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Dear Sir,
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Format for grading Central Public Sector Enterprises (CPSEs) on the basis of their
compliance of Guidelines on Corporate Governance

NameofCPSE ; Cochin Shipyard Limited

Name of Ministry/Department
; Ministry of Shipping, Government of India

ListedlUnlisted : Unlisted Year; 2014-15

Quarter
2nd Quarter (July - September)

11 C ·f f B d (2M ks)0Il!l'OSI Ion 0 oar ar s
SI. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo

Marks Measurement Marks. -. ,,_ ... ,_ .._ _. __l. Does the Board of the Company have an
optimum combination of functional, nominee and
independent directors?

1 Yes'-I 1(The optimum number of members in the board
No--O (Annexurem~ be decided b_ythe DPE)

----_ r--- 1)
--

11. Does the number of functional directors in the
company (including CMD / MD) not exceed 50%

1of the actual strength of the board? 1 Yes=l ( Annexure
No-,.o 1)

_._-

1.2Non-official Directors (5Marks)
51. Guidelines Prop
No

---,,_ - . ",,_- .-
'__ .._osed by Committee Prescribed Criteria for Awarded

Marks Measurement Marksec Directors appointed by
PSE as per the DPF 1 Yes=l 1

No=()---._
---pendent Directors at least

(in the case of listed CPSE 4 Yes=4 4irman) and at least one- No=Of listed but without an
noU~sted c;l~~D.

~-

i. Is the number of Nomin
Government/other C
Guidelines.r---;---

II Is the number of Inde
50% of Board Members
with an executive cha
third (in the case 0

executive chairman or

•
1.3Part-time Directors' Compensation and Disclosure (1Marks)

S1. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo
Marks Measurement Marks.- -- - ---.

---i Is the fee/compensation of Non- Official Part-
Time Directors fixed by Board as per the OPE 1 Yes+ 1 1Guidelines and Com..E_aniesAct, 1956

No=O
--, -_



1.4Board Meetings (2 Marks)
r--- -- ------- --_- --
51. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No Marks Measurement Marks
i Does the Board Meets at least once in every three

months and the time gap between any two 1 Yes = 1 1*
_rrt~_etingsis not ~ore than three m_~!l__t!,_s? No=O

------- . _ .._--- -- .... ----- ---- --_.
11 Does the Company send to all the members of the

Board notification of Board Meelings with at least
one volume of agenda at least 7 days in advance 1 Yes=l 1
of meetings? No-O

_ -__ ---- _---- _-_-------- _ -- .. ---------_- ----
"The Board of CSL met on 23 July 2014, 16 September 2014 and 29 September 2014.

15 R fC r fI (5 M k)., eview 0 ompuance 0 .aws ar s
I 51. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No Marks Measurement Marks--.--.----- ---_._ ....._._ .•._-------- _. - _------- _- --- - -----
1 Does the Board periodically review compliance

reports of all laws applicable to the company as 5 Yes=5 5
well as steps taken by the Company to rectify No=O
instances of non compliances?

1.6 Code of Conduct (2 Marks)
,----- -----------_" .-_-_,-- ------ ---------------,------ -- -----'_-_ ----------- ------,---- -----51. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No Marks Measurement Marks
I Does the company have Code of Conduct

approved by the Board applicable to Board 1 Yes c-. 1 1
Members and Senior Management of the No=O

------_---
_Co~any? ---..-------- --_--_--_.-._-------- --- -- --------------- ---._--- --- -- ----

II Do the members of the Board having conflict of

~
interest abstain from participating in the agenda 1 Yes=l 1
item in which he/she has personal interest? No=O

1.7 Risk Management (4 Marks)- --_ ---~-- ------------- _.'- ---.-- ----- ._---__ -_ -------- ,--
51. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No .. Marks Measurement Marks1----- ._ .. -_.--.-

1 Does the company have risk management plan 2 Yes =2 2
approved by the full Board? No~O-_.._-----_.__ ----_._--------

ii Does the Board periodically review and take 2 Yes=2 2
remedial action to implement the risk No=O

L ____
- _Ina~_(:lg_eIl1~nt p!(}_112_ --------- ---------- -- - - .__ " - ----
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1.8 Training of New Board Members (4 Marks)
-----~~- - ..-. __ . ...Sl. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo

Marks Measurement Marks"-'- t----. ._--- ..-
1 Does the Company have a policy specifying 2 Yes=2 2training requirements for board members? No-O

~-~--.-.------- . _._-
- .. -..--~-- --- --._--._--- r------..ii Does the Company provide training to the new 2 Yes=2 2*Board members of at least three days after No=O_. appointm_~nt ~~the Board?

* Note: The Board Members of CSL are very senior executives who have a vast, wide and
varied experience in the areas of education, industry, defence, management, human
resource management and administranon and corporate governance. CSL has benefited
from their vision and knowledge. Presentations are made to the board members on the
company's performance, business model, corporate plan and future outlook, on their ~
induction to the board. In addition at the Board / Committee/ Other meetings detailed
presentations are made by the senior management personnel / professionals/ consultants on
the business related issues, risks etc.

2.1 Constitution of Audit Committee (4 Marks)
.--~----~. _._-_ .. _- .~--- ._----. -_ .

--51. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo
Marks Measurement Marksr----. -

1 Does the Board of Directors have a qualified and
independent Audit Committee with a Terms of 1 Yes = 1 1*Reference?

No=O
,

---- .- .. ---.-- .._--_. - - ----11 Does the Audit Committee have Minimum three
directors as members and two-third of its 1 Yes-l 1members as IndeEendent Directors? No=O~- - ----- ~-----------._--- ---- ----_----_ ..._------ --- -__ .._

-----. _. __~iii Is the Audit Committee chaired by an 1 Yes '-1 1Ind~endent Director?
No=O_. .. -

_----------~~-~- .IV Do all members of the Audit Committee have
knowledge of financial matters of the company 1 Yes = 1 1and at least one member has expertise In No=O
accounlin_g_~I"l~!i!:_~ncialmanage:r!le_!l~?_n_.

..._---.- -..----- _ - -_ - -.-* (<;5L had a duly constituted Audit Committee with 3 Independent Directors)

2.2 Audit Committee Role (6 Marks)r-- ---------.-. ------_"_- .._- -~- ------_.- --.....-51. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo
Marks Measurement MarksI Does the scope/ terms of reference governing the

Audit Committee specify that the Audit 1 Yes = 1 1
Committee is responsible for the oversight of lhe No"'-'O
company's financial reporting process and the
disclosures of its financial information?

3



ii Does the scope / terms of reference governing the
Audit Committee specify that it can recommend
to the Board the fixation of audit fees?------------+---------_.

1 Yes ~ 1 1
No=O

------_~ ---------_-- '_-,---

III Does the scope / terms of reference governing the
Audit Committee specify that it can approve the
payment to statutory auditors for any other

__ ~eEvices rendered _~ythem? _ ~_ -.-------+--~------------_+_---___1
IV Does the scope / terms of reference governing the

Audit Committee specify that the Audit
Committee is responsible for reviewing with the
management and ensuring that the company's
annual financial statements and audits are in
compliance with applicable laws, regulations, and
company policies before submission to the Board
for approval?

.., v

1

1

---_- ------- --

Does the scope / terms of reference governing the
Audit Committee specify that the Audit
Committee is responsible for reviewing with the
management the performance of internal auditors

f----- _andadequacy of thei_tlJe.~_0:~lcontrol system~:_n __
Vl Does the scope / terms of reference governing the

Audit Committee approved by the Board?

1

1

Yes =1 1
No=O

Yes = 1 1
No=O

Yes = 1 1
No==O

Yes ~ 1 1
No=O

--.----_----+--~------------+-------

2.3 Audit Committee Powers (5 Marks)
----- -. ---- --- _._-_-------- -- .. - _._._ --_ ... __ ... -.-.-.---.--~--

Sl. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No Marks Measurement Marks

-'.-'- . _ ..... - .._--

i Is the Audit Committee empowered to seek
information on and from any employee of the 1 Yes = 1 1
CPSE? No==O--- __._-- --,._ --_ .._-----------_-_ -._ .__ .. -_-_---_.- -_- _ .._'-; 11 Does the Audit Committee have powers to secure
help of outside legal or any other experts when 1 Yes=l 1
necessary? No~O-_._- ----- ----~- ---.- -.- .--.. -

iii Does the Audit Committee have powers to
mitigate conflicts of interest by strengthening 1 Yes = 1 1
aud~tor ind{olpe:r1_dence? No=O--- -_- _"_- ~--.- , .-~

IV Is the Audit Committee empowered to ensure the
effectiveness of internal controls and risk 1 Yes= ] 1
management? No~O

--- .... -- --
v Is there a system of protection for employees and

others who report infractions (to protect "whistle 1 Yes = 1 1
blower()? No=O-~--.-..- - -_. --~
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2.4 Meeting of Audit Committee (5 Marks)
r-----

S1. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo
Marks Measurement Marks-I Did the Audit Committee meet at least four times Yes=1during the last 12months? 1 No=O 1*--~'" .. ~.-- -ii Does the frequency of the Audit Committee

meetings as per the norms (i.e not more than four 2 Yes=2 2mon~hsshall elapse between two meetings)? No=Oiii Did the minimum of two Independent Directors 2 Yes r Z 2attend the meeting of the Audit Committee? No=O -- .. -----* CSL had a duly constituted Audit Committee compnsmg of 3 Independent
Directors. During the last ]2 months, the Audit Committee met on 12 August 2013, 20
November 2013, 20 February 2014, 12May 2014,23 May 2014, 22 July 2014, 03 September
2014,16September 2014and 29 September 2014.

2.5Review of Information by Audit Committee (5Marks)

--- ----- .S1. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo
Marks Measurement Marks"--'-- - ...._-- -_

I Does the Audit Committee review the
management discussion and analysis of financial I Yes= I Icondition and results of operations? No=O- . "._-_ - -- .._-_ .._- -----11. Does the Audit Committee review the statement

,of related party transactions submitted by I Yes= 1 Imanagement?
No=O

iii. Do the internal audit department report relating
to internal control weaknesses reviewed by the 1 Yes= 1 1Audit Committee?

No=O--

IV. Is the information regarding appointment and/or
removal of Chief Internal Auditor placed before 1 Yes= 1 1the Audit Committee?

No"-O--- -- -----. --v. Does the Audit Committee review the declaration 1 Yes= 1 1of financial statements by the CEO/CFO?
: No=O"""

3.1Constitution of Remuneration Committee (5Marks)

SI. Guidelines Pr
No
~---------------

1. Does the Board have

-. -- -- ---_oposed by Committee Prescribed Criteria for Awarded
Marks Measurement Marks

Remuneration Committee? 1 Yes = 1 1*
No=O

'~'-- - .._
---_
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II Ooeslhe~e;n~neration committee comprise of at ·-----1-
least 3 directors who are all part-time directors 2 Yes =2 2
(Nominee or Ind~E!nden!E .._ _ N()=._Q ..I----------

iii Is the remuneration committee chaired by an 2 Yes = 2 2
Independent Director? . . _N_o_~_O__ _j__ ____J

* (CSL has a duly constituted Remuneration Committee with 3 Independent Directors
and one Official Part Time Director)

4.1 Board of 5ubsidiaryS0'!l_panics (N~!_~pplica_ble'-'-) --r -r- ..

51. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No Marks Measurement M'lrks--'--'_ .._ ..__ ._.. _-_ __ . -_"_'--_ _-- -'-
1. Does the Board of Subsidiary company, whose

turnover or networth is not less than 20% of the
turnover or networth respectively of the Holding
Company in the immediately preceding

~ accounting year, include at least one independent
____ ~ir_ect()-r_of_t_'h~_ho_lc!in_g_c(_)mp._a_n..L__ya_s_a_d_ir_e_c_to_r_?_-4... ._ _ .... _
ii Are the minutes of meetings of Board of Directors

of subsidiary company placed in the Board 1 Yes = 1
meetings of the holding~<:>'l_!Pil~?_. ._..._ ._ +-- +--__ N_o:_=_O__ I---_

iii Does the number of functional directors
(including CMD/MD) not exceed 50% of the
actual strength of the board of Subsidiary
company, whose turnover or networth
respectively is not less than 20% of the turnover
or networth of the Holding company in the
irmnediately preceding~s:~ou~tingLear?_ _ --'--- --L L.. .._.

~.Cochin Shipyard does not have Subsidiary Company

] Yes =-1
No=O

Na*

Na*

Nalt1 Yes = 1
No=O

r------,_4_._2 ~ev~ew ~f Fina~cial§tatement of Subsidiary by Audit Committ~':.i~ot ~pplica~~!) _
Guidelines Proposed by Committee Prescribed Criteria for I Awarded

Measurement MarksMarks.--.- ..f-... ----.-.
1. Does the Audit Committee of the holding

company review the financial statements of the 1 Yes = 1 Na"
,--_,-s_u_b_s_idiaryc<?mE~Yl .. _... .._. _. __ ~J___ __j___ N_o_"'.0

It Cochin Shif>yard does not have Subsidiary Company

_4.3 _Rev~e_w':If_~er_f0f!llance ,?i_Subsidiary by Board (Not Applic<lbl~)__ _ __~ _
Guidelines Proposed by Committee Prescribed Criteria for Awarded

Marks Measurement Marks--------------- .. ---- ..---- ----.... -- "-- .._- --I--~--~
1. Does the Board of Directors of the holding

company review the performance of the 1 Yes = 1
subsidiar c0Il1.Ean.Y? ..._. ._ ._._. _--'-- -'---__ N_o_=_O__ -'--_...__. _
~.Cochin Shipyard does not have Subsidiary Company

6
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5.1 Transactions (3 Marks)
---- -- _ .... -- - •...--~-.---.----- ..~-.-. -. -.--.--~.--.-~.----.----. -.-~ ..---S1. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo. Marks Measurement Marksi. Is the summary of transactions with related

parties In the normal and ordinary course of 1 Yes=l 1business placed periodically before the Audit No~OCommittee?t------ 1-- . --------.--- -- --- '~- - ---_ --_- _- --

.. Are the details of material individuallI.

transactions with related parties undertaken in 1 Yes....1 Na~extraordinary circumstances of business placed No""-O
before the Audit Committee?

- -- -----
--. Are the details of material individualIII.

transactions with related parties or others, which
are not on an arm's length basis placed before the 1 Yes=l Na*Audit Committee along with Management's No=OJustification for the same?

*Points (ii) and (iii) are not applicable as there was no such transaction to report

5.2 Accounting Standards (3Marks)r------- --_-._ - -- - ----.--.SI. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo. Marks Measurement Marks._--.. -----I. Do the company's accounting procedures comply
with the Accounting Standards adopted by 2 Yes=2 2
concerne~ regulatory_~ro!Il_Emeto tiI_ne_? _ No=O--

-----~.- ..---ii. Is the deviation from the prescribed Accounting
Standards disclosed and explained in the 1 Yes=l NA~-financial statements and in the Corporate No~O

- ... GovernilE<_:CReport of the (~ompa~y? __
-----.- -- '---_ ._------ --.-.-~------

*Cochin shipyard has not deviated from the Accounting Standards

SI.
No.

5.3 Consolidated Financial Statements (Not Applicable)
-.-- .-r--------- -

Guidelines Proposed by Committee Prescribed
Marks------~.__.._----

3 Yes=3
No~O

Criteria for
Measurement

Awarded
Marks

i. Are the Consolidated Financial Statements of the
Company prepared in accordance with the
Accounting Standards issued by concerned
r_egulatory':l!:l!l1_orityfrom time to tiTl1c?

'---~ ~--

Na>l-

-'---------- -- ----------

*It is not applicable to Cochin Shipyard Limited as CSLdoes not have Subsidiary Company
and not engaged inany Joint Venture

7



-----------------------------------------------------------------

5.4 Se ent-wise Profit and Loss Statement (3Marks)
51. Guidelines Proposed
No.

---- -- - -_.-

by Committee Prescribed Criteria for Awarded
Marks Measurement Marks-- -

e segment-wise profit
Standard issued by 3 Yes=3 3

hority from time to No=O
-- - - ---

1. Does the cornpany disclos
& loss as per Accounting
concerned regulatory aut
time?

. I . kM (3M k)5.5Board DISC osures - RIS anagement ars_._. ..__ .

S!. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No. Marks Measurement Marks-- -. -_ - .---
i. Do the company's latest Annual Report include

management's assessment of the company's 2 Yes=2 2
outlook for the future and identify important No=O
risks that the cornpany rnay face in future? ._-

ll. Has the company included in its latest Annual
Report a statement of its corporate objectives 1 Yes-I 1
(Mission)? No=O-- ~-.'-- - -

5.6Remuneration of Directors (3Marks)._--- --
Sl. Guidelines Proposed by Committee Prescribed Criteria for Awarded
No. Marks Measurement Marks

.-
i. Does the company's latest Annual Report

disclose all pecuniary relationship or transactions 2 Yes=2 2,
of the part-time directors vis-a-vis the cornpany? No=O.. "_ ----

ii. Does the company disclose in its latest Annual
Report the details on remuneration of Directors? 1 Yes=l 1

No-O-.

57M tD' d AI' (1M ks)anagemen ISCUSSlonan naiysis ar s
t.~51. -

Guidelines Proposed by Committee Prescribed Criteria for Awarded
No. Marks Measurement Marks- ---
I. Does the Management Discussion and Analysis

Report include the rnatters as specified in the 1 Yes=l 1
DPEGuidelines? No-=O-- -.~•

~_~5:8 Disclosures by Senior Management (1Marks)
51. Guide
No.
1. Does the

disclose sign
of Board M
interest?
""There were no such transactions to report

- --
lines Proposed by Committee Prescribed Criteria for Awarded

Marks Measurement Marks
company's latest Annual Report
ificant "related party" transactions 1 Yes=l NA""
embers where they have personal No=O

- ---_.__ .. ---

8



61R rt c t G (4M ks)TO on orpora e ovemance ars
..

SI. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo.
Marks Measurement Marks._ - --_.i. Docs the company's latest Annual Report have a 2 Yes=2 2separate section on Compliance to Corporate No=O._ .. Goyemance._~;uidelinesissued b_yOPE?

II. Does the company produce periodic reports and
press releases to indicatc significantdevelopments impaction on Corporate 1 Yes-l 1governance (such as, legal and environmental No=Oissues; commitment to workforce, suppliers,

r-:-:-;-' custq_IIlers~.r:t:dloc",lcommunities etc.)?
-Ill. Does the company have a facility for information

sharing with stakeholders through the use of 1 Yes=l 1information and communication technologies No=a(lCT)?
._ -, .__ .

-~

6.2Compliance Certificate (4 Marks)._. .-

_SI. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo.
Marks Measurement Marks--- --. ._- ..i. Has the company obtained a Certificate from the

auditors and/ or practicing Company Secretary 2 Yes=2 2*regarding Compliance of Corporate Governance
No={)Guidelines and Annexes?
.- . .. ---_ .

ii. Does the latest Annual Report of the company
include the Compliance Certificate along with 2 Yes=2 2the Directors' Report, which is also sent to all

No--Oshareholders?-.
--

* Compliance Certificate from the Practicing Company Secretary is being obtained on anyearly basis

6.3Chairman's Speech in AGM and Annual Report (4Marks)- . ..- .._-- - .Sl. Guidelines Proposed by Committee Prescribed Criteria for AwardedNo.
Marks Measurement Marks-- ..l. Does the Chairman's speech at the latest AGM

include a section on compliance with Corporate 2 Yes=2 2Governance guidelines?
No-iJ- --- "_ --------~------II. Does the Chairman's letter/ message to

Shareholders from part of Annual Report of the 2 Yes=Z 2co~a1!Y?
No=O_. ._. ...

.~
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6.4Holding AGM, Adoption of Audited Accounts and Filing of adopted Accounts with
the registrar of ~ompan!es ~!thi~th~st~pulated time (Not Applicable) _~~ _

S1. Guidelines Proposed by Committee Prescribed Criteria for Awarded
Marks Measurement Marks~-~~---------+.~-- .----- ----~----.-. r--

No.
---- --- ----
i. Did the company hold an Annual General

Meeting (AGM) as per the provisions of the
Compan~es A_<=~_1256?____ _ -.

1 Yes=1
No=O

1

--+-------+---------t- ----- --ii. Are the year-end Audited Accounts placed in the
AGM for adoption by the shareholders of the 2 Yes=2

r-- - company? ~_~ .__ __ N_o_---'_O__ l-- --i

Ill. Are the year-end Audited Accounts adopted in
the AGM filed with the Registrar of Companies 1 Yes=1 Na"

L___----J._~ithinthe s!!_e_l:llate,!tim~_? _ No=O _ ._
* Annual General Meeting was held on 29th September 20]4. The audited accounts will be
filed with the Registrar of Companies within the stipulated time i.e within 28th October 2014

2

6.5 Timely Submission of Grading Report (4 Marks)
,--,------""------_ ...._---~ ----- - ---- ---

Guidelines Proposed by Committee Prescribed
No. Marks Measurement Marks,,----------_..----- ._...---.-----------+------+- -- ...------t------ -~
i. Does the company submit quarterly grading

report regarding OPE Guidelines on Corporate
Governance in the prescribed format to
respective Administrative Ministries within 15
days form the ~Iose ofe~ch q~art~r?_

S1. Criteria for Awarded

4 Yes=4
No=O

4

---'-------'-------_--- - ---

Total Marks Applicable : 87
TotalMarks Score : 87
Grade : Excellent

..
aV

Company Secretary
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Annexure 1

Composition of Board of Directors as on 30 September 2014

.-::_------._--- -----.-~..-r_--- ..-~ ..~.:__-.~...-.-._.-_.-.~............_ _ . .....SINo Name ofDire..'!tor8 Directorship Details
I Cmde K Subramaniam Chairman & Managing Director
2 Capt R S Sundar Director (Operations)
3 Shri Paul Ranjan D Director (Finance)
4 Shri Sunny Thomas Director (Technical)

Shri M C Jauhari, lAS,

5 Joint Secretary (Shipping), Official Part Time Director
Ministry of Shipping

6
Shri Elias George,

Official Part Time DirectorNominee Director (Govt. ofKerala)
7 of< Shri L N Vijayaraghavan, lAS, Non Official Part Time Director_._- .._-_ --_ ...... -- ---.- .._.... _-------------

------- .8 Shri M Raman, lAS (Rctd), Non Official Part Time Director
9 Vice Admiral (Retd.) S K K Krishnan, Non Official Part Time Director
10 Shri Nookala Raghuram Non Official Part Time Director
II Dr Seetharaman Mohan Non Official Part Time Director
12 Dr Gopal Chandrashekhar Gopala Pillai Non Official Part Time Director

._--- -_
of< Shri L N Vijayaraghavan, Non Official Part Time Director demitted office w.e.f

16th September 2014

..


