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Challenging Times for Economy
“Sure signal of worldwide recession being months 

away, but is India prepared?” 20th August 20th 2019 06:03 AM 
http://www.newindianexpress.com

Challenging Times for Businesses 
“Raghuram Rajan Sounds Alarm Bell For Indian 

Economy, Says Difficult Times Ahead” August 20th, 2019 / 
4:13 PM https://thelogicalindian.com

Tough Times for the Company 
“If the growth is slowing down, you just have to worry 

about what you can do, Chandrasekaran said.” August 21st

2019 07.11 pm / https://economictimes.indiatimes.com
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Corporate Governance Failures 
“India Stocks Review: Down as corporate governance 

concerns resurface” August 20th 2019 /
http://www.cogencis.com

“The golden rule of investment is to pour money in stocks 
that are trading at attractive levels compared to their intrinsic 
value, thus allowing investors to create wealth over a period 
of time” ….  ““For instance, apart from facing a slowdown in 
their respective industries, companies like Sun 
Pharma, Indiabulls Housing are also witnessing pressure due 
to on-going corporate governance issues and hence fresh 
investments at this juncture may not be a good decision,” Aug 
21st , 2019 02:35 PM / https://www.moneycontrol.com
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Contrasting Challenge 
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India Inc needs over 25,000 
Independent Directors ( 2000 NSE 
Listed have 7,900 IDs

24,000 professionals are 
registered as aspiring IDs 

Capacity Building is a Major 
Challenge 
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Is Resigning a solution?  
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Kotak Committee recommended 
providing for & confirmation of reasons 
for resignations may solve the problem

Effective April 2019, recording the 
reasons and confirming it is now a new 
norm

Reading between the lines: 
Understanding what are true reasons 
for resignation and what is being 
informed 

LODR # 30 (7B) 
Detailed reasons to be disclosed 
ID to confirm 
ID’s confirmation to be disclosed5



Analysis of Reasons 
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Example of ID’s reason  
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Criminal Liability is underlying cause 
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“ I earned Rs. 10 lacs as ID’s remuneration. I am expected to read Board Pack 
that consists of minimum 1000 pages. And I am expected to take decisions after 
understanding every line item. Now the Investigating Agency ( with benefit of 
hindsight) is questioning my as though I am a criminal”……. Lady ID in ILFS Case 
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ILFS Case: Making History 

© 2019 Legasis

SFIO Arrests- FOAK for India 
Moving from accomplice to co-

accused :
Auditors
KMPs
Directors 
Independent Directors  
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BOD Tone at the Top
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Direct Messages : Zero Tolerance   

Direct Actions : Vigil Mechanism ,Voluntary 
Disclosures of Interest

In direct Messages : Encouraging the Dissent

Subtle Messages : ”Walk The Talk”  

Tone At The Top is critical to exhibit for any legal 
defense 



BOD Fountainhead
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Setting The Culture 

Tone At The Top 

Understanding Business Insight

Delivering Oversight 

Decision Making 

Legal Obligations 

Protection of Good Faith 



BoD – Legal Obligations    
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Fiduciary Responsibility 

Obligations under CA 2013 & Other Laws 
• Discharging Obligations through proper 

delegation 
• Delegation in absence of  Authority & Budget 
• Governance through Committees 

Conflict of Interest 

Related Party Transactions 

Documentation 
• Minutes & Notes 
• Committee Recommendations & Decision making 
• KMP Assurances 



BoD – Business Judgment
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Fiduciary Responsibility 

Business Judgment Decision Making 
• Statutory Provisions of Australian Laws 
• Adverse Effect on Stakeholders 

Good Faith 
• Implies acting in the interest of the Company’s 

best interests 
• Absence of Bad Faith

D&O Liability Insurance 

Indemnification in the AoA



Board Evaluation – The Governance     
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Board’s Responsibility  to set up 
Commonsense Approach & Principles  
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Board Evaluation – -The Risk    
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Board’s Oversight : Management’s Risk Appetite 
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Board Evaluation – The Compliance     
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Compliance with ALL laws 
”Proper System….Adequate & Operating 

Effectively  
Non Prosecution 
Deferred Prosecution 
Risk Based Approach 

Business Continuity vs Prosecution 
Standards of Systems 

ISO 19600
ISO 37001 
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Commitment from senior 
management

Code of Conduct and Compliance 
Policies and Procedures

Oversight, Autonomy, and 
Resources

Risk Assessment

Training and Continuing Advice

Incentives and Disciplinary 
Measures

Third-Party Due Diligence

Confidential Reporting and 
Internal Investigation

Continuous Improvement: 
Periodic Testing and Review



Board Evaluation – Companies Act 2013
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EVALUATION

“134. Financial statement, Board’s report, etc.—
(3)(p) in case of a listed company and every other public company having such paid-up share 
capital as may be prescribed, a statement indicating the manner in which formal annual 
evaluation has been made by the Board of its own performance and that of its committees and 
individual directors.”

Requirement Relevant Provision

Performance evaluation of the 

Board

Section 149 & Schedule IV

Formal Annual Evaluation 

Disclosure

Section 134(3)(p)

Nomination and Remuneration 

Committee

Section 178



Board Evaluation – SEBI LODR
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EVALUATION

The Role of NRC shall include formulation of criteria for evaluation of performance of 
independent directors and the board of directors and 

Whether to extend or continue the term of appointment of the independent
director, on the basis of the report of performance evaluation of independent directors



Board Evaluation – Secretarial Standards
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EVALUATION

In case of appointment of Independent Directors, the justification for
choosing the appointees for appointment as Independent Directors shall
be disclosed and in case of re-appointment of Independent Directors,
performance evaluation report of such Director or summary thereof shall
be included in the explanatory statement.



Are Board’s 
Effective?
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Directors’
Responsibilities
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Board Evaluation – Corporate Governance
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‘Corporate Governance’ challenges in the 
recent past.

Board Evaluation is an important part of 
Corporate Governance

Lack of availability of the Best Practices.

Lack of clarity among the board memebers 
on the role

Board Evaluation – An annual event or a 
continuous process?
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Contact Us

• B 105, ICC Trade Towers, Senapati Bapat Road, Pune 411016Pune

• 12A/09,13th Floor, Parinee Cresenzo, G-Block, BKC, Bandra
East, Mumbai – 400051Mumbai

• 7th floor, 12 Central Lane, Bengali Market, New Delhi 110001Delhi

• Office No 401 , 4th Floor, Alcazar Plaza , Banjara 
Hills, Hyderabad, Telangana 500034Hyderabad

• BHIVE Workspace, Prestige Tower, Residency Road, Richmond 
Town, Bengaluru, Karnataka 560025Bangalore

• 302 Orchard Road,#07-03, Tong Building, Singapore 238862Singapore
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Thank You!
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