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Report on Corporate Governance

The report on Corporate Governance along with the Compliance
Certificate from the Practicing Company Secretary, as per the
Guidelines on Corporate Governance for CPSEs 2010 issued by
the Department of Public Enterprises, Government of India (DPE
Guidelines), vide DPE’s OM No. 18(8)/2005-GM dated 14 May,
2010, is given below:

1. Company’s Philosophy on Corporate Governance

Corporate Governance is a concept and administrative
framework to introduce basic directions and viewpoints for
managing a business unit with best interest. It shows and
determines a new and creative vision of business, where a set
of core values, better managerial control, compassing human
rights, making better coordination between business and society
may be possible. It is concerned with holding the balance
between social and economic goals and between individual and
communal goals. It is also a conscious, deliberate and sustained
system to make a judicious balance between its own interest and
the interest of various constituents in the environment in which
it is operating. It deals with the manner in which companies are
directed and controlled by the Board of Directors in order to
create and enhance stakeholders’ value by appropriately crafting

the corporate strategy that creates tomorrow’s organization.

The philosophy of the Company in relation to Corporate
Governance is to ensure transparency, disclosures and reporting
that conforms fully with laws, regulations, guidelines and to
promote ethical conduct throughout the organization.

Your Company is committed to conforming to the highest
standards of Corporate Governance in the country. It is fully
complied with the Corporate Governance Codes and the Board
considers itself as the custodian of trust and acknowledges
its responsibilities towards stakeholders for wealth creation,
sustainably and responsibly. Your Company’s compliance with

these requirements is presented in the following section.

2. Board of Directors

Your Company is a professionally managed Company
functioning under the overall supervision of the Board of
Directors (‘Board’). The Directors are responsible to set
strategic objectives for the management and to ensure that the
long term interests of all stakeholders are served by adhering
to and enforcing the principles of sound corporate governance.
The Board of Directors of the Company plays a pivotal role in
ensuring good Corporate Governance.

47 9 T1f¥es fad 2024-25




Mini Ratna Category-1 CPSE and ISO 9001:2015 Company - =
foett <o Sroft-1 e 7R LA 9001:2015 SHUAT
@) TAevres deet it weET: a) Composition of Board of Directors:
tﬁgﬁgﬂ-g-@ 9N &K & TR Lcl I8 WA & PDIL is a Government Company under the administrative
. . . . control of the Ministry of Chemicals and Fertilizers,
et R o Sfaria U SRRl Ul B T
. . Government of India. The composition of the Board
s ) ) » 2013 ( ) 3R of the Company is governed by the provisions of the
g q'é feemiIeTT o STaremT g S Eﬁ?ﬁ%l@w Companies Act, 2013 (the Act) and DPE Guidelines.
SO B % T 3 ShaT o €99 Sk ma%ﬁ * HIER, Being a Government Company and as per the Articles
ﬁémaﬁﬁgﬁﬁwmm%wﬁa;wﬁﬁa of Association of the Company, the power to appoint
3 Directors vest with the President of India.

As on March 31, 2025, the Board of PDIL has five (5)

directors of which two (2) are functional Directors including

31 |, 2025 doh, RIS & s § Ui+ (5) ey

%, ISECRGEE 2) Frafcres fewe ?, S eremer w Chairman & Managing Director (CMD) and Director
e feTen (Hiuae) ok fewrs (o) st &; @ (1) (Finance); one (1) is Government Nominee Directors and
T it fewes § e @) ST AT two (2) are Part-time Non-official (Independent) Director.

. y . . Presently, the post of full-time Chairman & Managing
Tae) o 2 adue |, quishTieten 3Te BED]
( ) @ > e S Director (CMD) and Director (Finance) are vacant. Both
T ('Fﬂ'QTIﬁ) S fraren (%H) 1 ug i 2 Hrewet CMD and Director (Finance) are in additional charges.
¥R (]%H)a:ﬁ F During the Financial Year 2024-25, there is retirement
T 9w 2024-25 a;-qﬁ-q:[’ @g@ﬁmﬁﬁﬁ%w I of one Government Nominee Director and one part-time
w ST AT w) ﬁéﬂ%?ﬁ@aﬁéﬁéﬁl Non-official (Independent) Director.

. Details of members of the Board regarding number of

31'03"2025 as B o e other directorship/ Committee Members viz., Audit
TEw! AT T wer Hﬁqﬁ, ST Hefer Wi 37 Committee, Stakeholders Relationship Committee and
iR U uTierthes afufd i @ F a0 A & Nomination & remuneration Committee, held by Directors
Y=t o1 faragor A9 e mar & as on 31.03.2025 are given below:

- A HUTET § i ot T hu Tl W Wi SEET i Sear
o i R ﬁ%ms-ua‘raﬁrm No. of Committee men{bership in other
Sl Name of Director Designation OGO C TR D Companies
Ny g ship held in other T H EU T F ETH

: Companies As Chairman As member
arfereRTien fevTen:

Official Directors:

2. g, G, o
S ’ Y FERAEENED
| |(STTE: 07274628) Chai?rr?zl & Managin 3 T 2
Dr. U. Sarvanan, Director £ng Nil
(DIN : 07274628)
I C
5 (STSATST: 09476034) Frewmes (o) ; . .
Shri Hira Nand Director (Finance)
(DIN : 09476034)
TR FN ATTHE fevTen:
Government Nominee Director:
G I < Tt 14.09.2024 & Tt
(EIATET: 10776673) o . I I I
3 . Part Time Director o, o, o,
Ms Laboni Das Dutta wef 14.09.2024 Nil Nil Nil
(DIN: 10776673) T
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T U | o oI 31T shu At § |fifa wraeaar <y @

;;q 2 T fAegreR-uat Y wEaT No. of Committee membership in other
S1 Name of Director Designation NV, PO 7 G T e Companies
: ship held in other ATT FEFTH I FETH
No. .
0 Companies As Chairman As member
TR-EeRY (T fAere:
Non-Official (Independent) Director:
CNENI G ENCSRE) ﬁa-‘é h
4 (g°r:ﬂ'|§q:r: 07103448) Part Time( (Inc)le endent) A RS =
Dr. Anil Mithalal Patel Director p Nil Nil Nil
(DIN: 071034438)
ot farfeie v wifea N o B
5 @W 10217528) Part-tim (In()i ndent) RS S kS
Shri Milind S Patil Dircet re epence Nil Nil Nil
(DIN: 10217528) ecto
e Note:

1. 27egey ud yay fewme (Hiuaeh) 1 ue 7 6, 2016 ¥ =
Bl N & reder U yey fHewes % ug  afafen
TR T B . I, FREUM, Teet Ud e e (S
07274628), TIUHUA 1 Ialh [TUMT & ARY &
80/01/2014-TrTR-1 fadieh 13 3R, 2023 % SITER €A1
ST 7, T8 1 TFaeR, 2024 @ T o o1 Aty o forg STmr
et fea ma 2

2. feves (fomr) o1 wg 18 fewem, 2021 & = B1 Diemsta
F fRye (o) & ug 1 srfafes TR ee € off €0 e,
frewes (o), TiuwTa & 39w fowmm & oTaw de
80/03/2014-Ta3TR-fiuge(3-28125) i 13.02.2024
& |l ST T &, STH 9 ST, 2024 | T 9 61 379 6
foTe o1 e e T 2

3. THIE Ud 39T HATO o Ioieh (oI 31 FaxTeh S, St
T 1 I Ia [T 3 TSR AT 95/1/2019-TH3R-
fiTEe S-2 (5-31042) faie 12 T3, 2024 % STER 5T
TEHTYE SETHE Tt o FIT T ERehRT A1 e g
TR T 21 3% 14.09.2024 W FEIATSTA % A1S H SRTeHT(crsh
TR AT e & &9 1 Ty fopar w2

4., dffede SHa fFgnr Uy, (SeTsT: 09461326) 390
formT % STTeRT HEAT 78/2/2006-THAR-HTER (W) foten
23 fewa, 2021 % AR 10T FRIfes Tafyr ot B & a9
22 fqEeR, 2024 ¥ WSS & FANHIeTh R-SATRIHTGS
(&) TaeTeh o & 1 Harfad gul

5. off I5sad FHR, (SIATST: 09340001) I FImT 6 1w
HEAT 95/1/2019-TIAR-FTET (T-2) (-31042) F FFER
18 Wadl, 2025 ¥ 9T o TLhET TIfHd v & g ¥
CEIEERK
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The post of Chairman & Managing Director (CMD) is vacant
since November 7, 2016. The additional charge of the post
of Chairman & Managing Director of PDIL has already
assigned to Dr. U. Saravanan, Chairman & Managing Director
(DIN: 07274628), NFL in terms of DoF Order No. 80/01/2014-
HR-I dated October 13, 2023, which has further extended for a

period of one year with effect from November 1, 2024.

The post of Director (Finance) is vacant since December
18, 2021. The additional charge of the post of Director
(Finance) of PDIL has already assigned to Shri Hira Nand
(DIN: 09476034) Director (Finance), NFL in term of DoF
Order No. 80/03/2014-HR- PSU(e-28125) dt. 13.02.2024,
which has further extended for a period of one year with effect
from August 9, 2024.

Dr. Laboni Das Dutta (DIN: 10716673 ) Director, DoF, Ministry
of Chemicals & Fertilizers appointed as Govt. Nominee
Director vice Shri Padamsing Pradipsing Patil, in terms of DoF
order n0.95/1/2019-HR-PSU Part-2 (e-31042) dated July 12,
2024. She was appointed as part-time Government Nominee

Director on the Board of PDIL w.e.f. 14.09.2024.

Lt Gen. Vishwambhar Singh, (DIN: 09461326) retired as
part-time Non-official (Independent) Director of PDIL
w.e.f. December 22, 2024, following the completion of his
appointment period in terms of DoF Order no. 78/2/2006-HR-
PSU (part.) dated December 23, 2021.

Shri Ujjwal Kumar, (DIN: 09340001) retired as Govt Nominee
Director of the Company w.e.f. February 18, 2025 in terms of
DoF Order n0.95/1/2019-HR-PSU (Part-2) (e-31042).
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b) Meeting of Board and Attendance

The Board of Directors meets at regular intervals to review
the Company’s operational & financial performance, order
book status, formulate strategies for business development,
ensure regulatory compliance, approve financial results
& budgets and formulate/ review internal policies and
systems. During FY 2024-25, five meetings of the Board

of Directors were held.

Details of attendance of the Directors at the Board Meeting
held during FY 2024-25 are furnished below:

No. of
) Place of Board .
Date of Meeting . Directors
Meeting Strength

present
June 18, 2024 Noida 7 6
July 29, 2024 Noida 6 6
September 18,2024 Noida 7 6
December 19,2024 Srinagar (J&K) 7 7
March 27, 2025 Noida 5 5

The table below shows attendance of the Board members at the
Board Meetings held during the FY 2024-25 and their attendance in
the last Annual General Meeting (AGM):

Sufkerfer guriet 2
oA 202425 FINE AT IURAA TS . .
E2) Sy Tea e iy Sewidrd 30 fererar 2024 Y st sifaw
. TRt &A™ N . oTeR 31TH 93k ¥ suferfa
Total Board Meetings No. of Board
SL Name of Directors . K i Attendance at last AGM held on
entitled to attend during Meetings "
No. 30™ September 2024
FY 2024-25 attended
| [T S &
Dr. U. Sarvanan Yes
5 of g e S &
Shri Hira Nand Yes
y | 7S AR 18.02.2005 T A &
Shri Ujjwal Kumar till 18.02.2025 Yes
A #ff qemfET yeateT aifeet 12.07.2024 9 | SIEE]
Shri Padamsing Pradipsing Patil till 12.07.2024 N.A.
5 ot AT T E T 14.09.2024 5 Tt
Ms Laboni Das Dutta w.e.f. 14.09.2024 No
; WAftreie St foram fifg 22.12.2024 T A &
Lt. Gen Vishwambhar Singh till 22.12.2024 Yes
; 2. e Hiereret e 5 &
Dr. Anil Mithalal Patel Yes
g off farfete wa wrfeet 3 &
Shri Milind S Patil Yes
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m e sy wfutaat
FrTer tieet 7 St o < T o TeE H e
I ot T T IR T o T FR T g
farfirr wfrfoat = e fora 21 o aftrfer & sweier ama-
g R 1S g it fore S 21 e 7 fewmes dea it
frfefaa stfrard afirfau @1 Te/qien foa 2:

(i) oraT s afufd;

(ii) TR T uTiesrties wfufa 3

(iii) TN TTHTISTER ST ea Tt
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29 QTS 2024, 18 Todsr 2024, 18 fedsr 2024 3K 27 A= 2025

1| fffa =t g=mT 3 afdfa i d8% § g i sultafd @
FELE S
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¢) Committees of the Board

The Board of Directors has constituted various Committees
to assist in the management of day to day affairs of the
Company and to facilitate smooth and efficient flow of
decision making process. The terms of reference of the
Board Committee are determined by the Board from time to
time. The Board has constituted/ reconstituted the following
mandatory Committees of the Board of Directors:

(i) Audit Committee;
(ii) Nomination and Remuneration Committee and
(iii) Corporate Social Responsibility Committee

Audit Committee:

The composition, quorum, role, terms of reference, scope etc. of
the Audit Committee are in accordance with Section 177 of the
Companies Act, 2013 and DPE Corporate Governance Guidelines,
2010 as amended from time to time. During the year under review,
the Audit Committee met five (5) times i.e. on June 18 2024,
July 29, 2024, September 18, 2024, December 18, 2024 and
March 27, 2025. The composition of the Committee and attendance
of the members at the Committee meeting are as under:

FeFHrada  faad 2024-25%

- Meeting date SR AT & & UTH IR SRl Y
) SSh! T FHeA AT e
. ey @ A sroft/Rerfe + T = % 0 >
. Q g a a a  Total number of Number of
Sl Name of the Director Category/Status SIFISISISE . . .
Y = o « o Meetings entitled to meetings
No. S S & - o .
% o % o i~ attend during FY attended
- N ™ = N
2024-25
. . TAA/37e 22.12.2024 T
QAftede st fagmr fig .
1 . . Independent/ Chairman AR AR AR 4 4
Lt. Gen Vishwambhar Singh
Upto 22.12.2024
. T/ 27.03.2025 € T
uEarhe fufels ww wfee ,
2 . . Independent/ Chairman w.e.f. AR ARARY; 5 4
Adv. Milind S Patil
27.03.2025
S i S Vv V] v]v 5 5
Dr. Anil M Patel Independent/ Member
TR AT /AaeET
ot Issad FHAR 18.02.2025 Tk
4 S . VIiVIV]V]| - 4 4
Shri Ujjwal Kumar Government Nominee/ Member
Upto 18.02.2025
. . TERH AT /AeE
oft qeuTET yeafET urfee
. . L 12.07.2024 dh
5 | Shri Padamsing Pradipsing . V- - - 1 1
Patil Government Nominee/ Member
ati
Upto 12.07.2024
T AT/
6 Tt AT I & 14.09.2024 & Tt vl 3 3
Ms Laboni Das Dutta Government Nominee/ Member
w.e.f. 14.09.2024
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RIS IRGIES

. e A gt/ Rafa
| | edrhe fufes wa. et Tapc/Tee
2 | AE T W [SrECES]
3 |Gl A TR AT/
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S IRISCEREIRIE]

HITNE TTHTT o ST AfHfa

e T W Fmfia wmrfoes v et afif (wiewsm) &
T3 TEAT ST 20 TS, 2013 =hi foraT 2T o1 311 36 o1e 9Hg-a0d
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Nomination & Remuneration Committee

In terms of the DPE Guidelines, every Central Public Sector
Enterprise is required to constitute a Nomination & Remuneration
Committee headed by an Independent Director to decide the
Annual Bonus/Variable Pay Pool and policy for its distribution
across the executives and non-unionized supervisors. The Board
has constituted a Nomination and Remuneration Committee. The
Company, being a Central Public Sector Enterprise, the appointment,
tenure and remuneration of Directors are decided by the Department
of Fertilizers, Government of India. Independent Directors are paid
sitting fees for attending the Board/ Committee Meetings within the
ceiling fixed under the Companies Act, 2013. During the year under
review, the composition of Nomination & Remuneration Committee
was proper and in compliance with the applicable provisions

Following the completion of the tenure of Lt. Gen Vishwambhar
Singh, Non-Official (Independent) Director as on 22.12.2024
& Shri Ujjwal Kumar, part time Govt. Nominee Director as on
18.02.2025, the Nomination & Remuneration Committee has been
reconstituted w.e.f. March 27, 2025.

The composition of the members of the Nomination & Remuneration

Committee as on 31.03.2025 are as under:

SI. No. Name of the Director Category/Status

1 Adv. Milind S. Patil  |Independent/ Chairman

2 Dr Anil M. Patel Independent/ Member

3 Ms Laboni Das Dutta |Government Nominee/ Member

No meeting of Nomination and Remuneration Committee was held
during the FY 2024-25.

CSR Committee:

Corporate Social & Responsibility Committee (CSR) Committee at
Board Level was first constituted on May 20, 2013 and then the

Committee has been reconstituted from time to time.

During the year under review, the CSR Committee met five (5) times
i.e.on June 18,2024, July 29,2024 , September 18, 2024, December
18,2024 & March 27, 2025. The composition and attendance of the

members at the Committee meeting are as under:
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. Sufera
Meeting date FRI AT A & U1 .
EL) N SRt T
. v wram syofy/fearfer N i
. X T X < w Total number of
SI. Name of the Director Category/Status S/ /8 8 8 i . Number of
No g : : : : meetings entitled to -
i S S 2 = = attend during FY .
2N BN 2R RN RS attended
2024-25
1 € s wed /AT JIiVvIVIVIY 5 5
Dr. Anil M Patel Independent/ Chairman
2 |uearee fufels wa. wifea /AT < | x| VY 5 3
Adv. Milind S Patil Independent/ Member
3 |Aftede s faaer fie T / HEET 22.12.2024 TF JIivIivIivl- 4 4
Lt. Gen Vishwambhar Singh |Independent /Member Upto 22.12.2024
4 | ot ISad FAR TR AT/AEET 18.02.2025 T6 JIivIivIivl- 4 4
Shri Ujjwal Kumar Government Nominee/ Member
Upto 18.02.2025
5 | @HE e (o) e JIiVvIVvIvIY 5 5
Hira Nand Director (Finance)/ Member
T Ayt At S3eh: Meeting of Independent Directors:

27 9T, 2025 o1 T 23Rt ST Ueh STAT 13k SATANTSIA oht TS|
39 J3h 1 avft T fderent 3 fotem) 39 Saeh |, Tade et
3 forear @ forame-fomet fora ofR swr frshed ot ug=r fob ot wafer
SIS % s FoT o YaTe shi urerdT, AT TR SHa-HimT, 1S
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&
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A separate meeting of the Independent Director was held on 27"
March, 2025. The meeting was attended by all Independent Directors.
In this meeting, the Independent Directors deliberated in detail and
came to the conclusion that the quality, quantity and timeline of the
flow of the information between the Company management and
the Board was adequate for the Board to effectively and reasonably

perform their duties.

Share holders/Investors Grievance Committee

PDIL is a Government Company and the entire share capital is held
by President of India and his nominees. Hence, no such committee

is required to be constituted.
3. General Body Meeting
a) Annual General Meeting (AGM)

The details of such meetings held during the last three

years as under:
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€ o oI faettes v SR B
SIL Year Location Date & Time Whethelgz?:;ry Special
No. resolution passed
N . ditemmsud, Tieer 31.12.2022 =t TIfTq TSed 37K 06.03.2023 i wIfq &
PDIL, Noida 31.12.2022 and adjourned AGM on 06.03.2023 No
2 | 202203 fidtergud, Aiver 28.12.2023 F9&T 2.30 &1 T
PDIL, Noida 28.12.2023 at 2.30 P.M. No
3 | 202304 frteTrsud, Areer 30.09.2024 TG 3.30 st LEl
PDIL, Noida 30.09.2024 at 3.30 P.M. No

W) STHTRUT ATH S5k (3(1TH)

Tuser I Tl i IS ST 3T 3 SRS T8t
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h)

b) Extra Ordinary General Meeting (EGM)

No Extra-ordinary General Meeting of the Members was
held during the last year

Subsidiary Company
The Company is not having any subsidiary Company.
Disclosures

There were no cases of related party transactions that may have

potential conflict with the interest of the Company at large.

There have been no instances of non-compliance by the
Company and no penalties/strictures imposed on the Company
by any statutory authority in any matters related to any

Guidelines issued by Government during the last three years.

The Company has complied with all the mandatory requirements
of DPE Guidelines on Corporate Governance for CPSEs except
some, which are mentioned in Compliance Report on Corporate

Governance.

The Company has systems in place for monitoring statutory and
procedural compliance. The Board has reported the status of the
same so as to ensure proper compliance of all laws applicable

to the Company.
The entire paid up share capital of the Company is held in the
name of the President of India and his Nominees.

No Expenditures were debited in the Books of Accounts during
the Financial Year 2024-25 which are not for the purposes of
the Business.

No expenses had been incurred which are personnel in nature

and incurred for the Board of Directors and the top Management.

None of the Directors of the Company are inter-se related as on
March 31, 2025.
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8.

None of the Directors have committed any disqualification as

provided under Section 164 of the Companies Act, 2013

Compliance on Corporate Governance

This Report duly complies with the legal requirements in respect
of data that should be disclosed in a corporate governance
report for the year 2024-2025.

Certificate obtained from a Practicing Company Secretary
regarding compliance of the conditions of Corporate

Governance is placed as Annexure 5 to the Board Report.

Means of communication

The Annual Report for the year 2024-25 of PDIL is available

on the Company’s website www.pdilin.com.
Address for Correspondence:

The address of registered office of the Company is:
Projects and Development India Limited

PDIL Bhawan, A-14, Sector-1,

Noida, Uttar Pradesh -201301

Contact no. : 0120-2529842/43/47/51

Email id: Noida@pdilin.com

Website: www.pdilin.com.

Code of Conduct

The Company has in place a Code of Conduct for Board Members

and for Senior Management of the Company and posted on the

website of the Company. The declaration signed by Chairman

affirming receipt of compliance with the Code of Conduct from all

the Board members and Members of Senior Management during the

year 2024-25 is placed at Annexure 6 to the Board Report

Sd/-
(Dr. U. Saravanan)

Chairman & Managing Director
(DIN: 07274628)

T AieT

feqih: 10.09.2025

Place: Noida
Date: 10.09.2025
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