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Dear Sir/ Madam,

Subject: (1) Annual Report for the Financial Year 2021-22
(2) Notice of 31° (Thirty-First) Annual General Meeting
(3) Notice of Book Closure

In continuation to our letter dated June 29, 2022 and pursuant to Regulation 30 read with Para A of Part
A of Schedule Il and Regulation 34 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), please find enclosed herewith, the
Annual Report of Godrej Agrovet Limited (“the Company”) for the Financial Year 2021-22, containing,
inter alia, the Notice of the 31 (Thirty-First) Annual General Meeting (“AGM”) of the Company
scheduled to be held on Friday, July 29, 2022 at 4.00 p.m. (IST) through Video Conferencing (“VC”) /
Other Audio Visual Means (“OAVM”).

The Annual Report of the Company for the Financial Year 2021-22 [comprising of, inter alia, Audited
Standalone and Consolidated Financial Statements, Reports of the Board of Directors and the Statutory
Auditors for the said Financial Year and Notice of the AGM], is also available on the website of the
Company, viz., www.godrejagrovet.com.

We further wish to inform that pursuant to Section 91 of the Companies Act, 2013 and Regulation 42 of
the Listing Regulations, the Register of Members and the Share Transfer Books of the Company will
remain closed for the purpose of the 31% (Thirty-First) AGM and payment of Final Dividend from Tuesday,
July 26, 2022 to Thursday, July 28, 2022 (both days inclusive).

Final dividend [if declared at the ensuing 31% (Thirty-First) AGM], will be paid to the Shareholders whose
names appear in the Register of Members of the Company as on Monday, July 25, 2022 and in respect
of shares held in dematerialized form, it will be paid to Shareholders whose names are furnished by
National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL), as
the beneficial owners as on that date.
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The remote e-voting period commences on Tuesday, July 26, 2022 (at 9.00 a.m. IST) and ends on
Thursday, July 28, 2022 (at 5.00 p.m. IST). During this period, the Shareholders of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date, i.e., Friday, July 22, 2022,
may cast their votes by remote e-voting.

We request you to please take the above information on your records.
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Creating Impact with Sustainable Growth

The Financial Year 2021-22 was a year of revival for Indian economy as GDP growth rebounded
strongly from the contraction witnessed in the previous year. However, unlike other sectors,
agriculture sector remained resilient throughout the pandemic period with steady growth in
output. For Godrej Agrovet Limited, it was another year of strong growth in profitability. Having
proved our resilience in challenging economic environment in the last few years, our businesses
also demonstrated robust growth potential in Financial Year 2021-22. We further built on our
leadership positions in the Feed and Oil Palm businesses with upbeat volume growth and market
share gains. Our Feed business recorded extraordinary volume growth in Financial Year 2021-22
as a result of our sustained efforts towards improving product offerings and revamping market
penetration strategies. We continued to expand our Crop Protection portfolio with launch of two
new products during the year. We introduced “Gracia” in the insecticide category, further
extending our collaboration with Nissan. Our subsidiary, Astec LifeSciences, continued with its
stellar performance while also focusing on strategic investments with an eye on the future. In our
food businesses, we achieved solid volume growth in otherwise challenging market conditions.

We, at Godrej Agrovet Limited, have always been proud to transform the lives of our partners and
consumers through innovative, high-performance, cutting-edge products and services. While we
continue to build on this legacy, we will be scaling up our strategic growth investments focused on
generating higher returns for our Shareholders. In addition to strengthening research capabilities
with upcoming state-of-the-art R&D centre in Maharashtra, our subsidiary Astec LifeSciences
has also planned investments into further expanding production capacities with new greenfield
multi-purpose plant. In our Feed business, we will build on our pan-India presence with further
penetration into newer geographies and categories. In our food business, we will put special
emphasis on improving profitability and return on the capital employed while maintaining the
healthy volume growth.

At the same time, we are focusing on creating a digital transformation roadmap for the Company
to build enabling ecosystem for Sustainable long-term growth. This will not only help us in
improving our operational efficiency, but will also enable us in leveraging the enormous data as
well as redefine the way we operate and engage with our customers. We have already made a
rapid progress in building digitisation capabilities in some of our businesses. Our Oil Palm
business has been at the forefront of digitisation with focus on geotagging the plantations, timely
fruit care and end-to-end traceability. On the people front, our focus will remain on building more
inclusive workforce to enhance overall productivity and competitiveness.

At Godrej Agrovet Limited, we are also committed to improving ESG parameters and serving the
society to the best of our abilities. During the year, we participated in Carbon Disclosure Project
(CDP) under carbon and forests categories, becoming one of the first companies in the agri
sector to do so in India. Our CDP scores in both Forests and Climate were well ahead of food
sector, Asia and Global averages. We remain committed to achieve our 2025 sustainability
targets set by the Godrej Group and have made good progress till date.
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Our Values

CREATE

delight!

Trust Be Bold Create Delight
- We hold ourselves to the - We have bold ambitions. - We place our consumers
highest standards of We set the bar high. at the heart of all we do.
personal and business We outperform
integrity. expectations. - We obsess over current
and future needs of our
- Our word is stronger - We adapt. We are agile and consumers. And then
than any contract. resilient. deliver.
- We put people and our - We continuously innovate. - We offer consumers
planet alongside profits. We champion new ideas. amazing quality products
We take risks. at great value.

Show

respect

BE

Own It Be Humble Show Respect

- We are 100/0. Take - Weownuptoand - We treat people like

100% accountability with learn from our mistakes. we would want to be

0 excuses. treated.

- We ask for feedback.

- We speak our mind. And then grow with it. - We embrace and

We challenge the status celebrate diversity.

quo. - We give credit wherever

due. - We foster collaboration.

- We focus on the details,
but never forget the
bigger picture.
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From Chairman’s Desk

Dear Shareholders,

| hope this letter finds you and your families well
and safe.

The Financial Year (FY) 2021-22 turned out to be
extremely eventful across business, economy,
science, sports, climate change, travel and most
importantly, healthcare. It started with a
devastating second wave of Covid-19, countered
by rapid and large vaccination drives across the
country. The country is estimated to have closed
the year with 95% of the adult population
inoculated with the first dose and more than 85%
with the second dose. On the economic front, the
country recorded a sharp recovery in GDP growth
rate to an estimated 8.7% in FY2021-22 from
contraction in the previous vyear. India’s
merchandise exports touched a record high of
$418 billion in FY 2021-22, a 40% growth over the
previous year. On the climate front, in the COP26
summit held in Glasgow, India announced five
pledges for the first time: net-zero emissions by
2070, non-fossil fuel energy capacity of 500 GW,
50% energy requirements from renewable sources,
reducing total projected carbon emissions by 1
billion tonnes and reducing the carbon intensity of
the economy to less than 45%; all before 2030. The
year ended with rising geopolitical tension in the

Eastern Europe between Russia and Ukraine
threatening to derail an economic recovery that
the world witnessed in the first 10 months of the
year. The commodity prices soared to record levels
due to the impending logistics and supply chain
disruptions as against growing demand from large
consumption driven economies.

For us, this is the time of the year to look back and
reflect on what we did well, what we could have
done better, and where we go from here. The year
started with a rapid spread of the second wave of
Covid-19 pandemic leading to another spell of
severe operational difficulties for the corporate
sector. However, having navigated through a
similar set of challenges efficiently and with limited
interruptions in the preceding year, your Company
was able to swiftly implement hybrid work culture
wherever necessary and drive plant operations
smoothly across the country. This was possible
only because of unwavering commitment and hard
work of all our GAVL team members and business
partners. For this, | would sincerely like to thank all
our folks for their efforts and contribution in
serving our customers as well as the community.

Resilience and Growth

We have a pan-India presence and we operate in
five business verticals, on our own and through our
subsidiaries, joint ventures and associates. This
supremely diversified operational base, spread
across Animal Feed, Crop Protection, Qil Palm,
Dairy, and Poultry and Processed Foods, has made
us fairly resilient as a group to external shocks,
such as the one we witnessed over the past two
years. At the same time, related diversification has
equipped us with an ability to recoup rapidly and
drive growth in our revenues and profitability at a
decent pace. We also derive operational
efficiencies and economies of scale by centralizing
and sharing certain key functions across our
businesses such as finance, legal, information
technology, strategy, procurement and human
resources.
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The FY 2021-22 further reinforced our core
strategic approach of running diverse but related
businesses and turned out to be the best financial
year in terms of top line growth with sustained rise
in profitability. Your Company delivered a strong
performance clocking the highest ever total
income of X 8,385.7 Crore in FY 2021-22, growing
at 33.0% year-on-year while consolidated profit
before tax and exceptional items grew by 22.4%
year-on-year. Robust top line growth was
withessed across our core standalone businesses,
as well as, our agrochemical and food subsidiaries;
with the exception of domestic crop protection
segment. Growth in profitability was largely driven
by Animal Feed, Oil Palm and Astec LifeSciences.
While our Crop Protection business was hit by
uneven monsoon and lack of product application
opportunities, our food businesses suffered from
unprecedented rise in input costs and non-
transmission to end-product prices.

Another solid year of new product launches,
market share gains and leveraging R&D benefits

Your Company continued to develop and launch
new products across categories and regions,
enhancing overall product offerings to cater to
growing market demands targeting various
consumer segments. In the Animal Feed business,
we launched two new products “Doodh Vriddhi”
and “Champion” during the year. We also
expanded our outreach for “Samruddhi” in the
Western region of the country. This helped us to
achieve highest ever monthly volumes for a single
product in one state and gain leadership. In Central
parts of India, we were successful in gaining market
share for our cattle feed and layer feed products
while our broiler feed offerings in Kerala registered
double-digit growth year-on-year. In the Crop
Protection segment, we launched two new
products — Protraitt (herbicide) and Gracia
(insecticide). Gracia has further strengthened our
decade-long collaboration with Nissan after
introduction of Hanabi in the previous financial
year. Our subsidiary, Astec LifeSciences Limited,
commissioned two new products under Contract
Development and Manufacturing Organisation
(CDMO) category during the year. Our Dairy
subsidiary, Creamline Dairy Products Limited
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(CDPL), also introduced new variants of its Jersey
Recharge energy drink, fruit yogurt, as well as,
paneer and ghee. Your Company also launched
Jersey milk beverages in the Northern states.
Moreover, CDPL has registered strong market
share gains in Curd, milk drinks and ghee categories
in key South Indian markets.

Our continued commitment and investments into
building strong R&D capabilities have been a vital
differentiating factor in an intensely competitive
and largely unorganised Indian agriculture sector.
Sustained efforts by research team at Nadir Godre;j
Centre for Animal Research & Development
(NGCARD) since its inception has started realising
substantial benefits for our Feed business. The Qil
Palm  business also  witnessed notable
improvement in oil extraction ratio to the tune of
~140bps during the year, partly backed by enzyme-
led R&D interventions. Our aquaculture focused
R&D centre has started conducting trials for
enhancing nutrition benefits. Another state-of-the-
art R&D facility being developed by Astec
LifeSciences is expected to be commercialised by
December 2022.

Where we performed better

Our Animal Feed business surged ahead on the
back of upbeat volume growth as well as improved
realisation. Volume growth was largely driven by
new products offerings and regional expansion
across categories. Our joint venture, AClI Godrej
Agrovet Private Limited Bangladesh, recorded yet
another year of strong growth in volumes and
income led by market share gains in Bangladesh
across segments. Sustained rise in oil prices and
record high efficiency ratios resulted in stellar
performance by our Oil Palm business with a 2.9x
year-on-year growth in segment results. Astec
LifeSciences reported the second consecutive year
of outstanding growth in both exports as well as
domestic markets despite challenges faced in the
first-half of the year due to temporary flooding in
Mahad region. Our Dairy business was successful in
leveraging on the considerable recovery on the
demand side in the second-half of the year by
registering high double-digit growth in value-
added products category. CDPL gained market

Financial Statements
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share in key categories such as curd, milk based
drinks, etc. The salience of Value-added Products
(VAP) category has now reached to 29% in FY 2021-
22 from 27% in FY 2020-21. In our poultry and
processed food business, we were able to achieve
healthy growth in volumes and realisations in the
live bird and processed chicken sub-categories.

Where we could have performed better

Our performance in domestic Crop Protection
business was disappointing, although it was partly
attributed to erratic monsoons and extreme
weather conditions. Profitability was additionally
impacted by higher sales returns and increased
provision for doubtful debts while our working
capital management lagged our expectations. In
Agua Feed, our margins were under pressure due
to rise in input costs — mainly soya and fishmeal —
and lack of pricing support. Our Dairy business also
suffered from voluntary pricing control by the
entire industry when input costs including
procurement, logistics and packaging had an
exceptional run owing to variety of external
factors.

How do we plan to achieve targets under our
long-term sustainable growth plan

Having reflected on our performance in a year
marked by a challenging business environment, |
would now like to elaborate upon future
opportunities. Adhering to principles that the
Godrej Group has advocated since its inception, we
will continue to pursue our goals in a more
sustainable and responsible way. There are a few
priority areas for us which we would like to focus
upon in the coming year.

Firstly, we would continue to build on leadership
positions achieved in Animal Feed and Oil Palm
businesses which are also critical to India’s food
and edible oil security. We will continue to grow
these businesses responsibly and by focusing on
digital transformation across value chain. Having
already initiated several projects on automation,
geotagging and analytics solutions during the year,
we plan to implement these programmes covering
the entire business operations. This would involve
satellite imagery and drone-based monitoring of all

the oil palm plantations while salesforce, logistics
automation and increased consumer engagement
through chatbots in the Animal Feed business. The
focus in other businesses would be to create a
digital transformation roadmap, capabilities and
then leveraging the same for sustainable future
growth. In Qil Palm, we are well-placed to benefit
from the recent policy initiative on area expansion
under plantation and enhance the domestic palm
oil production.

Secondly, your Company would work towards
improving profitability of the food businesses and
business hygiene of domestic Crop Protection
business to make them more resilient to external
shocks. In the Dairy business, we would focus on
strengthening our milk procurement network,
increasing the salience of value-added products
with new quality launches and wider customer
outreach initiatives to expand market share. We
expect FY 2021-22 to be a good year for our food
businesses with strong recovery in the critical
HoReCa segment and improvement in realisations.

The agrochemical business is our next focus area
wherein we have envisaged a long-term capital
spending plan to augment our R&D and CDMO
capabilities for robust and multi-dimensional
future growth.

Embarking on a future growth with an eye on ESG
— continued focus on People and Planet

While we equip our leadership, employees and
entire value chain for the next level of growth
plans, we also remain committed to contribute in
India’s climate pledge targets and to serve the
society to the best of our abilities. GAVL's
sustainability targets are guided by our Group's
Good & Green vision of creating a more inclusive
and greener world. We have made meaningful
progress towards achieving our sustainability
objectives by 2025. Currently, 70% of our energy
consumption is from clean renewable energy
sources as against target of 90% by 2025. We are
already a water positive company and conserve 6
times the water than we consume which translates
into 6.5 million cubic metre water recovered.
Towards achieving Carbon Neutrality, we have
sequestered 23,879 MT of CO2 in FY22 which
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accounts for 24% of the annual CO2 emission
target of GAVL. Moreover, we have reduced our
specific energy consumption by 6% and remain on
track to achieve a target of 12% by 2025.

During the year, we also participated in the Carbon
Disclosure Project (CDP) under carbon and forests
categories, becoming one of the first companies in
the agri sector to do so in India. CDP is a global non-
profit that runs a prominent environmental
disclosure platform. The platform scores
companies on their actions on reducing
greenhouse gas emissions, and protecting water
resources and forests. Over 13,000 companies
representing 64% of the global market
capitalization disclosed their initiatives through
CDP 2021. Our CDP scores of “B” in both Forests
and Climate are well ahead of food sector, as well
as, Asia and Global averages.

On the people front, we have implemented several
farmer livelihood and entitlement enablement
initiatives supporting over 1,00,000 farmers in
increasing their income. As per third-party SROI
(Social Return on Investment) study, every rupee
invested by your Company creates more than three
times social value for the farmer communities. Our
CSR activities during the year, in addition to
ongoing vaccine drives, were focused on two major
initiatives, namely, Grameen Vikas — brighter
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farming and Pragati — community-based
education.

For our employees, your Company undertook
several measures to maintain high health and
hygiene standards at the workplace, starting with
vaccination for all its employees, families,
contractual workforce, and channel partners. The
importance was also given to physical and mental
health by providing all-round support, organising
expert workshops as well as setting up specific
benefit programmes to help families of deceased
employees.

Well, | would like to believe that in this letter | have
covered all our successes, areas of improvement,
key achievements and future aspirations to take
the Company on a new growth path. Before |
conclude, on behalf of the Board of Directors and
the management, | would like to thank our
employees, business partners, customers, vendors,
shareholders, investors and other stakeholders for
their continued trust, efforts and contribution to
the Company. Let’s continue our journey together
on a sustainable growth path, the Godrej way.

Nadir B Godrej
(Chairman)

Financial Statements



A DIVERSIFIED R&D
FOCUSED FEED-TO-FOOD
AGRI BUSINESS

ANIMAL FEED

O #1 compound feed player in India

O Present across Cattle, Poultry and
Aqua Feed

O 50:50 JV with ACI Godrej for
Animal Feed in Bangladesh

OIL PALM

O Largest producer of Crude Palm QOil
in India with ~30% market share

O Potential area for plantation of
2,00,000 Hectares

CROP
PROTECTION

O Agrochemical products catering
to entire crop lifecycle

O Acquired majority equity stake in
Astec LifeSciences in 2015

DAIRY

O Acquired maijority equity stake in Creamline Dairy in 2015
O Products sold under the ‘Godrej Jersey’ brand

POULTRY AND
PROCESSED FOOD

O 51:49 JV with Tyson India Holdings
Limited for processed chicken and
frozen foods

O Products sold under the ‘Real Good

Chicken’ and “Yummiez’ brands



30- YEAR JOURNEY
of our diversified Agri Business

Agrovet business transferred
from Godrej Soaps to
Godrej Agrovet

Govrg agrovet

100% acquisition of
Goldmohur Foods & Feeds
(subsidiary of Hindustan
Unilever Limited)

Acquisition of 26% stake
in Creamline Dairy

Acquisition of ~20% stake
by Temasek Group company

IPO with total size of 1,157 crore,
issue subscribed by

95 times and listed at a

premium of 35%

Astec LifeSciences
commissioned a new
herbicides plant in Mahad

Recorded highest ever revenues
of 8,306 Crore and
profits of 3419 Crore

1992
1994
2001
2004
2005
2008
2012
2015
2017

2019

2021
2022

FEBRUARY

2022

MARCH

Entry into poultry with
Real Good Chicken brand

Formation of JV (50% stake)
with ACI Bangladesh

Formation of JV with
Tyson Foods (USA)

Acquisition of majority stake
in Astec LifeSciences

Acquisition of majority stake

W1 W n o
in Creamline Dairy

Godrej Tyson Foods and
Godrej Maxximilk became majority
owned subsidiaries

GAVL's Crop Protection segment
launched new insecticide Gracia
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Financial Highlights — At a Glance

Segmental Revenue (%) Segmental Results (%)
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Godrej Agrovet Limited — At a Glance

X 8,306 crore

Total revenues of growth of
32.5% y-o-y

~X 10,000 crore

Market Capitalization as on
31t March, 2022

o

T

)

(coc

Largest Feed

Player in India with 30+
Manufacturing Plants

Largest Crude
Palm Oil

Producer in India

69%

Energy utilization from
Clean Renewable Sources

X 745 crore

EI=| EeBITDA (in FY 2021-22)

~23.5%

Growth in EBITDA Y-o0-Y

14.8%

Return on Capital
Employed

1 bag

Of animal feed sold
every second,

Total Volume of 1.4 million MT

~15%

10 Years EBITDA CAGR

50 +

Pan India manufacturing
units across businesses

Strong R&D
Capabilities

Water Positive

~6X

Water Conservation

v AA(Stable)
'*{5' ICRA Long-term
rating
100,000

AR
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2L\ | Farmers were supported
through various
initiatives

+2,700

Permanent Employees



Business Overview

Geographical Footprints

50 +

Manufacturing
units across
businesses

Widespread

Manufacturing Footprint

30+ Manufacturing plants for Animal Feed
6 palm il Mills

4 Manufacturing facilities for Crop Protection
3 Processing facilities for Poultry

10 milk Processing units for Dairy

15

Le Crop Protection
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ﬁ Registered Office 8 Milk & Value Added Product

Animal Feed ﬂ Poultry & Processed Food
bt Agua Feed .6. R&D Centres

96 Palm Qil

Well-entrenched

Distribution Network

~6,200 pistributors for Animal Feed
~6,600 Distributors for Crop Protection

~3,300 pistributors for Milk & Milk
Products, ™ 400 Jersey Brand Outlets
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Our R&D Capabilities

Aqua Feed R&D center

R&D Centre at Hanuman Junction for
Aquaculture Research

R&D Initiatives in Oil Palm business

Nadir Godrej Centre for Animal Research &
Development' (NGCARD)

e Explore full genetic potential of the animals through
nutrition

e Improving productivity of livestock

e  Optimize cost of poultry meat, eggs and milk

e Value addition in agricultural by-products

e Explore newer protein rich ingredients

e Team of Veterinary scientists leads activities with State of
art farms and laboratories

R&D Centre at Nashik supporting Cattle, Broiler and

Laver Feed Research

Develop high quality, scientifically supported
products for Aqua farmers

New Product Development for region specific and
varieties of Shrimp and Fish Feed and AHC
Dissemination of Best Aquaculture practices to
farmers

Astec LifeScience New R&D Center

e Upcoming State-of-Art R&D Centre at Rabale, Maharashtra

e Equipped for New Product Generation, Process Optimization and Scale-up, and
Product Lifecycle Management.

o |t will further augment our chemistries and capabilities making us an attractive
partner for the Contract Development and Manufacturing (CDMO)
requirement

To be completed in FY 2022-23

Nurseries for seedlings

R&D Farm (40 acres)

Plantation experiments such as Precision agriculture and plant Nutrition
Diagnostics Lab

Soil & Leaf analysis

Microbiology Lab

Oil Mill Pilot plant

Biomass Valorization

17



Godry agrovet

Sustainability and Us

‘Good and Green’ approach towards Sustainability

Your company constantly strives to make this world a better place. As a responsible corporate citizen, we will
continue to make efforts towards reducing our environmental impact and work towards well-being & inclusive
development of the society.

Our Sustainability & ESG Efforts

Robust Healthier
Governance Environment

Happier
Societies

Robust Governance
Our key focus areas:

Maintain sustainable governance through Board & internal committees
Timely disclosures to our stakeholders

Drive Ethics & Culture through Code of Conduct and Company Policies
Compliance of statutory laws and regulations

Happier Societies
Our key focus areas:

Inclusive & equitable development of communities through partnership programs

Holistic upliftment of underprivileged communities through Livelihood programmes, Education &
Entitlements

Being an employer of Diversity & equal opportunities and ensuring well-being and safety of our employees

Healthier Environment
Our key focus areas:

Reduce specific energy consumption in our processes

Achieve Water positivity

Increase share of Renewable energy in our overall energy portfolio

Reduce our Greenhouse gas emissions and move towards Carbon Neutrality
Ensure Zero waste to landfill

18
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Your company has demonstrated its ambitious commitment towards sustainability by being a
member/signatory of the following global bodies:

SNCDP #wbcesd GAA

o °CLIMATE GROUP “.,.",
./ TARGETS EP100

Environment Sustainability Snapshot For FY 2021-22

What cannot be measured cannot be improved. Therefore, we follow a target-based approach for making
headway into the Environmental Sustainability. We have clearly laid down green goals for 2025 and we
evaluate our performance against them.

CDP Climate change Disclosure score — “GAVL — B” which is above the Food
sector, Asia Regional and the Global average score of "B-"

qv CDP Forest — Palm oil Disclosure score— “GAVL — Palm -B” which is above the Food

sector, Asia Regional and the Global average score of "B-" and “C”
CDP Disclosure Score

U + 90% of our sites are Zero Liquid Discharge (ZLD) sites and we aim to achieve
100% ZLD for all our sites by 2025

Zero Liquid Discharge (ZLD)

23,879 MT of CO; sequestered in FY 2021-22 (accounting for 24% of our
Carbon Footprint). 89,039 MT of cumulative carbon offset achieved from 2017
- 2022

%l

Carbon Neutrality

100% Biomass Fly Ash waste was successfully diverted from landfilling to
recycling. Biomass Fly Ash finds utility in cement industry and construction
activities. Our Aqua team diverted it safely for recycling to a brick

Waste Recycling manufacturer, thus avoiding the landfill.

~70% energy used in our manufacturing plants comes from the renewable
"o sources. Roof-top solar system has been installed that creates 17.35 million
Units of sustainable energy per annum. The project has been taken up in two

(-]
Increase in the share of
Renewable Energy phases.
In our Hanuman Junction Aqua plant, we replaced old post-conditioning
system with the new energy efficient one. The system is essential for the
production of shrimp feed and pelleted fish feed. This resulted into 4%
Reduction in the specific energy ~ reduction in plant’s specific energy consumption which is just enough to
consumption power up 40 homes per year.

®

‘Cll’s Energy Efficient Unit’ award won for the third time by the OPP
Chintampalli plant for reducing its specific energy consumption by 12% from
the baseline. 99% of the plant’s energy comes from renewable sources.

Awards
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Engaging With Communities

At Godrej Agrovet, we are committed toward inclusive and equitable development of our communities and
the societies which are at the base of the social pyramid. In FY 2021-22, we made significant efforts towards
sustainable development of the marginalised and underprivileged communities through various livelihood,
education and entitlement programmes in partnership with the non-profit organisations and social
enterprises.

ar -4 28

Livelihoods & Entitlements Education Other work based on the community
needs Livelihoods & Entitlements

COVID-19 Relief Initiatives and Vaccination awareness

000 HEALTH
ARDWELL-BETMG

s

As a responsible corporate citizen, Godrej Agrovet extended medical infrastructure to several locations around
its operation centres. We conducted extensive drives to build vaccine-related awareness in the communities
living around our operation centres across three states of India. We ensured providing vaccination services to
the elderly and vulnerable people at their doorstep.

= 14,810
|

Community Members

Grameen Vikas — Livelihoods and Entitlements

DECENT WORK AMD
ECIHOMIC GROWTH

]

Our livelihoods and Entitlement programmes are aimed at economic development of the vulnerable and low-
income sections of the society, in line with our belief of their inclusive & equitable development:

2,532 769

/N . .
. people were benefited through our ) kﬁu farmers were trained on improved
s Entitlement programmes by (LZL\ | agricultural practices that resulted into
connecting them with the Govt. profit generation for them

welfare schemes Vaccinated

[Er women were trained on savings and kitchen gardens were set up to provide
N

enterprise management that paved nutrition and income supplement to
way for their economic upliftment in the rural communities.
the society

20



Business Overview Statutory Reports Financial Statements

Watershed Management

=

o o~
| kE:F:.\}"l:{—__j/_l

Our Integrated Watershed Development Project aims at restoring the ecological balance in the drought prone
areas of Magadi in Karnataka and Bharwani in Madhya Pradesh. Under this project, in partnership with
NABARD, efforts are made to recharge the groundwater, make it available for irrigation and to reduce the
effect of climate change on the farmers. The local communities are trained in water management and
sustainable agriculture practices.

A~ 1,794 4,423
\="/ farmers have been covered through %;? ? § of land covering 100% of total area in
L4y

v . .
[s the project by providing support for Magadi and 54% of the total area in
livelihood and capacity building. Bharwani has been treated under the
project.

6.5 million m3

of water has been captured in the FY
2021-22

Education

Around our manufacturing plants in Maharashtra and Uttar Pradesh, with the help of our NGO partner, we
have set up digital cafes with pre-loaded syllabus & videos in the educational tablets to facilitate learning for
the children from class 6 — 10. The Café also serves as coaching institute for the rural students. Around our
plants in Punjab and Andhra Pradesh, we initiated a mental and physical fitness programme in Government
schools, and connected children and teachers at home through Whatsapp groups.

486 4,075

é’* students watched over 15,000+ hours iﬁ students engaged through our mental
of digital educational content through and physical fitness programmes
our digital cafes.
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Glimpses of Our CSR Work

r

COVID-19 Relief Initiatives &
Vaccination awareness

Education

Grameen Vikas — Livelihoods
and Entitlements
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Management Discussion and Analysis Report

Indian Economic Overview

Indian economic growth rate in FY
2021-22 ~8.7%

Indian economic growth rate
estimated for FY 2022-23

~7.0-8.2%

After contracting by 7.3% in a Covid impacted year
of FY 2020-21, Indian economy quickly recovered
lost ground and is projected to expand by 8.7% in
FY 2021-22, as per the latest advance estimates
released by Central Statistical Office (CSO).
Economic impact of second wave in the first
quarter of FY 2021-22 was limited and much
smaller than that of the first wave. Except for
private consumption, all the other expenditure
components are estimated to have crossed pre-
pandemic levels, led by sharp uptick in
Government spending. Exports also rebounded
sharply to a record high level despite supply chain
and logistic disruptions. Revival in capex spending
above pre-pandemic level was driven by
Government’s continued thrust on infrastructure
investments. Private consumption continues to lag
other demand drivers owing to tepid consumer
confidence, weak recovery in labour intensive
sectors and reduced direct fiscal support. Interms
of sectoral growth, all core sectors have recovered
to pre-pandemic level except for Trade, Hotels and
Transport which was the most affected sector
dragging growth in overall services sector. Overall
GDP growth is estimated to be 1.5% above pre-
pandemic levels.

As per consensus forecasts, GDP growth in FY
2022-23 is expected to be in the range of 7.0% -
8.2%. The growth is expected to be driven primarily
by infrastructure capex spending as reflected in
Central Government’s budgetary allocations. Most
high-frequency indicators have exceeded pre-
pandemic levels and indicate that the economic
growth is expected to remain strong in FY 2022-23.

23

Exports are also expected to maintain the
momentum achieved in the previous year with
some downside risks emanating from geopolitical
tensions on account of a Russia-Ukraine conflict.

Indian Agricultural Sector Overview

Agriculture and allied sectors continue to remain
one of the most important sectors of the Indian
economy and is the main source of livelihood for
more than 50% of India’s population. India is the
topmost producer of milk and pulses globally and
continues to be the second-largest in production of
rice, wheat, sugarcane, cotton, groundnuts and
fruits & vegetables. India also ranks amongst the
top economies in production of fish, spices, poultry
and livestock. The agriculture and allied sectors
have remained resilient throughout the
unprecedented disruption caused by Covid-19
pandemic. The sector is estimated to have grown
by 3.9% in FY 2021-22, as per second advance
estimates by Central Statistical Office (CSO).
Growth over the last two years was primarily
driven by livestock and fishing & aquaculture
sectors. The sector accounted for 18.8% of the
total Gross Value Added (GVA) during the FY 2021-
22.

During the year, the country witnessed very erratic
and uneven spread of monsoon with significant
monthly  variations even amongst four
geographical regions. In August, rainfall deficit was
24% vs. Long Period Average (LPA), while the
month of September witnessed heavy rainfall with
surplus of 34% vs. LPA. Nonetheless, overall
monsoon rainfall was healthy at only 1% lower
than the LPA during June to September 2021
resulting in decent growth in sowing and food-
grain production during the Kharif season. Further,
the water reservoir levels were above average on
account of 48% higher post-monsoon rainfall
during October to December 2021. This coupled
with good soil moisture content resulted in higher
sowing for the Rabi season, despite a high base of
last year. Consequently, total food grains
production was estimated to reach 314.06 million

Financial Statements
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MT in FY 2021-22, a growth of 1.72% year-on-year
led mainly by rice, wheat and pulses (as per the
third advanced estimates).

In FY 2022-23, monsoon is expected to be normal
at 98% of LPA with no material variations projected
throughout the season. Area coverage under
summer crops has also increased by 6.9% year-on-
year as of April 2022 supported by good reservoir
levels with sharp rise in area under pulses. The
agriculture sector is expected to remain on a
modest growth path in FY 2022-23 with continued
policy support. The sector is also expected to
benefit in the medium-term from Government’s
focus on crop diversification, sustainable R&D
initiatives and use of new technology including
drones. As a result, the FY 2022-23 is expected to
be a good year for both growth in farmer incomes
as well as agri-input and other companies catering
to the sector.

International prices of multiple agricultural
commodities, energy and other inputs have risen
sharply during FY 2021-22. Coal (+~176% year-on-
year) and diesel (+~23% year-on-year) led the
unprecedented surge in energy and logistics costs

Animal Feed Business

FY 2021-22 was a year of strong comeback post
Covid-induced demand disruption for Animal feeds
business as volumes and revenues grew by 20%
and 41% respectively compared to previous year.
The robust double-digit growth in volumes was
recorded in all four quarters on the back of new
product launches and increasing market
penetration. Launch of cattle-feed product
Samruddhi in FY 2020-21 was followed by two new
products Doodh Vriddhi and Champion in FY 2021-
22. All of these products have been receiving
excellent response from the farmers. Our shrimp
feed volumes continued to grow in FY 2021-22 in
line with the industry as shrimp culture was largely
successful and realisations for farmers also
improved. Overall, Animal Feeds segment
registered strong topline performance in FY 2021-
22.

24

in  FY 2021-22. Supply chain disruptions,
exceptional rebound in global demand and most
recently, uncertainties surrounding Russia-Ukraine
conflict were amongst the key factors driving
increase in prices across the globe. Edible oil prices,
mainly sunflower, palm oil and soybean were the
most impacted. We expect energy prices including
palm oil to remain at elevated levels in the first
quarter of FY 2022-23 with some easing in the
commodity prices expected in the second half of FY
2022-23.

Key Business Segments

Your Company is a diversified, research and
development focused agri-business Company with
operations across 5 (five) business verticals —
Animal Feed, Crop Protection, Qil Palm, Dairy, and
Poultry and Processed Foods. The Company
focuses on improving the productivity of farmers
by innovating products and services that

sustainably increase crop and livestock vyields.
Detailed information on the current performance
and future strategy of 5 (five) key business
segments is as below:
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In terms of profitability, the entire feed industry
was reeling under margin pressure in FY 2021-22.
The industry witnessed unprecedented inflation in
input commodities such as soybean meal, maize,
fishmeal and de-oiled ricebran cake etc. Prices
skyrocketed to record high levels owing to rising
demand, supply chain disruptions, rising energy &
logistics costs and natural calamities. Sharp rise in
soymeal prices in first half of the year was
contained by government intervention such as
approval for soymeal imports, imposing stock
holding limits and ban on futures trading.
However, prices for all major commodities surged
again in the fourth quarter of FY 2021-22 owing to
geo-political uncertainties in key agri-commodity
producer economies in Eastern Europe. Fish feed
margins were also impacted by lower farmgate
prices for major varieties of fish. However, despite
all these challenges, our segment results grew by
22% vy-o-y supported by timely price hikes,
realisation of R&D initiatives over the years and
strategic stocking.

On R&D and digitisation front, your Company made
satisfactory progress. Our digital initiatives such as

sales force automation, chatbots in regional
languages, pan-Iindia roll-out of complaint
redressal system remained on track. We

completed debottlenecking of animal feed plants
to increase production capacity during the year.
We also commissioned our aquaculture research
and development centre. The fish feed
manufacturing plant being set up in Uttar Pradesh
is expected to start commercial trials in first half of
FY 2022-23. It will cater to the demand in the
Northern and Eastern region, which are large
markets for fish feed. We are immensely proud to

Animal Feed Business Highlights:

Statutory Reports

report that all our cattle feed plants are now BIS
certified which underscores our commitment to
quality.

During the year, we completed acquisition of
balance stake in Godrej Maxximilk Private Limited
(“GMPL”) from minority investors. GMPL is now
our wholly-owned subsidiary and we have infused
additional investments to the tune of X 50 Crore for
business expansion and day-to-day operations.
GMPL has made significant progress in stabilising
lab operations and improving embryo production.
We have also signed agreements with large
customers for supply of high breed embryos in the
coming year.

Godrej Agrovet’s 50:50 joint venture with
Advanced Chemical Industries Limited (ACI),
Bangladesh, named ACI Godrej Agrovet Private
Limited, recorded another year of outstanding
performance and posted strong growth in
revenues by 25% year-on-year. This was on
account of strong volume growth across all
segments, i.e., cattle, poultry and aqua feed.

Going forward, the focus will continue to be on
increasing the penetration in key geographies
across feed categories to drive the volume growth
as well as leverage R&D efforts for margin
expansion. We are actively engaged in
collaboration with new age agri-tech start-ups to
enable additional sales channel for our feed
products and accelerate market penetration. The

ongoing digital initiatives undertaken in the
production  processes and supply chain
management will further help in improving

productivity and achieve cost optimisation.

=\ 1.4 million MT 15K +
4,350 crore EQE) !
Revenue Volume Sold o) Customer touch points
across India
17% #1
‘n_ '-‘ﬁ'.' 30 + (\ ' ’
o2 "j R Capital & i
o3 Manufacturing plants P eturn on Capita ) Cattle feed player in
in India Employed Bangladesh
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Crop Protection Business

For domestic crop protection industry, FY 2021-22
was a very challenging year. Especially for
herbicides players, the season was fraught with
erratic and uneven monsoon as well as extreme
weather events. Additionally, profitability of
domestic players was under severe pressure due to
limited transmission of input costs inflation to end-
product selling prices. However, exports business
was upbeat led by higher realisations for key
products and healthy demand.

Unusually dry August followed by heavy rains in
September led to lower application opportunities
for our products in the Kharif season. In the second
half of the year, higher emphasis was given on
improving channel hygiene resulting in higher sales
returns and increased provision for doubtful debts.
Consequently, standalone Crop Protection
revenues and profitability were impacted.
Nonetheless, Company continued to focus on
increasing the distribution reach of the in-house
products by partnering with other major
agrochemical players in the industry. Company
launched ‘Gracia’ during the year, extending our in-
licensing arrangement with Nissan Chemical
Corporation, Japan. Gracia, an insecticide for
control on chewing and sucking pests, is our
second product in collaboration with Nissan
Chemicals and will help us in strengthening our
presence in Insecticides sub-segment. Gracia has
been receiving good customer response and will
not only enhance the product portfolio but will also
help enter new crops markets. In addition to
Gracia, Company also launched ‘Portraitt’ in
Herbicide category focused on controlling weeds in
onion crop. Going forward, standalone Crop
Protection segment will continue to focus on
sustainable growth while maintaining good
channel hygiene through our revamped go-to-
market strategies and efficient working capital
management. The Company will also continue to
work towards expanding its product portfolio
either through in-house developments or through
in-licensing arrangements.
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Our subsidiary, Astec LifeSciences Ltd (“Astec”),
recorded its best-ever performance till date as
total income and profit before tax (excluding non-
recurring and exceptional items) grew by 22% and
36%, year-on-year, respectively. Geographically,
exports were the main driver growing by 44% year-
on-year while in terms of segment, growth was led
by enterprise sales. During the vyear, Astec
commissioned its new herbicide plant and
remained on track to complete the state-of-the-art
R&D facility by FY 2022-23. Additionally, Company
has started realising benefits from investment
made in backward integration to diversify raw
material sourcing and to reduce dependency on
international markets. During the year, Astec
LifeSciences commercialized two new CDMO
products.

In the next financial year, Astec will continue to
focus on developing new relationships for contract
manufacturing business and to diversify into other
chemistries. Investment in the R&D centre will
significantly increase the research capabilities and
will support the growth aspirations in the long-
term.
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QOil Palm Business

FY 2021-22 was the remarkable year for our Oil
Palm business as we achieved best ever notable
improvement in oil extraction ratio on the back of
R&D initiatives and operational efficiencies. This
coupled with record-high oil prices and moderate
increase in volumes resulted in strong growth in
segment revenues and segment results by 78% and
188% respectively.

Average prices for crude palm oil (CPO) and palm
kernel oil (PKO) have remained well above long-
term average prices throughout the year and
increased by 51% and 90% respectively as
compared to previous year. The sharp rise in palm
oil prices could be attributed to several factors
such as elevated crude oil prices, rising demand,
supply chain disruptions from largest exporters
Indonesia and Malaysia and uncertainties
surrounding ongoing Russia-Ukraine war.

During the year, your Company reaped enormous
benefits from the R&D initiatives implemented
over the past few years. This was further aided by
operational efficiencies achieved through changes
in plant operations, improved procurement and
quality grading processes. The Company continues
to work on increasing area under plantation.

In the month of Aug 2021, Government of India
launched new mission on oil palm namely, the
National Mission on Edible Qils — Qil Palm (NMEO-
OP) with planned outlay of X 11,040 Crore. Under
this mission, Government has envisaged to raise
area under cultivation of oil palm to 10 Lakh
hectares by 2025-26 and 16.7 Lakh hectares by
2029-30 with special focus on the North east
region and the Andaman and Nicobar Islands. The
other important focus area is introducing concept
of Viability Price (VP) of Fresh Fruit Bunches (FFBs).
VP mechanism has been designed to protect the
farmers from the volatility in international CPO
prices and will encourage them to increase area
under cultivation. This is a positive step in the right
direction as farmers will benefit from guaranteed

Statutory Reports
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minimum support even in case of fall in global oil
prices and will result in reduction in uprooting. The
Company has been working closely with the
Government authorities to make this mission a
success. Being a top player in this segment, your
Company is well-placed to capitalize on this
opportunity.

During the vyear, there has been significant
progress in all of our several digital initiatives. Our
entire plantation areas in Andhra Pradesh and
Telangana have been geo-tagged with more than
95% accuracy levels on tree count. Entire
plantation footprint has been digitalised which
enables timely fruit care interventions at farm
level. The Company has also been working on
various new initiatives such as micro climate
monitoring at garden level, drone imaging, Al
precision farming, end-to-end traceability
integrated into in-house digital platform and
providing one-stop-solution to network farmers.
The Company has also made satisfactory progress
on our ESG goals for Oil Palm business with entire
energy requirements being generated in-house
and achieving net zero carbon emissions.

Going forward, the focus will remain on improving
productivity through agronomic and digital
interventions while improving extraction ratio
through operational efficiencies.

Financial Statements
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Oil Palm Business Highlights:

30

~2,00,000 HA “f ~ 9,000

Qﬁ» % .
’u
& Years of experience in Potential area for Farmers connected
Oil pam plantation
=i > 1 lakh MT

......

6 Palm oil mills

Dairy Business

Dairy industry witnessed a modest revival in
demand in FY 2021-22 post gradual opening up of
economy with easing covid restrictions. The
demand recovery was largely driven by Value-
Added Products (VAP), although HoReCa (Hotels,
Restaurants and Catering) segment volumes were
still below pre-Covid levels. Rapid spread of second
wave and ensuing lockdowns restricted demand
recovery in first quarter of the year. Thereafter,
increased vaccination coverage and upswing in
overall consumer confidence ensured strong
growth in demand for VAP category.

Our dairy subsidiary, Creamline Dairy Products
Limited (“CDPL”), reported 14% year-on-year
increase in segment income in FY 2021-22. The
notable comeback as compared to previous year
was led by higher market share gains in curd, milk
drinks and ghee. CDPL maintained its focus on
strengthening the market position, increasing the
brand awareness and new products development.
CDPL launched new variants of Jersey Recharge
energy drink, fruit yogurt as well as paneer and
ghee. CDPL’s whey drinks category has been
receiving excellent market response and we
introduced two more flavours during the year —
Mango and Apple. CDPL also expanded sales of
Jersey milk beverages to Northern parts of the
country, mainly Delhi, Punjab and Himachal
Pradesh. CDPL successfully carried out massive
customer outreach programme for “Jersey Ghee”

Of Crude palm oil
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Nurseries

in Southern markets resulting in strong volume
growth as compared to previous financial year.
Overall, CDPL reaped benefits from continued
efforts and strategic focus towards increasing
salience of VAP category. Share of VAP in total sales
further increased to 29% in FY 2021-22 from 27%
in the previous year.

FRUIT YOGRURT

However, CDPL’s profitability was impacted due to
high inflationary pressure on milk procurement
prices as well as fuel and packaging material costs.
The sharp rise in input costs could not be
transmitted as no price hike was taken by the
regional players in our key markets in the first nine
months of FY 2021-22. Although there was some
pricing action in fourth quarter of the year by major
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players, the increase was marginal and insufficient
to absorb entire input cost inflation. Consequently,
CDPL reported a loss for the first time in FY 2021-
22. In the near-term, CDPL will continue with its
aim of growing milk volumes through customer
activation plans for each of its markets. This will be
supplemented by strengthening the direct milk
procurement network which is a prerequisite to

Poultry and Processed Food Business

FY 2021-22 was a year of mixed performance for
our subsidiary Godrej Tyson Foods Limited
(“GTFL”). Favourable demand dynamics in Real
Good Chicken (RGC) and live bird segments was
offset by highly volatile live bird prices and
elevated commodity inflation throughout the year.

Total income grew by 30% year-on-year driven by
robust volume growth in Real Good Chicken (RGC)
and live bird segments. However, unprecedented
rise in input costs, mainly soya, played spoilsport
leading to decline in profitability for the year. GTFL
closed FY 2021-22 with segment results of X 5.3
Crore as compared to X 24.6 Crore in the previous
year. In live bird segment, volume growth of 13%
was strongly supported by similar increase in
selling prices. After plunging sharply in the first
quarter due to rapid rise in Covid cases during
second wave, live bird prices recovered quickly and
closed the year at a record high level. However,
rising live bird costs due to feed inflation surpassed
recovery in selling prices for part of the year. As a
result, segment witnessed margin pressures and
subsequent drop in profitability. In RGC category,
volume growth of 61% was mainly led by Quick
service restaurants (QSR) and Institutional sales.
HoReCa channel, which constitutes a significant
share of overall demand in RGC category, is yet to
see full recovery to pre-Covid levels. Demand from
HoReCa channel was sluggish in the first quarter
due to channel disruption caused by Covid
lockdowns. It regained its momentum quickly with
fall in cases and increased out-of-home
consumption. Nonetheless, limited transmission of
inflated bird cost to selling prices resulted in a
lower contribution margins and as a consequence,
drop in segment results. In Yummiez segment,
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providing quality and supply security. In the VAP
category, focus will remain on launching new
products based on market research coupled with
accelerated consumer outreach and expansion of
distribution channel in the existing markets. Higher
volume growth and improvement in realisation on
the back of price hikes are expected to drive CDPL’s
return to profitability in the coming year.

heightened demand for ready-to-eat and easy-to-
cook frozen food products from the previous year
started stabilising during the year. This could be
attributed to easing lockdown restrictions and
rising preference to out-of-home consumption. As
a result, Yummiez witnessed flat growth in volume
as well total income, albeit on a higher base.

R

In the medium term, GTFL’s focus in RGC business
will be on improving profitability though
favourable product as well as channel mix and
leveraging cost efficiencies. In Yummiez segment,
GTFL’s aim is to scale up volume growth through
enhancing product portfolio and by adding new
sales channels for increasing the distribution reach.
During the year, GTFL continued to launch new
products in the Yummiez segment to expand
consumer offerings. At the same time, GTFL will
remain committed to its primary aim of becoming
the lowest cost producer of live bird with singular
focus on cost control through operational
efficiencies.

Financial Statements
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Opportunities, Strengths, Concerns

Opportunities and Strengths

Increase market share in existing business
verticals: Several sectors in which your
Company operates are largely unorganized,
therefore, cost leadership is a key enabler for
your Company to increase the market share of
its products in those segments. The Company’s
ability to increase sales will be strengthened by
continued focus on offering a wide range of
innovative products across all business
verticals which will help in gaining market
share. Additionally, in the medium-term, due
to supply chain disruption and lack of liquidity
leading to the closure of smaller business units,
larger players with strong balance sheets will
gain market share.

Pan-India presence with extensive supply and
distribution network to benefit the Company
in the long-run: Your Company has a pan-india
presence and operations spanning across 5
(five) business verticals. The Company has set
up processing facilities and supporting
infrastructure as well as R&D to develop a

modern operating platform across key
agriculture verticals. As a result of its
widespread network  and significant

operational experience, the Company is well
placed to identify key market trends and
introduce a range of innovative and value-
added products in the market to cater to the
evolving needs of the customers. The
nationwide footprint also allows the Company
to leverage the competitive advantages of
each location to enhance competitiveness and
reduce geographic and political risks in
businesses.

Diversified businesses with synergies in
operations: Segmental and geographical
diversification across business verticals
provides a hedge against the risks associated
with any particular industry segment or
geography while benefiting from the synergies
of operating in diverse but related businesses.
Synergies across diverse businesses provide
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the ability to drive growth, optimize capital
efficiency and maintain competitive
advantage. The Company also derives
operational efficiencies by centralizing and
sharing certain key functions across businesses
such as finance, legal, information technology,
strategy, procurement and human resources.

Strong Research & Development (R&D)
Capabilities: The Company’s emphasis on R&D
has been critical to its success and a
differentiating factor from competitors.
Dedicated R&D is undertaken in existing
products primarily with a focus to improve
yields and process efficiencies. The Company
also focuses on R&D efforts in areas where
there is significant growth potential. Through
our subsidiary Astec LifeSciences Limited, the
Company has access to strong R&D capabilities
in the agrochemical active ingredients
category. Investment is also being made in
developing innovative technologies to further
grow our product portfolio across businesses.

Focus on inorganically growing business
offerings: Your Company will evaluate
inorganic growth opportunities, in keeping
with the strategy to grow and develop market
share or to add new product categories. Your
Company may consider opportunities for
inorganic growth, such as through mergers and
acquisitions, if, amongst other things, they
consolidate market position in existing
business verticals or achieve operating
leverage in key markets by unlocking potential
efficiency and synergy benefits. Your Company
can also look at opportunities that will
strengthen and expand its product portfolio
and increase its sales and distribution network.

Concerns

Unfavourable local and global weather
patterns can have an adverse effect on the
business: As an agri-based Company, the
businesses are sensitive to weather conditions,
including extremes such as drought and
natural disasters. The availability of raw
materials required for operations and the
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demand for products may be adversely
affected by longer than usual periods of heavy
rainfall in certain regions or a drought in India.
The occurrence of any unfavourable weather
patterns may adversely affect business, results
of operations and financial condition.

Availability of raw  materials and
arrangements with suppliers for raw
materials: Each of the businesses depends on
the availability of reasonably priced, high-
quality raw materials in the quantities required
by operations. The price and availability of
such raw materials depend on several factors
beyond the Company's control, including
overall economic conditions, production
levels, market demand and competition for
such materials, production and transportation
cost, duties and taxes and trade restrictions.
The Company typically sources raw materials
from third-party suppliers or the open market
which exposes the Company to volatility in the
prices of raw materials and dependence on
third-party for delivery of raw material. Also,
any inability to procure raw materials from
alternate suppliers in a timely fashion, or on
commercially acceptable terms, may adversely
affect operations.

Improper handling, processing or storage of
raw materials or products: The products that
your Company manufactures or processes are
subject to risks such as contamination,
adulteration and product tampering during
their manufacturing, transport or storage.
Inherent business risks exist in form of product
liability or recall claims if products fail to meet
the required quality standards or are alleged to
result in harm to customers. Such risks may be
controlled, but not eliminated, by adherence
to good manufacturing practices and finished
product testing. Although the Company has
product liability insurance cover for domestic
and international markets for businesses, it
cannot assure that this insurance coverage is
adequate or that any losses will be adequately
compensated by the insurers in the event of a
product liability claim.
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e Seasonal variations in the businesses: Your
Company’s businesses are subject to seasonal
variations that could result in fluctuations in
performance. For example, in the Animal Feed
business, the Company sells lower volumes of
cattle feed during the monsoons due to the
availability of green fodder. In the Poultry and
Processed Foods business, the demand for
poultry products is higher in the second half of
the Financial Year since the consumption of
poultry meat and eggs is higher during winter
months, while the sale of such products is
lower during certain religious festivals. As a
result of such seasonal fluctuations, sales and
results of operations may vary by fiscal
quarter. The sales and results of operations of
any given fiscal quarter may not be relied upon
as indicators of the sales or results of
operations of other fiscal quarters or future
performance. In addition, financial
performance is also impacted by other risks
such as inability to manage diversified
operations, dependency of revenue from
Animal Feed business and dependency of the
utilization of services of third parties for our
operations.

Internal Control System

Your Company remains committed to improve the
effectiveness of internal control systems for
business processes with regard to its operations,
financial reporting and compliance with applicable
laws and regulations. Your Company has adequate
internal controls in place designed and developed
to:

a) Safeguard its assets from unauthorised use or
losses

b) Conduct its business operations efficiently in
line with company’s policies

¢) Maintain accuracy, completeness & reliability
of the Financial and accounting records

d) Compliance on laws and regulations

e) Detect and prevent any fraud the frauds in the
accounting & reporting system
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The Company monitors the efficacy and
functioning of its internal financial controls
through periodic internal audits and multiple
authority levels for expenditures and budgetary
controls.

Material Developments in Human
Resources / Industrial Relations

Your Company treats its employee workforce as a
valuable asset and strives to provide them with a
workplace that brings out the best in them. The
Company trains employees regularly to increase
the level of operational excellence, improve
productivity and maintain compliance standards
on quality and safety. Employees are offered
performance-linked incentives and benefits and
the Company conducts employee engagement
programmes from time to time.
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The Company also hires contract labour at few
facilities, from time to time. Employees at certain
facilities have formed registered unions. However,
Your Company believes that it has good relations
with the employees. As on March 31, 2022, the
total number of permanent employees was 2,711.

The Company would like to sincerely appreciate
the valuable contribution and support of
employees towards the performance and growth
of the Company. The management team comprises
of professionals with a proven track record. The
Company continues to remain focused and
sensitive to the role of human resources in
optimizing results in all its areas of working and its
industrial relations also continue to be cordial.
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Company’s Financial and Operational Performance

Consolidated Performance:

Financial Statements

For the FY2021-22, your Company reported consolidated total income of X 8,385.7 Crore as compared to X 6,306.3 Crore
in the previous Financial Year. Profit before exceptional items and tax was X 486.8 Crore in FY 2021-22 as compared to X

397.6 Crore in the previous Financial Year.

The key highlights of Consolidated Financials for the Financial Year ended March 31, 2022 are as under:

(X in crore)

2021-22

Total Income 8,385.74 6,306.27
Earnings Before Interest, Tax, Depreciation and Amortization* 723.2 598.1
Profit Before Tax* 486.8 397.6
Profit After Tax* 408.5 344.7
Total Comprehensive Income 417.4 350.4

* Excluding non-recurring & exceptional items

Key Financial Ratios
The key financial ratios for Consolidated financials are as per the below table:

Debtors Turnover Ratio 9.36 7.48
Inventory Turnover Ratio 5.23 4.94
Interest Coverage Ratio 9.06 9.67
Current Ratio 1.06 1.08
Debt Equity Ratio* 0.57 0.38
Operating Profit Margin (%) 6.88% 7.17%
Net Profit Margin (%) 5.05% 5.55%
Return on Net worth (%) 16.28% 14.85%

*Consolidated Debt Equity Ratio has increased due to increase in short term borrowings on account of higher working

capital requirements.

The formulae used for computation of key financial ratios are as follows:

Debtors Turnover Ratio Net Sales / Average Trade Receivable

Inventory Turnover Ratio Cost of Goods sold / Average Inventory
Interest Coverage Ratio Profit Before Interest and Taxes / Finance Costs
Current Ratio Current Assets / Current Liabilities

Debt Equity Ratio Total Debt / Shareholder’s Equity

Operating Profit Margin (%) Profit Before Interest and Taxes / Net Sales

Net Profit Margin (%) Profit After Tax / Net Sales

Return on Net worth (%) Profit After Tax / Average of Total Equity
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GODREJ AGROVET LIMITED

Corporate Identity Number (CIN): L15410MH1991PLC135359
Registered Office: “Godrej One”, 3" Floor, Pirojshanagar,
Eastern Express Highway, Vikhroli (East), Mumbai — 400 079, Maharashtra
E-mail: gavlinvestors@godrejagrovet.com; Website: www.godrejagrovet.com

Tel. No.: +91 22-2519 4416, Fax No: +91 22-2519 5124

NOTICE OF THE 315" (THIRTY-FIRST) ANNUAL GENERAL MEETING

NOTICE is hereby given that the 3157 (THIRTY-FIRST) ANNUAL GENERAL MEETING (“AGM”) of the Shareholders of
GODREJ AGROVET LIMITED (“Company”) will be held on Friday, July 29, 2022 at 4.00 p.m. (IST) through Video
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”), to transact the following BUSINESS:

ORDINARY BUSINESS:

1. Adoption of Financial Statements for the
Financial Year ended March 31, 2022:

To consider and adopt the Audited Financial
Statements (including Standalone and Consolidated
Financial Statements) of the Company for the
Financial Year ended March 31, 2022 and the Reports
of the Board of Directors and the Statutory Auditors
thereon, including Annexures thereto.

. Declaration of Final Dividend on Equity Shares
for the Financial Year ended March 31, 2022:

To declare Final Dividend on Equity Shares at the rate
of 95% (Ninety-Five per cent) [i.e., £9.50 (Rupees Nine
and Paise Fifty Only) per Equity Share of Face Value of
X 10/- (Rupees Ten Only)] for the Financial Year ended
March 31, 2022.

. Re-appointment of Mr. Nadir B. Godrej (DIN:
00066195), as a “Director”, liable to retire by
rotation, who has offered himself for re-

appointment:

To appoint a Director in place of Mr. Nadir B. Godrej
[Director Identification Number (DIN): 00066195)],
Non-Executive,  Non-Independent Director &
Chairman, who retires by rotation and, being eligible,
offers himself for re-appointment, as a “Director” of
the Company and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013 and/or the Rules framed
thereunder, the approval of the Shareholders of the
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Company be and is hereby accorded to the re-
appointment of Mr. Nadir B. Godrej [Director
Identification Number (DIN): 00066195] as a
“Director” of the Company, who shall be liable to
retire by rotation.”

. Re-appointment of Ms. Nisaba Godrej (DIN:

00591503) as a “Director”, liable to retire by
rotation, who has offered herself for re-

appointment:

To appoint a Director in place of Ms. Nisaba Godrej
[Director Identification Number (DIN): 00591503)],
Non-Executive, Non-Independent Director, who
retires by rotation and, being eligible, offers herself for
re-appointment, as a “Director” of the Company and if
thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013 and/or the Rules framed
thereunder, the approval of the Shareholders of the
Company be and is hereby accorded to the re-
appointment of Ms. Nisaba Godrej [Director
Identification Number (DIN): 00591503] as a
“Director” of the Company, who shall be liable to
retire by rotation.”

. Re-appointment of B S R & Co. LLP, Chartered

Accountants as the “Statutory Auditors” of the
Company for a second term of 5 (Five) years:

To consider and approve re-appointment of BS R &
Co. LLP, Chartered Accountants as the “Statutory
Auditors” of the Company for a second term of 5 (Five)

Financial Statements
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years and if thought fit, to pass, the following as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Sections 139, 142 and
all other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014 [including any statutory
amendment(s), modification(s) or re-enactment(s)
thereof, for the time being in force] and pursuant to
the recommendations of the Audit Committee and the
Board of Directors of the Company, B S R & Co. LLP,
Chartered Accountants, having Firm Registration No.
101248W/W-100022, be and are hereby re-appointed
as the “Statutory Auditors” of the Company for a
second term of 5 (Five) consecutive vyears,
commencing from the conclusion of the 31 Annual
General Meeting till the conclusion of 36™ Annual
General Meeting (i.e., to conduct the Statutory Audit
of the Company from the Financial Year 2022-23 upto
the Financial Year 2026-27), at such remuneration as
may be mutually agreed between the Board of
Directors and Statutory Auditors.”

SPECIAL BUSINESS:

6. Ratification of Remuneration of M/s. P. M.

Nanabhoy & Co., Cost Accountants, Mumbai,
appointed as the “Cost Auditors” of the
Company for the Financial Year ending March
31, 2023:

To consider and ratify the remuneration of M/s. P.M.
Nanabhoy & Co., Cost Accountants, Mumbai as the
“Cost Auditors” of the Company for the Financial Year
ending March 31, 2023 and if thought fit, to pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 148 and other
applicable provisions of the Companies Act, 2013, the
Companies (Audit and Auditors) Rules, 2014 and the
Companies (Cost Records and Audit) Rules, 2014
[including any statutory modification(s),
amendment(s) or re-enactment(s) thereof for the
time being in force], based on the recommendation of
the Audit Committee and the Board of Directors, the
remuneration of M/s. P.M. Nanabhoy & Co., Cost
Accountants, Mumbai (Firm Registration Number:
00012), the “Cost Auditors” appointed by the Board of
Directors of the Company, for the Financial Year
ending March 31, 2023, for conducting audit of the
cost records of the Company, of X 1,38,000/- (Rupees
One Lakh Thirty Eight Thousand Only) plus Goods and
Service Tax and reimbursement of out-of-pocket
expenses at actuals, if any, be and is hereby ratified
and approved.”
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. Appointment of Mr.

“RESOLVED FURTHER THAT the Board of Directors
and/or the Company Secretary and/or the Chief
Financial Officer of the Company be and is hereby
authorized to do all such acts, deeds, matters and
things and to take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

Burjis Godrej (DIN:
08183082) as an “Executive Director” of the
Company for a term of 5 (Five) years to be
effective from November 1, 2022 upto October
31, 2027:

To consider and approve the appointment of Mr.
Burjis Godrej [Director Identification Number (DIN):
08183082] as an “Executive Director” of the
Company for a term of 5 (Five) years to be effective
from November 1, 2022 upto October 31, 2027 and if
thought fit, to pass the following resolution as a
Special Resolution:

RESOLVED THAT pursuant to the provisions of
Sections 196, 197, 203 and any other applicable
provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, read with
Schedule V to the Companies Act, 2013, the applicable
provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [including any
statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force] and
the provisions of the Articles of Association of the
Company and subject to such other approval(s) (if
required) and pursuant to the recommendation of the
Nomination and Remuneration Committee and the
Board of Directors at their respective Meetings held
on February 4, 2022, the approval of Shareholders be
and is hereby accorded for appointment of Mr. Burjis
Godrej [Director Identification Number (DIN:
08183082)] as an “Executive Director” of the Company
for a term of 5 (Five) years, to be effective from
November 1, 2022 upto October 31, 2027, on such
terms and conditions as stated hereinbelow and
elaborated in the Explanatory Statement and mutually
agreed between the Company and Mr. Burjis Godrej.”

1) Fixed Compensation, including basic salary,
allowances, perquisites and  Company’s
contribution to Provident Fund, Superannuation
Fund, Gratuity and other benefits, facilities and
amenities as may be applicable as per the rules of
the Company, provided that:

(a) Basic Salary shall be in the range of X
30,00,000/- (Rupees Thirty Lakh Only) per
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annum to X 50,00,000/- (Rupees Fifty Lakh
Only) per annum;

(b) the revisions in annual Basic Salary and
increments in remuneration may be as
approved by the Nomination & Remuneration
Committee and/or the Board of Directors,
depending on the performance of Mr. Burjis
Godrej as an “Executive Director”, the
profitability of the Company and other relevant
factors.

2) Flexible Compensation, comprising of the
following, as may be determined from time to
time by the Nomination and Remuneration
Committee and / or the Board of Directors, having
regard to the performance of Mr. Burjis Godrej as
an Executive Director, the profitability of the
Company and other relevant factors:

(a) Performance Linked Variable Remuneration
(PLVR) payable according to the applicable
scheme of the Company for each of the
Financial Year as relevant to the period of
appointment;

(b) Long Term Incentives (LTI), in a manner and
form as may be approved by the Nomination
and Remuneration Committee and / or the
Board of Directors of the Company.”

“RESOLVED FURTHER THAT the remuneration as stated
above be allowed and paid to Mr. Burjis Godrej in his
capacity as an “Executive Director” for the period from
November 1, 2022 to October 31, 2027 and LTI payable,
as may be approved by the Nomination and
Remuneration Committee and / or the Board of
Directors of the Company, as minimum remuneration,
notwithstanding any loss or inadequacy of profit during
the said period, subject to necessary compliance with
the provisions of the Companies Act, 2013 and the Rules
framed thereunder [including any statutory
modification(s), amendment(s) or re-enactment(s)
thereof, for the time being in force].”

“RESOLVED FURTHER THAT the Nomination and
Remuneration Committee and / or the Board of
Directors be and is hereby authorized to alter and vary
the terms and conditions of the said appointment and
remuneration of Mr. Burjis Godrej at its discretion and
as it may deem fit from time to time.”

“RESOLVED FURTHER THAT the Nomination and
Remuneration Committee and / or the Board of
Directors be and is hereby authorized to do all such acts,
deeds, matters and things and execute all such
document(s), instrument(s) and writing(s) as may be
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deemed fit, necessary, expedient or desirable, to
delegate all or any of its powers herein conferred to give
effect to the aforesaid resolution and to settle any
question, or doubt that may arise in relation thereto,
without being required to seek any further consent or
approval of the Members to this end and intent that
they shall be deemed to have given approval thereto
expressly by the authority of this resolution.”

Re-appointment of Mr. Balram S. Yadav (DIN:
00294803) as the “Managing Director” of the
Company for a further period commencing from
September 1, 2022 upto April 30, 2025:

To consider and approve the re-appointment of Mr.
Balram S. Yadav [Director Identification Number (DIN):
00294803] as the “Managing Director” for a further
period commencing from September 1, 2022 upto April
30, 2025 and if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
196, 197, 203 and any other applicable provisions of the
Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,
2014, read with Schedule V to the Companies Act, 2013,
the applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [including any
statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force] and
the provisions of the Articles of Association of the
Company and subject to such other approval(s) (if
required) and pursuant to the recommendation of the
Nomination and Remuneration Committee and the
Board of Directors at their respective Meetings held on
May 9, 2022, approval of the Shareholders of the
Company be and is hereby accorded for re-appointment
of Mr. Balram S. Yadav [Director Identification Number
(DIN): 00294803] as the “Managing Director” of the
Company for a further period commencing from
September 1, 2022 upto April 30, 2025, on such terms
and conditions as stated hereinbelow and elaborated in
the Explanatory Statement and mutually agreed
between the Company and Mr. Balram S. Yadav:

1) Fixed Compensation, including basic salary,
allowances, perquisites and Company’s contribution
to Provident Fund, Superannuation Fund, Gratuity
and other benefits, facilities and amenities as may be
applicable as per the rules of the Company, provided
that:

(a) Basic Salary shall be in the range of X
1,57,00,000/- (Rupees One Crore and Fifty
Seven Lakh Only) per annum to X 2,50,00,000/-

Financial Statements
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(Rupees Two Crore and Fifty Lakh Only) per
annum;

the revisions in annual Basic Salary and
increments in remuneration may be as
approved by the  Nomination and
Remuneration Committee and/or the Board of
Directors, depending on the performance of
Mr. Balram S. Yadav as Managing Director, the
profitability of the Company and other relevant
factors.

Compensation, comprising of the

following, as may be determined from time to time
by the Nomination & Remuneration Committee and
/ or the Board of Directors, having regard to the
performance of Mr. Balram S. Yadav as Managing
Director, the profitability of the Company and other
relevant factors:

(a)

(b)

Performance Linked Variable Remuneration
(PLVR) payable according to the applicable
scheme of the Company for each of the
Financial Year as relevant to the period of
appointment;

Long Term Incentives (LTI) upto an amount not
exceeding X 27 Crore (Rupees Twenty Seven
Crore Only), payable in the form of cash and/or
stock options under the Company’s existing
Employees Stock Grant Scheme, 2018, in two
tranches in the Financials Years 2025-26 and
2026-27, subject to fulfilment of thresholds to
be achieved during the 4 (Four) Financial Years,
i.e., from 2021-22 upto 2024-25.”

“RESOLVED FURTHER THAT the remuneration as stated
above be allowed and paid to Mr. Balram S. Yadav in his
capacity as the “Managing Director” for the period from
September 1, 2022 to April 30, 2025 and LTI payable
during the Financial Year 2025-26 and Financial Year
2026-27, as minimum remuneration, notwithstanding
any loss or inadequacy of profit during the said period,
subject to necessary compliance with the provisions of
the Companies Act, 2013 and the Rules framed
thereunder [including any statutory modification(s),
amendment(s) or re-enactment(s) thereof, for the time
being in force].”

“RESOLVED FURTHER THAT the Board of Directors
and/or the Nomination and Remuneration Committee
be and is hereby authorized to alter and vary the terms
and conditions of the said re-appointment and
remuneration of Mr. Balram S. Yadav at its discretion
and as it may deem fit from time to time.”

“RESOLVED FURTHER THAT the Nomination and
Remuneration Committee and/or the Board of Directors
be and is hereby authorized to do all such acts, deeds,
matters and things and execute all such document(s),
instrument(s) and writing(s) as may be deemed fit,
necessary, expedient or desirable, to delegate all or any
of its powers herein conferred to give effect to the
aforesaid resolution and to settle any question, or doubt
that may arise in relation thereto, without being
required to seek any further consent or approval of the
Members to this end and intent that they shall be
deemed to have given approval thereto expressly by the
authority of this resolution.”

By Order of the Board of Directors

sd/-
Vivek Raizada
Head - Legal & Company Secretary &

Compliance Officer

Date: July 6, 2022
Place: Mumbai

Registered Office:

“Godrej One”, 3" Floor, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079, Maharashtra, India

Tel. No.: 022- 2519 4416; Fax No.: 022-2519 5124

Website: www.godrejagrovet.com;

Email: gavlinvestors@godrejagrovet.com;

Corporate Identity Number (CIN): L15410MH1991PLC135359
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NOTES:

In view of the continuing COVID-19 pandemic, the
Ministry of Corporate Affairs (“MCA”) has, vide its
General Circular No. 14/2020 dated April 8, 2020,
General Circular No.17/2020 dated April 13, 2020,
General Circular No. 20/2020 dated May 5, 2020,
General Circular No0.02/2021 dated January 13,
2021, General Circular No. 19/2021 dated
December 8, 2021, General Circular No. 21/2021
dated December 14, 2021 and General Circular No.
2/2022 dated May 5, 2022 (collectively referred to
as “MCA Circulars”), permitted the holding of the
Annual General Meeting (“AGM”) through Video
Conferencing (“VC”) or Other Audio Visual Means
(“OAVM”), without the physical presence of the
Members at a common venue. In compliance with
the provisions of the Companies Act, 2013 (“the
Act”), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and
MCA Circulars, the 315t AGM of the Company will be
conducted through VC / OAVM.

National Securities Depositories Limited (‘NSDL’)
will be providing facility for voting through remote
e-voting, for participation in the AGM through VC /
OAVM facility and e-voting during the AGM. The
procedure for participating in the AGM through VC
/ OAVM is explained below and is also available on
the website of  the Company  viz,,
www.godrejagrovet.com.

The relative Explanatory Statement pursuant to
Section 102(1) of the Companies Act, 2013, setting
out all the material facts relating to Ordinary /
Special Businesses to be transacted at the AGM, as
set out in this Notice, is annexed hereto.

Further additional information, pursuant to
Regulation 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings issued by
the Institute of Company Secretaries of India (“SS-
2”), in respect of Directors seeking appointment /
re-appointment at this Annual General Meeting
(“AGM”) as mentioned in Item Nos. 3, 4, 7 and 8 of
this Notice of AGM is also annexed hereto.

Since this AGM is being held pursuant to the MCA
Circulars through VC / OAVM, physical attendance
of Members has been dispensed with. Accordingly,
the facility for appointment of proxies by the
Members will not be available for the AGM and
hence the Proxy Form, Attendance Slip and Route
Map are not annexed to this Notice.
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Institutional / Corporate Shareholders (i.e. other
than individuals, HUF, NRI, etc.) intending to
appoint their Authorized Representative(s) to
attend the AGM, pursuant to Section 113 of the
Companies Act, 2013, are requested to send to the
Scrutinizer (Mr. B. Narasimhan, Proprietor of BNP &
Associates, Practicing Company Secretaries and
M/s. BNP & Associates, Practicing Company
Secretaries), NSDL and the Company, a scanned
certified true copy of the Board Resolution with
attested specimen signature of the duly authorized
signatory(ies) who are authorized to attend and
vote on their behalf at the AGM. The said
Resolution / Authorization shall be sent to the
Scrutinizer by email through its registered email
address to: narasimhan.b8@gmail.com,
ab@bnpassociates.in,  venkatk1960@gmail.com
and venkatk60@yahoo.co.in

with a copy marked to evoting@nsdl.co.in and
gavl.secretarial @godrejagrovet.com.

In case of joint holders attending the AGM, only
such joint holder who is higher in the order of
names will be entitled to vote.

The attendance of the Members attending the AGM
through VC / OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the
Companies Act, 2013.

Any request for inspection of the Register of
Directors and Key Managerial Personnel and their
Shareholding, maintained under Section 170 of the
Act, Register of Contracts and Arrangements in
which the Directors are interested, maintained
under Section 189 of the Act and Certificate from
Auditors of the Company in accordance with the
Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021, may please be sent to
gavl.secretarial@godrejagrovet.com.

The Register of Members and Share Transfer Books
of the Company will remain closed from Tuesday,
July 26, 2022 to Thursday, July 28, 2022 (both days
inclusive) for annual closing and determining the
entitlement of the Shareholders to the Final
Dividend for the Financial Year 2021-22.

All the documents in connection with the
accompanying Notice and Explanatory Statement
are available for inspection through electronic
mode on the basis the request being sent on
gavl.secretarial@godrejagrovet.com.

Financial Statements
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10. Shareholders are requested to register / intimate

11.

12.

changes, if any, pertaining to their name, postal
address, e-mail address, telephone / mobile
numbers, Permanent Account Number (PAN), bank
details including change in bank account number,
IFSC Code, MICR Code, name of bank and branch
details:

a. In case of Equity Shares held in Electronic
form: To their Depository Participant(s) (DPs);

b. Incase of Equity Shares held in Physical form:
To Kfin Technologies Limited (formerly known
as “Kfin Technologies Private Limited”),
Registrar and Share Transfer Agent of the
Company (“Kfintech”) or the Company in
prescribed Form ISR-1 along with the
supporting documents pursuant to Circular
issued by the Securities and Exchange Board of
India (“SEBI”), bearing No. SEBI/HO/
MIRSD/MIRSD_RTAMB/P/CIR/2021/655
dated November 3, 2021. The format of the
Form is available on the Company’s website at
https://www.godrejagrovet.com/investors/in
vestor-service-request and on the website of

Kfintech at
https://ris.kfintech.com/clientservices/isc/de
fault.aspx.

Shareholders are also requested note that SEBI,
vide its Circular No. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2022/8 dated January 25, 2022 has
mandated the listed companies to issue securities
in dematerialized form only while processing
service requests, viz., issue of duplicate share
certificate, claim from unclaimed suspense
account, renewal / exchange of share certificate,
endorsement, sub-division, splitting of share
certificate, consolidation of share certificates /
folios, transmission and transposition. Accordingly,
the Shareholders are requested to make service
requests by submitting a duly filled and signed Form
ISR—4, the format of which is available on the
Company’s website at
https://www.godrejagrovet.com/investors/investo
r-service-request and on the website of the Kfintech
at
https://ris.kfintech.com/clientservices/isc/default.
aspx.

In accordance with, the General Circular No.
20/2020 dated May 5, 2020, General Circular
No.02/2021 dated January 13, 2021, General
Circular No. 19/2021 dated December 8, 2021,
General Circular No. 21/2021 dated December 14,
2021 and General Circular No. 2/2022 dated May 5,
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13.

14.

15.

2022 issued by the MCA, Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12,
2020, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January
15, 2021, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13,
2022 issued by SEBI and Sections 101 and 136 of the
Companies Act, 2013 read with the relevant Rules
framed thereunder, the Standalone and
Consolidated Financial Statements of the Company
for the Financial Year ended March 31, 2022,
including the Report of Board of Directors,
Statutory Auditors’ Report and/or other documents
required to be attached therewith and the Notice of
AGM are being sent through electronic mode to
Members whose e-mail addresses are registered
with the Company or the Depository Participant(s)
or Kfintech. Members are requested to support the
“Green Initiative” by registering / updating their e-
mail address(es) in the manner specified in Point
No. 10 above, to enable the Company to send
electronic communications.

Pursuant to Sections 101 and 136 of the Act read
with relevant Rules framed thereunder, Companies
can serve Annual Reports and other
communications through electronic mode to those
Members who have registered their e-mail address
either with the Company or with the Depository
Participant(s). To support this Green Initiative,
Members holding shares in dematerialised form are
requested to register their e-mail address with their
Depository Participant(s).

Members may also note that the Notice of 31
AGM and the Annual Report for the Financial Year
2021-22 will be available on the Company’s website
www.godrejagrovet.com, on the websites of the
Stock Exchanges where the Equity Shares of the
Company are listed, i.e., BSE Limited (at
www.bseindia.com) and National Stock Exchange
of India Limited (at www.nseindia.com) and on the
website of National Securities Depository Limited
(NSDL) at www.evoting.nsdl.com.

The Final Dividend for the Financial Year 2021-22,
as recommended by the Board of Directors, if
approved at the AGM, would be paid by
Wednesday, August 3, 2022, subject to deduction
of tax at source, to the Shareholders or their
mandates:

(a) whose names appear as Beneficial Owners as
at the end of the business hours on Monday,
July 25, 2022, in the list of Beneficial Owners to
be furnished by National Securities Depository
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Limited and Central Depository Services (India)
Limited in respect of the Equity Shares held in
electronic form; and

(b) whose names appear as Shareholders in the
Register of Members of the Company after
giving effect to valid share transfers in physical
form lodged with the Company / Kfintech on or
before Monday, July 25, 2022.

Compulsory Transfer of Equity Shares to
Investor Education and Protection Fund
(“IEPF”) Account:

Pursuant to the provisions of Sections 124 and 125 of
the Companies Act, 2013 and the Investor Education
and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (as amended), all
Equity Shares on which dividend has not been paid or
claimed for 7 (Seven) consecutive years or more shall
be transferred to the Investor Education and
Protection Fund (IEPF) authority after complying with
the procedure laid down under the said Rules.

Pursuant to the provisions of Sections 124 and 125 of
the Act, there is no amount of Dividend remaining
unclaimed / unpaid for a period of 7 (Seven) years
and/or unclaimed Equity Shares which are required to
be transferred to the Investor Education and
Protection Fund (IEPF).

Unclaimed / Unpaid Dividend:

Shareholders who have not encashed the dividend
warrants for the previous year(s), are requested to
submit their claim with Kfintech at Selenium Tower B,
Plot No. 31 & 32, Financial District, Nanakramguda,
Gachibowli, Hyderabad — 500032, Telangana, India.
The Company has also uploaded details of Unclaimed
dividend amount(s) lying with the Company as on date
of Annual General Meeting on the website of the
Company i.e., www.godrejagrovet.com.

Shareholders may note that the Income Tax Act,
1961, as amended by the Finance Act, 2020,
mandates that dividends paid or distributed by a
Company after April 1, 2020 shall be taxable in the
hands of the Shareholders. The Company shall,
therefore, be required to deduct Tax at Source (TDS)
at the time of making payment of Final Dividend, if
declared by the Shareholders. In order to enable the
Company to determine the appropriate TDS rate as
applicable, Members are requested to submit the
documents in accordance with the provisions of the
Income Tax Act, 1961.
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(a) For

Resident Shareholders, TDS shall be
deducted under Section 194 of the Income Tax
Act, 1961, at rate in force on the amount of
Dividend declared and paid by the Company
during Financial Year 2022-23, provided
Permanent Account Number (PAN) is registered
by the Shareholder. If PAN is not registered or if
they are specified person (non-filers) as per
Section 206AB of the Income Tax Act,1961, TDS
would be deducted at rate in force (at present
20%) as per provisions of the Income Tax Act,
1961 and/or the Rules framed thereunder.

However, no tax shall be deducted on the
Dividend payable to a resident individual if the
total dividend to be received by such resident
individual during the Financial Year 2022-23 does
not exceed Rs.5,000/-. Please note that this
includes future dividends, if any, which may be
declared by the Company during the Financial
Year 2022-23.

Separately, in cases where a Shareholder
provides Form 15G (applicable to any resident
person other than a company or a firm) / Form
15H (applicable to a resident individual above the
age of 60 years), provided that the eligibility
conditions are being met, no TDS shall be
deducted.

(b) For Mutual Fund Shareholders, TDS is exempt

(c)

under Section 10(23D), provided Mutual Funds
provide SEBI Registration / Central Board of
Direct Taxes (CBDT) notification and declaration
that their income is exempt under Section 10
(23D) of the Income Tax Act, 1961.

For Foreign Institutional Investors (FIl) / Foreign
Portfolio Investors (FPI), tax will be deducted
under Section 196D of the Income Tax Act, 1961,
at applicable rate, including surcharge and cess.

(d) For Other Non-resident Shareholders, taxes are

required to be withheld in accordance with, the
provisions of Section 195 of the Income Tax Act,
1961 at the rates in force. However, as per
Section 90 of the Income Tax Act, 1961, the Non-
Resident Shareholder has the option to be
governed by the provisions of the Double Tax
Avoidance Agreement (DTAA) between India and
the country of tax residence of the Shareholder,
if they are more beneficial to them. For this
purpose, i.e., to avail the Tax Treaty benefits, the
Non- Resident Shareholder will have to provide
the following:

Financial Statements
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o Self-attested copy of Tax Residency Certificate
(TRC) obtained from the tax authorities of the
country of which the shareholder is resident.

e Self-declaration in Form 10F if all the details
required in this form are not mentioned in the
TRC.

e Self-attested copy of the Permanent Account
Number (PAN Card) allotted by the Indian
Income Tax authorities.

e Self-declaration,
points:

certifying the following

i. Member is and will continue to remain a tax
resident of the country of its residence
during the financial year 2022-23;

ii. Member is eligible to claim the beneficial
DTAA rate for the purposes of tax
withholding on dividend declared by the
Company;

iii. Member has no reason to believe that its
claim for the benefits of the DTAA is
impaired in any manner;

iv. Member is the ultimate beneficial owner of
its shareholding in the Company and
Dividend receivable from the Company; and

v. Member does not have a taxable presence
or a permanent establishment in India
during the financial year 2022-23.

Please note that the Company is not obligated to
apply the beneficial DTAA rates at the time of tax
deduction / withholding on dividend amounts.
Application of beneficial DTAA rate shall depend
upon the completeness and satisfactory review by
the Com

Shareholders holding the shares in electronic mode
may please note that their Dividend would be paid
through National Electronic Clearing System (NECS)
or Electronic Clearing Services (ECS) at the available
RBI locations or NEFT. The Dividend would be
credited to their Bank account as per the mandate
given by the Shareholders to their Depository
Participant(s). In the absence of availability of NECS
/ ECS / NEFT facility, the Dividend would be paid
through demand drafts / dividend warrants and the
Bank details as furnished by the respective
Depositories to the Company will be printed on
their demand drafts / dividend warrants as per the
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19.

20.

21.

applicable regulations. For Shareholders who have
not updated their Bank account details, dividend
warrants / demand drafts will be sent to their
registered addresses.

SEBI has mandated the submission of Permanent
Account Number (PAN) by every participant in
securities market. Members holding shares in
dematerialized form are, therefore requested to
submit their PAN to the Depositary Participant(s)
with  whom they are maintaining their
dematerialized accounts.

SEBI has mandated the submission of PAN, KYC
details and nomination by holders of physical
securities by March 31, 2023, and linking PAN with
Aadhaar by March 31, 2022 vide its Circular dated
November 3, 2021 and December 15, 2021.
Shareholders are requested to submit their PAN,
KYC and nomination details to the Registrar and
Share Transfer Agent of the Company, viz.,
Kfintech at einward.ris@kfintech.com. The forms
for updating the same are available at
https://www.godrejagrovet.com/investors/invest
or-service-request

In case a holder of physical securities fails to
furnish these details or link their PAN with Aadhaar
before the due date, our registrars are obligated to
freeze such folios. The securities in the frozen
folios shall be eligible to receive payments
(including dividend) and lodge grievances only
after furnishing the complete documents. if the
securities continue to remain frozen as on
December 31, 2025, the Registrar / the Company
shall refer such securities to the administering
authority under the Benami Transactions
(Prohibitions) Act, 1988, and / or the Prevention of
Money Laundering Act, 2002.

Shareholders holding shares in electronic form are
hereby informed that Bank particulars registered
against their respective Depository accounts will
be used by the Company for payment of dividend.
For the safety and interest of the Shareholders, it
is important that Bank account details are correctly
provided to the Depository Participants and
registered against their demat account.

Shareholders who hold shares in physical form and
who have not provided the information regarding
Bank particulars, are requested to immediately
notify the name of the Bank and the branch, 9-digit
MICR number, 11-digit IFS Code and the nature of
account and other required information in Form
ISR-1 along with the supporting document(s) to
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Kfintech. The said Form ISR-1 is available on the
Company’s website at
https://www.godrejagrovet.com/investors/invest
or-service-request and on the website of the
Kfintech at
https://ris.kfintech.com/clientservices/isc/default

.aSpX.

As per Regulation 40 of SEBI Listing Regulations, as
amended, securities of listed companies can be
transferred only in dematerialized form with effect
from, April 1, 2019, except in case of request
received for transmission or transposition and re-
lodged transfers of securities. Further, SEBI vide its
Circular No. SEBI/ HO/MIRSD/RTAMB/
CIR/P/2020/236 dated December 2, 2020 had fixed
March 31, 2021 as the cut-off date for re-
lodgement of transfer deeds and the shares that
are re-lodged for transfer shall be issued only in
demat mode. In In view of the same and to avail
various benefits of dematerialization and to
eliminate all risks associated with physical shares
and for ease of portfolio management, Members
are advised to dematerialize shares held by them
in physical form. Shareholders can contact the
Company or KFintech for assistance in this regard.

Shareholders holding shares in more than one folio
in the same name(s) are requested to send the
details of their folios along with share certificates
so as to enable the Company to consolidate their
holding into one folio.

Shareholders are requested to send in their queries
at least a week in advance of the AGM, to the
Company Secretary & Compliance Officer at
gavl.secretarial@godrejagrovet.com to facilitate
clarifications during the AGM.

The venue of the 31t AGM shall be deemed to be
the Registered Office of the Company situated at
Godrej One, 3™ Floor, Pirojshanagar, Eastern
Express Highway, Vikhroli (East), Mumbai 400079.

INSTRUCTIONS FOR E-VOTING AND JOINING
THE AGM:

a) Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
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Companies (Management and Administration)
Rules, 2014 and Regulation 44 of SEBI Listing
Regulations (as amended), and the Circulars
issued by the MCA, the Company is providing
facility of remote e-voting to its Members in
respect of the business to be transacted at the
ensuing 31% AGM. For this purpose, the
Company has entered into an agreement with
NSDL for facilitating voting through electronic
means, as the authorized agency. The facility of
casting votes by a Shareholder using remote e-
voting system as well as e-voting on the day of
the AGM will be provided by NSDL.

b) The remote e-voting period commences on
Tuesday, July 26, 2022 (at 9.00 a.m. IST) and
ends on Thursday, July 28, 2022 (at 5.00 p.m.
IST). The remote e-voting module shall be
disabled by NSDL for voting thereafter. The
Members, whose names appear in the Register
of Members / Beneficial Owners as on the record
date (cut-off date), i.e., Monday, July 25, 2022,
may cast their vote electronically.

c) The voting rights of Members shall be in
proportion to their share in the Paid-up Equity
Share Capital of the Company as on the cut-off
date, i.e., Monday, July 25, 2022.

INSTRUCTIONS FOR MEMBERS FOR REMOTE E-
VOTING AND JOINING GENERAL MEETING:

How do | vote electronically using NSDL e-Voting
system?

The way to vote electronically on NSDL e-Voting system
consists of two steps which are mentioned below:

STEP 1: ACCESS TO NSDL E-VOTING SYSTEM

A. Login _method for e-Voting and joining virtual
meeting for Individual shareholders holding
securities in demat mode:

In terms of Circular dated December 9, 2020 issued
by SEBI on e-Voting facility provided by listed
companies, Individual shareholders holding
securities in demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository Participants.

Shareholders are advised to update their mobile number and e-mail Id in their demat accounts in order to access e-Voting
facility.
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Login method for Individual Shareholders holding Securities in Demat Mode:

Type of Shareholders

Login Method

Individual Shareholders holding
Securities in Demat mode with
NSDL

1.

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following
URL: https://eservices.nsdl.com/ either on a Personal Computer or on
a mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under
“IDeAS” section. A new screen will open. You will have to enter your
User ID and Password. After successful authentication, you will be able
to see e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting
page. Click on options available against Company name or e-Voting
service provider - NSDL and you will be re-directed to NSDL e-Voting
website for casting your vote during the remote e-Voting period or
joining virtual AGM and voting during the AGM.

If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS” Portal or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

. Visit the e-Voting website of NSDL. Open web browser by typing the

following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have
to enter your User ID (i.e., your 16-digit demat account number held
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on options
available against company name or e-Voting service provider - NSDL
and you will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual AGM and
voting during AGM.

Shareholders / Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

.’ AppStore B Google Play
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Individual Shareholders holding 1. Existing users who have opted for Easi / Easiest, they can login through

Securities in Demat mode with their user id and password. Option will be made available to reach e-
CDsL Voting page without any further authentication. The URL for users to
login to Easi / Easiest are

https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com
and click on New System Myeasi.

2. After successful login of Easi / Easiest the user will be also able to see
the E Voting Menu. The Menu will have links of e-Voting service
provider, i.e., NSDL. Click on NSDL to cast your vote.

3. If the user is not registered for Easi / Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN from a link in www.cdslindia.com
home page. The system will authenticate the user by sending OTP on
registered mobile and e-mail as recorded in the Demat Account. After
successful authentication, user will be provided links for the respective
ESP, i.e., NSDL where the e-Voting is in progress.

Individual Shareholders (holding  User can also login using the login credentials of your demat account

Securities in Demat mode) login  through your Depository Participant registered with NSDL/CDSL for e-

through their Depository  Voting facility. Once login, you will be able to see e-Voting option. Once

Participants you click on e-Voting option, you will be redirected to NSDL / CDSL
Depository site after successful authentication, wherein you can see e-
Voting feature. Click on options available against the company name or e-
Voting service provider-NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period
or joining virtual AGM and voting during the AGM.

Important note: Members who are unable to retrieve User ID / Password are advised to use Forget User ID and Forget
Password options available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depository, i.e., NSDL and CDSL:

Login Type Helpdesk Details
Individual Shareholders holding securities Members facing any technical issue in login can contact NSDL helpdesk
in Demat mode with NSDL by sending a request at evoting@nsdl.co.in or call at toll free no.:

1800 1020 990 and 1800 22 44 30.

Individual Shareholders holding securities Members facing any technical issue in login can contact CDSL helpdesk
in Demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.com or contact at
022- 23058738 or 022-23058542-43.
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B. Login Method for e-Voting and joining virtual AGM for Shareholders other than Individual Shareholders

holding Securities in Demat Mode and Shareholders holding Securities in Physical Mode:

How to Log-in to NSDL e-Voting website?

Visit the e-Voting website of NSDL. Open web
browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

Once the home page of e-Voting system is
launched, click on the icon “Login” which is
available under ‘Shareholder / Member’ section.

Your User ID details are given below:

A new screen will open. You will have to enter your
User ID, your Password / OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL
eservices, i.e., IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and
you can proceed to Step 2 i.e., Cast your vote
electronically.

Manner of holding Shares, i.e., Demat

(NSDL or CDSL) or Physical

Your User ID is:

a)

For Members who hold shares in
Demat Account with NSDL

8 Character DP ID followed by 8 Digit Client ID

For example, if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN3QQ*** 1 2¥*¥***

b)

For Members who hold shares in
Demat Account with CDSL

16 Digit Beneficiary ID

For example, if your Beneficiary ID is 12**********x*** then your user ID

iS 12**************

c)

For Members holding shares in
Physical Form.

EVEN Number 120362 of the Company, followed by Folio Number
registered with the Company

For example, if Folio Number is 001*** and EVEN is 120362 then user ID is

120362001 ***

5.

Password Details for Shareholders other than
Individual Shareholders are given below:

a) If you are already registered for e-Voting, then
you can user your existing password to login and
cast your vote.

b) If you are using NSDL e-Voting system for the first
time, you will need to retrieve the ‘initial
password’ which was communicated to you.
Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the
system will force you to change your password.

c) How to retrieve your ‘initial password’?

i) If your email ID is registered in your Demat
Account or with the Company, your ‘initial
password’ is communicated to you on your e-
mail ID. Trace the e-mail sent to you from NSDL
from your mailbox. Open the email and open
the attachment, i.e., a .pdf file. Open the .pdf
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file. The password to open the .pdf file is your
8-digit Client ID for NSDL Account, last 8 digits
of Client ID for CDSL account or Folio Number
for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘Initial
password’.

ii) If your e-mail ID is not registered, please follow
steps mentioned below in process for those
shareholders whose email ids are not
registered.

If you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you
are holding shares in your Demat Account with
NSDL or CDSL) option available on
www.evoting.nsdl.com.
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b) Physical User Reset Password?” (If you are
holding shares in Physical mode) option available
on www.evoting.nsdl.com.

c) If you are still unable to get the password by
aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your Demat
Account number / Folio Number, your PAN, your
name, your registered address etc.

d) Members can also use the OTP (One Time
Password) based login for casting the votes on
the e-Voting system of NSDL.

7. After entering your password, tick on “Agree to
Terms and Conditions” by selecting on the check
box.

8. Now, you will have to click on “Login” button.

9. Afteryou click on the “Login” button, Home page
of e-Voting will open.

Step 2: Cast your Vote Electronically and Join
General Meeting on NSDL e-Voting system:

How to cast your vote electronically and join
General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to
see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General
Meeting is in active status.

2. Select “EVEN” of Company, which is 120362, for
which you wish to cast your vote during the remote
e-Voting period or cast your vote during the AGM.
For joining virtual AGM, you need to click on
“VC/OAVM” link placed under “Join Meeting”.

3. Now you are ready for e-Voting as the Voting page
opens.

4. Cast your vote by selecting appropriate options, i.e.,
Assent or Dissent, verify / modify the number of
Equity Shares for which you wish to cast your vote
and click on “Submit” and also “Confirm” when
prompted.

5. Upon confirmation, the message “Vote cast
successfully” will be displayed.

6. You can also take the printout of the votes cast by
you by clicking on the print option on the
confirmation page.
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Once you confirm your vote on the resolution, you
will not be allowed to modify your vote.

General Guidelines for Shareholders:

1.

Institutional  Shareholders (i.e., other than
individuals, Hindu Undivided Family (HUF), NRI etc.)
are required to send scanned copy (PDF/JPG format)
of the relevant Board Resolution Power of Authority
/ Authority Letter, etc., with attested specimen
signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail

to narasimhan.b8@gmail.com and
ab@bnpassociates.in, with a copy marked to
gavl.secretarial@godrejagrovet.com and

evoting@nsdl.co.in. Institutional Shareholders can
also upload their Board Resolution / Power of
Authority / Authority Letter, etc. by clicking on
“Upload Board Resolution / Authority Letter”
displayed under “e-voting” tab in their login.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login to
the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct
password. In such an event, you will need to go
through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and E-
voting User Manual for Shareholders available at the
download section of www.evoting.nsdl.com or call
on toll free no.: 1800 1020 990 and 1800 22 44 30 or
send a request to Ms. Pallavi Mhatre, Manager,
NSDL at the designated e-mail ID:
evoting@nsdl.co.in.

Process for those Shareholders whose E-mail Ids
are not registered with the Depositories for
procuring User Id and Password and Registration
of E-mail Ids for E-voting for the Resolutions set
out in the Notice of the AGM:

In case shares are held in physical mode, please
provide Folio No., Name of Shareholder, scanned
copy of the Share Certificate (front and back),
Permanent Account Number (PAN) Card (self-
attested scanned copy), Aadhaar Card (self-attested
scanned copy) to KFintech on its website at
https://www.kfintech.com/.

In case shares are held in demat mode, please
provide DPID-CLID (16-digit DPID + CLID or 16-digit


https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
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beneficiary ID), Name, client master or copy of
Consolidated Account statement, PAN (self-attested
scanned copy), Aadhaar Card (self-attested scanned
copy) to your Depository Participant (DP). If you are
an Individual shareholder holding securities in
demat mode, you are requested to refer to the login
method explained at Step 1(A), i.e., Login method for
e-Voting and joining virtual AGM for Individual
Shareholders holding securities in demat mode.

3. Alternatively, Shareholder / Member may send a
request to evoting@nsdl.co.in for procuring User Id
and Password for e-voting by providing above
mentioned documents.

4. In terms of SEBI Circular dated December 9, 2020 on
e-Voting facility provided by listed companies,
Individual Shareholders holding securities in Demat
mode are allowed to vote through their Demat
account maintained with Depositories and
Depository Participants. Shareholders are required
to update their mobile number and e-mail ID
correctly in their Demat account in order to access
e-Voting facility.

INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON
THE DAY OF THE AGM:

1. The procedure for e-Voting on the day of the AGM is
same as the instructions mentioned above for
remote e-voting.

2. Only those Members / Shareholders, who will be
present in the AGM through VC / OAVM facility and
have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote
through e-Voting system in the AGM.

3. Members who have voted through Remote e-Voting
will be eligible to attend the AGM. However, they
will not be eligible to vote at the AGM.

4. The details of the person who may be contacted for
any grievances connected with the facility for e-
Voting on the day of the AGM shall be the same
person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING
THE AGM THROUGH VC / OAVM:

1. Member will be provided with a facility to attend the
AGM through VC / OAVM through the NSDL e-Voting
system. Members may access by following the steps
mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of
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“VC/OAVM link” placed under “Join meeting” menu
against the Company’s name. You are requested to
click on VC/OAVM link placed under Join General
Meeting menu. The link for VC / OAVM will be
available in Shareholder / Member login where the
EVEN of Company (120362) will be displayed. Please
note that the Members who do not have the User ID
and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same by
following the remote e-Voting instructions
mentioned in the AGM Notice to avoid last minute
rush.

. The Members can join the AGM in the VC / OAVM

mode 30 (Thirty) minutes before and after the
scheduled time of commencement of the AGM, by
following the procedure mentioned in the Notice.
The facility of participation at the AGM through VC /
OAVM will be made available for 1,000 Members on
first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders’
Relationship Committee, Auditors, etc. who are
allowed to attend the AGM without restriction on
account of first come first served basis.

Members are encouraged to join the Meeting
through Laptops for better experience.

Further, Members will be required to allow Camera
and use Internet with a good speed to avoid any
disturbance during the AGM.

Please note that Members connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio / Video loss
due to fluctuation in their respective network. It is,
therefore, recommended to use a stable Wi-Fi or
LAN connection to mitigate any kind of aforesaid
glitches.

. Shareholders who would like to express their views

/ have questions may send their questions in
advance, mentioning their name Demat Account
number / Folio Number, e-mail Id, mobile number at
gavl.secretarial@godrejagrovet.com. The same will
be replied by the company suitably, either in
advance or at the time of AGM.

Members who would like to express their views or
ask questions during the AGM may register
themselves as a speaker by sending their request
from their registered e-mail address mentioning
their name, DP ID and Client ID / Folio Number, PAN,


mailto:evoting@nsdl.co.in
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password by using “Forgot User Details/Password”
or “Physical User Reset Password” option available
on www.evoting.nsdl.com or call on toll free no.
1800 1020 990 and 1800 22 44 30. In case of
Individual Shareholder holding securities in Demat
mode who acquires Shares of the Company and
becomes a Member of the Company after sending of
the Notice of AGM and holding Shares as of the Cut-
off date, i.e., Friday, July 22, 2022 may follow steps
mentioned in the Notice of the AGM under “Access
to NSDL e-Voting system”.

Statutory Reports

mobile number at 26. The Scrutinizer shall, after the conclusion of voting
gavl.secretarial@godrejagrovet.com from Monday, at the Meeting, unblock and count the votes cast
July 18, 2022 to Saturday, July 23, 2022. Those during the meeting and through remote e-voting, in
Members who have registered themselves as a the presence of at least 2 (Two) witnesses not in the
speaker will only be allowed to express their views / employment of the Company and shall make a
ask questions during the AGM. The Company consolidated Scrutinizer’s report of the total votes
reserves the right to restrict the number of speakers cast in favour or against, if any, to the Chairman or a
depending on the availability of time for the AGM. Director or Company Secretary authorized in writing,
who shall countersign the same and declare the
Members who need assistance before or during the result of the voting forthwith.
AGM, can contact Ms. Pallavi Mhatre, Manager,
NSDL  at  the  designated  e-mail  ID: 27. The results shall be declared not later than 2 (Two)
evoting@nsdl.co.in. working days of conclusion of the AGM. The results
declared along with the Scrutinizer’s Report will be
. Any person holding Shares in physical form and Non- placed on the website of the Company at
individual Shareholder, who acquires shares of the www.godrejagrovet.com immediately after the
Company and becomes a Member of the Company result is declared by the Chairman and will
after the Notice of AGM is sent through e-mail and simultaneously be forwarded to BSE Limited and
holding Shares as of the Cut-off date, i.e., Friday, July National Stock Exchange of India Limited, where
22, 2022, may obtain the login ID and password by Equity Shares of the Company are listed.
sending a request at evoting@nsdl.co.in or the
Corppany or I.<F|ntech. However, if he/she .'S already 28. Subject to receipt of requisite number of votes, the
registered with NSPL for ref“‘?te e-voting, then Resolutions shall be deemed to be passed on the
he/she can use his/her existing User ID and date of the Meeting, i.e., Friday, July 29, 2022.
password for casting the vote. If he/she has forgot
his/her password, hefshe can reset his/her 29. The Board of Directors of the Company, vide a

Resolution by Circulation passed on May 28, 2022,
upon recommendation of the Nomination and
Remuneration Committee, has approved the re-
appointment of Mr. Natarajan Srinivasan (DIN:
00123338), as an “Independent Director” of the
Company, for a second term of 5 (Five) years with
effect from July 18, 2022, i.e., upto July 27, 2027. The
Shareholders, by a Special Resolution passed
through Postal Ballot whose results were declared
on July 2, 2022, has approved the said re-
appointment.

By Order of the Board of Directors

Sd/-

Vivek Raizada

Head - Legal & Company Secretary &
Compliance Officer

Financial Statements

Place: Mumbai
Date: July 6, 2022

Registered Office:

“Godrej One”, 3" Floor, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079, Maharashtra, India

Tel. No.: 022- 2519 4416; Fax No.: 022-2519 5124

Website: www.godrejagrovet.com;

Email: gavlinvestors@godrejagrovet.com;
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Corporate Identity Number (CIN): L15410MH1991PLC135359
ANNEXURE TO THE NOTICE OF THE 31 (THIRTY-FIRST)

ANNUAL GENERAL MEETING (AGM) OF GODREJ AGROVET LIMITED

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“THE ACT”):

The Explanatory Statement in terms of the provisions of Section 102(1) of the Act, sets out all material facts relating to
the Business mentioned at Item Nos. 5 to 8 in the accompanying Notice for convening the 31t (Thirty-First) Annual
General Meeting (“AGM”) of Godrej Agrovet Limited on Friday, July 29, 2022 at 4.00 p.m. (IST):

ORDINARY BUSINESS:

Ordinary Resolution under Item No.5:

Re-appointment of BSR & Co. LLP, Chartered
Accountants as the “Statutory Auditors” of the
Company for a second term of 5 (Five) years:

BSR & Co. LLP, Chartered Accountants (Firm Registration
Number: 101248W/W-100022), were appointed as the
“Statutory Auditors” of the Company at the 26™ (Twenty
Sixth) Annual General Meeting (“AGM”) of the
Shareholders of the Company held on August 4, 2017,
pursuant to Sections 139 to 144 of the Companies Act,
2013 and Rules 3 to 6 of the Companies (Audit and
Auditors) Rules, 2014, for a term of 5 (Five) years, to hold
office from the conclusion of the 26™ (Twenty Sixth)
AGM, till the conclusion of the 31% (Thirty First) AGM.

BSR & Co. LLP are eligible and willing to be re-appointed
for a second term of 5 (Five) years. BS R & Co. LLP have
conveyed their eligibility and consent in writing for re-
appointment as the “Statutory Auditors” of the
Company and have issued certificate confirming that
their re-appointment, if made, will be within the limits
prescribed under the provisions of Section 139 of the
Companies Act, 2013 ('the Act') and the rules made
thereunder.

Upon recommendation by the Audit Committee, the
Board of Directors of the Company, at its Meeting held
on the same day, i.e.,, on May 9, 2022, has
recommended for approval of the Shareholders at the
ensuing 31% (Thirty First) AGM of the Company, the re-
appointment of B SR & Co. LLP, Chartered Accountants,
as the “Statutory Auditors” of the Company, for a second
term of 5 (Five) Years, to hold office from the conclusion
of the 31% (Thirty First) AGM till the conclusion of the
36 (Thirty Sixth) AGM, i.e., to conduct the Statutory
Audit of the Company from the Financial Year 2022-23
upto the Financial Year 2026-27, at such remuneration
as may be mutually agreed between the Board of
Directors and Statutory Auditors for conducting the
audit. The Board of Directors, in consultation with the
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Audit Committee, may alter and vary the terms and
conditions of re-appointment, including remuneration,
in such manner and to such extent as may be mutually
agreed with the Statutory Auditors.

BSR & Co. LLP is a member entity of BSR & Affiliates, a
network registered with the Institute of Chartered
Accountants of India (“ICAI”). The other entities which
are part of the BSR & Affiliates include, BSR & Associates
LLP, BSR & Company, BSR and Co., BSR and Associates,
BSR and Company. The firm has offices in various cities
across the country. BSR & Co. LLP is a multi-disciplinary
audit firm catering to various clients in diverse sectors.
BSR & Co. LLP holds the ‘Peer Review’ Certificate as
issued by ICAIl, as required under Regulation 33 of the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements), Regulations,
2015.

The Board recommends the Ordinary Resolution set
forth in Item No. 5 for approval of the Shareholders.

None of the Directors or Key Managerial Personnel of

the Company or their relatives are interested or
concerned, financially or otherwise, in the resolution.

SPECIAL BUSINESSES:

Ordinary Resolution under Item No. 6:

Ratification of Remuneration of M/s. P. M.
Nanabhoy & Co., Cost Accountants, Mumbai,
appointed as the “Cost Auditors” of the Company
for the Financial Year ending March 31, 2023:

Upon recommendation made by the Audit Committee,
the Board of Directors of the Company, at its Meeting
held on May 9, 2022, has appointed M/s. P. M.
Nanabhoy & Co., Cost Accountants, Mumbai (Firm
Registration Number: 00012), as the “Cost Auditors” of
the Company for the Financial Year 2022-23, pursuant
to Section 148 and other applicable provisions of the
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Companies Act, 2013 (“the Act”), the Companies (Audit
and Auditors) Rules, 2014 and the Companies (Cost
Records and Audit) Rules, 2014.

Pursuant to Rule 14 of the Companies (Audit and
Auditors) Rules, 2014, the remuneration of X 1,38,000/-
(Rupees One Lakh Thirty Eight Thousand Only) per
annum, exclusive of applicable tax(es) and
reimbursement of out-of-pocket expenses at actuals, if
any, payable to the Cost Auditors, as recommended by
the Audit Committee and approved by the Board of
Directors, shall require subsequent ratification by the
Shareholders.

Based on the certification received from the Cost
Auditors, it may be noted that:

i. the Cost Auditors do not suffer from any
disqualifications as specified under Section 141(3)
of the Act;

ii. their appointment is in accordance with the limits
specified in Section 141(3)(g) of the Act;

iii. none of their Partners is in the Whole-Time
employment of any Company; and

iv. they are an independent firm of Cost Accountants
holding valid certificate of practice and are atarm’s
length relationship with the Company, pursuant to
Section 144 of the Act.

The Board recommends the Ordinary Resolution set
forth in Item No. 6 for approval of the Shareholders.

None of the Directors or Key Managerial Personnel of

the Company or their relatives are interested or
concerned, financially or otherwise, in the resolution.

Special Resolution under Item No. 7:

Appointment of Mr. Burjis Godrej (DIN:
08183082) as an “Executive Director” of the
Company for a term of 5 (Five) years to be
effective from November 1, 2022 upto October
31, 2027:

The Board of Directors of the Company at its Meeting
held on February 4, 2022, has approved the
appointment of Mr. Burjis Godrej (DIN: 08183082), as an
“Executive Director” on the Board of the Company, for
a term of 5 (Five) Years to be effective from November
1, 2022 upto October 31, 2027, subject to approval of
the Shareholders at the ensuing 31% Annual General
Meeting (“AGM”) of the Company.
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The Company has received the requisite consent,
disclosure(s) and declaration(s) from Mr. Burjis Godrej
as required under the provisions of the Companies Act,
2013 (“the Act”) and the Securities and Exchange Board
of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and also declaration
confirming that he is not disqualified from being
appointed as a Director in terms of Section 164 of the
Act and that no order of Securities and Exchange Board
of India (SEBI) or any other such authority has been
passed against Mr. Burjis Godrej debarring him from
accessing the capital markets or restraining him from
holding the position of Director in any listed company.

In accordance with the provisions of Sections 196, 197,
203 and other applicable provisions of the Act and the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, read with Schedule
V to the Companies Act, 2013, the proposed
remuneration of Mr. Burjis Godrej as an “Executive
Director” of the Company and the terms and conditions
of his re-appointment require approval of the
Shareholders by way of a Special Resolution.

The brief profile of Mr. Burjis Godrej in terms of
Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) 2015 and Secretarial
Standards on General Meetings (SS-2) issued by the
Institute of Company Secretaries of India (ICSI) is
provided in this Notice.

The proposed remuneration and terms and conditions
of appointment of Mr. Burjis Godrej are as given below:

Term:

Period of 5 (Five) years, with effect from November 1,
2022 upto October 31, 2027

Nature of Duties:

Mr. Burjis Godrej shall carry out such functions, exercise
such powers and perform such duties as the Board shall,
from time to time, in its absolute discretion determine
and entrust to him.

Remuneration:

e Basic salary in the range of X 30,00,000/- (Rupees
Thirty Lakh Only) per annum to X 50,00,000/-
(Rupees Fifty Lakh Only) per annum with such
increments each year, as may be decided by the
Nomination and Remuneration Committee and/or
the Board of Directors from time to time, based on
merit and taking into account the Company’s
performance for the year.

Financial Statements
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e Other benefits, perquisites and allowances,
including variable pays, performance linked

incentives and long term incentives, as may be
determined by the Nomination and Remuneration
Committee and/or the Board of Directors, from time
to time, as per the Rules of the Company.

e Contribution to Provident Fund, Gratuity Fund
and/or Superannuation Fund as per the Rules of the
Company.

e Mr. Burjis Godrej shall not be paid any sitting fees for
attending Meetings of the Board or of any
Committee thereof.

Minimum Remuneration:

Notwithstanding anything to the contrary herein
contained where in any Financial Year during the
currency of the tenure of Mr. Burjis Godrej, the
Company has no profits or its profits are inadequate, the
Company will pay remuneration by way of salary and
perquisites and allowances as specified above, subject
to compliance with the applicable provisions of
Schedule V to the Companies Act, 2013, if and to the
extent necessary.

Other Terms of Appointment:

e In terms of the Article 130 of the Articles of
Association of the Company, Mr. Burjis Godrej shall
not be liable to retire by rotation.

e The terms and conditions of his appointment,
including any change in his designation or
remuneration, may be altered and varied from time
to time by the Nomination and Remuneration
Committee and / or Board of Directors as it may, in
its discretion, deem fit, irrespective of the limits
stipulated under Schedule V to the Companies Act,
2013, or any amendments made hereinafter in this
regard, in such manner as may be agreed to between
the Board and Mr. Burjis Godrej, subject to such
approvals as may be required.

e Mr. Burjis Godrej shall not become interested or
otherwise concerned, directly or through his spouse
and/or children, in any selling agency of the
Company.

e The employment of Mr. Burjis Godrej may be
terminated by the Company without notice or
payment in lieu of notice:

a) If, he is found guilty of any gross negligence,
default or misconduct in connection with or
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affecting the business of the Company or any
subsidiary or associated company to which he is
required by the Agreement to render services; or

b) In the event of any serious repeated or
continuing breach (after prior warning) or non-
observance by him of any of the stipulations
contained in the agreement executed between
the Company and Mr. Burjis Godrej; or

c) In the event the Board expresses its loss of
confidence in him.

e If and when the Agreement expires or is terminated
for any reason whatsoever, Mr. Burjis Godrej will
cease to be the “Executive Director” and may cease
to be a “Director”. If at any time, Mr. Burjis Godrej
ceases to be a “Director” of the Company for any
reason whatsoever, he shall cease to be the
“Executive Director” and the Agreement shall
forthwith terminate. If at any time, Mr. Burjis Godrej
ceases to be in the employment of the Company for
any reason whatsoever, will cease to be the
“Executive Director” and may cease to be a
“Director” of the Company.

e The appointment may be terminated by either party
by giving to the other party 3 (Three) months’ notice
of such termination or the Company paying 3 (Three)
months’ basic salary in lieu thereof.

e The terms and conditions of the appointment of Mr.
Burjis Godre] also include clauses pertaining to
adherence to the Code of Conduct for the Board of
Directors and Senior Management Personnel of the
Company.

The Statement as required under Section Il of Part Il of
Schedule V to the Companies Act, 2013 is annexed to
this Notice.

The Board of Directors recommends the Special
Resolution as set out in Item No. 7 in the Notice for
approval of the Shareholders.

Except Mr. Nadir B. Godrej, Mr. Jamshyd Godrej, Ms.
Tanya A. Dubash, Ms. Nisaba Godrej and Mr. Pirojsha
Godrej, none of the other Directors or Key Managerial
Personnel or their relatives are in any way, whether
financially or otherwise, concerned or interested in this
Resolution.

Special Resolution under Item No. 8:

Re-appointment of Mr. Balram S. Yadav (DIN:
00294803) as the “Managing Director” of the
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Company for a further period commencing from
September 1, 2022 upto April 30, 2025

The Board of Directors of the Company, at its Meeting
held on May 12, 2017, had approved re-appointment of
Mr. Balram S. Yadav for a period of 5 (Five) years
commencing from September 1, 2017 upto August 31,
2022, upon recommendation of the Nomination and
Remuneration Committee at its Meeting held on the
same day. The said re-appointment, along with the
remuneration and the terms and conditions of
appointment, were also approved by the Shareholders
by way of a Special Resolution at the Extra-ordinary
General Meeting held on May 12, 2017.

As the current tenure of Mr. Balram S. Yadav as the
“Managing Director” of the Company will expire on
August 31, 2022, the Board of Directors, at its Meeting
held on May 9, 2022, upon recommendation of the
Nomination and Remuneration Committee at its
Meeting held on the same day, approved the re-
appointment of Mr. Balram S. Yadav as the “Managing
Director” of the Company for a further period from
September 1, 2022 upto April 30, 2025, subject to the
approval of the Shareholders of the Company at the
ensuing 31 Annual General Meeting of the Company.

The Company has received the requisite consent,
disclosure(s) and declaration(s) from Mr. Balram S.
Yadav as required under the provisions of the
Companies Act, 2013 and the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and also declaration
confirming that he is not disqualified from being
appointed as a Director in terms of Section 164 of the
Companies Act, 2013 and that no order of Securities and
Exchange Board of India (SEBI) or any other such
authority has been passed against Mr. Balram S. Yadav
debarring him from accessing the capital markets or
restraining him from holding the position of Director in
any listed company.

In accordance with the provisions of Sections 196, 197,
203 and other applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
read with Schedule V to the Companies Act, 2013, the
proposed remuneration of Mr. Balram S. Yadav as the
“Managing Director” of the Company and the terms and
conditions of his re-appointment require approval of the
Shareholders by way of a Special Resolution.

The brief profile of Mr. Balram S. Yadav in terms of
Regulation 36(3) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure
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Requirements) Regulations, 2015, is annexed to this
Notice.

The proposed remuneration and terms and conditions
of re-appointment of Mr. Balram S. Yadav are as given
below:

Term:

Period commencing from September 1, 2022 upto April
30, 2025

Nature of Duties:

Mr. Balram S. Yadav shall carry out such functions,
exercise such powers and perform such duties as the
Board shall, from time to time, in its absolute discretion
determine and entrust to him.

Remuneration:

e Basic salary in the range of X 1,57,00,000/- (Rupees
One Crore Fifty Seven Lakh Only) per annum to
% 2,50,00,000/- (Rupees Two Crore Fifty Lakh Only)
per annum with such increments each year, as may
be decided by the Nomination and Remuneration
Committee and/or the Board of Directors from time
to time, based on merit and taking into account the
Company’s performance for the year.

e Other benefits, perquisites and allowances,
including variable pays, performance linked
incentives and long term incentives (in the form of
cash and/or stock options under the Company’s
existing Employees Stock Grant Scheme, 2018), as
may be determined by the Nomination and
Remuneration Committee and/or the Board of
Directors, from time to time, as per the Rules of the
Company.

e Contribution to Provident Fund, Gratuity Fund
and/or Superannuation Fund as per the Rules of the
Company.

e Mr. Balram S. Yadav shall not be paid any sitting fees
for attending Meetings of the Board of Directors or
of any Committee thereof.

Minimum Remuneration:

Notwithstanding anything to the contrary herein
contained, where in any Financial Year during the
currency of the tenure of Mr. Balram S. Yadav, the
Company has no profits or its profits are inadequate, the
Company will pay remuneration by way of salary and

Financial Statements
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perquisites and allowances as specified above, subject
to compliance with the applicable provisions of
Schedule V to the Companies Act, 2013 and the Rules
framed thereunder, if and to the extent necessary, with
the requisite approvals.

Other Terms of Re-appointment:

e In terms of the Article 130 of the Articles of
Association of the Company, Mr. Balram S. Yadav
shall not be liable to retire by rotation.

e The terms and conditions of his re-appointment,
including any change in his designation or
remuneration, may be altered and varied from time
to time by the Nomination and Remuneration
Committee and / or Board of Directors as it may, in
its discretion, deem fit, irrespective of the limits
stipulated under Schedule V to the Companies Act,
2013, or any amendments made hereinafter in this
regard, in such manner as may be agreed to between
the Board and Mr. Balram S. Yadav, subject to such
approvals as may be required.

e Mr. Balram S. Yadav shall not become interested or
otherwise concerned, directly or through his spouse
and/ or children, in any selling agency of the
Company.

e The employment of Mr. Balram S. Yadav may be
terminated by the Company without notice or
payment in lieu of notice:

a) If, he is found guilty of any gross negligence,
default or misconduct in connection with or
affecting the business of the Company or any
subsidiary or associated company to which he is
required by the Agreement to render services; or

b) In the event of any serious repeated or
continuing breach (after prior warning) or non-
observance by him of any of the stipulations

Date: July 6, 2022
Place: Mumbai

Registered Office:

contained in the agreement executed between
the Company and Mr. Balram S. Yadav; or

c) In the event the Board expresses its loss of
confidence in him.

e If and when the Agreement expires or is terminated
for any reason whatsoever, Mr. Balram S. Yadav will
cease to be the “Managing Director” and may cease
to be a “Director”. If at any time, Mr. Balram S. Yadav
ceases to be a “Director” of the Company for any
reason whatsoever, he shall cease to be the
“Managing Director” and the Agreement shall
forthwith terminate. If at any time, Mr. Balram S.
Yadav ceases to be in the employment of the
Company for any reason whatsoever, will cease to
be the “Managing Director” and may cease to be a
“Director” of the Company.

e The re-appointment may be terminated by either
party by giving to the other party, 3 (Three) months’
notice in writing of such termination or the Company
paying 3 (Three) months’ basic salary in lieu thereof.

e The terms and conditions of the re-appointment of
Mr. Balram S. Yadav also include clauses pertaining
to adherence to the Code of Conduct for the Board
of Directors and Senior Management Personnel of
the Company.

The Statement as required under Section Il of Part Il of
Schedule V to the Companies Act, 2013 is annexed to
this Notice.

The Board of Directors recommends the Special
Resolution as set out in Item No. 8 in the Notice for
approval of the Shareholders.

Except Mr. Balram S. Yadav, none of the other Directors
or Key Managerial Personnel or their relatives are in any
way, whether financially or otherwise, concerned or
interested in this Resolution.

By Order of the Board of Directors

Sd/-

Vivek Raizada

Head - Legal & Company Secretary &

Compliance Officer

“Godrej One”, 3" Floor, Pirojshanagar, Eastern Express Highway,

Vikhroli (East), Mumbai — 400 079, Maharashtra, India
Tel. No.: 022- 2519 4416; Fax No.: 022-2519 5124
Website: www.godrejagrovet.com;

Email: gavlinvestors@godrejagrovet.com;

Corporate Identity Number (CIN): L15410MH1991PLC135359


http://www.godrejagrovet.com/
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ANNEXURE TO THE NOTICE OF 315" (THIRTY-FIRST) ANNUAL GENERAL MEETING:

Statement as per item (iv) of third proviso of Section Il of Part Il of Schedule V to the Companies Act, 2013:

(1)

(2)

(3)

GENERAL INFORMATION:

Business Object of the Company / Nature of Industry:

The Company’s Main Object as per the Memorandum of Association of the Company is to carry on the business of
processing, converting, producing, manufacturing, formulation, using, buying, acquiring, storing, packing, selling,
transporting, distributing, importing, exporting, trading and disposing off all types of animal, poultry feeds, articles
of food for consumption of animals, birds, insects, fish, plants of any other living organism, Agro chemicals including
long chain alcohols, its precursors and derivatives, sterols, futures, chemical pesticides, plant growth promoters,
plant growth suppressors, including succericide, bio-fertilizers, organic and inorganic fertilizers, manures, herbal
pesticides including neem based pesticides, slow nitrogen release urea, and other chemicals based agricultural
inputs, agricultural implements, including tractors, harvesters, pumps, drip irrigation, sprinklers, bore-well, plant
protection appliance, sprayers, dusting equipment, veterinary medicines, diagnostics, vaccines, syringes, tissue
culture, aqua culture, vegetable and oil seeds pulses, cereals and multiplication thereof.

Date or Expected Date of Commencement of Commercial Production: The Company is in business since
November 25, 1991.

In case of New Companies, Expected Date of Commencement of Activities as per Project approved by
Financial Institutions appearing in the Prospectus: Not Applicable as the Company is an existing Company

(4) Financial Performance based on given Indicators:
(Amount ¥ in Crore)
Particulars Financial Year Financial Year Financial Year
ended ended ended

March 31,2022 March 31,2021 March 31, 2020
Revenue from Operations 6,170.44 4,389.83 4,976.29
Other Income 106.74 100.77 41.01
Total Income 6,289.34 4,513.81 5,159.69
Total Expenses (5,828.99) (4,161.25) (4,800.47)
Profit Before Tax 460.35 352.56 359.22
Tax Expense (100.13) (73.56) (65.91)
Profit for the Year 360.22 279.00 293.31
Total Comprehensive Income 358.37 281.71 290.86

Earnings per Equity Share
(Nominal value of Rs.10/- each, fully paid-up)

Basic (in Rs.) 18.75 14.53 15.27
Diluted (In Rs.) 18.74 14.52 15.27
(1) Foreign Investments and collaborations, if any:

The Company has made investment in the following foreign entities:

1. ACI Godrej Agrovet Private Limited, Bangladesh
2. AlRahba International Trading LLC, Abu Dhabi, United Arab Emirates (UAE)
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Il INFORMATION

ABOUT THE APPOINTEES:

Mr. Balram S. Yadav
(Managing Director)

Mr. Burjis Godrej
(Proposed Executive Director)

Background Details

Mr. Balram S. Yadav holds a Bachelor’s degree of Science in
Agriculture from The Haryana Agricultural University and a
Post Graduate Diploma in Management from the Indian
Institute of Management, Ahmedabad. He has completed
agribusiness seminar from Harvard Business School. He has
been associated with our Company since March 1, 1992. He
has experience in sales, marketing and operations in animal
feed, crop protection, poultry and oil palm businesses. He
began his career with the Godrej group in 1990 and over the
years he has handled various roles across businesses and
regions. He became a business head in 1999 for the
integrated poultry business. He was involved in establishing
the Real Good Chicken and Yummiez brands in India.

In 2007, he was appointed the Executive Director and
President of our Company and as the Managing Director of
our Company in 2009. He is the former Chairman of
Compound Livestock Feed Manufacturers Association of
India, an association of livestock industry. He was appointed
as a Director of the Company with effect from September 1,
2007.

Thus, Mr. B. S. Yadav possesses adequate qualification with
expert and specialized knowledge in the field of his
profession.

Mr. Burjis Godrej is currently Head of Special Projects at
Godrej Agrovet Limited (“GAVL”), where he focuses on
coordinating projects between different divisions of GAVL
and intrapreneurship. He completed his MBA from
Harvard Business School in 2021.

He first joined GAVL in 2017 working on new product
development in the strategy division. His role involved
monitoring R&D activities, product quality improvement,
new product trials and innovation partnerships with
external organizations.

Before joining GAVL, he worked for Conservis
Corporation, a firm that provides software for farmers
(now a Joint Venture between RaboBank and Tellus
Corporation). His role there involved software
implementation, customer success, water quality
monitoring and sales development.

Thus, Mr. Burjis Godrej possesses adequate qualification
with expert and specialized knowledge in the field of his
profession.

Past Remuneration

The remuneration received by Mr. Balram S. Yadav as the
“Managing Director” during the last 3 (Three) years was as
follows:

Period of Payment Remuneration
From To (Amount in X)
(DD/MM/YYYY)  (DD/MM/YYYY)
01/04/2019 31/03/2020 3,83,64,800
01/04/2020 31/03/2021 3,90,51,539
01/04/2021 31/03/2022 7,45,62,170

*Includes perquisite value of Shares granted under
Employees Stock Grant Scheme, 2018 (ESGS).

Not Applicable

Recognition /
Awards /
Accolades

B.Sc. (Agronomy) — 2" Rank holder & PGDM

. Keynote speaker at FALI Convention, Jalgaon - 2022
. Speaker at Cll Agrivision Conference, Hyderabad -

2019
. Speaker at CLFMA annual conference, Goa - 2018
. Completed AMP - Executive education for

agribusiness-  Cornell  University College of
Agriculture and Life Sciences - Ithaca, NY, USA - 2018

Job profile and his
Suitability

Mr. B. S. Yadav, Managing Director looks after the overall
management of the Company, subject to the
superintendence, control and direction of the Board of
Directors of the Company.

Considering the qualification and experience of Mr.
Balram Singh Yadav and his excellent performance as the
“Executive Director & President” of the Company (from
September 1, 2007 to May 19, 2009) and as the “Managing
Director” (since May 20, 2009), the Nomination and
Remuneration Committee and thereafter the Board of
Directors, have recommended payment of managerial
remuneration to him as per Schedule V to the Companies
Act, 2013, in case of loss or inadequacy of profits.

Mr. Burjis Godrej, proposed Executive Director, will look
after the management of day-to-day affairs of the
Company, subject to the superintendence, control and
direction of the Board of Directors of the Company.

Considering the qualification and experience of Mr. Burjis
Godrej and his excellent performance at the various
Positions of the Company since 2017, the Nomination and
Remuneration Committee and thereafter the Board of
Directors, have recommended payment of managerial
remuneration to him as per Schedule V to the Companies
Act, 2013, in case of loss or inadequacy of profits.
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Proposed
Remuneration

The remuneration of Mr. Balram S. Yadav shall be as per
the Resolution stated above.

The remuneration of Mr. Burjis Godrej shall be as per
the Resolution stated above.

Comparative
remuneration
profile with
respect to
industry, size of
the company,
profile of the
position and
person

The remuneration of Mr. Balram S. Yadav will be in tune
with the remuneration in similar sized industries in same
segment of business.

The proposed remuneration compares favourably with
that being offered to similarly qualified and experienced
persons from the industry and the professionals with an
entrepreneurial background.

The remuneration of Mr. Burjis Godrej will be in tune with
the remuneration in similar sized industries in same
segment of business.

The proposed remuneration compares favourably with
that being offered to similarly qualified and experienced
persons from the industry and the professionals with an
entrepreneurial background.

Pecuniary
relationship
directly or
indirectly with the
Company, or
relationship with
the managerial
personnel & other
directors, if any

Other than the remuneration stated above, Mr. Balram
S. Yadav has no other pecuniary relationship, directly or
indirectly, with the Company, except that he is holding
1.72% of the Paid-up Equity Share Capital of the
Company.

Other than the remuneration stated above, Mr. Burjis
Godrej has no other pecuniary relationship, directly or
indirectly, with the Company.

Mr. Burjis Godrej is a:

e Son of Mr. Nadir Godrej, Chairman & Non-
Executive Director;

e Nephew of Mr. Jamshyd Godrej, Non-Executive,
Non-Independent Director; and

e Cousin Brother of Ms. Tanya Dubash (Non-
Executive, Non-Independent Director), Ms. Nisaba
Godrej (Non-Executive, Non-Independent Director)
and Mr. Pirojsha Godrej (Non-Executive, Non-
Independent Director).

I. Other Information:

1. Reasons of
inadequate profits

loss or

Your Company is a diversified, research and development focused agri-business Company with

Financial Statements

Steps taken or proposed to
be taken for improvement

Expected increase in
productivity and profits in
measurable terms

operations across 5 (Five) business verticals — animal feed, crop protection, oil palm, dairy and
poultry and processed foods. The Company focuses on improving the productivity of farmers by
innovating products and services that sustainably increase crop and livestock yields.

The Company has not incurred loss in the preceding Financial Year 2021-22. However, the ever
changing domestic and international market conditions, loss or inadequacy of profit cannot be
ruled out. Hence, approvals of the Shareholders by Special Resolutions are being sought to pay
remuneration as minimum remuneration to Mr. Balram S. Yadav, Managing Director and Mr.
Burjis Godrej, proposed Executive Director, during their respective tenure of re-appointment /
appointment.

With the expansion of manufacturing capacity of certain existing products and introduction of
certain new products as planned by the Company, it is likely to increase the productivity and
consequent increase in profits.

57



Godry/ agrovet

BRIEF RESUME OF DIRECTOR(S) / PERSON(S) SEEKING APPOINTMENT / RE-APPOINTMENT

AT THE 31°5T (THIRTY-FIRST) ANNUAL GENERAL MEETING OF THE COMPANY

[Pursuant to Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations & Disclosure

Requirements) Regulations, 2015]

Director 00066195 00591503 08183082 00294803
Identification

Number (DIN)

Date of Birth 26/08/1951 12/02/1978 14/12/1992 15/07/1964
(DD/MM/YYYY)

Age (In years) 70 years 44 years 29 years 57 years
Nationality Indian Indian Indian Indian
Date of 25/11/1991 24/07/2006 Not Applicable 01/09/2007
Appointment

(DD/MM/YYYY)

Tenure on the 30 Years 15 Years Not Applicable 14 Years

Board

Qualification

Master of Science

degree in Chemical

Engineering from

Stanford University
MBA from Harvard

Business School

e Bachelor’s Degree
of Science in
Economics from the
University of
Pennsylvania

. MBA from Harvard
University

Business School

MBA from Harvard

B.Sc. (Hons.) in
Agricultural Science
from Haryana
Agricultural
University

MBA from IIM -
Ahmedabad

Nature of Expertise

Strategy & Business

Strategy & Business e

Strategy & Business

Strategy & Business

in Specific e Industry & Market e  Market Expertise e Industry & Market Industry & Market
Functional Areas Expertise . People & Talent Expertise Expertise
e  Technology Understanding e Technology Governance,
Perspective e  Governance, Perspective Finance & Risk
. Governance, Finance & Risk . Governance,
Finance & Risk e  Diversity of Finance & Risk
Perspective
Number of Equity
Shares held in the
Company:
102 34 Nil 33,10,255
By self Equity Shares Equity Shares Equity Shares
8,61,001 8,61,001 Nil Nil

As a Beneficial
Owner of

Equity Shares Each
(as Trustee of
SNG Family Trust,

BNG Family Trust and

HNG Family Trust)

Equity Shares
(as Trustee of NG Family
Trust)
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1
Equity Share Each
(as Trustee of

SNG Successor Trust,
SNG Lineage Trust,
BNG Successor Trust,
BNG Lineage Trust,
NBG Family Trust &

RNG Family Trust)

1
Equity Share
(as Trustee of
NG Children Trust)

Number of Board 4 4 Not Applicable 4
Meetings attended

during the Financial

Year 2021-22

Directorships in 1. Godrej Industries Godrej Consumer Nil 1. Astec LifeSciences

other Listed
Companies*

Limited

2. Godrej Consumer

Products Limited

3. Godrej Properties

Products Limited
VIP Industries
Limited
Mahindra and

Limited

Limited Mahindra Limited
4. Astec LifeSciences Bharti Airtel
Limited Limited
Directorships in 1. Godrej & Boyce Godrej Seeds & 1. Godrej Maxximilk 1. Godrej Tyson
other Companies Manufacturing Genetics Limited Private Limited Foods Limited
(Excluding Listed Company Limited Innovia 2. Creamline Dairy

Entities, Foreign
Companies and
Section 8 Companies)

2. Creamline Dairy
Products Limited

3. Godrej Tyson Foods
Limited

4. Isprava Vesta Private
Limited

5. lIsprava Hospitality
Private Limited

Multiventures
Private Limited

Products Limited
3.  Behram Chemicals
Private Limited
4. SEALAC Agro
Ventures Limited

Chairmanships /
Membership of
Committees in
other Companies**

1. Godrej Consumer
Products Limited:
- Chairman of
Corporate

Social
Responsibility
Committee

- Member of
Sustainability
Committee

- Member of Risk
Management
Committee

2. Godrej Industries

Limited

- Chairman of
Corporate Social
Responsibility
Committee

- Chairman of
Risk
Management
Committee

Godrej Consumer Nil

Products Limited:

- Member of
Corporate
Social
Responsibility
Committee

- Chairperson of
Sustainability
Committee

- Chairperson of
Management
Committee

- Member of Risk
Management
Committee

Godrej Seeds and

Genetics Limited

- Member of
Corporate
Social
Responsibility
Committee

1. Astec LifeSciences
Limited:

- Chairman of
Managing
Committee
Chairman of
Stakeholders’
Relationship
Committee
Member of Risk
Management
Committee
Member of
Corporate Social
Responsibility
Committee
Member of
Nomination and
Remuneration
Committee

2. Creamline Dairy
Products Limited
- Member of
Nomination and
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- Chairman of
Management
Committee

- Member of
Stakeholders
Relationship
Committee

3. Godrej Tyson Foods
Limited

3. VIP Industries
Limited
- Member of
Nomination and
Remuneration
Committee

4. Mahindra and
Mahindra Limited:

Remuneration
Committee

- Member of
Managing
Committee

3. Godrej Tyson
Foods Limited:
- Chairman of
Corporate Social

- Member of - Member of Responsibility
Nomination and Governance, Committee
Remuneration Nomination and - Member of Audit
Committee Remuneration Committee
Committee - Member of
Managing
Committee
Names of listed e Mahindra And Nil Nil Nil
entities from which Mahindra Limited
the Director has
resigned in the past e The Indian Hotels
3 (Three) years Company Limited
Relationships Father of Mr. Burjis Sister of Ms. Tanya Son of Mr. Nadir Godrej, None
between Directors Godrej, Proposed Dubash and Mr. Pirojsha  Chairman & Non- [No relationship in terms
of the Company Executive Director Godrej, Non-Executive &  Executive & Non- of the Securities and

inter-se

Non-Independent
Directors

Independent Director

Exchange Board of India
(Listing Obligations and
Disclosure
Requirements)
Regulations, 2015]

Brief Profile /
Resume of the
Director

Mr. Nadir Godrej is the

Chairman of Godrej
Agrovet Limited.
Mr. Nadir
Godrej holds B.S.
degree in Chemical
Engineering in 1973

from the Massachusetts
Institute of Technology
and a M.S. in Chemical
Engineering in 1974
from the Stanford
University. He has done
an MBA from Harvard
Business  School in
1976.

Since 1977, Mr. Nadir
Godrej has been a
Director of Godrej
Soaps Limited. He has
been very active in
developing the animal
feed,

agricultural inputs and
chemicals businesses of
Godrej Industries
Limited and associate
companies. He has been
very active in research

Ms. Nisaba Godrej is the
Non-Executive Director
of  Godrej  Agrovet
Limited.

Ms. Nisaba Godrej is the

Executive  Chairperson
of Godrej Consumer
Products Limited

(“GCPL”). She has been a
key architect of GCPL's
strategy and
transformation in the
last fifteen years.

Ms. Nisaba Godrej is
also the Chairperson of
Teach for India and sits
on the Board of Bharti
Airtel

Limited, Mahindra and
Mahindra Limited and
VIP Industries Limited.

Ms. Nisaba Godrej has a
B.Sc. degree from The
Wharton School at the

University of
Pennsylvania and an
MBA from Harvard

Business School.

Mr. Burjis Godrej is

currently head of
Special  Projects at
Godrej Agrovet Limited
(“GAVL”), where he
focuses on co-
ordinating projects
between different

divisions of GAVL and
intrapreneurship. He
completed his MBA
from Harvard Business
School in 2021.

He first joined GAVL in
2017 working on new
product development
in the Strategy division.
His  role involved
monitoring Research &
Development
activities, product
quality improvement,
new product trials and
innovation
partnerships with
external organizations.

Before joining GAVL, he
worked for Conservis
Corporation, a firm

Mr. Balram S. Yadav

completed his  B.Sc.
(Hons.) in Agricultural
Science at Haryana
Agricultural  University,

where he ranked 2n in
his class. He earned his
MBA from IIM -
Ahmedabad.

He began his career with
Godrej in 1990 and over
the vyears, he has
handled roles of
increasing responsibility
across businesses and
regions in the Company.

He became the Business
Head in 1999 when he
was asked to establish
and lead the Poultry
Business. He established
the Real Good Chicken
and Yummiez as the
leading processed
poultry brand in India.

In 2007, he took over
reins of Godrej Agrovet
Limited (“GAVL”) as the
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and has several patents
in the field of
agricultural  chemicals
and surfactants. In
2001, Godrej Soaps
Limited was renamed as
Godrej Industries
Limited and he was
appointed as the
Managing Director of
Godrej Industries
Limited. He is also the
Chairman of Godrej
Industries Limited and
Director of Godrej
Properties Limited,
subsidiary of Godrej
Industries Limited. He is
a Director of Godrej and

Boyce  Manufacturing
Company Limited,
Godrej

Consumer Products
Limited and other
Godrej Group
companies.

Mr. Nadir Godrej has
been active in CLFMA
(Compound Livestock
Feed Manufacturers
Association of India),
ICC (Indian Chemical
Council) [erstwhile
ICMA (Indian Chemical
Manufacturers
Association)], OTAI (Oil
Technologists’
Association of India)
and the Alliance
Francaise de Bombay.
He is currently the
President of the Alliance
Francaise de Bombay.
He is on the National
Council of Cll
(Confederation of
Indian Industry). He is
also very active in the
Harvard Business School
and MIT Alumni
Association in India.

The French government

awarded Mr. Nadir
Godrej the Ordre
national  du Mérite in
2002 and the
Légion d’Honneur in

2008. He has also
received Life Time
Achievement  Awards
from OTAI (Qil

Ms. Nisaba Godrej is

passionate about
education, the human
mind, trekking and

equestrian sports.

that provides software
for farmers (now a
Joint Venture between
RaboBank and Tellus
Corporation). His role

there involved
software
implementation,
customer success,
water quality

monitoring and sales
development.

“Executive Director &
President” and
thereafter as the
“Managing Director”
and since then he has
put GAVL on the path of
rapid growth. In 2017,
Mr. Balram S. Yadav was
instrumental in taking
GAVL public.

He also serves as the
“Managing Director” of
Godrej Tyson Foods
Limited, a subsidiary of
GAVL. He has been the
Chairman of CLFMA of
India (twice), an
Association of Livestock
Industry.

He is a regular
contributor to National
and International fora in
areas of Food &
Agriculture.
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Technologist
Association of India)
and Chemexcil and the
All India Liquid Bulk
Importers and
Exporters  Association
(AILBIEA). The Board of
Management of Manav
Rachna University has
unanimously conferred
Mr. Nadir Godrej with
an Honorary Degree of
Doctor of
Philosophy and he has
been inducted as Fellow
of Indian  National
Academy of Engineering
(INAE). Mr. Nadir
Godrej is deeply
committed to the Good
and Green strategies
and achievement of set
targets for the Godrej
Group. He encourages
and supports a shared
vision value for all
programs of Good and
Green.

Terms and
Conditions of
Appointment / Re-
appointment along
with Details of

e Terms and conditions
of re-appointment are
as per the Nomination
and Remuneration
Policy of the Company

e Terms and conditions
of re-appointment are
as per the Nomination
and Remuneration
Policy of the Company

Terms and conditions of

appointment and
remuneration of the
proposed “Executive

Director” are as per the

Terms and conditions of
re-appointment and
remuneration of the
“Managing Director” are
as per the Nomination

Remuneration as displayed on the as displayed on the Nomination and and Remuneration
sought to be paid Company’s  website, Company’s website, Remuneration Policy of Policy of the Company,
and Remuneration i.e., i.e., the Company, as asdisplayed
last drawn by such www.godrejagrovet.c www.godrejagrovet.c  displayed on the on the Company’s
person om. om. Company’s website, i.e., website, i.e.,
www.godrejagrovet.co www.godrejagrovet.co
. Entitled to e Entitled to m and as per the m and as per the
Commission on Profits Commission on resolution at Item No. 7 resolution at Item No. 8
as a Non- Executive Profits as a Non- of this Notice read with  of this Notice read with
Director Executive Director Explanatory Statement Explanatory Statement
thereto. thereto.
Last Drawn The details pertaining to  The details pertainingto  Not Applicable The details pertaining to

Remuneration

last drawn
remuneration are
provided in the

Corporate Governance
Report forming part of
the Annual Report for
the Financial Year 2021-
22.

last drawn
remuneration are
provided in the

Corporate Governance
Report forming part of
the Annual Report for
the Financial Year 2021-
22.

last drawn
remuneration are
provided in the

Corporate Governance
Report forming part of
the Annual Report for
the Financial Year 2021-
22.

(*) Includes names of other Public Companies in which the person holds Directorship.

(**) Includes names of other Public Companies in which the person holds Chairmanship and Membership of Committees
of the Board of Directors.
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CORPORATE GOVERNANCE REPORT

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022

In accordance with the provisions of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), the Board of Directors of Godrej
Agrovet Limited (“the Company” / “GAVL”) have
pleasure in presenting the Company's Report on
Corporate Governance for the Financial Year ended
March 31, 2022.

Company’s Philosophy on Code of Corporate
Governance:

The Securities and Exchange Board of India (“SEBI”) has
introduced a Code of Corporate Governance for a listed
company, which is implemented through the Listing
Regulations, over and above the provisions of the
Companies Act, 2013 (“the Act”) and the Rules framed
thereunder, which are required to be complied by every
company, whether listed or unlisted.

We, at GAVL, strongly believe that Corporate
Governance is a set of systems and practices to ensure
that the affairs of a company are being managed in a
manner which ensures accountability, transparency and
fairness in all its transactions in the widest sense and
meet the aspirations and expectations of the
stakeholders and the society as a whole. Corporate
Governance refers to the framework of rules and
practices by which the Company ensures ethical conduct
which is in harmony with the interests of all its
stakeholders.  Corporate = Governance  requires
professionals to  enhance their knowledge,
competencies and capabilities, in order to upgrade
systems and processes which help in managing the
enterprise and its resources effectively, with the highest
standards of ethics.

Effective Corporate Governance practices and strong
foundation of Godrej values have been GAVL’s hallmark.
The Company is a part of the 120 plus years-old Godrej
Group which has an established reputation of honesty,
integrity and sound governance since inception. Your
Company is, therefore, committed to maintaining the
highest standards of Corporate Governance in its
conduct towards Shareholders, employees, regulators,
customers, suppliers, lenders and other
stakeholders. Your Company believes that Corporate
Governance isajourney which leads to corporate
growth and long-term gain in Shareholders’ value.

Your Company is in compliance with the requirements
of Corporate Governance as prescribed under the
Listing Regulations.

2. Board of Directors:
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a. Board Structure:

Your Company has an active, well-experienced and a
well-informed Board with an optimum combination
of 13 (Thirteen) Directors comprising of 12
(Twelve) Non-Executive Directors [out of which 5 (Five)
are Non-Independent Directors and 7 (Seven) are
Independent Directors) and 1 (One) Executive Director.
The composition of the Board is in conformity with
Regulation 17 of the Listing Regulations read with
Section 149 of the Companies Act, 2013.

Your Company has 5 (Five) Women Directors out of
which 3 (Three) are Independent Directors. More than
half of the Board comprises of Independent Directors.
The Board is headed by Mr. Nadir B. Godrej, Chairman
(Non-Executive and Non-Independent Director), who
is not related to the Managing Director of the Company
as per the definition of “Relative” provided under the
Companies Act, 2013. The detailed profiles of the
Directors are available on the Company’s
website at https://www.godrejagrovet.com/know-
us/board-of-directors.

The Company has a right mix of Directors on the Board
who possess the requisite qualifications, competence,
expertise, professionalism and practical knowledge in
General Management, Finance, Human Resources,
Compliances, Legal, Corporate Social Activities,
Research and other allied activities connected to the
area of operation of the Company, which enables the
Board to function effectively.

The Board provides and evaluates the Company’s
strategic decisions, management policies and their
effectiveness, which shapes the Corporate Governance
practices of the Company and ensures that
Shareholders’ long-term interests are being served. Mr.
Balram S. Yadav, Managing Director is assisted by Senior
Management Personnel in overseeing the functional
matters of the Company.

Financial Statements
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The composition of the Board of Directors as on March 31, 2022 is summarized below:

Chairman Managing Non-Executive Directors Total
(Non- Director
Executive) (Executive)
Non-Independent Independent
Number of Directors 1 1 4 7 13

(Of which 2 are
Women Directors)

(Of which 3 are
Women Directors)

b. Board Training and Induction:

At the time of appointing a Director, a formal Letter of
Appointment is issued to him / her, which, inter alia,
explains the role, functions, duties and responsibilities
of a Director of the Company. The Director is also
explained in detail the compliances required from him /
her under the Companies Act, 2013 and the Listing
Regulations and other relevant Regulations and his / her
affirmation is taken with respect to the same.

c. Familiarization Programmes for Independent
Directors:

All Directors, including Independent Directors, are
provided with the requisite documents and reports to
enable them to familiarize with the Company’s
performance and practices. Periodic presentations are
made at the Meetings of the Board and Committees
thereof, on the business and performance of the
Company. Quarterly updates on relevant statutory
changes covering important applicable laws are
discussed at the Meetings of the Board.

The details of familiarization programme conducted for
Independent Directors have been disclosed on the
Company’s website at the web-link

https://www.godrejagrovet.com/investors /compliance

d. Board Procedure and Meetings:

The Board of Directors, inter alia, focuses on and
oversees Strategic Planning, Risk Management,
Compliance, Corporate Governance, Financial Controls,
Succession Planning for Directors, etc., with high
standards of ethical conduct and integrity, in order to
protect the best interests of all the stakeholders,
including Shareholders.

The Board of Directors meets at regular intervals to
discuss and decide on business strategies / polices and
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reviews the financial and operational performance of
the Company and its subsidiaries. In case of business
exigencies, the Board’s approval is taken through
Resolutions by way of Circulation. The Resolutions by
Circulation are noted at the subsequent Board
Meetings.

The Agenda for the Meetings of the Board and its
Committees are circulated in advance as per the
provisions of the Companies Act, 2013 and the Rules
framed thereunder and Secretarial Standard — 1 (“SS-
1”),i.e., Secretarial Standard on Meetings of
Board issued by the Institute of Company Secretaries of
India (“ICSI”) (which prescribes a set of principles for
convening and conducting Meetings of the Board of
Directors and matters related thereto) and also to
ensure sufficient time is provided to Directors to
prepare for the Meetings.

The Board meets at least once in a Quarter to, inter alia,
review, approve and take note of Quarterly / Half-Yearly
/ Annual Standalone and Consolidated Financial Results
of the Company (along with the Reports of the Statutory
Auditors thereon, as may be applicable), Cost Audit
Reports, Secretarial Audit Reports, annual operating
plan and budgets, capital budgets and updates thereon,
various Compliance Report(s) under the applicable laws,
major legal issues, regulatory developments, Minutes of
the Meeting(s) of the Board and its Committees and
those of its Subsidiary Companies, Significant
Transactions entered into with Related Parties and note
compliances with other law(s) as applicable to the
Company and the Listing Regulations. The Meetings of
the Board of Directors are usually held at the Registered
Office of the Company at “Godrej One”, Pirojshanagar,
Eastern Express Highway, Vikhroli (East), Mumbai —
400079 (Maharashtra). During the Financial Year 2021-
22, the Company had provided Video Conferencing (VC)
facility to its Directors to enable their participation in
the midst of COVID-19 pandemic, so that they can
contribute in the discussions at the Meetings.


https://www.godrejagrovet.com/investors /compliance
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The Board is provided access to all the Company-related
information, including but not limited to, information
mentioned under Regulation 17 read with Part A of
Schedule Il to the Listing Regulations.

In the path of digitization and with a view to ensure its
commitment to “Go-Green” Initiative of the Ministry of
Corporate Affairs, Government of India and the “Good
& Green” policy of the Godrej Group, the Company has
started circulating to its Directors, Notices, Agenda and
other relevant notes and documents for the Meetings of
the Boardand Committees thereof through an
electronic  platform, thereby ensuring seamless
access, high standards of security and confidentiality of
Board and its Committee Meetings related documents.

The Company Secretary attends all the Meetings of the
Board and its Committees and is, inter alia, responsible
for recording the Minutes of such Meetings. The draft
Minutes of the Meeting ofthe Board and its

Statutory Reports

Committees are sent to the Members for their
comments in accordance with the Secretarial Standards
and then, the Minutes are entered in the Minutes Book
within 30 (Thirty) daysfrom the conclusion of the
Meetings, subsequent to incorporation of the
comments, if any, received from the Directors. The
Company adheres to the provisions of the Companies
Act, 2013 read with the Rules framed thereunder,
Secretarial Standards and Listing Regulations with
respect to convening and holding the Meetings of the
Board of Directors and its Committees.

During the Financial Year 2021-22, 4 (Four) Board
Meetings were held, i.e., on May 7, 2021, August 10,
2021, November 9, 2021 and February 4, 2022 and the
maximum interval between any 2 (Two) consecutive
Board Meetings was well within the maximum allowed
time gap of 120 (One Hundred and Twenty) days. The
necessary quorum was present for all the Meetings.

The details of composition of the Board, Directors’ attendance at the Board Meetings and at the last Annual General
Meeting (“AGM”), are given hereunder:

Financial Statements

Mr. Nadir B. Godrej Promoter, 4 out of 4 Yes 8 1 2
Non-Executive
&
Non-
Independent
Mr. Jamshyd N. Non-Executive Re-appointed at 30t loutof4 Yes 5 0 0
Godrej & Non- AGM held on August
Independent 10, 2021 as a Director
liable to retire by
rotation
Mr. Vijay M. Crishna Non-Executive Resigned w.e.f. Ooutof 2 No 0 1
& Non- closure of business
Independent hours on November
8, 2021
Ms. Tanya A. Dubash Non-Executive  Sister of Ms. Nisaba 3outof4 Yes 0 2
& Non- Godrej & Mr.
Independent Pirojsha Godrej
Ms. Nisaba Godrej Non-Executive  Sister of Ms. 4outof 4 Yes 0 0
& Non- Tanya A.Dubash and
Independent Mr. Pirojsha Godrej
Mr. Pirojsha Godrej Non-Executive  Brother of Ms. Re-appointed at 30t 4outof4 Yes 1 4
& Non- Tanya A. Dubash AGM held on August
Independent and Ms. Nisaba 10, 2021 as a Director
Godrej liable to retire by
rotation
Mr. Balram S. Yadav Executive & 4outof 4 Yes 1 4
Non-
Independent
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8 Dr. Raghunath A. Non-Executive - - 4outof4 Yes 4 0 1
Mashelkar &
Independent
9. Dr. Ritu Anand Non-Executive - - 4outof 4 Yes 2 0 2
&
Independent
10. Ms. Aditi Kothari Desai  Non-Executive - - 4outof4 Yes 1 0 1
&
Independent
11. Ms. Roopa Non-Executive - - 4outof4 Yes 2 0 0
Purushothaman &
Independent
12. Mr. Natarajan Non-Executive - - 4outof4 Yes 4 3 6
Srinivasan &
Independent
13. Mr. Kannan Sitaram Non-Executive - - 4 outof 4 Yes 2 0 1
&
Independent
14. Dr. Ashok Gulati Non-Executive - Appointed 4outof4 Yes 3 0 1
& as an “Additional
Independent Director” (Non-
Executive &

Independent) by the
Board of Directors on
May 7, 2021, for a
term of 5 (Five)
years, i.e., from May
7,2021 upto May 6,
2026, and approved
by the Shareholders
at the 30t Annual
General Meeting of
the Company held on
August 10, 2021

(M) - Alternate Directorships and Directorships in Private Companies, Companies governed by Section 8 of the Companies Act,
2013 and Foreign Companies have been excluded.

(S) - In accordance with Regulation 26 of the Listing Regulations, Membership(s)/ Chairmanship(s) of only Audit Committees
and Stakeholders’ Relationship Committees in all Public Limited Companies have been considered.

Details of Directorship of Directors in other Listed Entities and the Category of Directorship as on March 31, 2022:

Sr. Name of Director Name of Listed Entity where Category of Directorship

No. Directorship is held

1. Mr. Nadir B. Godrej Godrej Agrovet Limited Chairman & Non-Executive Director
Godrej Industries Limited Chairman & Managing Director
Godrej Consumer Products Limited Non-Executive Director
Godrej Properties Limited Non-Executive Director
Astec LifeSciences Limited Chairman & Non-Executive Director

2. Mr. Jamshyd N. Godrej Godrej Agrovet Limited Non-Executive Director
Godrej Industries Limited Non-Executive Director
Godrej Consumer Products Limited Non-Executive Director
Godrej Properties Limited Non-Executive Director
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3. Ms. Tanya A. Dubash Godrej Agrovet Limited Non-Executive Director
Godrej Industries Limited Executive Director
Godrej Consumer Products Limited Non-Executive Director
Britannia Industries Limited Independent Director
Escorts Limited Independent Director
4, Ms. Nisaba Godrej Godrej Agrovet Limited Non-Executive Director
Godrej Consumer Products Limited Executive Director
VIP Industries Limited Independent Director
Mahindra and Mahindra Limited Independent Director
Bharti Airtel Limited Independent Director
5. Mr. Pirojsha Godrej Godrej Agrovet Limited Non-Executive Director
Godrej Consumer Products Limited Non-Executive Director
Godrej Properties Limited Executive Director
6. Mr. Balram S. Yadav Godrej Agrovet Limited Managing Director
Astec LifeSciences Limited Non-Executive Director
7. Dr. Raghunath A. Mashelkar Godrej Agrovet Limited Independent Director
Reliance Industries Limited Independent Director
8. Dr. Ritu Anand Godrej Agrovet Limited Independent Director
9. Ms. Aditi Kothari Desai Godrej Agrovet Limited Independent Director
10.  Ms. Roopa Purushothaman Godrej Agrovet Limited Independent Director
11.  Mr. Natarajan Srinivasan Godrej Agrovet Limited Independent Director
Infrastructure Leasing and Financial Services Nominee Director
Limited
CG Power and Industrial Solutions Limited Managing Director
Computer Age Management Services Limited Independent Director
12.  Mr. Kannan Sitaram Godrej Agrovet Limited Independent Director
13.  Dr. Ashok Gulati Godrej Agrovet Limited Independent Director

Kotak Mahindra Bank Limited

Independent Director

Financial Statements

None of the Directors of the Company as mentioned
above is:

a)

a Director in more than 10 (Ten) Public Limited
Companies as per Section 165 of the
Companies Act, 2013;

a Director in more than 8 (Eight) Listed
Companies as per Regulation 17A of the Listing
Regulations;

b)

an Independent Director in more than 7
(Seven) Listed Companies or 3 (Three) Listed
Companies (in case he / she serves as a Whole
Time Director in any Listed Company) as per
Regulation 17 of the Listing Regulations;

a Member of more than 10 (Ten) Committees
and Chairman of more than 5 (Five)
Committees across all the Indian Public Limited
Companies in which he / she is a Director as per
Regulation 26 of the Listing Regulations.

e. Number of Equity Shares held by Directors as on March 31, 2022 and Dividend paid to Directors during the
Financial Year 2021-22:

sr No. of Equity Shares held as on Dividend paid during
: Name of Director March 31, 2022 the Financial Year 2021-22
No.
(Amount X)
Mr. Nadir B. Godrej 102 816
Mr. Jamshyd N. Godrej Nil -
3. Mr. Vijay M. Crishna Nil -
(resigned on November 8, 2021)
4, Ms. Tanya A. Dubash 93,884 1,68,272
5. Ms. Nisaba Godrej 34 272
6. Mr. Pirojsha Godrej 4,41,034 33,12,272
7. Mr. Balram S. Yadav 32,95,010 2,63,60,080
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Dr. Raghunath A. Mashelkar Nil Nil

. Dr. Ritu Anand 300 2,408
10. Ms. Aditi Kothari Desai Nil Nil
11. Ms. Roopa Purushothaman 992 7,936
12. Mr. Natarajan Srinivasan Nil Nil
13. Mr. Kannan Sitaram Nil Nil
14. Dr. Ashok Gulati (appointed w.e.f. May 7, 2021) Nil Nil

Note: The Shareholding above reflects holding of the Directors in their own name (individual capacity only) and does not

include Shares by them held through Trusts.
f. Directors seeking Appointment / Re-appointment:

i. Directors Liable to Retire by Rotation and seeking
Re-appointment:

Mr. Nadir B. Godrej (DIN: 00066195) and
Ms. Nisaba Godrej (DIN: 00591503), Non-Executive &
Non-Independent Directors of the Company, are liable
to retire by rotation at the ensuing 31 (Thirty-First)
Annual General Meeting of your Company and being
eligible, have offered themselves for re-appointment.

Their brief profiles are given below:

Brief Profile of Mr. Nadir B. Godrej:

Mr. Nadir Godrej is the Chairman of Godrej Agrovet
Limited.

Mr. Nadir Godrej holds a B.S. degree in Chemical
Engineering in 1973 from the Massachusetts Institute of
Technology and a M.S. in Chemical Engineering in 1974
from the Stanford University. He has done an MBA from
Harvard Business School in 1976.

Since 1977, Mr. Nadir Godrej has been a Director of
Godrej Soaps Limited. He has been very active in
developing the animal feed, agricultural inputs and
chemicals businesses of Godrej Industries Limited and
associate companies. He has been very active in
research and has several patents in the field of
agricultural chemicals and surfactants. In 2001, Godre;j
Soaps Limited was renamed as Godrej Industries Limited
and he was appointed as the Managing Director of
Godrej Industries Limited. He is also the Chairman of
Godrej Industries Limited and Director of Godrej
Properties Limited, subsidiary of Godrej Industries
Limited. He is a Director of Godrej
Limited,
Consumer Products Limited and other Godrej Group

and Boyce

Manufacturing Company Godrej

Companies.
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Mr. Nadir Godrej has been active in CLFMA (Compound
Livestock Feed Manufacturers Association of India), ICC
(Indian Chemical Council) [erstwhile ICMA (Indian
OTAl (Oil
Technologists’ Association of India) and the Alliance

Chemical Manufacturers Association)],

Francaise de Bombay. He is currently the President of
the Alliance Frangaise de Bombay. He is on the National
Council of Cll (Confederation of Indian Industry). He is
also very active in the Harvard Business School and MIT
Alumni Association in India.

The French government awarded Mr. Nadir Godrej the
Ordre  national du Méritein 2002 and the
Légion d’'Honneur in 2008. He has also received Life
Time Achievement Awards from OTAI (Oil Technologist
Association of India) and Chemexcil and the All India
Liquid Bulk Importers and Exporters Association
(AILBIEA). The Board of Management of Manav Rachna
University has unanimously conferred Mr. Godrej with
an Honorary Degree of Doctor of Philosophy and he has
been inducted as Fellow of Indian National Academy of
Engineering (INAE). Mr. Nadir Godrej is deeply
committed to the Good and Green strategies and
achievement of set targets for the Godrej Group. He
encourages and supports a shared vision value for all
programs of Good and Green.

Brief Profile of Ms. Nisaba Godrej:

Ms. Nisaba Godrej is the Non-Executive Director of
Godrej Agrovet Limited.

Ms. Nisaba Godrej is the Executive Chairperson of
Godrej Consumer Products Limited (“GCPL”). She has
been a key architect of GCPL's strategy and
transformation in the last fifteen years.

Ms. Nisaba Godrej is also the Chairperson of Teach for
India and sits on the Board of Bharti Airtel
Limited, Mahindra and Mahindra Limited and VIP
Industries Limited.
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Ms. Nisaba Godrej has a B.Sc. degree from The Wharton
School at the University of Pennsylvania and an MBA
from Harvard Business School.

Ms. Nisaba Godrej is passionate about education, the
human mind, trekking and equestrian sports.
Burjis Godrej as an
“Executive Director”:

Upon recommendation of the Nomination and
Remuneration Committee, the Board of Directors of the
Company at its Meeting held on February 4, 2022, has
approved the appointment of Mr. Burjis Godrej (DIN:
08183082), as an “Executive Director” on the Board of
the Company for a term of 5 (Five) years, to be effective
from November 1, 2022 upto October 31, 2027, subject
to approval of the Shareholders at the ensuing 31
(Thirty First) Annual General Meeting of the Company.

The Company has received the requisite consent,
disclosure(s) and declaration(s) from Mr. Burjis Godre;j
as required under the provisions of the Companies Act,
2013 and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and also declaration confirming that
he is not disqualified from being appointed as a Director
in terms of Section 164 of the Companies Act, 2013 and
that no order of the Securities and Exchange Board of
India (SEBI) or any other such authority has been passed
against Mr. Burjis Godrej debarring him from accessing
the capital markets and restraining from holding the
position of Director in any listed company.

In accordance with the provisions of Sections 196, 197,
203 and other applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
read with Schedule V to the Companies Act, 2013,
approval of the Shareholders is sought at the ensuing
31t (Thirty First) Annual General Meeting of the
Company, by way of a Special Resolution, for the
proposed remuneration of Mr. Burjis Godrej as an
“Executive Director” of the Company and the terms and
conditions of his appointment.

Brief Profile of Mr. Burjis Godrej:

Mr. Burjis Godrej is currently head of Special Projects at
Godrej Agrovet Limited (“GAVL”), where he focuses on
co-ordinating projects between different divisions of
GAVL and intrapreneurship. He completed his MBA
from Harvard Business School in 2021.

He first joined GAVL in 2017 working on new product
development in the Strategy division. His role involved
monitoring Research & Development activities, product
quality improvement, new product trials and innovation
partnerships with external organizations.
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Before joining GAVL, he worked for Conservis
Corporation, a firm that provides software for farmers
(now a Joint Venture between RaboBank and Tellus
Corporation). His role there involved software
implementation, customer success, water quality
monitoring and sales development.

Re-appointment of Mr. Balram S. Yadav as the
“Managing Director”:

The Board of Directors of the Company, at its Meeting
held on May 12, 2017, had approved re-appointment of
Mr. Balram S. Yadav for a period of 5 (Five) years
commencing from September 1, 2017 upto August 31,
2022, upon recommendation of the Nomination and
Remuneration Committee, at its Meeting held on the
same day and the same was also approved by the
Shareholders at the Extra-ordinary General Meeting
held on May 12, 2017.

As the current tenure of Mr. Balram S. Yadav as the
“Managing Director” of the Company will expire on
August 31, 2022, upon recommendation of the
Nomination and Remuneration Committee, the Board
of Directors at its Meeting held on May 9, 2022
approved the re-appointment of Mr. Balram S. Yadav as
the “Managing Director” of the Company for a further
period from September 1, 2022 upto April 30, 2025,
subject to the approval of the Shareholders of the
Company at the ensuing 315 Annual General Meeting of
the Company.

The Company has received the requisite consent,
disclosure(s) and declaration(s) from Mr. Balram S.
Yadav as required under the provisions of the
Companies Act, 2013 and the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and also declaration
confirming that he is not disqualified from being
appointed as a Director in terms of Section 164 of the
Companies Act, 2013 and that no order of the Securities
and Exchange Board of India (SEBI) or any other such
authority has been passed against Mr. Balram S. Yadav
debarring him from accessing the capital markets and
restraining from holding the position of Director in any
listed company.

In accordance with the provisions of Sections 196, 197,
203 and other applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
read with Schedule V to the Companies Act, 2013,
approval of the Shareholders is sought at the ensuing
31t AGM of the Company, by way of a Special
Resolution, for the proposed remuneration of Mr.
Balram S. Yadav as the “Managing Director” of the
Company and the terms and conditions of his re-
appointment.
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Brief Profile of Mr. Balram S. Yadav:

Mr. Balram S. Yadav completed his B.Sc. (Hons.) in
Agricultural Science at Haryana Agricultural University,
where he ranked 2" in his class. He earned his MBA
from IIM-Ahmedabad.

He began his career with Godrej in 1990 and over the
years he has handled roles of increasing responsibility
across businesses and regions in the Company.

He became the Business Head in 1999 when he was
asked to establish and lead the Poultry Business. He
established the Real Good Chicken and Yummiez as the
leading processed poultry brand in India.

In 2007, he took over reins of Godrej Agrovet Limited
(“GAVL”) as the “Executive Director & President” and
thereafter as the “Managing Director” and since then he
has put GAVL on the path of rapid growth. In 2017, Mr.
Balram S. Yadav was instrumental in taking GAVL public.

He also serves as the “Managing Director” of Godrej
Tyson Foods Limited, a subsidiary of GAVL. He has been
the Chairman of CLFMA of India (twice), an Association
of Livestock Industry.

He is a regular contributor to National and International
fora in areas of Food & Agriculture.

g. Skills Matrix for the Board of Directors:

Your Company recognizes the importance of having a
Board comprising of Directors who have a range of
experiences, capabilities and diverse points of view
which helps in creating an effective and well-rounded
Board.

The list of core skills / expertise / capabilities for the
Board members have been outlined by the Nomination
and Remuneration Committee and approved by the
Board of Directors are as under:

» Strategy and Business - Is or has been the Chief
Executive Officer, Chief Operating Officer or held
any other leadership position in an organization
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leading to significant experience in strategy or
business management. Brings ability to identify and
assess strategic opportunities and threats in the
context of the business.

Industry Expertise - Expertise with respect to the
sector the organization operates in. Has an
understanding of the ‘big picture’ in the given
industry and recognizes the development of
industry segments, trends, emerging issues and
opportunities.

Market Expertise - Expertise with respect to the
geography the organization operates in.
Understands the macro-economic environment,
the nuances of the business, consumers and trade
in the geography, and has the knowledge of the
regulations & legislations of the market(s) the
business operates in.

Technology Perspective - Expertise with respect to
business specific technologies such as in the field of
Research and Development, Manufacturing
etc.; Has experience and adds perspective on the
future ready skills required by the organization such
as e-commerce, digital, sustainability etc.

People and Talent Understanding - Experience in
Human Resource Management such that they bring
in a considered approach to the
effective management of people in an organization.

Governance, Finance and Risk -Has an
understanding of the law and application of
Corporate Governance principles in a commercial
enterprise of similar scale. Capability to provide
inputs for strategic financial planning, assess
Financial Statements and oversee budgets for the
efficient use of resources. Ability to identify key
risks for the business in a wide range of areas
including legal and regulatory.

Diversity of Perspective - Provides a diversity of
views to the Board that is valuable to manage our
customer, consumer, employee, key stakeholder or
Shareholders.
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List of Directors as on March 31, 2022, along with the skills / expertise / competence possessed by them:

1. Mr. Nadir B. Godrej v v v v v

2. Mr. Jamshyd N. Godrej v v v v
3. Ms. Tanya A. Dubash v v v v
4. Ms. Nisaba Godrej v v v v v
5. Mr. Pirojsha Adi Godrej v v v v
6. Mr. Balram S. Yadav v v v v

7. Dr. Raghunath A. Mashelkar v v v
8. Dr. Ritu Anand v v v
9. Ms. Aditi Kothari Desai v v v v
10.  Ms. Roopa Purushothaman v v v v v
11. Mr. Natarajan Srinivasan v v v v
12. Mr. Kannan Sitaram v v v v v
13.  Dr. Ashok Gulati v v v

3. Committees of the Board of Directors — Composition and Terms of Reference:

A. Composition of the Committees:

The composition of various Committees constituted by the Board of Directors of the Company as on March 31, 2022 is
summarized below:

1. Mr. Nadir B. Godrej Non-Independent N/A N/A Chairman Member Chairman Chairman
2. Mr. Jamshyd N. Godrej Non-Independent N/A N/A N/A N/A N/A N/A
3. Mr. Vijay M. Crishna (*) Non-Independent N/A N/A N/A N/A N/A N/A
4, Ms. Tanya A. Dubash Non-Independent N/A N/A N/A N/A N/A N/A
5. Ms. Nisaba Godrej Non-Independent N/A Member N/A N/A N/A Member
6. Mr. Pirojsha Godrej Non-Independent N/A N/A N/A N/A N/A Member
7. Mr. Balram S. Yadav Non-Independent Member N/A Member Member Member Member
8. Dr. Raghunath A. Mashelkar Independent N/A N/A N/A Chairman N/A N/A
9. Dr. Ritu Anand Independent Member Chairperson N/A N/A N/A N/A
10.  Ms. Aditi Kothari Desai Independent Member N/A N/A N/A N/A N/A
11.  Ms. Roopa Purushothaman Independent N/A Member N/A Member N/A N/A
12.  Mr. Natarajan Srinivasan ($) Independent Chairman N/A Member N/A Member N/A
13.  Mr. Kannan Sitaram Independent N/A N/A N/A N/A N/A N/A
14.  Dr. Ashok Gulati (#) Independent N/A N/A N/A N/A N/A N/A

(“N/A” denotes “Not Applicable” as not being a Chairperson / Member of the Committee.)
(*) Mr. Vijay M. Crishna resigned with effect from closure of business hours on November 8, 2021.

(S) Mr. Natarajan Srinivasan has been appointed as the Chairman of the Audit Committee with effect from April 23,
2021.

(#) Dr. Ashok Gulati has been appointed as an Independent Director with effect from May 7, 2021, for a term of 5 (Five)
years, i.e., upto May 6, 2026.
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Strategy Committee has been dissolved with effect from May 7, 2021.
Mr. Vivek Raizada, Company Secretary & Compliance Officer acts as the Secretary to the Committees.

B. Attendance Details of Committee Meetings held during the Financial Year 2021-22:

1. Mr. Nadir B. Godrej - - lof1l 20f2 20f2 12 of 12
2. Mr. Jamshyd N. Godrej - - - - - -
3. Mr. Vijay M. Crishna (*) - - - - - -
4, Ms. Tanya A. Dubash - - - - - -
5. Ms. Nisaba Godrej - 30f3 - - - 20f12
6. Mr. Pirojsha Godrej - - - - - 30f12
7. Mr. Balram S. Yadav 50f 5 - lofl 20f2 20f2 12 of 12
8. Dr. Raghunath A. Mashelkar - - - 20of2 - -
9. Dr. Ritu Anand 30of5 30f3 - - - -
10. Ms. Aditi Kothari Desai 4 0of 5 - - - - -
11. Ms. Roopa Purushothaman - 30f3 - 20of2 - -
12. Mr. Natarajan Srinivasan ($) 50f5 - lof1l - 20f2 -
13. Mr. Kannan Sitaram - - - - - -
14. Dr. Ashok Gulati (#) - - - - - -

(“-” denotes not a Member of the Committee)
(*) Mr. Vijay M. Crishna resigned with effect from closure of business hours on November 8, 2021.

(S) Mr. Natarajan Srinivasan has been appointed as the Chairman of the Audit Committee with effect from April 23,
2021.

(#) Dr. Ashok Gulati has been appointed as an Independent Director with effect from May 7, 2021, for a term of 5 (Five)
years, i.e., upto May 6, 2026.

Notes:

e As per the request received from the Directors, stating their inability to attend the Meetings, leave of absence was
granted to them.

e Strategy Committee has been dissolved with effect from May 7, 2021, hence no Meeting of the Strategy Committee
was held during the Financial Year 2021-22.

C. Composition and Terms of Reference of the Committees:
I. AUDIT COMMITTEE:

a) Composition:

In terms of Regulation 18 of the Listing Regulations and Section 177 of the Act, the Audit Committee of the Board of
Directors as on March 31, 2022, comprised of the following 4 (Four) Directors as Members:

1.  Mr. Natarajan Srinivasan (*) Chairman (Independent Director)
2.  Mr. Balram S. Yadav Member (Managing Director)

3. Dr. Ritu Anand Member (Independent Director)
4.  Ms. Aditi Kothari Desai Member (Independent Director)
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(*) Mr. Natarajan Srinivasan has been appointed as the Chairman of the Audit Committee with effect from April 23, 2021.

All the Members of the Audit Committee are financially literate and possess sound knowledge of Financial Management,

Accounting Practices and Internal Controls.

Mr. Vivek Raizada, Company Secretary & Compliance Officer, is the Secretary to the Audit Committee.

b) Terms of Reference:

The terms of reference of the Audit Committee include
the matters specified in Section 177 of the Companies
Act, 2013 as well as Part C of Schedule Il to the Listing
Regulations.

The terms of reference of the Audit Committee as on
March 31, 2022, are as follows:

1. Oversight of the Company’s financial reporting
process and the disclosure of its financial
information to ensure that the financial statements
are correct, sufficient and credible;

2. Recommendation of the appointment,
remuneration and terms of appointment
of the Auditors, including Statutory Auditors,
Internal Auditors, Cost Auditors and Secretarial
Auditors of the Company;

3. Approval of payment to Statutory Auditors
including Cost Auditors and Secretarial Auditors, for
any other services rendered by them;

4. Reviewing, with the Management, the Annual
Financial Statements and Auditors’ Report thereon
before submission to the Board for its approval,
with particular reference to:

a. Mattersrequired to be included in the Directors’
Responsibility Statement to be included in the
Board’s Report in terms of clause (c) of sub-
section (3) of Section 134 of the Companies Act,
2013;

b. Changes, if any, in accounting policies and
practices and reasons for the same;

c. Major accounting entries involving estimates
based on the exercise of judgment by
Management;

d. Significant adjustments made in the Financial
Statements arising out of audit findings;

e. Compliance with listing and other legal
requirements relating to Financial Statements;
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8. Reviewing

9. Approval or

f.  Disclosure of any Related Party Transactions;

g. Modified opinion(s) in the draft audit report.

5. Reviewing, with the Management, the Quarterly

Financial Statements before submission to the
Board for approval;

6. Reviewing, with the Management, the statement of

uses / application of funds raised through an issue
(public issue, rights issue, preferential issue, etc.),
the statement of funds utilized for the purposes
other than those stated in the offer document/
prospectus/notice and the report submitted by the
monitoring agency monitoring the utilization of
proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take
up steps in this matter;

7. Monitoring the end use of funds raised through

public offers and related matters;

and  monitoring the Auditor’s
independence and performance and effectiveness
of audit process;

any subsequent modification of
transactions with Related Parties of the Company;

10. Scrutiny of Inter-Corporate Loans and Investments;

11. Considering valuation of undertakings or assets of
the Company, wherever it is necessary;

12. Evaluation of internal financial controls and risk
management systems;

13.(a) Reviewing, with the Management, performance
of Statutory Auditors, Internal Auditors, Cost
Auditors and Secretarial Auditors;

(b) Reviewing with the Management adequacy of
the internal control systems;

14. Reviewing the adequacy of Internal Audit Function,
if any, including the structure of Internal Audit
Department, staffing and seniority of the official

Financial Statements
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15.

16.

17.
18.

19.

20.

21.
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heading the department, reporting structure
coverage and frequency of internal audit;

Discussion with Internal Auditors of any significant
findings and follow up thereon;

Reviewing the findings of any internal
investigations by the Internal Auditors into matters
where there is suspected fraud or irregularity or a
failure of Internal Control Systems of a material
nature and reporting the matter to the Board;

Discussion with Statutory Auditors before the audit
commences, about the nature and scope of audit as
well as post audit discussion to ascertain any area
of concern;

Looking into the reasons for substantial defaults, in
the payment to the depositors, debenture holders,
Shareholders (in case of non-payment of declared
dividend) and creditors;

Reviewing the functioning of the Whistle Blower
Mechanism / oversee the Vigil Mechanism;

Approval of appointment of Chief Financial Officer
after assessing qualifications, experience and
background etc. of the candidate;

Mandatorily reviewing the following:

a. Management Discussion and Analysis of
financial condition and results of operations.

b. Statement of significant Related Party
Transactions (as defined by the Audit
Committee), submitted by the Management.

c. Management letters / letters of internal control
weaknesses issued by the Statutory Auditors.

d. Internal Audit Reports relating to internal
control weaknesses.

e. Appointment, removal and terms of
remuneration of the Chief Internal Auditor.

f. Statement of deviations:

i. Quarterly statement of deviation(s) including
report of monitoring agency, if applicable,
submitted to stock exchanges(s) in terms of
Regulation 32(1) of SEBI Listing Regulations.
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22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

ii. Annual statement of funds utilized for
purpose other than those stated in the offer
document / prospectus in  terms  of
Regulation 32(7) of the Listing Regulations;

Reviewing financial statements, in particular, the
investments made by the Company’s unlisted
subsidiaries;

Review of compliance with the provisions of the
SEBI (Prohibition of Insider Trading) Regulations,
2015, as may be amended from time to time, at
least once in a financial year and shall verify that the
systems for internal control are adequate and are
operating effectively;

Noting the report of Compliance Officer as per SEBI
(Prohibition of Insider Trading) Regulations, 2015;

Formulating the scope, functioning, periodicity of
and methodology for conducting the internal audit;

Reviewing show cause, demand, prosecution
notices and penalty notices, which are materially
important;

Reviewing any material default in financial
obligations to and by the Company, or substantial
non-payment for goods sold by the Company;

Reviewing any issue, which involves possible public
or product liability claims of substantial nature,
including any judgement or order which, may have
passed strictures on the conduct of the Company or
taken an adverse view regarding another enterprise
that may have negative implications on the
Company;

Reviewing details of any Joint Venture or
collaboration agreement;

Reviewing sale of investments, subsidiaries, assets
which are material in nature and not in normal
course of business;

Reviewing quarterly details of foreign exchange
exposures and the steps taken by Management to
limit the risks of adverse exchange rate movement,
if material;

Reviewing the utilization of loans and / or advances
and investment by the holding company in the
subsidiary exceeding X 100 Crore or 10% of the
asset size of the subsidiary, whichever is lower
including existing loans / advances / investments;
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33. Investigation into any above matter or referred to it
by the Board of Directors and for this purpose, it to
have full access to information contained in the
records of the Company and take external
professional advice, if necessary;

34. Considering and commenting on rationale, cost-
benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the Company and

its Shareholders;

35. Making necessary amendments / revisions in the
Policy on Materiality of Related Party Transactions
and Dealing with Related Party Transactions of the
Company and the Whistle Blower Policy of the
Company from time to time, as it may deem fit;

36. Carrying out any other function as is mandated by
the Board from time to time and / or enforced by
any statutory notification, amendment or
modifications as may be applicable.

Further, the quorum for a Meeting of the Audit

Committee shall be either 2 (Two) Members or

1/3" (One-Third) of the total strength of the

Il. NOMINATION AND REMUNERATION COMMITTEE:

a) Composition:

Statutory Reports

Committee, whichever is greater, with at least 2 (Two)
Independent Directors in attendance. The Audit
Committee shall meet at least 4 (Four) times in a year
and not more than 120 (One Hundred and Twenty) days
shall elapse between two Meetings.

The representatives of the Statutory Auditors and
Internal Auditors are invited to the quarterly Audit
Committee Meetings. They have attended all
the quarterly Meetings held during the year. The
Internal Auditor reports directly to the Audit
Committee.

The Audit Committee has made recommendations to
the Board of Directors at its every Meeting and the
Board of Directors has duly noted and accepted the
same during the Financial Year 2021-22.

c) Meetings and Attendance:

During the Financial Year 2021-22, there were 5 (Five)
Meetings of the Audit Committee of the Board of
Directors which were held — on May 7, 2021, August 9,
2021, November9, 2021, December 7, 2021 and
February 4, 2022. The necessary quorum was present at
all the Meetings of the Audit Committee.

In terms of Regulation 19 of the Listing Regulationsand Section 178 of the Act, the Nomination and
Remuneration Committee, as on March 31, 2022, comprised of the following 3 (Three) Directors as Members:

Sr.  Name of the Director(s)
No.

Nature of Membership & Designation

Dr. Ritu Anand

Chairperson (Independent Director)

Ms. Nisaba Godrej

Member (Non-Executive & Non-Independent Director)

Ms. Roopa Purushothaman

Member (Independent Director)

All the Members of the Nomination and Remuneration
Committee are Non-Executive Directors and more than
half of the Members are Independent Directors. The
Chairperson of the Nomination and Remuneration
Committee is an Independent Director.

Mr. Vivek Raizada, Company Secretary & Compliance
Officer, is the Secretary to the Nomination and
Remuneration Committee.

There was no change in the composition of
the Nomination and Remuneration Committee during
the year under review.
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b) Terms of Reference:

The terms of reference of Nomination and
Remuneration Committee include the matters specified
in Section 178 of the Act as well as Part D Para A of
Schedule Il of the Listing Regulations.

The terms of reference of the Nomination and
Remuneration Committee as on March 31, 2022 were
as follows:

1. To formulate the criteria for determining
qualifications, positive attributes and
independence of a Director and recommend to the
Board of Directors a policy relating to the

Financial Statements
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appointment and remuneration in whatever form
payable to the Directors, Key Managerial Personnel
and other Senior Management employees;

2. To formulate criteria for evaluation of performance
of Independent Directors and the Board of
Directors in accordance with the Nomination and
Remuneration Policy;

3. Todevise a policy on diversity of Board of Directors;

4. To identify persons who are qualified to become
Directors and who may be appointed in senior
management in accordance with the criteria laid
down and to recommend to the Board their
appointment and or removal;

5. To consider extension or continuation of the term
of appointment of the Independent Directors on
the basis of the report of performance evaluation of
Independent Directors;

6. To specify the manner for effective evaluation of
performance of Board, its Committees and
Individual Directors to be carried out either by the
Board or by the Nomination and Remuneration
Committee or by an independent external agency
and review its implementation and compliance;

7. To recommend to the Board of Directors,
qualifications, appointment, remuneration (in
whatever form) and removal of Directors, Key
Managerial Personneland persons in Senior
Management positions in accordance with the
Nomination and Remuneration Policy;

8. To consider grant of stock options to eligible
Directors and employees, to formulate detailed
terms and conditions of Employee Stock Option
Scheme (ESOS) and to administer and exercise
superintendence over ESQOS;

9. To make necessary recommendation(s) to the
Board of Directors for amendment /revision of the
Nomination and Remuneration Policy of the
Company from time to time, as it may deem fit;

10. To carry out any other function as mandated by the

Board from time to time and / or enforced by any

statutory notification, amendment or modifications

as may be applicable.

The quorum for a Meeting of the Nomination and
Remuneration Committee shall either be 2 (Two)
Members or 1/3™ (One-Third) of the total strength of
the Committee, whichever is higher (including at least
one Independent Director in attendance) and the

Nomination and Remuneration Committee shall meet at
least once in a year.

c) Meetings and Attendance:

d
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During the Financial Year 2021-
22, 3 (Three) Meetings of the  Nomination and
Remuneration Committee were held, viz., on May 7,
2021, November 8,2021and February 4, 2022.The
necessary quorum was present in all the Meetings of
the Nomination and Remuneration.

Performance Evaluation Criteria for Independent
Directors:

Performance evaluation of Directors is carried out
through a structured questionnaire which was prepared
after taking into consideration various aspects of the
Board’s functioning, composition of the Board and its
Committees, culture, execution and performance of
specific duties, obligations and governance.

The evaluation of Independent Directors shall be done
by the entire Board of Directors which shall include:

(a) Performance of the Directors; and

(b) Fulfilment of the independence criteria as specified
in SEBI Listing Regulations and their independence
from the Management.

Provided that in the above evaluation, the Directors
who are subject to evaluation shall not participate.

In particular, an Independent Director shall be a person
who shall:

i. uphold ethical standards of integrity and probity;

ii. act objectively and constructively while exercising
his duties;

iii. exercise his responsibilities in a bona fide manner
in the interest of the Company;

iv. devote sufficient time and attention to his
professional obligations for informed and
balanced decision making;

V. not allow any extraneous considerations that will
vitiate his exercise of objective independent
judgment in the paramount interest of the
Company as a whole, while concurring in or
dissenting from the collective judgment of the
Board of Directors in its decision making;

vi. not abuse his position to the detriment of the

Company or its Shareholders or for the purpose of

gaining direct or indirect personal advantage or

advantage for any associated person;

refrain from any action that would lead to loss of

his independence;

vii.
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where circumstances arise which make an
Independent Director lose his independence, the
Independent Director must immediately inform
the Board accordingly;

ix. assist the Company in implementing the best
corporate governance practices.

viii.

e) Remuneration to Directors:

Directors with Material Significant Related Party
Transactions, Pecuniary or Business Relationship
with the Company:

Except for drawing remuneration by Managing Director,
receipt of Commission by the Non-Executive Directors
(including Independent and Non-Independent Directors
but excluding Managing Director) and receipt of Sitting
Fees by Independent Directors for attending the
Board & Committee Meetings, none of the Directors
have any other Material Significant Related Party
Transactions, pecuniary or business relationship with
the Company. Attention of the Shareholders is drawn to
the disclosures of transactions with Related Parties set
out in Note No.54to the Standalone Financial
Statements forming part of the Annual Report 2021-22.

In preparation of the Financial Statements, your
Company has adopted accounting policies which are in
line with the Indian Accounting Standards (Ind-AS)
notified under Section 133 of the Companies Act, 2013
read together with the Companies (Indian Accounting
Standards) Rules, 2015. The significant accounting
policies, which are consistently applied, have been set
outin the Notes to the Accounts. The Suitable disclosure
as required by the Ind-AS 24 has been made in the Notes
to the Financial Statements.

Statutory Reports

Remuneration to the Non-Executive Directors:
1) Remuneration / Commission:

The remuneration / commission to the Non-Executive
Directors of the Company shall be in accordance with
the statutory provisions of the Act and the Rules made
thereunder for the time being in force.

2) Sitting Fees:

The Non- Executive / Independent Director may receive
remuneration by way of fees for attending the Meetings
of the Board or Committee thereof. Provided that the
amount of such fees shall not exceed the maximum
amount as provided in the Act, per Meeting of the Board
or Committee or such amount as may be prescribed by
the applicable law from time to time.

Provided that Independent Directors are entitled to
receive Sitting Fees for attending the Meetings of the
Board and of Committees thereof in which they are
Members.

3) Limit of Remuneration / Commission:

Remuneration / Commission paid to Non-Executive
Directors is within the monetary limits as approved by
Shareholders, as per Section 197 of the Companies Act,
2013.

Stock Options:

The Company has not granted Stock Options to any of
its Promoter Directors / Independent Directors during
the Financial Year 2021-22.

The details of Sitting Fees & Commission paid to Non-Executive Directors during the Financial Year 2021-22 are as

follows:
Sr. No. Name of the Non-Executive Director Sitting Fees (in ) Commission Total
For (in3) (in3)
For Board )
Meetings Comm.lttee
Meetings
1. Mr. Nadir B. Godrej Nil Nil 7,50,000 7,50,000
2. Mr. Jamshyd N. Godrej Nil Nil 7,50,000 7,50,000
3. Mr. Vijay M. Crishna (upto November 8, 2021) Nil Nil 4,56,164 4,56,164
4, Ms. Tanya A. Dubash Nil Nil 7,50,000 7,50,000
5. Ms. Nisaba Godrej Nil Nil 7,50,000 7,50,000
6. Mr. Pirojsha Godrej Nil Nil 7,50,000 7,50,000
7. Dr. Raghunath A. Mashelkar 4,00,000 1,00,000 7,50,000 12,50,000
8. Dr. Ritu Anand 4,00,000 3,00,000 7,50,000 14,50,000
9. Ms. Aditi Kothari Desai 4,00,000 2,00,000 7,50,000 13,50,000
10. Ms. Roopa Purushothaman 4,00,000 2,50,000 7,50,000 14,00,000
11. Mr. Natarajan Srinivasan 4,00,000 4,00,000 7,50,000 15,50,000
12. Mr. Kannan Sitaram 4,00,000 Nil 7,50,000 11,50,000
13. Dr. Ashok Gulati (w.e.f. May 7, 2021) 4,00,000 Nil 6,76,027 10,76,027
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Total

28,00,000 12,50,000 93,82,191 1,34,32,191

The Shareholders of the Company have also approved the payment of Commission to the Non-Executive Directors not
exceeding in aggregate 1% (One per cent) of the Net Profits of the Company for each Financial Year (as computed in the

manner laid down in Section 198 of the Companies Act, 2013).

Remuneration to the Managing Director:

to Mr. BalramS. Yadav,
the

the

The remuneration paid
Managing Director of the Company for
Financial Year 2021-22,is recommended by
Nomination and Remuneration Committee and
approved by the Board of Directors and the
Shareholders of the Company. The remuneration and
the terms of appointment of the Managing Director are
governed by an Agreement executed by the Company
with him.

The current tenure of Mr. BalramS. Yadav as the
“Managing Director” of the Company is for a term of 5
(Five) yearsi.e., from September 1, 2017 upto August
31, 2022.

Upon recommendation of the Nomination and
Remuneration Committee, the Board of Directors at its
Meeting held on May 9, 2022 has approved the re-
appointment of Mr. Balram S. Yadav as the “Managing
Director” of the Company from September 1, 2022 upto
April 30, 2025, subject to approval of the Shareholders
of the Company at the ensuing 31% AGM of the
Company.

The details of remuneration paid to Mr. Balram S. Yadav, Managing Director during the Financial Year 2021-22 are

as follows:
Particulars Amount in X
(a) Salary as per the provisions contained in Section 17(1) of the Income Tax Act, 1961 6,36,15,140
(b) Value of perquisites under Section 17(2) of the Income Tax Act, 1961 1,09,47,030
(c) Profits in lieu of salary under Section 17(3) of the Income Tax Act, 1961 0
Stock Option 0
Sweat Equity -
Commission -
As a % of profit -
Others (specify) -

Total

7,45,62,170

The details of current remuneration and terms of appointment of Mr. Balram S. Yadav as the Managing Director are as

follows:
Terms of Remuneration of the Managing Director:
a. Fixed Compensation:

Fixed Compensation
Company’s
Gratuity.

shall include Basic Salary,
Contribution to Provident Fund and

The Basic Salary shall be in the range of X9,08,333/-to X
20,00,000/- per month, payable monthly. The annual
increments will be decided by the Nomination and
Remuneration Committee and/or the Board of Directors
and will be merit-based and will take into account other
relevant factors.
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The Company’s contribution to Gratuity shall be
according to the rules of the Company, in force from
time-to-time.

. Performance Linked Variable Remuneration

(PLVR):

PLVR shall be according to the applicable scheme of the
Company for each of the Financial Years or as may be
decided by the Board of Directors.
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c. Flexible Compensation:

In addition to the fixed compensation, long term
incentives and PLVR, Mr. Balram S. Yadav will be entitled
to the following allowances, perquisites, benefits,

Financial Statements
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facilities and amenities as per the rules of the Company
and subject to the relevant provisions of the Companies
Act, 2013 and Rules framed thereunder (collectively
called “perquisites and allowances”).

Additionally, the total Stock granted to Mr. Balram S. Yadav under Employees Stock Grant Scheme, 2018 of the Company

(ESGS 2018) are as follows:

Year Grant Grant Grant Grant Total
during during during during
2019 2020 2021 2022
(Grant-2) (Grant-3) (Grant-4) (Grant-5)

No. of Options Granted 14,481 16,548 14,706 14,257 59,992
No. of Options Vested as on date 14,481 5,516 4,902 Nil 24,899
No. of Options Exercised and Shares Allotted (14,481) (5,516) (4,902) Nil (24,899)
as on date

No. of Options Outstanding as on date Nil 11,032 9,804 14,257 35,093

Note: The Nomination and Remuneration Committee of the Board of Directors at its Meeting held on May 9, 2022 has
allotted 9,729 Equity Shares to Mr. Balram S. Yadav, under Godrej Agrovet Limited — Employee Stock Grant Scheme, 2018
against stock Options which were granted during the year 2019 and 2021.

d. Long Term Incentives (LTI):

In order to align the interests of the Company’s
leadership with the strategic vision of the business and
to enable sustainable growth, the Long-Term Incentive
(LTI) plan incentivizes collective team effort and is built
on a belief that collaboration drives extraordinary
results. The LTI plan is effective from April 1, 2021, with
a tenure of 4 (Four) years (i.e., from the Financial Year
2021-22 upto the Financial Year 2024-25).

The plan is linked to incremental and cumulative growth
in Profit measure (Profit Before Tax) over the plan
tenure. The plan is designed to pay the incentive basis
the cumulative incremental Profit Before Tax delivered
during the tenure with the recipient.

The plan envisages making potential payouts in two
tranches in the Financial Years 2025-26 and 2026-27,
subject to fulfilment of thresholds to be achieved during
the 4 (Four) Financial Years, i.e., from 2021-22 upto
2024-25, subsequent to the release of Audited Financial
Results.

The maximum payout to the Managing Director shall
not exceed X 27 Crore.

Overall Remuneration:

The aggregate of salary and perquisites as specified
above or paid additionally in accordance with the rules
of the Company in any Financial Year, which the Board
of Directors, in its absolute discretion, may pay to the
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Managing Director from time-to-time, shall not exceed
the limits prescribed from time-to-time under Section
197 and other applicable provisions of the Companies
Act, 2013 read with Schedule V to the said Act as may,

for the time being, be in force unless specific approvals
are taken as may be applicable under relevant laws.

Minimum Remuneration:

Notwithstanding the foregoing, where in any financial
year during the tenure of the Managing Director, the
Company has no profits or its profits are inadequate, the
remuneration will be subject to Schedule V to the
Companies Act, 2013.

Other Terms and Conditions:

a. The Managing Director is not liable to retire by
rotation. The appointment is terminable by
giving 3 (three) months’ notice in writing on
either side.

b. The Managing Director shall not, during the
continuance of his employment or at any time
thereafter, divulge or disclose to whomsoever, or
make any use whatsoever, whether for his own
or for any other purpose other than that of the
Company, any information or knowledge
obtained by him during his employment
concerning / in connection with the business or
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affairs or other matters whatsoever of the
Company and it shall be the Managing Director’s
endeavor, during the continuance of his
employment, to prevent any other person from
disclosing the aforesaid information.

c. Ifthe Managing Director found guilty of such in
attention to or negligence in the conduct of the
business of the Company or of misconduct or
of any other act or omission inconsistent with
his duties as a Director or any breach of this
Agreement, as in the opinion of all other
Directors renders his retirement from the
office desirable, the opinion of such other
Directors shall be final, conclusive and binding
on the Managing Director and the Company
may, by giving 30 (thirty) days’ notice in writing
to the Managing Director, determine this
Agreement and he shall cease to be the
Managing Director of the Company, upon
expiration of such notice.

d. In the event of any re-enactment or re-
codification of the Companies Act, 2013 or the
Income Tax Act, 1961 or amendment(s)
thereto, the foregoing shall continue to remain
in force and the reference to various provisions
of the Companies Act, 2013 or the Income Tax
Act, 1961 shall be deemed to be substituted by
the corresponding provisions of the new Act or
the amendment(s) thereto or the Rules and
notifications issued thereunder.

lll. STAKEHOLDERS’ RELATIONSHIP COMMITTEE (“SRC”):

a) Composition:

e. The terms and conditions of this Agreement
are subject to such alterations / variations as
may be mutually agreed upon in writing
between the Company and the Managing
Director from time to time.

f. Policy for Selection and Appointment of Directors

and their Remuneration:

The Nomination and Remuneration Committee has
adopted a Policy which, inter alia, deals with the manner
of selection / appointment of Directors on the Board of
Directors, including Managing Director and Whole Time
Director, if any, and their remuneration.

The Nomination & Remuneration Committee evaluates
the candidature of prospective in line with the
Nomination and Remuneration Policy and the skill sets
stated above and makes suitable recommendation to
the Board for final approval.

The appointment of all Directors is also subject to
Shareholders’ approval.

The Nomination and Remuneration Policy of the
Company has been uploaded on the Company’s website
and can be accessed through the weblink

https://www.godrejagrovet.com/sustainability /codes-

and-policies.

In terms of Regulation 20 of the Listing Regulations and Section 178 of the Act, the Stakeholders’ Relationship Committee
of the Board, as on March 31, 2022, comprised of the following 3 (Three) Directors as Members:

Sr. Name of Director(s)
No.

Nature of Membership and Designation

Mr. Nadir B. Godrej

Chairman (Non-Executive and Non-Independent Director)

Mr. Balram S. Yadav

Member (Managing Director)

Mr. Natarajan Srinivasan

Member (Independent Director)

Mr. Vivek Raizada, Company Secretary & Compliance Officer, is the Secretary to the Committee.

b) Terms of Reference:

The terms of reference of the Stakeholders’ Relationship
Committee include the matters specified in Section 178
of the Companies Act, 2013 as well as Part D Para B of
Schedule Il of the Listing Regulations.

The terms of reference of the Stakeholders’ Relationship
Committee, as on March 31, 2022 were as follows:
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1. To oversee and review all matters connected with
transfer of Company’s securities;

2. To approve issue of duplicate of shares /
debentures certificates;

3. To oversee the performance of the Company’s
Share Transfer Agent;
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4. To resolve the grievances of the security holders of
the Company including complaints related to
transfer/transmission of shares, non-receipt of
annual report, non-receipt of declared dividends,
issue of new/duplicate certificates, general
meetings etc.;

5. Toinvestigate into complaints relating to allotment
of shares, approval of transfers or transmission of
shares, debentures or any other securities;

6. To review the measures taken for effective exercise
of voting rights by Shareholders;

7. To review adherence to the service standards
adopted by the Company in respect of various
services being rendered by the Share Transfer
Agent and recommend methods to upgrade the
service standards adopted by the Company;

8. Toreview various measures and initiatives taken by
the Company for reducing the quantum of
unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory
notices by the security holders of the Company;

9. Toinvestigate into complaints relating to allotment
of Shares, approval of Transfer or Transmission of
Shares, Debentures or any other securities;

10. To specifically look into various aspects of
Shareholders, Debenture holders and other
security holders;

11. To carry out any other function as is mandated by
the Board from time to time and / or enforced by
any statutory notification, amendment or
modifications as may be applicable.

The Stakeholders’ Relationship Committee shall

comprise of at least 3 (Three) Directors, at least 1 (One)

IV. RISK MANAGEMENT COMMITTEE (“RMC”):

a) Composition:

Statutory Reports

being Independent Director or the composition shall be
as may be prescribed by the Companies Act and the
Listing  Regulations.  The  Chairperson  of the
Stakeholders’ Relationship Committee shall be a Non-
Executive Director and shall present at the Annual
General Meeting.

The Stakeholders’ Relationship Committee shall meet at
least once in a year.

c) Meetings and Attendance:

During the Financial Year 2021-22, 1 (One) Meeting of
the Stakeholders’ Relationship Committee was held on
November 9, 2021. The requisite quorum was present
at the Meeting of the Stakeholders’ Relationship
Committee.

Name and Designation of Compliance Officer:

Mr. Vivek Raizada is the Company Secretary &
Compliance Officer of the Company.

Details of Investor Complaints received during the
Financial Year 2021-22, are as follows:

Particulars No. of
Complaints

Complaints outstanding as on April 1, Nil

2021

Complaints received during 51

the Financial Year 2021-22

Complaints resolved during 51

the Financial Year 2021-22

Complaints outstanding as on March Nil

31, 2022

During the Financial Year 2021-22, no shares in physical
form were processed for transfer. There were no
pending shares for transfer as on March 31, 2022.

In terms of Regulation 21 of the Listing Regulations, the Risk Management Committee of the Board of Directors, as on

March 31, 2022, comprised of the following 3 (Three) Members:

Sr. Name of the Director(s)

Mr. Nadir. B. Godre;j

Nature of Membership and Designation

Chairman (Non- Executive, Non- Independent Director)

Member (Managing Director)

1
2. Mr. Balram S. Yadav
3 Mr. Natarajan Srinivasan

Member (Independent Director)

All the Members of the Risk Management Committee, including Chairman, are Directors of the Company and none of

the Senior Executives is a Member of the Committee.

Financial Statements
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Mr. Vivek Raizada, Company Secretary & Compliance Officer, is the Secretary to the Committee.

b) Terms of Reference:

The

terms of reference of the Risk Management

Committee as on March 31, 2022 were as follows: -

1. To lay down procedures to inform Board
Members about the risk assessment and
minimization procedures;

2. To frame, implement and monitor the risk
management plan for the Company;

3. To monitor and review the risk management
plan;

4. To ensure proper procedures and mechanism
exists for monitoring and reviewing cyber
security risks;

5. Perform such other functions as may be
necessary or appropriate for the performance
of its duties;

6. To make necessary recommendation(s) to the
Board of Directors for amendment /revision of

V. CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE:

a) Composition:

the Risk Management Policy of the
Company, from time to time, as it may deem
fit;

7. Toreview the appointment, removal and terms
of remuneration of the Chief Risk Officer (if
any);

8. To carry out any other function as is mandated
by the Board from time to time and / or
enforced by any statutory notification,
amendment or modification as may be
applicable or as may be necessary or
appropriate for the performance of its duties.

c) Meetings and Attendance:

During the Financial Year 2021-22, 2 (Two) Meetings
of the Risk Management Committee of the Board of
Directors were held, viz., on November 9, 2021 and
February 4, 2022. The requisite quorum was present
at both the Meetings of the Risk
Management Committee.

In terms of Section 135 of the Act read with the corresponding Rules framed thereunder, the Corporate Social
Responsibility (CSR) Committee of the Board of Directors of the Company consists of the following 4 (Four) Directors as
Members as on March 31, 2022:

Sr. Name of the Director(s) Nature of Membership & Designation
No.

1. Dr. Raghunath A. Mashelkar Chairman (Independent Director)

2. Mr. Nadir B. Godre;j Member (Non- Executive, Non- Independent Director)
3. Mr. Balram S. Yadav Member (Managing Director)

4. Ms. Roopa Purushothaman Member (Independent Director)

Mr. Vivek Raizada, Company Secretary & Compliance Officer, is the Secretary to the Committee.

b) Terms of Reference:

The

terms of Reference of the CSR Committee as on

March 31, 2022 are as follows:

To formulate and recommend to the Board of
Directors, the Corporate Social Responsibility
Policy, indicating the  Corporate  Social
Responsibility activities to be undertaken;

To recommend the amount of expenditure to be
incurred on the Corporate Social Responsibility
activities;
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To monitor the Corporate Social Responsibility
Policy and its implementation by the Company from
time to time;

To constitute a transparent monitoring mechanism
for implementation of Corporate Social
Responsibility projects or programs or activities
undertaken by the Company;

To review, approve and sign the Annual Report on
Corporate Social Responsibilities (CSR) to be
annexed to the Board’s Report; and
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6. To perform such other functions or responsibilities
and exercise such other powers as may be

c) Meetings and Attendance:

Statutory Reports

conferred upon the Corporate Social Responsibility
Committee in terms of the provisions of Section 135
of the Companies Act and the Rules framed
thereunder.

During the Financial Year 2021-22, 2 (Two) Meetings of the CSR Committee of the Board of Directors were
held i.e., on May 7, 2021 and November 9, 2021. The requisite quorum was present at both the Meetings of the CSR

Committee.

VI. OTHER COMMITTEES:

A. MANAGING COMMITTEE:

The terms of reference of the Managing Committee includes handling of various administrative and other matters of the
Company, which have been delegated to the Managing Committee by the Board of Directors, from time to time.

The Managing Committee comprises of the following 4 (Four) Members, as on March 31, 2022:

Financial Statements

Sr. Name of the Director(s) Nature of Membership and Designation
No.

1. Mr. Nadir B. Godrej Chairman (Non- Executive, Non- Independent Director)
2. Ms. Nisaba Godrej Member (Non- Executive, Non- Independent Director)
3. Mr. Pirojsha Godrej Member (Non- Executive, Non- Independent Director)
4. Mr. Balram S. Yadav Member (Managing Director)

Mr. Vivek Raizada, Company Secretary & Compliance Officer, is the Secretary to the Managing Committee.

During the Financial Year 2021-22, 12 (Twelve) Meetings of the Managing Committee of the Board of Directors were held
i.e., on April 6,2021, May 7, 2021, June 7, 2021, July 8, 2021, July 29, 2021, August 10, 2021, September 14, 2021, October
28,2021, November 25, 2021, December 7, 2021, January 17, 2022, February 4, 2022. The requisite quorum was present

at all the Meetings of the Managing Committee.
B. STRATEGY COMMITTEE:

The Company had constituted a Strategy Committee
and the terms of reference included, identification of
the organic as well as inorganic growth prospects of the
Company and the businesses in which the Company
and / or any of its subsidiaries or associates operate,
thereby exploring strategic options for its growth.

The Board of Directors at its Meeting held on May 7,
2021, had dissolved the Strategy Committee
with immediate effect.

C. MEETING OF INDEPENDENT DIRECTORS:

Pursuant to Schedule IV of the Companies Act, 2013 &
Regulation 17 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, one-half of the composition of the
Board of Directors consists of Independent Directors.
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During the Financial Year 2021-22, the Independent
Directors once met on May 7, 2021, inter alia, to:

a. Review the assessment /evaluation of
performance of Non — Independent Directors
and the Board of Directors as a whole;

a. Review the assessment /evaluation of performance
of the Chairman of the Company, taking into
account the views of the Executive Director and
Non — Executive Directors;

b. Assess the quality, content and timeliness of flow of
information between the Management and the
Board that is necessary for the Board to effectively
and reasonably perform its duties.

The Independent Directors have submitted declarations

that they meet the criteria of Independence laid down

under the Companies Act, 2013 and the Listing

Regulations and are Independent from the

Management. The Company has also issued formal
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appointment letters to all the Independent Directors in https://www.godrejagrovet.com/investors/shareholde
the manner provided under the Companies Act, 2013 r-information.

read with the Rules issued thereunder. The terms and

conditions for appointment of independent directors

and letter(s) of appointment issued to the Independent

Directors are hosted on the Company’s website and can

be accessed through the web-link

Confirmation by the Board of Directors:

In the opinion of the Board of Directors, the Independent Directors of the Company fulfil the conditions specified in
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and the Companies Act, 2013 (as amended from time to time) and are independent of the Management of the Company.

Resignation of Independent Director(s):

During the Financial Year 2021-22, none of the Independent Directors ceased Directorship of the Company, due to
resignation or otherwise.

4. GENERAL BODY MEETINGS:
a) Details of last three Annual General Meetings:

The date, time and venue of Annual General Meetings (AGMs) held during the preceding 3 (Three) Financial Years are as

follows:
2018-19 August 2, 2019 3.30 p.m. Auditorium, “Godrej One”, Pirojshanagar, Eastern Express
(28t AGM) Highway, Vikhroli (East), Mumbai — 400 079, Maharashtra, India
2019-20 July 31, 2020 4.00 p.m. Through Video Conferencing (“VC”) / Other Audio-Visual Means
(29t AGM) (“OAVM”)
2020-21 August 10, 2021 4.00 p.m. Through Video Conferencing (“VC”) / Other Audio-Visual Means
(30™" AGM) (“OAVM”)

b) Details of Special Resolutions passed during the previous three Financial Years (i.e., 2019-20, 2020-
21 and 2021-22):

i. Special Resolutions passed in Annual General Meetings (AGMs):

August 2, 2019 - -

July 31, 2020 1 Appointment of Mr. Vijay M. Crishna (DIN: 00066267) as a ‘Non-
Executive & Non-Independent Director’ of the Company, pursuant to
Section 17(1)(a) of the SEBI Listing Regulations.
August 10, 2021 - -

84


https://www.godrejagrovet.com/investors/shareholder-information
https://www.godrejagrovet.com/investors/shareholder-information

Business Overview

Statutory Reports

ii. Special Resolutions passed at the Extra-ordinary General Meetings (EGMs):

No Extra- Ordinary General Meeting of the Shareholders was held during the Financial Years 2019-20, 2020-21 and

2021-22.

iii. Special Resolutions passed by Postal Ballot:

During the Financial Year 2021-22, the Shareholders of the Company have passed the following Special Resolution

through postal ballot: -

Date of Number of Details of Special Resolution passed
Postal Ballot Special
Results Resolutions
passed
March 20, 2022 4 1. Re-appointment of Dr. Ritu Anand (DIN: 00363699), as an “Independent

Director” of the Company for a second term of 5 (five) years i.e., from July
18, 2022 upto July 17, 2027.

2. Re-appointment of Ms. Aditi Kothari Desai (DIN: 00426799), as an
“Independent Director” of the Company for a second term of 5 (five)
years i.e., from July 18, 2022 upto July 17, 2027.

3. Re-appointment of Ms. Roopa Purushothaman (DIN: 02846868), as an
“Independent Director” of the Company for a second term of 5 (five) years,
i.e., from July 18, 2022 upto July 17, 2027.

4. Re-appointment of Mr. Kannan Sitaram (DIN: 01038711), as an
“Independent Director” of the Company for a second term of 5 (five)
years i.e., from July 18, 2022 upto July 17, 2027.

Mr. B. Narasimhan, Company Secretary, Proprietor of BNP and Associates, (ICSI Membership No.: 1303; Certificate of
Practice No.: 10440), appointed by the Board of Directors at its Meeting held on February 4, 2022, vide its Scrutinizers’
Report dated March 20, 2022, had declared that the number of votes cast in favour of the aforementioned Resolutions
are more than three times the number of votes cast against the resolution and that the Special Resolutions as per Item
No.1,2,3,4 as set forth in the Postal Ballot Notice dated February 4, 2022, have been passed by the Shareholders with

requisite majority.

5. MEANS OF COMMUNICATION:

All vital information relating to the Company and its
performance, including Quarterly and Annual Financial
Results, official press releases, disclosures of material
events are posted on the website of the Company,
viz., www.godrejagrovet.com

The Quarterly Financial Results of the Company’s
performance are published in leading English daily
newspapers ‘Financial Express’ and ‘Business Standard’
and in regional language (Marathi) daily newspapers
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‘Loksatta’ and ‘Mumbai Lakshadeep’. The Financial
Results of the Company are also available on the
websites of BSE Limited and National Stock Exchange of
India Limited, viz., www.bseindia.com and
www.nseindia.com , respectively.

The Company files electronically the Quarterly and
Annual Financial Results, Corporate Governance Report,
Shareholding Pattern, etc. through BSE Listing Centre
and NSE Electronic Application Processing System
(NEAPS).

Financial Statements


http://www.godrejagrovet.com/
http://www.bseindia.com/
http://www.nseindia.com/

) i 4

vet

All the disclosures of presentations made to Institutional
Investors or to the Analysts are posted on the website
of the Company and is available on the weblink viz.,
https://www.godrejagrovet.com/investors/financial-
updates. The presentations made to Institutional
Investors or to the Analysts are also available on the
websites of BSE Limited and National Stock Exchange of
India Limited, viz., www.bseindia.com and
www.nseindia.com , respectively.

6. DISCLOSURE:
I. Material Significant Related Party Transactions:

Except as disclosed below, all the transactions entered
into with the Related Parties as defined under the Act
and the Listing Regulations, during the Financial Year
2021-22, were in the ordinary course of business and at
arm’s length price.

During the Financial Year 2021-22, the Company has
obtained approvals for or entered into the following
Related Party Transactions which were not in ordinary
course of business of the Company, but were at anarm’s
length price:

1. The price for execution of an agreement for sale of
property at Thiruvaranga Village and Bagur Village
at Anugondanahalli Hobli, Hoskote Taluk, Bangalore
Rural District, Karnataka, as a project in “as is where
is condition” to/in favour of Godrej Properties
Limited was revised to X 5.72 Crore (approximately)
in terms of approvals granted by the Audit
Committee and the Board of Directors during the
previous Financial Year

2. The Company has obtained approval of the Audit
Committee on December 7, 2021 and of the Board
of Directors on February 4, 2022, for entering into a
transaction with Godrej and Boyce Manufacturing
Company Limited, for sale / disposal of a land
admeasuring 71 Cents situated at Ambattur, Tamil
Nadu, for an approximate aggregate consideration
of X 11.15 Crore.

There were no material significant transactions with

Related Parties during the Financial Year 2021-22 that

may have potential conflict with the interests of the

Company at large.

In preparation of the Financial Statements for the
Financial Year 2021-22, your Company has adopted
accounting policies which are in line with the Indian
Accounting Standards notified under Section 133 of the
Act, read together with the Companies (Indian
Accounting Standards) Rules, 2015. The significant
accounting policies, which are consistently applied,
have been set out in the Notes to the Accounts. Suitable
disclosure as required by the Indian Accounting

Standards (Ind-AS 24) has been made in the Notes to the
Financial Statements. Attention of the Shareholders is
drawn to the disclosure of transactions with Related
Parties as set out for the Financial Year 2021-22 in Note
No. 54 of the Standalone Financial Statement, forming a
part of this Annual Report. None of the transactions
with any of the Related Parties were in conflict with the
Company’s interest.

The Related Party Transactions are entered into based
on considerations of various business exigencies, such
as synergy in operations, sectoral specialization and the
Company’s long-term strategy for sectoral investments,
profitability, liquidity and capital resources. All Related
Party Transactions are on arm’s length basis and are
intended to further the Company’s interests.

The Policy on Related Party Transactions is available on
the website of the Company at the weblink
https://www.godrejagrovet.com/sustainability/codes-

and-policies.

Except for drawing remuneration by the Managing
Director and payment of sitting fees to Independent
Directors and commission to Non- Executive Directors,
(including  Independent and  Non-Independent
Directors, but excluding the Managing Director) none of
the Directors have any other material significant Related
Party Transactions, pecuniary or business relationship
with the Company.

Il. Policy on Material Subsidiaries:
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Your Company has formulated a Policy for determining
the Material Subsidiaries as defined in Regulation 16 of
the Listing Regulations. Creamline Dairy Products
Limited, is a Material Subsidiary Company of your
Company whose income or net worth (i.e., Paid-up
capital and free reserves) exceeds 10% (ten per cent) of
the consolidated income or net worth respectively of
the Company and its subsidiary in the immediately
preceding accounting year. Copies of the Minutes of the
Board Meetings of Subsidiary Companies are circulated
at the subsequent Board Meetings.

The Management of the unlisted subsidiary periodically
brings to the notice of the Board of Directors of your
Company, a statement of all significant transactions and
arrangements entered into by the unlisted subsidiary.

This Policy on Material Subsidiaries is available on the
website of the Company at the weblink
https://www.godrejagrovet.com/sustainability/codes-

and-policies

Vigil Mechanism and Whistle Blower Policy:

Your Company has adopted a Whistle Blower
Policy(“Policy”) as a part of its Vigil Mechanism. The
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purpose of the Policy is to enable employees to raise
concerns regarding unacceptable improper practices
and/or any unethical practices in the organization
without the knowledge of the Management. All
employees shall be protected from any adverse action
for reporting any unacceptable or improper practice or
any unethical practice, fraud, or violation of any law,
rule, or regulation.

This Policy is also applicable to the Company’s Directors
and employees and it is available on the internal
employee portal and the website of the Company. Mr.
V Swaminathan, Head Corporate Audit & Assurance,
has been appointed as the ‘Whistle Blowing Officer’, and
his contact details have been mentioned in the Policy.
Furthermore, employees are also free to communicate
their complaints directly to the Chairman of
the Audit Committee, as stated in the Policy.

To support its people to overcome their ethical
dilemmas and raise an ethical concern freely “Speak up”
was launched in Godrej. It is a platform for Godrej
employees, business associates, agents, vendors,
distributors and consultants to easily raise their ethical
concerns in any of the following ways:

» Logon to the web portal

» Dial the hotline number

»  Write to the ethics e-mail id

» Reach out to the Whistle Blowing Officer

While raising a concern, the person can choose to
remain anonymous. Speak up ensures to maintain
confidentiality for genuine concerns.

The Audit Committee reviews reports made under this
policy and implements corrective action, wherever
necessary.

Vigil Mechanism / Whistle Blower Policy is available on
the website of the Company through the
weblink https://www.godrejagrovet.com/sustainability
/codes-and-policies.

of Compliance with
Requirements and  Adoption
Mandatory Requirements:

Mandatory
of Non-

The Company complies with all the mandatory
requirements of Company law, Securities law & other
applicable laws and has also adopted and complied
with the following non-mandatory requirements:

> Separate Positions of Chairperson and

Managing Director:

The Company has separate positions for Chairman
and Managing Director. Mr. Nadir B. Godrej is the
“Chairman” of the Company and Mr. Balram S.
Yadav is the “Managing Director” of the Company.

Statutory Reports

> Reporting of Internal Auditors:
The Internal Auditors of the Company give their
quarterly report to the Audit Committee and the
same is taken for review at the time of meetings of
the Audit Committee.

V. Policy for Prevention of Sexual Harassment at the

VI.

Workplace:

Your Company is committed to create and maintain an
atmosphere in which employees can work together,
without fear of sexual harassment, exploitation or
intimidation. Every employee is made aware that the
Company is strongly opposed to sexual harassment and
that such behaviouris prohibited. Your Company
has constituted an Internal Complaints Committee
pursuant to the provisions of Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (“the said Act”)to deal with
complaints relating to sexual harassment at workplace.
While the said Act is applicable only to the women
employees, your Company’s policy covers all
employees.

The details of complaints received during the Financial
Year ended March 31, 2022 are as follows:

Number of complaints pending as at

a)  beginning of the Financial Year 0
2021-22
b) Number of complaints filed during 1

the Financial Year 2021-22

Number of complaints disposed-off
during the Financial Year 2021-22

d) Number of complaints pending as at 0
end of the Financial Year 2021-22

Details of Non-compliance on Matters related to
Capital Markets:

There has not been any non-compliance by the
Company and no penalties or strictures were imposed
on your Company by any of the Stock Exchange(s) or the
Securities and Exchange Board of India or
any Statutory Authority, on any matter related
to Capital Markets, during the last 3 (three) Financial
Years.

VII. Details of Utilization of Funds raised through
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Preferential Allotment or Qualified Institutions
Placement as specified under Regulation 32
(7A) of the Listing Regulations:

Financial Statements
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During the Financial Year 2021-22, the Company has not
raised funds through any kind of issue (public issue,
rights issue, preferential issue, etc.), except issue of
Shares pursuant to Employee Stock Grant Scheme,
2018.

VIIl. A Certificate from a Company Secretary in

Practice that none of the Directors on the Board
of the Company have been debarred or
disqualified from being appointed or continuing
as directors of companies by the Board/Ministry

of Corporate Affairs or any such Statutory
Authority:

Certificate issued by BNP and Associates, Company
Secretaries, who are also the Secretarial Auditors of the
Company, confirming that none of the Directors on the
Board of the Company have been debarred or
disqualified from being appointed or continuing
as Directors of Companies by the Securities and
Exchange Board of India (SEBI) / Ministry of Corporate
Affairs (MCA) or any such statutory authority is annexed
to this Corporate Governance Report.

. Disclosure about instances where the Board had not accepted any recommendation of any Committee of

the Board which is mandatorily required, in the relevant Financial Year, the same to be disclosed along

with the reasons thereof:

During the Financial Year 2021-22, there were no instances reported / recorded, where the Board of Directors of the
Company did not accept recommendation(s) of any of its Committees.

X. Total fees for all services paid by the listed entity and its subsidiaries, on a consolidated basis, to the
Statutory Auditor and all entities in the network firm /network entity of which the Statutory Auditor is a

part:

(Xin Crore)

Godrej Agrovet Limited BSR and Co. LLP Audit Fees 0.70
(including limited reviews)
Other matters 0.02
Reimbursement of Expenses 0.00
Total 0.72
Astec LifeSciences Limited BSR and Co. LLP Audit fees 0.20
Other matters 0.01
Reimbursement of Expenses 0.00
Total 0.21
Creamline Dairy Products Limited BSR and Co. LLP Audit fees 0.24
Other matters 0.09
Reimbursement of Expenses 0.02
Total 0.35
Godrej Tyson Foods Limited BSR and Co. LLP Audit Fees 0.19
Other Matters 0.00
Reimbursement of Expenses 0.00
Total 0.19
Godrej Maxximilk Private Limited Kalyaniwalla and Mistry LLP  Audit Fees 0.03
Audit under Other Statutes 0.02
Certification 0.01
Total 0.06
Godvet Agrochem Limited Kalyaniwalla and Mistry LLP  Audit Fees 0.01
Audit under Other Statutes 0.01
Certification 0.00
Total 0.02
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XI. Risk Management:

Your Company continuously monitors business and
operational risks. All key functions and divisions are
independently responsible to monitor risks associated
within their respective areas of operations such as
production, insurance, legal and other issues like health,
safety, and environment. Your Company has formulated
Risk Management Policy for identification of risks and
has formed a Risk Management Committee to ensure
implementation of the Policy.

Risk Management Policy is also made available on the
website of the Company at the weblink
https://www.godrejagrovet.com/sustainability/codes-

and-policies.

The Risk Management Committee meets at least 2
(Two) times in a year, to ensure that appropriate
methodologies, processes and systems are in place to
monitor and evaluate risks associated with the business
of the Company and also to monitor and oversee the
implementation of the Risk Management Policy.

The Board of Directors of your Company is of the
opinion that, at present, there are no elements of risks
which may threaten the existence of your Company.

Xll. Commodity Price Risk or Foreign Exchange Risk

and Hedging Activities:
Commodity Price Risk:

The Company is an Agri Company manufacturing Agri-
products. Hence, volatility in raw material input prices
poses risk for the business.

Currency Risk:

Xill. GENERAL SHAREHOLDER INFORMATION:

a) Registered Office:

Statutory Reports

The functional currency of Company is primarily the
local currency in which it operates. The currencies in
which the transactions are primarily denominated are
in Indian Rupees (INR). The Company is exposed to
currency risk in respect of transactions in foreign
currency. Foreign currency revenues and expenses
are in the nature of export sales and import purchases.
The Company's Risk Management Policy requires to
hedge its foreign currency exposure in accordance with
the exposure limits advised from time to time. The
Company uses forward exchange contracts to hedge its
currency risk. Such contracts are generally designated as
cash flow hedges.

The forward exchange contracts are denominated in the
same currency as the highly probable future
transaction value; therefore, the hedge ratio is 1:1.
Most of these contracts have a maturity of 18 months
from the reporting date. The Company's policy is for the
critical terms of the forward exchange contracts to align
with the hedged item.

The Company determines the existence of an economic
relationship between the hedging instruments and
hedged item based on the currency, amount and timing
of their respective cash flows.

The Company assesses whether the derivative
designated in each hedging relationship is expected to
be and has been effective in offsetting the changes in
the cash flows of the hedged item using the hypothetical
derivative method.

In these hedge relationships, changes in timing of the
hedged transactions are the main source of hedge
ineffectiveness.

“Godrej One”, 3™ Floor, Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai - 400079, Maharashtra, India.

b) 31t Annual General Meeting:

Date
July 29, 2022

Time
4.00 p.m.

Day
Friday

Venue

Registered Office: “Godrej One”, 3" Floor,
Pirojshanagar, Eastern Express Highway,

Vikhroli (East), Mumbai — 400079, Maharashtra, India

OR
Through Video Conferencing (VC) /
Other Audio Video Means (OAVM)
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c¢) Financial Year:

Financial Year: From April 1 to March 31

Financial Results for the Financial Year 2021-22 were announced on the Stock Exchanges / published in the newspapers

as under:
Quarter / Annual  Date of Announcement on the Stock Exchanges Date of Newspaper Publication
First Quarter August 10, 2021 August 11, 2022
Half Year November 9, 2021 November 10, 2021
Third Quarter February 4, 2022 February 5, 2022
Annual May 9, 2022 May 10, 2022
d) Book Closure Dates and Dividend Payment Date: f) Listing Details and Listing Fees:

The Book Closure dates are from Tuesday, July 26, 2022
to Thursday, July 28, 2022 (both days inclusive). The

Final Dividend, if declared by the Shareholders at the o o —)
31 Annual General Meeting, will be paid The Company is listed on BSE Limited (“BSE”) and

by Wednesday, August 3, 2022. National Stock Exchange of India Ltd (“NSE”).

Payment of Listing Fees:

The International Securities Identification Number
(ISIN) of the Company for both NSDL & CDSL is
Your Company's CIN, allotted by the Ministry of INEB50D01014.

Corporate Affairs is L15410MH1991PLC135359. Your
Company is registered at Mumbai in the State of
Maharashtra, India.

e) Corporate Identification Number (CIN):

Your Company has paid the Annual Listing fees for
the Financial Year 2022-23 to BSE and NSE.

Payment of Depository Fees:

Annual Custody / Issuer Fee for the Financial Year 2021-
22 has been paid by your Company to National
Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited.

g) Stock Data:

Name of Stock Exchange Scrip Code
National Stock Exchange of India Limited (NSE)
Exchange Plaza, Bandra Kurla Complex, Bandra (East), GODREJAGRO

Mumbai — 400 051, Maharashtra, India

BSE Limited (BSE)

P. J. Towers, Dalal Street, Fort, 540743
Mumbai - 400 001, Maharashtra, India

Table - 1 below, gives the monthly high and low prices and volumes of Equity Shares of the Company at BSE and the NSE
for the Year ended March 31, 2022.

Table - 2 below, compares the Company’s share price at the BSE with the Sensex.
Table - 3 below, compares the Company’s share price at the NSE with the NSE Nifty 50.

Table - 4 and 5 below respectively give the distribution of shareholding by size and by ownership, respectively as on
March 31, 2022.
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Table - 1: Monthly High and Low Prices and Volumes of Equity Shares of the Company at NSE and BSE for the Financial
Year ended March 31, 2022:

April 2021 531.80 480.05 2,94,807 532.35 480.00 19,84,622
May 2021 596.00 494.60 11,20,725 596.20 492.60 1,00,89,069
June 2021 661.05 544.40 63,90,913 661.15 543.80 1,71,46,423
July 2021 700.00 615.60 7,11,993 700.00 615.45 82,56,259
August 2021 746.80 603.50 5,71,648 746.80 597.00 61,28,681
September 2021 688.00 620.85 3,15,329 688.95 620.00 34,57,951
October 2021 663.25 583.05 1,98,623 662.85 584.00 18,19,811
November 2021 635.00 534.90 1,49,250 637.00 525.00 18,82,150
December 2021 554.95 511.75 2,44,138 555.00 511.00 30,13,001
January 2022 569.90 493.85 1,84,685 561.35 493.30 23,85,329
February 2022 545.85 458.00 2,03,270 545.00 457.77 17,67,173
March 2022 507.95 441.00 5,19,000 505.00 441.00 31,03,895

Table - 2: Company’s Share Performance as compared to BSE Sensex for the Financial Year 2021-22:

April 2021 498.80 15,322.41
May 2021 551.40 16,321.15
June 2021 633.20 16,482.07
July 2021 698.10 16,547.50
August 2021 632.80 17,989.26
September 2021 637.75 18,469.91
October 2021 591.90 18,517.39
November 2021 527.90 17,810.75
December 2021 518.60 18,199.47
January 2022 534.20 18,175.16
February 2022 464.55 17,596.12
March 2022 442.25 18,299.21
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Table - 3: Company’s Share Performance as compared to NSE Nifty 50 for the Financial Year 2021-22:
Month GAVL Monthly Close Price NSE NIFTY 50
on NSE (in X) Monthly Close
April 2021 499.35 14,6