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SCHEDULE II: CORPORATE GOVERNANCE 

 

PART A: MINIMUM INFORMATION TO BE PLACED BEFORE BOARD OF 

DIRECTORS 
[See Regulation 17(7)] 

 

A. Annual operating plans and budgets and any updates. 

 

B. Capital budgets and any updates. 

 

C. Quarterly results for the listed entity and its operating divisions or business segments. 

 

D. Minutes of meetings of audit committee and other committees of the board of directors. 

 

E. The information on recruitment and remuneration of senior officers just below the level 

of board of directors, including appointment or removal of Chief Financial Officer and 

the Company Secretary. 

 

F. Show cause, demand, prosecution notices and penalty notices, which are materially 

important. 

 

G. Fatal or serious accidents, dangerous occurrences, any material effluent or pollution 

problems. 

 

H. Any material default in financial obligations to and by the listed entity, or substantial 

non-payment for goods sold by the listed entity. 

 

I. Any issue, which involves possible public or product liability claims of substantial 

nature, including any judgement or order which, may have passed strictures on the 

conduct of the listed entity or taken an adverse view regarding another enterprise that 

may have negative implications on the listed entity. 

 

J. Details of any joint venture or collaboration agreement. 

 

K. Transactions that involve substantial payment towards goodwill, brand equity, or 

intellectual property. 

 

L. Significant labour problems and their proposed solutions. Any significant development 

in Human Resources/ Industrial Relations front like signing of wage agreement, 

implementation of Voluntary Retirement Scheme etc. 

 

M. Sale of investments, subsidiaries, assets which are material in nature and not in normal 

course of business. 

 

N. Quarterly details of foreign exchange exposures and the steps taken by management to 

limit the risks of adverse exchange rate movement, if material. 

 

O. Non-compliance of any regulatory, statutory or listing requirements and shareholders 

service such as non-payment of dividend, delay in share transfer etc. 
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PART B: COMPLIANCE CERTIFICATE   

[See Regulation 17(8)] 

 

The following compliance certificate shall be furnished by chief executive officer and chief 

financial officer: 

 

A. They have reviewed financial statements and the cash flow statement for the year 

and that to the best of their knowledge and belief: 

(1) these statements do not contain any materially untrue statement or omit any 

material fact or contain statements that might be misleading; 

 

(2) these statements together present a true and fair view of the listed entity‘s affairs 

and are in compliance with existing accounting standards, applicable laws and 

regulations.  

 

B. There are, to the best of their knowledge and belief, no transactions entered into by 

the listed entity during the year which are fraudulent, illegal or violative of the listed 

entity‘s code of conduct. 

 

C. They accept responsibility for establishing and maintaining internal controls for 

financial reporting and that they have evaluated the effectiveness of internal control 

systems of the listed entity pertaining to financial reporting and they have disclosed 

to the auditors and the audit committee, deficiencies in the design or operation of 

such internal controls, if any, of which they are aware and the steps they have taken 

or propose to take to rectify these deficiencies. 

 

D. They have indicated to the auditors and the Audit committee  

(1) significant changes in internal control over financial reporting during the year; 

(2) significant changes in accounting policies during the year and that the same have 

been disclosed in the notes to the financial statements; and  

(3) instances of significant fraud of which they have become aware and the 

involvement therein, if any, of the management or an employee having a 

significant role in the listed entity‘s internal control system over financial 

reporting. 

 

PART C: ROLE OF THE AUDIT COMMITTEE AND REVIEW OF INFORMATION 

BY AUDIT COMMITTEE 

[See Regulation 18(3)] 
 

A. The role of the audit committee shall include the following: 

(1) oversight of the listed entity‘s financial reporting process and the disclosure of 

its financial information to ensure that the financial statement is correct, 

sufficient and credible; 

(2) recommendation for appointment, remuneration and terms of appointment of 

auditors of the listed entity; 

(3) approval of payment to statutory auditors for any other services rendered by the 

statutory auditors; 

(4) reviewing, with the management, the annual financial statements and auditor's 

report thereon before submission to the board for approval, with particular 

reference to:  

(a) matters required to be included in the director‘s responsibility statement to 
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be included in the board‘s report in terms of clause (c) of sub-section (3) of 

Section 134 of the Companies Act, 2013;  

(b) changes, if any, in accounting policies and practices and reasons for the 

same; 

(c) major accounting entries involving estimates based on the exercise of 

judgment by management;  

(d) significant adjustments made in the financial statements arising out of audit 

findings;  

(e) compliance with listing and other legal requirements relating to financial 

statements;  

(f) disclosure of any related party transactions;  

(g) modified opinion(s) in the draft audit report; 
 

(5) reviewing, with the management, the quarterly financial statements before 

submission to the board for approval; 

(6) reviewing, with the management, the statement of uses / application of funds 

raised through an issue (public issue, rights issue, preferential issue, etc.), the 

statement of funds utilized for purposes other than those stated in the offer 

document / prospectus / notice and the report submitted by the monitoring 

agency monitoring the utilisation of proceeds of a public or rights issue, and 

making appropriate recommendations to the board to take up steps in this matter; 

(7) reviewing and monitoring the auditor‘s independence and performance, and 

effectiveness of audit process; 

(8) approval or any subsequent modification of transactions of the listed entity with 

related parties; 

(9) scrutiny of inter-corporate loans and investments; 

(10) valuation of undertakings or assets of the listed entity, wherever it is necessary; 

(11) evaluation of internal financial controls and risk management systems; 

(12) reviewing, with the management, performance of statutory and internal auditors, 

adequacy of the internal control systems; 

(13) reviewing the adequacy of internal audit function, if any, including the structure 

of the internal audit department, staffing and seniority of the official heading the 

department, reporting structure coverage and frequency of internal audit; 

(14) discussion with internal auditors of any significant findings and follow up there 

on; 

(15) reviewing the findings of any internal investigations by the internal auditors into 

matters where there is suspected fraud or irregularity or a failure of internal 

control systems of a material nature and reporting the matter to the board; 

(16) discussion with statutory auditors before the audit commences, about the nature 

and scope of audit as well as post-audit discussion to ascertain any area of 

concern; 

(17) to look into the reasons for substantial defaults in the payment to the depositors, 

debenture holders, shareholders (in case of non-payment of declared dividends) 

and creditors;  

(18) to review the functioning of the whistle blower mechanism; 

(19) approval of appointment of chief financial officer after assessing the 

qualifications, experience and background, etc. of the candidate; 

(20) Carrying out any other function as is mentioned in the terms of reference of the 

audit committee. 
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B. The audit committee shall mandatorily review the following information:  

(1) management discussion and analysis of financial condition and results of 

operations;  

(2) statement of significant related party transactions (as defined by the audit 

committee), submitted by management;  

(3) management letters / letters of internal control weaknesses issued by the 

statutory auditors; 

(4) internal audit reports relating to internal control weaknesses; and  

(5) the appointment, removal and terms of remuneration of the chief internal auditor  

shall be subject to review by the audit committee. 

(6) statement of deviations: 

(a) quarterly statement of deviation(s) including report of monitoring agency, if 

applicable, submitted to stock exchange(s) in terms of Regulation 32(1).  

(b) annual statement of funds utilized for purposes other than those stated in the 

offer document/prospectus/notice in terms of Regulation 32(7). 

 
 

PART D: ROLE OF COMMITTEES (OTHER THAN AUDIT COMMITTEE)  

[See Regulation 19(4) and 20(4)]  
 

A. ROLE OF NOMINATION AND REMUNERATION COMMITTEE :Role of 

committee shall, inter-alia, include the following: 

 

(1) formulation of the criteria for determining qualifications, positive attributes and 

independence of a director and recommend to the board of directors a policy 

relating to, the remuneration of the directors, key managerial personnel and other 

employees; 

(2) formulation of criteria for evaluation of performance of independent directors and 

the board of directors;  

(3) devising a policy on  diversity of board of directors;  

(4) identifying persons who are qualified to become directors and who may be 

appointed in senior management in accordance with the criteria laid down, and 

recommend to the board of directors their appointment and removal.  

(5) 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.  

 

B. Stakeholders Relationship Committee 

 

The Committee shall consider and resolve the grievances of the security holders of the 

listed entity including complaints related to transfer of shares, non-receipt of annual 

report and non-receipt of declared dividends. 

 

 
 

PART E: DISCRETIONARY REQUIREMENTS 

[See Regulation 27(1)] 

A. The Board 

A non-executive chairperson may be entitled to maintain a chairperson's office at the 

listed entity's expense and also allowed reimbursement of expenses incurred in 

performance of his duties.  
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B. Shareholder Rights 

A half-yearly declaration of financial performance including summary of the 

significant events in last six-months, may be sent to each household of shareholders.  

 

C. Modified opinion(s) in audit report 

The listed entity may move towards a regime of financial statements with unmodified 

audit opinion. 

 

D. Separate posts of chairperson and chief executive officer  

The listed entity may appoint separate persons to the post of chairperson and 

managing director or chief executive officer. 

 

E. Reporting of internal auditor 

The internal auditor may report directly to the audit committee. 

  


