(viii) A statement of the boards, councils, committees and other bodies consisting of two or more persons constituted as its part or for the purpose of its advice, and as to whether meetings of those boards, councils, committees and other bodies are open to the public, or the minutes of such meetings are accessible for public.
Board of Directors

Composition

As per Article 62 of the Articles of Association of the Company the President of India shall from time to time determine in writing, the number of Directors of the Company which shall not be less than four and not more than eighteen. The present Board of Directors of the Company can be viewed at the home page of NALCO website under Management.

The Board meets regularly and is responsible for proper direction and management of the Company. All the Directors have access to the advice of Company Secretary, who ensures that Board procedures are followed and all the applicable rules and regulations under different Statutes are complied with.

The Board has reserved certain items of governance which include approval of annual and interim financial results, acquisitions, disposals and joint ventures as well as material agreements, major capital expenditure, major sale contracts, employees’ remuneration and perquisites, manpower plans, budgets, all statutory compliance and long term plans, for its review and approval.

Board meetings, procedures and attendance

A. Institutionalised decision making process

(i) Board of Directors is the apex body for overseeing the overall functioning of the Company. The Chairman-cum-Managing Director is assisted by the whole time directors in overseeing the operations in the functional areas of the Company.   
(ii) The Board have constituted the following Committees depending upon the business needs:

a. Audit Committee (Also looks after Investor Grievances) 
b. Human Resource Committee

c. Remuneration Committee

d. Technology Committee

e. Share Transfer Committee

f. Investment Committee

g. Committee of Directors for consideration of unaudited results

h. Committee of Directors for sales

i. Committee of Directors for procurements

(iii) All units/departments are equipped  to plan their work schedule well in advance, particularly matters that require approval/decision of the Board/empowered Committees of the Board.  Once Board/Committee meeting date is finalized, these matters are communicated to Company Secretary Department for including in the agenda of Board/Committee meeting. Agenda items of confidential nature are placed on the table in covered envelops. In exceptional circumstances, supplementary items on the agenda are placed on the table before the Board/Committee.

(iv) The Board convenes its meetings depending upon business needs by giving 



 proper  notice. Sometimes, meetings with shorter notice are convened to meet urgent needs or in case of exigencies, resolutions are also passed by circulation.

(v) Board meetings are usually held at the Company’s registered office at Bhubaneswar.
(vi) Members of the Board have complete access to all information and are free to call any senior official during the meeting for additional information/clarification on any agenda item.

(vii) The Board is given presentation covering Production, Marketing, Finance, Business developments, Growth plans,  Collaboration/Joint venture operations , business opportunities, strategy and risk management practice, from time to time.   
(viii) The information placed before the Board include: 

· General notice of interest of Directors.

· Formation/reconstitution of Board Committees.

· Terms of reference of Board Committees.

· Annual operating plans and budgets and revisions therein.
· Capital Budgets and revisions.
· Annual and Quarterly financial results of  the Company and of its business segments.
· Minutes of meeting of Audit Committee and other Committees of the Board

· Show cause, demand, prosecution notices and penalty notices of materially important matters.
· Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems.
· Any material default in financial obligations to and by the company, or substantial non payment for goods sold by the company.

· Any issue, which involves possible public or product liability claims of substantial nature, including any judgment or order which, may have passed strictures on the conduct of the company or taken an adverse view regarding another enterprise that can have negative implications on the company.

· Proposal for investments, mergers and acquisitions.
· Details of joint ventures, acquisitions and collaboration agreements.
· Sale of material nature, of investments, assets, which is not in normal course of business.  

· Non compliance of any regulatory, statutory or listing requirements and shareholders service such as non-payment of dividend, delay in share transfer etc.

· Wage negotiation and settlement, significant labour problems and their proposed solutions.

· Brief on statutory developments, change in Government policies etc. with impact thereof.

· Risk Management Reports

B. Recording minutes of proceedings of Board and Committee meetings
The Company Secretary records the minutes of the proceedings of each Board/Committee meeting. Draft Board minutes are circulated amongst all functional Directors of the Board for their comments. Comments, if any, received from the directors are incorporated in the minutes which are finally approved by the Chairman of the Board. The final minutes are entered in the Minutes Book within 30 days from conclusion of the meeting. The minutes are confirmed in the next meeting of Board of Directors. Any amendments suggested at the time of confirmation are given appropriate effect.  

Similarly, draft minutes of any Committee meeting are circulated among the members of the Committee for their comments. Comments, if any, received from the members are incorporated in the minutes which are finally approved by the Chairman of the Committee. 
C. Post Meeting follow-up mechanism
The Guidelines for Board and Committee meetings facilitate an effective post meeting follow-up, review and reporting process on the decisions taken by the Board and Committees thereof. The Company Secretary promptly intimates the Action Points arising out of deliberations during the meeting to the concerned department heads and to the functional Directors. The concerned department head provides information to the Company Secretary with approval of the respective functional Directors on the action taken, which are placed in the succeeding meeting for perusal of the Board/Committee.

D.  Compliance

Nodal officers have been identified in each department to ensure adherence to all the applicable provisions of laws, rules, guidelines etc. The nodal officers furnish a monthly Compliance report to Company Secretary confirming adherence/non-adherence of all the applicable laws, rules, and guidelines pertaining to their area. Company Secretary compiles the data and places the same before the Board for information and guidance. 

Training to Board members
On appointment, the Board members are provided with relevant documents/brouchers,Annual Reports of the Company to be familiarized with Company’s vision, ethics, corporate Governance practice and business operation.  Periodical presentations are made to the Board on business development, strategic planning, joint ventures etc.. Besides, the directors are nominated to attend training programmes conducted by DPE/SCOPE on Corporate Governance, role and responsibilities of independent directors on the Board, model code of business ethics and conduct.
Code of Conduct 

The Company’s Board of Director and senior management are committed to follow guidelines and policies evolved by the Central Government with respect to the structure, composition,selection,appointment and service conditions of Board of Directors and senior management. All executives are accountable for their performance in conformity with established norms of conduct. 

The Board has adopted the model code of conduct and ethics for Board members and senior management, prescribed by DPE. The code is intended to serve as a basis for ethical decision making in the conduct of professional work. The code of business conduct is circulated to all the members of the Board and senior management at the beginning of the financial year and compliance of the same is affirmed by them annually. 

Copy of the code of conduct is also posted at Company’s website: www.nalcoindia.com. 

 Whistle Blower Policy

The Company being a CPSE, the CVC guidelines are applicable which provide adequate safeguards to the employees. However, in line with the DPE guidelines, the Board has recently approved a Whistle Blower Policy and Fraud Prevention Policy for employees to report to the management about unethical behaviour, actual or suspected fraud, and violation of guidelines on conduct or ethical policy. The policies have also been posted in the Company’s website. 
Corporate Ethics

Code of Conduct for Prevention of Insider Trading
All Directors, Key Executives and designated employees are prohibited to deal in shares of the Company during the closure of trading window and other specified period In accordance with the Securities and Exchange Board of India (Insider Trading) Regulations, 1992. The Board has approved a comprehensive ‘Code of Conduct for Prevention of Insider Trading’. Permission of Compliance officer is required for dealing in shares beyond specified limit. All Directors, Key Executives and designated employees are required to disclose related information periodically as defined in the code. Company Secretary is the Compliance officer under this code.

Board Committees

The Board has constituted following committees depending on the business needs and legal requirements. Procedures followed by the Company for convening and conducting Board meeting is also followed for the committee meetings. Minutes of the Committee meetings are placed before the subsequent Board meeting for perusal/information.
1 Audit Committee

Audit Committee comprises of two independent directors viz. Shri Ved Kumar Jain  and Shri P. C. Sharma  and one non-executive non-independent director namely Shri Sundeep Kumar Nayak,IAS . The composition of the Audit Committee meets the requirement of Section 292 A of the Companies Act, 1956, Clause 49 of the Listing Agreement and DPE guidelines on Corporate Governance for CPSEs.  

Director (Finance), Statutory Auditors, Chief of Internal Audit and Cost Auditors are permanent invitees to the meetings. Functional directors and Operational heads are invited to the meetings on need basis.  

Most of Audit Committee members possess financial/accounting knowledge. 
Shri K.N. Ravindra, the Company Secretary, is the Secretary to the Audit Committee.
The role of the Audit Committee inter-alia includes:
(i) Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial statement is correct, sufficient and credible.

(ii) Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of the statutory auditors and the fixation of audit fees.
(iii) Recommendation of fee to statutory auditors for any other services rendered by the statutory auditors.

(iv) Reviewing, with the management, the annual financial statements before submission to the Board for  approval, with particular reference to:

•
Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s  report in terms of Clause (2AA) of Section 217of the Companies Act,1956.

•
Changes, if any, in accounting policies and practices and reasons for the same.

•
Major accounting entries involving estimates based on the exercise of judgment by management

•
Significant adjustments made in the financial statements arising  out of audit  
findings

•
Compliance with listing and other legal requirements relating to financial statements

•
Disclosure of any related party transactions

•
Qualifications in the draft audit report.

(v) Reviewing, with the management, the quarterly financial statements before submission to the Board for approval.

(vi) Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control systems.

(vii) Reviewing the adequacy of internal audit function including the structure of the internal audit department, staffing and seniority of the official heading the department, reporting structure, coverage and frequency of internal audit.

(viii) Discussion with internal auditors any significant findings and follow up thereon.

(ix) Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board.

(x) To review the following information.

a) Management discussion and analysis of financial condition and results of operation.

b) Statement of related party transaction, if any submitted by management.

c) Management letters/letters of internal control weaknesses issued by the Statutory Auditors.

d) Internal audit reports relating to internal control weaknesses.

e) The appointment and removal of the chief internal auditor.

f) Certification/declaration of financial statement by the Chief Executive/CFO.

(xi) To look into the reasons for substantial defaults in the payment to the depositors, shareholders (in case of non payment of declared dividends) and creditors.

(xii) Carrying out any other function as is mentioned in the terms of references of the Audit Committee.

Powers of the Audit Committee

(i) To investigate any activity within its terms of reference.
(ii) To seek information on and from any employee.

(iii) To obtain outside legal or other professional advise, subject to the approval of the Board of Directors.

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

(v) To protect whistle blowers.

Tenure of Chairman, Audit Committee expired on 27.09.2010 whereas the last Annual General meeting was held on 30.09.2010. Hence, there was no audit committee chairman as on date of Annual General Meeting. Two other members of the Audit Committee were present in the last Annual General Meeting. One of them had attended the Audit Committee meeting in which the Committee scrutinized the accounts and recommended to Board for approval.

Shareholders’ Grievance Committee

Audit Committee is assigned with the additional function of looking after the redressal of complaints/grievances of the shareholders/investors and focuses on strengthening of investor relation. 
The Shareholders’ Grievance Committee focus on redressal of shareholders’/investors’ complaints/grievances pertaining to share transfers/transmissions, non receipt of dividend/Annual Reports, issue of duplicate certificates, rematerialization/dematerialization of shares, change in address, bank particulars etc. Company Secretary is the compliance officer.

The Company addresses all complaints/grievances of the shareholders/investors, debenture holders expeditiously and usually resolves in 2-3 days time except in case of issue of duplicate warrants/DDs or cases which requires certain legal compliance. Details of complaints/grievances received and settled are published along with the quarterly financial results of the Company. 
2 Human Resources Committee

HR Committee comprises of two independent directors viz. Shri Ved Kumar Jain  and Shri P. C. Sharma and one full-time director - Director(P&A). The Committee  is headed by an independent Director. 
Terms of reference of HR Committee include recommendation to the Board on  framing of rules and regulations and changes therein relating to recruitment, transfer, promotion, deputation and other conditions of service in respect of below Board level employees, wage structure and scale of pay of the non-executives and any changes therein, organization chart including manpower planning and any other references made by the Board from time to time.

Remuneration Committee

Remuneration Committee was constituted by the Board on 18.09.2010 in line with the requirements under the DPE guidelines. Terms of reference of Remuneration Committee includes decision on annual bonus/variable pay pool and policy for its distribution across the executives and non-unionized supervisors, within the prescribed limits.  
The  reconstituted Remuneration Committee comprises of two independent directors viz. Shri Ved Kumar Jain  and Shri P. C. Sharma  and one non-executive non-independent director namely Shri Sundeep Kumar Nayak,IAS .
3 Technology Committee

The Technology Committee has been constituted to discuss various technology  related issues viz. setting up NALCO Research & Training Centre (NRTC), finalization of scope of Continued Technical Assistance(CTA) with M/s. Rio Tinto Alcan/Aluminium Pechiney, review of specific consumption norms pertaining to Smelter, Refinery etc..  
The reconstituted Technology Committee comprises of two independent directors viz. Shri Ved Kumar Jain  and Shri P. C. Sharma and one full-time director -Director(P&T). One of the independent Directors is Chairman of the Committee. 
4 Share Transfer Committee

The Board has authorized the Company Secretary to approve requests for all transfer/transmission and dematerialization of shares. However, all cases pertaining to issue of new share certificates in case of torn/mutilated/defaced/lost/rematerialisation are placed before the Share Transfer Committee. All whole-time directors except Chairman-cum-Managing Director are members of the Committee. 
5 Committee of Directors for Sales
Chairman-cum-Managing Director and all full-time directors are members of the Committee. CMD may co-opt any other officer not below the rank of General Manager as member of the Committee. 

The terms of reference of Committee of Directors for Sales includes decision on all short term contracts of sale both for alumina and aluminium i.e. the contracts for a period of one year or less irrespective of the value of contract in the cases where the value exceeds the powers delegated to CMD.

6 Committee of Directors for Procurements
Chairman-cum-Managing Director and all functional directors of the Company constitute  the Committee. 
The terms of reference of the committee of Directors for procurement includes:

i) approval of contracts/items/packages/tenders both domestic and overseas with financial limit upto ` 50 crore in each case, in respect of all capital expenditure which have been included in the capital budget, duly approved by the Board , and

ii) for procurement of all raw materials which are beyond the powers delegated to CMD.

7 Investment Committee

Being a PSU, DPE guidelines is followed for investment of surplus funds. The terms of reference of Investment Committee include formulation of procedural guidelines for investment of surplus funds subject to overall guidelines issued by DPE in this regard. 
The Company has adopted more stringent criteria and ceiling compared to the guidelines laid down in DPE guidelines for investment of surplus funds. The decision for investment has been delegated to the Investment Committee constituted for this purpose. The Committee consists of CMD, Director(Finance), Director(Commercial) and one more full-time director. 

The Committee makes investment in the following:

a) Term deposits with scheduled commercial banks and

b)  Debt schemes of public sector MFs.

8 Committee of Directors for consideration of unaudited financial results

The Committee of Directors for consideration of unaudited financial results was constituted in terms of Clause 41 (II) of the Listing Agreement, to consider and take on record, the quarterly financial results after the same are considered by the Audit Committee. The quarterly financial results approved by the Committee are placed before the Board in next Board meeting.
The reconstituted Committee consists of CMD , Director(Finance), two independent directors viz. Shri Ved Kumar Jain  and Shri P. C. Sharma  and one non-executive non-independent director namely Shri Sundeep Kumar Nayak,IAS .
















