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ANNEXURE-4
Report on Corporate Governance
Company’s Philosophy on Corporate Governance

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 with the primary objective of enhancing
shareholders value. The company is committed to
conforming to the highest standards of Corporate
Governance in the country.

Board of Directors

Composition of Board: The Board of PDIL comprises
six Directors i.e two functional Directors -Chairman &
Managing Director (CMD)and Director(Finance) and
two Govt. Nominees of the Administrative Ministry
i.e Department of Fertilizers, Ministry of Chemicals &
Fertilizers, Government of India and two (Non-official)
Directors till 09.06.2019.

The two (Non-official) Directors i.e Shri C.N.Bhojaraj
and Dr Kunal Ghosh have ceased to be Directors w.e.f
10.06.2019 on completion of their term and the said
position have remained vacant. Subsequent to their
cessation, the Board of PDIL comprises four Directors i.e
two functional Directors Chairman & Managing Director
(CMD) and Director (Finance) and two Govt. Nominee
Directors.

Further, PDIL being a Mini Ratna-I Category Company,
to exercise the powers of Directors in Board, minimum
three Directors (Non-official) are required in the Board.
Presently, all the three post of Directors (Non-official)
are vacant and the same have been taken up with the
Administrative Ministry.

The post of Functional Director i.e. Chairman & Managing
Director is vacant from November 2016 and the additional
charge of CMD has been entrusted to Shri Partha Sarthi
Sen Sharma, Joint Secretary (JS), Department of Fertilizers,
Ministry of Chemical & Fertilizers, Government of India
since 08.10.2018.

(65
&)



)
W < o T
PDIL

fog a¥ 2019—20 & IRME, NSRMETA & FIH Hed
# f=foRaa fAewre faemm o

gvf Fifas FfRee

S uref AReft A+ e . 3TegeT U4 udy fAerd
(¥eee) S wgad
qfea (STed), SR
T (S1elUw), wRA
TRBR

5 SI.UH. GUTAR IHAT : fcee (faq)

R—prfer fAdos

T AR S DESIELI
IRG T,
AR IRBR (SN3MeTs)

S T HAR - e (SR),
IRF T,
TRT TRBR

Tl I 4P & &1 /Hsd &l d6d § AP
e & SufRerfa il adf 2019—20 & smaIfoa
a1 3 g1 &1 faird doa &1 faavorn:

4 TS B dSBHlI B GET: 4

Mini Ratna Category-1 CPSE and ISO 9001 : 2015 Company

During the financial year 2019-20, the following Directors
were on the Board of PDIL:

Whole time Directors

Shri Partha Sarthi Sen
Sharma

Chairman & Managing
Director (CMD)

and Joint Secretary (JS),
Department of
Fertilizers (DOF),
Government of India.

Shri D.S.Sudhakar Ramaiah : Director (Finance)

Non-Executive Directors

Shri Lalsanglur Economic Advisor,
Department of
Fertilizers (DOF),
Government of India(GOI).
Shri Prabhas Kumar Director (Fert.), Department

of Fertilizers (DOF),
Government of India (GOI)

Number of Board meeting/Attendance of each Director
at Board Meeting and the last AGM held during the
year 2019-20.

Number of Board meeting: 4

Yo% @ ARG | do® BT ¥ | SuRera fevral &1 4.
22 9, 2019 |FIUST 4
28 3R, 2019 |AIUST 4
19 fa¥R, 2019 |t 3
19 BHRERI, 2020 |G (W) 3

Ted P d6d ¥ YD fevd @ SulRerfa &1
faawor:

Date of Meeting | Place of Meeting | Directors Present
22" June, 2019 | Noida 4
28™ August, 2019 | Noida 4
19" December, 2019 | Noida 3
19" February 2020 | Lucknow(UP) 3

&. |FRee &1 aW | Wied @) | 25 fawy, foie Attendance of each Director in Board Meeting:
il ECrai 2019 ®1 | 31.03.2020
@l e | smaifora | Reafa @ SI. |Name of Directors| No.of | Attendance | No. of other
o | fara o | SgER I No. Board | atlast AGM | Directorship
arr foar|  @ar o wyfral Meetings | held on 25" | in other
SuRerfa ¥ =g attended | September | Co.ason
el ot 2019 31.3.2020
e 1 |Shri Partha Sarthi 4 Yes 2#
1 jquﬁ RUCIRE 4 S = 2# Sen Sharma
Sy S _ 2 |Shri D.S.Sudhakar 4 Yes 1*
2|3 A 4 S Bl * Ramaiah
3 | & ereRiTeR 4 SIS 1## 3 |Shri Lalsanglur 4 N.A 1##
. bk 4 |Shri Prabhas 2 N.A. L
4 | y9™T |AR 2 EIVEE 1 Kumar
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# FCI Aravali Gypsum and Minerals India Ltd as CMD
w.e.f 12.03.2019 till 22.07.2020.

# National Fertilizer Limited as Govt.Nominee Director
w.e.f28.12.2018.

*Fertiliser Association of India(FAI) w.e.f 28.11.2016.
## Madras Fertilizer Limited w.e.f 10.04.2018.
*** Paradeep Phosphates Ltd w.e.f 30.05.2017.

Annual General Meeting held during last three years:

SIL. Year Location | Date & Time Whether
No. any Special
resolution
passed
1 |2016-17 | Noida 21.09.2017 at | Yes
12.15 PM.
2 |2017-18 | Noida 24.09.2018 at | No
12.15 PM
3 2018-19 | DOE New | 25.09.2019 at | No
Delhi 11.00 A.M

Audit Committee:

Audit committee was constituted in the 217" Board
meeting held on 20.10.2011 and further, the Committee
had been reconstituted from time to time and the
Audit Committee comprising of the following had been
reconstituted by the Board which was in place till
09.06.2019:-

Shri C.N.Bhojaraj, Director (Non-official)......... Chairman
Dr.Kunal Ghosh, Director (Non-official)............ Member
Shri Prabhas Kumar, Director (Govt.Nominee)..... Member.

Consequent to the cessation of the both Non-official
Directors on 10.06.2019 and lack of appointment of Non-
official Directors in PDIL Board, the Audit Committee
has not been reconstituted

Number of Audit Committee meeting/Attendance of each
Director at Audit Committee Meeting held during the
year 2019-20.

Number of Audit Committee Meetings: Nil
CSR Committee:

CSR Committee at Board Level was first constituted in
its 224™ Meeting held on 20.05.2013 and the Committee
has been reconstituted from time to time and the last CSR
Committee was reconstituted by the Board in its 252
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Mini Ratna Category-1 CPSE and ISO 9001 : 2015 Company
Meeting held on 26.12.2018 as under:-
1. CMD, PDIL ..o Chairman
2. DE PDIL ...cootiiereeeeeeeeeeeeeesesesesasesnsseens Member

3. Shri Prabhas Kumar, Director (Govt. Nominee)..... Member
4. Dr. Kunal Ghosh, Director(Non-official).......... Member
5. Shri C.N.Bhojaraj , Director(Non-official)........Member

Consequent to the cessation of the both Non-official
Directors on 10.06.2019, the CSR Committee comprises
of the following:-

1.CMD, PDIL ..ottt Chairman
2.DF PDIL ..o Member
3. Shri Prabhas Kumar, Director (Govt. Nominee)..... Member

Number of CSR Committee meeting/Attendance of
each Director at Meeting held during the year 2019-20.

Number of CSR Committee Meetings:3
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Date of Meeting Place of Directors
45 @ ARG | 45@ &1 W | IuReT MRl 31 Meeting present
e 28™ August 2019 Noida 3
28 3T, 2019 :ﬁ'q@‘[ 3 19" December 2019 Noida 2
19 fogar, 2019  |AIUeT 2 19 February 2020 Lucknow (UP) 2
19 BRI, 2020 |TETS (SH) 2 Attendance of each Director in the CSR Committee

Meeting:

Sl Name of Directors/Member of No.of
No. the Committee Meetings
1 | Shri Partha Sarthi Sen Sharma 3
2 | Shri D.S.Sudhakar Ramaiah 3
Shri Prabhas Kumar 1

Remuneration Committee

Remuneration Committee of the Board was first
constituted in the 217" Board meeting held on 20.10.2011
and further the Committee was reconstituted in its 222"
meeting held on 29.11.2012 and the Committee renamed
as “Nomination and Remuneration Committee (NRC)” as
per Section 178 of the Companies Act,2013 read with rule
6 of the Companies (Meetings of the Board and its Powers)
Rules,2014 and it was reconstituted by the Board from
time to time. The last NRC of PDIL Board comprising of
the following was in place in 09.06.2019:-
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1. Dr Kunal Ghosh, Director (Non-official) ........... Chairman
2. Shri C.N.Bhojaraj, Director (Non-official)........... Member
3. Shri Lalsanglur, Govt. Nominee Director.............. Member.

Consequent to cessation of the both Non-official Directors
on 10.06.2019 and lack of appointment of Non-official
Directors in PDIL Board, the said Committee has not
been reconstituted.

Number of NRC Committee meeting/Attendance of
each Director at Meeting held during the year 2019-20.

Number of NRC Committee Meetings: Nil
Meeting of Independent Directors:

No meeting of Independent Directors has been held
during the year under review as no Independent Directors
have been appointed after the cessation of the existing
Independent Directors ~ who have been ceased to be
Directors after completion of their term on 09.06.2019.

Share holders/Investors Grievance Committee

Projects & Development India Limited (PDIL) is a
Government Company and the entire share capital is held
by President of India and his nominees. Hence, no such
commiittee is required to be constituted.

Disclosures

The related party transaction that may have potential
conflict with interest of the Company at large has been
duly informed to the Board during the year. Disclosure
is also taken as part of Code of Conduct. There have been
no instances of non-compliance by Company to any
matter related to capital market since, PDIL is an unlisted
Company and any matter related to any guidelines issued
by Government during the last three years.

Means of communication

Annual Financial performance is posted in the Company’s
website: www.pdilin.com.

General shareholders information

The entire paid up share capital of the company is held in
the name of President of India and his nominees. AGM
details are furnished above. The Company shares are not
listed in any stock exchange.
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