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NOTICE OF 20thANNUAL GENERAL MEETING 

 
Notice is hereby given that the Twentieth Annual General Meeting of the Members of Sun Pharma 
Laboratories Limited will be held on Thursday, 11thAugust, 2016 at 01:00 p.m.at the Registered 
Office of the Company at Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon (E), 
Mumbai – 400 063to transact the following business: 
 
ORDINARY BUSINESS: 

 
1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial 

year ended on 31st March, 2016 and the reports of the Board of Directors and Auditors thereon. 
 

2. To consider and approve payment of dividend on Preference Shares. 
 

3. To consider and approve payment of dividend on Equity shares. 
 
4. To appoint Director in place of Mr. Sudhir V. Valia (DIN:00005561), who retires by rotation and 

being eligible, offers himself for reappointment. 
 

5. To ratify the appointment of Messrs. Deloitte Haskins & Sells LLP, Chartered Accountants, 
Mumbai having Firm’s registration No. 117366W/W-100018, as the Auditors of the Company 
from the conclusion of this 20thAnnual General Meeting till the conclusion of 21stAnnual General 
Meeting and to authorize the Board of Directors to fix their remuneration and in this regard to 
consider and if thought fit to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT further to the resolution passed by the members in the 18th Annual General 
Meeting of the Company held on 12th August, 2014 and as ratified by the members at the last 19th 
Annual General Meeting of the Company held on 11th August, 2015 and pursuant to Section 139 
and Section 142 of Companies Act, 2013 (‘the Act’) read with Companies (Audit and Auditors) 
Rules, 2014 and other provisions as may be applicable, if any, the Company hereby ratifies the 
appointment of M/s. Deloitte Haskins & Sells LLP, having Firm’s Registration No. 117366W/W-
100018, as the Statutory Auditors of the Company from the conclusion of this 20thAnnual General 
Meeting till conclusion of 21st Annual General Meeting, at such  remuneration as may be fixed by 
the Board of Directors of the Company in consultation with them.” 
 

SPECIAL BUSINESS: 
 

6. To consider and, if thought fit, to pass, the following resolution as an ORDINARY 
RESOLUTION: 

 
“RESOLVED THAT pursuant to Section 148 of the Companies Act, 2013  and other applicable 
provisions of the Act read with the Companies (Cost Records and Audit) Rules, 2014, including 
statutory modification(s) or re-enactment thereof, for the time being in force, the Company hereby 
ratifies the remuneration as set out in the Explanatory Statement annexed to the Notice of this 
Meeting payable to M/s. Kailash Sankhlecha & Associates, Cost Accountants, appointed as Cost 
Auditors to conduct the audit of cost records maintained by the Company for the Financial Year 
2016-17. 

 
RESOLVED FURTHER THAT the Board of Directors of the Company or any Committee 
thereof be and is hereby authorized to do all such acts, deeds and things, to execute all such 
documents, instruments and writings as may be required to give effect to this resolution.” 
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7. To consider and, if thought fit, to pass, the following resolution as an ORDINARY 
RESOLUTION: 
 
“RESOLVED THAT Mr. Naresh Chand Singhal (DIN: 00004916), who was appointed as an 
Additional Director w.e.f. 11th February, 2016 of the Company pursuant to Section161(1) of the 
Companies Act, 2013 (“the Act”) and holds office upto the date of this Annual General Meeting 
and pursuant to Section 149, 152 of the Act and such other applicable provisions, if any, of the 
Act and the Rules made thereunder, read with Schedule IV to the said Act, the Company hereby 
approves the appointment of Mr. Naresh Chand Singhal (DIN: 00004916), Director of the 
Company, as an Independent Director of the Company for a term of 2 years, to hold office upto 
10th February, 2018.” 
 

8. To consider and, if thought fit, to pass the following resolution as a SPECIAL 
RESOLUTION: 

 
“RESOLVED THAT pursuant to Section 149, 152 of the Companies Act, 2013 (“the Act”) and 
such other applicable provisions, if any, of the Act and the Rules made thereunder, read with 
Schedule IV to the said Act, Mr. S. Mohanchand Dadha (DIN: 00087414), who was appointed as 
an Independent Director at 18thAnnual General Meeting of the Company  for a period of 2 years 
and whose term of office expires at this Annual General Meeting, be and is  hereby re-appointed 
as an Independent Director, for a further term of 2 years, to hold office upto the conclusion of the 
22ndAnnual General Meeting.” 
 

9. To consider and, if thought fit, to pass the following resolution as a SPECIAL 
RESOLUTION: 
 
“RESOLVED THAT pursuant to Section 149, 152 of the Companies Act, 2013 (“the Act”) and 
such other applicable provisions, if any, of the Act and the Rules made thereunder, read with 
Schedule IV to the said Act, Ms. Rekha Sethi (DIN: 06809515), who was appointed as an 
Independent Director at 18thAnnual General Meeting of the Company  for a period of 2 years and 
whose term of office expires at this Annual General Meeting, be and is  hereby re-appointed as an 
Independent Director, for a further term of 5 years, to hold office upto the conclusion of the 
25thAnnual General Meeting.” 
 

10. To consider and, if thought fit, to pass the following resolution as a SPECIAL 
RESOLUTION. 

 
“RESOLVED THAT  pursuant to the provisions of Section 71 of the Companies Act, 2013(“the 
Act”) read with the Companies (Share Capital and Debentures) Rules, 2014, and pursuant to the 
provisions of Section 42 of the Act read with the Companies (Prospectus and Allotment of 
Securities) Rules, 2014 and all other applicable provisions, if any, of the Act, consent of the 
members be and is hereby accorded to raise/borrow from time to time by way of issue of 
nonconvertible securities including but not limited to bonds and/or non-convertible debentures 
(NCDs) and / or money market instruments, in one or more tranches, on a private placement basis 
as may be necessary, for a period of 1 (one) year from the date hereof, on such terms and 
conditions including the price, coupon, premium / discount, tenor etc., as may be determined by 
the Board of Directors (or any other person so authorized by the Board of Directors), based on the 
prevailing market condition.  
 
RESOLVED FURTHER THAT  the aggregate amount to be raised through the issuance of 
nonconvertible securities including but not limited to bonds and/or NCDs and / or money market 
instruments in one or more tranches pursuant to the authority under this Resolution shall not 
exceed the overall limit of `6,500 Crore (Rupees Six Thousand Five Hundred Crore only). 
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RESOLVED FURTHER THAT  the Board of Directors of the Company, including any 
Committee thereof or any other person so authorized by the Board of Directors, be and is hereby 
severally authorised to do all such acts, deeds, matters and things and to execute all such 
agreements, documents, instruments, applications etc. as may be required, with power to settle all 
questions, difficulties or doubts that may arise in regard to the aforesaid Resolution as it may in its 
sole discretion deem fit and to delegate all or any of its powers herein conferred to any of the 
Directors and/or Officers of the Company, to give effect to this Resolution.” 

 
11. To consider and, if thought fit, to pass the following resolution as a SPECIAL 

RESOLUTION. 
 
“RESOLVED THAT  in super cession of earlier resolution passed by the members on 11thAugust, 
2015 and pursuant to the provisions of Section 186 of the Companies Act, 2013 (“the Act”) and 
such other provisions of the Act as may be applicable, if any, and the Rules made thereunder,  
including any statutory modification or re-enactment thereof for the time being in force, the Board 
of Directors of the Company be and is hereby authorized to i) give any loan(s) to any persons or 
any other body corporate ii) give any guarantee(s)/provide any security(ies) in connection with 
loan(s) made to any, body corporate or person and/or iii) acquire by way of subscription, purchase 
or otherwise  and to make investments in shares, debentures and/or any other securities of other 
body corporates, whether Indian or overseas as they may in their absolute discretion deem 
beneficial and in the interest of the Company in excess of 60% of the paid up share capital and 
free reserves and securities premium of the Company or 100% of free reserves and securities 
premium of the Company whichever is more, as prescribed under Section 186 of the Act from 
time to time, in one or more tranches up to `15,000 Crores (Rupees Fifteen Thousand Crores 
only). 
 
RESOLVED FURTHER THAT the loans or guarantees/security or investments/acquisitions 
along with Company's existing loans or guarantee/security or investments/acquisitions may 
exceed the limits prescribed under Section 186 of the Act upto ̀ 15,000 Crores (Rupees Fifteen 
Thousand Crores only) or shall be upto the limits so prescribed under Section 186 of the Act (as 
may be amended from time to time), whichever is higher and that the Board or any Committee 
thereof is authorized to settle any question or doubt that may arise in this regard. 
 
RESOLVED FURTHER THAT  the Board or any Committee thereof be and is hereby 
authorized to take from time to time all decisions and steps in respect of the above loans, 
guarantees and investment/acquisitions including the timing, amount and other terms and 
conditions of such loans, guarantees and investment and varying the same through transfer, sale, 
disinvestments or otherwise either in part or in full as it may deem appropriate, and to do and 
perform all such acts, deeds, matters and things, as may be necessary or expedient in this regard 
and to exercise all the rights and powers which would vest in the Company in pursuance of such 
loans, guarantees and investment/ acquisitions.” 
 

By Order of the Board of Directors,      
      For Sun Pharma Laboratories Limited, 
  

     
Registered Office: 
Sun House, Plot No. 201 B/1, 
Western Express Highway, Goregaon (E), 
Mumbai - 400063. 
CIN: U25200MH1997PLC240268 
Website: www.spll.co. 

Place: Mumbai Abhay Gandhi 
Date: 30th May, 2016 Whole-time Director & CEO 
 DIN: 07014601 
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NOTES: 
 

1) An Explanatory Statement relating to business set out in the Notice is annexed hereto 
pursuant to Section 102 of the Companies Act 2013. 

 
2) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING  IS 

ENTITLED TO APPOINT A PROXY OR PROXIES TO ATTEND AN D VOTE 
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMB ER OF THE 
COMPANY. 
 

3) The proxy form duly completed must reach the Registered Office of the Company not later 
than forty-eight hours before the time appointed for holding of the meeting.  
 

4) The Register of Members and Share Transfer Books of the Company will be closed from 
Wednesday, 3rd August, 2016 to Thursday, 11th August, 2016 (both days inclusive) for the 
purpose of the Twentieth Annual General Meeting of the Company and for the payment of 
Dividend. 
 

5) Relevant documents referred to in the accompanying Notice and the Explanatory Statement 
are open for inspection by the members at the Registered Office of the Company on all 
working days, except Saturdays,  between 11.00.a.m. and 1.00.p.m. upto the date of the 
Meeting and at the Meeting. 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF  THE COMPANIES 
ACT, 2013 
 
As required by Section 102(1) of the Companies Act, 2013 (hereinafter referred as “the Act”), the 
following Explanatory Statement sets out material facts relating to the Special business under Item 
Nos. 6 to 11 of the accompanying Notice dated 30th May, 2016. 
 
Item No. 6 
 
The Board of Directors, on recommendation of the Audit Committee has appointed M/s. Kailash 
Sankhlecha & Associates, Cost Accountants, as the Cost Auditors for audit of cost accounting records 
of the Company as applicable for the financial year ended 31stMarch, 2016, at a remuneration 
amounting to ̀5,60,000/- (Rupees Five Lakh Sixty Thousand Only) excluding reimbursement of out 
of pocket expenses and applicable service tax. In terms of provisions of Section 148 (3) of the Act 
read with The Companies (Cost Records and Audit ) Rules,2014, members’ ratification is required for 
remuneration payable to the Cost Auditor. 

 
Therefore, consent of the members of the Company is sought for passing of an Ordinary Resolution as 
set out in Item No. 6 for ratification of the remuneration payable to the Cost Auditors for the financial 
year ending 31st March, 2017. 

 
None of the Directors or Key Managerial Personnel or their relatives are in any way concerned or 
interested in the above resolution. 
 

Item No. 7 
 

Mr. Naresh Chand Singhal was appointed as an Additional Director on 11th February, 2016, in the 
category of Non-Executive and Independent Director by Board of Directors in terms of Section 
161(1) of the Act, and he shall hold the office up to the date of ensuing Annual General Meeting and 
is eligible for appointment as a Director of the Company in the category of Non-Executive and 
Independent Director. 
 

Based on the performance evaluation of the Independent Directors, the Nomination & Remuneration 
Committee and Board of Directors of the Company at their meeting held on 30th May, 2016, have 
approved and recommended the appointment of Mr. Naresh Chand Singhal for a term upto 10th 
February, 2018 as provided in the resolution, and who shall not be liable to retire by rotation at the 
Annual General Meeting as provided under Section 152(6) of the Act. 
 
The Company has received notice along with requisite deposit pursuant to Section 160 of the Act 
from members proposing the candidature for appointment of Mr. Naresh Chand Singhal. 
 
As prescribed under sub-section (6) of Section 149 of the Act, the Company has received declaration 
from Mr. Naresh Chand Singhal stating that he meets with the criteria of Independence and not 
disqualified from being appointed as a Director in terms of Section 164 of the Act and has given 
consent to act as Director. 
 
In the opinion of the Board of Directors, Mr. Naresh Chand Singhal who is proposed to be appointed 
fulfills the conditions provided in the Act and the Rules made thereunder and are Independent of the 
Management. 
 

A Copy of the draft letter of appointment setting out the terms and conditions are available for 
Inspection by the members at the Registered Office of the Company on all working days, except 
Saturdays, between 11.00 a.m. and 1.00 p.m. upto the date of the Meeting and at the Meeting. 
 
Brief resume of Mr. Naresh Chand Singhal about his expertise, names of companies in which holds 
directorships and memberships / chairmanships of Board Committees and shareholding inter-se, is 
provided in the Annexure - 1 to this Notice.  
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The Board of Directors is of the opinion that his vast knowledge and varied experience will be of 
great value to the Company and hence recommends the Resolution at Item No. 7 of this Notice for 
your approval. 
 
None of the Directors or Key Managerial Personnel of the Company and their relatives, except Mr. 
Naresh Chand Singhal, is in any way concerned or interested in the Resolution at Item no. 7 of the 
Notice in the Company. 
 
Your Directors recommend the passing of the Resolution in Item No. 7 as Ordinary Resolution. 
 
Item No.  8 &9 
 
As per the provisions of Section 149(6), Section 152 and Schedule IV of the Act, read with rules 
thereunder, the Company had appointed Mr. S. Mohanchand Dadha, and Ms. Rekha Sethi as an 
Independent Directors as per the requirement of the Act at the 18thAnnual General Meeting of the 
Company held on 12thAugust, 2014 for a term of 2 years i.e. upto the conclusion of this 20th Annual 
General Meeting. 
 
Based on the performance evaluation of the Independent Directors, the Nomination & Remuneration 
Committee and Board of Directors of the Company at their meeting held on 30th May, 2016, have 
approved and recommended the appointment for a second term of 2 years, upto the conclusion of the 
22nd Annual General Meeting for Mr. S. Mohanchand Dadha and Ms. Rekha Sethi for a second term 
of 5 years, upto the conclusion of the 25th Annual General Meeting. 
 
As prescribed under sub-section (6) of Section 149 of the Companies Act, 2013, the Company has 
received declarations from both the Independent Directors stating that they continue to meet with the 
criteria of Independence and not disqualified from being appointed as Directors in terms of Section 
164 of the Act and has given their consent to act as Directors. 
 
The Company has also received notice along with requisite deposit pursuant to Section 160 of the 
Companies Act, 2013 from members proposing the candidature for appointment of aforesaid 
Independent Directors.  
 
In the opinion of the Board of Directors, the aforesaid Independent Directors who are proposed to be 
re-appointed, fulfills the conditions provided in the Companies Act, 2013 and the Rules made 
thereunder and are Independent of the Management. 
 
A Copy of the draft letter of appointment setting out the terms and conditions are available for 
Inspection by the members at the Registered Office of the Company on all working days, except 
Saturdays, between 11.00 a.m. and 1.00 p.m. upto the date of the Meeting and at the Meeting. 
 
Brief resume of Mr. S. Mohanchand Dadha and Ms. Rekha Sethi about their expertise, names of 
companies in which holds directorships and memberships / chairmanships of Board Committees and 
shareholding inter-se, is provided in the Annexure - 1 to this Notice.  
 
None of the Directors or Key Managerial Personnel of the Company and their relatives, except 
Independent Directors for their respective appointments, are in any way concerned or interested in the 
Resolutions as set out at Item nos. 8 & 9 of the Notice in the Company. 
 
Your Directors recommend the passing of the Resolution in Item No. 8 & 9 of the Notice as Special 
Resolutions.  
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Item No. 10 
 
As and when required, the Company may enable to raise funds by issuing of nonconvertible securities 
including but not limited to bonds and/or non-convertible debentures (NCDs) and/or Money Market 
instruments, in one or more tranches from time to time. 
 
Pursuant to Section 42 of the Act, read with Rule 14 of the Companies (Prospectus and Allotment of 
Securities) Rules, 2014, the Company is required to obtain approval of its members by way of a 
special resolution, before making any offer or invitation to subscribe securities to be issued on a 
private placement basis. The said approval shall be the basis for the Board to determine the terms and 
conditions of any issuance of bonds and/or NCDs and / or money market instruments by the Company 
for a period of 1 year from the date on which the members have provided the approval by way of the 
special resolution. 
 
The members at the Extra-ordinary General Meeting No. (1/2015-16) held on 31st October, 2015, had 
approved the issue of NCDs and / or money  market instruments in one or more tranches, on private 
placement basis as may be necessary, upto `6500 Crore (Rupees Six Thousand Five Hundred Crore 
only). However, the validity of resolution is only for a year. Therefore, consent of the shareholders is 
once again being sought.  
 

The proposed Special Resolution is intended to give authority to the Board of Directors for the issue 
of such securities in terms of the Resolution. 
 
Your Directors recommend the passing of the Resolution in Item No. 10 of the Notice as a Special 
Resolution.  
 
None of the Directors or Key Managerial Personnel or their relatives of the Company are in anyway 
concerned or interested in this Resolution. 
 
Item No. 11 
 
Section 186 of the Act, enables a Company to i) give any loan(s) to any persons or any other body 
corporate ii) give any guarantee(s)/provide any security(ies) in connection with loan(s) made to 
anybody corporate or any person and iii) acquire by way of subscription, purchase or otherwise  and 
to make investments in shares, debentures and/or any other securities of other body corporates, 
whether Indian or overseas as they may in their absolute discretion deem beneficial and in the interest 
of the Company in excess of 60% of the paid up share capital and free reserves and securities 
premium of the Company or 100% of free reserves and securities premium of the Company 
whichever is more subject to the approval of shareholders by way of a special resolution  in the 
general meeting.  
 
The Company at the 19th Annual General Meeting held on 11th August, 2015 had approved the limit of 
`10000 Crores (Rupees Ten Thousand Crores only). However, due to increase in profits and 
consequent cash flows, the Board of Directors of the Company proposes the resolution no. 11 as a 
Special Resolution for approval of the members for giving any loan(s) to any persons or any other 
body corporate and/or giving any guarantee(s)/provide any security(ies) in connection with loan(s) 
made to anybody corporate or any person and/or acquire by way of subscription, purchase or 
otherwise  and to make investments in shares, debentures and/or any other securities of other body 
corporates, whether Indian or overseas as they may in their absolute discretion deem beneficial and in 
the interest of the Company exceeding the limits as set out in Section 186 of the Act, from time to 
time, in one or more tranches, up to maximum amount of `15,000 Crores (Rupees Fifteen Thousand 
Crores only), Further the loans or guarantees/ security or investments/acquisitions along with 
Company's existing loans or guarantee/ security or investments/acquisitions may exceed the limits 
prescribed under Section 186 of the Act upto `15,000 Crores (Rupees Fifteen Thousand Crores only) 
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or upto the limits so prescribed under Section 186 of the Act (as may be amended from time to time), 
whichever is higher.  
 
The Board or any Committee thereof is authorized to do all such acts, deeds, matters and things as 
may be necessary to give effect to this resolution, and to settle any question or doubt that may arise in 
this regard. 
 
The Board recommends the Resolution as set out at Item no.11 of the Notice as a Special Resolution, 
for approval of the Members. 
 
None of the Directors or Key Managerial Personnel or their relatives are in anyway concerned or 
interested in the above resolution. 
 

 
By Order of the Board of Directors,      

                            For Sun Pharma Laboratories Limited, 
  
 
 

 
  

Place: Mumbai       Abhay Gandhi 
Date: 30th May, 2016 Whole-time Director & CEO 
  DIN: 07014601 
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Annexure - 1 
 

Brief Profile of Directors 

Name of Director Naresh Chand Singhal S. Mohanchand Dadha Rekha Sethi 
Age 79 years 79 years 52 years 
Qualification & 
Experience 

He an ex-director of ICICI 
Ltd., was the founder Vice-
Chairman & Managing 
Director of The Shipping 
Credit & Investment 
Corporation of India Limited, 
SCICI, established for the 
development of shipping 
industry. He also worked as a 
banking expert Consultant and 
Management Specialist with 
the Asian Development Bank 
in Philippines, South Korea, 
Pakistan and Uzbekistan, and 
World Bank project in 
Afghanistan. Currently, he is a 
non-executive Chairman / 
Director of banking, finance, 
mutual fund, power 
generation, manufacturing and 
shipping companies. He holds 
postgraduate qualifications in 
Economics, Statistics and 
Administration, and was 
awarded the United Nations 
Development Programme 
Fellowship for advanced 
studies in the field of project 
formulation and evaluation. 
 

He is an entrepreneur with 
more than five decades of 
experience in the 
pharmaceutical industry in 
India. His family business, 
M/s Dadha & Co., 
established in 1914, has the 
distinction of being one of 
the oldest pharmaceutical 
chemists in the country. Mr. 
Dadha was the Founder and 
Managing Director of the 
erstwhile Tamilnadu Dadha 
Pharmaceuticals Limited. He 
is also a trustee for many 
charitable and religious 
trusts. He has been a member 
of two Tamil Nadu 
Government-constituted 
committees, namely, the 
Drug Advisory Committee 
and the Committee for the 
Development of Drug 
Industries in Tamil Nadu. 

She is the Director General of 
the All India Management 
Association (AIMA), the apex 
body for management in India. 
She took charge of AIMA in 
June 2008. She is on the 
Executive Council of the 
National Board of 
Accreditation and is a member 
of the Advisory Board of the 
Switzerland based St. Gallen 
Foundation think tank, 
Leaders of Tomorrow - 
Knowledge Pool. 
Prior to joining AIMA, She 
has worked with the 
Confederation of Indian 
Industry (CII) for over 17 
years. She graduated in 
English Literature from St. 
Stephens College, Delhi and 
has a post-graduate diploma in 
Advertising and Management. 

Date of First 
appointment on 
Board 

11th February, 2016 9th August, 2013 29th May, 2014 

Shareholding in 
the Company 

NIL NIL  NIL  

Relationship with 
other Directors, 
Manager and 
other Key 
Managerial 
Personnel 
 

- - - 

Number of 
Meetings 
Meetings of 
Board Attended  

Details mentioned in 
Directors’ Report  

Details mentioned in 
Directors’ Report 

Details mentioned in 
Directors’ Report 

List of 
directorship held 
in other 
Companies 

1. Deepak Fertilisers and 
Petrochemicals Corporation 
Ltd 

2. Max India Limited 
3. Samalpatti Power Company 

Private Limited 
 

1. Sun Pharma Advanced 
Research Company 
Limited 

2. Dadha Pharma Private 
Limited 

3. Wardex Pharmaceuticals 
Private Limited 

1. CESC Ltd 
2. Sun Pharmaceutical  

Industries Limited 
3. Management & 

Entrepreneurship and 
Professional Skills Council 
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4. Birla Sun Life Asset 
Management Company 
Limited 

5. Tolani Shipping Company 
Limited 

6. Shapoorji Pallonji Forbes 
Shipping Limited 

7. Capital First Limited 
8. Max Ventures & Industries 

Limited 

4. Netmeds Marketplace 
Limited  

5. Sun Pharmaceutical 
Industries Limited 

6. Tresara Health  Private 
Limited 

7. Vitalic Health Private 
Limited 

8. Vitalic Nutrition Private 
Limited 

9. Dadha Pharma 
Distribution Private 
Limited 

10. Trisa Jwellery Private 
Limited 

Memberships/ 
Chairmanships 
of Committees of 
other Public 
Companies 
(includes only 
Audit 
Committees and 
Stakeholder’s 
Relationship 
Committee) 

Member of Audit Committee 
1. Samalpatti Power 

Company Private Limited 
2. Capital First Limited 
 
Chairman of Audit 
Committee – 
1. Max India Limited 
2. Deepak Fertilizers & 

Petrochemicals 
Corporation Limited 

3. Tolani Shipping Company 
Limited 

Member of Audit 
Committee –  

1. Sun Pharma Advanced 
Research Company 
Limited 

2. Sun Pharmaceutical 
Industries Limited 

- 
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BOARDS’ REPORT 
 
To, 
The Members of, 
SUN PHARMA LABORATORIES LIMITED, 
 
Your Directors present the Twentieth Annual Report and the Audited Financial Statements for the year 
ended 31st March, 2016. 
 
FINANCIAL RESULTS  
           (` in Millions) 
 Year ended                    

31st March, 2016 
Year ended                    

31st March, 2015 

Total Income 50,181.0 43,943.1 
Profit / (Loss) Before Tax 8,285.3 1,807.2 
Profit / (Loss) After Tax 6,704.9 (227.0) 
Balance b/f from Previous Year 52.3 279.3 
Surplus / (Loss) carried to Balance Sheet 3,260.2 52.3 

 
STATE OF COMPANY’S AFFAIRS 
 
During the current year of operation, the Company has registered a growth in the revenue from 
`43,943.1 Million to ̀ 50,181.0 Million. However, the profit before tax has increased from ̀1,807.2 
Million to `8,285.3 Million. Consequently, the Company has registered profit after tax of ̀6704.9 
Million.  
 
DIVIDEND 
 
Your Directors have recommended dividend of `10/- (Rupees Ten only) per preference share of 
`100/- (Rupees Hundred only) each and `40,000/- (Rupees Forty Thousand only) per equity share of 
`10/- (Rupees Ten only) each for the year ended on 31st March, 2016, subject to approval of members 
at the ensuing Annual General Meeting. 
 
TRANSFER TO RESERVES 
 
The Company has transferred an amount of `1041.7 Million transfer from Profit & Loss Account to 
Debenture Redemption Reserve Account. 
 
ISSUE OF NON-CONVERTIBLE DEBENTURES 
 
The Company has issued following two series of Non-Convertible Debentures each issued and 
allotted by the Board of Directors of the Company at their meeting held on 23rd December, 2015 on 
private placement basis in accordance with the provisions specified under SEBI (Issue and Listing of 
Debt Securities) Regulations, 2008 as amended from time to time. These securities have been listed 
on BSE Ltd. and have been permitted to trading w.e.f. 8th January, 2016: 
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DIRECTORS& KEY MANAGERIAL PERSONNEL 
 
Mr. Sudhir V. Valia, Director of the Company retires by rotation and being eligible offers himself for 
re-appointment at the ensuing Annual General Meeting. 
  
Mr. S. Mohanchand Dadha and Ms. Rekha Sethi, Independent Directors of the Company were 
appointed for term of 2 (Two) years and their appointment was approved by the members at the 18th 
Annual General Meeting of the Company. Their tenure expires at the conclusion of the ensuing 
20thAnnual General Meeting of the Company and they are eligible for re-appointment for the second 
term. Accordingly, based on their performance evaluation, Nomination and Remuneration Committee 
recommended their appointment for the second term. Thereafter, the Board recommended 
appointment of Mr. S. Mohanchand Dadha for a second term of 2 (Two) years and Ms. Rekha Sethi 
for a second term of 5(Five) years subject to the approval of members at the ensuing Annual General 
Meeting. 
 
Mr. Naresh Chand Singhal was appointed as an Additional Director of the Company w.e.f. 11th 
February, 2016 as per the provisions of Section 161(1) of the Companies Act, 2013 and he shall hold 
the office upto the date of ensuing Annual General Meeting. The Board recommended appointment of 
Mr. Naresh Chand Singhal as an Independent Director of the Company for a period of 2 (Two) years 
i.e. upto 10th February, 2018 subject to approval of the members at the ensuing Annual General 
Meeting. 
 
The Company has received the requisite notices under Section 160 of the Companies Act, 2013 from 
Sun Pharmaceutical Industries Limited, the parent Company, proposing their names for being 
appointed as Directors of the Company.  
 
Appropriate resolutions for the appointment/re-appointment of Directors are being placed for your 
approval at the ensuing Annual General Meeting. Your Directors recommend the 
appointment/reappointment of the aforesaid Directors by the Members at the ensuing Annual General 
Meeting. 
 
During the year, Mr. Dilip S. Shanghvi, Director of the Company has resigned from the Company 
with effect from 4th May, 2015. 
 
With effect from 14th August, 2015, Ms. Divya Mascarenhas has ceased to be the Company Secretary 
of the Company and Ms. Rachana Kokal was appointed in her place.  

 
DECLARATION BY INDEPENDENT DIRECTORS 
 
The Company has received declaration from all the Independent Directors of the Company 
confirming that they meet with the criteria of independence as prescribed under sub-section (6) of 
Section 149 of the Companies Act, 2013. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT 
 
Pursuant to the requirements under section 134(5) read with section 134(3)(c) of the Companies Act, 
2013, with respect to Directors Responsibility Statement, it is hereby confirmed that: 

Series I with tenor of 24 months and coupon 
rate of 7.94% p.a. 

ISIN No:INE915T08016 
 

Series II with tenor of 39 months and coupon 
rate of 7.94% p.a. 

ISIN No:INE915T08024 

No. of Debentures Value (In `) No. of Debentures Value (In `) 
5000 5,000,000,000 5000 5,000,000,000 
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a) in the preparation of the annual accounts for the financial year ended 31st March, 2016, the 
applicable accounting standards have been followed along with proper explanation relating to 
material departures; 

 
b) the Directors have selected such accounting policies and applied them consistently and made 
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the 
state of affairs of the Company as at 31st March, 2016 and of the profit of the Company for the year 
ended on that date; 

 
c) the Directors have taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of this Act for safeguarding the assets of the Company 
and for preventing and detecting fraud and other irregularities; 

 
d) the Directors have prepared the annual accounts on a going concern basis; and 

 
e) the Directors have laid down internal financial controls to be followed by the Company and that 
such internal financial controls are adequate and were operating effectively. 
 

f) the Directors have devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems were adequate and operating effectively. 

 
NUMBER OF MEETINGS OF THE BOARD 
 
The Board of Directors of the Company met Six(6) times during the previous financial year on 28th 

May, 2015, 10th August, 2015, 31st October, 2015, 7th November, 2015, 23rd December, 2015 and 11th 

February, 2016. The intervening gap between the Meetings was within the period prescribed under the 
Companies Act, 2013. 
 

Attendance of each Director at the Board meetings is given below: 
 

Name of the Director Number of Board, meetings held 
during the tenure of respective 

Director   

Number of Board 
meetings attended  

Mr. Dilip S. Shanghvi* - - 

Mr. Sudhir Valia 6 5 

Mr. Sailesh Desai 6 6 

Mr. S. Mohanchand Dadha 6 5 

Ms. Rekha Sethi 6 6 

Mr. Abhay Gandhi 6 3 

Mr. Naresh Chand Singhal** 1 1 
* Ceased w.e.f. 4th May, 2015 
**Appointed w.e.f.11th February, 2016 
 
NOMINATION & REMUNERATION COMMITTEE 
 
The Nomination & Remuneration Committee of the Company comprises of three Directors viz.  Mr. 
S. Mohanchand Dadha, Mr. Sailesh Desai and Ms. Rekha Sethi. Mr. S. Mohanchand Dadha is the 
Chairman of the said Committee and Ms. Rachana Kokal, Company Secretary of the Company is the 
Secretary of the Committee. 
 
The Nomination & Remuneration Committee met thrice(3) during the previous financial year on 
28thMay, 2015, 10thAugust , 2015 and11thFebruary , 2016. The attendance of each Member of the 
Committee is given below: 
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Name of the Director Chairman / 

Member 
Number of meetings 
held during the tenure 
of the respective 
members   

Number of  
Committee meetings 
attended  

Mr. S. Mohanchand Dadha Chairman 3 3 

Mr. Sailesh Desai Member 3 3 

Ms. Rekha Sethi Member 3 3 
 
POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION 
 
For the purpose of selection of any Director, the Nomination & Remuneration Committee (NRC) 
identifies persons of integrity who possess relevant expertise, experience and leadership qualities 
required for the position and also takes into consideration recommendation, if any, received from any 
member of the Board. The Committee also ensures that the incumbent fulfills such other criteria with 
regard to age and other qualifications as laid down under the Companies Act, 2013 or other applicable 
laws.  
 
The Board has, on the recommendation of the Nomination & Remuneration Committee framed a 
policy for selection, appointment and remuneration of Directors & Senior Management.  
 
The Key highlights of the Remuneration Policy of the Company are as follows: 
 

A. Guiding Principles for remuneration: The Company shall remunerate all its personnel 
reasonably and sufficiently as per industry benchmarks and standards. The remuneration shall 
be commensurate to retain and motivate the human resources of the Company. The 
compensation package will, inter alia, take into account the experience of the personnel, the 
knowledge & skill required including complexity of his job, work duration and risks 
associated with the work, and attitude of the worker like, positive outlook, team work, loyalty 
etc. 
 

B. Components of Remuneration: The following will be the various remuneration components 
which may be paid to the personnel of the Company based on the designation and class of the 
personnel. 
 
a. Fixed compensation: The fixed salaries of the Company’s personnel shall be competitive 

and based on the individual personnel’s responsibilities and performance. 
 
b. Variable compensation: The personnel of the Company may be paid remuneration by way 

of variable salaries based on their performance evaluation. Such variable salaries should be 
based on the performance of the individual against his short and long term performance 
objectives and the performance of the Company. 

 
c. Share based payments: The Board may, on the recommendation of the NRC, issue to 

certain class of personnel a share and share price related incentive program.  
 
d. Non-monetary benefits: Senior management personnel of the Company may, on a case to 

case basis, be awarded customary non-monetary benefits such as discounted salary 
advance / credit facility, rent free accommodation, Company cars with or without 
chauffer’s, share and share price related incentive, reimbursement of electrify and 
telephone bills etc.  
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e. Gratuity/group insurance: Personnel may also be awarded to group insurance and other 
key man insurance protection. Further as required by the law necessary gratuity shall be 
paid to the personnel. 

 
f. Commission: The directors may be paid commission if approved by the shareholders. The 

shareholders may authorise the Board to declare commission to be paid to any director of 
the Board. 

 
C. Entitlement: The authority to determine the entitlement to various components as aforesaid 

for each class and designation of personnel shall be as follows: 
 
Designation/Class To be determined by 
Director Members on recommendation of NRC and the Board. 
Key Managerial Personnel  Board on recommendation of the NRC 
Other employees Human Resources Head 

 
EVALUATION OF PERFORMANCE OF THE BOARD, ITS COMMITT EES AND 
INDIVIDUAL DIRECTORS 
 
The Board of Directors have carried out an annual evaluation of its own performance, its various 
committees and individual directors pursuant to the provisions of the Act and relevant Rules.  
 
The performance of the Board was evaluated by the Board after seeking inputs from all the directors 
on the basis of various criteria such as Board Composition, process, dynamics, quality of 
deliberations, strategic discussions, effective reviews, committee participation, governance reviews 
etc.  
 
The performance of the committees was evaluated by the Board after seeking inputs from the 
committee members on the basis of criteria such as Committee composition, process, dynamics, 
deliberation, strategic discussions, effective reviews etc. 
 
The Board and the Nomination and Remuneration Committee reviewed the performance of the 
individual directors on the basis of the criteria such as Transparency, Analytical Capabilities, 
Performance, Leadership, Ethics and ability to take balanced decisions regarding stakeholders. 
 
In a separate meeting of Independent Directors, performance of Non independent Directors, 
performance of the Board as a whole was evaluated, taking into account the views of the Executive 
Directors and Non-executive Directors. The same was discussed in the Board meeting that followed 
the meeting of independent directors, at which the performance of the Board, its committee and 
individual Directors was also discussed. 
 
HUMAN RESOURCES 
 
The Company considers its employees as their most valuable resource and ensures strategic alignment 
of Human Resource practices to the business priorities and objectives. Spread across the country, the 
Company has a dedicated human capital of around 6200 employees at various locations across our 
offices, manufacturing locations and dedicated Sales Professionals across the various geographies in 
India. Our constant endeavor is to invest in people and people processes to improve the service 
delivery to our customers. Attracting the right talent, engaging them for high performance and 
improving the productivity will remain our focus. We strive to provide a conducive and competitive 
environment for people to learn and excel in their work so that we set new benchmarks in 
productivity, efficiency and customer delight. The Directors would also like to take this opportunity to 
express their appreciation for the hard work and commitment of the employees of the Company and 
look forward to their continued contribution. Information as per Section 197(12) of the Companies 
Act 2013, read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial 
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Personnel) Rules 2014 is provided in “Annexure A”  forming part of this Report. Also, information 
pertaining to 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014, pertaining to the names and other particulars of employees is available for 
inspection at the Registered Office of the Company. Further, pursuant to the proviso to Section 136 
(1) of the Companies Act, 2013, the report and the accounts are being sent to the members.   
 
WHISTLE BLOWER POLICY/ VIGIL MECHANISM 
 
To create enduring value for all stakeholders and ensure the highest level of honesty, integrity and 
ethical behaviour in all its operations, the Company has made the Whistle Blower Policy of Sun 
Pharmaceutical Industries Limited (SPIL) applicable to the Company, since it is a wholly owned 
subsidiary of SPIL. This Whistleblower Policy aspires to encourage all employees to report suspected 
or actual occurrence(s) of illegal, unethical or inappropriate events (behaviours or practices) that 
affect Company’s interest / image. The same is available on the website of the Company and can be 
accessed on the Company’s website www.spll.co. 
 
DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013 
 
The Company strongly believes in providing a safe and harassment free workplace for each and every 
individual working for the Company through various interventions and practices. It is the continuous 
endeavor of the Management of the Company to create and provide an environment to all its 
employees that is free from discrimination and harassment including sexual harassment. SPIL has 
adopted a policy on prevention, prohibition and redressal of sexual harassment at work place in line 
with the provisions of the Sexual harrasment of Women at Workplace (Prevention, Prohibition and 
Redressal)Act,2013 and the Rules thereunder for the prevention and redressal of complaints of sexual 
harassment at workplace which is applicable to its subsidiaries and consequently applicable to the 
Company. During the year ended 31st March 2016, no complaints pertaining to sexual harassment was 
received by the Company. 
 
AUDIT COMMITTEE COMPOSITION 
 
The Audit Committee of the Company was re-constituted on 11th February, 2016 and comprises of 
four Directors viz.  Mr. S. Mohanchand Dadha, Mr. Sudhir V. Valia, Ms. Rekha Sethi and Mr. Naresh 
Chand Singhal. Mr. S. Mohanchand Dadha is the Chairman of the Audit Committee and Ms. Rachana 
Kokal, Company Secretary of the Company is the Secretary of Audit Committee. 
 
The Audit Committee met four (4) times during the previous financial year on 28th May, 2015, 10th 

August , 2015, 7th November , 2015 and 11th February , 2016. The attendance of each Member of the 
Committee is given below: 
 
Name of the Director Chairman / 

Member 
Number of meetings held 
during the tenure of the 
respective members   

Number of  
Committee 
meetings attended  

Mr. S. Mohanchand Dadha Chairman 4 4 

Mr. Sudhir V. Valia Member 4 3 

Ms. Rekha Sethi Member 4 4 

Mr. Naresh Chand Singhal * Member 1 1 
*Appointed w.e.f.11th February, 2016. 
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EXTRACT OF ANNUAL RETURN 
 
The extract of Annual Return as provided under sub-section (3) of Section 92 of the Companies Act, 
2013 ('the Act') in prescribed form MGT-9 is enclosed as “Annexure B”  to this report 
 
AUDITORS 
 
STATUTORY AUDITORS 
 
The Company’s Auditors, Messrs. Deloitte Haskins & Sells LLP. Chartered Accountants, Mumbai 
(Firm’s Regn. No. 117366W/W-100018), were appointed as the Statutory Auditors of the Company 
for a period of three years, upto the conclusion of the 21stAnnual General Meeting of the Company, 
subject to ratification by members at every Annual General Meeting of the Company. They have 
confirmed their eligibility under Section 141 of the Companies Act, 2013 and the Rules framed 
thereunder for reappointment as Auditors of the Company.  
 
The Auditors’ Report for the financial year ended 31st March, 2016, has been issued with an 
unmodified opinion. 
 
SECRETARIAL AUDITORS 
 
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed 
Messrs C. J. Goswami & Associates, Practicing Company Secretaries, Mumbai to undertake the 
Secretarial Audit of the Company. The Secretarial Audit Report is annexed herewith as “Annexure 
C”.   
 
The Secretarial Audit Report does not contain any qualification, reservation or adverse remark. 
 
COST AUDITORS 
 
The Company has appointed Messers Kailash Sankhlecha & Associates, Cost Accountants, Vadodara 
as Cost Auditors of the Company for conducting Cost Audit in respect of Pharmaceutical 
Formulations of your Company for the Year ended 31st March, 2016. 
 
LOANS, GUARANTEES & INVESTMENTS 
 
The particulars of loans, guarantees and investments have been disclosed in the financial statements. 
 
RELATED PARTY TRANSACTIONS 
 
All transactions entered into with Related Parties as defined under Section 2(76) of the Companies 
Act, 2013 during the financial year were in the ordinary course of business and on an arm’s length 
pricing basis and do not attract the provisions of Section 188 of the Companies Act, 2013. 
Accordingly, the disclosure of Related Party Transactions as required under Section 134(3)(h) of the 
Companies Act, 2013 in Form AOC 2 is not applicable.  
 
INTERNAL FINANCIAL CONTROLS 

 
The Company has in place well defined and adequate internal financial control framework. During the 
year, such controls were tested and no material weakness in their design or operation were observed. 
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CORPORATE SOCIAL RESPONSIBILITY 
 

In compliance with the requirements of Section 135 of the Companies Act, 2013 read with the 
Companies (Corporate Social Responsibility) Rules, 2014. 
 
During the year, the Committee was re-constituted and comprises of three Directors viz.  Mr. Sudhir 
V. Valia, Mr. Abhay Gandhi and Ms. Rekha Sethi. Mr. Sudhir V. Valia is the Chairman of the said 
Committee and Ms. Rachana Kokal, Company Secretary of the Company is the Secretary of the said 
Committee. 

 
The Corporate Social Responsibility Committee met on 28thMay, 2015, during the previous financial 
year. The attendance of each Member of the Committee is given below: 

 

Name of the Director Chairman / 
Member 

Number of meetings held 
during the tenure of the 

respective members   

Number of  Committee 
meetings attended  

Mr. Dilip S. Shanghvi* - - - 

Mr. Sudhir V. Valia Chairman 1 1 

Ms. Rekha Sethi Member 1 1 

Mr. Abhay Gandhi** Member 1 0 
*Ceased w.e.f. 4th May, 2015 
**Appointed as a member of the Committee w.e.f. 4th May, 2015. 
 
The contents of the CSR Policy of the Company as approved by the Board on the recommendation of 
the Corporate Social Responsibility Committee is available on the website of the Company and can be 
accessed on the Company’s website www.spll.co. 
 
The details of the Corporate Social Responsibility activities undertaken and expenditure incurred 
thereon by the Company are annexed herewith in “Annexure D”. 
 
SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGUL ATORS OR COURTS 
OR TRIBUNALS 
 
No significant or material orders were passed by the Regulators or Courts or Tribunals during the 
previous year which may impact the going concern status of the Company’s Operation in the future. 
 
PUBLIC DEPOSITS 
 
The Company has not accepted any deposit from the Public during the year under review, under the 
provisions of the Companies Act, 2013 and the rules framed thereunder. 
 
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND F OREIGN 
EXCHANGE EARNINGS AND OUTGO 
 

The information on conservation of energy, technology absorption and foreign exchange earnings and 
outgo stipulated under Section 134(3)(m) of the Companies Act, 2013 read with Rule 8 of The 
Companies (Accounts) Rules, 2014, is annexed herewith as “Annexure E”.  
 

SUBSIDIARY/ JOINT VENTURE/ ASSOCIATE COMPANY 
 

The Company has one subsidiary as on 31st March, 2016 and it does not have any joint venture or 
associate company. Pursuant to provisions of Section 129(3) of the Companies Act, 2013, a statement 
containing the salient features of the financial statement of our subsidiary is given in Form AOC-1, 
which is enclosed as “Annexure F”. 
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CREDIT RATING 
 
ICRA Ltd. has assigned the highest credit rating of ‘ICRA A1+’/‘ICRA AAA (Stable)’ for the bank 
facilities and long term/short term borrowings of the Company. 
 
RISK MANAGEMENT  
 
The Company has laid down procedures to inform Board members about the existing risk assessment 
framework which includes inter-alia identification of critical risks, assessment of likelihood and 
impact, mitigating actions taken by the management and periodic review to ensure that such risks are 
either eliminated or their impact minimized. 
 
ACKNOWLEDGMENTS 
 
Your Directors wish to thank all stakeholders, employees, bankers and business associates for their 
continued support and valuable cooperation. 
 
For and on behalf of the Board of Directors 

 
        
Abhay Gandhi    Sudhir V. Valia 
Whole-Time Director & CEO  Director 
(07014601)    (00005561) 
 
Place: Mumbai 
Dated: 30thMay, 2016 
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ANNEXURE A 

 
INFORMATION REQUIRED UNDER SECTION 197 OF THE COMPA NIES ACT, 2013 
READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT A ND REMUNERATION 
OF MANAGERIAL PERSONNEL) RULES, 2014. 
 
(i)(i)(i)(i) Ratio of the remuneration* of each director to the median remuneration of the employees of 

the Company for the financial year 2015-16: 
 

Name of Director Ratio of remuneration* of 
each Director to median 
remuneration of employees 

Mr. Dilip S. Shanghvi** - 
Mr. Sudhir V. Valia, Non-Executive Director 0.18 
Mr. Sailesh T. Desai, Non-Executive Director 0.24 
Mr. S. Mohanchand Dadha, Non-executive, Independent Director 0.42 
Mr. Naresh Chand Singhal, Non-executive, Independent Director 0.18 
Ms. Rekha Sethi, Non-executive, Independent Director 0.48 
Mr. Abhay Gandhi, Whole-Time Director & Chief Executive 
Officer 

95.33 

*For the purpose of the above table remuneration includes sitting fees paid. Sitting Fees has been paid 
to Independent Directors from 31st October, 2015 and to Non-Executive Directors (other than 
Independent Director) from 7th November, 2015 vide resolutions passed at the respective Board 
Meeting. Therefore, the ratios may not be comparable. 
** Ceased w.e.f. 4th May, 2015 

 
(ii)(ii)(ii)(ii) Percentage increase in remuneration1 of each director, Chief Financial Officer, Chief 

Executive Officer, Company Secretary or Manager, if any, during the financial year 2015-16:    
 

Name & Designation of Director & KMP % increase / 
(decrease) in 
Remuneration in 
the Financial Year 
2015-16 

Remuneration1 of 
the Director/ KMP 
for the financial 
year 2015-16  
(` In Millions) 

Mr. Dilip S. Shanghvi2 NA - 
Mr. Sudhir V. Valia, Non-Executive Director NA 0.075 
Mr. Sailesh T. Desai, Non-Executive Director NA 0.100 
Mr. S. Mohanchand Dadha, Non-executive, 
Independent Director 

NA 0.175 

Mr. Naresh C Singhal, Non-executive, Independent 
Director3 

NA 0.075 

Ms. Rekha Sethi, Non-executive,  
Independent Director 

NA 0.200 

Mr. Abhay Gandhi, Whole-Time Director & Chief 
Executive Officer (as per Form 16) 

30.01 39.613 

Mr. Uday Baldota, Chief Financial Officer4 Nil Nil 
Ms. Rachana Kokal, Company Secretary5 NA 0.526 
Ms. Divya Mascarenhas, Company Secretary6 NA 0.204 

1Remuneration includes sitting fees paid. Sitting Fees has been paid to Independent Directors from 
31st October, 2015 and to Non-Executive Directors (other than Independent Director)from 7th 

November, 2015 vide resolutions passed at the respective Board Meeting. 
2 Mr. Dilip S. Shanghvi ceased w.e.f. 4th May, 2015 
3Mr. Naresh Chand Singhal appointed w.e.f. 11th February, 2016 
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4Mr. Uday Baldota, Chief Financial Officer is not paid any remuneration from the Company. 
5Ms. Rachana Kokal has been appointed as Company Secretary w.e.f. 14thAugust, 2015. Therefore, 
increase in remuneration cannot be given. 
6Ms. Divya Mascarenhas ceased w.e.f. 14th August, 2015 

 
(iii)(iii)(iii)(iii) the percentage increase in the median remuneration of employees in the financial year 

2015-16: 18.55% 
 
(iv)(iv)(iv)(iv) the number of permanent employees on the rolls of Company as on 31st March, 2016: 6234 

 
(v)(v)(v)(v) the explanation on the relationship between average increase in remuneration and company 

performance: 
       The Company’s Compensation philosophy is related to Pay to Performers and to be market 

competitive. We continue to focus on attraction & retention through individual performance. 
 

(vi)(vi)(vi)(vi) Comparison of the remuneration of the Whole-time Directors and Key Managerial 
Personnel against the performance of the company; 

(`in Millions) 
Aggregate remuneration of Whole-time Directors and Key Managerial 
Personnel in FY 2015-16 

40.14 

Remuneration of Whole-time Directors and Key Managerial Personnel  as % 
of Profit before Tax 

0.48% 

Total Revenue of the Company in FY 2015-16 [standalone] 50181.00 

Remuneration of Whole-time Directors and Key Managerial Personnel as % 
of revenue 

0.08% 

 
(vii)(vii)(vii)(vii) Variations in the market capitalisation of the Company, price earnings ratio as at the 

closing date of the current financial year and previous financial year and percentage 
increase/(decrease) in the market quotations of the shares of the company in comparison to 
the rate at which the company came out with the last public offer. 

 
The equity shares of the Company are not listed on any stock exchange therefore this is not 
applicable to the Company. 

 
(viii)(viii)(viii)(viii) Average percentile increase already made in the salaries of employees other than the 

managerial personnel in the last financial year and its comparison with the percentile 
increase in the managerial remuneration and justification thereof and point out if there are 
any exceptional circumstances for increase in the managerial remuneration:  

 
Average percentage increase in salary of employees other than managerial personnel: 13.79% 
Average percentage increase in salary of managerial personnel: 14.10% 

 
(ix)(ix)(ix)(ix) Comparison of the each remuneration of the Key Managerial Personnel against the 

performance of the Company; 
(` in Millions) 

 Mr. Abhay 
Gandhi 

Mr. Uday 
Baldota 

Ms. Rachana 
Kokal w.e.f 

14thAugust, 2015 

Ms. Divya 
upto 

14thAugust, 
2015 

Remuneration of Whole-
time Directors and Key 
Managerial Personnel in 
FY 2015-16  
(as per Form 16) 

39.613 Nil 0.526 0.204 
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Remuneration of Whole-
time Directors and Key 
Managerial Personnel  
(as % of Profit) 

0.48% Not 
Applicable 

0.01% 0.00 

 
 

(x)(x)(x)(x) Key parameters for any variable component of remuneration availed by the directors; 
The directors who have variable pay as a part of their remuneration are paid based on their 
performance evaluation. The key parameters in such evaluation are his individual performance 
objectives, performance of his business unit and performance of the Company. 

 
(xi)(xi)(xi)(xi) Ratio of the remuneration of the highest paid director to that of the employees who are not 

directors but receive remuneration in excess of the highest paid director during the year; 
 

During the year 2015-16, none of the employees received remuneration in excess of the highest 
paid director i.e. Mr. Abhay Gandhi, Whole-Time Director & CEO. 

     
(xii)(xii)(xii)(xii) It is hereby affirmed that the remuneration paid is as per the as per the Remuneration Policy for 

Directors, Key Managerial Personnel and other Employees. 
 
Note:  All the details of remuneration given above are as per Form 16 as per Income Tax Act, 
and the ratios are calculated on that basis. 
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ANNEXURE B 
FORM MGT-9  

EXTRACT OF ANNUAL RETURN  

as on the financial year ended 31.03.2016  

Pursuant to section 92(3) o f the Companies Act, 2013 and rule 12(1) of the Companies (Management and 
Adminisstration Rules), 2014 

 
I . REGISTRATION AND OTHER DETAILS:  
i) CIN:  U25200MH1997PLC240268  

ii)  Registration date:  January 17, 1997 
iii)  Name of the Company:  Sun Pharma Laboratories Limited 
iv) Category/ Sub-category of the Company:  Company Limited By Shares 

v) Address of the Registered Office and 
Contact details: 

 Sun House, Plot No. 201 B/1, Western Express 
Highway, Goregaon (East), Mumbai  
Contact no: 022-43244324 

vi) Whether listed company:  Yes 
vii)  Name , Address , and Contact details of 

Registrar and Transfer Agent: 
 (For Debt Securities Only)                                                                        

Link Intime (India) Private Limited, 
C-13, Pannalal Silk Mills Compound,  
L.B.S. Marg, Bhandup (West),  
Mumbai - 400078 
Contact No - 022-25946970  

 
II  PRINCIPAL BUSINESS ACTIVITY OF THE COMPANY  

All the business activities contributing 10% or more of the total turnover of the company: 

Sr.no Name and Description of main products/services NIC code of the 
Product/ Service 

% to total 
turnover of the 
Company 

1 Pharmaceuticals 210 99.93% 

 
III  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE CO MPANIES  

Sr.No Name and Address of the 
Company 

CIN/GLN Holding/ 
Subsidiary/ 
Associate 

% of 
shares 
held 

Applicable 
Section 

1 Sun Pharmaceutical 
Industries Limited 

L24230GJ1993PLC019050 Holding 100% 2(46) 

2 Universal Enterprises 
Private Limited 

N.A. Subsidiary 100% 2(87)(ii) 
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IV  SHARE HOLDING PATTERN (Equity Share Breakup as percentage of Total Equity) 
i) Category-wise shareholding 

 
  
  

Category of 
Shareholders 

No. of Shares held at the beginning of the 
year 

No. of Shares held at the end of the year % 
Change 
during 
the year Demat Physical Total % of        

Total 
Shares 

Demat Physical Total % of        
Total 
Shares 

A Promoter*                  
 
 
 
 
 
 
 
 
 
 
 
 
 
 

NIL 
 

1) Indian 0 0 0 0 0 0 0 0 

a) Individual/ 
HUF 

0 0 0 0.00% 0 0 0 0.00% 

b) Central 
Government/ 
State 
Government 

0 0 0 0.00% 0 0 0 0.00% 

c) Bodies 
Corporate 

0 50000* 50000* 100.00% 0 50000* 50000* 0.00% 

d) Financial 
Institutions/ 
Bank 

0 0 0 0.00% 0 0 0   

e) Any other  0 0 0 0.00% 0 0 0.00%   
Sub total (A ) (1) 0 50000* 50000* 100.00% 0 50000* 50000* 0.00% 
2) Foreign 0 0 0 0.00% 0 0 0 0.00% 

a) Individuals 
(NRIs) 

0 0 0 0.00% 0 0 0 0.00% 

b) Other 
Individuals 

0 0 0 0.00% 0 0 0 0.00% 

c) Bodies 
Corporate 

0 0 0 0.00% 0 0 0 0.00% 

d) Financial 
Institutions/ 
Bank 

0 0 0 0.00% 0 0 0 0.00% 

e) Any other  0 0 0 0.00% 0 0 0 0.00% 

Sub total (A)(2)  0 0 0 0.00% 0 0 0 0.00% 

Total shareholding 
of Promoter & 
Promoter group 
(A)=(A)(1)+(A)(2) 

0 50000* 50000* 100.00% 0 50000* 50000* 0.00% 

(B)  Public 
Shareholding 

0 0 0 0.00% 0 0 0 0.00% 

1) Institutions 0 0 0 0.00% 0 0 0 0.00% 
a) Mutual Funds 0 0 0 0.00% 0 0 0 0.00% 

b) Financial 
Institutions/ 
Bank 

0 0 0 0.00% 0 0 0 0.00% 

c) Central 
Government/ 
State 
Government 

0 0 0 0.00% 0 0 0 0.00% 
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d) Venture 
Capital Funds 

0 0 0 0.00% 0 0 0 0.00% 

e) Insurance 
Companies 

0 0 0 0.00% 0 0 0 0.00% 

f) FIIs 0 0 0 0.00% 0 0 0 0.00% 

g) Foreign 
Venture 
Capital 

0 0 0 0.00% 0 0 0 0.00% 

h) Qualified 
Foreign 
Investors 

0 0 0 0.00% 0 0 0 0.00% 

i) Any other 
(specify) 

0 0 0 0.00% 0 0 0 0.00% 

Sub total (B)(1) 0 0 0 0.00% 0 0 0 0.00% 
2) Non- 

Institutions 
0 0 0 0.00% 0 0 0 0.00% 

a) Bodies 
Corporate 

0 0 0 0.00% 0 0 0 0.00% 

i)  Indian 0 0 0 0.00% 0 0 0 0.00% 

ii)  Overseas 0 0 0 0.00% 0 0 0 0.00% 
b) Individuals    0 0 0 0.00% 0 0 0 0.00% 

i) Individual 
shareholders 
holding 
nominal share 
capital upto  
`1 lakh 

0 0 0 0.00% 0 0 0 0.00% 

ii) Individual 
shareholders 
holding 
nominal share 
capital in 
excess of ̀1 
lakh 

0 0 0 0.00% 0 0 0 0.00% 

c) Others 
(specify) 

0 0 0 0.00% 0 0 0 0.00% 

i) Non Resident 
Indians 
(Repat) 

0 0 0 0.00% 0 0 0 0.00% 

ii)  Non Resident    
Indians 
(Non-Repat) 

0 0 0 0.00% 0 0 0 0.00% 

iii)  Qualified 
Foreign 
Investors 

0 0 0 0.00% 0 0 0 0.00% 

iv) Clearing 
Member 

0 0 0 0.00% 0 0 0 0.00% 

v) Directors/ 
Relatives 

0 0 0 0.00% 0 0 0 0.00% 

vi) Trusts 0 0 0 0.00% 0 0 0 0.00% 
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vii)  Foreign 
Portfolio 
Investor 
(Corporate) 

0 0 0 0.00% 0 0 0 0.00% 

viii) Overseas 
Corporate 
Bodies 

0 0 0 0.00% 0 0 0 0.00% 

ix) Foreign 
Nationals 

0 0 0 0.00% 0 0 0 0.00% 

Sub total (B) (2) 0 0 0 0.00% 0 0 0 0.00% 

Total Public 
shareholding Public 
Group   
(B)= (B)(1)+(B)(2) 

0 0 0 0.00% 0 0 0 0.00% 

(C)   
Shares held by 
Custodian for GDRs 
& ADRs 

0 0 0 0.00% 0 0 0 0.00% 

GRAND TOTAL 
(A)+(B)+(C ) 

0 50000* 50000* 100.00% 0 50000* 50000* 100.00% 

* Including shares held by nominees for and on behalf of Sun Pharmaceutical Industries Limited (SPIL) jointly with 
SPIL 
 
ii)  

 
Shareholding of Promoters 
 

Sr 
No 

Shareholder's  
Name 

Shareholding at the beginning of the 
year 

Share holding at the end of the year % change in 
share 
holding 
during the 
year 

   No. of 
Shares 

% of total 
Shares of 
the  
company 

%of 
Shares 
Pledged / 
encumbe 
red to 
total 
shares 

No. of 
Shares 

% of total 
Shares of 
the 
company 

%of Shares 
Pledged / 
encumbered 
to total 
shares 

1 Sun Pharmaceutical 
Industries Limited 

50000* 100% NIL 50000* 100% NIL NIL  

* Including shares held by nominees for and on behalf of SPIL, jointly with SPIL 

iii)  Change in Promoters’ Shareholding  
 

Sr.  
No 
  

Name of the Promoter  Shareholding at the beginning of the year Cumulative Shareholding during the year 

Sun Pharmaceutical 
Industries Limited* 

No. of shares % of total Shares 
of the Company 

No. of shares % of total Shares of 
the Company 

1 At the beginning of the 
year 

50000 100.00 N.A N.A 

  Date wise Increase / 
Decrease in Share holding 
during the year specifying 
the reasons for increase 
/decrease (e.g. allotment / 
transfer / bonus / sweat 
equity etc): 

 
 
 

No Changes 

  At the end of the year N.A N.A 50000 100.00 

*Six Individual shareholders are holding 1 equity share each jointly with SPIL for and on behalf of SPIL as a nominee 
of SPIL  
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iv) Shareholding Pattern of top ten  Shareholders (other than Directors, Promoters and Holders of GDRs 
and ADRs): 

Sr. 
no 

For Each of the top 10 
shareholders* 
  
  

Shareholding at the beginning of the year Cumulative Shareholding 
during the year 

No. of shares % of total Shares 
of the Company 

No. of shares % of total Shares of 
the Company 

  At the beginning of the 
year 

    N.A N.A 

  Date wise Increase / 
Decrease in Share holding 
during the year specifying 
the reasons for increase 
/decrease (e.g. allotment / 
transfer / bonus / sweat 
equity etc): 

 
 
 

No Changes 

  At the end of the year N.A N.A     

* Four Individual shareholders other than Directors are holding 1 equity share each, jointly with SPIL, and for and on 
behalf of SPIL as a nominee of SPIL. 
 
v) Shareholding of Directors and Key Managerial Personnel: 

Sr. 
No 

Name of Directors and 
Key Managerial 
Personnel   

Shareholding at the 
beginning of the year 

Cumulative Shareholding 
during the year 

1 
  

Sudhir V. Valia* No. of shares % of total Shares 
of the Company 

No. of shares % of total Shares of 
the Company 

At the beginning of the 
year 

1 0.002 N.A N.A 

Date wise Increase / 
Decrease in Share holding 
during the year specifying 
the reasons for increase 
/decrease (e.g. allotment / 
transfer / bonus / sweat 
equity etc): 

 
 
 
 

No Changes 

At the end of the year N.A N.A 1 0.002 

2 
  

Sailesh T. Desai* No. of shares % of total Shares 
of the Company 

No. of shares % of total Shares of 
the Company 

At the beginning of the 
year 

1 0.002 N.A N.A 

Date wise Increase / 
Decrease in Share holding 
during the year specifying 
the reasons for increase 
/decrease (e.g. allotment / 
transfer / bonus / sweat 
equity etc): 

 
 
 

No Changes 

  At the end of the year N.A N.A 1 0.002 

*The aforementioned persons hold 1 equity share jointly with SPIL for and on behalf of SPIL as a nominee of SPIL. 
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v)  INDEBTEDNESS 

Indebtedness  of the Company  including  interest outstanding/accrued but not due for payment 
(Amount in Millions)  

 Secured 
Loans 
excluding 
deposits 

Unsecured 
Loans 

Deposits(2) Total 
Indebtedness 

Indebtedness at the beginning of the financial year         

i) Principal Amount - 87.42 79.40 166.82 

ii) Interest due but not paid - - - - 

iii) Interest accrued but not due(1) - - - - 

Total (i+ii+iii) - 87.42 79.40 166.82 

Change in Indebtedness during the financial year     

·   Addition: Principal Amount(3) - 10000.00 2.48 10002.48 

·   Reduction : Principal Amount(3) - 20.44 - 20.44 

·   Addition: Interest accrued but not   due(1)  216.99 - 216.99 

Net Change - 10196.55 2.48 10199.03 

Indebtedness  at the end of the financial year     

i) Principal Amount - 10066.98 81.88 10148.86 

ii) Interest due but not paid  - - - - 

iii) Interest accrued but not due(1) - 216.99 - 216.99 

Total (i+ii+iii) - 10283.98 81.88 10365.85 

Notes:  
(1) Interest accrued but not due on borrowings.  
(2) Deposits are Trade/ Security Deposits Received. The change during the year has been shown on net basis.  
(3) Change in the Working Capital facility viz. Cash Credit and Overdraft facilities have been shown on net basis.  

VI)  REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSON NEL  
A) Remuneration to Managing Director, Whole-time Directors and/or Manager  

(As per Form 16, on actual payment basis) 
(Amount in ̀ ) 

Sr. 
no. 

Particulars of Remuneration Mr. Abhay Gandhi,  
Whole Time Director & 
CEO 

Total Amount 

1 Gross salary      
  
  
  

(a) Salary as per provisions contained in section 17(1) of the Income-
tax Act,1961 

3,94,57,660 3,94,57,660 

(b) Value of perquisites u/s 17(2) of the Income tax Act, 1961 1,52,379 1,52,379 
(c) Profits in lieu of salary under section 17(3) Income- tax Act, 1961 0 0 

2 Stock Option 0 0 
3 Sweat Equity 0 0 
4 Commission as a % of profit 0 0 

5 Others, please specify 0 0 

Total (A) 3,96,10,039 3,96,10,039 
Ceiling as per the Act `8502.05 million – Being 5% of the net profit of 

the Company calculated as per Section 198 of the 
Companies Act, 2013     
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B) Remuneration to other directors: 

       (The remuneration to Non-Executive Directors consists only of sitting fees)  
(Amount in `) 

Sr. 
no. 

Particulars of 
Remuneration 

Name of Directors Total 
Amount 

Mr. Dilip 
Shanghvi* 

Mr. 
Sailesh 
Desai 

Mr. 
Sudhir 
Valia 

Ms. 
Rekha 
Sethi 

Mr.  
S M. 
Dadha 

Mr. 
Naresh 
Chand 
Singhal 

  Independent Directors    
1 
  
  

Fee for attending board 
committee meetings 

0 0 0 2,00,000 1,75,000 75,000 4,50,000 

Commission 0 0 0 0 0 0 0 

Others, please specify 0 0 0 0 0 0 0 

Total (1) 0 0 0 2,00,000 1,75,000 75,000 4,50,000 
2 Other Non-Executive 

Directors 
 

  
  
  

 Fee for attending board 
committee meetings 

0 1,00,000 75,000 0 0 0 1,75,000 

Commission 0 0 0 0 0 0 0 
Others, please specify 0 0 0 0 0 0 0 

Total (2) 0 1,00,000 75,000 0 0 0 1,75,000 

Total (B)=(1+2) 0 1,00,000 75,000 2,00,000 1,75,000 75,000 6,25,000 
Overall Ceiling as per the Act Not applicable since no commission was payable to Director during the year and  `1,00,000 

per  Director per Meeting of Board or Committee thereof for Sitting fees . 

Total Managerial Remuneration (A+B) 
  

4,02,35,039 

* Ceased w.e.f. 4th May, 2015 
Note: Sitting Fees has been paid to Independent Directors from October 31, 2015 and to Non-Executive Directors 
(other than Independent Director) from November 7, 2015 vide resolutions passed at the respective Board Meeting. 

 
C) 

 
REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN  MD/MANAGER/WTD  

            (As per Form 16, on actual payment basis) 
(Amount in `) 

Sr. 
no. 

Particulars of Remuneration Key Managerial Personnel 

Mr. Uday 
Baldota 

CFO 

Ms. Divya  
Mascarenhas 
(upto 14th 
August 2015) 
Company 
Secretary 

Ms. Rachana 
Kokal  
(w.e.f. 14th 
August 2015) 
Company 
Secretary 

Total 

1 Gross salary  
 
 
 
 

  
  
  
  

(a) Salary as per provisions contained in section 
17(1) of the Income-tax Act, 1961 

2,04,426 5,26,913 7,31,339 

(b) Value of perquisites under section 17(2) of the 
Income Tax Act, 1961 

0 0 0 
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(c) Profits in lieu of salary under section 17(3) of 
the Income Tax Act, 1961 

 
 

NIL 

0 0 0 

2 Stock Option 0 0 0 

3 Sweat Equity 0 0 0 
4 Commission as % of profit 0 0 0 
5 Others, please specify 0 0 0 

Total 2,04,426 5,26,913 7,31,339 
 

VII  PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:  

Type Section of the 
Companies 
Act 

Brief 
Description 

Details of Penalty / 
Punishment/ 
Compounding fees 
imposed 

Authority 
[RD / NCLT/ 
COURT] 

Appeal made, 
if any (give 
Details) 

A. COMPANY   
 

 
 

NIL 
 

  
  
  
  
  
  
  
  

Penalty 

Punishment 
Compounding 
B. DIRECTORS 

Penalty 

Punishment 

Compounding 

C. OTHER OFFICERS IN 
DEFAULT 
Penalty 

Punishment 
Compounding 

 
For and on behalf of the Board of Directors 
 
 
Abhay Gandhi                                    Sudhir V. Valia 
Whole-Time Director & CEO          Director 
(07014601)                                          (00005561) 
 
Place: Mumbai 
Date: 30th May, 2016  
 
 

 
  

32



 

ANNEXURE C 
 

Form No. MR-3 

SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2016.  

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies  
(Appointment and Remuneration Personnel) Rules, 2014]  

 
To,  
The Members,  
Sun Pharma Laboratories Limited,  
Mumbai. 
 
We have conducted the Secretarial Audit of the compliances of applicable statutory provisions and the 
adherence to good corporate governance practice by Sun Pharma Laboratories Limited (“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 
on 31st March, 2016, 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 31st March, 2016, 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;  

iv. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the 
extent of Overseas Direct Investment (Regulations relating to Foreign Direct Investment and 
External Commercial Borrowings not attracted to the Company for the year under review);  

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 – Not applicable to the Company for the year under review; 

b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 
1992 effective up to 14th May, 2015 – Not applicable to the Company for the year under 
review; 

c. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 
2015; 

d. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2009 – Not applicable to the Company for the year under review; 
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e. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 – 
Not applicable to the Company for the year under review; 

f.  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 – 
Not applicable to the Company for the year under review; 

g.  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 – Not 
applicable to the Company; 

h.  The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee 
Stock Purchase Scheme) Guidelines, 1999 – Not applicable to the Company for the year 
under review; 

i.  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 
Regulations, 2008; 

We have also examined compliance with the applicable clauses of the following:  
(i) Secretarial Standards with respect to meeting of Board of Directors (SS-1) and General 

Meetings (SS-2) issued by The Institute of Company Secretaries of India under the provisions 
of Companies Act, 2013 and made effective from 1st July, 2015;  

(ii)  The Listing Agreement entered into by the Company – The Company has not entered into 
Listing agreement during the period under review;  

(iii)  The Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 to the extent applicable; 

During the period under review, the Company has complied with the provisions of the Act, Rules, 
Regulations, Guidelines etc. mentioned above. 
 
We further report that: 

1. The Board of Directors of the Company is duly constituted with proper balance of Executive 
Directors, Non-Executive Directors, Independent Directors and Woman Director.  

2. Adequate notice of at least seven days was given to all directors to schedule the Board 
Meetings and Meetings of Committees except in case meeting was conducted by issued of 
shorter notice. Agenda and detailed notes on agenda were sent in advance in adequate time 
before the meetings and a system exists for Directors for seeking and obtaining further 
information and clarifications on the agenda items before the meeting and for meaningful 
participation at the meeting.  

3. Majority decision is carried through while the dissenting members’ views, if any, are captured 
and recorded as part of the minutes. 

Based on the compliance mechanism established by the Company and on the basis of the Compliance 
Certificate(s) issued by the Respective Plant Heads/Occupiers of R&D Centres of the Company and 
taken on records by the Board of Directors at their meeting(s), we are of the opinion that the 
management has: 
 

a) Adequate systems and processes commensurate with its size and operations, to monitor and 
ensure compliance with applicable laws, rules, regulations and guidelines; 
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b) Identified and complied with following laws applicable to the Company: 

• Drugs and Cosmetics Act, 1940; 
• Drugs (Price Control) Order, 2013; 
• Environment Protection Act, 1986; 
• Factories Act, 1948. 

 
We further report that during the year under review,  
 

• The Company has issued and allotted 10,000 (Ten Thousand) Unsecured Listed Redeemable 
Non-Convertible Debentures (NCDs) divided into 5,000 (Five Thousand) Series 1 – Non 
Convertible Debentures of Rs. 1,000,000/- (Rupees Ten lacs only) each aggregating to Rs. 
5,000,000,000/- (Rupees Five Hundred Crores only) and 5,000 (Five Thousand) Series 2 – 
Non Convertible Debentures of Rs. 1,000,000/- (Rupees Ten lacs only) each aggregating to 
Rs. 5,000,000,000/- (Rupees Five Hundred Crores only) on a Private Placement basis to the 
eligible investors. The said NCDs were admitted for dealing on the BSE Limited (Stock 
Exchange) under Debt segment platform with effect from 8th January, 2016. 

• The Company has obtained approval of the members by way of Special Resolution under 
Section 180(1)(a) of the Companies Act, 2013 for creation of charges, mortgages and 
hypothecations  upto the total amount of loans together with interest thereon, additional 
interest, compound interest, liquidated damages, commitment charges, premia on pre-
payment or on redemption, costs, charges, expenses and all other monies payable by the 
Company in respect of the said loans, shall not, at any time exceed the limit of  Rs. 
100,000,000,000/- (Rupees Ten Thousand Crores only); 

• The Company has obtained approval of the members by way of Special Resolution under 
Section 180(1)(c) of the Companies Act, 2013 for borrow money on behalf of the Company, 
from time to time, any sum or sums of monies which together with the monies already 
borrowed by the Company (apart from temporary loans obtained from the Company's bankers 
in the ordinary course of business) may exceed the aggregate paid-up share capital of the 
Company and its free reserves, (that is to say reserve not set apart for any specific purpose) 
provided that the total amount so borrowed by the Board shall not at any time exceed the limit 
of Rs. 100,000,000,000/- (Rupees Ten Thousand Crores only). 

• The Company has acquired 750,000,000 (Seventy-Five Crores) 5% Optionally Convertible 
Preference Shares of USD 1/- each and 50,000 (Fifty Thousand) Equity Shares of USD 1/- 
each in Sun Pharma Holdings, Mauritius from Sun Pharmaceutical Industries Limited 
(Holding Company). 

For C. J. Goswami & Associates, 
Practicing Company Secretaries 
 
Chintan J. Goswami 
Proprietor 
Mem No. - 33697 
C. P. No. - 12721 
Date: 30th May, 2016. 
Place: Mumbai. 
 

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. 
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ANNEXURE A TO THE SECRETARIAL AUDIT REPORT 

 
To,  
The Members,  
Sun Pharma Laboratories Limited,  
Mumbai. 
 
Our report of even date is to be read along with this letter. 
 

1. 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 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. 
 

2. We have not verified the correctness and appropriateness of financial records and Books of 
Accounts of the Company. 

  
3. Where ever required, we have obtained the Management representation about the compliance 

of laws, rules and regulations and happening of events etc. 
  

4. 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. 

 
For C. J. Goswami & Associates, 
Practicing Company Secretaries 
 
 
Chintan J. Goswami 
Proprietor 
Mem No. - 33697 
C. P. No. - 12721 
Date: 30th May, 2016. 
Place: Mumbai. 
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ANNEXURE D 
 

Annual Report on CSR activities for the financial year 2015-16 
 

Details Particulars 
A brief outline of the Company’s CSR policy, 
including overview of projects or programmes 
proposed to be undertaken 

The CSR policy of the Company encompasses its philosophy towards 
Corporate Social Responsibility and lays down the guidelines and 
mechanism for undertaking socially useful programs for welfare & 
sustainable development of the community at large. 
 
Your Company has identified health, education & livelihood, 
environment protection, water management and disaster relief as the 
areas where assistance is provided on a need-based and case-to-case 
basis. Your Company persisted with participation in such activities at 
the local, grass-root level during the year.  

 Reference to the web-link to the CSR policy 
and projects or programmes: 

www.spll.co 

Composition of the CSR Committee: Mr. Sudhir V. Valia, Mr. Abhay Gandhi and Ms. Rekha Sethi 

Average net profit of the Company for last 
three  
financial years: 

`2101.41 Million 

Prescribed CSR Expenditure (two percent of 
the amount as in item above): 

`42.03 Million 

Details of CSR spend for the financial year:   
a)Total amount spent for the financial year:  `54.50 Million 
b)Amount unspent, if any: Nil  

 
Sl. 
No. 

CSR Project or 
Activity 
Identified  

Sector in 
which the 
project is 
covered 

Projects or 
Programs 
1. Local Area or 
other 
2. Specify the 
State and 
District where 
projects or 
programs were 
undertaken 

Amount 
Outlay 
(Budget) 
Project or 
Program 
wise  
(` in 
Millions)  

Amount spent 
on the projects 
or programs 
(Direct 
Expenditure)*  
(` in Millions)  

Cumulative 
expenditure 
upto to the 
reporting 
period  (̀  in 
Millions)  

Amount 
spent 
Directly or 
through 
implement
ing agency 

1 Setting up High 
Energy Linear 
Accelerator to 
deliver Cancer 
treatment  to the 
poor 

Healthcare 
under Item 
No.(i) 

Allahabad, U.P. 42.50 42.50 42.50 Through 
Implementi
ng Agency 

2 Mobile Medical 
Unit  

Healthcare 
under Item 
No.(i) 

Ranipool, Sikkim 9.04 2.41 5.58 Through 
Implementi
ng Agency 
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3 Kidney's 
Dialysis Project 

Healthcare 
under Item 
No.(i) 

Mumbai, 
Maharashtra 

2.11 2.11 2.11 Through 
Implementi
ng Agency 

4 Cataract Surgery 
Programme 

Healthcare 
under Item 
No.(i) 

Mumbai, 
Maharashtra 

1.50 1.50 1.50 Through 
Implementi
ng Agency 

5 Post-Operative 
rehabilitation 
treatment for 
Paediatric and 
Cerebral Palsy 
Patients 

Healthcare 
under Item 
No.(i) 

Valsad, Gujarat 0.60 0.60 0.60 Through 
Implementi
ng Agency 

6 Healthcare 
Programme 

Healthcare 
under Item 
No.(i) 

Ranipool, Sikkim 0.19 0.19 0.19 Directly 

7 Enhancing 
Education for 
Students from 
Tribal Areas  

Education 
under Item 
No.(ii) 

Valsad, Gujarat 2.38 2.38 2.38 Through 
Implementi
ng Agency 

8 Education 
Programme 

Education 
under Item 
No.(ii) 

Ranipool, Sikkim 0.99 0.99 0.99 Directly 

9 Drinking Water 
Project 

Drinking 
Water 
under Item 
No.(i) 

Kokolay, Sikkim 1.74 1.74 1.74 Directly 

10 Drinking Water 
for Disabled 
Children's 
School 

Drinking 
Water 
under Item 
No.(i) 

Alwar, Rajasthan 0.10 0.10 0.10 Through 
Implementi
ng Agency 

TOTAL  54.50  
 
A responsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in compliance 
with CSR objectives and Policy of the Company. 
 
For and on behalf of the Board of Directors 
 
 
Abhay Gandhi     Sudhir V. Valia 
Whole-Time Director & CEO    Director  
(Member of CSR Committee)    (Chairman of CSR Committee)     
(07014601)      (00005561)      
                                                                                                                                            
 
Place: Mumbai 
Date: 30th May, 2016 
 
Note: Please note that the overhead expenditure is Nil. 
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ANNEXURE E 

CONSERVATION OF ENERGY  

Particular  2015-16   2014-15  

(A) Power & Fuel consumption     

(1) Electricity   

(a) Purchased   

Unit (in ‘000 KWH) 20,669 22,221 

Total Amount (̀ in millions) 106.8 109.8 

Rate (̀ / Unit ) 5.17 4.94 

(b) Own Generation Through Diesel Generators   

 Unit (in ‘000 KWH) 1,399 1,715 

Unit per Liter of Diesel oil 2.80 3.38 

Cost (̀ / Unit ) 14.47 16.65 

(2) Furnace Oil  / HSD   

Quantity (in ‘000 Litres ) 925 1,163 

 Total Amount (̀ in millions) 44.5 65.1 

Average  Rate 48.18 56.03 

(3) Wood / Briquette    

 Quantity (in  ‘000 Kgs) - 313 

Total Amount (̀  in millions) - 1.8 

Average  Rate (̀/ Unit ) - 5.60 

 
B ) Consumption per unit of production 

It is not feasible to maintain product category-wise energy consumption data, since we manufacture a large range of 
formulations having different energy requirements. 
 
C) Energy conservation measures 

1 Improve boiler system efficiency by installation Air Preheater (APH), Condensate recovery system & by 
installing effective insulation on the boilers. 

2 Improve steam distribution system performance by arresting leakages & by installing effective insulation on 
the Steam distribution lines. 

3 Improve compressed air system performance by arresting compressed air leakages, installation & utilisation 
of small size compressor for water treatment plant when there is no production.  

4 Electricity usages are reduced by confined control on lightings. 
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FOREIGN EXCHANGE EARNINGS AND OUTGO 

 
(` in Million) 

Particulars Year ended 31st March, 2016  Year ended 31st March, 2015  

Earnings 0.2 164.8 

Outgo 1,992.1 1,348.5 

 
 

For and on behalf of the Board of Directors 
 
 
         
Abhay Gandhi                               Sudhir V. Valia 
Whole-Time Director & CEO        Director 
(07014601)                                    (00005561) 
 
Place: Mumbai 
Date:  30th May, 2016 
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ANNEXURE F 
 Form AOC-1 
(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  

(` in Millions) 
Sr. No. Particulars Details 

1. Name of the subsidiary Universal Enterprises Pvt. 
Ltd. 

   2. Reporting period for the subsidiary concerned, if different from the 
holding company’s reporting period 

Not Applicable 

3. Reporting currency and Exchange rate as on the last date of the relevant 
Financial year in the case of foreign subsidiaries 

Not Applicable 

4. Share capital 4.5 

5. Reserves & surplus 0.79 

6. Total assets  5.30 

7. Total Liabilities 0.01 

8. Investments Nil 

9. Turnover Nil 

10. Profit before taxation 0.004 

11. Provision for taxation 0.001 

12. Profit after taxation 0.003 

13. Proposed Dividend Nil 

14. % of shareholding 100% 

Notes: The following information shall be furnished at the end of the statement: 
1. Names of subsidiaries which are yet to commence operations – Not Applicable 
2. Names of subsidiaries which have been liquidated or sold during the year – Not Applicable 
 

Part “B”: Associates and Joint Ventures 
 

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate 
Companies and Joint Ventures – Not Applicable 
1. Names of associates or joint ventures which are yet to commence operations - Not Applicable 
2. Names of associates or joint ventures which have been liquidated or sold during the year – Not 
Applicable 
 
For and on behalf of the Board of Directors 
 
         
Abhay Gandhi    Sudhir V. Valia 
Whole-Time Director & CEO  Director 
(07014601)    (00005561) 
 
Place: Mumbai 
Date: 30th May, 2016 
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