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To, To,
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P. J. Towers, Dalal Street, Exchange Plaza, Bandra — Kurla Complex,
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Dear Sir/Madam,

In compliance with Regulation 24 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, please find enclosed, the Annual Secretarial
Compliance Report of Godrej Agrovet Limited (“the Company”) for the Financial Year ended March
31, 2024, issued by M/s. BNP & Associates, Company Secretaries.

Request you to kindly take the same on your records.
Thanking you,
Yours sincerely,

For Godrej Agrovet Limited

. . Digitally signed by
Vivek Prltamlal Vivek Pritamlal Raizada

Raizada 74910550
Vivek Raizada
Head - Legal & Company Secretary & Compliance Officer

(ACS 11787)

Encl.: As Above
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SECRETARIAL COMPLIANCE REPORT OF GODREJ AGROVET LIMITED
FOR THE YEAR ENDED 315" MARCH 2024

To,
The Board of Directors
Godrej Agrovet Limited

We, BNP & Associates, Secretarial Auditors of the Company have conducted the review of
the compliance of the applicable statutory provisions and the adherence to good corporate
practices by Godrej Agrovet Limited (hereinafter referred as ‘the listed entity’), having its
Registered Office at Godrej One, 3" Floor, Pirojshanagar, Eastern Express Highway, Vikhroli
(East) Mumbai 400079, Maharashtra. The Secretarial Review was conducted in a manner that

provided us a reasonable basis for evaluating the corporate conducts / statutory compliances
and to provide our observations thereon.

Based on our verification of the listed entity’s books, papers, minutes, books, forms and
retumns filed and other records maintained by the listed entity and also the information provided
by the listed entity, its officers, agents and authorized representatives during the conduct of
Secretanal Review. We hereby report that the listed entity has, during the review period
covering the Financial Year ended on 315 March 2024, complied with the statutory provisions
listed hereunder, in the manner and subject to the reporting made hereinatfter:

We have examined all the relevant documents and records made available to us through

emails virtual data-reem / physically and explanations provided by Godrej Agrovet Limited
(“the listed entity”),

(a) the filings / submissions made by the listed entity to the stock exchange(s),
(b) Website of the listed entity,

(c) any other document / filing, as may be relevant, which has been relied upon to make
this certification,

The foregoing information for the Financial Year ended 31*' March 2024 (“Review Period®) in
respect of the compliance with the provisions of:

(a) the Securities and Exchange Board of India Act, 1892 (“SEBI Act’) and the Regulations,
circulars, guidelines issued thereunder; and
(b) the Securities Contracts (Regulation) Act, 1956 (‘SCRA"), rules made thereunder and

the Regulations, circulars, guidelines issued thereunder by the Securities and
Exchange Board of India (“SEBI");
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The specific Regulations, whose provisions and the circulars / guidelines issued thereunder,
have been examined, include:

(@) the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations);

(b) the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(c) the Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021;

(d) the Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 and the Securities and Exchange Board of India (Issue and Listing
of Non-Convertible Securities) Regulations, 2021 w.e.f. 9" August, 2021;

(e) the Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agent) Regulations, 1993;

(f) the Securities and Exchange Board of India (Prohibition of Insider Trading®)
Regulations, 2015, and

(g) the Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018

and the circulars / guidelines issued thereunder; and based on the above examination, we
hereby report that, during the review period:

a) The listed entity has complied with the provisions of the above Regulations and
circulars / guidelines issued thereunder;

b) The listed entity has maintained proper records under the provisions of the above
Regulations and circulars / guidelines issued thereunder in so far as it appears
from our examination of those records.

c) The details of actions taken against the listed entity / its promoters / directors /
material subsidiaries either by SEBI or by Stock Exchanges (including under the
Standard Operating Procedures issued by SEBI through various circulars) under
the aforesaid Acts / Regulations and circulars / guidelines issued thereunder, are

in Annexure-A.

d) In view of the fact there has been no change in the Statutory Auditor(s) of the
Listed Entity and material subsidiaries during the review period, the compliance
with the requirement of SEBI Circular No. CIR/CFD/CMD1/114/2019 dated 18"
October, 2019 was not necessary during the year ended 31% March, 2024.

e) As per NSE Circulars NSE/ CML /2023 / 21 dated 16" March, 2023 & NSE / CML
/ 2023 / 30 dated 10" April, 2023 and BSE Circulars 20230316-14 dated 16"
March, 2023 & 20230410-41 dated 10" April, 2023, we confimm the following -
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Sr.

Particulars

Compliance Observations/Remarks by

No. Status Practicing Company Secretary

(Yes/No/NA)

1. | Secretarial Standards; Yes The listed entity has complied
The compliances of the listed entity are in with the requirements of
accordance with the  applicable Secretarial Standard 1 and
Secretanal Standards (SS) issued by the Secretarial Standard 2
Institute of Company Secretaries India respectively in respect of
(ICSl). Meetings of the Board of

Directors and its Committees as
well as General Meetings of
Members of the Company as
notified by the Central
Govemment under Section
118(10) of the Companies Act,
2013.

2. Adoption _and timely updation of the Yes None
Policies:

e All applicable policies under SEBI
Regulations are adopted with the due
approval of Board of Directors of the
listed entities.

e All the policies are in conformity with
SEBI Regulations and has been
reviewed and timely updated as per the
regulations/circulars/guidelines.

3. | Maintenance and disclosure on website: Yes None
e The Listed Entity is maintaining a

functioning website.

e Timely dissemination of the
documents / information under a
separate section on the website.

e Web-links provide in annual corporate
governance reports under Regulation
27(2) are accurate and specific which
re-directs to the relevant document(s)/
section of the website.

4. | Disqualification of Directors; Yes The Listed Entity has provided
None of the Directors of the Company are the required confirmation on the
disqualified under Section 164 of the same and reliance has been
Companies Act, 2013. placed on the same.

5. |To___examine detsils related to Yes None
Subsidiaries of listed entities o




(a) Identification of material subsidiary |

companies

(b) Requirements with respect to
disclosure of material as well as other
subsidiaries.
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Preservation of Documents:

The Listed Entity is preserving and
maintaining records as prescribed under
the SEBI Regulations and disposal of
records as per Policy of Preservation of
Documents and  Archival policy
prescribed under SEBI LODR
Regulations, 2015.

Yes None

Performance Evaluation:

The Listed Entity has conducted
performance evaluation of the Board,
Independent Directors and the
Committees at the start of every financial
year as prescribed in SEBI Regulations.

Yes None

Related Party Transactions:

(a) The Listed Entity has obtained prior
approval of Audit Committee for all
Related Party Transactions.

(b) In case no prior approval obtained, the
listed entity shall provide detailed
reasons along with confirnation
whether the transactions were
subsequently approved / ratified /
rejected by the Audit Committee.

Yes None

Disclosure of events or information:

The Listed Entity has provided all the
required disclosure(s) under Regulation
30 along with Schedule Ill of SEBI LODR
Regulations, 2015 within the time limits
prescribed thereunder.

Yes None

10. |

Prohibition of Insider Trading

The Listed Entity is in compliance with
Regulation 3(5) & 3(8) SEBI (Prohibition
of Insider Trading) Regulations, 20186,

1.

]

Actions taken by SEB| or Stock |
Exchange(s), if any:

Yes None (*)

were taken

Yes | No other Actian

s :
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No other Actions were taken against the
listed entity/ies promoters/ Directors/
subsidiaries either by SEBI or by Stock
Exchanges under SEBI Regulations and
circulars/ guidelines issued thereunder
except as mentioned above under point

()

promoters / Directors [/
subsidiaries either by SEBI or by
Stock Exchanges under SEBI
Regulations and circulars /
guidelines issued thereunder
except as mentioned above
under point (c)

12.

Additional Non-compliances, if any:
No any additional non-compliance

observed for all SEBI Regulations /
Circulars / Guidance Note etc.

NA

No non-compliance has been
observed during the Review
Period except mentioned under
point (c)

(*) The Listed entity has submitted the Compliance Certificate to Stock Exchange with respect
to maintenance of Structured Digital Database pursuant to Regulations 3(5) and 3(6) of SEBI
(Prohibition of Insider Trading) Regulations, 2015 for the Quarters ended on 30" June, 2023,
30™ September, 2023, 315 December, 2023, and 31% March, 2024. Further, we confirm that
the listed entity was required to capture 1 (one) event during the Quarter ended 31 March,

2024 and it has accordingly captured 1 (one) said required event.

f) The Listed Entity has taken the following action to comply with the observations

made in previous reports:

Sr. Complia | Regulat | Deviati | Act | Typ | Detai | Fine | Observati | Manage | Rem
No. nce ion/ |ons ion | e of Is Amo ons/ ment arks
Require | Circula tak | Acti unt | Remarks | Respon
ment r No. en | on _°f of the se
(Regulati by V,'OIa Practicing
ons/ tion Company
circulars

/ Secretary
guideline

s
including
specific
clause)

NIL

We have followed such practices and process as we considered appropriate to obtain reasonable
assurance about the correctness of the contents of the records as maintained by the Listed Entity.

5
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We have obtained the management's representation about the compliance of laws, rules and
regulations and happening of significant events, wherever required.

Our Report is neither an assurance as to the future viability of the Listed Entity nor of the efficacy
or effectiveness with which the Management has conducted the affairs of the Listed Entity.

Date: May 8, 2024 For BNP & Associate
Place: Mumbai Company Secretaries I\
Firm Registration. No:P201 4MH037400

PR. No: 637/2019 m/

Avinash Bagul——

Partner

FCS No: 5578 / C P No: 19862
UDIN: F005578F000329803
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ANNEXURE -A

Sr. | Complarce Requirement ] Reguiation / Deviations Action taken by |  Type of Details [ fine Amount Obsevvations/ Mansgenent Revirhs
No. (Regulstios/ dradars/ |  Orular No. | Actlon of Violation [ Rewarts of the Fozpanea
guidelines inchuding pediic | | Practicng
deuwse) l | Compmwy
| | | L Secmay | '.
L Regulation 57(1) of Listmg Regulation 57  Intimatwon of National Stock Levied The Company had Levied Penalty of it was found The Company has  Ne are informed that
' ReguyTOrG (1) redemption of Exchange Penalty of issued Commercial Paper | Rs. 38,940/ that the filed he the application for waiver
Commeroal Paper Ref: NSE/LIST- Rs. 38,940/- | which matured on June inclusion of GST by , delay is on the mOmation under  of fine has been
The listed entity shall submt (ISIN: SOP/DEBT/FINE | inclusion of | 13, 2022. ‘ NSE part of the Repiation SA1}  approved by NSE.
a certifucate to the stock (NEBS0014LL1) | 5/0136 dated GST. Company, for ang filec reply
exchange within one having Maturity September 27, submission of with the NSE for
working day of the mtevest Date as June 13, 2022 intimation of wawier of evtire
or dnidend or greapad 2022. The p?yment of redemption of pevaity anc have
’ maturity amount / % to oe
becomung cdue regarding . Commercial g
_ redemption proceeds A tous
PN N ABYEETR TRl was duly made on the Paper (ISIN:
f; hon Maturity Date, i.e., June INESS0D14UL1) VR
. 13, 2022 (so there was having Maturity p i
[ no default as far as Date as June 13,
f payment is concerned). 2022 (submitred e oo
! on July 18, 2022 . St g
| Further, the Company on instead of June | OO POTreCHr N
13" June 2022, was in 13, 2022) o oS e
process of filing the | Wawever, dhis vioe letrer caced
following 2 (two) WS pavely September 30,
intimations on NEAPS: . ] 2022
had filed: g
This }
duetoa
technical error
(a) Intimation of Record in the
Date for Commercial Company’s
Paper (ISIN: mailing system.
| INESSOD14MC8) having Hereafter, the




Sr. | Compliance Requirement Regulation / Deviatlons Actlon taken by Type of Detalls Fine Amount Observatios/ [ Management
No. | (Regulations/ circulars / Circular No. Action of Violation Remarksofthe |  Response
guidelines including spedfic Practicing
clause) Company
Secretary |
Maturity Date as June Company has
29, 2022; and agreed to be
(b) Intimation of extra-cautious.

redemption of
Commercial Paper (ISIN:
INE850D14LL1) having
Maturity Date as June
13, 2022.

Immediately after
completion of the filing
at Sr. No. 3(a) above, we
initiated the second
filing at Sr. No. 3(b)
above (i.e., intimation of
Redemption of
Commercial Paper
having ISIN
INE850D14LL1).
However, the second
intimation inadvertently
got saved as a draft
intimation on NEAPS and
the Company was in the
impression that it got
submitted.

Upon receipt of the
notice dated July 18,




Sr. | Compllance Requirement Regulation / Deviations Action taken by Type of Detalls Fine Amount Observations/ Maragement Remarks
No. (Regulations/ circulars / Circular No. Action of Violation Remarks of the Resporse \
guidelines including specific Practicing
clause) Compasry J
Secretary
2022 from the officials of
NSE
seeking clarification i
regarding non-
submission of intimation
at Sr. No. 3(b}) above, the
company thoroughly
checked the internal
records and on logging in
NEAPS portal, realized
the deficiency in
submission which had
happened on June 13,
2022.
Then, immediately on
July 18, 2022, submitted
the intimation at Sr. No.
3(b) above on NEAPS
portal.
2 | Regulation 17 of the Regulation 17 of | The Company had | The National Both the The Company had | The National Stock | The Company | The Campany has | We are informed that
Securities and Exchange the Securities received an email | Stock Exchange Stock received and email from | Exchangeofindia | has paid the | paid the penalty | the Company has
Board of India (Listing and Exchange | from National Stock | of |ndia Limiteq | Exchanges | National Stock Exchange Limited & BSE penalty to both | to both the Stock | received a
Obligations and Disclosure Board of India | Exchange of India | ¢ pop (i o (i.e. The of India Limited dated | Limited ofthem | the Stock | Exchanges  (BSE | communication from the
Requirements) Regulations, (Listing Limited dated Vide their letter National February 14, 2023 has levied the Exchanges ( BSE | and NSE). The | National Stock Exchange
2015 (“the Listing Obligations and Febr'uary lf,' 2923 4AiFebria Stock seeking clarification penalty of Rs. and NSE). The | Company has | of India Limited on
Regulations'.'), i FefNoa Disclosure seekln.g a2 21 2023 v Exchange of | regarding the | 3,05,000/- plus GST | Company has | made an | January 1, 2024, stating
th‘e composition f’f Board'of Requirements) regardln-g- tiie ! India Limited | composition of the Board
Directors of the listed entity Reguldtions, composition of the & BSE of Directors) BF 'Godid)




Dewviations

| Actlon takan by

Type of —
Action

Detalls
of Vioistion

Sr. Compiiance Requirement Regulation /
No. (Regulations/ drcuiars / Clrcular No.
guidelines induding spedfic
dause)
2015 (“the
Listing
Regulations”) Limited

" Board of Directors

of Godrej Agrovet
(“the
Company”) as per
Regulation 17 of the
Securities and
Exchange Board of

India (Listing
Obligations and
Discdlosure
Requirements)
Regulations, 2015
(“the Listing
Regulations”),

stating that half of
the Board of
Directors was not
Independent on
November 1, 2022,
as prescribed in the
aforesaid
Regulation and that
the Company has
affirmed
compliance as a
part of the
Affirmations, in the
Corporate
Governance Report
filed by the
Company for the

LTmIted)
have levied
the penalty

of Rs.
3,05,000/-
plus GST, in
the letter
dated
February 21,
2023

Ag?ove! Limited ("the
Company”) as  per
Regulation 17 of the
Securities and Exchange
Board of India (Listing
Obligations and
Disclosure
Requirements)
Regulations, 2015 (“the
Listing Regulations”),
stating that half of the
Board of Directors was
not Independent on
November 1, 2022, as
prescribed in the
aforesaid Regulation and
that the Company has
affirmed compliance as a
part of the Affirmations,
in the Corporate
Governance Report filed
by the Company for the

Quarter ended
December 31, 2022. In
connection with, the

company had respond
stating that Mr. Burjis
Godre) Joined the Board
as an “Executive

5

FI-DO- Amount

|

A

—

in the letter dated
February 21, 2023

L

Ooagrvations/ Management
Remmarks of the Respovee
Practcing
ol
Seaetary |
wawer of wnde s

penaity vide s (éated
letter
February 27,
2023 statng
following

As per window
provided under
Reguldtion 25(6)
of the Lisong
Regulations, for
making
appointment of
an “Independent
Director”, WMs.
Ritu Verma was
appointed as an
“Independent
Director”. The
appointment s
with effect from
January 27.
2023, for a term |
of 5 (Five) years,
i.e, upto January |
26, 2028, |
subject to
approval of the

datec 27,2023

Q
)

S

letter applicat.on for waiver of
February fine s not considered




Sr. Compliance Requirement Regulation / Deviations Action taken by Type of Details Fine Amount Otservations/ Remarks
No. | (Regulations/ circulars / Circular No. Action of Violation Remarks of the
guidelines including specific Practicing
clause) Company
Secretary
Quarter ended Director” with effect | Shareholders of

December 31, 2022.

In connection with,
the Company had
respondstating that
Mr. Burjis Godrej
joined the Board as

an “Executive
Director” with
effect from

November 1, 2022,
as a result of which,
the total number of
Non-independent
Directors increased
from 6 (Six) to 7
(Seven), while the
number of
Independent
Directors was 6
(Six).

Considering that
the vacancy in the
Board was caused
on November 1,
2022, the Company
had, as

permitted under
the Companies Act,

from November 1, 2022,
as a result of which, the
total number of Non-
Independent  Directors
increased from 6 (Six) to
7 (Seven), while the
number of Independent
Directors was 6 (Six).

Considering that the
vacancy in the Board was
caused on November 1,
2022, the Company had,
as

permitted under the
Companies Act, 2013 as
also under Regulation
25(6) of the Listing
Regulations, a

window as provided to
it, for making the
appointment of an
“Independent Director”,
that is to say, it was
supposed to appoint one
more Independent
Director not later than:

| Thereby reinsted

the Company.
Thus, the |
Company |
appointed one l'
more l
Independent

Director on its |
Board within the |
statutorily

prescribed

period, i.e.,
before January
31, 2023.

the optimal
balance of
Independent
and Non-
Independent
Directors, as
required under
Regulation 30 of
the Listing
Regulations.




Sr.

No.

Compliance Requirement
(Regulations/ circulars /
guidelines including specific
clause)

Regulation /
Clrcular No.

Deviations

Actlon taken by

_—T;po of
Action

2013 as also under
Regulation 25(6) of
the Listing
Regulations, a
window as
provided to it, for
making the
appointment of an
“Independent
Director”, that is to
say, it was
supposed to
appoint one more
Independent
Director not later
than:

(a) the immediate
next Board Meeting
(i.e., November 4,
2022); or

(b) 3 (three)
months from the
date of such
vacancy, i.e., 3
(three) months
from November 1,
2022, being
January 31, 2023,
whichever is later.
Thus, the Company
was required to

" Datalls
of Violation

Board Meeting (i.e.,
November 4, 2022); or
(b) 3 (three) months
from the date of such
vacancy, i.e., 3 (three)
months from November
1, 2022, being

January 31, 2023,
whichever is later. Thus,
the Company was
required to appoint one
more Independent
Director on or

before January 31, 2023.

After a thorough search
and due validation of the
candidature by both the
Nomination and
Remuneration
Committee as well as by
the Board of Directors,
the Company has duly
appointed Ms. Ritu
Verma as an
“Independent Director”
with effect from January
27, 2023, for a term of S
(Five) years, i.e., upto

January

T Fine Amount

(a) the immediate next |

Observations/ Management Remarks
Remarks of the Response |

Practicing ]

Company '

Secnuo:!_ |




Sr. Compliance Requirement Regulation / Deviatlons Action taken by Type of Detalls Fine Amount Observadons/ I UsugETere |
No. (Regulations/ drculars / Circular No. Actlon of Violation Remarks of the | Resparse
guidelines including spedfic Practicing
dause) Corgny
Secretary |
appoint one more 26, 2028, subject to
Independent approval of the

Director on or
before January 31,
2023.

After a thorough
search and due
validation of the
candidature by
both the
Nomination and
Remuneration
Committee as well
as by the Board of
Directors, the
Company has duly
appointed Ms. Ritu
Verma as an
“Independent
Director” with
effect from January
27, 2023, for a term
of 5 (Five) years,
i.e., upto January
26, 2028, subject to
approval of the
Shareholders of the
Company.

Shareholders of the
Company.

The process of Postal
Ballot for seeking
approval of the
Shareholders for the said
appointment
commenced

on January 30, 2023
when the Notice of
Postal Ballot was
despatched to the
Shareholders and the
voting

thereon was already in
progress.

Thus, the Company has
duly appointed one
more Independent
Director on the Board
within the statutorily
prescribed period, i.e.,
before January 31, 2023,
thereby reinstating the
optimal balance of
Independent




Sr. Compliance Requirement Regulation / Deviations Action taken by Type of Detalls Fine Amount Observatiors/ Remarks
No. (Regulations/ circulars / Circular No. Actlon of Vlolation Remarks of the
guidelines including specific Practicing
clause) Comgamy
— Secretary

The process of
Postal Ballot for
seeking approval of
the Shareholders
for the said
appointment
commenced

on January 30,
2023 when the
Notice of Postal
Ballot was
despatched to the
Shareholders and
the voting

thereon was
already in progress.

Thus, the Company
has duly appointed
one more
independent
Director on the
Board within the
statutorily
prescribed period,
i.e., before January
31, 2023, thereby
reinstating the
optimal balance of
Independent

and Non-Independent
Directors as required
under Regulation 17 of
the Listing Regulations.

In the Corporate
Governance Report filed
for the Quarter ended
December 31, 2022, the
Company has

affirmed compliance,
since the Company was
well within the
statutorily available
period of 3 (three)
months for the
appointment of an
Independent Director.







Sr. Compliance Requirement Regulation / Deviations Action taken by Type of Details Fine Amount Obsevvation/ Management Remarks
No. (Regulations/ circulars / Circular No. Action of Violation Remarks of the Response
guidelines including specific Practicing
clause) Company |
Secretary |
2015 (“the Listing Obligations and | India Limited and | Vide their letter Stock Limited seeking penalty of Rs. and NSE). The Company has = of India Limited on
Regulations”), in relation to Disclosure BSE Limited seeking | dated May 22, Exchange of | clarification  regarding | 1,30,000/- plus GST | Company  has | made an | January 1, 2024, stating
the composition of Board of | Requirements) | clarification 2023. India Limited | the composition of the | in the letterdated | also made an | application  for ' that the
Directors of the listed entity Regulations, regarding the & BSE Board of Directors of May 22, 2023 application for | waiver of peralty | abovementioned
2015 {“the composition of the Limited) Godrej Agrovet Limited waiver of | vide it's letter application for waiver of
Listing Board of Directors have levied | ('the Company ) As per penalty vide i’s | dated June 9, fineis notconsidered
Regulations”) °_f F‘iOdl’Gj Agr?vet the penalty Regul'a‘Flon 0 Gl letter dated June | 2023 favourably.
Limited (“the Securities and Exchange i .
” of Rs. . il 9, 2023, stating
Company”) as per 130,000/ Board of India (Listing B iima |
Regulation 17 of the I' ESST " | obligations and e
- us ,in . |
Securities and pthe R Dlsclo.sure [ As per window!
Exchange Board of Requirements) |} provided under|
. icti dated May : « P
India (Listing Regulations, 2015 (“the .
° H=o e Regulation 25(6)
Obligations  and 22,2023 | tjsting Regulations”), half e
. X | of the Listing
Disclosure of the Board of Directors K |
3 Regulations, for !
Requirements) was not Independent R |
Regulations, 2015 until January 26, 2023, as maku-\g |
(“the Listing prescribed  in  the applomtment of
Regulations”), aforesaid Listing an “Independent

stating that half of
the Board of
Directors was not
Independent until
January 26, 2023, as
prescribed in the
aforesaid

Regulation and that
the Company has
affirmed

compliance as a

part of the

Regulation and that the
Company has affirmed
compliance as a part of
the Affirmations, in the
Corporate  Governance
Report filed by the
Company for the Quarter
ended March 31, 2023.

In this connection, the
Company had respond
stating that Mr. Burjis

Director”, Ms.
Ritu Verma was
appointed as an
“Independent

Director”. The
appointment is
with effect from
January 27,
2023, for a term
of 5 (Five) years,
i.e., upto January

10




Sr. Compliance Requirement Regulation / Deviations Action taken by Type of Detalls Fine Amount Observations/ ] Maragement
No. (Regulations/ circulars / Circular No. Action of Violation Remarks of the |
guidelines including specific Practidng i
clause) Comgpanry |
Secretary l
Affirmations, in the Godrej joined the Board 26, 2028,
Corporate as an “Executive subject to
Governance Report Director” with effect | approval of the
filed by the from November 1, 2022. | Shareholders of
Company for the As a result of which, the the Company. |
Quarter ended total nmumber of Non- Thus, the
March 31, 2023. Independent  Directors Company
increased from 6 (Six) to appointed  one
In connection with, 7 (Seven), while the

the Company had
respond stating that
Mr. Burjis Godrej
joined the Board as

an “Executive
Director” with
effect from

November 1, 2022,
as a result of which,
the total number of
Non-Independent
Directors increased
from 6 (Six) to 7
(Seven), while the
number of
Independent
Directors was 6
(Six).

Considering that
the vacancy in the
Board was caused

number of Independent
Directors were 6 (Six).

Considering that the
vacancy in the Board was
caused on November 1,
2022, the Company , as
permitted under the
Companies Act, 2013 as
well as under Listing
Regulation 25(6), a
window was required to
appoint one more
Independent Director
not later than:

(a) the immediate next
Board Meeting (i.e.,
November 4, 2022); or
(b) within 3 (three)
months from the date of
suchvacancy, i.e,, 3

more
independent
Director on its
Board within the

statutorily
prescribed
period, ie.,
before January
31, 2023.
Thereby

reinstated the
optimal balance
of Independent
and Non-
Independent

Directors, as
required under
Regulation 30 of
the Listing
Regulations.
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Sr. | Compliance Requirement Regulation / Deviations Actlon taken by Type of Details Fine Amount Oservation/ Remarks
No. (Regulations/ circulars / Circular No. Actlon of Violation Remarks of the
guidelines including spedfic Practicing .
clause) Company |
Sevetyry

on November 1,
2022, the Company
had, as

permitted under
the Companies Act,
2013 as also under
Regulation 25(6) of
the Listing
Regulations, a
window as
provided to it, for
making the
appointment of an
“Independent
Director”, that is to
say, it was
supposed to
appoint one more
Independent
Director not later
than:

(a) the immediate
next Board Meeting
(i.e., November 4,
2022); or

(b) 3 (three)
months from the
date of such
vacancy, i.e., 3
(three) months

(three) months from
November 1, 2022, being
January 31, 2023,
whichever is later. Thus,
the Company was
required to appoint one
more Independent
Director on or

before January 31, 2023.

After a thorough search
and duevalidation of the
candidature by both,
Nomination and
Remuneration
Committee as well as by
its the Board of
Directors, the Company
appointed Ms. Ritu
Verma as an
“Independent Director”
with effect from January
27, 2023, for aterm of 5
(Five) years, i.e., upto
January

26, 2028, subject to
approval of the
Shareholders of the
Company.
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Sr. Compliance Requirement Regulation / Deviations Action taken by Type of Details Fine Amount Observatiors/ Maagsment
No. (Regulations/ circulars / Circular No. Actlon of Violation Remarks of the
guidelines incduding spedific Practicng
clause) Company
Secretary

from November 1,
2022, being
January 31, 2023,
whichever is later.
Thus, the Company
was required to
appoint one more
Independent
Director on or
before January 31,
2023.

After a thorough
search and due
validation of the
candidature by
both the
Nomination and
Remuneration
Committee as well
as by the Board of
Directors, the
Company has duly
appointed Ms. Ritu
Verma as an
“Independent
Director” with
effect from January
27, 2023, for a term
of 5 (Five) years,
i.e., upto January

The process of Postal
Ballot for seeking
approval of the
Shareholders for the said
appointment
commenced

on January 30, 2023
when the Notice of
Postal Bailot was
despatched to the
Shareholders and the
voting

thereon was already in
progress.

Thus, the Company has y
appointed one more
Independent Director on
the Board within the
statutorily

prescribed period, i.e.,
before January 31, 2023,
thereby relnstating the
optimal balance of
Independent

and  Non-Independent
Directors as required
under Regulation 17 of
the Listing Regulatlons.

13
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Sr. Compliance Requirement Regulation / Dewviations Action taken by Type of Detalls Fine Amount Observations/ f Management
No. (Regulations/ circulars / Circular No. Action of Vlolation Remarks of the Response
guidelines induding spedfic Practicing
dause) Company
Secretary

26, 2028, subject to
approval of the
Shareholders of the
Company.

The process of
Postal Ballot for
seeking approval of
the Shareholders
for the said
appointment
commenced

on January 30,
2023 when the
Notice of Postal
Ballot was
despatched to the
Shareholders and
the voting

thereon was
already in progress.

Thus, the Company
has duly appointed

| one more

Independent
Director on the
Board within the
statutorily
prescribed period,
i.e., before January

In the Corporate

Governance Report filed

for the Quarter ended
March 31, 2023, the
Company has
affirmed compliance,

since the Company was

well within the
statutorily available
period of 3 (three)

months for the

appointment  of
Independent Director.

an
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(Regulstions/ crautars /
guidelines induding spedfic
dause)

Regutation /

Oeviations

Action taken by

Typeot |

Action

" Detalls
of Violstion

31, 2023, thereby
reinstating the
optimal balance of
Independent

and Non-
independent
Directors as
required under
Regulation 17 of the
Listing Regulations.

In the Corporate
Govemance Report
filed for the
Quarter ended
March 31, 2023,
the Company has
affirmed
compliance, since
the Company was
well within the
statutorily available
period of 3 (three)
months for the
appointment of an

| Independent

| Director.

]
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