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Annexure 2
Form AOC-I

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/ associate companies/ joint ventures

Part “A”: Subsidiaries
						      Rs. in lacs

Particulars	 Name of the Subsidiary

	 International 	 Chase	 Kashyap	 Unique	 Gopal	 Rajputana
	 Tobacco 	 Investments	 Metal and	 Space	 Krishna	 Infrastructure
	 Company 	 Limited	 Allied	 Developers	 Infrastructure	 Corporate
	 Limited		  Industries	 Limited	 & Real Estate	 Limited
			   Limited		  Limited

Reporting period for the subsidiary 	 Not	 Not	 Not	 Not	 Not	 Not 
concerned,If different from the Holding	 Applicable	 Applicable	 Applicable	 Applicable	 Applicable	 Applicable 
Company’s reporting period.

Reporting currency and Exchange rate 	 Not	 Not	 Not	 Not	 Not	 Not 
as on the last date of the relevant Financial 	 Applicable	 Applicable	 Applicable	 Applicable	 Applicable	 Applicable 
year in the case of foreign subsidiaries.

Share capital	 300.00	 280.45	 14.35	 81.96	 5.00	 5.00

Reserves & surplus	 4136.30	 659.04	 2400.78	 (10.22)	 (2.22)	 3.41

Total Assets	 5598.81	 942.22	 2417.87	 71.85	 2.87	 2328.50

Total Liabilities	 1162.51	 2.73	 2.74	 0.11	 0.09	 2320.09

Investments (other than in subsidiaries)	 -	 636.19	 12.26	 -	 -	 -

Turnover/Total Revenue	 5400.19	 31.79	 6.69	 3.86	 0.21	 0.28

Profit before taxation	 64.48	 29.55	 (137.64)	 (0.21)	 (0.01)	 0.07

Provision for taxation	 24.60	 3.34	 -	 -	 -	 0.02

Profit after taxation	 39.88	 26.21	 (137.64)	 (0.21)	 (0.01)	 0.05

Proposed Dividend	 -	 -	 -	 -	 -	 -

% of shareholding	 100%	 100%	 81.88%	 66.67%	 66.67%	 81.88%

Remarks:

1.	 Gopal Krishna Infrastructure & Real Estate Limited is a 100% subsidiary of Unique Space Developers Limited.

2.	 Rajputana Infrastructure Corporate Limited is a 100% subsidiary of Kashyap Metal and Allied Industries Limited.

3.	 Shares in Unique Space Developers Limited are held through Chase Investments Limited and International Tobacco Company Limited.

4.	 Shares in Kashyap Metal and Allied Industries Ltd are partly held through Chase Investments Limited.

		  For and on behalf of the Board of Directors
	
					   
			   R.A. SHAH
NITA KAPOOR	 R. RAMAMURTHY	 Chairman	
COO - Domestic	 Whole-time Director
			   K.K. MODI
BHISHAM WADHERA	 SAMIR KUMAR MODI	 President & Managing Director	 Directors
COO - International	 Executive Director		
			   BINA MODI
Place : New Delhi	 SUNIL AGRAWAL	 SANJAY GUPTA	 DR. LALIT BHASIN		
Date  : May 30, 2015	 Chief Financial Officer	 Company Secretary	 ANUP N. KOTHARI		
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		  For and on behalf of the Board of Directors
	
					   
			   R.A. SHAH
NITA KAPOOR	 R. RAMAMURTHY	 Chairman	
COO - Domestic	 Whole-time Director
			   K.K. MODI
BHISHAM WADHERA	 SAMIR KUMAR MODI	 President & Managing Director
COO - International	 Executive Director			  Directors
			   BINA MODI
Place : New Delhi	 SUNIL AGRAWAL	 SANJAY GUPTA	 DR. LALIT BHASIN		
Date  : May 30, 2015	 Chief Financial Officer	 Company Secretary	 ANUP N. KOTHARI		
				  

Part “B”: Associates and Joint Ventures

Particulars	 KKM Management	 Success Principles	 IPM India Wholesale
	 Centre Pvt. Limited	 India Limited	 Trading Pvt. Limited

Latest audited Balance Sheet Date	 31st March ,2015	 31st March ,2015	 31st December, 2014

Shares of Associate/Joint Venture held by  
the Company on the year end

Number of shares	  1,102,500 	  199,673 	  4,960,000 

Amount of Investment 	 110.25	 19.97	 496.00*

Extent of Holding %	 36.75	 48.89	 24.80

Description of how there is significant influence	 Since the Company holds more than 20% of voting power in these associates 

Reason why the associate is not consolidated		  Not Applicable

Networth attributable to Shareholding as per latest 	 254.19	 60.87	 -** 
audited Balance Sheet# 

Profit / (Loss) for the year 	 155.05	 (0.52)	 (13875.11)

Considered in consolidation 	 56.98	 (0.26)	 -**

Not considered in consolidation 	 98.07	 (0.26)	 (13875.11)

	 *	 provision made for diminution in the value for the entire amount in the standalone financial statements of the Company.
	**	 since the share of losses have exceeded the value of investment made.
	 #	 as reflected in the consolidated financial statements of the Company.

Notes on Part A and B.
1.	 There are no subsidiaries/associates/joint ventures which are yet to commence operations.
2.	 There are no subsidiaries/associates/joint ventures which have been liquidated or sold during the year.
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Annexure 3
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) Activities

1.	 A brief outline of the Company’s CSR policy, including overview of projects or activities proposed to be 
undertaken and a reference to the web-link to the CSR policy and projects or activities:

	 The CSR Policy of the Company was approved by the Board of Directors at its meeting held on July 5, 
2014 and the same can be viewed at http://www.godfreyphillips.com/social-consciousness

	 Under the said policy, the Company had proposed to undertake or contribute for the activities relating 
to community development, woman empowerment, promotion of healthcare and education. 

2.	 The Composition of the csr Committee: The CSR Committee comprises of Mr. R.A. Shah as its Chairman 
and Mr. K.K. Modi and Mr. Anup N Kothari as its members.

3.	 Average net profit of the company for last three financial years : Rs.24,950 lacs.
4.	 Prescribed CSR expenditure (two per cent of the amount as in item 3 above) : Rs.499 lacs.
5.	 Details of CSR expenditure during the financial year:

(a)	 Total amount to be spent for the financial year : Rs.499 lacs
(b)	 Amount unspent, if any : Nil
(c)	 Manner in which the amount spent during the financial year is detailed below:

Sr.
No.

CSR project or 
activity 

Sector  in 
which the proj-
ect or activity 
is covered

Location of the 
project or activity

Amount 
outlay 
(budget)  
(Rs. Lacs)

Amount spent on the 
project or activity
Sub heads:       (Rs. Lacs)

Cumulative 
expenditure 
up to the 
reporting 
period
(Rs. Lacs)

Amount spent:
Direct or through 
Implementing 
Agency

Direct 
expenditure 
on projects/
activities

Project
Overheads

1.

Community 
development 
initiative

Livelihood 
improvement

Ongole and 
Vinukonda,  
Andhra Pradesh 90.94 90.94 - 90.94

Implementing 
Agency - Assist

2.

Flood relief and 
rehabilitation 
program

Disaster 
relief

Jammu and 
Kashmir 76.78 76.78 - 76.78

Implementing 
Agency – Help 
Foundation J & K

3.

Women 
empowerment 
program

Woman 
empowerment

Srinagar, Jammu 
and Kashmir 57.01 57.01 - 57.01

Implementing 
Agency – Help 
Foundation J & K

4.
Promotion of 
healthcare

Healthcare 
improvement

Khwabgah, 
Taimoor Nagar 
and Khijrabad, 
New Delhi 150.00 150.00 - 150.00

Implementing 
Agency -
Modicare
Foundation

5.
Promotion of 
education Education

Distt. Durg, 
Chattisgarh 100.00 100.00 - 100.00

Implementing 
Agency -
Modi Innovative 
Education
Society/ Samaj 
Kalyan Parishad

6.
Administrative 
expenses - 24.99 - 24.99 24.99 Direct

Total amount 
spent

499.72 474.73 24.99 499.72

6.	 In case the Company has failed to spend the two per cent of the average net profit of the last three 
financial years or any part thereof, the Company shall provide the reasons for not spending the amount 
in its Directors’ Report: Not Applicable

7.	 Responsibility Statement : The CSR Committee of Godfrey Philips India Limited, do confirm that the 
Company has implemented and monitored the CSR policy in compliance with its CSR objectives.

K.K. Modi	 R.A. Shah
Managing Director	 Chairman of the CSR Committee

Date: 31st July, 2015

29



DIRECTORS’ REPORT

Annexure 4

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the 

Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties 
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length 
transactions under third proviso thereto.

1.	 Details of contracts or arrangements or transactions not at arm’s length basis:

(a) Name(s) of the related party and nature of relationship 

There are no such contracts  
or arrangements or transactions 
which are not at arm’s Length 
basis.

(b) Nature of contracts / arrangements / transactions

(c) Duration of the contracts / arrangements / transactions

(d) Salient terms of the contracts or arrangements or transactions 
including the value, if any 

(e) Justification for entering into such contracts or arrangements or 
transactions 

(f) Date(s) of approval by the Board

(g) Amount paid as advances, if any

(h) Date on which the special resolution was passed in general 
meeting as required under first proviso to section 188 

2.	 Details of contracts or arrangements or transactions at arm’s length basis:

(a) Name(s) of the related party and nature of relationship Please refer Schedule 41 of 
the accompanying standalone 
financial statements for details 
of all related party transactions 
which in the opinion of the Board, 
are in the ordinary course of 
business of the Company and are 
at arm’s length basis.

(b) Nature of contracts / arrangements / transactions

(c) Duration of the contracts / arrangements / transactions 

(d) Salient terms of the contracts or arrangements or transactions 
including the value, if any

(e) Date(s) of approval by the Board, if any 

(f) Amount paid as advances, if any

R.A. Shah
Chairman of the Board
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Annexure 5
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2015
To,
The Members,
Godfrey Phillips India Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good 
corporate practices by Godfrey Phillips India Limited (hereinafter called the company). Secretarial Audit was conducted in a 
manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our 
opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained 
by the company and also the information provided by the Company, its officers, agents and authorized representatives 
during the conduct of secretarial audit, We hereby report that in our opinion, the company has, during the audit period 
covering the financial year ended March 31, 2015 complied with the statutory provisions listed hereunder and also that the 
Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the 
reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company 
for the financial year ended on March 31, 2015 according to the provisions of:

(i)	 The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii)	 The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(iii)	 The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder to the extent of regulation 55A;
(iv)	 Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct 

Investment, Overseas Direct Investment and External Commercial Borrowings;
(v)	 The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI 

Act’):-
(a)	 The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
(b)	 The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
(c)	 The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;
(d)	 The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014; Not Applicable
(e)	 The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; Not 

Applicable
(f)	 The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 

regarding the Companies Act and dealing with client to the extent of securities issued;
(g)	 The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; Not Applicable
(h)	 The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; Not Applicable

(vi)	 The other laws, as informed and certified by the management of the Company which are specifically applicable to the 
Company based on their sector/ industry are:
1.	 Cigarettes and Other Tobacco Products (Prohibition of Advertisement and Regulation of Trade and Commerce, 

Production, Supply and Distribution) Act, 2003.
2.	 Tobacco Board Act, 1975.
3.	 Tobacco Cess Act, 1975.
4.	 Food Safety and Standards Act, 2006.
5. 	 The Food Safety and Standard Rules, 2011.

We have also examined compliance with the applicable clauses of the following:
(i)	 Secretarial Standards issued by The Institute of Company Secretaries of India. Not applicable for the year 

2014-15.
(ii)	 The Listing Agreements entered into by the Company with National Stock Exchanges Limited and BSE 

Limited.

	 During the period under review the Company has generally complied with the provisions of the Act, Rules, Regulations, 
Guidelines, Standards, etc. mentioned above subject to following observations;

1.	 One out of two Independent Directors were not present at the audit committee meetings held on 28th May, 2014 and 
09th November, 2014.
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We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors 
and Independent Directors. The changes in the composition of the Board of Directors that took place during the period under 
review were carried out in compliance with the provisions of the Act.
Adequate notice is given to all directors to schedule the Board Meetings, and a system exists for seeking and obtaining further 
information and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.
All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in the minutes of the 
meetings of the Board of Directors or Committee of the Board, as the case may be.
We further report that there are adequate systems and processes in the company commensurate with the size and operations 
of the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.
We further report that during the audit period;
1.	 Equity Shares of the Company has been splitted from 1 Equity Share of Rs. 10/- each to 5 Equity Shares of Rs. 2/- 

each.

	 Rupesh Agarwal
	 Partner

	 For Chandrasekaran Associates
	 Company Secretaries
Date  : 25.07.2015	 Membership No. A16302
Place : New Delhi	 Certificate of Practice No. 5673

Note : �This report is to be read with our letter of even date which is annexed as Annexure- A and forms an integral part of this 
report.

Annexure A
The Members
Godfrey Phillips India Limited
Macropolo Building, Ground Floor,
Next to Kala Chowky P.O.,
Dr. Babasaheb Ambedkar Road,
Lalbaug, Mumbai-400033

1.	 Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to express 
an opinion on these secretarial records based on our audit.

2.	 We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the 
correctness of the contents of the secretarial records. The verification was done on the random test basis to ensure that 
correct facts are reflected in secretarial records. We believe that the processes and practices, we followed provide a 
reasonable basis for our opinion.

3.	 We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.
4.	 Where ever required, we have obtained the Management representation about the compliance of laws, rules and 

regulations and happening of events etc.
5.	 The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility 

of management. Our examination was limited to the verification of procedures on random test basis.
6.	 The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or 

effectiveness with which the management has conducted the affairs of the Company.

	 Rupesh Agarwal
	 Partner

	 For Chandrasekaran Associates
	 Company Secretaries
Date  : 25.07.2015	 Membership No. A16302
Place : New Delhi	 Certificate of Practice No. 5673
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Annexure 6

Information required Section 197(12) of the Companies Act, 2013, read with Rule 5(1) 
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 

(i)	 Ratio of remuneration of each Director to the median remuneration of all employees of your Company 
for the financial year ended 2014-15 is as follows:

	 Mr. K.K. Modi	 61.1:1
	 Mr. Samir Modi	 28.1:1
	 Mr. R. Ramamurthy	 16.7:1
	 Mr. Lalit Kumar Modi	 27.7:1
	 Mrs. Bina Modi*	 0.7:1
	 Mr. R.A. Shah*	 1.6:1
	 Dr. Lalit Bhasin*	 1.9:1
	 Mr. Anup N. Kothari*	 1.9:1
	 Mr. C.M. Maniar%	 0.1:1

	 *	the ratio has been calculated based on Sitting fees paid.
	 %	ceased to be the director on his demise on 29th June, 2014.

(ii)	 Percentage increase/(decrease) in the remuneration of each Director, Chief Financial Officer and 
Company Secretary in the financial year2014-15 is as follows:

	 DIRECTORS	 DESIGNATION	

	 Mr. K.K. Modi	 Managing Director	 Nil
	 Mr. Samir Modi	 Executive Director	 24.78
	 Mr. R. Ramamurhty	 Whole-time Director	 Nil 
	 Mr. Lalit Kumar Modi	 Non-Independent and Non-executive Director	 17.65
	 Mrs. Bina Modi	 Non-Independent and Non-executive Director	 N.A.
	 Mr. R.A. Shah	 Independent Director	 1100.00
	 Dr. Lalit Bhasin	 Independent Director	 483.33
	 Mr. Anup N. Kothari	 Independent Director	 600.00
	 Mr. C.M. Maniar%	 Independent Director	 (37.50)

	 KEY MANAGERIAL PERSONNEL (other than Directors)

	 Mr. Sunil Agrawal	 Chief Financial Officer	 13.03
	 Mr. Sanjay Gupta	 Company Secretary	 12.68

	 % ceased to be the director on his demise on 29th June, 2014.

	 Note:	 Independent Directors are entitled to sitting fee only. During the year 2014-15, the Sitting fees was 
increased from Rs.20,000 to Rs.100,000 per meeting of the Board or of any committee thereof.  

(iii)	 The Percentage increase in the median remuneration of all employees in the financial year 2014-15 was 
12.33%

(vi)	 The Company had 1172 permanent employees on its rolls as on 31st March, 2015.

(v)	 Explanation on the relationship between average increase in remuneration and Company 
performance:

	 The Company’s profit after tax for the year grew by 7.29% in comparison to a 10.14% average 
increase in remuneration of all employees of the Company. During the year there has been de-growth 
in the industry in light of prevailing tough market conditions and therefore, no direct relationship can be 
established between the two. 
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(vi)	 Comparison of the remuneration of the Key Managerial Personnel against the performance of your 
Company:

	 The Company’s profit after tax for the year grew by 7.29% in comparison to a 6.93% average increase 
in remuneration of the Key Managerial Personnel of the Company. During the year there has been de-
growth in the industry in light of prevailing tough market conditions and therefore, no direct relationship 
can be established between the two. 

(vii)	Details of Share Price and Market Capitalization:

	 Market capitalization and price earnings ratio of the Company as at 31st March, 2015 decreased by 
33.64% and 38.14% respectively, in comparison to previous year.

	 The Company has not raised any capital from the market since 1981.

(viii)	The average percentile increase in salaries of employees other than managerial personnel in the financial 
year 2014-15 was 10.14% in comparison with 5.56% increase in managerial remuneration.

(ix)	 For comparison of the each remuneration of the Key Managerial Personnel against the performance of 
the Company, please refer details given in point (ii) and (vi) above.

(x)	 Key parameters for the variable component of remuneration paid to the Directors:

	 Two Directors of the Company have been paid variable remuneration in the form of commission 
calculated as per the provisions of the Companies Act, 2013. Key parameters used for fixing the 
quantum of commission are:- (i) profitability of the Company; (ii) Cost of living index; (iii) Operating 
cash flows; (iv) level of involvement in strategic decision making; and (v) growth in volumes and market 
share.

(xi)	 One employee whose services have been loaned to an associate company, has received remuneration 
in excess to the highest paid director in the Company and the ratio of remuneration of highest paid 
director to the remuneration of this employee is 0.69:1.

(xii)	The Company confirms that remuneration paid during the year 2014-15, is as per the Remuneration 
Policy of the Company.
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Annexure 7

CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY 
ABSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO

(A)	CONSERVATION OF ENERGY 

	 Several measures with regard to conservation of energy were taken during the year, details of which are 
given below:

1.	 Use of Screw compressor in place of vertical reciprocating compressor in Ghaziabad factory, has 
resulted into saving of 0.035 KW/CFM at delivery pressure of 10 bars.

2.	 Commissioned fully automatic SACDA based Areca Mill at Ghaziabad factory.

3.	 New administration block at Rabale factory, has been designed and constructed in accordance 
with Green Building guidelines.

4.	 Use of standalone vacuum pump for 64 mm cigarette making machine instead of centralized 
vacuum system during low production day.

5.	 Implemented ISO Energy Management System 50001.

6.	 Implemented Open access power procurement through bilateral agreement from independent 
power producer. 

(B)	 TECHNOLOGICAL ABSORPTION, ADOPTION AND INNOVATION

1.	 Installed case packer in Rabale factory to make casing packing operations automatic and fool-
proof.

2.	 Installed fully automatic blending drum at Kolkata tea factory for consistent quality and  better 
hygiene.

3.	 Modified tobacco processing line to cater to requirement of higher add back for exports.

4.	 Optimized Tower Dryer process to achieve better lamina expansion.

5.	 Locally developed missing cigarette outer detection system.

6.	 Implemented unique ID for packs and developed the software for Hawk Eye range of cigarette 
brands.

7.	 Integrated STP & ETP of 25 KLPD based upon DRDO approved bacteria thus reducing net requirement 
of chemical for chewing products plant.

(C)	 RESEARCH & DEVELOPMENT 

(i)	 New Product Development

1.	 Carried out development work for some differentiated products in chewing and tea for meeting 
requirements of both domestic and overseas customer needs.

2.	 Developed and launched 16 new variants under premium KSFT category with the brand ‘Hawk 
Eye’ in the domestic markets.

3.	 Institutionalized unified R & D process for product development across all businesses.

4.	 Took up project to reduce tar and nicotine delivery levels in major RSFT cigarette brands.

5.	 Constituted expert panels for sensory evaluation techniques (EPSET) for all product categories. 
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(ii)	 Benefits derived as a result of these developments:

1.	 Created and improved premium brands of cigarettes where we have marginal presence in the 
domestic markets.

2.	 Further enhanced existing tobacco blends in order to improve the smoke characteristics.

3.	 Reduced the delivery levels of our existing major RSFT brands.

4.	 Further increased the number of variants of cut tobacco blends and cigarettes in the library for 
domestic as well as export markets.

(iii)	Future plan of Action 

1.	 Continuous endeavor to improve the efficiency in terms of creating differentiated / innovative 
products for the cigarette and chewing business, thereby maintaining a healthy offer pipeline.

2.	 Continue endeavor on smoke delivery reduction in cigarette brands.

3.	 Developing e-liquids for electronic vaping devices(EVDs).

4.	 Develop and establish integrated Vaporiums.

(iv)	Expenditure incurred on Research & Development (Rs. Lacs)

			   2014-15	 2013-14

	 (a)	 Revenue Expenditure	 1056.25	 1121.93
	 (b)	 Capital Expenditure 	 532.53	 169.66

		  Total	 1588.78	 1291.59

FOREIGN EXCHANGE EARNINGS AND OUTGO  

The earnings in foreign exchange during the year under report by way of exports and other income amounted 
to Rs. 611 crore (previous year Rs. 491 crore) as against the foreign exchange outgo on imports, dividends 
and other expenditure aggregating to Rs. 176 crore (previous year Rs. 184 crore).
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REPORT on Corporate Governance 
for the year ended March 31, 2015

As per Clause 49 of the Listing Agreement, the Directors present the Company’s Report on 
Corporate Governance

1. 	  COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

	 The Corporate Governance initiatives of the Company are dedicated towards achieving basic objective 
of wealth creation for the benefit of all its stakeholders i.e. shareholders, employees, business associates 
and the society at large. The Company believes in giving its managerial personnel ample freedom to 
operate and secure the Company’s objectives by putting in their best efforts. It aims to offer superior 
value to consumers by meeting their specific preferences with quality products and services delivered 
at competitive prices by using best in class systems and processes. A good corporate governance is, 
therefore, a key to sustainable growth of the business.

	 The Board of Directors of the Company is primarily responsible for protecting and enhancing 
shareholders’ value besides fulfilling the Company’s obligations towards other stakeholders. The role 
of the Board of Directors is to provide strategic superintendence over the Company’s management. 
The day to day management of the Company is vested in the managerial personnel and sufficient 
authority is delegated at different operating levels. Delegation of authority in the operating people 
helps generation of creativity and innovation. This also helps in harnessing potential of employees 
to the best advantage of the Company. Thus, there is a robust system of structures, rights, duties and 
obligations by which the Company is directed and controlled.

	 The Company is in compliance with the norms and disclosures stipulated under clause 49 of the Listing 
Agreements entered with the Stock Exchanges with regard to Corporate Governance.

2.	 BOARD OF DIRECTORS

i)	 Composition of the Board

	 The Board consists of an optimal combination of Executive and Non-Executive Directors, including 
Independent Non-executive Directors, representing a judicious mix of business acumenship, 
professionalism, knowledge and experience.	

	 The Directors bring in expertise in the fields of strategy, management, finance and law, among others. 
They provide leadership, strategic guidance, objective and independent view to the Company’s 
management while discharging their fiduciary responsibilities, thereby ensuring that the management 
adheres to high standards of ethics, transparency and compliance.

	 As at 31st March, 2015, the Board comprised of three independent directors, three executive directors 
and two non-executive & non-independent directors (including a woman director).

	 The Chairman of the Board is a non-executive and independent director and the minimum requirement 
of one-third of the Board consisting of independent directors is duly complied with.	

	 The independent directors of the Company, have already submitted their declarations affirming their 
status as independent directors as on March 31, 2015.

	 During the year under report, Mr. C.M. Maniar ceased to be the Director in view of his demise on 29th 
June, 2014.

	 Mr. Lalit Kumar Modi has vacated his office as a Director with effect from 28th May, 2015 by virue of 
the provisions of Section 167(1)(b) of the Companies Act, 2013.

	 In the meeting of the Board of Directors held on 20th June, 2015, Mr. Atul Kumar Gupta was appointed 
as an Additional Director being non-executive and independent and holds office until conclusion of the 
ensuing AGM.

37



ii)	 Details of the Board of Directors, their attendance at the Board Meetings/ last Annual 
General Meeting and their directorships/ memberships/chairmanships in Board/ 
Board Committees, respectively of other Companies are as under:

S. 
No.

Name of Director Category No. of 
Board 

Meetings 
attended

Attendance 
at last AGM

Directorship/ 
Chairmanship 

of Board 
of other 

Companies* as 
at March 31, 

2015 

Membership/ 
Chairmanship 
of other Board 

Committees** as at 
March 31, 2015

1.

2.

3.

4.

5.

6.

7.

8.

9.

Mr. R.A. Shah
Din 00009851

Mr. K.K. Modi
Din 00029407

Mr. R. Ramamurthy
Din 00030463

Dr. Lalit Bhasin
Din 00001607

Mr. C. M. Maniar%
Din 00034121

Mr. Lalit Kumar Modi#
DIN 0029520

Mr. Anup N. Kothari
Din 00294737

Mr. Samir Kumar Modi@
Din 00029554

Mrs. Bina Modi ^
DIN 00001607

Non-Executive
& Independent

Executive

Executive

Non-Executive
& Independent

Non-Executive
& Independent

Non-Executive
& Non- 
Independent

Non-Executive
& Independent

Executive
Director

Non-Executive
& Non-
Independent

7

6

7

5

1

1

6

6

4

Yes

Yes

Yes

Yes

No

No

Yes

Yes

Yes

9
(includes 3 

as Chairman 
and 1 as Vice- 

Chairman)

6

6

7

%

8

2

7

1

7
(includes 3 as 

Chairman)

1
(as a Chairman)

Nil

7
(includes 2 as 

Chairman)

%

Nil

Nil

1

Nil

*	 Excludes directorships in private limited companies, foreign companies, alternate directorships and memberships of 
Managing Committees of various chambers/bodies.

**	 Represents memberships/chairmanships of only Audit and Stakeholder Relationship Committees (excluding private 
companies and other non corporate entities).

@	 Son of Mr. K. K. Modi and Mrs. Bina Modi.
^	 Wife of Mr. K.K. Modi and mother of Mr.Lalit Kumar Modi and Mr. Samir Kumar Modi and was appointed in the Board 

meeting held on 7th April, 2014.
%	 Ceased to be the Director on his demise on 29th June, 2014.
#	 ceased to be the Director w.e.f. 28th May, 2015.

iii)	 Board Meetings held during the year

	 7 (Seven) Board Meetings were held during the financial year 2014-15. They were held on April 7, 
2014, May 28, 2014, July 5, 2014, August 2, 2014, September 23, 2014, November 9, 2014 and 
February 5, 2015. The necessary quorum was present at all the meetings.
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	 All information mentioned in Annexure 1A to clause 49 of the Listing Agreement with the Stock 
Exchanges, was made available to the Board in addition to the regular business items.

iv)	 Details of pecuniary relationship or transactions of the non-executive directors vis-
a-vis the Company are given below:

S. 
No.

Name(s) of the director Amount involved
(Rs. in lacs)

Nature of transactions

1 Mr. R.A. Shah & Mr. C.M. Maniar (late)
(Senior Partners of Crawford Bayley & Co.)

19.85 Payment for professional services to Crawford 
Bayley & Co., Solicitors & Advocates

2 Dr. Lalit Bhasin
(Proprietor of Bhasin & Co.)

7.18 Payment for professional services to Bhasin & 
Co., Advocates

v)	 Brief resume, experience and other directorships/board committee memberships of 
the Directors being re-appointed

	 Mr. Atul Kumar Gupta was appointed as an Additional Director on the Board of your Company w.e.f. 
June 20, 2015 in terms of Section 161 of the Companies Act, 2013 and holds office up to the date 
of the ensuing Annual General Meeting. The Board of Directors has recommended his appointment as 
Director to hold office for a term of 5 (five) consecutive years up to the conclusion of the 83rd Annual 
General Meeting of the Company to be held in the calendar year 2020. His appointment will be in 
line with the provisions of Section 149 of the Companies Act, 2013.

	 Mr. Samir Kumar Modi and Mr. R. Ramamurthy, both being non-independent directors, shall be 
retiring by rotation and being eligible, have offered themselves for reappointment in the ensuing AGM 
in accordance with the provisions of Section 152(6) of the Companies Act, 2013.

	 Brief profile of the aforesaid Directors is given as under and has also been given in the Exhibit to the 
Notice of the ensuing AGM.

Name of the Director Atul Kumar Gupta

Director Identification Number 01734070

Date of joining the Board 20/06/2015

Qualification M.Sc. (Physics) from Allahabad University
Masters in Social Sciences (Development Administration) from University of Birmingham, 
U.K.

Profile of the Director Retired IAS Officer (worked as Chief Secretary to the Govt. of U.P. from May 2008 to -	
March, 2011)
Also chaired the 4-	 th State Finance Commission of U.P. from Dec, 2011 to Dec, 2014.
Also worked as Infrastructure and Industrial Development Commissioner and Principal -	
Secretary to the State Govt., prior to elevation as Chief Secretary.

Directorships and Committee 
memberships in other companies*

The Pradeshiya Industrial and Investment Corporation Uttar Pradesh Limited.1.	
Yash Papers Limited (also a member of Audit Committee)2.	

No. of Shares held in the Co. Nil

Name of the Director Samir Kumar Modi

Director Identification Number 00029554

Date of joining the Board 11/01/1994

Qualification B.A. from Delhi University

Profile of the Director During initial years of his career, he worked with Phillip Morris Inc. for 2 years. He has been 
associated with the Company as Whole - time/ Executive Director since January, 1994. Apart 
from guiding various initiatives of the Company, he has been instrumental in promoting various 
businesses in the field of multi-level marketing, cosmetics, retail chain, etc. and also actively 
associated with an NGO working towards prevention of spread of HIV and AIDS. 
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Directorships and Committee 
memberships in other companies*

Indian Cricket League Limited1.	
Indofil Industries Limited2.	
MEN Interactive Network Limited3.	
Modi Entertainment Limited4.	
Modern Home Care Products Limited5.	
Modicare Limited (also a member of Audit Committee)6.	
Success Principles India Limited7.	

No. of Shares held in the Co. 2000

Name of the Director Ramamurthy Rajgopalan Iyer

Director Identification Number 00030463

Date of joining the Board 14/08/2009

Qualification B.A (Eco), B.L. from Madras University and CS (Inter)

Profile of the Director He has over 40 years of rich experience in the legal field with expertise in indirect tax 
matters.

Directorships and Committee 
memberships in other companies*

Good Investment (India) Ltd.1.	
Rajputana Infrastructure Corporate Ltd2.	
Quick Investment (India) Ltd.3.	
Premium Bidi Company Ltd.4.	
Modicare Ltd.5.	
Mysore Polymers And Rubber Products Ltd.6.	

No. of Shares held in the Co. 500

*�Directorships and Committee memberships in the Company and its Committees are not included in the aforesaid disclosure. Also, alternate directorship, 
directorships in Private Limited Companies, Foreign Companies and Section 8 companies and their Committee memberships are excluded. Membership 
and Chairmanship of Audit Committees and Investor Grievance Committees of only public Companies have been included in the aforesaid table.

vi)	 Legal Compliances

	 The Board periodically reviews compliance reports of applicable laws prepared by the Company as 
well as steps taken by it to rectify the instances of non-compliance.

vii)	 Familiarisation Programme for Directors

	 The Company encourages and supports its Directors to update themselves with the rapidly changing 
regulatory environment.

	 In case of newly appointed Directors, the Chairman of the Board and Managing Director of the 
Company have one to one discussion with them in order to familiarize the new inductees, with 
the Company’s business operations. Upon appointment, Directors also receive a formal letter of 
appointment describing their roles, functions, duties and responsibilities as a Director and the same is 
uploaded on the Company’s web-site at http://reports.godfreyphillips.com/Letter-of-appointment-of-
Independent-Director.pdf

	 From time to time the Senior Management personnel make Presentations at the Board/Committee 
meetings about the Company’s business and performance updates, strategy, operations, products, 
regulatory changes, opportunities, threats etc.

viii)	 Code of Conduct

	 The Company has laid down a Code of Conduct applicable to the directors and senior management 
team of the Company. The said Code has been communicated to the directors and senior management 
team personnel and is also posted on the website of the Company, www.godfreyphillips.com.

	 All directors and senior management team personnel who are associated with the Company as on 
date of report, have affirmed compliance with the Code of Conduct for the financial year ended 31st 
March, 2015. A declaration to this effect signed by Mr. K.K. Modi, Managing Director as the Chief 
Executive Officer of the Company is annexed to this report.
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3. 	A UDIT COMMITTEE

i)	 Composition and Terms of Reference

	 The Audit Committee of the company has been constituted in line with the provisions of Clause 49 of 
the Listing Agreement and Section 177 of the Companies Act, 2013.

	 The terms of reference of the Audit Committee cover all the areas specified in Section 177 of the 
Companies Act, 2013 as well as those specified in clause 49 of the Listing Agreement, as amended 
from time to time and inter-alia include overseeing financial reporting process, reviewing the financial 
statements before submission to the Board for approval, reviewing internal control systems and 
procedures, approval or any subsequent modification of transactions of the Company with related 
parties, etc. The Audit Committee also reviews from time to time the information relating to management 
discussion and analysis of financial condition and result of operations, letters of internal control 
weaknesses, if any, issued by the statutory auditors and the reports issued by the internal auditors of 
the Company.

	 All the members of the Audit Committee are financially literate and the Chairman Dr. Lalit Bhasin, 
possesses the required accounting and financial management expertise. Mr. Sanjay Gupta, the 
Company Secretary acts as the Secretary to the Committee.

	 During the year under report, Mr. R.A. Shah was co-opted as fourth member of the Committee.

	 Dr. Lalit Bhasin, Chairman of the Committee, was present at the Annual General Meeting held on 23rd 
September, 2014 to answer the shareholders’ queries.

	 Audit Committee meetings are also attended by the Managing Director, being the director-in-charge 
of finance, Chief Financial Officer, the Internal Auditors and the Statutory Auditors, as permanent 
invitees.

ii)	 Details of meetings and attendance of each member of the Committee

	 Audit Committee met 5 (five) times during the financial year 2014-15 i.e. on May 28, 2014, August 
2, 2014 , September 23, 2014 , November 9, 2014 and February 5, 2015.

S. No. Name Category of directors No. of Meetings attended

1

2

3

4

Dr. Lalit Bhasin

Mr. Anup N. Kothari

Mr. R. Ramamurthy

Mr. R. A. Shah*

Non-Executive & Independent

Non-Executive & Independent

Executive

Non-Executive & Independent

4

4

5

1

* Co-opted as fourth member of the Committee in the meeting held on 9th November, 2014.

	 Due to certain other professional commitments, one out of two of the Independent directors, namely, 
Dr. Lalit Bhasin and Mr. Anup N Kothari, could not attend Audit Committee Meetings held on 28th 
May, 2014 and 9th November, 2014, respectively. However, both the directors had reviewed the 
minutes of previous Audit Committee Meetings as well as the agenda items including recommending 
approval of the quarterly financial results proposed to be considered in such meetings and had 
provided their confirmation to this effect to the Secretary of the Audit Committee.

4.	 SUBSIDIARY COMPANIES

i)	 The Company has formulated the Policy on material subsidiary company and updated the same on 
the website of the Company with web link: http://www.godfreyphillips.com/policy-for-determining-
material-subsidiary-company
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ii)	 Since the Company does not have any material unlisted Indian subsidiary company, the requirement 
for appointment of an independent director on the Board of such subsidiary company is not 
applicable.

iii)	 The Audit Committee of the Company has reviewed the financial statements in respect of the investments 
made by its unlisted subsidiary companies at its meeting held on May 30, 2015.

iv)	 Copies of the minutes of the board meetings of all the unlisted subsidiary companies held during the 
year 2014-15 were placed at the board meeting of the Company held on May 30, 2015.

v)	 The requirement relating to significant transactions and arrangements entered into between the 
Company and its unlisted subsidiary companies is not applicable to the Company since none of its 
subsidiaries is material.

5.	 DISCLOSURES

(A)	 Basis of related party transactions

i)	 Transactions with related parties in the ordinary course of business:
	 Transactions with the related parties disclosed in note 41 to the financial statements for the year ended 

March 31, 2015 are in the ordinary course of business. Details of these transactions were placed at 
the Audit Committee meetings held on February 5, 2015 and May 30, 2015. The said transactions 
have no potential conflict with the interests of the Company at large. All details of such transactions 
are provided to the Audit Committee and Board, if required. It is also ensured that interested directors 
neither participate in the discussion nor do they vote on such matters.

ii)	 Transactions with related parties not in the normal course of business:
	 There are no transactions entered into by the Company with the related parties during the financial year 

ended March 31, 2015, whose terms and conditions are not in the ordinary course of business.

iii)	 Transactions with related parties not on arm’s length basis:
	 There are no transactions entered into by the Company with the related parties during the financial 

year ended March 31, 2015, whose terms and conditions are not on an arm’s length basis.

iv)	 Policy on dealing with related party transactions:
	 The Company has formulated a policy on dealing with related party transactions and the same is 

available on the website of the Company at web link :http://www.godfreyphillips.com/policy-on-
related-party-transactions

(B) 	 Disclosure of accounting treatment
	 The financial statements for the year ended March 31, 2015 comply with the accounting principles 

generally accepted in India, including Accounting Standards specified under Section 133 of the 
Companies Act, 2013, read with Rule 7of the Companies (Accounts) Rules, 2014 and there have 
been no deviations from the treatment prescribed in the Accounting Standards.

(C) 	 Risk management
	 The Company being an old established organization, has in place built-in internal control systems for 

assessing the risk environment and taking the necessary steps to effectively mitigate the identified risks. 
The functional heads are reasonably alive to this aspect in their day to day functioning.  However, with 
a view to apprise the Board of Directors of the risk management procedures and the steps initiated to 
shift/reduce/eliminate the same in a structured manner, the Company has formulated a Risk Profile 
and Risk Register for listing out various risks, risk mitigating factors and risk mitigation plans and the 
same is periodically reviewed by the Board.

	 The Company is not required to constitute a separate Risk Management Committee in terms of SEBI 
circular No.CIR/CFD/POLICY CELL/2/2014 dated 17th April, 2014.
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(D)	 Whistle Blower Policy
	 The Company has formulated and communicated the Whistle Blower Policy to all its Directors and 

employees and the same is posted on the Company’s Website http://reports.godfreyphillips.com/
whistle-blower-policy.pdf. It provides opportunities to the directors and employees to report in good 
faith to the management about the unethical and improper practices, fraud or violation of Company’s 
Code of Conduct. The vigil mechanism under the Policy provides for adequate safeguard against 
victimization of employees and Directors who use such mechanism and makes provision for direct 
access to the Chairperson of the Audit Committee in exceptional cases. The Company affirms that 
none of the personnel of the Company has been denied access to the Audit Committee.

(E) 	 Proceeds from public issues, right issues, preferential issues, etc.
	 The Company did not raise any funds through public, rights, preferential issues, etc. during the year 

under report.

(F)	 Others
i)	 There has been no instance of non-compliance by the Company on any matter related to capital 

markets during the last three years and hence no penalties or strictures have been imposed by the 
Stock Exchanges, SEBI or any other statutory authority on the Company.

ii)	 The Company has complied with all applicable mandatory requirements of Clause 49 of the Listing 
Agreement during the year under report. The Company has not adopted any non-mandatory 
requirements.

6.	 REMUNERATION TO DIRECTORS

i)	 Remuneration policy
	 The appointment and remuneration of Executive Directors including Managing Director is governed 

by the recommendation of Nomination and Remuneration Committee and then decided by the Board 
subject to approval of the shareholders.

	 In accordance with the provisions of the Articles of Association of the Company and the Companies 
Act, 2013, sitting fees @ Rs. 1,00,000 per meeting is paid to the directors of the Company for 
attending any meeting of the Board or of any Committee thereof.

	 The Company does not have any stock option scheme.

ii)	 Details of remuneration paid/payable to the directors	  (Amount in Rs.)

Name of the Director Salary 
and Other 

Allowances*

Perquisites Commission Sitting Fees
for Board/ 
Committee 
Meetings$

Total

Mr. R.A. Shah Nil Nil Nil 12,00,000 12,00,000 

Mr. K.K. Modi1 2,40,00,000 39,600 2,00,00,000 Nil 4,40,39,600
Mr. R. Ramamurthy2 1,20,00,000 39,600 Nil Nil 120,39,600
Dr. Lalit Bhasin Nil Nil Nil 14,00,000 14,00,000
Mr. Anup N. Kothari Nil Nil Nil 14,00,000 14,00,000
Mr. Lalit Kumar Modi3 Nil Nil 2,00,00,000 Nil 2,00,00,000
Mr. C.M. Maniar% Nil Nil Nil 1,00,000 1,00,000
Mr. Samir Kumar Modi4

Mrs. Bina Modi
72,00,000

Nil 
58,55,999

Nil 
72,00,000

Nil 
Nil

5,00,000
2,02,55,999

5,00,000
Total 4,32,00,000 59,35,199 4,72,00,000 46,00,000 10,09,35,199

	 *	 excludes incremental liability for gratuity and compensated absences which are actuarially determined on an overall basis.
	 $	 Excluding service tax paid under reverse charge.
	 %	 Ceased to be the director on his demise on 29th June, 2014.
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iii)	 Details of service contract, notice period, severance fees, etc. of directors
	 1 � The Company has service contract with Mr. K.K. Modi, President & Managing Director for a period 

of three years with effect from August 14, 2012, which has been extended by another term of three 
years by the Board of Directors, subject to approval of the shareholders. The notice period is six 
calendar months by either party. No severance fees is payable to him.

	 2 � The Company has service contract with Mr. R. Ramamurthy, Whole-time Director for a period of three 
years with effect from August 14, 2012, which has been extended by another term of three years by 
the Board of Directors, subject to approval of the shareholders. The notice period is three months by 
either party. However, the Company has the right to terminate appointment forthwith upon payment 
of three months’ salary in lieu of notice and in that case he will not be entitled to any perquisites or 
other benefits in respect of such three months period.

	 3 � In pursuance of the resolution passed by the shareholders of the Company at the Annual General 
Meeting held on September 19, 2013, Mr. Lalit Kumar Modi is entitled to remuneration by way of 
commission under Section 309(4)(b) of the Companies Act, 1956 for a period of three years w.e.f., 
August 1,2013, at not more than one percent (1%) per annum of the net profits of the Company 
computed in the manner laid down in Sections 198, 349 and 350, subject to a ceiling of Rs.200 
Lacs for or in respect of any one financial year of the Company. He has ceased to be the Director 
w.e.f. May 28, 2015.

	 4 � The Company has service contract with Mr. Samir Kumar Modi, Executive Director for a period of 
three years with effect from September 1, 2013. The Board of Directors has decided to re-appoint 
him on fresh terms and conditions for a period of three years w.e.f. October 1, 2015, subject to 
approval of the shareholders. The notice period is three months by either party. No severance fees 
is payable to him.

iv)	 Details of shares/convertible instruments held in the Company by the non-executive 
directors.

S. No. Name of the non-executive director No. of shares held as on March 31, 2015

1. Mr. R. A. Shah 20000
2. Dr. Lalit Bhasin 2000
3. Mr. Anup N Kothari 6000
4. Mr. Lalit Kumar Modi* 2000
5. Mrs. Bina Modi Nil
6. Mr. Atul Kumar Gupta** Nil

	 *	 Ceased to be the Director w.e.f., 28th May, 2015.
	 **	 Appointed on 20th June, 2015.

v)	 Performance evaluation
	 The performance evaluation of the Board, its committee and individual Directors was carried out on 

the basis of duly filled-in self- evaluation questionnaire which was prepared under the guidance of 
Chairman of the Board and then circulated amongst the Directors.

	 The Nomination and Remuneration Committee in its meetings held on 4th July, 2014 and 5th February, 
2015 and Independent directors in their separate meeting held on 14th March, 2015 evaluated 
the replies/feedbacks received in response to the questionnaire circulated and based on discussion 
expressed their satisfaction with the evaluation process.

7.	 MANAGEMENT
	 As required under Clause 49 of the Listing Agreement, all members of the senior management team 

shall disclose their interest in all the material financial and commercial transactions, which may have 
a potential conflict with the interests of the Company at large.
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	 The senior management team comprising of top executives of the Company and who have been 
associated with the Company as on date of this report, have disclosed to the Board of Directors about 
all the material financial and commercial transactions that have taken place during the financial year 
ended March 31, 2015 where they had personal interest. These include dealing in/holding of shares 
of the Company by them/their relatives, transactions entered into by them/their relatives with the 
Company, transactions entered into by the Company with the companies in which they/their relatives 
are Directors or Members and transactions entered into by them/their relatives with the subsidiary 
companies of the Company and these were placed at the Board Meeting held on 31stJuly, 2015.

8.	N OMINATION AND REMUNERATION COMMITTEE

	 The Nomination and Remuneration Committee comprises of Dr. Lalit Bhasin, as its Chairman and  
Mr. R.A. Shah and Mr. Anup N. Kothari, as its members.

	 The terms of reference of the Committee are as under:
	 (i)	 To identify persons who are qualified to become directors and who may be appointed in senior 

management and recommend to the Board of Directors their appointment and removal.
	 (ii)	 To carry out evaluation of every director’s performance.
	 (iii)	 To formulate the criteria for determining qualifications, positive attributes and independence of 

a director.
	 (iv)	 To recommend to the Board a policy, relating to the remuneration for the directors, key 

management personnel and the employees in senior management.
	 (v)	 Any other matter as may be assigned by the Board from time to time.

	 The Committee met twice during the financial year 2014-15 i.e. on 4th July, 2014 and 5th February, 2015.

S. No. Name Category of directors No. of meetings attended

1. Dr. Lalit Bhasin Non-Executive 2

2. Mr. R.A. Shah Non-Executive 2

3. Mr. Anup N. Kothari Non-Executive 2

9.	 Stakeholders Relationship Committee
	 The Stakeholders Relationship Committee comprises of Dr. Lalit Bhasin, as its Chairman and Mr. K.K. 

Modi and Mr. R. Ramamurthy as its members.
	 This Committee, besides sanctioning share transfers/transmissions and other related matters, also 

looks into the redressal of shareholders’ and other investors’ complaints. Mr. Sanjay Gupta, Company 
Secretary, is designated as Compliance Officer.

	 The Committee met twice during the financial year 2014-15 i.e. on 5th July, 2014 and 5th February, 
2015. 8(eight) complaints were received during the year under report from the shareholders/investors 
and all were redressed to their satisfaction. No complaint was pending for redressal as on March 31, 
2015.

S. No. Name Category of directors No. of meetings attended

1. Dr. Lalit Bhasin Non-Executive and Independent 2

2. Mr. K.K. Modi Executive Nil 

3. Mr. R. Ramamurthy Executive 2

10.	 Corporate Social Responsibility (CSR) Committee
	 The CSR Committee comprises of Mr. R.A. Shah, as its Chairman and Mr. K.K. Modi and Mr. Anup 

N. Kothari, as its members.
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	 The terms of reference of the Committee are as under:

	 (i)	 To formulate and recommend to the Board of Directors, the Corporate Social Responsibility 
Policy (CSR Policy) indicating the activities/programs to be undertaken by the Company in line 
with those specified in Schedule VII to the Companies Act, 2013.

	 (ii)	 To recommend the amount of expenditure to be incurred on each of such activities/programs.

	 (iii)	 To monitor the CSR activities/programs undertaken by the Company from time to time.

	 (iv)	 Any other function as may be assigned by the Board from time to time.

	 During the year, the Committee met once on i.e. 5th July, 2014 and all committee members attended 
this meeting.

11. Independent directors’ Meeting

	 All the Independent Directors met on 14th March, 2015, inter-alia, to evaluate the:

	 (i)	 Performance of Non-Independent Directors and the Board as a whole;

	 (ii)	 Performance of the Chairman of the Board, taking into account the views of the Executive and 
Non-Executive Directors;

	 (iii)	 Quality, content, and timeliness of flow of information between the Management and the Board 
that is necessary for the Board to act effectively and reasonably perform its duties.

12.	 GENERAL BODY MEETINGS

	 Details of the last three Annual General Meetings (AGMs) are as follows:

Financial 
year

Date of the 
AGM

Time Location Particulars of special resolutions passed

2011-12 14.09.2012 3:30 PM Y.B. Chavan Auditorium, 
General Jagannath 
Bhosle Marg (Next to 
Sachivalaya Gymkhana), 
Mumbai - 400 021

Re-appointment of Mr. K.K. Modi as Managing Director 
for a period of three years w.e.f. 14.08.2012

2012-13 19.09.2013 3:30 PM -do- (1) �Payment of remuneration by way of commission to 
Mr. Lalit Kumar Modi, Non-executive Director, at 
the rate not exceeding one percent (1%) per annum 
of the net profits of the Company computed in the 
manner laid down in Sections 198, 349 and 350 
of the Companies Act, 1956 subject to a ceiling of 
Rs. 200 lacs per annum, for a period of three years 
w.e.f. 1st August, 2013. 

(2) �Increasing the limit of maximum number of Directors 
in the Company from ten to fifteen and carrying 
out consequential amendment in the Articles of 
Association of the Company.

2013-14 23.09.2014 3.00 PM Rama Watumull 
Auditorium, K.C. College, 
DinshaWacha Road, 
Churchgate, Mumbai - 
400 020

(1) �Sub-division of equity shares of Rs.10 each into 
5 equity shares of Rs. 2/- each fully paid up and 
carrying out consequential amendments in the 
Memorandum of Association of the Company.

(2) �Alteration in the Articles of Association of the 
Company consequent to the subdivision of equity 
shares as above.

(3) �Alteration in the Articles of Association of the 
Company to increase the amount of sitting fees 
payable to non-executive directors.
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	 There was no other General Body Meeting held during the last three years.
	 No resolution was put through postal ballot during the year 2014-15.
	 There is no special resolution proposed to be passed through postal ballot at the ensuing Annual 

General Meeting scheduled on 29th September, 2015.

13.	 MEANS OF COMMUNICATION

	 The quarterly, half yearly and annual results are published by the Company in Economic Times 
(English) and in Maharashtra Times (Marathi). The quarterly and yearly results are also available 
on the Company’s website : www.godfreyphillips.com as well as on Bombay Stock Exchange and 
National Stock Exchange websites: www.bseindia.com & www.nseindia.com. The half-yearly results 
are not sent to household of the shareholders. During the year, no formal presentations were made to 
the institutional investors/analysts.

	 The Management Discussion and Analysis Report forms a part of the Directors’ Report.

14.	 GENERAL SHAREHOLDER INFORMATION

	 i)	A nnual General Meeting

		  Date and Time	 :	 29th September, 2015 at 3.00 P.M.

		  Venue	 :	 Y. B. Chavan Auditorium,  
				    General Jagannath Bhosle Marg  
				    (Next to Sachivalaya Gymkhana),  
				    Mumbai – 400 021

	 ii)	 Financial Calendar for 2015-16

		  First Quarter Results	 :	 31st July, 2015(Actual)

		  Second Quarter Results	 :	 Latest by 14th November, 2015

		  Third Quarter Results	 :	 Latest by 14th February, 2016

		  Annual Results	 :	 Latest by 30th May, 2016

	 iii)	 Date of Book Closure	 :	 23rd September, 2015 to 29th September, 2015
				    (both days inclusive)

	 iv)	 Dividend Payment Date	 :	 Dividend payment shall be made from 3rd October, 2015 
				    to those shareholders whose names shall appear on the  
				    Members’ Register as on 29th September, 2015.

	 v)	 Listing on the Stock Exchanges:

		  The Company’s shares are listed on National Stock Exchange (Stock Code GODFRYPHLP) and 
Bombay Stock Exchange (Stock Code 500163).

		  During the year under report, the Company sub-divided the equity shares of the face value of 
Rs.10 each into 5 equity shares of Rs. 2 each fully paid up w.e.f. 1st December, 2014.

		  The Company has paid the listing fees to the above Stock Exchange(s) for the financial year 
2015-16.
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vi)	 Market Price Data of equity shares of the Company

	 The High and Low prices of the equity shares of the Company at BSE Limited (BSE) and National Stock 
Exchange(NSE) for the year ended 31st March, 2015 are as under:

Month
Share Prices (Rs.) at BSE Share Prices (Rs.) at NSE

High Low High Low

April 2014 3550.00 3180.00 3559.60 3180.00
May 2014 3549.80 3016.00 3588.00 3012.65
June 2014 3160.00 2800.00 3167.00 2799.00
July 2014 2997.00 2568.00 3033.00 2570.00
August 2014 3076.50 2625.25 3090.00 2625.00
September 2014 3233.00 2690.35 3232.00 2695.00
October 2014 3004.80 2757.00 3004.00 2750.00
November 2014* 3268.10 609.50 3270.00 610.00
December 2014 699.90 551.00 643.75 550.10
January 2015 605.00 550.10 605.00 531.50
February 2015 600.00 453.00 599.00 452.65
March 2015 492.15 411.00 492.00 416.15

	 *The Share price became ex-date for sub-division w.e.f. from 28/11/2014

vii)	 Performance of the share price of the company in comparison to BSE Sensex:

	

	 Note: �The chart above has average of high & low of the share price vis a vis average of high & low of Sensex indexed 
to 100 of each month for the financial year 2014-15. The positions post sub-division of Equity Shares from 
Rs.10/- per share to Rs.2/- per share w.e.f. 28/11/2014 being the ex-date for sub-divisions, have been adjusted 
appropriately for graphical representation.

viii)	 Registrar and Share Transfer Agents

	 Sharepro Services (India) Pvt. Ltd.
	 13 AB, Samhita Warehousing Complex, Second Floor, Sakinaka Telephone Exchange Lane
	 Off Andheri Kurla Road, Sakinaka, Andheri (East), Mumbai-400072
	 Telephone No : 022-67720300, 67720400
	 Fax No : 022-28591568
	 E-mail : sharepro@shareproservices.com
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ix)	 Share Transfer System
	 The Company’s share transfer and related operations are handled by Sharepro Services (India) Pvt. 

Ltd., Registrar and Share Transfer Agents (RTA) who are registered with the SEBI as a Category 1 
Registrar.

	 The shares for transfer received in physical mode by the Company/RTA, are transferred expeditiously, 
provided the documents are complete in all respect and the shares are not under dispute. The share 
certificates duly endorsed are returned immediately after transfer.            

x)	 Distribution of shareholding as on March 31, 2015

Range of 
Shareholdings

Number of 
Shareholders

Percentage of 
Shareholders

Number of 
Shares

Percentage of 
Shares

1-5000 15993 98.91 58,42,722 11.24

5001-10000 100 0.62 6,82,404 1.31

10001-20000 30 0.18 4,13,583 0.80

20001-30000 9 0.05 2,20,171 0.42

30001-50000 5 0.03 2,17,630 0.42

50001-100000 10 0.07 6,95,585 1.34

100001 and above 22 0.14 4,39,21,825 84.47

TOTAL 16169 100.00 5,19,93,920 100.00

xi)	 Categories of Shareholding as on March 31, 2015

Category of Shareholder Number of Shares Percentage of Shares
A. Promoter and Promoter Group 3,71,69,685 71.49
B. Public Shareholding

Foreign Institutional Investors 57,09,356 10.98
Mutual Funds/UTI 10,05,140 1.93
Financial Institutions/Banks 47,740 0.09
Central Government/State Government(s) 24,000 0.05
Bodies Corporate 5,93,962 1.14
Individuals 72,44,661 13.93
Other Directors & Relatives 36,250  0.07
NRIs and OCBs 1,39,596 0.27
Others 23,530 0.05
Total Public Shareholding 1,48,24,235 28.51
Total Shareholding (A+B) 5,19,93,920 100.00

xii)	 Demateralisation of shares
	 The shares of the Company are compulsorily traded in the demateralised form and are available for 

trading under both the Depository Systems - NSDL (National Securities Depository Ltd.) and CDSL 
(Central Depository Services (India) Ltd). As on March 31, 2015, a total of 5,02,38,000 equity 
shares of the Company, which forms 96.62% of the share capital, stood demateralised.

	 Under the Depository System, the International Securities Identification Number (ISIN) allotted to the 
Company’s equity shares of face value of Rs.2/- each is INE260B01028.

xiii)	 Outstanding GDRs/ADRs/Warrants or other Convertible Instruments
	 The Company has no outstanding GDRs/ADRs/Warrants or other convertible instruments.
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xiv)	 Plant Locations
	 The Company’s plants are situated at Rabale (Navi Mumbai), Bazpur, Kolkata, Ongole, Ghaziabad & 

Faridabad and the cigarette plant located at Guldhar (Ghaziabad) is owned by the Company’s wholly 
owned subsidiary, International Tobacco Company Limited.

Guldhar Plant
(Cigarette)

: International Tobacco Company Limited, Delhi- Meerut Road, 
Guldhar, Ghaziabad -201 001.

Rabale Plant
(Cigarette)

: Plot No. 19, MIDC, TTC Industrial Area, Rabale, Navi  
Mumbai - 400 701

Ghaziabad
(Chewing Products)

: B-19, Meerut Road, Site No. 3, Ghaziabad

Faridabad
(Chewing Products)

: Industrial Plot No. 120, Sector-59, Industrial Estate, Tehsil
Ballabgarh, District Faridabad, Haryana

Bazpur
(Tea Blending & Packaging)

: Plot No. C-9, Bazpur - 1, UPSIDC Industrial Area, Distt - Udham 
Singh Nagar, (Uttrakhand) - 262 123

Kolkata
(Tea Blending and Packaging-
operated by a contractor)

: Landys + GYR Compound, Diamond Harbour Road, Joka, 
Kolkata- 700104

Ongole
(Reconstituted Tobacco)

: Plot No. 289 to 300, Apiic Growth Centre, Gundlapally 
Ongole, Prakasam Dist., Andhra Pradesh – 523 001

	 Production at chewing products plant at Baramati was discontinued during the year under report.

xv)	A ddress for Correspondence
	 Shareholders are requested to address all their correspondence concerning shares to the Company’s 

Registrar and Share Transfer Agents, Sharepro Services (India) Pvt. Ltd. at the address mentioned in 
para 14(viii) above or at:
Sharepro Services (India) Pvt. Ltd.
Unit: Godfrey Phillips India Limited
912, Raheja Centre, Free Press Journal Road, Nariman Point, Mumbai- 400 021
Telephone No : 022-22825163  E-mail : sharepro@shareproservices.com

xvi)	 Corporate Identity Number (CIN): L16004MH1936PLC008587

15.	 CEO/CFO CERTIFICATION
	 A certificate signed by Mr. K.K. Modi, Managing Director as CEO and by Mr. Sunil Agrawal, 

Executive-Vice President-Finance as CFO is attached with this report.

16.	 REPORT ON CORPORATE GOVERNANCE
	 The Corporate Governance Report forms part of the Annual Report.
	 The Company is regularly filing the Quarterly Compliance Report on Corporate Governance with 

the Stock Exchanges as per the format specified in Annexure 1B to the Clause 49 of the Listing 
Agreement.

17.	 Compliance
	 Certificate from the Statutory Auditors with respect to compliance with the conditions of Corporate 

Governance stipulated in Clause 49 of the Listing Agreement with the Stock Exchanges forms part of 
the Annual Report.

	 For and on behalf of the Board
Place : New Delhi
Date : July 31, 2015	 R.A. SHAH
	 Chairman
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CERTIFICATE

CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL OFFICER (CFO) CERTIFICATION

The Board of Directors
Godfrey Phillips India Limited
49, Community Centre
Friends Colony
New Delhi – 110025

We, K.K. Modi, Managing Director being the Chief Executive Officer and Sunil Agrawal, Senior Vice 
President - Finance being the Chief Financial Officer of Godfrey Phillips India Limited, to the best of our 
knowledge and belief, do hereby confirm that: 
a.	 We have reviewed the financial statements for the year ended March 31, 2015 and that to the best 

of our knowledge and belief :
i.	 these statements do not contain any materially untrue or misleading statement nor omit any 

material fact;
ii.	 these statements together present a true and fair view of the Company’s affairs and are in 

compliance with the existing accounting standards, applicable laws and regulations. 
b.	 There are, to the best of our knowledge and belief, no transactions entered into by the Company 

during the year ended March 31, 2015 which are fraudulent, illegal or violative of the Company’s 
code of business conduct. 

c.	 We are responsible for establishing and maintaining internal controls for financial reporting and that 
we have evaluated the effectiveness of internal control systems of the Company pertaining to financial 
reporting. Deficiencies in the design or operation of such internal controls, if any, of which we are 
aware and steps taken or proposed to be taken to rectify these deficiencies have been disclosed to the 
Auditors and the Audit Committee.

d.	 We have indicated to the Auditors and the Audit Committee that during the year ended March 31, 
2015 there has not been any significant change in internal control over financial reporting and 
in accounting policies and that there is no instance of any fraud involving management or other 
employees having significant role in the Company’s internal control system over financial reporting.

K.K. MODI	 SUNIL AGRAWAL
Managing Director	 Sr. Vice President - Finance 
(Chief Executive Officer) 	 (Chief Financial Officer)

Place : New Delhi
Date  : May 30, 2015

CHIEF EXECUTIVE OFFICER (CEO) CERTIFICATION ON COMPANY’S CODE OF CONDUCT

The Board of Directors
Godfrey Phillips India Limited
49, Community Centre
Friends Colony
New Delhi – 110 025

I, K.K. Modi, Managing Director being the Chief Executive Officer (CEO) of Godfrey Phillips India Limited do 
hereby declare that all the members of the Board of Directors and the members of the Senior Management 
Team of the Company have affirmed compliance with the Code of business conduct of the Company during 
the financial year ended March 31, 2015.

			   K.K. MODI
			   Managing Director
			   (Chief Executive Officer)
Place	: New Delhi
Date  : May 30, 2015
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To the Members of Godfrey Phillips India Limited

We have examined the compliance of conditions of Corporate Governance by Godfrey Phillips India Limited 
for the year ended March 31, 2015, as stipulated in clause 49 of the Listing Agreement of the said Company 
with stock exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our 
examination was limited to procedures and implementation thereof, adopted by the Company for ensuring 
the compliance of the conditions of the Corporate Governance. It is neither an audit nor an expression of 
opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify 
that the Company has complied with the conditions of Corporate Governance as stipulated in the above 
mentioned Listing Agreement, except that, one out of two Independent Directors was not present at the audit 
committee meetings held on May 28, 2014 and November 09, 2014.

We further state that such compliance is neither an assurance as to the future viability of the Company nor 
the efficiency or effectiveness with which the management has conducted the affairs of the Company.

	 For Deloitte Haskins & Sells
	 Chartered Accountants
	 Registration No. 015125N

	 Manjula Banerji
Place : New Delhi	 Partner
Date  : July 31, 2015	 Membership No. 086423

CERTIFICATE
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