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BY THE END OF THIS SESSION,
YOU WILL KNOW…

• What is Corporate Governance?

• Board of Directors – Who, Why, What, When, If not.

• Types of BoD

• Role of BoD in Top Management

• Involvement of BoD in Top Management

• Trends in Corporate Governance



FOUR RESPONSIBILITIES OF 
BUSINESS

• Economic

• Legal

• Ethical

• Discretionary







GOVERNANCE VERSUS MANAGEMENT













STRUCTURE OF 
CORPORATE GOVERNANCE

BOD - Oversees the running of the enterprise by C.E.

DIRECTORS - Individually have no power; collective 

body of directors has superior total

power over C.E.

Powers of BODs  as per Companies Act Section 292:

- Make calls on behalf of shareholders in respect of 

(Issue debentures, dividends)

- Decisions on capital markets (IPO / Debentures )

- Invest funds of the Co.

BODs - Expected to meet once in a quarter;

(Quorum 1/3 of total strength or 2 directors whichever 

is higher)

Corporate 

Planners

- 2 or 3 in small private companies to 20 in large 

public companies



EXPECTATIONS FROM BOARD OF 
DIRECTORS

• Expected to meet once in a quarter (Quorum 1/3 of total strength or 2 
directors whichever is higher)

• Marginal / incremental decisions

• To remain effective on technology and market changes

• Divestment and diversification on sound lines

• Long-term productivity & quality not sacrificed for short-term profitability

• Judicious earnings retention policy (Retention ratio is the percentage of 
net income that is retained to grow the business, rather than being paid out 
as dividends. )

• Sound human values and exalted corporate culture



TYPES OF DIRECTORS

• Executive and Non Executive





TOP MANAGEMENT

• CEO and his / her team

• Responsible to BOD for overall 
management of organization

• Strategist, organization builder & leader -
Flag Flying, Transmits and receives 
signals from external environment

• General manager and above are 
considered part of top management



TOP MANAGEMENT BEHAVIOR 
ROLE



CEO SKILLS

Dynamism

Decisiveness

Humane approach

Conscientiousness

Ability to understand worker’s needs

Appealing personality

Objectivity
Communication



MANAGEMENT STYLES BASED ON 
DEGREE OF INVOLVEMENT




