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ORIENTATION PROGRAMME ON ‘CORPORATE GOVERNANCE
UNDER THE COMPANIES ACT, 2013 & SEBI (LODR) 2015"
FRIDAY 12 MARCH 2021
ONLINE THROUGH GOOGLE MEET AND YOUTUBE
10.00 am to 11.30 am Theme: Government Policy on Corporate Boards - The
Inaugural Session North East has many state level enterprises. The state level
enterprises have their unique Board structure. The session will

focus on seeing the defined State Government policy on
corporate governance for such enterprises.

10.00 am to 10.10 am Prof. Vinod Kumar Jain, Vice Chancellor, Tezpur University

10.10 am to 10.20 am Briefing about National Foundation for Corporate
Covernance (NFCG), A video clip of NFCG to be shown

10.20 am to 10.30 am CMA Biswarup Basu, President, The Institute of Cost
Accountants of India (ICAl)

10.30 am to 10.40 am CMA P Raju lyer, Vice President, The Institute of Cost
Accountants of India (ICAl)

10.40 am to 10.50 am CMA Balwinder Singh, Immediate Past President, The
Institute of Cost Accountants of India (ICAl)

10.40 am to 11.00 am Shri Raj Kumar More, Director, Torsa Machines Limited

and Representative of Federation of Industry &
Commerce of North Eastern Region (FINER)

11.00 am to 11.10 am Shri B. Paul Muktieh, Chairman and Managing Director,
North Eastern Development Finance Corporation Limited
(NEDFi)

11.10 am to 11,30 am Dr. M Ariz Ahammed, IAS, Principal Secretary, Public
Enterprises Department, Government of Assam

11.30 am to 11.45 am Tea Break

11.45 am to 12.30 pm Theme: Corporate Governance and boards - discussion

First Technical Session will be on like Board Evaluation, Risk Management,

Directors Liability Insurance, the Board committees etc.
Overall, the session will focus on the structure of a Board
in both Listed and unlisted companies and the roles and
functions of various committees required to be
constituted under the Companies Act, 2013 and SEBI
(LODR), 2015.




1. Prof Papori Baruah, Dean, School of Management
Sciences, Tezpur University (introduction to the
theme)

2. Shri Vijay Kapur, former Director, Board of Studies,
The Institute of Chartered Accountants of India and
Member, Board of Post-Graduate
Studies,Department of Commerce, Tezpur University.

12.30 pm to 01.15 p.m.
Second Technical Session

Theme : Financial Literacy for boards - A very crucial
factor of governance is the understanding on financial
facts. The Board members and the senior management
must be aware of certain norms that ensure proper
governance.

Further with the coliapse of entities like IL&FS it is most
important to understand financial irregularities at least to
the extent of raising red flags.

Overall, this session will aim at educating the participants
on some aspects of financial management which have a
deep impact on the governance of the entity.

1. Prof. Chandan Goswami, Head, Dept of Business
Administration, Tezpur University

2. CMA B B Goyal, Former Additional Chief Adviser,
Ministry of Finance, Government of India

1.15 pm to 2.15 pm

Lunch Break

2.15 pm to 3.00 pm
Third Technical session

Responsibilities and expectations of members - This
session will discuss about the roles and expectation of the
members of an entity. Here it may be mentioned that PSUs
have departments or representatives of the Government as
members.

They have some unique set of priorities unlike the retail or
institutional shareholders. Overall, the session will discuss
how these shareholders fulfil their roles and responsibilities
and bring about a change in the corporate governance
regime,

1. CMA Debasish Mitra, Chairman, Board of
Advanced Studies & Research and Members in
Industry Committee, The Institute of Cost
Accountants of India

2. CMA Dr. D.P. Nandy, Sr. Director, The Institute of
Cost Accountants of India

3.00 pm to 3.45 pm
Fourth Technical session

Risk Management and whistie blower policy - The role of a
whistle blower has gained prominence over the past years and
many incidents of victimizations or otherwise has been seen.
Therefore, it is most important that the concept and its utility
be well understood. The session will focus on the whistle
blower mechanism.

1. CMA Chittaranjan Chattopadhyay, Chairman,
Banking, Financial Services & Insurance Committee and
Indirect Taxation, ICAI

2. CS Amitava Banerjee, Visiting Faculty, Tezpur
University
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3.45 pm to 4.30 pm Insights as a ‘Regulator and the changing scenario on
Corporate Governance'

1. Dr. Ramesh Kumar, Registrar of Companies, Guwahati
with additional charge of OL, Guwahati

2. CS Biman Debnath, Vice Chairman, EIRC of The
Institute of Company Secretaries of India (ICSI)

4.30 pm to 4.45 pm Summary Session -This session will highlight the important
Summary Session issues discussed by the speakers in the respective sessions to
carry it forward for further discussions at a later stage

1. Prof. Subhrangshu S Sarkar, Professor, Department of
Business Administration, Tezpur University

4.45 pm to 5.00 pm

Valedictory session 1. CMA Rana Bose, Chairman, Guwahati Chapter of
the The Institute of Cost Accountants of India

2. CMA Dr. B B Mishra, Finance Officer, Tezpur
University
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Session wise proceedings

An orientation programme on ‘Corporate Governance under the Companies Act, 2013 &

SEBI (LODR) 2015’ was held on the 12th of March 2021.

Through a series of collective sessions, The School of Management Sciences, Tezpur
University, in a partnership as a knowledge partner with The Institute of Cost Accountants
of India (ICAI) organised the programme through the online platforms Google Meet and
YouTube. The programme was primarily directed towards educating people about the nitty
gritty of ‘Corporate Governance. The programme highlighted the real-life implications of the

topic and how it impacted corporations and stakeholders.

The programme started at 10.00 am with Prof. Subhrangshu Sekhar Sarkar, Professor,
Department of Business Administration, Tezpur University introducing the esteemed
dignitaries to the audience who connected virtually. The dignitaries of the event were Prof.
Vinod Kumar Jain, VC, Tezpur University, CMA Biswarup Basu, President, ICAI; CMA
Balwinder Singh, Immediate Past President ICAI; Shri Raj Kumar More, Director, Torsa
Machines Ltd and Representative of Federation of Industry & Commerce of North Eastern
region (FINER); Shri B. Paul Muktieh, Chairman and MD, NEDFi; Dr. M Ariz Ahammed, IAS,
Principal Secretary, Public Enterprises Department; Prof. Papori Baruah, Dean, School of
Management Sciences, Tezpur University; Shri Vijay Kapur, Former Director, Board of
Studies, The Institute of Chartered Accountants of India and Members, Board of Post
Graduate Studies, Department of Commerce, Tezpur University; Prof. Chandan Goswami,
Head, Department of Business Administration, Tezpur University; CMA BB Goyal, Former
Additional Chief Advisor, Ministry of Finance, Govt of India; CMA Debasish Mitra, Chairman,
Board of Advanced Studies & Research and Members in Industry Committee, ICAl; CMA Dr
D.P. Nandy, Sr. Director, The ICAI; CMA Chittaranjan Chattopadhyay, Chairman, Banking,
Financial Service & Insurance Committee and Indirect Taxation, ICAI; CS Amitava Banerjee,
Visiting Faculty, Tezpur University; CS Biman Debnath, Vice Chairman, EIRC of the ICSI; Dr.

Ramesh Kumar, Registrar of Companies, Guwahati
Inaugural Session

The inaugural session was based on the theme of understanding the Government policies on
corporate governance, for the state enterprises in North East and the variations in their

Board structures.



Prof. Vinod Kumar Jain, VC, Tezpur University provided the participants with a brief
background about the inception and importance of Corporate Governance in India. He
quoted, “Corporate Governance is not specific to corporate entities but also education”.
He emphasised that Corporate Governance was not only limited to corporations but also
educational institutes and that organizations involved in imparting education, be it private

or public academic institutes, should follow a very rigorous Governance policy to sustain and

grow.

Prof. Vinod Kumar Jain, VC, Tezpur University delivering his speech

Post Prof. V.K. Jain’s introductory speech, a video clip by National Foundation on
Corporate Governance was played for the audience to view. The video stressed on aligning
with global ethos, good governance and building trust with stakeholders. It informed the
participant about the composition of the members of NFCG and how over the years NFCG
had contributed through more than 40 studies and numerous events in shaping the

Corporate Governance ecosystem in India.

Video clip on National Foundation for Corporate Governance being played



CMA Biswarup Basu, President, ICAI stated that he was pleased that such a programme
was being organised and thanked everyone for organising and participating in the event. He

emphasized that in today’s present day and age, it has become crucial to know about

corporate governance.

CMA Biswarup Basu, President, ICAI sharing his views

CMA Balwinder Singh, Immediate Past President ICAI commented that Corporate
Governance is a system by which the companies are controlled. According to him, the key
ingredients to a good Corporate Governance are Transparency, Accountability, and

Independence.

CMA Balwinder Singh, Immediate Past President ICAI sharing his views

Shri Raj Kumar More, Director, Torsa Machines Ltd and Representative of Federation
of Industry & Commerce of North Eastern region (FINER) believed that Corporate
Governance should be followed by all companies irrespective of size and by following a
strong Corporate Governance policy, an organization can create wealth and value for the

company as well as various stakeholders.



Shri Raj Kumar More, Director, Torsa Machines Ltd and Representative of Federation of Industry &

Commerce of North Eastern region (FINER) making his presentation

Shri B. Paul Muktieh, Chairman and MD, NEDFi talked about how previously there were
not very specific guidelines for Corporate Governance, and after a point of time, people
started to realise the need for such specific guidelines. He also talked about how it was
extremely important to have unbiased Independent Directors in the Board to tackle the issue
of corporate crisis. He suggested the best way to do it was to have people who were
nominees from the government and that having adequate experience and education should

be one of the key criteria when it comes to appointing Independent Directors.

Shri B. Paul Muktieh, Chairman and MD, NEDFi sharing his views

Dr. M Ariz Ahammed, IAS, Principal Secretary, Public Enterprises Department
provided the participants with an insight into the Public Sector Enterprises in Assam. A total
of forty Public Sector Enterprises have been established in Assam and Government has
invested more than eleven thousand Crores in such PSEs. He stated that Good Corporate
Governance simply meant doing Good Business. To strengthen Corporate Governance in the
state, he commented that the Public Enterprises Department has taken up a target of
Updating of all pending Compliances in State Level Enterprise in Assam for the year 2021-
22.



Dr. M Ariz Ahammed, IAS, Principal Secretary, Public Enterprises Department making his presentation

First Technical Session

The first technical session was based on the theme of ‘Corporate Governance and Board'.
It covered the aspects of how a Board is structured for both listed and unlisted companies,
and the roles and functions of various committees required to be constituted under the

Companies Act, 2013, and SEBI (LODR), 2015.

Prof. Papori Baruah, Dean, School of Management Sciences, Tezpur University stated
that the Corporate Governance landscape has been changing the world ever since. Various
irregularities and scams have often put certain boards under fire, and the board plays a vital

role in Corporate Governance of companies.

Shri Vijay Kapur, Former Director, Board of Studies, The Institute of Chartered
Accountants of India and Members, Board of Post Graduate Studies, Department of
Commerce, Tezpur University put forward his opinion regarding the use of Corporate
Governance and the factors that are essential to have a potentially strong Board. He stated
that the Companies Act, 2013 proved to be a major changemaker when considering
Corporate Governance. The Companies Act, 2013 saw a reduction in the number of sections
to simplify the processes and reduce complications associated with the previous Act. One of
the reasons why the Government had amended the Act was due to the rising scams such as
the Satyam scam which happened because of the exploitations of the loopholes in the
policies. He emphasised that the Directors should act in the best interest of the company
while taking into considerations their employees, shareholders, stakeholders and the
community. His take on Independent Directors was that they are the ‘cheerleaders’ of the
company. An Independent Director should be a person of integrity and must have relevant

experience in the concerned field. He talked about the Framework of Integrity which,



according to him exceeds professional competency. Integrity and Independence are the
cornerstones of effective decision making. He also mentioned that India has become a very

competent country and even the most developed countries cannot ignore India when it

comes to formulating important policies.

Shri Vijay Kapur delivering his session
Second Technical Session

The second technical session was based on the theme of Financial literacy for boards, it
covered the aspects of how understanding the financial facts and the irregularities are
important in the practice of Corporate Governance. He stated that to maintain good
Corporate Governance in a company, one must be able to understand the red flags and the
pressure points which are the vital indicators of governance failures. He emphasized that
Finance is said to be the lifeblood of any business. However, experiences have shown that
plenty or scarcity is harmful to any venture. A greatly successful business-like Enron created
the illusion of ‘Too Big to fail”, but soon it was realised that it was a myth. Corporate
Governance failures mostly have one common factor. The misappropriation of actual funds
or misstatement of information related to finance. Either of them has devastating effects on
the shareholders’ value and spoils the market sentiments. The volatility in the market will
always be present but instances like widespread manipulation made in the IL&FS case shake
the confidence of investors. Many Board room decisions or reports of third parties like Credit
Rating agencies seems to be worthless when the entire Governance mechanism shatters like
glass. Words like accountability, transparency seems to be theoretical concepts when

financial information is falsified.



CMA BB Goyal, Former Additional Chief Advisor, Ministry of Finance, Govt of India
stated that in whichever position a Board Member is sitting it is important for him/ her to
understand and interpret the financials of the company. If he/she is not financially literate,
it is difficult to expect a goal driven approach from the company. A board will not be able to
discharge its responsibilities without having fundamental knowledge of finance. The law
expects that the members of the board be financially literate. He pointed out that without
proper knowledge the board would not be able to examine the auditor’s report or other
financial statements. He also gave an in-depth analysis of how directors should act and
behave, what is expected of them as per the Companies Act, 2013. According to the dignitary,
Financial literacy is the ability to understand the income statements, the cash flow
statements and the balance sheet. He also talked about financial frauds, which in today’s
world happen very frequently. Some of the common techniques stated by him for Financial
Frauds include siphoning and diversion of funds through other groups and companies,
misclassification of assets and liabilities, hiding loans, bad debts, understatement of
liabilities, overstatement or understatement of costs/expenses to manage profit/losses and
taxes. In order to detect and prevent Financial frauds, one should use common performance
ratios and comparative trends, take help of data analytics, what if analysis, promote whistle-
blower policy, study movement of operational sales/revenues and earnings and link it with

flow of production and inventories. One should also study relationships between income and

expenditure statements, cash flow and financial statements.

Snapshot of presentation being made in the second technical session



Third Technical Session

The third technical session talked about the responsibilities and expectations of members.
This session stressed on understanding how the shareholders fulfil their roles and

responsibilities in order to bring a change in the Corporate Governance regime.

CMA Debasish Mitra, Chairman, Board of Advanced Studies & Research and Members
in Industry Committee, ICAI talked about the importance of Corporate Governance in
companies by providing a case study concerning the Central Public Sector Enterprises. He
stated that corporate governance cannot be just controlled by the Companies Act. It is a
concept, a journey but it does not have a destination. He stated that Public Sector
Undertakings even though, they are controlled by govt, but however, the day-to-day
functioning is controlled by the policies of the Board of Director. The government however
exercises an indirect control over these entities through an important mechanism called
MoU. Board of Directors, Audit Committee, Remuneration Committee, Disclosures,
Compliance Report are some of the key pillars of Corporate Governance for Public

Enterprises.

CMA Dr D.P. Nandy, Sr. Director, The ICAI commented on the responsibilities of the board
in a company. He stated that the boards should be accountable to the members and provide
regular reports. And the company directors are expected to act with honesty and integrity
towards the company, any decisions taken by these directors should be of the highest level
of honesty. He also suggested that the Board should conduct themselves to meet the
operational transparency so as to meet the expectations of all stakeholders. Board of
Directors should also ensure that financial reports are made with utmost integrity and these
reports should also provide strategic guidance to set up a corporate culture that is ethical
and is in the best interests of the company. He stated that the key functions of the board

include reviewing and writing the corporate strategy, risk policy, formulating budgets and

performance plans.




CMA Dr D.P. Nandy, Sr. Director, The ICAI sharing his views

Fourth Technical Session

The fourth technical session was based on the aspects of risk management and whistle-
blowers. The session mainly covered the importance of whistle blowers and the whistle

blower mechanisms.

CMA Chittaranjan Chattopadhyay, Chairman, Banking, Financial Service & Insurance
Committee and Indirect Taxation, ICAI talked about the regulations, risk taking and risk
management responsibilities in order to observe good corporate governance. He suggested
that regulations on Corporate Governance helps in ensuring that companies perform in the
best interests of stakeholders at large and professionals have even greater responsibility to

execute in terms of Corporate Governance.

When it comes to risk mitigation, risk taking is a fundamental driving force of business and
entrepreneurship, but the cost of risk management failure is often underestimated. For
sound business management, Risk Management should be an inherent function. The board
of Management should take active measures to effectively manage and deal different risks

for entities.

He stated that whistle blowing mechanism plays a critical role in implementing proper
Corporate Governance. He also stated some very famous whistle blowing cases that have

impacted the corporate landscape in the country.

Finally, he concluded that CMAs could contribute to improving the scenario of Corporate
Governance in the country by bringing together their commercial acumen, strategic
understanding and softer people skills in addition to their much sought after legal and

governance knowledge.
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CMA Chittaranjan Chattopadhyay sharing his views
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CS Amitava Banerjee, Visiting Faculty, Tezpur University stated that the first level of
corporate governance is “Transparency’. The esteemed speaker mainly talked on the various
aspects of Whistle blowers and the mechanisms associated with it. He also talked about
whistleblowing from the perspective of an employee and not an activist. He emphasised on

this notion with an example of a case. He suggested that an unlisted company should also

have a whistleblowing policy.

CS Amitava Banerjee, Visiting Faculty, Tezpur University making his presentation

Insights as a ‘Regulator and the changing scenario on Corporate

Governance’

CS Biman Debnath, Vice Chairman, EIRC of the ICSI put forward his views regarding
corporate governance. He stated that if Corporate Governance has to be implemented
properly in an organization, it must be implemented from the top; the flow must be
downwards. In a Board meeting, a CS always sits next to the chairman and hence must
maintain a rapport with the Chairman. Also, a company should decide what kind of
Independent Directors they seek and the promoters should not get into the day-to-day

operations of the business.

Every director must know if they are following the guidelines of Corporate Governance.
When it comes to deciding Independent Directors, the corporations must be extremely
choosy Directors and Promotors should not have a say when it comes to picking

Independent Directors.



CS Biman Debnath, Vice Chairman, EIRC of the ICSI sharing his views

Dr. Ramesh Kumar, Registrar of Companies, Guwahati stated that corporate governance
is quintessentially a set of laws, rules that assists the business and that Corporate
Governance brings transparency. The component of good governance is all about

transparency, fairness to shareholders and independence.

He pointed that the Registrar of Companies (RoC) is an office under the Ministry of Corporate
Affairs. At present there are 25 RoCs under major cities of India. The Central Govt has
administrative control over RoC. He also said that the RoC can ask for supplementary

information if needed from companies including books of accounts.

| I I RO

Dr. Ramesh Kumar, Registrar of Companies, Guwahati interacting with students



Summary Session

Prof. Subhrangshu Sekhar Sarkar gave an in-depth summary of everything that was

discussed in the seminar and highlighted key points for the audience to take away from the

resourceful seminar.

Valedictory Session

In the end, CMA Dr. B B Mishra, Finance Officer, Tezpur University thanked all the
dignitaries for the effort they put in to make the event a grand success. He said that there
was a lot to take away from the seminar and it was very productive for him as well as the
audience. The programme wrapped up at around 5.30 pm with everyone paying their

respect to the National Anthem of the country.




Media coverage - pre and post event
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Orientation programme on Corporate Governance to organize on March 12 (sentinelassam.com) and
Orientation programme held on 'Corporate Governance' (sentinelassam.com)

Archive and downloading

The entire program is available for viewing and downloading subject to the policies of You

tube where it is available. The link is as below.

https://voutu.be /UFVQStNgqoMY



https://www.sentinelassam.com/north-east-india-news/assam-news/orientation-programme-on-corporate-governance-to-organize-on-march-12-527711?infinitescroll=1
https://www.sentinelassam.com/north-east-india-news/assam-news/orientation-programme-held-on-corporate-governance-528656?infinitescroll=1
https://youtu.be/UFVQStNqoMY

Feedback by participants

The feedback of participants was taken by using Google form and the outcome of the

responses are as below.

overall rating of the program on a scale of 10 (Not satisfied 0, Highly satisfied 10)

85 responses

40

0 28 (32.9%)

20 15(1‘7 6%)

10 7(8.2%)

0{0%) 0(0%) 0% 0% 1(1.2%) g%

1 2 3 4 5 6 7 B8 9 10

Rate the content, knowledge derived from the technical sessions on a scale of 10 (Not satisfied 0,
Highly satisfied 10)

85 responses

40

31 (36.5%)

30

20
12 (14.1%)

10
4 (4.7%)

0% 0% 0% 0% 1012% s

1 2 3 B 5 6 7 8 9 10




Rate the presenters and their sharing of knowledge on a scale of 10 (Not satisfied O, Highly
satisfied 10)
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40

30 25 (29.4%)

20
14 (16.5%)

10 8(7.1%)
0 «?%1 0 (0%) 0 (0%) 0(0%) 0% 10 ‘2%)
' |

1 2 3 1 5 6 7 8 9 10

Do you think the seminar was beneficial to you?
85 responses

® Yes
® No

Were you aware of the National Foundation for Corporate Governance (NFCG) before attending
this seminar?

85 responses

® Yes
® No




Feedback from Principal Secretary, Government of

Assam.

Forwarded
Dear Prof. Sarkar.
Greetings from Public Enterprises Department Government of Assam.

| sincerely thank you and your team and ICMAI for organizing the webinar on a very important topic -
CORPORATE GOVERNANCE.

It made me to study various resources and contemporary events of fraud across various Companies including
that of PSEs.

It's a great leaming.

| enjoyed listening to Prof VK Jain, CMA Biswarup Basu, CMA Balwinder Singh, Mr Paul Muktieh NEDFI, Dr.Vijay
Kapur, CMA BB Goyal, Dr.Papori Baruah, Dr.Chandan Goswami, CMA Debashiish Mitra, Dr.Nandy, CMA
Chittaranjan Chatopadhuay, Dr.Amitava, Shri Ramesh Kumar ROC m, Shri Biman and CMA Rana Bose.

It's a great initiative. All the officers of Public Enterprises Department have attended the full day session. After
the session the debriefing has further confirmed the benefit of the program and has helped in expanding our
understanding horizon on Corporate Governance.

Special thanks to your star students. Because of them we have reflected ourself to make a positive difference.
With best regards and best wishes to your team.

Regards and gratitude

DrM.Ariz Ahammed IAS Principal Secretary Government of Assam Public Enterprises Department and office of
Chief Secretary Assam
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