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POWERSPOWERS

1.1. TheThe directors’directors’ powerspowers areare normallynormally setset outout inin thethe articlesarticles.. TheThe
shareholdersshareholders cannotcannot controlcontrol thethe wayway inin whichwhich thethe BoardBoard ofof directorsdirectors
actact providedprovided itsits actionsactions areare withinwithin thethe powerspowers givengiven toto thethe BoardBoard..pp pp gg

2.2. SectionSection 291291 ofof CompaniesCompanies Act,Act, GeneralGeneral PowersPowers BoardBoard isis entitledentitled toto
exerciseexercise allall suchsuch powerspowers andand dodo allall suchsuch actsacts andand things,things, subjectsubject toto
hh i ii i ff hh C iC i AA hh ii h i dh i dthethe provisionsprovisions ofof thethe CompaniesCompanies Act,Act, asas thethe companycompany isis authorizedauthorized toto

exerciseexercise andand dodo.. However,However, thethe BoardBoard shallshall notnot exerciseexercise anyany powerpower
whichwhich isis requiredrequired whetherwhether byby thethe ActAct oror byby thethe memorandummemorandum oror
articlesarticles ofof thethe companycompany oror otherwiseotherwise toto bebe exercisedexercised oror donedone byby thethearticlesarticles ofof thethe companycompany oror otherwiseotherwise toto bebe exercisedexercised oror donedone byby thethe
companycompany inin generalgeneral meetingmeeting..

3.3. PowerPower ofof thethe individualindividual directorsdirectors –– UnlessUnless thethe ActAct oror thethe articlesarticles3.3. PowerPower ofof thethe individualindividual directorsdirectors UnlessUnless thethe ActAct oror thethe articlesarticles
otherwiseotherwise provide,provide, thethe decisionsdecisions ofof thethe BoardBoard areare requiredrequired toto bebe thethe
majoritymajority decisionsdecisions onlyonly.. IndividualIndividual directorsdirectors dodo notnot havehave anyany generalgeneral
powerspowers.. TheyThey shallshall havehave onlyonly suchsuch powerspowers asas areare vestedvested inin themthem bybypp yy yy pp yy
thethe MemorandumMemorandum andand ArticlesArticles..



BOARD OF DIRECTORS  POWERSPOWERS

4. SectionSection 292292((11)) providesprovides thatthat thethe BoardBoard ofof directorsdirectors ofof aa
companycompany shallshall exerciseexercise thethe followingfollowing powerspowers onon behalfbehalf ofof
thethe companycompany andand itit shallshall dodo soso onlyonly byby meansmeans ofof resolutionresolution
passedpassed atat meetingmeeting ofof thethe BoardBoard::

aa.. thethe powerpower toto makemake callscalls onon shareholdersshareholders inin respectrespect ofof
idid th ith i hhmoneymoney unpaidunpaid onon theirtheir sharesshares;;

bb.. thethe powerpower toto authorizeauthorize thethe buybuy--backback referredreferred toto inin thethe firstfirst
provisoproviso toto clauseclause (b)(b) ofof subsub--sectionsection ((22)) ofof sectionsection 7777AA;;

cc thethe powerpower toto issueissue debenturesdebentures;;cc.. thethe powerpower toto issueissue debenturesdebentures;;
dd.. thethe powerpower toto borrowborrow moneysmoneys otherwiseotherwise thanthan onon

debenturesdebentures;;
ee thethe powerpower toto investinvest fundsfunds ofof thethe companycompany;; andandee.. thethe powerpower toto investinvest fundsfunds ofof thethe companycompany;; andand
ff.. thethe powerpower toto makemake loanloan..



DUTIESDUTIES

STATUTORY DUTIESSTATUTORY DUTIES

11 To file return of allotment: Section 75To file return of allotment: Section 751.1. To file return of allotment: Section 75 To file return of allotment: Section 75 ..

2.2. NotNot toto issueissue irredeemableirredeemable preferencepreference shareshare oror sharesshares oror
shareshare redeemableredeemable afterafter 2020 yearsyearsyy

3.3. ToTo disclosedisclose interestinterest (Section(Section 299299--300300))

4.4. ToTo disclosedisclose receiptreceipt ofof compensationcompensation fromfrom transfereetransferee ofof
sharesshares (Sec(Sec..320320))

55 D tD t tt tt dtt d B dB d titi5.5. DutyDuty toto attendattend BoardBoard meetingsmeetings

6.6. ToTo conveneconvene statutory,statutory, AnnualAnnual GeneralGeneral meetingmeeting (AGM)(AGM) andand
alsoalso extraordinaryextraordinary generalgeneral meetingsmeetings [[ SectionSection 165165 166166 &&169169]]alsoalso extraordinaryextraordinary generalgeneral meetingsmeetings [[ SectionSection 165165,,166166 &&169169]]



BOARD OF DIRECTORS  DUTIESDUTIES

7.7. ToTo prepareprepare andand placeplace atat thethe AGMAGM alongalong withwith thethe balancebalance
sheetsheet andand profitprofit && lossloss accountaccount aa reportreport onon thethe company’scompany’s

STATUTORY DUTIESSTATUTORY DUTIES

sheetsheet andand profitprofit && lossloss accountaccount aa reportreport onon thethe company’scompany’s
affairsaffairs includingincluding thethe reportreport ofof thethe BoardBoard ofof DirectorsDirectors
(Section(Section 173173,, 210210 && 217217))..

8.8. ToTo authenticateauthenticate andand approveapprove annualannual financialfinancial statementstatement
(Section(Section 215215))..

9.9. ToTo appointappoint firstfirst auditorauditor ofof thethe companycompany (Section(Section 224224))..

10.10. ToTo appointappoint costcost auditorauditor ofof thethe companycompany (Section(Section 233233B)B)..

11.11. ToTo makemake aa declarationdeclaration ofof solvencysolvency inin thethe casecase ofof Members’Members’
voluntaryvoluntary windingwinding upup (Section(Section 488488



BOARD OF DIRECTORS  

1.1. DutyDuty ofof goodgood faithfaith

GENERAL  DUTIESGENERAL  DUTIES

2.2. DutyDuty ofof CareCare

33 DutyDuty NotNot toto DelegateDelegate3.3. DutyDuty NotNot toto DelegateDelegate

LIABILITIES LIABILITIES 

AA LiabilitiesLiabilities toto thethe CompanyCompanyAA.. LiabilitiesLiabilities toto thethe CompanyCompany

•• BreachBreach ofof fiduciaryfiduciary dutyduty

•• UltraUltra VirusVirus ActAct

•• NegligenceNegligenceg gg g

•• MalaMala fidefide ActsActs



BOARD OF DIRECTORS  LIABILITIESLIABILITIES

B.B. LiabilitiesLiabilities toto thirdthird partiesparties

LiabilitiesLiabilities underunder CompaniesCompanies ActActLiabilitiesLiabilities underunder CompaniesCompanies ActAct
ProspectusProspectus
WithWith regardregard toto allotmentallotment
UnlimitedUnlimited LiabilityLiabilityyy
FraudulentFraudulent TradingTrading

C.C. LiabilityLiability forfor breachbreach ofof StatutoryStatutory DutiesDuties

D.D. LiabilityLiability forfor actsacts ofof coco--directorsdirectors

EE C i i lC i i l Li bilitLi bilitE.E. CriminalCriminal LiabilityLiability
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REPORTS ON CORPORATE GOVERNANCE 

11 R t f th C db ittR t f th C db itt1.1. Report of the Cadbury committee, Report of the Cadbury committee, 

2.2. Report of the Greenbury committee, Report of the Greenbury committee, 

3.3. the Report of Blue Ribbon committee in the U.S. the Report of Blue Ribbon committee in the U.S. 

4.4. the OECD code or Corporate Governancethe OECD code or Corporate Governance4.4. the OECD code or Corporate Governance the OECD code or Corporate Governance 

5.5. K.M. Birla Committee for suggesting changes in Listing K.M. Birla Committee for suggesting changes in Listing 
AgreementAgreementgg

6.6. SEBI committee on corporate governance to Indian BanksSEBI committee on corporate governance to Indian Banks
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“CORPORATECORPORATE GOVERNANCEGOVERNANCE isis thethe systemsystem byby whichwhich companiescompanies
areare directeddirected andand controlledcontrolled byby thethe managementmanagement inin thethe bestbestgg
interestinterest ofof thethe shareholdersshareholders andand othersothers ensuringensuring greatergreater
transparencytransparency andand betterbetter andand timelytimely financialfinancial reportingreporting.. TheThe
BoardBoard ofof DirectorsDirectors areare responsibleresponsible forfor governancegovernance ofof theirtheir

ii ””companiescompanies..””

“CORPORATE“CORPORATE GOVERNANCEGOVERNANCE isis neededneeded toto createcreate aa corporatecorporateCORPORATECORPORATE GOVERNANCEGOVERNANCE isis neededneeded toto createcreate aa corporatecorporate
cultureculture ofof consciousness,consciousness, transparencytransparency andand opennessopenness.. ItIt refersrefers
toto combinationcombination ofof laws,laws, rules,rules, regulations,regulations, proceduresprocedures andand
voluntaryvoluntary practicespractices toto enableenable thethe companiescompanies toto maximizemaximize thetheo u ta yo u ta y p act cesp act ces toto e ab ee ab e t et e co pa esco pa es toto a ea e t et e
shareholdersshareholders longlong--termterm valuevalue.. ItIt shouldshould leadlead toto increasingincreasing
customercustomer satisfaction,satisfaction, shareholdershareholder valuevalue andand wealthwealth..””



CORPORATE GOVERNANCE

“On“On accountaccount ofof unscrupulousunscrupulous managementmanagement ofof thethe companiescompanies inin
hh hh hh i di d i li l ff hh kk hi hhi hthethe pastpast thatthat hashas raisedraised capitalcapital fromfrom thethe marketmarket atat higherhigher

valuationvaluation andand hadhad performedperformed worseworse thanthan thethe reportedreported figuresfigures
andand thusthus hadhad leftleft thethe investorsinvestors suffersuffer hugehuge losseslosses..””

“Enough“Enough lawlaw exists,exists, butbut corporatecorporate governancegovernance isis consideredconsideredougoug aa e s s,e s s, uu co po a eco po a e go e a cego e a ce ss co s de edco s de ed
asas oneone ofof thethe importantimportant instrumentinstrument forfor investorsinvestors protectionprotection
andand waswas ratedrated highhigh inin thethe prioritypriority onon thethe SEBI’sSEBI’s agendaagenda forfor
investorsinvestors protectionprotection ..””
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TheThe basicbasic objectiveobjective ofof CorporateCorporate GovernanceGovernance wouldwould bebeTheThe basicbasic objectiveobjective ofof CorporateCorporate GovernanceGovernance wouldwould bebe
"enhancement"enhancement ofof thethe longlong--termterm shareholdersshareholders valuevalue whilewhile atat
thethe samesame timetime protectingprotecting thethe interestsinterests ofof otherother
stakeholdersstakeholders..""

33 keykey constituentsconstituents ofof CorporateCorporate GovernanceGovernance areare ::33 keykey constituentsconstituents ofof CorporateCorporate GovernanceGovernance areare ::

1.1.thethe Shareholders,Shareholders,
2.2.thethe BoardBoard ofof DirectorsDirectors andand
3.3.thethe ManagementManagement..
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Steps taken by  SEBI  for strengthening corporate Steps taken by  SEBI  for strengthening corporate 
governance through the amendment of the listing governance through the amendment of the listing 
agreement are:agreement are:agreement are:agreement are:

SStrengthening of disclosure norms for IPOs trengthening of disclosure norms for IPOs 

PProvidingroviding informationinformation inin directors’directors’ reportreport forfor utilizationutilization andand
variationvariation ofof fundsfunds ofof thethe companycompany includingincluding thethe cashcash flowflow andand
fundfund flowflow statementsstatements inin thethe annualannual reportsreports..

DDeclaration of unaudited quarterly results;eclaration of unaudited quarterly results;

MMandatory appointment of compliance officer for monitoring andatory appointment of compliance officer for monitoring 
the share transfer process and ensuring compliance withthe share transfer process and ensuring compliance withthe share transfer process and ensuring compliance with the share transfer process and ensuring compliance with 
various rules, regulations;various rules, regulations;
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TTimelyimely disclosuredisclosure ofof materialmaterial andand priceprice sensitivesensitive informationinformation
includingincluding detailsdetails ofof allall materialmaterial eventsevents havinghaving aa bearingbearing onon thetheincludingincluding detailsdetails ofof allall materialmaterial eventsevents havinghaving aa bearingbearing onon thethe
performanceperformance ofof thethe companycompany;;

DDispatchispatch ofof oneone copycopy ofof completecomplete balancebalance sheetsheet toto everyeveryDDispatchispatch ofof oneone copycopy ofof completecomplete balancebalance sheetsheet toto everyevery
householdhousehold andand abridgedabridged balancebalance sheetsheet toto allall shareholdersshareholders..

II ff id liid li ff f ti lf ti l ll t tll t t ff hh ttIIssuessue ofof guidelinesguidelines forfor preferentialpreferential allotmentallotment ofof sharesshares atat
marketmarket relatedrelated pricesprices andand

IIIIssuessue ofof rulesrules andand regulationsregulations toto ensureensure anan fairfair andand
transparenttransparent frameworkframework forfor takeoverstakeovers andand substantialsubstantial
acquisitionacquisition ofof sharesshares
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CORPORATECORPORATE GOVERNANCEGOVERNANCE ISSUESISSUESCORPORATECORPORATE GOVERNANCEGOVERNANCE ISSUESISSUES
ASAS PERPER CLAUSECLAUSE 4949 OFOF THETHE
LISITINGLISITING AGREEMENTAGREEMENTLISITINGLISITING AGREEMENTAGREEMENT


