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Proposed changes to IiAS’ Voting Guidelines 
This request for comment outlines the proposed changes to our voting guidelines. If adopted, these 
changes will become effective from 1 April 2022.   

The changes, a part of the ongoing review of our voting guidelines, have been proposed taking into 
account the evolving governance landscape, regulatory changes, market feedback and changing 
global outlook on key issues. Please note that these changes, should be read along with our existing 
guidelines.  

We welcome feedback on the proposed changes (on any or all the changes listed) from all market 
participants. Please write to hetal.dalal@iias.in or anup.pawar@iias.in with your feedback on these 
proposed changes on or before 4 March 2022. 
 

1. Adoption of Accounts:  

Summary: In addition to companies where accounts have been qualified by the statutory 
auditors, or where we believe the quality of the audit firm and/or the audit committee are 
a concern, IiAS will also generally recommend voting AGAINST adoption of accounts 
resolutions where the auditors have issued a qualified opinion on the internal financial 
controls. IiAS may also recommend voting AGAINST such resolutions when the emphasis of 
matters outlined by auditors may have a material impact on the financials. 

A qualified opinion on the internal financial controls may cast doubts over the quality/accuracy 
of financial reporting and the subsequent possibility of insiders to commit financial fraud. 
Therefore, IiAS proposes to recommend vote AGAINST adoption of accounts resolutions where 
the auditors have issued a qualified opinion on the internal financial controls.  

IiAS may also recommend voting AGAINST resolutions where the auditors have outlined 
significant emphasis of matters, which may have an adverse impact on company financials. 

This is an addition to IiAS’ Voting Guidelines. 

2. Appointment/reappointment of Independent Directors with business 
linkages to company/group companies: 

Summary: In several instances, directors designated as Independent may have business 
ties with the company, with their firms providing services to the company or other 
companies in the group. IiAS will recommend voting AGAINST the (re) appointments of such 
directors. 

In several instances, Independent Directors on a company’s board may be employed with firms 
that have business dealings with the company or other group companies. While the value of such 
transactions between the firm and company may not be material in the context of the size of the 
firm or company, any business dealing may impair the objectivity and independence of the 
director. For instance, IiAS has seen instances where there is a practice of appointing partners of 
the same legal firm as Independent Directors of companies, where the firm is a legal advisor to 
the company and its group companies. IiAS will recommend voting AGAINST the re(appointment) 
of directors where business dealings exist. 
 
This is an addition to IiAS’ Voting Guidelines. 
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3. Commission to a single Independent Director higher than other 
Independent Directors: 

Summary: In companies in which certain Independent Directors are entitled to a higher 
share of commission than others, we expect the reasons for the differential payments to 
be clearly articulated. If no clarity is provided, IiAS will generally recommend voting 
AGAINST the payouts. 

While uncommon in corporate India, IiAS has seen some instances where companies pay out 
differential amounts of commission across independent directors on their boards. While IiAS 
recognizes that Independent Directors must be compensated for their time and effort, we believe 
that this reason for additional remuneration to a director vis-à-vis others, must be disclosed.  

This is an addition to IiAS’ Voting Guidelines. 

4. Experience criteria for directors being appointed to the board 

Summary: IiAS will generally not support the appointment of directors (executive or non-
executive) on the board with less than 10 years of relevant work-experience or those who 
are less than 30 years of age. Notwithstanding, IiAS will make exceptions to this rule when 
the director is a first-generation promoter or founder. 

IiAS recognizes that boards may seek to bring in a younger generation of promoters (as executive 
directors or non-executive non-independent directors) on to the board as a succession planning 
mechanism. Notwithstanding, IiAS expects individuals being appointed on the board to have the 
relevant experience and maturity to add value to board deliberations. Therefore, IiAS requires 
individuals to have at least 10 years of relevant work-experience or be at least 30 years of age to 
be appointed as director. IiAS will take into account the quality and relevance of past experience 
while evaluating the appointment. 

IiAS will make an exception in case the director is a first-generation founder or promoter who has 
grown the company since inception, given the strategic direction they are expected to bring. 

This is a change to IiAS’ Voting Guidelines: criteria has been made more granular. 

5. (Re) Appointment of government nominee directors in PSUs where board 
independence is not in line with statutory norms 

Summary: IiAS will not support the (re)appointment of government nominee directors on 
public sector unit boards where the number of independent directors is not in line with 
board composition norms enshrined in regulations. 

A number of public sector unit boards have no Independent directors or the number of 
Independent directors is lower than the regulatory threshold. In such instances, IiAS will 
recommend voting AGAINST the government nominee directors proposed to be 
appointed/reappointed to the board. As representatives of the government, the responsibility of 
ensuring adequate independent representation on the board rests on their shoulders. 

This is an addition to IiAS’ Voting Guidelines. 
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6. Commission to Chairperson Emeritus: 

Summary: IiAS will generally support payment of commission or remuneration to a person 
designated as Chairperson Emeritus, unless the remuneration levels are higher than that 
paid to Executive Directors on the board. 

IiAS understand that companies may wish to pay remuneration or commission to the Chairperson 
Emeritus: these are generally founders/promoters who played a significant part in the company’s 
journey and may add value to the company’s strategic decisions. While IiAS supports payment of 
remuneration to Chairperson Emeritus, these must be at reasonable levels. IiAS will generally 
vote AGAINST remuneration to Chairperson Emeritus in excess of the remuneration being paid 
to Executive Directors on the board. 

This is an addition to IiAS’ Voting Guidelines: criteria has been made more granular. 

7. Committee nomination rights to investors based on shareholding 
thresholds 

Summary: IiAS will recommend voting AGAINST clauses which allow committee nomination 
rights or quorum related rights to investors, irrespective of an embedded minimum 
shareholding threshold. 

Strategic investors may seek rights to appoint nominee directors onto board committees via 
inclusion of such clauses in the AoA of the company. Further, the nominee directors may also 
have quorum related rights, dictating that meetings may not be held without the presence of 
such directors. Embedding such rights into the AoA limits the board’s ability to create 
independent board committees. Board committee composition must be decided by the board 
independently. 

This is an addition to IiAS’ Voting Guidelines. 

 

 

 

 

 

 

 


