
Taking the legacy of standing distinct in the field of
academic excellence in legal education, Army Institute of
Law, Mohali, launched the Centre for Research in
Corporate Law and Governance (CRCLG) in 2018 to
provide to its scholars, a deep insight into the contours of
corporate conundrums.
CRCLG, as a multi-faceted functional body, looks forward
to conduct workshops, panel discussions, seminars,
conferences, and guest lectures by the leading and
eminent scholars from the legal field. It effectively deals
with the discipline, balances and imbalances of corporate
law exhaustively to provide to the readers a holistic
understanding of the subject and matters connected and
incidental thereto. It shall work promptly to promote and
provide:

• comprehensive research; preparing the students with
analytical skills to critically evaluate legal provisions of
corporate law & governance.
• in-depth study of corporate law and governance
interwoven with its economic, business and legal context
with particular regard to how corporate law and
governance mechanisms facilitate or inhibit economic
activity.
• to provide a new way of thinking about the growing
challenges in corporate law and how to respond to them.

Dealing with the traditional issues and the contemporary
ones, the newsletter shall give the reader an opportunity
to fathom into the corporate world.
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DR. A.P.J. ABDUL KALAM'S
VISION OF E-GOVERNANCE

AND THE COVID-19 SCENARIO

Jyotika Aggarwal
(4th Year)

INTRODUCTION

Simplify and speed up the process of
governance for governments, businesses
and most importantly, the citizens;
Ensure maintenance of transparency and
accountability of the processes occurring in
the concerned offices;
Take down deeply rooted corrupt practices
within these departments;
Act as an incentive to upgrade and expand
technology in India and increase
accessibility for common people;

G2G (Government to Government)
G2C (Government to Citizen)

Governance refers to the way a country is
managed by its leaders and politicians and
how rights of the people are recognized and
protected. E-governance is the concept which
adds the technological and digital dimension to
governance. “E” stands for electronic
and therefore, e-governance refers to
performance of government endeavors via
technology and digitalization of government
departments and offices.

E-governance is revered because of how it
expands the reach of governance with so much
ease. It extends the country’s resources and
services to every nook and corner, bringing
even the remotest of places under the ambit of
the ruling government. This is where the
department of Information and
Communications Technology comes into
maximum utilization, ensuring equitable access
to government schemes for all. Thus, the main
objectives of e-governance are to:

E-governance interactions take place through
four channels:

G2B (Government to Businesses)
G2E (Government toEmployees)

In India, the first ever step that was taken
towards e-governance was via the
establishment of NICENET, the national
satellite based computer network in 1987 and
subsequently the launch of District Information
System of the National Informatics Centre
(DISNIC) program. Through this program, all
the State governments were offered computer
hardware and software and eventually all the
district offices in the country were equipped
with computers. With the help of these
achievements, tele-connectivity spread and
multiple e-governance initiatives were taken.

DR. ABDUL KALAM’S VISION OF E-
GOVERNANCE

Dr. A.P.J. Abdul Kalam, former President of
India and world famous space scientist had an
inspiring and forward looking vision with
which e-governance in India was to be
developed. In 2003, he gave a breakthrough
speech at the International Conference on E-
governance at IIT, Delhi, where his outlook
gave an admirable shape to the idea of e-
governance. His focal topic of discussion was
making e-governance citizen centric and how
technology could be used for the upliftment of
society. To him e-governance was, “A
transparent smart e-governance with
seamless access, secure and authentic flow of
information crossing the inter-departmental
barrier and providing a fair and unbiased
service to the citizen.” It was in 2003 itself,
when he came through with the reality that
technology in India needed to be developed
fast and since it would become exorbitantly
expensive in the future. He also urged the
government to keep a continuous track of
how many individuals were actually
benefitting from the initiatives.
Dr. Kalam raised the bar when he envisioned
a nation where the electoral process would be
unimaginably quick and hassle free. Any
candidate would file his nomination from a 
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national citizen ID database and provide 

specific constituency and his background
information would be obtained by the electoral
office within no time, in real-time. His identity
would be verified through the national citizen
ID database through multifactor
authentication. Every single detail such as his
property holdings, crime records, land
authority, civic sense and behavior etc. would
be obtained within minutes through the
multifunctional software network which
gathers information from all the required
databases automatically. Further, the
mechanisms of artificial intelligence would step
in and rank the candidate, giving an indication
of how successful a politician he will become.
Dr. Kalam embarked India upon a journey to
fulfill a dreamy objective, where India would be
conducting virtual elections, candidates would
participate from their homes and election
officers would be able to make a call on spot
and begin the voting process. He raised a
million questions as to how and can we really
achieve this target and stated that this would
be the true standard of e-governance India
needs to achieve.
He also highlighted the endless challenges India
would face in becoming a technologically
driven nation. He raised questions about
whether India has the requisite framework for
e-governance. How will we come up with the
National Citizen ID Database, which will play a
fundamental role in providing data? How
authentic and fortified is our electronic system
in handling all the information flow between
central and state governments in a secure
manner? Are our employees tech-savvy
enough to shift from manual to computer
based work in every office of the country? How
will India make e-governance accessible to a
billion citizens? All of these were the questions
to which he urged that answers be found for
acquiring smart governance.
He made numerous suggestions like
establishing an e-governance commission, e-
governance GRID, e-governance data centre, a

National e-Governance Plan (NeGP) in
2006;
Digital India (for empowering India
digitally);
Aadhar (Unique Identification Number);
UMANG (a mobile application providing
access to state and central government
services);
Digital Locker (an online platform to help
people store and carry documents
digitally);
PayGov (facilitating online payments to
public and private banks);
myGov.in (a national citizen engagement
program);
Mobile Seva, etc.

connectivity through Broadband and Virtual
Private Network. India has undertaken
several maneuvers in this field, the most
notable ones being the formulation of:[1]

This is how Dr. Abdul Kalam’s proposition
helped inspire India’s information technology
department into advancing towards the
future it aspired for.

THE COVID-19 CONUNDRUM

The Covid-19 pandemic has shocked the world
to its core and the e-governance aspect has
also not been spared the horrors. In fact, at
this particular moment in time, the electronic
and digital structure of India is undergoing its
ultimate test since, due to an unprecedented
lockdown the entire world has had to fall
upon virtual reality rather than the physical
one. Since early 2020, India has been
struggling to bring to people as many services
as possible, online.
Initially proposed in 2015, the Jan Dhan-
Aadhar-Mobile (JAM) initiative links people’s
bank account numbers with their mobile
numbers and Aadhar numbers, which
facilitated easy money transfer via mobiles. It
has proven to be of great utility during the
pandemic, since government has been able to
extend financial relief to many under this
venture. The Modi government also launched 
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a Pradhan Mantri Garib Kalyan Scheme, whose beneficiaries are being funded via JAM.
Pushing India’s digital limitations, the government also rolled out a contact tracing application for
mobile phones called Aarogya Setu, which is designed for contact tracing, locating infectious cases
around the user and allowing them to take a self-health assessment from time to time.

CONCLUSION

Indian authorities have launched unprecedented collection, sorting, storage and processing of
health data in its response to the COVID-19 pandemic, and its use of technology is still in the
making. The current government must do its best to advance e-governance to fight this health
crisis and protect the vulnerable.

REFERENCES

[1] E-governance in India, cleartax (Nov. 6, 2020, 11:42 PM) https://cleartax.in/s/e-
governance#:~:text=Examples%20of%20e%2Dgovernance%20include,systems%2C%20Comm
on%20Entrance%20Test%20etc
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FREE TRADE AGREEMENTS- A
NEW REALITY OF THE

CORPORATE GOVERNANCE

Nishant Tiwari
(4th Year)

INTRODUCTION

A ‘free trade agreement’ (FTA) is a
multinational agreement in the form of a treaty
to form a free-trade area between the state
parties. FTAs are a promotional way of
forming trade pacts that specially determine
lower tariffs and duties than usual for specific
country or set of countries that are imposed on
imports and exports, with the purpose of
diminishing or eliminating trade barriers, and
thereby, encouraging international trade. Such
agreements can be usually ratified by either
signing a clause of special treatment included
within the usual bilateral treaty (mostly
preferred) or else, by creating a totally different
document of ratification verifying such special
treatment. Such agreements usually include
clauses on trade facilitation and rule-making in
areas such as investment, intellectual property,
government procurement, technical standards,
sanitary, phytosanitary issues, amongst others.

this trend. Intraregional trade in Asia has
increased significantly, particularly in the
production of parts and components, and this
trend may continue with further regional
liberalization via FTAs.
Secondly, the Association of Southeast Asian
Nations (ASEAN) is emerging as the hub for
Asia’s FTAs, with other major Asian economies
joining the FTA bandwagon. Policy support for
the deeper integration of production
networks, regional integration efforts in other
major markets, and the 1997–1998 Asian
financial crisis have spurred the growth of
Asian FTAs. With many more FTAs currently
under negotiation, there is little sign of a
diminishing appetite for FTAs in Asia.
Thirdly, there is emerging literature on the
economic effects of Asian FTAs. Issues and
concerns highlighted in the new literature
include low FTA preference utilization, a
“noodle bowl” problem of criss-crossing
agreements that potentially distort trade
toward bilateral channels, excessive
exclusions and special treatment in FTAs, and
the possibility that the multilateral trading
system may be progressively eroded. FTAs are
a relatively new phenomenon in Asia, yet the
FTA-led regionalism will keep growing
prominently in this region because of Asia
being the growth capital of the world. It is
concentrated with the largest growing
economies of the world- China, India, the
People’s Republic of China (PRC), Japan, and
the Republic of Korea—are at the forefront of
efforts to use FTAs to pursue their respective
regional and global trade strategies.
Meanwhile, ASEAN members are increasingly
entering into FTAs as a means to expand trade
and increase their participation in Asia’s
advanced production networks. Second, the
stalled World Trade Organization.
(WTO) Doha Round of trade negotiations
means that FTAs are a vehicle to support the
deepening of production networks through
trade and investment liberalization. And
finally even if the Doha Round were concluded
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ASIA & FTAS

Back in 2010, Asia, the largest continent on the
planet had merely around 60 FTAs. Ten years
down the lane, in 2020, Asia constitutes the
biggest FTA capital in the world- whopping
268 FTAs in aggregate.
This has been due to many factors. First
contributor to the robust growth of FTAs in Asia
is its advanced production networks, which
underlie its spectacular global export success
over the past several decades. Production
processes have been broken down into smaller
processes, with each process located in the
most cost-effective economy, thereby further
improving efficiency. Falling regional trade
barriers and logistics costs, along with
technological progress, underlie  



in 2011 (which didn’t happen, and also,
wouldn’t be happening any soon), FTA activity
would continue as many of the “new age”
agreements go well beyond what is on the
negotiating table and deal with investment,
competition, intellectual property, and public
procurement.
Accordingly, business will need to learn to
export more effectively under a regional trade
regime anchored on FTAs. The focus for policy
makers is how best to minimize the costs of
Asian FTAs (e.g., transactions and
administrative costs) while maximizing their
benefits in the form of preferential tariffs, better
market access, and new business opportunities.

Establishment of OMS:
Reviewing “as-is” controls for origin
management in India 
Setting up “FTA solicitation process” for
receiving data from overseas suppliers
to determine the eligibility of
preferential duty under the relevant
FTA, and to ensure sufficient
information is available in India
Preparing an origin management
procedure manual for strengthening
controls 
Conducting an on-site examination at
supplier location, in cases where the
FTA benefits claimed are substantial

Representation before the government:
Clarification required in rules to be
notified by government on use of
words such as “reasonable care” or
“sufficient information” in provisions
Limitation of exporter to share cost-
related information due to business
requirements
Time lag in receiving information
required for each consignment when
the goods are already at port, leading
to delay in clearance
Restricting arbitrary use and different
practices across field formations

Preparing inclusive compliance:
Developing strategies to deal with
audit/enquiries initiated by customs 
Keeping specified records ready for
production in case of an audit/enquiry
Training employees about recent
changes to achieve higher levels of
compliance with FTA claims 
Conducting timely discussions with
customs authorities so that the FTA
claim has no bearing on the supply
chain.

Deloitte provides in its report the suggestions
for the companies to adopt ahead:

1.
a.

b.

c.

d.

2.
a.

b.

c.

d.

3.
a.

b.

c.

d.
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INDIA & FTAS

India has come a long way in the arena of free
trade agreements. Overall, in the Asian region,
it stands as the second-highest nation with
most number of free trade agreements- 43,
sharing the space with Singapore, which
happens to have the same number of FTAs.
China, with aggregate of 47 FTAs, stands as
the top-most country having the greatest
number of bilateral negotiations.
India, in the course of time, has acceded more
than 18 trade agreements, including the ones
with the ASEAN countries, with Japan, Korea,
Singapore, and the SAARC countries. These
also include agreements with the South Asian
Free Trade Area (SAFTA) countries. By virtue of
having signed FTAs with these countries, on
export of products from India, a concessional
rate of import duty is offered by developed
countries under the Generalised System of
Preferences (GSP) as well.

ORIGIN MANAGEMENT
TECHNIQUE/SYSTEM (OMS)

The Origin management is a holistic approach
towards creating a single, auditable, global
platform that enables companies to successfully
claim preferential origin & sustain, review, and
audit preferential claims.
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FTAs have yet proven to be the strongest way of
developing the bilateral negotiations and
improving the ties between states. However, they
need to be differentiated from the ‘customs
unions.’ Although both of these relate to the types
of trading bloc that have internal arrangements,
which parties execute in pursuance to liberalize
and further facilitate trade amongst themselves.
The crucial difference lies in their approach to
dealing with
the third parties. While a customs union would
require all parties to establish and maintain
identical external tariffs with regard to trade with
non-parties, parties to a free-trade area, on the
other hand, are not subject to such a requirement.
Instead, they may establish and maintain
whatever tariff regime applying to imports from
non-parties as they deem necessary. In a free-
trade area without harmonized external tariffs, to
eliminate the risk of trade deflection, parties will
adopt a system of preferential rules of origin.
Rest, FTAs have emerged as a potent diplomatic
instrument acting under the sea to bring about
changes in the most phenomenal of manners in
ensuring regional cooperation and aligning the
trade blocs to the global order. This, in the positive
light, should also help the world emerge from the
daunting realities of the coronavirus pandemic,
and the consequences thereof that have
plummeted the global industry from its glory.

CONCLUSION

REFERENCES

Free Trade Agreement (FTA) Utilisation- Need
for a robust “origin management system,”
Deloitte, available at:
https://www2.deloitte.com/content/dam/De
loitte/in/Documents/tax/thoughtpapers/in-
tax-free-trade-agreement-utilisation-in-india-
march%202020.pdf (Visited at October 30th,
2020).
 European Commission Trade Helpdesk,
available on
https://trade.ec.europa.eu/tradehelp/free-
trade-agreements (Visited on October 30th,
2020).

1.

2.



“Corporate Board Diversity” basically refers to
heterogeneity on the board of a company.
Gender diversity is a subset of corporate board
diversity and arguments in favour of gender
diversity are broadly either ethical or economic.
[1] While the former sees diversity as a means
to combat the deep-rooted systemic
discrimination and the dismally low
representation of women on corporate boards,
the latter seeks to build a “business case” for
diversity on corporate boards. Specifically,
followers of the latter economic argument often
contend that more women on the corporate
boards results in diverse perspectives, better
decision making and greater profits, even more
so for companies having a female consumer
base. Additionally, companies with higher
female representation are also understood to
have a better brand image and higher female
employee productivity.
Even though there have been claims that there
is no correlation between diversity and
company performance,[2] these claims have
been countered by an abundance of studies
which establish a direct link between gender
diversity and profits. McKinsey’s Delivering
Through Diversity Report[3] and Anita Borg
Institute of Women and Technology’s study[4]
are two such prominent examples of diversity-
affirming studies.
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CORPORATE BOARD DIVERSITY
AND ITS INDIRECT FAILURE IN

INDIAN CONTEXT

Rituparna Ray
(3rd Year)

Act 2013, all listed and certain specified public
companies must appoint at least one woman
director. Furthermore, the Securities and
Exchange Board of India has also made it
mandatory for certain companies to have at
least one woman independent director by April
2020.
To implement the same, quotas are one of
several measures that find their basis within
the group subordination theory of equality,
which believes in providing an added push to
certain groups in society such as Dalits and
women who have faced historical injustice and
systemic discrimination. Keeping in mind this
theoretical justification, the effects and
efficiency of mandatory quotas for companies
and for the women themselves has been
elaborated upon below.
Companies
First, to meet the regulatory requirements
regarding quotas, companies usually end up
appointing either under-qualified women or
women who are already established in the
corporate market. In the former case, the
under-qualified women so appointed are either
beneficiaries of nepotism or those who were
appointed owing to the lack of availability of
women in senior positions; in both these
scenarios, the appointees possess barely any
experience and cannot contribute effectively. In
the latter case, women who have already
made a niche for themselves in the corporate
sector are often present on multiple boards due
to the mandatory requirements and are,
therefore, unable to devote sufficient time to all
the companies where they are so appointed.
Thus, in both cases, companies suffer
economically because they could not avail the
complete benefit of a human asset. 
Second, even if qualified women are
appointed, the question of inclusivity is often
brushed under the carpet. Women often carry
the burden of being appointed through
reservation and being the only woman on the
board further adds to their unease. They often
find it difficult to confidently express their views 

MANDATORY GENDER-BASED
QUOTAS

The past decade has seen a rising global push
towards mandating or encouraging
reservations for women on boards of
companies [5] and India is no stranger to the
same. As under Section 149 of the Companies 



CORPORATE LAW NEWSLETTER |  8 ARMY INSTITUTE OF LAW, MOHALI

or take a stand. Furthermore, they are often
perceived as less deserving and their opinions
are not valued as much. They struggle to
assimilate into the company. In this manner,
companies again miss out on a resource and
fail to appreciate the perspectives brought by
the woman.
Women
In order to mechanically meet the statutory
compliances, mentors are shaping women to
seamlessly fit in the boardroom rather than to
challenge established beliefs and provide fresh
perspectives. The women who are then placed
on the board neither possess the skill to call out
the board on their questionable decisions nor
make judgment calls. Alternatively, mentors
are just producing ‘board clerks’, who are
simply familiar with board procedures, instead
of skilled directors capable of making real
contributions by using board procedures to
voice their perspectives and bring a change.
Though this does call into question the priorities
and capabilities of the said mentor and their
competence in that role, it further ensures that
men will always be better at their work since
they have the requisite experience and training
to be directors, which women lack due to said
failed mentorship. This also creates a deception
about diversity where all that is actually
achieved is the creation of individuals who
think exactly like the rest of the board. In turn,
this also reinforces the stereotype that women
have inadequate merit and affects how female
contributions are valued and weighed.
Eventually, substandard training encouraged
by quota appointments acts as a barrier in
women’s growth and prevents them from
moving up to the top levels of management
and bringing about a change.

board member in 2009, and in 2013, asked
firms to set and disclose a voluntary target level
of women on boards (with the minimum floor
set at 25 percent) by a target date they
specified. Though, South Africa does not have
gender quotas but the Johannesburg Stock
Exchange made it mandatory for listed firms to
disclose gender and race representation in
2016.
A growing body of research suggests that
having more women on board can be
financially rewarding. A 2016 study by
researchers at the International Monetary Fund
(IMF) showed that across two million European
firms, there was a strong positive link between
return on assets and the share of women in
senior positions. And yet, the force of law has
proved to be more powerful than the logic of
profit-maximization. Across countries,
companies have tended to induct more women
on their boards only when prompted by
regulators and lawmakers and very rarely out
of their own accord. It is time for India to draw
inspiration from such countries.

REFERENCES

[1] Sonja Carlson, A Term of Art Showcasing
the Need for Meaningful Gender Diversity on
Corporate Boards, 11 Seattle J. Soc. Jus. 337,
339 (2012) [hereinafter “Sonja Carlson”];
Yaron Nili, Beyond the Numbers: Substantive
Gender Diversity in Boardrooms, 94 Ind. L. J.
145 (2019).
[2] Deborah Rhode & Amanda Packel,
Diversity on Corporate Boards: How Much
Difference does Difference Make, 39 Del. J.
Corp. L. 377, 387-389 (2014); Jean du Plessis
et. al., Board Diversity or Gender Diversity:
Perspectives from Europe, Australia and South
Africa,17(2) Deakin L. Rev. 207, 244 (2012).

CONCLUSION

Among emerging market peers, South Africa
and Turkey have a comparatively higher share
of women board members in relation to India.
In Turkey, the capital markets regulator had
mandated the inclusion of at least one woman
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[3]  Vivian Hunt, Lareina Yee, Sara Prince, and Sundiatu Dixon-Fyle,   Delivering through
Diversity,McKinsey & Company(Nov. 1, 2020,10:04 am) https://www.mckinsey.com/business-
functions/organization/our-insights/delivering-through-diversity.
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CORPORATE GOVERNANCE &
RELATED LAWS

Shambhavi Tripathi
(4th Year)

The organizational framework for corporate
governance initiatives in India consists of the
Ministry of Corporate Affairs (MCA) and the
Securities and Exchange Board of India (SEBI).
SEBI monitors and regulates corporate
governance of listed companies in India
through Clause 49. This clause is incorporated
in the listing agreement of stock exchanges
with companies and it is compulsory for listed
companies to comply with its provisions. MCA
through its various appointed committees and
forums such as National Foundation for
Corporate Governance (NFCG), a not-for-profit
trust, facilitates exchange of experiences and
ideas amongst corporate leaders, policy
makers, regulators, law enforcing agencies
and non- government organizations.
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REGULATION

The Companies Act, 2013 provides a formal
structure for corporate governance by
enhancing disclosures, reporting and
transparency through enhanced as well as new
compliance norms. Apart from this, the
Monopolies and Restrictive Trade Practices Act,
1969 (which is replaced by the Competition Act
2002), the Foreign Exchange Regulation
Act,1973 (which has now been replaced by
Foreign Exchange Management Act,1999), the
Industries (Development and Regulation) Act,
1951 and other legislations also have a bearing
on the corporate governance principles. In
addition to various acts and guidelines by
various regulators, non-regulatory bodies
have also published codes and guidelines on
Corporate Governance from time to time. For
example, Desirable Corporate Governance
Code by the Confederation of Indian Industries
(CII) in 2009. 

The issue of corporate governance for listed
companies came into prominence with the
report of the Kumar Mangalam Birla
Committee (2000) set up by SEBI in the to
suggest inclusion of a new clause, Clause 49 in
the Listing Agreement to promote good
corporate governance. On 21 August 2002, the
Ministry of Finance appointed the Naresh
Chandra Committee to examine various
corporate governance issues primarily around
auditor – company relationship, rotation of
auditors and defining Independent directors.
This was followed by constitution of the
Narayana Murthy Committee (2003) by SEBI,
which provided recommendations on issues
such as audit committee’s responsibilities, audit
reports, independent directors, related parties,
risk management, independent directors,
director compensation, codes of conduct and
financial disclosures. Many of these
recommendations were then incorporated in
the Revised Clause 49 that is seen as an
important statutory requirement. Further, after
enactment of the Companies Act, 2013, SEBI
has amended Clause 49 in 2013 to bring it in
line with the new Act.

BOARD OF DIRECTORS

The Desirable Corporate Governance Code by
CII (1998) for the first time introduced the
concept of independent directors for listed
companies and compensation paid to them.
The Kumar Mangalam Birla Committee (2000)
then suggested that for a company with an
executive Chairman, at least half of the board
should be independent directors, else at least
one-third. The updated Clause 49 based on the
report by the Narayana Murthy Committee
further elaborates the definition of Independent
Directors; and also requires listed companies to
have an optimum combination of executive
and non-executive directors, with non-
executive directors comprising of at least 50%
of the Board. The 2013 Act introduces the
requirement of appointing a resident director



appointing a resident director and a woman
director. The term ‘Key Managerial Personnel’
has been defined in the 2013 Act, comprising of
Chief Executive Officer, Managing director,
Manager, Company Secretary, Whole-time
director, Chief Financial Officer; and any such
other officer as may be prescribed. The 2013
Act has also introduced new concepts such as
performance evaluation of the board,
committee and individual directors. The revised
Clause 49 (in 2013) now also states that all
compensation paid to non –executive directors,
including independent directors shall be fixed
by the Board and shall require prior approval
of shareholders in the General meeting and
that limit shall be placed on stock options
granted to non-executive directors. Such
remuneration and stock option is required to be
disclosed in the annual report of the company.
The independent directors are also required to
adhere to a ‘Code of Conduct’ and affirm
compliance to the same annually.

SUBSIDIARY COMPANIES

The rationale behind having separate
provisions with respect to subsidiary
companies in the Revised Clause 49 was the
need for the board of the holding company to
have some independent link with the board of
the subsidiary and provide necessary
oversight. Hence, the recommendation of
Narayana Murthy Committee to make
provisions relating to the composition of the
Board of Directors of the holding company to
be made applicable to the composition of the
Board of Directors of subsidiary companies
and to have at least one independent director
on the Board of Directors of the holding
company on the Board of Directors of the
subsidiary company, were incorporated in the
Revised Clause 49 of the Listing Agreement.
Besides the Audit Committee of the holding
Company is to review the financial
statements, in particular investments made by
the subsidiary and disclosures about 
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AUDIT COMMITTEE

The audit committee’s role flows directly from
the board’s oversight function and delegation
to various committees. It acts as an oversight
body for transparent, effective anti-fraud and
risk management mechanisms, and efficient
Internal Audit and External Audit functions
financial reporting. As per section 177 of the
Companies Act, 2013 read with Rule 6 of
Companies (Meetings of Board and its
powers) Rules, 2014, every listed company
and all other public companies with paid up
capital of Rs. 10 crore or more; or having
turnover of 100 crore or more; or having in
aggregate, outstanding loans or borrowings
or debentures or deposits exceeding Rs.50
Crores or more, to have an Audit Committee
which shall consist of not less than three
directors and such number of other directors
as the Board may determine of which two
thirds of the total number of members shall be
directors, other than managing or whole-time
directors.

The Kumar Mangalam Birla Committee,
Naresh Chandra Committee and the
Narayana Murthy Committee recommended
constitution, composition for audit committee
to include independent directors and also
formulated the responsibilities, powers and
functions of the Audit Committee. The Audit
Committee and its Chairman are also
entrusted with the ethics and compliance
mechanisms of an organization, including
review of functioning of the whistleblower
mechanism. The revised Clause 49 expands
the role of the Audit Committee with
enhancing its responsibilities in providing
transparency and accuracy of financial
reporting and disclosures, robustness of the
systems of internal audit and internal controls,
oversight of the company’s risk management
policies and programs, effectiveness of anti-
fraud and vigil mechanisms and review and
administration of related party transactions of
the organization.



materially significant transactions ensures that
potential conflicts of interests with those of the
company may be taken care of. The definition
of ‘subsidiary’ is also widened by the
Companies Act, 2013 to include joint venture
companies and associate companies.

RISK MANAGEMENT

The Kumar Mangalam Birla Committee report
included mandatory Management Discussion
& Analysis segment of annual report that
includes discussion of industry structure and
development, opportunities, threats, outlook,
risks etc. as well as financial and operational
performance and managerial developments
in Human Resource /Industrial Relations front.
Clause 49 included this recommendation as a
part of management disclosures. Risk
Management was however propounded for
the first time by the Narayana Murthy
Committee (2003) in its report by which it
required that the company shall lay down
procedures to inform Board members about
the risk assessment and minimization
procedures. These procedures shall be
periodically reviewed to ensure that executive
management controls risk through means of a 
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ROLE OF INSTITUTIONAL
INVESTORS

Fast growing countries like India have
attracted large shareholding by international
investors and large Indian financial institutions
with global ambitions. This has resulted in a
significant progress in the standards of
corporate governance in the investee
companies. Many research reports published
in recent years show that companies with
good governance system have generated
high risk-adjusted returns for their
shareholders. Hence, if a company wants
institutional investor participation, it will have
to convincingly raise the quality of corporate
governance practices. Indian companies thus
need to adopt the best practices such as the
OECD Corporate Governance Principles
(revised in 2004) that serve as a global
benchmark. In countries like India where
corporate ownership still continues to be
highly concentrated, it is important that all
shareholders including domestic and foreign
institutional investors are treated equitably.
Institutional investors are expected to actively
participate in the AGM voting on the shares
held by them in their portfolio companies
along with public disclosure of their voting
records and reasons for non-disclosures. Their
reason for assenting or dissenting to any
Board Resolution of their portfolio companies
shall be disclosed on their website.

non-executive director to specifically look into
the redressing of shareholder complaints like
transfer of shares, non-receipt of balance
sheet, non-receipt of declared dividends etc.
The Committee believed that the formation of
shareholders’ grievance committee would
help focus the attention of the company on
shareholders’ grievances and sensitise the
management to redress their grievances. The
2013 Act as well as the revised Clause 49 now
mandate the formation of such a committee
with broader remit to cover issues and
concerns of all stakeholders and not just
shareholders.
The 2013 Act now mandates companies with
more than one thousand shareholders,
debenture-holders, deposit-holders and any
other security holders at any time during a
financial year are required to constitute a
Stakeholders Relationship Committee
consisting of a chairperson who shall be a
non-executive director and such other
members as may be decided by the Board to
resolve the grievances of security holders of
the company.

STAKEHOLDERS RELATIONSHIP
COMMITTEE

As one of its mandatory recommendations, the
Kumar Mangalam Birla Committee
propounded the need to form a board
committee under the chairmanship of a 



properly defined framework and overlooked
by a Risk Management Committee. This is
incorporated in Clause 49 as a part of internal
disclosures to the Board. The 2013 Act and
Revised Clause 49 specify requirements related
to risk management. Audit Committee and the
independent directors of the company are
entrusted with the responsibility of evaluating
the robustness of the risk management systems
and policy laid down by the Board.

CONCLUSION
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Applicable accounting standards had been
followed in the preparation of the annual

The directors have selected such
accounting policies and applied them
consistently and made judgments and
estimates that are reasonable and prudent
so as to give a true and fair view of the
state of affairs of the company
Proper and sufficient care for the
maintenance of adequate accounting
records in accordance with the provisions
of this Act for safeguarding the assets of
the company and for preventing and
detecting fraud and other irregularities
The annual accounts of the company are
prepared on a going concern basis
The directors have laid down internal
financial controls to be followed by the
company and that such internal financial
controls are adequate and were operating
effectively
The directors had devised proper systems
to ensure compliance with the provisions
of all applicable laws and that such
systems were adequate and operating
effectively.

accounts 

ETHICS

A code of conduct creates a set of rules that
become a standard for all those who
participate in the group and exists for the
express purpose of demonstrating professional
behaviour by the members of the organization.
Clause 49 incorporated the recommendations
by the Naresh Chandra Coformmittee and the
Report by Narayana Murthy Committee
further mandating directors of every listed
company to lay down a Code of Conduct and
post the code on their company’s website. The
Board members and all senior management
personnel are required to affirm compliance
with the code annually and include a
declaration to this effect by the CEO in the
Annual Report. The recommendation of
Narayana Murthy Committee to make Audit
Committee responsible for reviewing the
functioning of the whistle blower mechanism,
where it exists, is incorporated in the Clause 49.
The 2013 Act and revised Clause 49 mandate
establishing Whistleblower mechanism to let
employees and directors blow whistles on
financial and non-financial wrong doings and
also that such mechanism should provide
protection to the whistle blower from
victimization and provide direct access to the
Chairman of the Audit Committee in
exceptional cases.

RISK MANAGEMENT

To promote better disclosures and
transparency, the 2013 Act, requires the 

By having a look at the abovementioned
provisions, it will be safe to conclude that the
2013 amendment after taking
recommendations from the various committee
reports has helped in formulation of good laws
governing corporate governance in India.
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FREE TRADE AGREEMENTS
VIS-À-VIS COVID-19

Sunidhi Singh
(4th Year)

The world is a big family and no nation lives in
isolation. There is no country in this world
which is a hundred percent self-sufficient. But
what everyone does have is their own special
set of resources and skills which they exchange
with each other to gain optimum benefits out of
everything available. It is this need which is the
sole reason of international trade. Trading has
big impacts on both, the domestic economy of a
country and the global economy in large. While
strengthening the country in the use of its own
resources, international trading enables a
nation to fill up the empty spots in their
economy with the help of other nations. It
creates new job opportunities, fills the market
with a variety of goods and services and
provides consumers with a lot of choices.
Therefore, every economy tries to come with
innovative ideas to liberalize the import export
mechanism to enable effecting trading. Free
Trade Agreements play a huge role and aiding
the economies to increase their revenue and
productivity.
Under Free Trade agreements, the duties and
tariffs are reduced to a large extent to enable
smooth trading environment.  Many countries
while trading with each other fix big tariff rates
to gain revenue from import and export
activities. However, these duties and taxes act
as a big turn off for companies which, if
allowed to enter the domestic market
otherwise, can bring ground breaking changes
in the citizens’ lives. Therefore, many countries
like USA, Australia, Canada, Japan, China and
India enter into free trade agreements with
nations to attract big corporate houses to enter
and invest in the local market and resources.
Free Trade Agreements either do away with
tariffs or cut them down to a negligible
number. This way imports can enter the 

economy and exports can reach other
economies easily, without any barriers.
However, since every coin has two sides, even
Free Trade Agreements have a flip side. Free
Trade Agreements, by enabling big corporate
players to enter into the market pose a huge
problem for the small and growing businesses
in the domestic economy. It may also happen
that the local companies get thrown out of the
market. Therefore, in order to give a boost to
the economy, it also makes the economy of a
country largely dependent on outsiders.
Nevertheless, the pros of Free Trade
Agreements outweigh the cons and, therefore,
are preferred by all.
Free trade and movement of goods and
services are vital towards creating an
integrated global economy. However,
international trade witnessed a huge setback
with the advent of the COVID-19 pandemic.
Many countries put bans on imports and
increased tariffs on export of important things
such as medical supplies. The global perception
changed suddenly. Nations started acting in
protectionist manner initially. This happened
probably because, at least initially, everyone
just wanted to prevent the spread of the Novel
Corona Virus. The general notion that supply
chains could transmit the virus from one place
to another very conveniently, lead to the
reinforcement of nationalistic trade policies.
Consequently, Free Trade Agreements came to
a standstill and so did the trade that took place
under them.
However, things are changing with time. With
increased research and awareness regarding
the transmission of the virus, all the nations are
gradually looking at the positive side now. Free
trade is being looked at as a solution to the
majority of the problems that the world is
facing right now. Free Trade Agreements are
gaining momentum again. For instance, India
started engaging in talks with the ASEAN
countries to revamp and review the agreement
in the month of September. Many other
countries like Japan, the Republic of Korea and 



Georgia reviewed their Free Trade Agreements
with a view to give a boost to the global economy.
The world is coming together to fight with this
crisis and most of the nations are ready to help
other nations.
Free Trade Agreements facilitate international
cooperation, something that is much needed to
effectively fight deal with this pandemic. In the
present day scenario, these agreements would
play a big role in the supply and distribution of
COVID-19 vaccines as and when they arrive.
Therefore, future seems bright for free trade.
“The establishment of free trade agreements can
be a critical and progressive step towards greater
economic integration, and continues to become
more valuable in an increasingly global world.”        
-Dan Kildee

REFERENCES

https://www.investopedia.com/terms/f/fr
ee-trade.asp.
https://www.wto.org/english/news_e/ne
ws20_e/rta_27jul20_e.htm.
https://www.financialexpress.com/econo
my/india-to-step-up-free-trade-
agreement-talks-despite-self-reliance-
mantra/1991557/.
https://www.usitc.gov/publications/332/
pub2166.pdf.

1.

2.

3.

4.

CORPORATE LAW NEWSLETTER |  15 ARMY INSTITUTE OF LAW, MOHALI



FIELDS TO EXPLORE AS A
CORPORATE LAWYER

Dr. Puja Jaiswal, 
Assistant Professor-Law, 

Army Institute of Law, Mohali

Conventional Corporate Law and Capital
markets
Banking and Finance
 Insurance
Mergers and Acquisitions
Insolvency and Bankruptcy
Dispute resolution

Many of our students aspire to be a corporate
lawyer. I feel that this is primarily because the
pay packages are lucrative and gives a good
start to those who have newly joined the
profession. The knowledge of mercantile laws
especially the Indian Contract Act, 1872; Sale of
Goods Act, 1930; Companies Act, 2013, The
Negotiable Instruments Act, Partnership Act
etc. and with changing business environment
the knowledge on law of Arbitration,
Insolvency and  Bankruptcy Code, IPRs etc. is
needed when you practice in the field of
corporate laws. 
The knowledge of these laws gives you
confidence to deal with the clients, a better
understanding to deal with complex issues
where multiple issues coincide. It equips the
lawyers to prepare its case in a much organised
way preparing pin point arguments and thus,
result oriented. A corporate legal professional
should never forget that “Every day is a new
experience and new learning” as it has been
seen that the field of corporate law is ever
evolving and therefore new laws, legal
structures are being introduced meeting the
demands of the global and indigenous market.  
So, a corporate lawyer must be ready to take
up new challenges.
Those who aspire to join the corporate law
firms in India, some of the most leading fields to
explore as a corporate lawyer are as under:
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Conventional Corporate Lawand Capital
markets is the most wide field
encompassing the work of structuring of
companies, drafting of Memorandum and
Articles of association, looking into
compliance with SEBI guidelines, dealing
with legal actions in capital markets frauds,
buy-back and delisting etc. With global
partnerships, MNCs etc. the field has
become more wide with multi aspects to the
application of corporate laws and its
application. They offer advisory services to
the merchant bankers, investors, and
issuers on various matters and carry out
due diligence on the company affairs, which
requires a good knowledge of the company
law.
Banking and finance is the lifeline of
mercantile world. While the banks and
other financial institutions offer loans to
persons both natural and artificial, these
institutions need to safeguard their interests
and prevent their debts turning into bad
debts. Therefore, the corporate lawyers are
involved in the work of drafting and vetting
of the mortgage deed, loan agreements
and various other documents, inter-
corporate loans and other categories of
transactions involving the managers,
director, promoters, and other key
stakeholders.
Insurance- As a counsel for the insurance
company, the claims of the customer are
examined and determined whether the
insurance company is within its rights of the
law to deny the claim. As on job with
insurance company, legal drafting of the
policies is closely monitored by lawyers to
ensure their legal accuracy and avoid any
potential loopholes. As an insurance
lawyer, as counsel for the consumer, the job
is evaluating facts, correspondence with the
insurance company, and to represent the
client in court if necessary.
Mergers and Acquisitions over the years
has developed as one of the leading fields 



Insolvency – Law And Practice- The
Companies Act, 2013 and the Insolvency
and Bankruptcy Code, 2016 includes
provision for determination of sickness,
application for revival, appointment of
interim/Company administrator, time
bound revival process and when revival not
possible, liquidation process through single
regulator ‘National Company Law
Tribunal’. The corporate firms through its
attorneys/counsels provide for series of
services like corporate restructuring,
dispute resolution, clients counselling
throughout the entire lifecycle of insolvency
resolution proceedings, recovery litigation
and asset reconstruction etc.
Dispute resolution is becoming a very
popular filed now days. The policy of out of
court settlement is now being widely
adopted for commercial issues. There are
now many alternatives to litigation that can
nip lawsuits in the bud, resolve long-
standing disputes, and even produce early
redressal to disputes, saves time, money,
provide more control over the case and on
its outcome. The role of attorneys and
corporate lawyer is very important from
resolving the disputes, agenda settings etc.
thus creating trust in ADR techniques.

Thus, to be a corporate lawyer is a wide
experience as the field is quite diverse. One
needs to specialise in one branch and be very
vigilant to latest commercial developments.
Also, CS (company secretary) is a good and
useful addition and gives an advantage to the
aspirant who looks forward to be a corporate
lawyer. Corporate lawyer works in one of the 

and corporate legal firms have specialised
branch for it. Lawyers for both the
concerned institutions work together,
finalise the terms and conditions and draft
the details of the agreements for mergers
and acquisitions. Communication is an
imperative thing for a corporate lawyer
and they also have to negotiate with the
opposite parties.
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most dynamic environment that is enriching,
unique and provides for leadership, team
building & team managing, time management
and many such attributes. So, if you want to be
one, then be focused and work diligently and
look forward to develop constant strings of
internships in corporate law firms as this would
give you the best platform for entering the
world of corporate law and practice.
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SPECIAL LECTURE
November 27th, 2020-"Introduction to Practical Contours of
Corporate Law" by Mr. Anuuj Taandon, Managing Partner,
StarLegals.

SESSIONS TAKEN BY THE CRCLG TEAM IN
2020

November 9th, 2020-"Introductory Session on Corporate Law
& the CRCLG" by Omvir Singh (5th Year), Nishant Tiwari (4th
Year), and Rituparna Ray (3rd Year).

UPCOMING EVENTS
January 15th, 2021-"Staus of Sustainable Development post
Covid-19" by Mr. Ashutosh Senger, Associate, Environmental
Law Practice, Shardul Amarchand Mangaldas & Co.
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