm @w ent-wise Uct-wise ﬁ)er ormance,
fQt atetrewston as een |n ke niS Va ook a such other matters pecunlarg

Ime
c?ause 1S as 8 al P Lsta ard ofi corporate
governance. tasprowe orthe following: -

() Board of Dlr(ﬂ:t 1s.  The board of directors of th

tIOﬂShIF Pr transactions 0
regtors VIS V|st e company shou
edirectors report.

thF non- execqu

d be disclosed In

com an sha ave an optimum combination of  (vi) Dealing with Qualified Audit Report SEPH in |t
d non-executive |{ectorswn Not [ess than continuo sende vourtoenh ncethe ali d%/ |nanC|a
oardc Mprising of non-executive directors, rep rt|n nt/ ted.com antes asrei Cld dtoput
Ie he oadW|t ano eeuttvec alrmantst%h 8 Hg F aénsmt procesSﬂ nua rep ts
at east net Irg 85 Inde en n] nectors M ?ahr ISte companteswn stoc exc anges.
N EXec t|ve a|r n|sto alv ﬁ east mech n|sm|sasunder
ar 8 In epen Irectors, enon execu Ve -
atrman IS & romoter or IS relate oprorﬂo %rs o (8 The stock exchange(s), after preliminary
Persons occupying management position‘at the Board

‘Asamended by SEBI's notification dated October23,2008
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Investigation, shal) refer, those case ' h in like transfer of shares, non-receipts of dividends,
Herrogrnron nee3 #urteherexamrnatron%y% warrants etc. P

(b) ?EBI has cpngé the Qualrfred Auldrt Review EEOCF Certrfrcatro eCE 0 ie. themf]h/loa‘naﬂ

h “re rese es irector/Manager an (he
nst ute rtered ou % inance Director aran Jﬂt rpersn eadl rnanc
stock exc an sha revr tronsh cert tot ard(t verevrew
%ﬁfrecerve romt estock nela(nge an% i

rnancr s]tate nt all tate
t

[
rocgssrB %rr(a ﬁ eyedaran atfo.the esto her now ed ean Ire
reports referredtolythe stock exchange s). 0 Not contain an materi un rue aemen of
%nymaterra Information. r)é a}/easo 10 gchept
© A&ranal zrn[g Pe crNaIrfrcatrons in aydit reports, att (Jntern] control Xstemsa deectrve an ﬁ
Cmay make ollowing recommendations.- scl?se 0 the auditor a t commitiees, a
: sr nificant cha rltes In the rnterna control systems$ or
() gl *ma facie, QARCI rs of the view that an audit actounting polic
cation IS ngt signi rclan It may suggest steps
rrectr ication ofsuch qualification; F%eari rtonC rporate Governance; Eve listed co
S now e a separate se on cor

atron r %n rcant and the e ance repor n C rpo ate rmance
rste CO

%rven cncerne rts ugﬁesteéﬂ] Brte sto ernc ude rnt ort asa
Iftee rs nsatrs ase m ade anrett
rtrn evrew and informat

([,IX 8A& S}arh apinion on whet er et the hareho akertrea meanng
i
t

aI catr nis strf orr rresrestatement Com liance Certificate: The Company s required to
h%uboo soface unto elrst eticompany; obtar Ee(rtr?cate rom th eAu toPs tlthe CO%‘E Xor
rnth

(i) If Ff ima. facre IS ofthevrﬁwth trdrt Eetae[rergncernljeannu e ortso eCo ﬁp Wrt

. racticing Company Secretar ardrn
(i) Ifan audrt ualrfrc tion rsn? Huantrfrable ARC % rhtrofs] %dprn rate oveyn %e as gtr aFt)
ma re tification of tfe same witfin a IS errr&a gurre tobenoton ann xe
st uI perro E) % rre fors' .Report out also sentftW
xcnangesa ongwrth eannual returns oft ecompany

t
ISSII Ir%(ljl: 0 rnes< %haflsan audit qualification is

fed com an concer ed o (xrr)AddrtronaI Disclosures under Non-Mandatory
estate rts oo S o accouBt I, complrance wrt equrrements
Eatuto utrements and Iinform 'Its shareh derﬁ
outthe sa ymakrngsan nnou ement(sot e stoc flowr% afr% snme nmandatory disclosures
exch anﬂes rrec% e liste r%an% un erclause49 orthe rstrng greement;
8ncer edtoeflect the effect o Sﬁ restate
a usthnts in the annual report o the subsequent (8 AuditQu rfrcatr om any may move towards
Inancial year. aregim ounqua rna cidl statements.
) IF ICAI-ERRB s of the view that an audit qualification is
not J stified, IIEX[ Xask the statutory% r!rtor o?rh B%'rn e?r]t gr%r%lt/tlre B‘é{se?so Pfan aIItarrHts
comg “3( erned an e necessary comﬁ]antg rnre] ast errs theb Siness
cIarr Icationsand may take appropriate action. ﬁara 150 thecompan IrTes on br tresas
Irectors, and the hestwaysto scha ge
(vii Dsclosur%to Shareholders: Incase ofth porntm nt
n]evir Irector rre apgom men 0? rector, { ) anrsm revauatrn Non-Executive Board
]share 0? rsmust e provided with.abrie es meofte mbers: er or ce evaluation of non-
Irector enature rsexRertrsernspecr unctron executrvedrrectos %u PBeb a peer ru
areas n]ames comP 1es 1 whic omp 1sIng the entire r cor exc
rre?tors Ips and committee rp% uarterg irec e dng evauaeH ear rou
reSti {s and presentations mae \}\/ onpany evaIu trons ou h mec anrs to etermrn
analysts shallbeput onthe Company'sWensite. whether to ext end coptinye the terms o

(vi) Sha hoIders Investors ({3 nc Sol(ée ittee; A eppoiniment OInON-exeCutive rrectors

oar om rtteedesrg ale are r(s est rs () WhrstI%BIowerPoIrc heCompanymag/estabIrsh
levance It ee should ns Itute a_mechanism_for repart fo the
alr anSI 0 % [h éecu |ve |rect0r 10 00 tno management a outu cal behavior, acjual or
there ressrngo arenolders and mvestors complaints %e% A OI Vi Fatrono ecompanyscoe
conauctorethics policy.

MannerofDealingwith AudjtReports Filed b){Lrsted Companies-Amendment
inEqurtyList rngAgreement CircularNo. CFDIDIU7212012 dated 13.08.2012
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. T TE OF CHARTERED ACCOUNTANTS OF
3 TI—HN BU OF C CCoU SO (v A%r%élnlr 0 aolérjaged Finan rl%l snt(altem tr;lttserlnnennAS%]h

The ICAl h)as ISsue 32Accountrn St dards S0 far (T hs{srﬁr e(naéaltsro(r)r?an °V§¥J'F rran %S anj
order 0 .brin ucl é fgsdpeoe cmoou(r)r hggu ﬁ Eonso fI { a stateme onso Zt
nternatro aHgnancrﬁl ortrng

TES nta ron d Inancla Eh ents are lpres g ? (i
asa WNn as q ente rise 8 ovide rna cra
converge |an ccountin ormatron a Out he eeono actr ItIes Ofl g
ch have read GSG statements are Inten 8 8re ent ncr
|n| '[r f rpor e% awsé Qlwe%me li\/l matron abouta arent an I'[S supsialar es asa

srn e centr 19 sShow the econ rCe
Sar a ann tgﬂggpds rgreWI OufWOS arae et qw roug,‘ (he 0%\1\[ ations oPt[h]e group an 3
% ehr e h \gs W |(ﬂ] eresu tSt egro P aChieveswIth ItS resources.
le 0 { S eCITI ed cass 0 Com anres

i\ccountrSe Stva\rln) ds%omh”s rﬁ R ré”ot aenr v ?gnzsselré\act%gi Enﬁahoér"ﬁv S S?hser'r;}% Ssac'?\gsdéﬂ
ESM&%”'G '”C i RA ompanies T Splate rggghﬁ?te'%’?orrte s Sanargl
ﬁeconso?dpa (ﬂPﬂﬁﬂCl&?p Statemﬁ ? ﬁg %gf

f0| i gt emr Sandads (159 g & InVRSITIONE i1, AS<0ciated o inancrafpos ition
Tnmcnarg%r))( ntin zwrf @{r grssue ythelns iflite andoperatrngresu?tso?agroup
pected to prne ctrvecorporategovernance () A524I s “Pd“f g g lons/Ind OlOStNon
() AS 17 - Seqent Reportinglind AS, 108 - Operain e 35955 ISCOMINLIEC ~pE/allo
synens gment Reporting/ind A8 108. . Opercting e ectrve Qhrsstan ardisto sl i ok e o
8 0 esforre rtrn JAnCi) oraton. ahout (e [EDOTLING Intormatiof. about SISContiAuIng Qpetalions,
r B yoes b gucsan srvr es an ' enlerprse en ancipg tne. anlity of users, of. iancl
ro UCes ng”(? e diere e ca areasgnwhph ?fg\,\?s R E3 C&Sj]
bperates, Such informaticn fielps tsers of financla amings-gencrating capaclty. an
statements to. Hrosrszhrlrorh]urné Speraitbns fom rnforrana?rgn aa it
() Better, understand  the performance of the connungopralons
enterprise; (vn)AgZSIInd t rm FrnancraLR orting: The
(b) Beéter assess the risks and returns of the enterprise; 80 etcef']v% an rn e?|ﬁ1n€%£nc|a ee%roerstcarrr]deto erefé‘c'” ﬂ]m
N jiign 2 measurrgment In. &

princoles 1or (eco
omplete or condensed financial statement oranrnterrm
(€ Make more rnf(irmed judgments about the e r! n PH re(jjraprfle rnterrmfnancral reportin

rovest egbr 8

enterprise asawnole Investors ere tors and others t
(i) AfhlS/lndASM Relate ﬂsht Disclosures: heokglectrve %{Hg%?sahohs” retgﬁrr%hlgfafcoh)grtrr}/nargrfpa[ﬁde cAmings

e standard is to esta equirements for disclosure
(viir) AS28/Ind AS 36- I rrm tofAssets Theohﬁectrveof
o thrsstan ardr Io res &_procedures
(8) Relatedpartyrelationships; and ent er rseﬂ%) oens ethatrts setsarecarrre 2 dn
more Ir recover eamoun nassetis carried a
(b) Transa tronsbetweenareportrngenterprrseand Its more nrtsrecover eamountrTrsca ryin amnun
relaleupartis. Xeceeasss &s IS t hee rceé:ove eed ahsrsot escrrh )
(i) ASZO IndAS 3 - Earnr sPe Share The obje trve of rm aire an this stan urresg g enter rrsef1
this” standard is to scrr rrncr Hnrzeanrm arrmn os esan ardalso ecr IS
termm jon and re entat|on er share a? an en Er rise should reverse an rmgarrm Nt 10SS
fCh vr{r rrpprove ofm]pjwrsono per or amona and It prescribes certain disclosures for impaired assets
erent enterprises fo erio
IX) AS29/Ind 37 Pr vrsr ns Conti ntLrab ities.and
ek rh"r%t il SR P o e
a

gami sgeﬁshar C

IS

lati ensure ro rrae re nr lon Criteria ana

ger S Faﬁ}%%odr Becauge oF a(L?]Jer&s measuremen éﬁ?sesp ar ﬁ (oyIsIons. an
ccountrn policies use’g etermrnrn% ﬁarnrn S IHS%JW 1pilities an rcren rn orma ?n 1S
consiste etermined denominator Enhance the enoées nancra stalements 8
qualityoffinancial reporting. ielnmaou%tusers 10 understan therr nature, timing an
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30/Ind AS 39 - Ejnancial Instr ents Recogpition UATION OF CORPORATE GOVERNANCE
' - N i
rnanr:ralI gsetsf nancr Ira litlesand's omecontractst8 In the Pgﬁ%edrn(govegres brief eetgrslargg‘ tB
Lyorse non rnancra EMS ?tré?enta]utﬂorrtre%rnr] H Hebeengrvery
TheIns IH ?tuteofC arteredA counta ts of India gives CAI Let us make a Driet evaluation of some of the Important
avr{ar ] Ixce enr:etrntrnranclt nF% t?rtrmgr rrr%h MEasures.
uo\%?ﬁa'ﬁfl ex eé: 0 rge@%n tlo ) %ra opo %e (@ 'Inde etnd ne rsCth$ ﬁ:e[rhtral Th rIQ/Ie dInde endenr%e
afn nsur cra eIVICES, anu act rrn eem 0 te na meo odern 0 otae
rast ctu ervrc ower w overnan e ethos. cer urresamr ree
ectoset geBa ﬁr Yv n of rom attac me %r vramea ures ave
aro an " un § &8 X ﬁ%“&%“r S%ecor orlastee oar erlr?%uoﬁ Ig efue ors
tJI %'tgr Banss (t)arrrg 0evrcgs ttd an Xtata rg%eér utrin COFP raFt)es 0 ceount fﬂ and auo’r fn
ormpany Lt y B%darugs t%rmulate by tﬁe concernin statuto r?
Bl Ve & o T ol
4, H&EBNSTITUTEOFCOMPANYSECRETARIESOFINDIA H?epetc §uch Lo haveb%entrre g e agarlr
CSl s 0 eof the first ofessronal bodies in tndra 0 rnvaqubusgreg?ftrctrcég?s Ougtp &tawlﬁge@gﬁﬁe%%%cga%rtOt
|

AT R D R
No sin tor ula measur or system can beat the
ereﬁsﬁ %Q'OF{?or%oPgtE %a\llerﬁgﬂ}'enar mergrng ugog g@ untarism onte artysf[ orpora esandtn

urdanea% namﬁeaders amonﬂ

e corpor rence.. They wi
etlolrr]rsrute hr%%e ught out. 3. Cope iBt Haper on reateapnew el o2 it will he iionat
aims at [ayin ownanoverarchrng lic ramewdprf}pf UUf'S IC.

romotr 00d .qovernance “gractices amon st
orporates nstrllrﬂ “nf f %oodgovernan (b) Paucbg/oftnde epd nt Djrectors; Ther éeare notenou
e’ various statut? é%g ulations and policies of the num tf exlrr(?rretne Perstﬂjts do e
overnmentasapp icablétocorporates. EvrogI 8 at?ssee % Veelgpre iro Qn Iereecnoent reergtor
r reaffirms. that ood c ate ractices as been expanded fo' exclu rﬁea a ecate orr of
9ne atg?ong rmvalue %ﬂ er a ence Pe(rjsons hotcgeld tother ve ena 2%13
G e T mrregstftee k|
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