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About the Handbook
Purpose

Governance is the art of conceptually identifying probable causes of failures in the system and ensuring preventive action to avoid damage. An idea or a process should be well documented, to serve existing and future stakeholders effectively. A corporate governance manual guides the owners and the senior management of an enterprise to document the governance process and methodologies.

This handbook is a generic corporate governance manual that can be adopted or customized based on specific requirements of an individual or an organization.

Approach

This manual not only lays down the key ingredients of corporate governance but also strives to establish a link between various functions, departments along with their roles and responsibilities. Also, it covers the type of reporting structure and report types that could be useful in achieving effective corporate governance.

About the authors

S.Krishnakumar is an Associate member of the Institute of Chartered Accountants of India which is the premier institution governing the profession of accountancy in India. His total industry experience spans over 15 years which includes extensive financial and management audit experience. He has served as finance controller and business support manager with leading Fortune 500 companies for over 9 years; He has good insights and understanding of international taxation, business development initiatives, strategic planning and human resource management.

Lekha Krishnakumar is a Fellow member of the Institute of Chartered Accountants of India. Her total industry experience spans over 15 years which includes, over 11 years of experience in financial and management audits, company formation, statutory compliance and taxation. She has served as Commercial manager in MNCs responsible for financial planning, project control and customer interface. She has an excellent academic record with state level accolades in economics and accounts, and merit in the foundation course of Institute of Chartered Accountants of India; currently, she has conducted workshops on accounting and management word-wide and gives regular presentations at the Southern India Regional council of the ICAI.
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1. Mission Statement for the Enterprise

Every Enterprise is set up with an objective to carry out a specific mission.  Therefore, every entity must adopt an unambiguous mission statement which serves as a constant reminder to focus on the transformational impact desired by the Sponsors on the economy and the society. The Principal Sponsors are, the Primary Shareholders. The Principal Sponsors in conjunction with the senior management team shall define the mission statement.
The mission statement will serve as a benchmark to
· Achieve the desired goals.
· Create awareness among various stakeholders with respect to the overall direction.
· Determine business plans.
· After assessing strategic alternatives, define the framework for the enterprise
Accordingly, each Enterprise must conduct all its activities in alignment with this mission. Before embarking a new activity, it should be checked for conformance. 
2. Mandate to the Enterprise
The achieving of the set objectives and delivering of economic benefit to the constituents of the stakeholders are paramount. The Sponsor is clear that the achievement of these goals is not at odds with the principles of efficient management.  On the contrary, if enterprises are not efficiently managed with commercial clarity they become weak and ineffective and are unable to achieve their vision and fulfill their mandate.
For example, the distribution of items of affordable items of mass consumption to the poorer sections in remote villages at a profit by the private sector companies demonstrates that achievement of social objectives with economic benefit is possible.

The Sponsor also holds that ‘not-for-profit’ does not imply ‘for-loss’.

In order to succeed in the pursuit of objectives the Sponsor recognizes that it is imperative that there is a delegation of appropriate authority, creation of a culture of responsibility and a process for monitoring accountability of key departments and personnel.

Through a written mandate, which could be in the form of an Memorandum of Understanding, the Sponsors have empowered the Board of Directors and the Chairman with the requisite amount of authority and autonomy to discharge their functions effectively. This ensures operational freedom necessary for a sharp focus on the business goals of the Enterprise which is now recognized as the only way to achieve the mission of the Enterprise.
The Board of Directors is accountable only to the Sponsors. Multiple reporting structures and the seeking of approvals from an entity outside the Organizational framework create confusion and results in indecision and frustration.   
The Sponsor through the written mandate has therefore ensured that its own concerns and demands on the Enterprise are articulated and fully reflected in the Mandate. Thereafter, the Sponsor and other institutions in the environment of the enterprise will entrust the management of the enterprise to the Board and facilitate the achievement of objectives by providing the guidance and empowering the Board with the necessary resources.
The Sponsor and other institutions representing the interests of the Sponsor will monitor and comment on progress of the enterprise only through its representation on the Board of Directors of the Enterprise. 
Annex the Mandate for this Enterprise to this document.
3. The Board

The Board of Directors is the Governing mechanism in the enterprise. The Board’s role in the governing activity is central. Together with guiding corporate strategy, the board is chiefly responsible for monitoring managerial performance and achieving an adequate return for shareholders, while preventing conflicts of interest and balancing competing demands on the corporation. In order for boards to effectively fulfill their responsibilities they must be able to exercise objective and independent judgment.

a) Composition of the Board

The Board for this Enterprise comprises ……………………..members. 

The following is the composition of the Board:

50% 

Shareholders-Promoters, Funding Agencies, Administrative
CMD / CEO

CFO / Director – Finance
(Balance) 
Specialists and Independent Directors from Other Enterprises

(For instance, Technical specialists like engineers from other departments, functional specialists, financial consultants, legal experts, etc.)
Under special circumstances, the Board will also invite special participation from specialists from industry in key meetings to assist in addressing specific issues as and when necessary. It shall be the responsibility of the CEO to ensure such invitation is extended. The Sponsor will assist in securing the cooperation of any such specialist on an invitation basis.

The Board of directors shall be appointed by the Apex Review Committee (see section 8 below). The Sponsor shall send nominations to the Apex Review Committee for selection of Board of Directors. The Apex Review Committee can include their nominations for independent Directors. The decision of the Apex Review Committee is final.

The Board comprises of Executive and Non-Executive Directors. 

b) Executive Directors 

· Directors’ service contracts should not exceed two years without Apex review Committee’s approval. 
· There would be full and clear disclosure of Directors’ total emoluments, and those of the chairman and highest paid Director, including pension contributions. Separate figures would be given for salary and performance-related elements and the basis on which performance is measured shall be explained. Report submitted to the Apex Review Committee on an annual basis shall contain these details.
· Executive Directors’ pay shall be subject to the recommendations of a Human resources’ committee made up wholly or mainly of non-executive Directors.

c) Non-executive Directors

· Non-executive Directors bring independent judgment, a different perspective and most importantly are a non-interested professional party to any decision. This input is important to monitor strategy, performance, resources (including key appointments) and standards of conduct.
· The non executive directors would provide guidance in formulating strategy, monitoring performance and ensuring the proper allocation of resources. They would bring specific industry knowledge based on their experience with other organizations and would facilitate an industry comparison.
· All of them will be chosen on the criteria of independence of management and free from any business or other relationship, which could materially interfere with the exercise of their independent judgment, apart from their fees and shareholding.  Their fees reflect the time which they commit to the company.
· Non-executive Directors are appointed for a period of two years and reappointment shall not be automatic.

· Non-executive Directors should be selected through a well defined and transparent process and both this process and their appointment shall be governed by the Apex Review Committee.
d) Leadership

The Board will select a Chairman for presiding over the Board meetings. The Board shall also select a CEO for the Enterprise. The age-group of the Chairman and CEO can vary between 40 and 65 depending on the experience, qualifications and capability of the individual. The selection of the Chairman and CEO will be based on nomination and voting among the Board members. A Chairman and CEO will be elected once in two years. 
The Chairman of the Board of Directors is the mandate holder for the Sponsors. The CEO has the responsibility of submitting Governance Report to the shareholders, Funding Agencies and Apex Review Board on a half-yearly basis. 
e) Roles and responsibilities of Board of Directors

A. Board members shall act on a fully informed basis, in good faith, with due diligence and care, and in the best interests of the company and the shareholders.

B. The board shall maintain high ethical standards in conducting the business. It must balance the interests of all stakeholders and in case of a conflict the mandate will be revisited to decide which stakeholders’ interests are paramount.

C. The board shall fulfill certain key functions, including:

1. Reviewing and guiding corporate strategy, major plans of action, risk management policy, annual budgets and business plans; setting performance objectives; monitoring implementation and corporate performance; and overseeing major capital expenditures, acquisitions and divestitures.

2. Monitoring the effectiveness of the company’s governance practices and making changes as needed.

3. Selecting, compensating, monitoring and, when necessary, replacing key executives and overseeing succession planning.

4. Monitoring and managing potential conflicts of interest of management, board members and shareholders, including misuse of corporate assets and abuse in related party transactions.

5. Ensuring the integrity of the corporation’s accounting and financial reporting systems, including the independent audit, and that appropriate systems of control are in place, in particular, systems for risk management, financial and operational control, and regulatory and statutory compliances. 

6. Overseeing the process of disclosure and communications.

D. The board should be able to exercise objective independent judgment on corporate affairs.

1. The Board will constitute various committees (as listed below in section 6). A member of the Board would be nominated and assigned to head the committees.

2. When committees of the board are established, their responsibilities, composition and working procedures should be well defined and disclosed by the board.

3. Board members shall commit themselves effectively to their responsibilities.

E. In order to fulfill their responsibilities, board members will have access to accurate, relevant and timely information. It is the responsibility of the Chairman/ Company Secretary to ensure that this information is made available to colleagues on the Board.
F. The Board shall ensure that an objective and professional relationship is maintained with the auditors.
G. The Board shall adhere to the ethics policy drafted by the disciplinary committee and approved by the Apex Review Committee and ensure its compliance through the Code of Conduct. Non compliance can result in termination. 
H. The Board will nominate a Managing Director to run the day to day operations of the Enterprise. The acceptance of the nomination shall be done by the Apex Review Committee. (The role of the Managing Director is explained in detail below in point D2 of section 6 of this document.)
f) Code of Conduct and Ethics for Board of Directors

A “Code of Conduct” is formulated for the Board of Directors, with the objective of maintaining standards and ensuring compliance with the ethics policy and conduct. The Code of Conduct would be the manifestation of the ethics policy and would provide a detailed description of the standards, practices and values which act as guidelines for the ethical functioning of the Board. The matters covered under the Code would be of utmost importance in conducting the business in accordance with business ethics. Since the Directors are entrusted with responsibility to oversee management of the business and affairs of the Company, their observance of the Code shall be exemplary and shall also set the standard of conduct for all employees.
g) General guidelines for evolving Code of Conduct for the Board

The Code of Conduct should ensure that every Director seeks to exercise due care and diligence in the performance of duties, protect the interest of the enterprise and act in good faith. Directors would also be expected to dedicate their best efforts in advancing the SLPE's interests and to make decisions based on the enterprise's best interests and independent of outside influences so that the mandate is fulfilled.
The Code of Conduct would require that all Directors:

· attend Board and its Committee meetings regularly

· dedicate sufficient time and attention to the enterprise to ensure diligent performance of duties, by preparing for meetings 

· review in advance any materials distributed 

· are aware of and seek to fulfill duties and responsibilities as set forth in the Memorandum of Association, Articles of Association and Corporate Governance guidelines.

· report any conflict of interest and refrain from decision making in areas where they are the interested parties.
· seek to comply with all applicable laws, regulations, confidentiality obligations and Corporate Policies.

Special care should be taken to include the following areas while drafting a Code of Conduct for the Executive and Non-Executive Directors:

· Conflict of Interest

· Accepting Gifts And Entertainment from the Management
· Mis-use of Company Property

· Maintaining Confidentiality of Information 

· Fair Dealing  with Stakeholders

· Misuse of office to seek special benefits from vendors/customers/employees
h) Liabilities of the Board of Directors

As long as they perform their duties as per the guidelines given above, they will not have any personal liability. 
However, the Directors can be held personally liable for:

· Gross Negligence

· Willful misconduct

· Fraud and misrepresentations.

· Breach of trust.
· Ultra vires acts beyond the objectives specified in the mandate.

· Any other un-ethical behavior.

4. Strategic functions of the Board 
a) Strategic functions

The Board would ensure the following:
· Definition of a goal, a desired end product or an opportunity which is in line with the vision and mission of the Enterprise.   
· Define objectives to achieve the goal.

· Break the above objective into meaningful pieces.
· Develop a clear issue analysis.
· Evolve an unambiguous activity plan with roles and responsibilities.
· Analyze the various alternatives and recommend the best alternative that aligns with the overall strategies of the Enterprise.
· Perform risk analysis.
· Design an implementation schedule.
· Move towards the end objective and monitor progress on a regular basis to ensure effective achievement.
b) Evolving an appropriate business model

The Board shall adopt the optimal business model that would ensure achievement of the mission and the effective delivery of the mandate. The Board shall give guidelines to the management to follow these steps for development of a business model.
· Evaluate the current business model for deficiencies and constraints.

· Realign them with revised strategies if any.  
· Evaluate current value proposition and their sustainability 
· Create a plan to revamp or introduce new offerings.
· Perform cost-benefits analysis to evaluate alternate business models.
· Prepare a business case in support of the strategic rationale and intent for recommending change and have it approved by the Sponsors.
· Develop a clear transition plan to adopt change of model.
· Define the roles and responsibilities of the stakeholders involved in the transition.
· Monitor, whether implementation adheres to the approved business case.

c) Business Planning and Budgetary Functions

The Board shall ensure that appropriate mechanism exists for planning and monitoring within the Enterprise.  The following are essential elements of a proper planning and monitoring system:

· A costing and pricing methodology. 
· An appropriate cost allocation methodology to review the performance of individual business units within the Enterprise.
· A three year rolling business plan and financial plan based on realistic market forecast and cost data.
· Annual financial budget comprising sales, capital expenditure, direct expenses, overheads and manpower.
· Monthly reports through the budgetary committee on actual performance as against budgets.
· Analyzing variance and taking remedial actions.
· Revision of budgets due to any reasonable justifications presented through business case.
d) Performance measurement

It is the prime responsibility of the Board to evaluate performance of

· Enterprise as a whole

· Departments
· Key Management Personnel
While evaluating the performance, Board members should act on a fully informed basis, in good faith. Therefore it is the responsibility of the Board to ensure that appropriate flow of information exists within the Enterprise.

The Board shall work through the various committees to ensure monthly information is available on

· Profitability, comparison of budget with actual.
· Capital Budgets and their utilization.
· Break up of inventory based on their movement, availability and carrying costs. 

· Status reports on ongoing projects. 

· Order value status as a measure of Enterprise’s sustainability.
· Over-due debt collection issues.
· Department wise headcount status.
· Issues highlighted in the audit reports and their follow up.
· Issues pending with disciplinary committee on personnel issues.
The Board shall effectively address any anomalies emerging from the aforesaid reports.

5. Human resource Function of the Board

The Board shall review the functioning of the Human resources committee and shall give directions to the committee in the following areas:
a) Selection Policy in alignment with the mission and strategic plan. 
· Define a requisition and approval process which would address the budget availability, current and future business need, reasonableness and avoiding overstaffing.

· Job description and the necessary skills and qualifications required to discharge the function.

· Identify the right person for the right job.

· Devise attractive remuneration package to attract and retain good talent.

· Device an effective interview and evaluation process which gives sufficient weight-age to qualifications, experience and other behavioral traits that would be essential for corporate values.

b) Remuneration and reward Policy

· Develop a competitive pay structure that meets industry standards and the expectations of the employees.

· Make clear career development plan for key employees. 

· Remuneration should have a component mix comprising 

· fixed component

· flexible performance based incentive  for meeting agreed goals and

· a bonus for achieving a stretch target 

· Institute an effective performance evaluation system in the form of setting 

· key result area at the beginning of the year,
· staff dialogue between the supervisor and the subordinate to evaluate performance,

· performance rating system to be followed by the supervisor and, 

· employee feedback to understand their expectations, goals and ambitions.

· Prepare a reward system to recognize contributions made by employees and develop corporate citizenship.

c) Re-assignment Policy

· Define circumstances that would warrant a re-assignment of personnel

· Institute a training mechanism that would help personnel to adapt quickly and effectively if re-assignment is to higher levels based on either performance, career plan or job rotation policy.

· Determine method and type of disciplinary action, when faced with instances of violation of code and conduct, attitude, behavioral and under/non performance issues.

· Capacity building.
6. Integrity of Organizational Processes

a) Overview of Organizational structure
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b) Constitution of Committees

The Board of Directors will form the various committees by passing a resolution at the Board meeting. Each committee shall comprise of at least two members and a maximum of 6 members. Of the total number of members, 50% shall represent Board of Directors and balance 50% shall be from the Management.
C1. Audit Committee

Roles and Responsibilities
· Getting audits (Statutory and other external, Internal, Quality and process) done on a periodic basis.

· Analyze and synchronize audit findings and make recommendations to the Board for appropriate action. 

· Suggest remedial measures for correcting anomalies and follow up on implementation. The responsibility for implementation of corrective action lies with the Board of Directors and any overdue issues would be referred to the Apex Review Committee. 
· Maintain copies of approved manuals for reference and monitoring.
· Where the audit findings reveal or raise sufficient doubts with respect to violation of codes of ethics and conduct, the same should be referred to the Disciplinary committee for further action.

Whistle blower policy
The purpose of this policy is to 

a) Encourage employees at all levels to report the following to the Board of Directors without any fear of harassment:

· misconduct 

· unethical behavior 

· malpractice

· fraud

· violation of enterprise’s policies and 

· violation of law

b) Ensure transparency within the enterprise and thereby building trust.

Any stakeholder, either directly or through a written communication, can make a complaint to the Audit committee along with necessary evidence to highlight any of the following acts of misconduct:

· Violation of any law or regulations,

· Corruption,  theft, fraud, coercion and willful commission

· Conflict of interest. 

· Mismanagement, Gross wastage or misappropriation of company funds/assets.

· Manipulation of Company data/records.

· Leaking confidential or proprietary information.

· Unauthorized use of Company’s resources.

· Activities violating Company policies.

· A substantial and specific danger to public safety.

· Misuse of authority.

· An act of discrimination or sexual harassment

· Any other act that is bereft of general oral standards affecting the interest of the company.
Guiding Policies/Processes/Manuals

· Internal control processes manual.

· Internal audit procedures.

· Delegation of powers manual.
· Procurement policy.
· Business policy.
· Step-by-step manual for dealing with audit findings.

Periodic reports to the Board

· Important Internal/External/quality/process audit observations.

· Action plan submitted by various departments for meeting the shortcomings and correcting deviations.

· Report of actions taken by various departments to correct anomalies on a quarterly basis.

· Report to the disciplinary committee for malpractices caused by staff/management with a copy to the Human Resources Committee.

C2. Disciplinary Committee

Roles and Responsibilities

· Maintain and circulate code of ethics and conduct within the Enterprise.
· Monitor adherence to the code of ethics and conduct and act on complaints received from any the Director/management personnel/staff member through the Whistle Blower Policy enumerated above. 
· Maintain a central repository for conduct and ethics incidents, within the bounds of confidentiality to serve as precedents.
· Ensure correct process for investigations is followed.
· Investigate cases of indiscipline, irregularities and misconduct.
· Suggest action to be initiated by the Board based on its findings. 

· Receive performance appraisal information from Human resource remuneration committee and prepare exception reports on poor performers and investigate the reasons thereof.
· Capacity building for creating awareness of the code and demonstrating the implications of non adherence
· Based on these findings suggest appropriate action to be taken by the Managing Director.

Guiding Policies/Processes/Manuals

· Directors Code of Conduct and Ethics.

· Management Code of conduct and Ethics.

· Staff Code of conduct and Ethics.

· Human Resources policies.

· Labor Acts.

· Labor Union procedures and manuals.

· Internal audit procedures.

· Report from the Audit committee.

· Report from the Human Resources committee.

Periodic reports to the Board

· List of complaints generated by Audit and Human resources committees.

· Status report on cases pending, solutions proposed and solved.

· Proposed action plans on cases heard and pending decision.

C3. Budgetary Committee

Roles and Responsibilities

· Design a clear costing and pricing methodology and templates.

· Prepare/adopt existing budget manual defining clear process flows and templates.

· Prepare annual budgets as per the manual taking inputs from various department heads.

· Circulate a copy of approved budget to all the departments for their adherence.

· Approve expenses if it is in line with the budgets. 
· Monthly variance analysis of actual Vs budgets and writing explanatory commentary on the variance and submit it to the Board for review.

· Find out the reasons for spending request if budget is unavailable and make recommendations to the Board for approval.

· Maintain budget availability status on a weekly basis.

· Expenses exceeding budget can be sanctioned by the CEO.

Guiding Policies/Processes/Manuals

· Budget manual.

· Budget sanction process.

· Guidelines for making operational plans.

· Copies of governing laws and statues for tax purposes.
· Actual expenses reports on quarterly basis.

· Delegation of powers.
Periodic reports

(Board)
· Annual Budget to the Board for approval.

· Variance analysis on monthly basis.

· Over the budget sanctions required with reasons thereof.

(Managing Director)
· Approved budget manuals for circulation to various line managers.

· Budget availability and utilization status.
C4. Risk assessment Committee

Roles and Responsibilities

· Assessing the need to undertake or sanction projects.
· Evaluation of project feasibility analysis.

· Ensuring that the projects are in line with the Enterprise objectives.

· Identification of risks translating to financial impact.

· Developing risk management plans.

· Advising the Board on go/no-go decisions.

Guiding Policies/Processes/Manuals

· Business Policies.
· Project status reports.

· Project pricing manual.
Periodic reports

· Project feasibility reports for inception projects.

· Project evaluation reports for on-going projects.

C5. Human Resource Committee

Roles and Responsibilities

· Define the role definitions and responsibilities for each job function.

· Define the skills and qualification criteria for each function.

· Design/adopt recruitment process for various categories of employees.

· Assess any gaps between the existing and desired skills and capabilities and suggest improvement plans.

· Create and manage report templates to be submitted by Human resource department.

· Study the Industry trends with regard to remuneration and design and suitable compensation packages after adopting existing Government guidelines.

· Develop pay structure with fixed components and performance based flexible components and put it up in front of the Board for approval. 

· Develop key result areas for each function and ensure performance evaluations are done in line with the accepted goals.

· Submit a copy of performance appraisal information received from Human resource department to Disciplinary committee.

· Recommend a suitable remuneration structure for the visiting Directors and disclose the same in the reports after acceptance.

· Supervise capacity building activities.

· Develop training programs for Directors.

· Design and develop various training programs to employees for enhancement of personality, skills and efficiencies.
· Define circumstances that would warrant a re-assignment of personnel.

· Institute a training mechanism that would help personnel to adapt quickly and effectively if re-assignment is to higher levels based on either performance, career plan or job rotation policy.

· Refer to the disciplinary committee, when faced with instances of violation of code and conduct, attitude, behavioral and under/non performance issues.

Guiding Policies/Processes/Manuals

· Recruitment Policy.
· Recruitment process manual.

· Remuneration policy.

· Human resources policies.

· Audit committee and disciplinary committee reports on employee mal-practices.
· Personnel evaluation policy and processes.

· Personnel re-assignment policy.

· Employee termination guidelines.

· Copies of various employment related statutes and laws.

· Travel related policies.

· Processes and policies governing loans and advances to staff.

· Budget manuals.

· Training manuals.

Periodic reports

· Employee statistics.

· Details of total remuneration to the employees on half-yearly basis.

· Recommendations for revision in pay structure.

· Performance appraisal reports.

· Labor union dispute management reports, if any.

D1. Internal Audit Department

Roles and Responsibilities

· Conduct internal audit of the Enterprise on a continuous basis.

· Maintain independent status and report directly to the Audit Committee only to the Audit committee.

Guiding Policies/Processes/Manuals

· Internal control processes manual.

· Internal audit procedures.

Periodic reports to the Audit Committee

· Generate quarterly reports to be submitted to the Audit committee.

D2. Managing Director (MD)

Roles and Responsibilities

· Providing leadership for the Management.
· Implementing and reporting to the Board on the Company’s strategy.
· Monitoring the Company performance with respect to the objectives set by the Board.
· Providing all such information to the Board as is necessary to enable them to assess the performance of the Enterprise.
· Maintaining good relationships with its stakeholders.
· Create/adopt and manage appropriate authority hierarchy and signing authority levels.

· Devising programs for managerial development.

· Develop a succession plan to ensure business continuity.
· Establishing and maintaining proper internal controls systems and disclosure norms and procedures. 
· Design/adopt various rules, policies and guidelines for operations in conjunction with the various line managers and place it to the Board for approval.

· Approved rules, policies and guidelines should be documented, circulated and stored properly for reference from time to time.

· Design/adopt internal control processes for various functions in conjunction with the internal audit department and place it for approval of the audit committee and Board.

Guiding Policies/Processes/Manuals

· Corporate Governance Manual.

· All relevant policies and manuals.
Periodic reports

· Exception reports and summary of important reports received from various departments.

D3. Head of Support Functions

Roles and Responsibilities

· Responsible for effective performance of all support functions.

· Working closely with the various committees and the Managing Director.

· Accountable and answerable to the MD and the respective committees.

Guiding Policies/Processes/Manuals

· Business Policies.
· Human Resources Policies.

· All other process manuals.

Periodic reports

· Monthly MIS of support services.
D4. Human Resource department

Roles and Responsibilities

Recruitments/ Separation/Re-assignment

· Identifying candidates.

· Follow the human resources recruitment process designed by the committee and short-list appropriate candidates for approval by the Human resources Committee.

· Manage joining formalities.

· Manage employee separation/re-assignment.

Performance evaluation/ incentive plans

· Maintain staff records.

· Maintain leave records of all employees and contract workers.

· Conduct annual employee appraisals through managers.

· Consolidate the performance ratings and submit to the Human Resources Committee.

· Decide on increments and promotions in conjunction with Human resource remuneration committee.

· Manage pay structure.

· Document and assess employee feedback.

· Submit information in prescribed document to Human resource remuneration committee.

· Design and develop various training programs to employees for enhancement of personality, skills and efficiencies.

Labor Acts and company policy compliance

· Adherence to local and central Acts (eg PF,ESI Profession tax, Industrial disputes Act, Shops and establishments Act).

· Design and implement HR policy within the company.

· Conflict management.

· Work in conjunction with the Legal and Statutory department in case of disputes.

Guiding Policies/Processes/Manuals

· Recruitment Policy.

· Recruitment process manual.

· Remuneration policy.

· Human resources policies.

· Audit committee and disciplinary committee reports on employee mal-practices.

· Personnel evaluation policy and processes.

· Personnel re-assignment policy.

· Employee termination guidelines.

· Training manuals.

· Copies of various employment related statutes and laws.

· Travel related policies.

· Processes and policies governing loans and advances to staff.

· Budget manuals.

Periodic reports

· Employee statistics.

· Performance appraisal reports.

D5. Procurement and Logistics

Roles and Responsibilities

Purchases

· Follow the procurement process for obtaining materials.

· Coordinate with Finance department for booking of vendor invoices.

· Inventory Management

· Maintaining inventory records.

· Inspection of goods received.

· Controlling issues and receipts.

· Physical verification of stock.

· Advising Finance on value of breakages and losses.

· Adopt and follow the stores process.

Facility management

· Front office management.

· Building lease agreement management.

· Building upkeep.

· Work station up-keep/additions/scrapping.

· Make recommendations for improvements in work space.

· Insurance for premises and assets.

· Security.

· Telecommunication and Data lines.

· Import and Export goods and services as and when required following the import export process.

Supplies

· Stationary.

· Canteen.

· Power.

· Water.

· Purchase of assets like office equipments, electrical fittings, furniture etc.

· Maintain register of fixed assets except computer and accessories.

· Annual physical verification of fixed assets (except computer and accessories).

· Compare with fixed assets register and prepare variance reports.

Transportation

· Shipment of goods.

· Courier/postal/dispatch.

· Company vehicle registration and maintenance of documents.

Guiding Policies/Processes/Manuals

· Procurement/purchase manual.
· Asset management procedures.

· Security procedure.

· Personnel work space allotment procedure.

· Import- Export procedure.

· Fixed Asset physical verification procedure.

· Inventory management procedure.

Periodic reports

· Monthly reports on procurements.
· Summary report on work dispatch status.

· Summary report of fixed assets.

· Consumable utilization reports.
· Fixed assets requirement schedules on quarterly basis.

· Inventory status report.

D6. Legal and Regulatory Compliance

Roles and Responsibilities

· Compliance with direct and indirect tax laws and dealing with assessments.

· Ensuring other legal and statutory obligations is being effectively addressed.

· Timely submission of reports and returns to appropriate authority.

· Advice on various statutory levies and implications on the functioning of the Enterprise.

· Dispute managements.

Guiding Policies/Processes/Manuals

· Copies of laws and enactments of various statutes.

· Ethics and code of conduct manual.

Periodic reports

· Reports and returns to external authorities.
· Status of submission of such returns and reports.

· Delay reports.

D7. Operations Controls

Roles and Responsibilities

· Customer contract management.

· Supplier contract management.

· Invoicing.

· Implementing project evaluation systems and reporting.

· Debtors’ management/ageing analysis.

· Status of outstanding commitments.

· Systematic maintenance of documents.

· Work with Legal and Regulatory compliance department in case of disputes.

Guiding Policies/Processes/Manuals

· Business policies.
· Statutes governing business practices.
· Credit policy with customers and vendors.

· Costing/Pricing methodologies.

Periodic reports

· Monthly Debtors ageing analysis.
· Monthly Outstanding commitment reports.

· Deviations in project expenditure.

· Deviations in Supplier delivery schedules.

D8. Finance

Roles and Responsibilities

Treasury

· Cash and funds flow management.

· Relationship with banks.

· Debt Collection.

· Investment of excess funds in compliance with general guidelines and policies on investments.

Book Keeping

· General Ledger.

· Accounts Receivable.

· Accounts Payable.

· Receipt and payment through cash/bank.

· Bank Reconciliations.

· Finalization of financial statements.

· Managing internal & external audits.

Planning/Budgetary Control

· Matrix reporting to the budgetary committee.

· Work in conjunction with the guidelines and policies set by the budgetary committee.

· Preparation/compilation of Annual Budgets and submit to the budgetary committee.

· Comparative analysis of budgets vs. actual.

· Design product/service pricing methodologies.

· Preparation of monthly MIS.

Payroll administration

· Net salary calculations.

· Permanent/contract employees’ payroll management.

· Employee loan disbursements and recovery.

· Preparation of monthly pay slips.

· Issue Tax deduction certificates.

Guiding Policies/Processes/Manuals

· Accounting policies/standards.

· Investment policies.

· Cash holding policies.

· Cash verification procedure.

· Credit policy with customers and vendors.

· Annual Budgets.

· Costing/Pricing methodologies.

· Human resources Policies.

Periodic reports

· Monthly Bank reconciliation statements.
· Monthly MIS on sales/purchases region wise/profit/cost centre wise.

· Comparison of actual vs. budget statements.

· Cheques dishonored.

· Un-encashed cheques.

· Monthly cash flow projections.

· Monthly fund utilization and investment records.

· Deviation report on physical verification of cash.

· Excess cash-in-hand reports on monthly basis.

D9. Information Technology

Roles and Responsibilities

· Devise an appropriate IT strategy for the Enterprise.

· Develop Business continuity and Disaster recovery plans.

· Ensure adherence to data security norms.

· Procurement of Hardware and Software required for the Enterprise.

· Maintenance of Hardware and Software.

· Networking.

· Maintenance of Hardware inventory and register.

· Physical verification of Computers and accessories once a year.

· Prepare variance reports and initiate appropriate action.
Guiding Policies/Processes/Manuals

· Procurement policy.

· Asset management procedures.

· Physical verification procedure.

· Information Technology policy.

· Security manual.

· Budget for Capital requirement.

Periodic reports

· Discrepancy report (physical versus record).

· Non-budgeted purchases.

· Status report on physical installations and network connections.

D10. Head of Business Management

Roles and Responsibilities

· Responsible for effective performance of departments relating to business.

· Prepare regional budgets and targets in line with the overall guidelines of budget committee and submit for approvals.

· Develop and manage dealer/branch networks.

· Create leads and prospects.

· Customer interface and presentations.

· Monitor order generation and execution.

· Business Performance evaluation and reporting.

· Preparation and maintenance of Business policies and having them approved by the Board of Directors.

Guiding Policies/Processes/Manuals

· Business Policies.
· Customer Evaluation procedure.

· Procurement procedure.

· Tender evaluation procedure.

· Annual Budgets.

· Performance appraisal procedures.

· Business Ethics and Code of Conduct.

· Inventory management manual.

· Project execution manual.

· Costing/Pricing Methodologies.

· Risk evaluation procedure.

Periodic reports

· Project status reports.
· Annual performance evaluation reports.

· Deviations and slippages report.

· Delivery schedule vis-à-vis expected date of delivery with appropriate reasons for delays.

D11. Delivery

Roles and Responsibilities

Assist the Head of Business Management in

· Create and maintain process and methodology manual for execution of business and submit to the Managing Director and audit committee for approval.

· Monitor execution of Business orders.

· Technical advice while preparing competitive quotes.

· Working closely with procurement team and operations controls team.

· Manage subcontractors.

Guiding Policies/Processes/Manuals

· Business Policies.

· Customer Evaluation procedure.

· Procurement procedure.

· Tender evaluation procedure.

· Annual Budgets.

· Business Ethics and Code of Conduct.

· Inventory management manual.

· Project execution manual.

· Costing/Pricing Methodologies.

Periodic reports

· Project status reports.

· Deviations and slippages report.
· Delivery schedule vis-à-vis expected date of delivery with appropriate reasons for delays.
D12. Marketing

Roles and Responsibilities

Assist the Head of Business Management in

· Developing and managing dealer/branch networks.

· Creation of leads and prospects.

· Customer interface and presentations.

Guiding Policies/Processes/Manuals

· Business Policies.

· Customer Evaluation procedure.

· Tender evaluation procedure.

· Annual Budgets.

· Business Ethics and Code of Conduct.

· Costing/Pricing Methodologies.
· Market survey reports.
Periodic reports

· Proposals and Bids.

· Order conversions.

· Employee-wise order generation reports.
7. Meetings of the Board

The Board shall meet once in a quarter. 75% of the members should be present in any Board meeting to constitute a quorum. If a quorum is not present meeting shall be dissolved and another date for the Board meeting shall be fixed by the chairman of the meeting. If quorum is not present in the subsequent meeting also, then the Chairman has the discretion of continuing with the meeting in-spite of the shortfall in the attendance. If the Chairman is not present in any meeting, the Board shall elect a Chairman among the members present. Every Director should attend at least 75% of the total meetings in a year. The meeting should be convened by the Chairman/Company Secretary. A proper notice of convening the board meeting shall be served on each director giving them sufficient time to attend the meeting by the Company Secretary. The notice must state the business to be conducted (Agenda). The Board meeting Agenda would include review of actions taken on fulfilling the resolutions taken during the previous meeting. The Company secretarial work relating to Board meetings would be as follows:
· Fixing the date and venue.

· Issue notice and agenda to the Directors.

· Collect financial statements relating to the Enterprise from the Managing Director and present it for discussion.

· Maintain register of attendance.
· Arrange to invite specialists on the request of Chairman.

· Ensure quorum.

· Present minutes of the previous meeting.

· Make notes of the proceedings at the meeting.

· Drafting of the minutes of the meeting.

· Carry out orders and instructions of the board.

Undecided issues can be postponed for debate at the next meeting. If no decision is taken by the Board for issues debated in more than three meetings, the same should be highlighted and escalated.

The proceedings at the Board meetings shall be recorded and circulated. The Resolutions passed during Board meetings shall be recorded and documented properly.
8. Stakeholder review of the Mandate

a) The Mandate Holders and the Various Stakeholders
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The corporate governance framework recognizes the rights of stakeholders and encourages active co-operation between corporations and stakeholders in creating prosperity, jobs and the sustainability of financially sound enterprises.
b) Apex Review Committee – Structure, Components and Responsibilities

· An Apex Review Committee shall be formed for appointment of Board of Directors and monitoring the function of the Board.
· It shall comprise representatives of the External stakeholders-1 (listed above). The members of the Apex Review Committee shall be nominated from the stakeholder-1 group. The members shall be selected from the nominations received by the Principal Sponsor. 
· The Ape Review Committees members shall be different from Board of Directors.

· The members are selected for a period of two years.

· The Apex Review Committee shall meet twice in a year for reviewing various issues - once, for mid-term review and once for a full financial and business annual review. 
· The committee shall decide the remuneration for the Directors based on the recommendations of the Human Resources Committee.
· The Board should submit following reports to the committee for its review and suggestions:

· The financial and operating results of the company.

· Achievement of objectives.
· Remuneration paid to members of the board.

· Related party transactions.

· Foreseeable risk factors.

· Issues regarding employees and other stakeholders.

· Governance structures and policies, in particular, the content of any corporate governance code or policy and the process by which it is implemented.

· Significant audit findings by external auditors and action plan to correct anomalies and deviations and the time frame within which the deviations are expected to be corrected.
· Any major changes in the governing policies to be adopted in the future should be revealed highlighting the advantages and disadvantages of such change.

· Based on the reports submitted by the Board, the Apex Review Committee, constituted as stated above, shall evaluate the performance of the Board of Directors.
· A rating system to evaluate the performance of the Board could be evolved. For instance, ratings can be given for financial performance, audit compliances, timely decisions and actions, development of appropriate business models, adoption of competitive pay structures, timely completion of projects, achievement of certain business targets, reduction in collection period etc.

· On review of these reports, if it is found that proper corporate governance polices are not followed or the mandate holder has failed to meet the requirements of his role, the Apex Review Committee can recommend a strategy for improved Governance or consider re-organizing the Board, in case, the directors are found lacking in capabilities.

· Alternately, if the rating for the Board is good, incentive schemes to ensure sustained good performance can be drafted and implemented. 

· The existing mandate shall be automatically renewed by the Apex Review Committee at the end of the year, if the performance is found to be satisfactory.
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