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SEBI Listing Regulations. The details of board meetings 
and the attendance of the Directors are provided in the 
Corporate Governance Report, which forms part of this 
Integrated Annual Report.

Independent Directors’ Meeting
The Independent Directors met on March 31, 2025, 
without the attendance of Non-Independent Directors 
and members of the management. The Independent 
Directors reviewed the performance of Non-Independent 
Directors, the Committees and the Board as a whole along 
with the performance of the Chairman of your Company, 
taking into account the views of Executive Directors 
and Non-Executive Directors and assessed the quality, 
quantity and timeliness of flow of information between 
the management and the Board that is necessary for the 
Board to effectively and reasonably perform their duties.

Board Evaluation
The Nomination and Remuneration Committee (NRC) 
engaged Institute of Directors (“IOD”) an independent  
external agency, to facilitate the evaluation and 
effectiveness process of the Board, its committees and 
individual Directors for FY 2024-25.

A detailed Board effectiveness assessment questionnaire 
was developed by IOD based on the criteria and 
framework adopted by the Board. Virtual meetings were 
organized with the Directors and discussions were held 
with the Directors.

The results of the evaluation confirmed high level of 
commitment and engagement of the Board, its various 
committees and senior leadership. The recommendations 
arising from the evaluation process were discussed at the 
Independent Directors’ meeting held on March 31, 2025, 
and also at the NRC meeting and Board meeting held on 
April 28, 2025. The suggestions were considered by the 
Board to optimize the effectiveness and functioning of 
the Board and its committees. 

Board Familiarisation and Training Programme
The Board is regularly updated on changes in statutory 
provisions, as applicable to your Company. The Board is also 
updated on the operations, key trends and risk universe 
applicable to your Company’s business. These updates 
help the Directors in keeping abreast of key changes and 
their impact on your Company. An annual strategy retreat 
is conducted by your Company where the Board provides 
its inputs on the business strategy and long- term 
sustainable growth for your Company. Additionally, the 
Directors also participate in various programs /meetings 
where subject matter experts apprise the Directors 
on key global trends. The details of such programs are 

provided in the Corporate Governance Report, which 
forms part of this Integrated Annual Report.

Policy on Directors’ Appointment and 
Remuneration
Pursuant to Section 178(3) of the Act, your Company 
has framed a policy on Directors’ appointment and 
remuneration and other matters (“Remuneration Policy”) 
which is available on the website of your Company and 
link for the same is given in Annexure-A of this report.

The Remuneration Policy for selection of Directors and 
determining Directors’ independence sets out the guiding 
principles for the NRC for identifying the persons who 
are qualified to become the Directors. Your Company’s 
Remuneration Policy is directed towards rewarding 
performance based on review of achievements. 
The Remuneration Policy is in consonance with existing 
industry practice.

We affirm that the remuneration paid to the Directors is 
as per the terms laid out in the Remuneration Policy.

Board Diversity
Your Company recognizes and embraces the importance 
of a diverse Board in its success. The Board has adopted 
the Board Diversity Policy which sets out the approach 
to the diversity of the Board of Directors. The said Policy 
is available on your Company’s website and link for the 
same is given in Annexure-A of this report.

Succession Plan
Your Company has an effective mechanism for succession 
planning which focuses on orderly succession of Directors, 
Key Management Personnel and Senior Management. 
The Nomination and Remueration Committee implements 
this mechanism in concurrence with the Board.

Directors’ Responsibility Statement
Pursuant to Section 134(5) of the Act, the Board, to the 
best of their knowledge and based on the information 
and explanations received from the management of your 
Company, confirm that:

a.	� in the preparation of the Annual Financial Statements, 
the applicable accounting standards have been 
followed and there are no material departures;

b.	� they have selected such accounting policies and 
applied them consistently and judgements and 
estimates that are reasonable and prudent so as to 
give a true and fair view of the state of affairs of 
your Company at the end of the financial year and 
of the profit of your Company for that period;

knowledge, experience, skills and contribution, 
have re-appointed him as an Independent 
Director for a second term of three (3) years w.e.f. 
May 5, 2025, subject to approval of shareholders at 
the ensuing AGM.

	� Ms Mira Soni was appointed as Company Secretary 
and Compliance Officer (Key Managerial Personnel) 
of the Company by the Board on June 20, 2024. 
Further, she resigned as Company Secretary and 
Compliance Officer (Key Managerial Personnel) of 
the Company effective from close of business hours 
on May 31, 2025.

	� Mr Anil Agrawal has been appointed as Company 
Secretary and Compliance Officer (Key Managerial 
Personnel) of the Company effective from June 1, 2025. 

Cessation:

	� Mr Olivier Sabrié (DIN: 09375006) ceased as a 
Director of your Company w.e.f. June 26, 2024, due 
to his assignment outside TotalEnergies Group.

	� Mr Naresh Kumar Nayyar (DIN: 00045395) ceased 
as Independent Director of your Company from 
the close of business hours on October 21, 2024, 
consequent to completion of his second term.

The Board places on record the deep appreciation for 
valuable services and guidance provided by Mr Olivier 
Sabrié and Mr Naresh Kumar Nayyar during their tenure 
as Directors of your Company.

Re-appointment of Director(s) Retiring by Rotation:
In accordance with the provisions of Section 152 of the 
Act, read with rules made thereunder and Articles of 
Association of your Company, Mr Suresh P. Manglani  
(DIN: 00165062) and Mr Pranav V. Adani (DIN: 00008457) 
are liable to retire by rotation at the ensuing AGM and 
being eligible, offers himself for re-appointment.

The Board recommends the re-appointment of  
Mr Suresh P. Manglani and Mr Pranav V. Adani as Directors 
for your approval. Brief details, as required under 
Secretarial Standard-2 and Regulation 36 of SEBI Listing 
Regulations, are provided in the Notice of ensuing AGM.

Declaration from Independent Directors:
Your Company has received declarations from all the 
Independent Directors of your Company confirming that 
they meet the criteria of independence as prescribed 
under Section 149(6) of the Act and Regulation 16(1) 
(b) of the SEBI Listing Regulations and there has been 
no change in the circumstances which may affect their 
status as an Independent Director. The Independent 
Directors have also given declaration of compliance with 

Rules 6(1) and 6(2) of the Companies (Appointment and 
Qualification of Directors) Rules, 2014, with respect to 
their name appearing in the data bank of Independent 
Directors maintained by the Indian Institute of 
Corporate Affairs.

Key Managerial Personnel:
As on the date of this Integrated Annual Report, 
following are the Key Managerial Personnel (“KMPs”) of 
your Company as per Sections 2(51) and 203 of the Act:

	� Mr Suresh P. Manglani, Executive Director & Chief 
Executive Officer

	� Mr Parag Parikh, Chief Financial Officer

	� Ms Mira Soni, Company Secretary

Committees of Board
As required under the Act and the SEBI Listing 
Regulations, your Company has constituted various 
statutory committees. Additionally, the Board has formed 
other governance committees and sub-committees to 
review specific business operations and governance 
matters including any specific items that the Board may 
decide to delegate. As on March 31, 2025, the Board has 
constituted the following committees / sub-committees:

Statutory Committees:

	� Audit Committee

	� Nomination and Remuneration Committee

	� Stakeholders Relationship Committee

	� Risk Management Committee

	� Corporate Social Responsibility Committee

Governance Committees:

	� Corporate Responsibility Committee

	� Information Technology & Data Security Committee

	� Legal, Regulatory & Tax Committee

	� Reputation Risk Committee

	� Merger & Acquisitions Committee

	� Public Consumer Committee

	� Commodity Price Risk Committee

Details of all the committees such as terms of reference, 
composition and meetings held during the year under 
review are disclosed in the Corporate Governance Report, 
which forms part of this Integrated Annual Report.

Number of meetings of the Board
The Board met 5 (five) times during the year under 
review. The intervening gap between the meetings did 
not exceed 120 days, as prescribed under the Act and 
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