
Suggestions of The Institute of Company Secretaries of India (ICSI) on 
‘Draft Revisions to the G20/OECD Principles of Corporate Governance’ 

 

 

Sl. 

No. 

Number of the draft 

Principles 

Suggestions Rationale 

1.  I. Ensuring the basis for an 

effective corporate 

governance framework 

 

 

It is suggested that the following text may be 

added to the end of the annotations of 

introductory para of Principle I: 

 

To ensure that the companies have complied 

with all the applicable laws and have 

implemented effective internal control systems, 

policies and procedures to serve needs of all the 

stakeholders they may be required to undergo 

Corporate Governance Audit. 

 

Corporate Governance Audit is an 

objective review of how an organization is 

governed. This review not only looks at 

how the governance structure is designed 

but also how it is actually operating.  

 

It assesses whether the adequate checks 

and balances are in place for effective 

governance. 

 

In India, Regulation 24A of Securities and 

Exchange Board of India (Listing 

Obligations and Disclosure 

Requirements) Regulations, 2015 

hereinafter referred to as SEBI (LODR) 

Regulations, 2015 prescribes that every 

listed entity and its material unlisted 

subsidiaries incorporated in India shall 

undertake secretarial audit and shall 

annex a secretarial audit report given by 

a company secretary in practice, in such 

form as specified, with the annual report 



of the listed entity.  

 

Every listed entity is required to submit a 

secretarial compliance report to the stock 

exchanges in the prescribed format within 

sixty days from end of each financial year. 

 

2.  I. Ensuring the basis for an 

effective corporate 

governance framework 

 

I.H. Clear regulatory 

frameworks should ensure the 

effective oversight of listed 

companies within company 

groups.  

 

It is suggested that the following text may be 

added to the annotations of sub-principle I.H: 

 

The parent company should monitor the 

governance of its group companies through a 

dedicated Group Governance Unit or 

Governance Committee comprising the 

members of the Board of the parent company.  

 

An interesting set of Corporate Governance 

challenges is shown by the subsidiaries. On one 

hand there is a need for maintaining a balance 

between the degree of control that needs to be 

exercised by the parent over its subsidiaries and 

the degree of independence required to be 

provided to them. On the other hand, is the 

question of how do the parent company and 

their Board place systems and processes which 

will assure and ensure that “Downstream 

Governance” of subsidiaries reflects the same 

values, ethics, controls and processes as at the 

parent Board level. Ineffective oversight can 

result in subsidiary governance failures, which 

poses both reputational and economic risks for 

the parent company. 

In building effective systems of Corporate 

Governance for subsidiaries regardless of 

the country in which the subsidiary 

operates, oversight and control will 

always remain the key drivers of success.  

 

The effectiveness of these needs to be 

tracked and evaluated and there must be 

systems in place in the parent-subsidiary 

relationship with the process and 

accountability for information 

management. 

 

Therefore, the parent company should 

monitor the governance of its group 

companies through a dedicated Group 

Governance unit or Governance 

Committee comprising the members of 

the Board of the parent company. A strong 

and effective Group Governance Policy 

may also be established by the parent 

company to ensure the good governance 

at group level. 



 

 

 

In India, in order to improve monitoring 

of group entities, Kotak Committee in its 

report on Corporate Governance in 2017  

recommended that where a listed entity 

has a large number of unlisted 

subsidiaries: 

1. The listed entity may monitor their 

Governance through a dedicated 

group Governance unit or 

Governance Committee comprising 

the members of the Board of the listed 

entity. 

2. A strong and effective group 

Governance policy may be 

established by the entity. 

 

However, the decision of setting up of 

such a unit/committee and having such a 

group Governance policy may be left to 

the Board of the listed entity. 

 

Accordingly, it was recommended by 

Kotak Committee that guidance to this 

effect may be provided by SEBI. 

 

3.  III. Institutional investors, 

stock markets, and other 

intermediaries 

 

It is suggested that the following text may be 

added to the annotations of sub-principle III.E: 

 

Whistleblowers are the most effective 

source of information in detecting 

financial frauds. However, the biggest 

barrier to whistleblowing is the long 



III.E. Insider trading and 

market manipulation should 

be prohibited and the 

applicable rules enforced.  

 

Many jurisdictions have provision to maintain 

anonymity and reward the Informant to 

encourage them to come forward to bolster 

Regulators’ arsenal in fighting insider trading 

cases. Identity of the informant is kept 

confidential. Award amount is generally a 

certain percentage of the monetary sanctions. 

  

history of retaliation. For company 

insiders, the risk of losing one’s livelihood 

as a result of disclosing wrongdoing by 

top executives is substantial. Oftentimes, 

encouraging them to step forward requires 

a financial safety net. 

 

The presence of reward laws sends a 

message to potential whistleblowers that 

their information is valued and can 

mitigate the risks of retaliation.  

 

Reward laws create a safe, effective, and 

highly successful method for employees 

to disclose fraud to the appropriate 

authorities. 

 

In India, Regulation 7D of SEBI 

(Prohibition of Insider Trading) 

Regulations, 2015 provides that the 

amount of Reward shall be ten percent of 

the monetary sanctions and shall not 

exceed Rupees ten crores or such higher 

amount as the Board may specify from 

time to time. 

 

If the total reward payable is less than or 

equal to Rupees One Crore, the Board 

may grant the said reward upon the 

issuance of the final order by the Board. 



 

Provided that in case the total reward 

payable is more than Rupees One Crore, 

the Board may grant an interim reward 

not exceeding Rupees One Crore upon the 

issuance of the final order by the Board 

and the remaining reward amount shall 

be paid only upon collection or recovery 

of the monetary sanctions amounting to at 

least twice the balance reward amount 

payable. 

 

In case of more than one Informant jointly 

providing the Original Information, the 

Reward shall be divided equally amongst 

the total number of Informants. 

 

4. 2

. 

IV. Disclosure and 

transparency  

 

IV.A.6. Information about 

board members, including 

their qualifications, the 

selection process, their 

composition, other company 

directorships and whether 

they are regarded as 

independent by the board.  

 

It is suggested that the following text may be 

added to the annotations of sub-principle 

IV.A.6: 

 

The following information should be disclosed 

in the annual report or on the website of the 

company for easy access to information by the 

stakeholders: 

• Information about board committees 

• Composition of committees 

• Terms of reference of the committees 

• Number of meetings held and the number 

of meetings attended by each Member 

The Board constitutes sub-committees to 

focus on specific areas and make 

informed decisions within the authority 

delegated to each of the Committees.  

 

Committees allow the board to handle a 

greater number of issues with greater 

efficiency by having experts focus on 

specific areas; develop subject specific 

expertise on areas such as compliance 

management, risk management, financial 

reporting; enhance the objectivity and 

independence of the board’s judgment. 

 



• Whether the Chairperson/ Member of the 

committee was present in the Annual 

General Meeting to answer Shareholders’ 

queries. 

 

While the board as a legal unit always 

retains responsibility for the work of its 

committees, the committees because of its 

focus on the mandate, the size of the 

committee being relatively smaller than 

the board tend to be more effective. 

 

Therefore, it is important to disclose such 

information on board committees as these 

information indicate whether the board 

committees have appropriate balance of 

skills, experience, independence and 

knowledge of the company to enable them 

to discharge their respective duties and 

responsibilities effectively. 

 

5.  IV. Disclosure and 

transparency 

 

IV.A.8. Foreseeable risk 

factors.  

 

 

It is suggested that the following text may be 

added to the annotations of sub-principle 

IV.A.8: 

 

Companies should formulate a detailed risk 

management policy including a framework for 

identification of internal and external risks 

specifically faced by the company, in particular 

including financial, operational, sectoral, 

sustainability (particularly, ESG related risks), 

information, cyber security risks or any other 

risk as may be determined by the Risk 

Management Committee or any other 

Committee constituted for this purpose. 

 

Risk management policy should also cover the 

measures for risk mitigation including systems 

Ensuring risk management is core to the 

business and it must be linked to other 

policies and the objectives of the 

organization. 

The organization’s risk appetite must be 

clearly articulated in the risk management 

policy and this may be informed by legal 

and financial aspects.  

The policy must clearly define the roles 

and responsibilities for managing risks. 

The policy must also set out the process, 

methods, and tools used to manage the 

risks within the organization. 

 



and processes for internal control of identified 

risks covering business continuity plan. The 

said policy should be disclosed on the website 

of the company as a good governance practice. 

 

In India, Regulation 21 of SEBI (LODR) 

Regulations, 2015 prescribes these 

requirements for the top 1000 listed 

entities determined on the basis of market 

capitalization as at the end of immediate 

preceding financial year. 

 

6.  IV. Disclosure and 

transparency 

 

IV.A.8. Foreseeable risk 

factors. 

 

 

 

 

 

 

It is suggested that the following text may also 

be added to the annotations of sub-principle 

IV.A.8: 

 

Companies should also formulate a Cyber 

Security Policy and disclose the same on the 

website.  

 

Cybersecurity risk needs to be considered as a 

significant business risk by the organizations 

and should be placed at the same level as 

compliance, operational, financial and 

reputational risks with suitable measurement 

criteria and results monitored and managed. 

 

 

Digital information has become the 

essence of the business ecosystem these 

days and is immensely valuable to the 

organizations and the attackers, which 

expose the organizations to the digital 

vulnerabilities and the cybersecurity 

threats, making an effective approach to 

cybersecurity and privacy more important 

than ever. 

 

Regulated entities operating in sensitive 

sectors are more prone to the cyber-

security risk and therefore they should 

deploy robust cybersecurity frameworks 

and policies to counter the evolving nature 

of cyber fraud. 

 

In India, Regulation 21 of SEBI (LODR) 

Regulations, 2015 provides that the 

function of the Risk Management 

Committee shall specifically cover Cyber 

Security. 

 



7.  IV. Disclosure and 

transparency 

 

IV.A.9. Governance 

structures and policies, 

including the extent of 

compliance with national 

corporate governance codes 

or policies and the process by 

which they are implemented.  

 

It is suggested that the following text may be 

added to the annotations of sub-principle 

IV.A.9: 

 

Companies should also frame and disclose the 

Preservation of Documents and Archival Policy 

to establish guidelines for the maintenance, 

management and orderly temperament of 

corporate records/documents. 

 

 

Information constitutes one of the most 

valuable assets of an organisation. The 

policy on archiving of documents plays a 

pivotal role in completing the Information 

Management Life Cycle of a company. 

 

Archival Policy provides a systematic 

basis for archiving which results in cost-

effective, efficient and reliable archive 

management within the organization. 

 

8.  IV. Disclosure and 

transparency 

 

IV.E. Channels for 

disseminating information 

should provide for equal, 

timely and cost-efficient 

access to relevant information 

by users.  

 

 

 

It is suggested that the following text may be 

added to the annotations of sub-principle IV.E: 

 

It is important that the disclosures made on the 

website of the companies are easily assessable 

to all the stakeholders and the website should be 

user friendly. 

 

As a matter of good Governance practice, as far 

as possible, all the disclosures should be 

provided at one place (for example - Investors 

tab) for the ease of the accessibility of the 

various stakeholders. 

 

It is important to have a user friendly 

website so that the stakeholders can easily 

access the desired information. 

 

In India, Regulation 46 of SEBI (LODR) 

Regulations, 2015 provides that a listed 

entity shall maintain a functional website 

containing the basic information about 

the listed entity and it also provides the list 

of information which shall be 

disseminated by the listed entity through 

its website.  

9.  VI. Sustainability and 

resilience 

It is suggested that the following text may be 

added to the annotations of introductory para of 

Principle VI: 

 

Banks and other financial institutions should 

also endeavor to invest in “green assets” to spur 

sustainable finance. 

Banks and Finance Companies/Units are 

critical supporting pillars for achieving a 

low carbon, sustainable future provided 

they establish a robust framework for 

putting in place financing solutions, to 

help clients transition to a low carbon and 

green economy. 



 

Such financing can be in the form of a Loan 

facility which is essentially a credit line made 

available to borrowers to finance projects and 

assets which meet the green/social/sustainable 

lending criteria depending on the Nation’s 

priority.  

 

 

In India, International Financial Services 

Centres Authority (IFSCA) in March 

2022, has released the Consultation 

Paper on proposed IFSCA Guidance 

framework on Sustainable and 

Sustainability linked lending by financial 

institutions.  

 

10.  VI. Sustainability and 

resilience 

 

 

 

It is suggested to add the following sub-

principle AS VI.D.8. under Principle VI: 

 

Companies should disclose the process of 

mapping the Sustainable Development Goals 

(SDGs) for the activities of the Company 

 

 

Business cannot thrive in a world of 

poverty, inequality, unrest and 

environmental stress, and so it has a vital 

interest in ensuring that the 2030 Agenda 

for Sustainable Development and its 17 

Sustainable Development Goals are 

delivered. By upholding recognized 

standards and principles on human rights, 

labour, the environment and anti-

corruption, business makes an essential 

contribution to the SDGs. 

The SDGs are becoming increasingly 

important also for investors, as they are 

‘an articulation of the world’s most 

pressing environmental, social and 

economic issues and, as such, act as a 

definitive list of the material ESG 

(environmental, social and governance) 

perspectives that should be taken into 



account as part of an investor’s fiduciary 

duty. 

11.  VI. Sustainability and 

resilience 

It is suggested to add the following sub-

principle as VI.D.9. under Principle VI: 

 

Boards should ensure the Suppliers’ 

Governance 

 

Suppliers’ Governance represents a challenge 

for organizations as evolving supply chains 

have simply outpaced traditional supplier 

controls. The new global standards for Supplier 

Governance comprises a disciplined process, 

optimized key resources, versatile tools and 

complete stakeholder visibility. 

 

Suppliers’ Governance includes various 

elements as mentioned below: 

 

• Harnessing Supplier Data Analytics 

(rating supplier infrastructure to support 

the scope of supply, monitoring 

elements such, as on-time delivery, 

price and quality, measuring the impact 

of the supplier’s performance on the 

supply chain, etc.);  

• Managing Supplier Quality 

Programmes (use of a modernized 

supplier evaluation processes like 

Supplier Audit and Automating 

Processes to monitor the quality of 

As companies grow the size of their 

supply chain, selecting the appropriate 

supplier is essential. A supplier’s 

reputation and quality will ensure that 

business runs smoothly and reduce 

potential issues or risks. Because of this, 

Suppliers’ Governance is essential to help 

in the decision-making process. 

There are various benefits of Suppliers’ 

Governance. It may give insight into gaps 

and check if these will cause any issues 

with the delivery to a client. Therefore, 

potentially mitigating delays or 

deformities in the product. Further, 

implementing strong standards and 

ensuring a supplier follows them allows 

for customer satisfaction to be upheld. 

 



goods and services provided by the 

suppliers); 

• Broadening Supplier Assessment (this is 

generally reserved for key strategic 

suppliers. Suppliers undergoing 

assessments are not only being 

evaluated for present performance but 

also for improvement and enhanced 

partnership); 

• Partnering for Improvement (this 

involves an exchange of quality related 

data for improvement in the quality of 

the products);  

• Corrective Action Needs Management 

(this includes supplementing supplier 

corrective actions with tools that help 

the supplier in successfully closing out 

the corrective actions including assisted 

remediation). 

 

Company may also organize awareness 

sessions or workshop for strengthening the 

sustainability measures taken by the suppliers, 

service providers and the supply chain 

personnel. 

 

12. 3
. 

VI. Sustainability and 

resilience  

It is suggested to add the following sub-

principle as VI.D.10. under Principle VI: 

 

Structured Feedback Mechanism 

 

The Organizations should constantly endeavor 

to strengthen the stakeholders’ service 

By seeking the views of the various 

stakeholders’, the management may get 

an idea of upcoming risks and 

opportunities.  

 

The surveys enables to understand the 



standards. As part of improving communication 

with the stakeholders and serving them better, 

the Organizations may seek feedback of its 

stakeholders through a survey. The survey 

framework includes a structured questionnaire 

and the feedback. 

 

stakeholders’ expectations and needs. 

This therefore serves as one of the major 

input to make investment decisions. 

 

Note: Regulations and Consultation Papers referred to in above suggestions can be accessed at: 

 

1. Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 

2. Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 

3. Consultation paper on proposed IFSCA Guidance framework on Sustainable and Sustainability linked lending by financial 

institutions 

 

 

https://www.sebi.gov.in/legal/regulations/jul-2022/securities-and-exchange-board-of-india-listing-obligations-and-disclosure-requirements-regulations-2015-last-amended-on-july-25-2022-_61405.html
https://www.sebi.gov.in/legal/regulations/aug-2021/securities-and-exchange-board-of-india-prohibition-of-insider-trading-regulations-2015-last-amended-on-august-05-2021-_41717.html
https://ifsca.gov.in/Viewer/ReportandPublication/28
https://ifsca.gov.in/Viewer/ReportandPublication/28

