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Report on Corporate Governance
I. Company's Philosophy on Code of Governance
The chosen vision of your Company is institution in perpetuity. The Company 
is deeply conscious that, while doing business successfully it will actively 
cater to building of nation and society around it. The long term interest 
particularly in infrastructure domain is closely woven with stakeholders 
alignment. Your Company has large number of stakeholders in all spheres of 
business and society. It will be our endeavor to constantly promote and 
enhance the stakeholders legitimate interests.

Ethics / Governance Policies

The Company endeavors to conduct its businesses and strengthen  
relationships in a manner that is dignified, distinctive and responsible. The 
Company adheres to ethical standards to ensure integrity, transparency, 
independence and accountability in dealing with all stakeholders. Therefore, 
the Company has adopted various codes and policies to carry out our duties 
in an ethical manner. Some of these codes and policies are:

below:

II. Board of Directors
a.  Board composition and category of Directors
The Company’s policy is to maintain optimum combination of Executive and 

Category Name of the Directors

Selection of Independent Directors

person having an independent standing in their respective field or 
profession, and who can effectively contribute to the Company’s business 

Committee considers qualification, positive attributes, area of expertise and 

decision and recommends to the shareholders for the appointment of the 

every financial year, gives a declaration that he meets the criteria of 

Familiarisation programmes for Board Members

business environment, risk management, company policies, Subsidiary 
information and changes in the regulatory environment applicable to the 
corporate sector and to the industry in which it operates and other relevant 

http://investor.gmrgroup.in/pdf/Familiarisation.pdf.

Meetings of Independent Directors

to present their views to the Chairman. Two meetings of Independent 

Code of Conduct
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which are to be followed in day to day work life which will enable the 
employees to maintain highest standards of values in their conduct to 

rights of gender equality, right to life and liberty and right to work with 

human dignity as guaranteed by the Constitution of India. To meet this 

penal action for any act of sexual harassment, which includes unwelcome 
sexually determined behaviour. The Company has taken initiatives to create 
wide awareness amongst the employees about the policy for prevention of 
sexual harassment by displaying posters at all the prominent places in the 

Attendance of Directors at Board Meetings, last Annual General Meeting (AGM) and number of other Directorships and Chairmanships / Memberships 
of Committees of each Director in various Companies: 

Sl. 
No.

Name of Director Director 
Identification 

Number 
[DIN]

Category @ Number of other 
Directorships held in 
other Public Limited 

Companies as on 
31-03-2015 #

Number of committee 
Chairmanships / 

memberships held in 
other Public Limited 

Companies as on 
31-03-2015 *

Board Meetings 
during the period 
April 01, 2014 to 

March 31, 2015

Whether 
present at the 
Previous AGM 

held on 
September 18, 

2014

Chairman Director Chairman Member Held Attended $

Executive 
Chairman

6 Yes

Yes

6 Yes

6 Yes

6. Yes

Yes

6 Yes

6 6 Yes

Yes

Yes

Yes

Yes

6 Yes

6

III.   Committees of the Board

1. Audit Committee

a. Composition of Audit Committee:

Names Designation

Chairman

Committee ha

b. Meetings and attendance during the year:

dit Committee members is as under:

Names No. of the Meetings

Held

6 6

6 6

6 6
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sidering the matters other than those considered 
by the Committee on quarterly basis.

c.  The terms of reference of the Audit Committee are as under:

disclosure of its financial information to ensure that the financial 
statement is correct, sufficient and credible;

appointment of auditors of the company;

rendered by the statutory auditors;

and auditors’ report thereon before submission to the board for 
approval, with particular reference to:

reasons for the same;

arising out of audit findings;

to financial statements;

statements before submission to the board for approval;

purposes other than those stated in the offer document / 
prospectus / notice and the report submitted by the monitoring 

take up steps in this matter;

and effectiveness of audit process;

company with related parties;

necessary;

xi. Evaluation of internal financial controls and risk management 
systems;

internal auditors, adequacy of the internal control systems;

the structure of the internal audit department, staffing and 
seniority of the official heading the department, reporting structure 
coverage and frequency of internal audit;

follow up there on;

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;

to ascertain any area of concern;

xvii. To look into the reasons for substantial defaults in the payment to 

experience and background, etc. of the candidate.

2. Nomination and Remuneration Committee

a. Composition of Nomination and Remuneration Committee:

Names Designation

Chairman

b. Meetings and Attendance during the year:

are as under:

Held

c. The terms of reference of the Nomination and Remuneration 
Committee are as under:

i. Identify persons who are qualified to become directors and who may be 
appointed in senior management in accordance with the criteria laid 

shall carry out evaluation of every director’s performance;

ii. Formulate the criteria for determining qualifications, positive attributes 

relating to the remuneration for the directors, key managerial personnel 

and other employees.
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v. Ensuring that t

and disclosed to shareholders, where required;

vii. The Committee shall take into consideration and ensure the compliance 

account financial position of the Company, trend in the industry, 

qualification, experience and past performance of the appointee;

determining the remuneration package while striking the balance 

between the interest of the Company and the shareholders.

d. Nomination and Remuneration Policy

determining qualification, positive attributes and independence of a 

is annexed as Annexure 'C'

e. Details of remuneration paid during the financial year ended March 

31, 2015 to the Directors are furnished hereunder:

Name Category @ Salary & 

Commission (`)

Perquisites (`) Sitting Fees (`) Total (`) No. of shares 

held

Executive Chairman

same are determined for the company as a whole.

3. Stakeholders Relationship Committee

a. Composition of the Committee:

Names Designation

Chairman

The compositi

b.  Meetings and Attendance during the year:

under:
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Names No. of the Meetings

Held Attended

c.  The terms of reference of the Stakeholders Relationship Committee 

are as under:

ii. Transfer, transposition and transmission of securities;

iii. Issuance of duplicate shares or other securities;

v. Investigate into security holders/ other investor’s complaints and 

take necessary steps for redressal thereof;

vi. To perform all functions relating to the interests of shareholders / 

security holders/ investors of the Company as may be required by 

regulatory authority;

action;

performance.

the status of the same are as below:

Nature of Complaints No. of 
Complaints 

eived

No. of 
Complaints 

olved

Pending 
Complaints

Total

4. Management Committee

a.  Composition of Management Committee:

members:

Names Designation

Chairman

b. Meetings and Attendance during the year:

The attendance of members is as under:

Names No. of the Meetings

Held Attended

6

c.  The terms of reference of the Management Committee are as 
under:

assets, etc.

issue matters like quantum of issue, issue price, appointment of 

lead managers and other intermediaries, registrars to the issue, 

bankers to the issue, listing of shares, execution of all the documents 

5.  Debentures Allotment Committee

a.  Composition of Debentures Allotment Committee:

members:

Names Designation

b. Meetings and Attendance during the year:

c.  The terms of reference of the Debentures Allotment Committee 
are as under:

Issuance and allotment of debentures on such terms and conditions as 

may be prescribed from time to time in this regard.
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6.  Corporate Governance Committee

a. Composition of Corporate Governance Committee:

as members:

Names Designation

Chairman

b. Meetings and Attendance during the year:

c.  The terms of reference of the Corporate Governance 
Committee are as follows:

i. To re

of conduct etc.;

practices within the Company;

iii. To lay down process for induction of directors after due diligence;

approval of the 

reference of

7.  Corporate Social Responsibility (CSR) Committee
a. Composition of CSR Committee:

Names Designation

Chairman

b.  Meetings and Attendance during the year:

Names No. of the Meetings

Held Attended

The terms of reference of the CSR Committee are as follows:

own or in collaboration with any registered trust / society or a company 

appropriate to discharge its responsibilities; and

from time to time.

IV. General Body Meetings
a. Annual General Meetings

under:

Year Venue Date & Time Special Resolutions passed

Increase in the number of directors of the Company from the 

Issue of securities for an aggregate amount not exceeding  

`

his remuneration

and fixing his remuneration

Issue of securities for an aggregate amount not exceeding  

`
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b. Extraordinary General Meetings

Year Venue Date & Time Special Resolutions passed

Issue of Securities up to `

c. Special Resolutions passed through postal ballot: tion of charge / mortgage over the properties of the Company for 

conduct the postal ballot voting process in a fair and transparent manner.

for the below mentioned agenda items were as under:

1) Approval to issue and allot 18,00,00,000 number of Warrants to GMR Infra Ventures LLP, promoter group entity, on a preferential 
basis:

Promoter / Public No. of shares 

held (1)

No. of votes

polled (2)

% of Votes Polled 

on outstanding 

shares (3)=[(2)/

(1)] *100

No. of Votes 

- in favour 

(4)

No. of Votes 

- against (5)

% of Votes in 

favour  on votes 

polled (6) =[(4)/

(2)]* 100

% of Votes 

against on 

votes polled (7) 

= [(5)/(2)]* 100

Total

2)   Approval to borrow in excess of the paid up share capital and free reserves of the Company under Section 180(1)(c) of the Companies 
Act, 2013:

Promoter / Public No. of shares 

held (1)

No. of votes

polled (2)

% of Votes Polled 

on outstanding 

shares (3)=[(2)/

(1)] *100

No. of Votes 

- in favour 

(4)

No. of Votes 

- against (5)

% of Votes in 

favour  on votes 

polled (6) =[(4)/

(2)]* 100

% of Votes 

against on 

votes polled (7) 

= [(5)/(2)]* 100

Total

3)  Approval to create charge / mortgage over the properties of the Company for the purpose of borrowing in terms of Section 180(1)
(a) of the Companies Act, 2013:

Promoter / Public No. of shares 

held (1)

No. of votes

polled (2)

% of Votes Polled 

on outstanding 

shares (3)=[(2)/

(1)] *100

No. of Votes 

- in favour 

(4)

No. of Votes 

- against (5)

% of Votes in 

favour  on votes 

polled (6) =[(4)/

(2)]* 100

% of Votes 

against on 

votes polled (7) 

= [(5)/(2)]* 100

Total
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4) Approval to make investments in securities under Section 186 of the Companies Act, 2013:

Promoter / Public No. of shares 

held (1)

No. of votes

polled (2)

% of Votes Polled 

on outstanding 

shares (3)=[(2)/

(1)] *100

No. of Votes 

- in favour 

(4)

No. of Votes 

- against (5)

% of Votes in 

favour  on votes 

polled (6) =[(4)/

(2)]* 100

% of Votes 

against on 

votes polled (7) 

= [(5)/(2)]* 100

Total

V. Disclosures

a.  Disclosures on materially significant related party transactions i.e., 
transactions of the Company of material nature, with its promoters, 
Directors or their relatives, management, its subsidiaries etc., that 
may have potential conflict with the interests of the Company at 
large:

interests of the Company at large.

b.  Details of non-compliance by the Company, penalties and strictures 
imposed on the Company by the Stock Exchanges or SEBI or any 
statutory authority, on any matter related to capital markets during 
the last three years:

matter related to capital markets during the last three years hence no 
penalties or strictures have been imposed by the Stock Exchanges or 

c.  Whistle Blower Policy:

 To maintain high level of legal, ethical and moral standards and to 
provide a gateway for employees to voice concern in a responsible and 
effective manner about serious malpractice, impropriety, abuse or 

 This mechanism has been communicated to all concerned and posted 

and entrusted the running of the said helpline to an outside agency so 
as to address issues relating to protecting the confidentiality of the 
information and identity of the whistle blower.

d.  Details of compliance with mandatory requirements and adoption 
of non-mandatory requirements under Clause 49:

the compliance to conditions of the corporate governance and attach 

all our shareholders. The certificate has been obtained and is attached 

non mandatory requirements may be implemented as per the 
company’s discretion. However, disclosure of the compliance in this 

The Company

entered into with the Stock Exchanges:

Committee.

VI. Means of Communication

courier.

The quarterly / annual results of the Company as per the statutory 

VII. General Shareholder Information
a.  Date, time and venue of the 19th AGM:

b.  Financial Calendar:

The Financial year is 
proposed to be declared as per the following tentative schedule:

Particulars Schedule
First fortnight of 

Financial reporting for the quarter / half First fortnight of 

Financial reporting for the quarter / nine First fortnight of 

Financial reporting for the quarter / year Second fortnight of 
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c.  Book Closure Date:

d.  Dividend Payment Date:

` 

`

e.  Listing on Stock Exchanges:

(i) Equity Shares:

The Company’s shares are listed on the following Stock Exchanges with 

Name of the Stock 
Exchange 

Address Stock Code

Exchange of India 

The C

Stock Exchanges.

(ii) Privately placed Debt instruments:

` `

` `

of the listed debt securities for the above said debentures for the year 

f. Stock Market Data relating to Shares Listed

` 

Month NSE BSE

High Low High Low
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Performance of the share price of the company in comparison to BSE Sensex and S & P CNX Nifty

g. Registrar & Share Transfer Agent (RTA)

Main Office:

Branch Office:

h. Share Transfer System:

The share transfers which are received in physical form are processed and 

Committee. The Committee has authorised each member of the Committee 

Company Secretary and other specified executives of the Company to 

summary of the transfer, transmissions / dematerialisation request / 
rematerialisation requests approved by the Committee / Executives is 

transfer formalities and submits a copy thereof to the Stock Exchanges in 

i. Distribution of equity shareholding as on March 31, 2015

Distribution by category
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Description No. of Cases Total Shares % Equity

Foreign Institutional Investors 

Indian Financial Institutions

HUF

Trusts 

Total: 456686 4361247379 100.00

Distribution by size

Sl. No Range of equity shares 
held

March 31, 2015 March 31, 2014

No. of share 
holders

% No. of shares % No. of share 
holders

% No. of shares %

6

Total 456686 100.00 4361247379 100.00 408165 100.00 3892434782 100.00

j. Dematerialisation of Shares and Liquidity

Total

k. Outstanding GDRs / ADRs / Warrants or any convertible 
instruments, conversion date and likely impact on equity:

prior to the date on which the allottees become entitled to apply for 

prior to the date on which the allottees become entitled to apply for 

days prior to the date when the investors become entitled to apply for 

Warrant:

`
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`

the consideration amount for allotment of the said warrants, as per the 

GDRs / ADRs:

l. Plant locations:

facilities, the Company operates from various offices in India and abroad.

The number of international locations where the Company operates are 

m. Address for correspondence:

n. Prevention of Insider Trading:

conduct for prevention of insider trading and Code of practices and 

the Company’s shares.

o. Reconciliation of Share Capital Audit:

capital. This audit is carried out every quarter and the report there on is 

capital of the Company is in agreement with the aggregate of the total 

number of shares in physical form.

In addition, Secretarial audit was carried out for ensuring transparent, 
ethical and responsible governance processes and also proper compliance 

p. Corporate Identity Number (CIN):

q. Compliance Certificate:

r. Equity Shares in the Suspense Account:

send at least three reminders at the address given in the application form as 
well as captured in depository’s database asking for the correct particulars. 
If no response is received, the unclaimed shares shall be credited to a demat 

issuer for this purpose.

Since no response was received from any of the shareholders, the Company 

details in respect of equity shares lying in the suspense / escrow account is 
as under:

share 
holders

equity 
shares held

outstanding shares in the suspense /escrow 

Company for transfer of shares from suspense 
/escrow account during the year

transferred from the suspense / escrow 
account during the year

outstanding shares in the suspense account 

The voting rights on the shares outstanding in the aforesaid suspense 

such shares claims the shares.

unclaimed equity shares issued in physical form.

s. Forfeiture of shares:

`

the forfeiture.

VIII. Risk Management

philosophy is to integrate the process for managing risk across the 
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of stakeholder value and ensure an institution in perpetuity.

Company’s risk management framework is in line with the current best 
practices. The framework defines the applicability, risk management 

being implemented with the development of risk registers at the enterprise, 

for treatment of top risks at the business unit, sector and enterprise levels. 

sector specific risk management teams and embedding risk thinking in the 
day to day functioning of the businesses.

through financial models and detailed contractual risk review to ensure 
proactive evaluation of risks and aid decision making.

circulated to relevant leadership team / staff members to ensure 

The Company has also strengthened its processes to build resilience to deal 

the current state of readiness of operating power plants to deal with physical 
risks.

informed on the status of key risks, their assessment and mitigation 

measures that have been planned, thus ensuring the effectiveness of the 
frameworks and monitoring mechanism.

IX. Subsidiary Companies
The Company monitors the performance of its subsidiary companies, inter 
alia, by the following means:

i. The financial statements, in particular the investments made by 

Company periodically;

respectively of the Company;

iii. The details of significant transactions and arrangements entered into 
by the material subsidiary companies are placed periodically before the 

Declaration on compliance with Code of Conduct

To

the best of my knowledge and belief, declare that all the members of the 

compliance with the code of conduct of the Company for the year ended 
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CEO / CFO certification under Clause 49(IX)

our knowledge and belief:

i.  These statements do not contain any materially untrue statement 

or omit any material fact or contain statements that might be 

misleading;

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.

entered into by the Company during the year which are fraudulent, 

illegal or violative of the Company’s code of conduct.

controls for financial reporting and that we have evaluated the 

effectiveness of the internal control systems of the Company pertaining 

to financial reporting and we have disclosed to the auditors and the 

internal controls, if any, of which we are aware and the steps we have 

taken or propose to take to rectify these deficiencies.

i.  Significant changes in internal controls over financial reporting 

during the year;

ii.  Significant changes in accounting policies during the year and that 

the same have been disclosed in the notes to the financial 

statements; wherever applicable; and

iii. Instances of significant fraud of which we have become aware and 

the involvement therein, if any, of the management or an employee 

having a significant role in the Company’s internal control system 

over financial reporting.

CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE

`

To the Members of

GMR INFRASTRUCTURE LIMITED

the purpose of certifying compliance of the conditions of the Corporate 

have obtained all the information and explanations which to the best of our 

knowledge and belief were necessary for the purposes of certification.

implementation process adopted by the Company for ensuring the 

This certificate 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.

explanations and information furnished, we certify that the Company has 

Company Secretaries




