
CHECKLIST FOR CORPORATE GOVERNANCE
Please read clause 49 of the Listing Agreement

	
	Yes
	No
	Remarks

	1. Board of Directors

	1.1
	Have you reviewed the Board Minutes?
	
	
	

	
	
	
	
	

	1.2
	Does the Non–Executive Directors* represent at least 50% of the board

* Non-Executive Directors are directors not involved in day to day management of the company.)?
	
	
	

	
	
	
	
	

	1.3
	Is the Chairman a non-executive chairman 
	
	
	

	
	· If yes, does one third of the board comprises of independent directors? 

·  If no is the ½ of the board   

    Comprises of independent 

    directors?
	
	
	

	
	
	
	
	

	1.4
	Are all pecuniary relationship or transaction of non-executive directors disclosed in Annual Report?

*(Pecuniary means relating to money or consisting of money)

**(Transactions with proprietor firm or Partnership firm if any in which non-executive directors is directly interested would be disclosed.)
	
	
	

	
	
	
	
	

	2. AUDIT COMMITTEE

	2.1
	Have you reviewed the Committee Minutes?
	
	
	

	
	
	
	
	

	2.2
	Is the minimum No.of members 3 (all non-executive director)?
	
	
	

	
	
	
	
	

	2.3
	Is the chairman a non-executive director; and 

Did he attended the last A.G.M after becoming?
	
	
	

	
	
	
	
	


	
	
	Yes
	No
	Remarks

	
	
	
	
	

	2.4
	Was the Head of Internal Audit or Head of Finance present at the meetings of Audit Committee.?
	
	
	

	
	
	
	
	

	2.5
	Did the company secretary act as the secretary to the committee?
	
	
	

	
	
	
	
	

	2.6
	Whether 3 meetings were held in a financial year?

· 1 in every 6 months, and

· 1 before finalisation of accounts


	
	
	

	
	
	
	
	

	2.7
	Whether quorum was present at meetings (quorum is 1/3rd or 2 members of Audit committee)?
	
	
	

	
	
	
	
	

	2.8
	Whether the scope of work is assigned to audit committee by the board and whether it is carried out by it?


	
	
	

	.
	
	
	
	

	3. REMUNERATION TO DIRECTORS

	3.1
	Ensure that no remuneration is paid to non-executive directors?
	
	
	

	
	
	
	
	

	3.2
	If paid, has the disclosures been made for the following  

· whether remuneration of non-executive directors has been decided by the board of directors.

· all elements of remuneration package of  all the directors

· Details of fixed component and performance linked incentive, along with the performance criteria

· Service Contracts, notice period, severance fees

Stock option details, if any- and whether issued at a discount, as well as the period over which it accrued and over which exercisable?
	
	
	

	
	
	
	
	

	3.3
	Is the remuneration paid in compliance with section 309 of the Companies Act?
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	Yes
	No
	Remarks

	4. BOARD PROCEDURES

	
	
	
	
	

	4.1
	Is it ensured that section 285 i.e. minimum board meetings, has been complied with?
	
	
	

	
	
	
	
	

	4.2
	Whether there was a time gap of four months between any two meetings? (This is different then the Requirement of Section 285 of the Companies Act, 1956).
	
	
	

	
	
	
	
	

	4.3
	Whether the director is a member in more than 10 committee*** or act as a chairman in more than 5 committee in all the entities in which he is a director?
	
	
	

	
	
	
	
	

	4.4
	Whether the directors have informed annually the committee positions he occupies in the other companies? 
	
	
	

	
	
	
	
	

	4.5
	Whether the changes are notified by the director when they take place? 

***(Committee here means only Shareholders/ Investor Grievance Committee, Audit Committee, Remuneration Committee. 
	
	
	

	
	
	
	
	

	5. MANAGEMENT

	5.1
	Is it ascertained from the directors’ report or as an addition thereto that a management discussion and analysis reports form part of Annual Report to the shareholders?
	
	
	

	5.2
	Whether the following items are discussed in the report

· Industry structure and development

· Opportunities and threats 

· Segment wise or product wise performance

· Outlook

· Internal Control System and there adequacy

· Discussion on financial performance with respect to operating  performance

· Material development in H.R.D. or Industry relation including No. of people employed


	
	
	

	
	
	Yes
	No
	Remarks

	

	6. INFORMATION FOR SHAREHOLDERS

	
	
	
	
	

	6.1
	Has any director been appointed or re-appointed? 
	
	
	

	
	
	
	
	

	6.2
	If yes, whether the shareholders are provided with the following

· Brief resume of Director

· Nature of his Expertise in specific functional areas

Names of the company in which he also holds directorship and membership of committee of board
	
	
	

	
	
	
	
	

	6.3
	Ensure that the following  information sent to stock exchange or analysts has been put on the companies website or is sent to the stock exchange in such format so as to enable stock exchange to put it on it own website

· Quarterly results representation made by the entity

· Ensure whether the Shareholder or Investors Grievance is prima facie functioning.

· Ensure whether any transfer request is pending for more than a fortnight and are not attended.

· Other information (if any)


	
	
	

	
	
	
	
	

	7. FUNCTIONING OF BOARD OF DIRECTORS

	7.1
	Whether the B.O.D. has included in the annual report of the entity a separate section on corporate governance with a detailed compliance on corporate governance with specific highlights on non-compliance of any mandatory requirement.
	
	
	

	
	
	
	
	

	7.2
	Ensure that all items as required by Annexure- 2 of clause 49           (i.e. mandatory items) are incorporated in the Report


	
	
	

	
	
	
	
	

	
	
	Yes
	No
	Remarks

	8. AUDITORS 

	8.1
	Were Statutory Auditors invited for the Audit Committee meetings  
	
	
	

	
	
	
	
	

	8.2
	Any representation given by the management on any of the points mentioned is in compliance with SAP-11 Management Representation
	
	
	

	
	
	
	
	

	8.3
	Whether certificate issued is as per the format prescribed by ICAI attached.
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