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- INTRODUCTION

The State Level Public Enterprises (SLPEs) were created to exploit natural resources of
the state, to produce goods & services, to nnplement development scheme with the objectives
for revenue generation, employment geueratlon etc. and to fulfil social Obj ectives.

There are 38 SLPES of wh:mh 6 enterprises are under service sector, 5 under trade
sector . 10 under production sector and 2

e glstered under Companies Act,
Act, 1949 and remaining 6 enterprises were under their

specific Statutory Acts.

To take corrective measures for better performance of the SLPEs and for proper
financial management, some of the measures were already taken by the State Govt. such as
lic Enterprise Selection Board
nent d it the SLPEs for an amount of more than
2.00 crore through Public Investment Boar (PIB), introduction of MOU system in the SLPEs
and procedure to be followed for selection of directors in the BOD etc.

The SLPEs are governed by the Companies Act, 1956 Co-operative Societies Act,
1949 & Statutory Acts, Administrative Ministries, RTI Act 2005 etc.

Department of Public Enterprises, Govt. of Assam in November, 2011 issued

guidelines on the composition of Board of Directors (BODs), holding of BOD meetings and

function of BODs.

Now with the objectlves of commitment to values, ethics business conduct for ensuring
higher level of transpa.rency, Govt. felt the: necessity for issue of Good Corporate Governance
guidelines and decided to make these guidelines mandatory and apphcable to all SLPEs.



1.1

CHAPTER—I
CORPORATE GOVERNANCE

Corporate Governance refers to the Structure & Process for the direction and control of
the Corporate bodies. It is a set of relationships between a company’s management, its
Board, ‘its: shareholdem ‘and other stakeholders. Corporate Governance provide
guidelines for ‘both listed and non- 11sted compames regardmg accountablhty at each
level through which objéctives of the company, means of attaining objectives, system
of monitoring performance can be obtained. Through Corporate Governance the
shareholders of the company as true owner of the conipany can have thqlr inalienable
rights and may play their own role as trustees. Corporate Governance principles &
guidelines ate equally effective in Statutory Corporation also.

Four key elements of Good Corporate Governance are :
(i) Good Board Practices, Structure and Composition.
(ii) Appropriate Control Environment & Processes.

(iii) Strong Regime of disclosure& transparency.

- (iv) Strong Commitment to Corporate Governance Reforms. ~




CHAPTER--2

APPLICABILITY
OF
GUIDELINES
The SLPES listed:on S

Corporate Govern: A
of Corporate Governance 1

tock Exchanges haye to follow the SEBI Guidelines on
""" 11 follow those: provisions of Guidelines
in the- SEBI Guidelines.

2.2 Each SLPEs Should stI:lve to lnst:t "tlona.hzc good Corporate Governance practlces
broadly in conformity with SEBI Guide I’mes ‘The non-listed SLPEs shall follow the
Guidelines on Corporate Govemance given in the subsequent chapters, which are
mandatory.

2.3  The guidelines on Corporate Governance for listed and unlisted SLPEs are given under
following | heads m subsequent chapter.

eBoard of Directors

e Audit Committee

eRemuneration Committee

eSubsidiary Companies e
eDisclosures i}y B
eReport, Conpliance and Schedule of Implementation



CHAPTER 3
'BOARD OF DIRECTORS

31  Composition of Board:

3.1:1. The: Board. ":.Du‘ectors i/ Board of Management / Managing Committee shall have an
optimum combination of func‘oonal ‘nominee and independent directors.

3.1.2. The numbet of functional directors (including CMD / MD) should not exceed 50% of
the actual strength of the Board/ Comnuttee

il T-he "HMbé"?-'df-ﬁommeérdiréctors _aljpﬁiﬁfted'by the Government / other PSUs shall be

Incase of PSUs Ilsted inthe Stock Exchanges and whose Board of Duectors is headed

members should be lndependent dlrectors The ex’presswn mdependent director’ shall
mean a part time director of a cOmpany ‘who:

a) apart from. recewmg the Dlrector s remuneratlon does not have any

: Age : ;company, its
_submdranes and assoc1ates which may affect independence of the
‘Director;

b) is'not related to persons occupying management position at the board level or at the
one level below the Board, -

¢) has not been a senior executive or managerial personnel of the coﬁpai;y in the
immediately three financial year

d) isnota partner or an executive: dunng the precedmg three years of
any of the following:

i) the statutory audit firtm or the mternal aud1t firm or tax audit firm
or energy audit firm or risk audit’ ﬁrm or insurance audit firm that is
associated with the company.

ii) the panel advocate (s) or legal firm () or consulting firm (s) or

expert (s) that havea rnaterlal association with the company.

iii) is not a matenal suppher service: prov1der or ‘customer or a
lesser or lessee of the: company whrch may affect the independence
of the director. :

iv) is not a substantial shareholder of the cornpany i.e. owning 2
percent (%Y or more of the block of the voting shares. -
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3.2  Part time Director’s compensation and disclosures:

All fees / compensation, if any, paid to the part time directors including independent
directors shall be fixed by the Administrative Departments / Board of Directors subject to the
provisionsof the guidelines issued by the Public Enterprises Department, Govt. of Assam and
the provisions of the Act under which it was registered and the iriternal rules & regulations of
the PSUs.

3.3 Other provisions as to Board and Committees

3.3.1 No. of Board Meetings: The Board / Committee shall meet at least once in three
‘calendar months and at least 4 such meetings shall be held every year. Further,
the time gap between any two meetings should be not more than three months.
If there is no constituted Board in existence, the Board should be constituted
immediately. '

3.3.2 A Director shall not be a member in more than 10 committees or act as Chairman of
“more than five committees across all companies in which he is a Director.

3.33 Comphanc'e of Laws to ‘be reviewed:-The Board shall periodically review compliance
reports of all laws applicable to the company, prepared by the company as well as steps
taken by the company to rectify instances of non-compliances.

3.4 Code of Conduct

3.4.1 The Board shall lay down a code of conduct for all Board members and senior
management of the company. The code of conduct shall be circulated and also
posted on the website of the company.

342 Al Board members and senior management personnel shall affirm compliance
with the code on an annual basis. The Annual Report of the compafhy shall
contain a declaration to this effect signed by its Chief Executive.

34.3 Guidelines and policies evolved by the State Governiment with respect to the
structure, composition, selection, appointment and service conditions of
Boards of Directors and senior management personnel shall be strictly
followed.

3.4.4 There shall be no extravagance in expenditure on the partof Board
~ Members and senior management personnel. SLPEs executives shall be -
accountable for their performance in conformity with established norms of
conduct.

Directors. The Board of each SLPE may be encouraged to articulate its Corporate
Governance objettives~and approach (within the broad parameters of these
guidelines and the general perception of business risk) to satisfy the expectations of
its majority shareficlders and other stakeholders.
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3.5 Functional Role Clarity between Board of Directors and Management

The Bdard.should..have a formal statement of Board Charter which clearly defines the
roles and responsibilities of the Board and individual Directors.

3.6 Risk Management

Enterprise risk management- helps ‘management in achieving SLPE's performance
- and proﬁtablhty targets. It helps to ensure effective reportmg and compliance with
laws and regulatlons ‘and help -avoid damage to the entity’s reputation and
associated consequiences. The Board should therefore ensure the integration and
alignment of the risk management system with the corporate and operational
objectives and also that risk management is undertaken as a part of normal
business practice and not as a separate task at set times.

3.7 Training of Directors

The company concerned shall undertake training programme for its new Board
members (Functional,*Government, ‘Nominee and Independent) in the business
model of the company mcludmg risk profile of the business of company,
responsibility of respective Directors and the manner in which such
responsibilities are to be dlscharged They shall also be imparted training on
Corporate Governance, model code of business ethics and conduct applicable for the
respective Directors.




- CHAPTER 4
AUDIT COMMITTEE
4.1 Qualified and In"dep'endent Audit Committee -

A quahfled and mdependent Audit Comnuf:tee shall be set up, giving the terms of
reference.

4. 1_1 The Audit Committee shall have minimum three Directors as members. Two-

thirds of the members of audit committee shall be Independent Directors.

4.1.2 The Chairman of thé Audit Committee shall be an Independent Director.

4.1.3 All members of Aucht Committee shall have knowledge of financial matters of
Company, and at least one member shall have good knowledge of Accountmg
~ and related fmanc1al management expernse

414 The Chalrman of the Audit Comrmttee shall be present at Annual General
“Meeting to answer shareholder queries; provided thatin case the Chairman
is unable to attend due to unavoidable reasons, he may nominate any
member of the Audit Committee.

4.1.5 The Audit Committee. may: invite such: of the executives, as it considers
appropriate (and particularly the head of the finance ﬁmchon) to be present at
~ the meetings of the Committee. The Audit Committee may also meet without
the preserice of any executives of the company. ‘The Finance Director, Head
of Internal Audit and a- represenfanve of the Statutory Auditor may be 4
spemﬁcally mvﬂ:ed to be. present as mv1tee3 for the mieetings of the Audit
Committee as may be decided by the Chairman of the Audit Committee.

416 T-he-Company Secretary shall act as the Secretary to the Audit Committee.
4.2 Role of Au'di_t Committee: The-role-jo"f the A'udif.Committee shall include

4.2.1 Oversight of the Company’s fmanc1a1 repor‘nng processand the disclosure of its
financial information to-ensure that the finanicial Statement i is correct.

4.2.2 Recommending to the Board the fixation of au'dit fees.

4.2.3 Approval of payment to statutory auditors for any other services rendered by
the statutory auditors.,

4.2.4 Reviewing, with the mana'gement, the annual financial statements before
submission to the Board for approval. .
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4.2.5 Reviewing; w1th the management, the quarterly financial statements before
subr.mssmn to: the Board for approval.

adequacy of;the 'J.tlternal control systems

4.2.7 Reviewing the findings of any internal investigations by the internal
auditors/ audltors /agencies into matters where there is suspected fraud or
irregularity or a failure of internal control systems of a material nature and
report-mg the matter to the Board.

428 Dlscussmn Wxth statutory auditors before the audit commences, about the
nature and scope of audlt as well as post-audit discussion to ascertain-any area
of concern. :

4.2.9 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 credltors

4210 To review the functioning of the Whistle Blower Mechanism.
4.2.11 To review the follow up--a’cﬁon.on'_'th'e audit observations of the C&AG Audit.

4.2.12 To review the follow up action taken on the recommendations of Committee
on Public Undertakings (COPU) of the Assembly.

4.2.13 Review all related part'y transactions in the company For this purpose, the
Audit Committee ‘may de51gnate ‘a member who shall be responsible for
reviewing related party transactions. ",

Explanation: The term related party transactlons shall have the same meaning as
contained in the Accounting Standard 18, ISsued by the Institute of Chartered
Accountants of India.

4.3 Powers of Audit Committee

Commensurate with its role, the -Audit-Co_‘mxIﬁt-_tee should be invested by the
Board of Directors "w'ith'-su;fﬁcient;.powers;'-Which should include the following;

(i) To investigate any activity within its terms of reference.

(ii) To seek information on arid from any employee. .

(iii) To obtain outside legal or other professional advice, sub]ect to the approval of
the Board of Direetors.

(iv) To secure attendance of outsiders with relevant expertise, if it considers
necessary. -

(v) To protect Whlstle-blowers.




4.4 Meehng of Aud;t Comnuttee

'w}uchever is greater, but.a m.l.mmum of twd mdependent
members must be present.

4.5 Review of information by Audit Committee
The Audit Committee shall review the following information:

(1) Management discussion and analysis of financial condition and results of
operations;

(11) Statement of related party transactions submitted by management;

(iii) Management letters / letters of internal control weaknesses issued by the
~ statutory auditors;

(iv) Internal audit reports relating to internal control weaknesses;

(¥) The appointment and removal of ‘the Chief Internal Auditor shall be
placed before the Audit Committee; and

(vi) Certification/ declaration of financial statements by the Chief
Executive/ Chief Finance Officer.



CHAPTER 5
' REMUNERATION COMMITTEE

5.1 Bach SLPE shall constitute a Remuneration Committee comprising of at least three
Ditectors, all of whom should be part-time Directors (i.e Nominee Directors or
Independent Directors). The Committee should be headed by an Independent
Director. SLPE will not be eligible for Performance Related Pay unless the
Independent Directors are on its Board. Remuneration Committee will decide
the annual bonus/ variable pay pool and policy for its distribution across the
executives and non unionized supervisors, within the prescribed limits.
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CHAPTER 6
" SUBSIDIARY COMPANIES

6 1 At least one Independent Director on the Board of Directors of the holding
company shall be a Director on the Board of Directors of its subsidiary company.

6.2 The Audit Committee of the: holdmg company shall also review the financial
statements of its: subs1d1ary company

6 3 The minutes of the Board meehngs of the subsidiary company shall be placed at
the Board meetmg of the holding company. The management should periodically
bring to the attention of the Board of Directors of the holding company, a
statement of all significant transactions.and arrangements entered into by its
subsidiary company.

Explanation: For the purpose of these ~guidelines; only those subsidiaries whose
turnover:or net: Werth is not less than 20%of the turnover- or net worth respectively

of the Holding company - in the immediate - ‘preceding accounting year may be
treated as subs1d1ary companies.
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CHAPTER 7
DISCLOSURES
7.1 Transactions |
711 A statement in sum.mary form of transactions with related partles in the normal

and ordinary course of busmess shall be placed periodically before the Audit
Comimittee.

7.1.2 Details of material individual transactions with related parties, which are
not ini the normal and ordinary course of busmess shall be placed before the
Audit Com:mttee )

g B Detaﬂs of materzal md1v1du 'ansacho 15 wﬁh related partles or others, which

: are not ori an arm’s leng uld be placed before the audit Committee,
together with Management’s ]ustlﬂcatmn for the same.

7.2 Accounting Standards

ter_r_lent_s, a treatment d1fferent from

7241 Where mthe preparahon of fmancwl' st

7.2.2 All SLPEs shall prepare consolidated financial statements as per Accbunting
Standards, namely, AS21, AS23 ed by the Institute of
Chartered Accountantsof India ICAI ion to the Consolidation of
Financial Statements to. gwe true and fair wew of_lts'-ﬁnanmal position and. workmg

result.

7.2.3 All SLPEs are requn'ed to pubhsh segment wise profit and loss as per
Accounting Standard 17 Se'gment Reporhng for which is necessary for
meeting the needs of usersof financial statements.

7.3 Board Disclosures --Risk mana'gement _

7.3.1 The company shall lay down proced'ares to inform Board members about
- -the risk assessment and ‘minimization procedures

7.3.2 The Boatd -shou‘ld '-imple'me'nt' -':f;pol‘ic-ies and..prcitedures which should include:

(a) Staff respons1b111t1es in relation to fraud prevention and identification
(b) Responsibility of fraud mveshgatlon once a fraud has been identified
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oy Process of repoftmg on fraud. related matters to management®
(d) Repori:mg amd recording processes to be followed to record allegatlons
of fraud

(e) Requlrements of training to be conducted on fraud prevention and
identification.

74 -RemuHEfaﬁoﬁ"io'f ]ji'recforS' ..

741 All pecumary relatlonslup or transachons of the part-time Directors vis-a-vis
‘the company shall be dJsclosed in the Annual Report.

742 Further the followmg dlsclosures on tl}e remuneratlon of Directors shall be

_ rate Governance of the Annual Report.
2 Al elemen_ts remuneratlo" ackage of- a]l the directots i.e. salary, benefits,
bonuses, stock opﬁoﬁs pe:nsm' efc.
b. Details of fixed component and performance linked mcentwes, along with the
performance criteria. Sl :
¢ Service contracts, notlce perm"
~d. Stock option: details, if anty - and whethe

petiod over which accruedand over w1=uch exerc1sable

7.5 Management

-75.1 As per the cln:ector’ s Re" ort or s

iii. Opportum Al
iv. Segment?wise or product—mse performanCe
'v. Outlook --
vi. Rlsks and Concerns

conserva’aon, Renewable eﬂergy developmen’cs Fore1g'n change
conservation.

xi. Corporate social responslblhty

752 Senior mahagement shall. make dlsclosures to the board relet;mg to- all
material financial and commercial transactions, where: ’chey ‘have personal
interest that may have a poten'aal conﬂmt Wlth the interest of the company

————
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There shall be a8 separate sectxon ‘on’ Corporate ‘Governance in each Annual
‘Report of company, with detaﬂs of comphance on Cotporate Governance.

‘8.2 Compliance

8.2.1 The company shall obtain a cert:.ﬁcate from éither the auditors or
_ practicing Company Secretary__ e‘gardmg compliance of conditions of
Corporate Goverttance as stlpxﬂafed in the guldelme

822 Chau‘man s speech in Annual General Meetmg should carry out a section on
compliance of Corporate Governan guldelmes / norms. :

8.3 Schedule of implementation

These Guidelines on- Corporate Governance are now mandatory. The SLPEs shall
- submit quarterly prOgress_reports within 15 'days'f-from the close: of each quarter, in
format to- respectNe'_..-,'- “Adr partments The Adnumstrahve" :

Departments will consolidate the infor: btained. from the: SLPEs and furnish
~ acomprehensive report to the DPE by “every financial year on ‘the status
of compliance of Corporate: ‘Governarice Guidelines during the previous financial
year by the SLPEs undet their ]unsdrc’oon i

8.4 DPE, GOA will, from time to time, ‘make suitable modifications to these
Guidelines in order to. bring, them in line with prevaﬂmg laws, regulations, acts,
‘etc., DPE, GOA may also issue ‘clarifications ~to the ‘concerned Administrative
Ministries/ SLPEs on issues relatmg to the Ministries/ SLPEs on issues relating to the
“of these Guidelines.

o e



