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Further to our letter dated May 25, 2026, we wish to inform you that pursuant to Regulations 50(2) and
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Kindly take the above on your record.
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SONAR
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BOARD'S REPORT OF
GODREJ SEEDS & GENETICS LIMITED
[CIN: U0O1403MH2011PLC218351]
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2026

To the Members,
Godrej Seeds & Genetics Limited

Your Directors submit the 15" (Fifteenth) Annual Report, together with the Balance Sheet and
Statement of Profit and Loss of the Company for the Financial Year ended March 31, 2026.

REVIEW OF OPERATIONS / FINANCIAL SUMMARY

The Company’s financial performance for the Financial Year ended March 31, 2026, as
compared with that of the previous Financial Year, is summarized below:

(R in Crore)

Particulars FY 2025-2026 FY 2024-2025

Total Income 1,731.73 1,618.20
Profit / (Loss) Before Taxation 151.48 681.69
Less: Provision for taxation (159.68) (114.79)
Profit After Taxation (PAT) (8.20) 566.90

SHARE CAPITAL

The paid-up Equity Share Capital of the Company as on March 31, 2026, was 36,78,460/-
(Rupees Six Lakh Seventy-Eight Thousand Four Hundred Sixty Only) divided into 67,846
(Sixty-Seven Thousand Eight Hundred and Forty-Six) Equity Shares of Face Value of %10 /-
(Rupees Ten Only) each.

The paid-up Compulsorily Convertible Preference Share Capital of the Company as on March
31,2026, was %6,78,45,000/- (Rupees Six Crore Seventy-Eight Lakh Forty-Five Thousand Only)
divided into 67,84,500 (Sixty-Seven Lakh Eighty-Four Thousand Five Hundred) Shares of Face
Value of *10/- (Rupees Ten Only) each.

DEBENTURES

During the Financial Year 2025-26, the Company undertook private placement of Non-
Convertible Debentures aggregating to ¥3,000 Crore (Rupees Three Thousand Crore Only),
issued in six tranches of 500 Crore (Rupees Five Hundred Crore Only) each. The said Non-
Convertible Debentures were listed on the Wholesale Debt Market Segment of the National
Stock Exchange of India Limited, marking the first listing of debt securities by the Company in
July 2025.

Further, the Company is in compliance with the applicable SEBI circulars and regulatory
requirements relating to Non-Convertible Debentures, as amended, modified or updated from
time to time.



DEPOSITORY

Your Company’s Equity and Preference Shares are available for dematerialization through
National Securities Depository Limited and Central Depository Services (India) Limited. Under
the Depository System, the International Securities Identification Number (“ISIN”) allotted to
the Company are as under:

Equity Shares INE316201019
Compulsorily Convertible Preference Shares INE316Z03015 and INE316203023
DIVIDEND

No dividend has been recommended by the Board of Directors for the Financial Year 2025-26.
TRANSFER TO RESERVES

Your Company has transferred ¥300 Crore (Rupees Three Hundred Crore Only) to Debenture
Redemption Reserve Account during the year.

Except for above, your Company’s Directors do not propose transferring any amount to any of
the reserves.

REPORT ON PERFORMANCE OF HOLDING COMPANY/ SUBSIDIARIES/ ASSOCIATES AND
JOINT VENTURE COMPANIES

> Holding Company/Subsidiary Company/Joint Ventures

During the year under review, your Company had no holding company or joint venture
company.

Shaula Real Estates Private Limited (“Shaula”), a wholly owned subsidiary of your
Company, was incorporated on March 26, 2025.

Shaula is in the business of acquisition, purchase, hold, manage, sale, improve, transfer,
convey or alienate, directly or indirectly, any immovable property including the land and
building.

During the Financial Year 2025-26, pursuant to the acquisition of stake in Godrej Ventures
& Investment Advisers Private Limited (“GV”), it has become a Subsidiary of your Company
with effect from October 10, 2025.

GV is primarily engaged in the business of acting as investment managers, development
and project managers, and leasing managers. During the Financial Year 2025-26, GV
reported a Net Profit of ¥44.10 Crore as compared to a net profit of ¥42.26 Crore in the
Financial Year 2024-25.

Further, GV completed two strategic acquisitions:

0 Acquisition of a 75% stake in Praviz Developers Private Limited, which houses 3
floors in Godrej BKC, a marquee commercial asset located in BKC, Mumbai. The
acquisition contributed ~%38 Crore to the top line.

0 Acquisition of an 80% stake in GVI Hudson Developers Private Limited, which
owns a prime land parcel in CBD, Bangalore, with a development potential of ~0.48
million sq. ft.



The acquisition demonstrates strong underlying economics and significant potential to
outperform, thereby delivering substantial value.

These acquisitions have further strengthened GV’s balance sheet and established a strong
foundation for future growth and acquisitions.

» Associate Company

Godrej Consumer Products Limited continues to be an Associate of your Company [within
the meaning of Section 2(6) of the Companies Act, 2013] as on March 31, 2026.

Report on Performance and Financial Position of each of the Subsidiaries, Associates, Joint
Venture companies in Form AOC-1, forms a part of the Consolidated Financial Statements.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A detailed analysis of the Company’s performance is discussed in the Management Discussion
and Analysis Report, which forms part of this Report as “Annexure A”.

FINANCIAL POSITION

The Net Debt Position at the end of the Financial Year stands at ¥7,418.49 Crore (Rupees Seven
Thousand Four Hundred and Eighteen Crore and Forty-Nine Lakh Only).

During the year, the Company successfully undertook its inaugural debt listing through
issuance of Non-Convertible Debentures on the Wholesale Debt Market Segment of the
National Stock Exchange of India Limited in July 2025.

The overall borrowings are within the regulatory ceiling as well as the aggregate borrowings of
the Company are within the limits as approved by the Board of Directors and Shareholders of
the Company from time to time.

Further, the Company obtained credit rating for the first time during the year as under from
CRISIL Ratings Limited:

Instrument Amount CRISIL Rating
(Rin Crore)

Non-Convertible Debenture 5,000 (3,000 + 2,000) CRISIL AA/Stable

Commercial Paper 2,000 CRISIL A1+

Long-term Instrument 2,800 [ICRA] AA (Stable)

Short-term Instrument 2,000 [ICRA] A1+

CRISIL Ratings Limited re-affirmed the existing credit rating for the already issued and listed
Non-Convertible Debentures of 3,000 Crore (Rupees Three Thousand Crore Only).
Instruments with this rating are considered to have high degree of safety regarding timely
servicing of financial obligations. Such instruments carry very low credit risk.

LOANS, GUARANTEES AND INVESTMENTS

Pertaining to the requirement of the provisions of Section 186 and 134(3)(g) of the Companies
Act, 2013, the particulars of loans, guarantees and investments by the Company during the
Financial Year 2025-2026 have been provided in Note No. 4 and 11 in the Notes to the
Standalone Financial Statements.



a)

b)

c)

DEPOSITS

Your Company has not invited and/or accepted any deposits covered under Chapter V of the
Companies Act, 2013, i.e., deposits within the meaning of Rule 2(1)(c) of the Companies
(Acceptance of Deposits) Rules, 2014 during the Financial Year 2025-2026.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

Board of Directors:

Your Company has 5 (Five) Directors on its Board as at March 31, 2026:

Name Director Identification Number Designation

Ms. Tanya Dubash 00026028 Chairperson

Ms. Nisaba Godrej 00591503 Director

Mr. Milind Korde 00434791 Independent Director
Mr. Mathew Eipe 00027780 Independent Director
Ms. Namrata Lodha 00532648 Independent Director

During the year, upon recommendation of the Nomination and Remuneration Committee
(“NRC”), the Board of Directors of the Company had approved the appointment of Ms. Namrata
Lodha (DIN: 00532648) as an “Additional Director (Non-Executive, Independent)” for a term
of 5 (Five) years with effect from August 8, 2025, up to August 8, 2030, subject to the approval
of the Members of the Company. Necessary resolution was passed by the Members of the
Company at the Extra-Ordinary General Meeting (“EGM”) held on August 12, 2025, for
regularization.

Director liable to retire by Rotation:

In accordance with the requirements of Section 152(6) of the Companies Act, 2013 read with
the Articles of Association of the Company, Ms. Tanya Dubash (DIN: 00026028) is liable to
retire by rotation at the ensuing 15™ (Fifteenth) Annual General Meeting of the Company, and
being eligible, has offered herself for re-appointment.

The necessary information as required in case of re-appointment of Ms. Tanya Dubash is
provided in the Notice of the ensuing AGM.

Declaration of Independence by Independent Directors:

Your Company has received declarations from the Independent Directors of the Company
confirming that they meet the criteria of independence as prescribed under Section 149(6) of
the Companies Act, 2013. In terms of provisions of Section 134(3)(d) of the Companies Act,
2013, the Board of Directors of your Company have taken note of these declarations of
independence received from the Independent Directors and have undertaken due assessment
of the veracity of the same. The Board of Directors is of the opinion that the Independent
Directors of your Company possess requisite qualifications, experience, expertise (including
proficiency) and they hold the highest standards of integrity that enable them to discharge
their duties as the Independent Directors of your Company. Further, in compliance with Rule
6(1) of the Companies (Appointment and Qualification of Directors) Rules, 2014, Independent



d)

e)

g)

Directors of the Company have registered themselves with the Indian Institute of Corporate
Affairs.

Key Managerial Personnel:

During the Financial Year 2025-26, upon recommendations and approvals of the Nomination
and Remuneration Committee and the Audit Committee along with the approval of the Board
of Directors, Mr. Himanshu Jani was appointed as the Chief Financial Officer of your Company
with effect from May 8, 2025.

Ms. Aditi Sonar was designated as Company Secretary and Compliance Officer of your
Company with effect from May 8, 2025, by the Board of Directors.

As at March 31, 2026, in terms of the provisions of Sections 2(51) and 203 of the Act, read with
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, Mr. H.
R. Jani, Chief Financial Officer (CFO) and Ms. Aditi Sonar, Company Secretary and Compliance
Officer of the Company.

Board Meetings:

The Meetings of the Board of Directors are pre-scheduled and intimated to all the Directors in
advance in order to help them plan their schedule. However, in case of special and urgent
business needs, approval is taken either by convening Meetings at a shorter notice with consent
of the Directors or by passing resolutions through circulation.

7 (Seven) Meetings of the Board of Directors were held during the Financial Year 2025-26 (i.e.
on April 11, 2025, May 8, 2025, August 8, 2025, October 6, 2025, October 15, 2025, January 19,
2026, and February 17, 2026). The maximum gap between two Board Meetings did not exceed
120 (One Hundred and Twenty) days. The details of Board Meetings and the attendance record
of the Directors are provided in the Report on Corporate Governance section of the Annual
Report.

All the Board Meetings during the year were conducted through Video Conferencing.

Performance Evaluation of the Board of Directors, its individual members, and its
committees:

In terms with the Policy for Evaluation of the Performance of the Board of Directors of the
Company, a formal Board Effectiveness Review of the Board, its Committees, and Individual
Directors was conducted. This was in line with the requirements of the Companies Act, 2013
and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Each Board Member completed a confidential online questionnaire, sharing vital feedback on
how the Board currently operates and how its effectiveness could be improved.

The Board has expressed its satisfaction with the evaluation process.

Nomination and Remuneration Policy:

The Company’s Nomination and Remuneration Policy for Directors, Key Managerial Personnel,
and other employees can be accessed on the Company’s website at
https://www.godrejseedsandgenetics.com/investors/codes-and-policies.

The Independent Directors receive sitting fees in accordance with the provisions of the
Companies Act, 2013.


https://www.godrejseedsandgenetics.com/investors/codes-and-policies

h) Familiarization Programmes:

Familiarization Programme for the Independent Directors was conducted during the Financial
Year 2025-26. The details of familiarization programmes pursuant to Regulation 25(7) of the
Listing Regulations is uploaded on the Company'’s website, viz.
https://www.godrejseedsandgenetics.com/investors/listing-compliance.

AUDITORS AND AUDITOR’S REPORT
STATUTORY AUDITORS

As per the provisions of Section 139(1) of the Companies Act, 2013 and the applicable Rules
framed thereunder, M/s. Kalyaniwalla & Mistry LLP, Chartered Accountants, [Firm Registration
No. 104607W/ W100166], are the Statutory Auditors of the Company for a term of 5 (five)
consecutive years, holding office from the conclusion of the ensuing 13 (Thirteenth) AGM up
to the conclusion of the 18" (Eighteenth) AGM of the Company to be held in the year 2029.

STATUTORY AUDITORS' REPORT

The Statutory Auditor's Report on the Financial Statements issued by M/s. Kalyaniwalla &
Mistry LLP, Chartered Accountants (Firm Registration No. 104607W/ W100166), for the
Financial Year ended on March 31, 2026, does not contain any qualification, reservation,
adverse remark or disclaimer.

SECRETARIAL AUDITORS

In compliance with the provisions of Section 204 of the Companies Act, 2013 and other
applicable provisions, if any, read with Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, your Company’s Board of Directors had appointed M/s.
Sachin Manseta & Associates, Company Secretaries, Mumbai (Practicing Company Secretary:
8279), as the 'Secretarial Auditors', to conduct the Secretarial Audit for the Financial Year 2025-
26. The Secretarial Audit Report is annexed to this Report as “Annexure B”.

The Secretarial Auditor's Report issued by the Secretarial Auditor, for the Financial Year ended
on March 31, 2026, does not contain any qualification, reservation, adverse remark or
disclaimer.

INTERNAL AUDITOR

In compliance with the provisions of Section 138 of the Companies Act, 2013 and the
Companies (Accounts) Rules, 2014, your company had appointed Mr. V. Swaminathan, Head -
Corporate Audit and Assurance (Godrej Industries Group), as the 'Internal Auditor' of the
Company.

During the year under review, no material or serious observation has been observed for
inefficiency or inadequacy of such controls.

Adequate internal control checks are available in the opinion of the Board of Directors.

The Board of Directors have laid down Internal Financial Controls within the meaning of the
explanation to Section 134(5)(e) (“IFC”) of the Companies Act, 2013. The Board believes the
Company has sound IFC commensurate with the nature and size of its business. Business is
however dynamic. The Board is seized of the fact that IFC are not static and will evolve over
time as the business, technology and possibly even fraud environment changes in response to
competition, industry practices, legislation, regulation and current economic conditions. There
might therefore be gaps in the IFC as Business evolves. Your Company has a process in place to
continuously identify such gaps and implement newer and / or improved controls wherever the
effect of such gaps might have a material effect on the Company’s operations.


https://www.godrejseedsandgenetics.com/investors/listing-compliance

COMMITTEES OF BOARD OF DIRECTORS

a) Audit Committee:

The Company has a duly constituted Audit Committee of the Board of Directors with its
composition, quorum, powers, role and scope in line with the applicable provisions of the
Companies Act, 2013 and SEBI Listing Regulations. The composition of the Audit Committee
as on March 31, 2026, was:

Name Director Designation

Identification

Number
Mr. Mathew Eipe 00027780 Chairperson (Independent Director)
Ms. Nisaba Godrej 00591503 Member (Director)
Mr. Milind Korde 00434791 Member (Independent Director)
Ms. Namrata Lodha 00532648 Member (Independent Director)

The Statutory Auditors, Internal Auditors and Chief Financial Officer attend the Audit
Committee Meetings as invitees. The Company Secretary and Compliance Officer acts as
Secretary to the Audit Committee. All observations and recommendations made by the Audit
Committee to the Board of Directors, were duly noted and accepted by the Board.

During the year, 7 (Seven) Meetings of the Audit Committee were held on April 11, 2025, May
8, 2025, August 8, 2025, October 6, 2025, October 15, 2025, January 19, 2026, and February 17,
2026.

b) Nomination and Remuneration Committee:

The Company has a duly constituted Nomination and Remuneration Committee (“NRC”) of the
Board of Directors, with its composition, quorum, powers, role and scope in line with the
applicable provisions of the Act. The composition of the NRC Committee as on March 31, 2026,
was:

Name Director Designation
Identification
Number
Mr. Mathew Eipe 00027780 Chairperson (Independent Director)
Ms. Nisaba Godrej 00591503 Member (Director)
Mr. Milind Korde 00434791 Member (Independent Director)

During the year, 2 (Two) Meetings of the NRC Committee were held on May 8,2025, and August
8, 2025, respectively.

The NRC has formulated a policy on appointment of directors and remuneration policy under
the provisions of Section 178(3) of the Act, which is disclosed on the website of the Company
viz. https://www.godrejseedsandgenetics.com/investors/codes-and-policies.



https://www.godrejseedsandgenetics.com/investors/codes-and-policies

c) Corporate Social Responsibility Committee:

The Company has a duly constituted Corporate Social Responsibility Committee (“CSR”) of
Board of Directors. The Composition of the Committee as on March 31, 2026, was:

Name Director Designation
Identification
Number
Ms. Tanya Dubash 00026028 Chairperson
Ms. Nisaba Godrej 00591503 Member (Director)
Mr. Milind Korde 00434791 Member (Independent Director)
Mr. Mathew Eipe 00027780 Member (Independent Director)

During the year under review, the Corporate Social Responsibility Committee met once on
January 19, 2026.

Areas of CSR Expenditure

Your Company is committed towards creating a more sustainable and environmentally
conscious India. Your Company’s CSR Policy focuses on addressing critical social,
environmental and economic needs of the marginalized/ disadvantaged sections of the society.

The CSR Committee has formulated a CSR Policy for the Corporate Social Responsibility
initiatives taken by the during, which is disclosed on the website of the Company viz.
https://www.godrejseedsandgenetics.com/investors/codes-and-policies.

The CSR Policy defines the approach to be adopted to achieve the goals set by the Company
and helps identify the areas of intervention in where the company would undertake projects.

The Annual Report on CSR Activities of your Company for the Financial Year 2025-2026 is
annexed as “Annexure C”

d) Stakeholders’ Relationship Committee:

During the year under review, your company has constituted Stakeholders’ Relationship
Committee of the Board of Directors in compliance with the provisions of Section 178 of the
Companies Act, 2013 and the Rules framed thereunder. The composition of the Stakeholders’
Relationship Committee as on March 31, 2026, was:

Name Director Designation

Identification

Number
Mr. Mathew Eipe 00027780 Chairperson (Independent Director)
Ms. Namrata Lodha 00532648 Member (Independent Director)
Ms. Nisaba Godrej 00591503 Member (Director)

During the year under review, 1 (One) Meeting of Stakeholders’ Relationship Committee was
held on January 19, 2026.


https://www.godrejseedsandgenetics.com/investors/codes-and-policies

e) Risk Management Committee:

During the year under review, your company has constituted Risk Management Committee of
the Board of Directors in compliance with the provisions of Regulation 21 of SEBI Listing
Regulations, 2015 and other applicable Rules and Acts. The composition of the Risk
Management Committee as on March 31,2026, was:

Name Director Designation

Identification

Number
Mr. Mathew Eipe 00027780 Chairperson (Independent Director)
Mr. Milind Korde 00434791 Member (Independent Director)
Ms. Namrata Lodha 00532648 Member (Independent Director)

During the year under review, 1 (One) Meeting of the Risk Management Committee was held
on January 19, 2026.

The Committee along with the Board of Directors of the Company has formulated a Risk
Management Policy for the Company in compliance with the relevant provisions of SEBI Listing
Regulations, which is uploaded on the website of the Company viz.
https://www.godrejseedsandgenetics.com/investors/codes-and-policies

f) Management Committee:

The Board of Directors has a duly constituted Management Committee of the Board of
Directors comprising of the following members as on March 31, 2026:

Name Director Identification | Designation
Number
Ms. Tanya Dubash 00026028 Chairperson
Ms. Nisaba Godrej 00591503 Member (Director)
Mr. Mathew Eipe 00027780 Member (Independent Director)

During the year under review, 1 (One) Meeting of the Management Committee was held on
June 3,2025.

PARTICULARS OF CONTRACTS ORARRANGEMENTS WITH RELATED PARTIES REFERRED
TO IN SUB-SECTION (1) OF SECTION 188 OF THE COMPANIES ACT, 2013

All Related Party Transactions entered into by your Company during the Financial Year 2025-
26 were on an arm's length basis and were in the ordinary course of business.

During the Financial Year 2025-26, the Company had obtained necessary approvals from its
Shareholders and Debenture Trustee to enter into Material Related Party Transactions, for the
period as classified as erstwhile High Value Debt Listed Entity, and to the extent applicable.

Other than above, there were no materially significant Related Party Transactions entered into
by the Company with related parties which may have a potential conflict with the interest of
the Company.

Requisite prior approval of the Audit Committee of the Board of Directors was obtained for
Related Party Transactions. Therefore, disclosure of Related Party Transactions in Form AOC-
2 as per the provisions of Section 134(3)(h) and Section 188 of the Companies Act, 2013 read
with the Rule 8(2) of the Companies (Accounts) Rules, 2014 is not applicable. Attention of
Members is also drawn to the disclosure of transactions with related parties set out in Note No.
28 of Standalone Financial Statements, forming part of the Annual Report. None of the
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Directors had any pecuniary relationships or transactions vis-a-vis the Company. Further, the
Company has not entered into any transactions with any person or entity belonging to the
promoter/promoter group which hold(s) 10% or more shareholding in the Company during the
Financial Year 2025-26.

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

In compliance with the provisions of Section 177(9) of the Act read with Rule 7 of the Companies
(Meetings of Board and its Powers) Rules, 2014 the Company has formulated a whistle blower
policy/ vigil mechanism for Directors and employees to report any concerns. The said policy is
available on Company'’s website viz.
https://www.godrejseedsandgenetics.com/investors/codes-and-policies. No complaint was
received during the financial year under review.

THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION,
AND REDRESSAL) ACT, 2013 AND MATERNITY BENEFIT ACT, 1961

Since your Company has no employees, the requirements of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition, and Redressal) Act, 2013, and the Maternity Benefit Act,
1961, are not applicable to your Company.

MANAGERIAL REMUNERATION AND REMUNERATION PARTICULARS OF EMPLOYEES

No remuneration is paid to Directors and the Company has no employees. Sitting fees is paid
to Independent Directors for attending the Board and Committee Meetings.

Accordingly, the particulars of employees as required as per Rule 5, sub-rule 2 of Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, required under the
Companies Act, 2013, are not applicable.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS:

No significant material orders were passed by the Regulators or Courts which would impact the
going concern status of your Company during the Financial Year 2025-26.

FRAUD REPORTING

There have been no instances of fraud reported by the Auditors under Section 143(12) of the
Companies Act, 2013 and the Rules framed thereunder, either to the Company or to the Central
Government.

SECRETARIAL STANDARDS

Your Company is in compliance with the Secretarial Standards on Meetings of the Board of
Directors (SS- 1) and Secretarial Standards on General Meetings (SS-2) issued by the Institute
of Company Secretaries of India (ICSI).

COST RECORDS
Your Company is not required to maintain the Cost accounts and records as specified by the

Central Government under sub-section (1) of Section 148 of the Companies Act, 2013
pertaining to Cost Audit.
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TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND

In terms of the provisions of Investor Education and Protection Fund (Accounting, Audit,
Transfer and Refund) Rules, 2016, read with relevant provisions of the Companies Act, 2013,
there were no amounts of unpaid / unclaimed dividends / interest on debentures lying with the
Company and accordingly no sums were required to be transferred to the Investor Education
and Protection Fund (IEPF) during the Financial Year 2025-26. In continuance to the same, no
securities were required to be transferred to the IEPF as well.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirements of Section 134(3)(c) read with Section 134(5) of the Companies
Act, 2013, the Directors of your Company confirm the following:

a) Inthe preparation of the annual accounts for the Financial Year 2025-26, the applicable
accounting standards have been followed along with proper explanation relating to
material departures, if any;

b) The Directors have selected such accounting policies and applied consistently, and
made judgments and estimates that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company at the end of the Financial Year (i.e.,
March 31, 2026) and of the profit and loss of the Company for that period (Le. the
Financial Year 2025-26);

c¢) The Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company, for preventing and detecting fraud and other
irregularities;

d) The Directors have prepared the annual accounts for the Financial Year ended March
31,2026, on a going concern basis; and

e) The Directors have laid down proper Internal Financial Controls, and the Financial
Controls were adequate and were operating effectively.

f) The Directors have devised proper systems to ensure compliance of all laws applicable
to the Company and such systems are adequate and operating effectively.

EXTRACT OF ANNUAL RETURN

In terms of the provisions of Section 92 read with Rule 12 of the Companies (Management and
administration) Rules, 2014, the copy of the Annual Return shall be provided to the
Shareholders upon request. The Shareholders may write to Ms. Aditi Sonar, Company Secretary
on aditi.sonar@godrejinds.com to request for the same.

CORPORATE GOVERNANCE REPORT

The Corporate Governance Report, with the Practicing Company Secretaries’ Certificate
thereon, for the year under review, prepared in accordance with Part C of Schedule V of SEBI
Listing Regulations forms part of this Annual Report.

Pursuant to the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2026, notified on January 20, 2026, a listed entity
having only non-convertible debt securities listed, with an outstanding principal amount of
%5,000 Crore or more, shall be identified as a High Value Debt Listed Entity (“HVDLE").

Since the classification of a high value debt listed entity had to be determined as on the date of
above notification of the amendment, your Company ceased to be classified as a HVDLE with
effect from January 20, 2026. Accordingly, your Company is no longer mandatorily required to
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comply with requirements of Chapter V, VA and other applicable regulations for Corporate
Governance as contained in SEBI Listing Regulations, as amended from time to time.

POLICIES OF THE COMPANY

SEBI Listing Regulations have mandated the formulation of certain policies for a debt listed
entity. As per the provisions of the listing regulations, certain policies are hosted on the
Company’s website at https://www.godrejseedsandgenetics.com/investors/codes-and-

policies.

The key policies that have been adopted by the Company pursuant to the provisions of the
Companies Act, 2013 and the Rules framed thereunder, the Listing Regulations and other
applicable laws are as follows:

Name of the Policy Brief particulars of the Policy

CSR Policy The Corporate Social Responsibility (CSR) Committee has
formulated and recommended to the Board and the Board has
approved a Corporate Social Responsibility Policy (CSR Policy),
which outlines the Company’s strategy to bring about a positive
impact on society through various CSR activities and programmes.

Whistle Blower Policy | Your Company has a Vigil Mechanism/ Whistle Blower Policy which
provides adequate safeguards against victimization of persons who
use Whistle Blower mechanism and make provision for direct access
to the Chairperson of the Audit Committee, in appropriate or
exceptional cases.

Nomination and | This Policy formulates the criteria for determining qualifications,
Remuneration Policy | competencies, positive attributes and independence of a Director
(Executive/ Non-Executive).

Archival Policy This Policy is framed pursuant to the provisions of the Listing
Regulations. As per this Policy, your Company is required to disclose
on its website, all such events or information which have been
disclosed to the Stock Exchanges where the securities of the
Company are listed. Further, such disclosures shall be hosted on the
website of the Company for a minimum period of 5 (five) years and
thereafter as per the Archival Policy of the Company.

Risk Management | The Company has in place, a Risk Management Policy which is
Policy framed by the Board of Directors of the Company. This Policy deals
with identifying and assessing risks such as operational, strategic,
financial, security, property, regulatory, reputational, cyber security
and other risks and the Company has in place an adequate Risk
Management infrastructure capable of addressing these risks.

Policy on preservation | The purpose of this Policy is to specify the type of documents and
of documents. time period for preservation thereof based on the classification
mentioned under Regulation 9 of the Listing Regulations. This
Policy covers all business records of the Company, including
written, printed and recorded matter and electronic forms of

records.
Policy on Roles and | Your Company has a policy formulated which specifies and
Responsibilities of | elaborates on the responsibilities of the Independent Directors of

Independent Director | the Company towards the Company.
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Annexure A

MANAGEMENT DISCUSSION AND ANALYSIS REPORT ON OPERATIONS OF THE COMPANY

FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE

The highlights of overall performance are as follows:

(R in Crore)

Particulars FY 2025-2026 | FY 2024-2025
Sales 1,100.30 843.57
Total Income 1,731.73 1,618.20
Profit / (Loss) Before Taxation 151.48 681.69
Profit / (Loss) After Current Taxation (3.45) 566.90
Profit / (Loss) After Current & Deferred Taxation (8.20) 566.90
Earnings per Equity Share (%) - Basic (1,208.62) 82,141.40
Earnings per Equity Share (%) - Diluted (11.97) 813.29
Profitability Ratios

PBDIT/ Total Income 0.36 0.47
PBT/ Total Income 0.09 0.42
PAT / Total Income (0.005) 0.35
Return on Capital Employed 7.36% 22.59%
Return on Net Worth (0.81%) 46.54%
Financial Risk Ratios

Debt/ Equity 15.04 1.24
Debtors Turnover 8.81 6.95
Inventory Turnover 98.01 42.24
Current Ratio 0.58 1.26
Interest Coverage 1.34 11.13

Details of significant changes (i.e. change of 25% or more as compared to the immediately previous

financial year) in key financial ratios, along with detailed explanations therefor, including:

(i) Debtors Turnover: The improvement in the Debtors Turnover Ratio is attributable to strengthened
credit control measures and enhanced collection efficiency during the year.

(ii) Inventory Turnover: Better Inventory management and operational efficiency have resulted in
improved inventory turnover ratio.

(iii) Interest Coverage Ratio: The decline in the Interest Coverage Ratio is primarily due to higher finance
costs arising from increased borrowings availed during the year.

(iv) Current Ratio: Decline in Current Ratio as compared to the previous financial year is mainly
attributable to the current maturities of long-term borrowings being classified as current liabilities.

(v) Debt Equity Ratio: The increase in the Debt-Equity Ratio is due to the additional term loans availed
during the financial year to support business and investment requirements.

(vi) Operating Profit Margin (%): (3.15%) in FY 26 v/s (3.04%) in FY 25.

(vii) Net Profit Margin (%): (0.75%) in FY 26 v/s 67.20% in FY 25. The decline is primarily attributable to
lower profitability during the year, driven by increased finance costs.

(viii) Details of any change in Return on Net Worth as compared to the immediately previous financial
year along with a detailed explanation thereof: The Return on Net Worth declined during the financial
year primarily on account of the increase in finance costs, which impacted the Company's profitability
and consequently its return on shareholders' funds.



Industry Structure and Developments

The Indian agri commodities trading industry is projected to reach USD 578.89 billion by 2031, growing
at a 4.21% CAGR. Driven by domestic demand and supportive government policies, the sector is
transitioning toward direct global market participation. Growth drivers for agri commodities trading
industry are Rising Export, Government Policy and financial support, dietary shift towards high value
crops, fruits and vegetables

Industry is still facing the challenge of Fragmented landholding which lacks economies of scale and
Climate vulnerabilities. Key commodities like Cereals & Grains have favourable planting condition and
good buffer stock indicates stable prices. However, Edible Oils remained largely import dependent for
Palm Oil and Soyabean and it remained highly price sensitive.

The National Commodity & Derivative Exchange (NCDEX) remains a primary platform for agricultural
futures in India, alongside platforms like the Multi Commodity Exchange (MCX).

The integration of the electronic National Agriculture Market (e-NAM) is driving price transparency and
efficiency across physical spot markets. Digital farmer profiles, algorithmic trading in derivatives, and
digital subsidy/credit delivery are modernizing the once-traditional supply chain.

Opportunities and Threats

Risk Hedging on NCDEX and MCX allows farmers, processors, and corporate players to lock in prices and
mitigate the financial impact of seasonal volatility. There is good potential to Export as India is a global
leader in commodities like basmati rice, tea, spices, and sugar, offering strong cross-border trading
prospects.

Segment-wise or product-wise performance

Your Company has two business verticals. One Trading in Agri Commodities and other is Investments in
group entities and real estate. Let’s review the Segment-wise performance

Trading in Agri Commodities

Company recorded 30% increase in trading revenue having 50% increase in trading volume during the
year. Your Company is trading in more than 20 commodities, major commodities are Mustard Seeds,
Mustard Qil Expeller, Mustard Solvent Crdue, Rice, Rapeseed and Soya meals and Maize. Operating profit
from trading activities has significantly increased compared to previous year. Your Company managed
the credit risk very well with zero defaults on receivable.

Outlook

Agri-commodities trading in India offers vast opportunities on account of increasing in demand and
Government’s commitment towards farmers and agriculture sector.

Risks and Concerns

The Company is engaged in the trading of seeds, agricultural produce and edible oils and, as such, is
subject to inherent business and operational risks. These include fluctuations in trading margins, credit
risk on customer exposures, delays in realisation of receivables, variability in working capital
requirements and challenges relating to efficient inventory management. Any weakness in credit
monitoring or inefficiencies in inventory turnover may adversely impact liquidity, cash flows and the
overall financial position of the Company.

The business is also exposed to regulatory and policy changes in the agriculture and seed sector, as well
as market and seasonal fluctuations affecting demand and price realisation. Dependence on key suppliers
and sourcing arrangements, along with risks relating to product quality, traceability and associated
liabilities, further contribute to the risk profile. Any disruption in the trading cycle or operational
processes may impact business continuity and profitability, necessitating ongoing monitoring and risk
mitigation measures.



Finance and Investments

Your Company has investment in listed entities of Godrej Industries Group viz.,, Godrej Consumer
Products Limited, Godrej Properties Limited and Godrej Industries Limited. The market value of
investment is 330,197 Crore (Rupees Thirty Thousand One Hundred and Ninety-Seven Crore Only). Your
Company received dividend of ¥567 Crore (Rupees Five Hundred and Sixty-Seven Crore Only) from the
investment.

During the year, the Company invested 4,088 Crore (Rupees Four Thousand and Eighty-Eight Crore
Only) in Equity and Preference Shares of unlisted group entity viz.,, Godrej Ventures and Investment
Advisers Private Limited (GV). GV achieved a total consolidated top-line revenue of ~3162 Crore.
Company diversified across multiple income streams, representing a growth of ~30% over the previous
year.

During the year, your Company has also purchased office premises in prestigious Godrej One Building
which will give steady income from lease rentals and will get appreciation in value.

Your Company holds investments in other corporate entities, including but not limited to various entities
in Godrej Industries Group. The value of these investments in Investee Companies is inherently subject
to market volatility, sector-specific performance, macroeconomic conditions, and the operational and
financial results of the Investee Companies. Adverse developments affecting the industry, regulatory
changes, changes in management, corporate governance issues, or negative financial performance at
these Investee Companies may result in diminution of investment value, impairment of assets, or reduced
returns from dividends or capital appreciation. Furthermore, material fluctuations in the market price of
the securities of such entities, or negative market sentiment toward their sectors, could adversely impact
your Company’s balance sheet, reported earnings, or liquidity position. Adverse market or business
conditions affecting the Investee Companies may materially and adversely impact your Company’s
financial position or performance.

Internal Control Systems and their adequacy

Your Company has established internal control systems commensurate with the size, scale and nature of
its operations. The control framework is aimed at ensuring efficient conduct of business, safeguarding of
assets, adherence to applicable laws and regulations, accuracy and reliability of financial reporting and
timely identification and mitigation of risks.

During the year under review, the internal control systems were considered adequate and operating
effectively.

Material developments in Human Resources / Industrial Relations front, including number of people
employed

Your Company does not have any employees on its own payroll.
Cautionary Statement

Some of the statements in this Management and Discussion Analysis Report describing the Company’s
objectives, projections, estimates and expectations may be ‘forward looking statements’ within the
meaning of applicable laws and regulations. Actual results might differ substantially or materially from
those expressed or implied. Important developments that could affect the Company’s operations include
a downtrend in industry, significant changes in political and economic environment in India and abroad,
tax laws, import duties, litigation and labor relations.



ANNEXURE B



aditi.sonar
Text Box
ANNEXURE B











Annexure C

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES FOR
FINANCIAL YEAR 2025-26

1. Brief Outline on CSR Policy of the Company:

Godrej Seeds & Genetics Limited (GSGL) is committed towards creating a more sustainable and
environmentally conscious India. The Company’s CSR Policy focuses on addressing critical social,
environmental and economic needs of the marginalized/ disadvantaged sections of the society.

The CSR Policy defines the approach to be adopted to achieve the goals set by the Company and
helps identify the areas of intervention in where the company would undertake projects.

2. Composition of CSR Committee as on March 31, 2026:

Sr. Name of Director Designation / Nature Number of | Number of Meetings
No. of Directorship Meetings of of CSR Committee
CSR attended during the
Committee year
held during
the year
1 Ms. Tanya Dubash Director and 1
Chairperson of the
Committee
2 Ms. Nisaba Godrej Director and Member of 1
the Committee
3 Mr. Mathew Eipe Independent Director 1 1
and Member of the
Committee
4 Mr. Milind Korde Independent Director 1
and Member of the
Committee

3. Web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
Board are disclosed on the website of the Company:
https://www.godrejseedsandgenetics.com/investors/codes-and-policies .

4. Details of Impact Assessment of CSR Projects carried out in pursuance of Rule 8(3) of the
Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable: Not Applicable

5. Details of the amount available for set off in pursuance of Rule 7(3) of the Companies (Corporate
Social Responsibility Policy) Rules, 2014 and amount required for set off for the Financial Year,
if any: 34,07,42,961/-.

However, please note that the Company has opted not to avail any set-off during the Financial Year
2025-26 from this additional spends done during the previous year i.e., FY 2023-24.
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6. Average Net Profit / (Net Loss) of the Company as per Section 135(5): 319,34,42,835/-
7. (a) Two percent of Average Net Profit / (Net Loss) of the Company as per Section 135(5):
338,68,857/-

(b) Surplus arising out of the CSR projects or programmes or activities of the Previous Financial

Years: NIL

(c) Amount required to be set off for the Financial Year, if any: NIL

(d) Total CSR obligation for the Financial Year (7a+7b-7c): ¥38,68,857/-

8. (a) CSR amount spent or unspent for the Financial Year:

The Company has spent excess amounts on CSR activities as compared to the actual prescribed
CSR for the year.

Total Amount

Amount Unspent (in %)

Spent for the Total Amount transferred to Amount transferred to any fund specified under
Financial Year Unspent CSR Account as per Schedule VIl as per second proviso to Section 135(5)
(in%) Section 135(6)
Amount Date of Transfer | Name of the Fund Amount Date of Transfer
(in%) (in%)

(b) Details of CSR amount spent against Ongoing Projects for the Financial Year: Not Applicable

1 2 3 4 5 6 7 8 9 n
sr.| Name of Item from the Local Location of the Project Amoun Amount Amount Mode of Mode of implementation - Through
N the list of activities area Project duration. t spent in transferr | implemen Implementing
O Project in Schedule VII (Yes/ allocate the ed to Agency
to the Act No) d for Current Unspent
the Financial CSR (Yes/No) CSR
fetri project Year Account A .
State| District (in? (in?) for the Name Registration
project as Number
per Sectio
n 135(6)
(inR)
TOTAL -



https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/rules.html
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(c) Details of CSR amount spent against other than Ongoing Projects for the Financial Year:

2

3

4

5

6

7

8

Sr.
No.

Name of the
Project

Item from the list
of activities in
Schedule Vi of the
Act

Local
area
(yes/

no)

Location of the project

State District

Amount spent
for project in
Lakh (in %)

Mode of
implementa
tion (direct/
indirect)

Mode of implementation through
agency

Name CSR
Registration
Number

Promoting
Education

i) Promoting
Education, including
special education and
lemployment
lenhancing vocational
skills especially among
children, women,
lelderly and differently
labled and livelihood
lenhancement projects.

No

National Multiple

50,00,000

Indirect

Avanti Fellows CSR00000837

Promoting
Gender Equality

iii) promoting gender
lquality, empowering
omen, setting up
homes and hostels for
omen and orphans:
setting up old age
homes, day care
centers and such other
facilities for senior
citizens and measures
for reducing
inequalities faced by
socially and
leconomically
backward groups.

No

National Multiple

1,00,00,000

Indirect

Impact CSR00001920
Foundation

Promoting
Education

i) Promoting
Education, including
special education and
lemployment
lenhancing vocational
skills especially among
ichildren, women,
lelderly and differently
labled and livelihood
lenhancement projects.

No

Tamil Nadu All

50,00,000

Indirect

Madhi CSR0O0000363
Foundation

Promoting
Education

i) Promoting
Education, including
special education and
lemployment
lenhancing vocational
skills especially among
ichildren, women,
lelderly and differently
labled and livelihood
lenhancement projects.

No

Haryana Ambala &
Hisar

1,28,86,440

Indirect

Language and CSR00001229
Learning
Foundation

Promoting
Education

i) Promoting
Education, including
special education and
lemployment
lenhancing vocational
skills especially among
ichildren, women,
lelderly and differently
labled and livelihood
lenhancement projects.

Yes

Maharashtra Pune

3,00,00,000

Indirect

Dakshana CSR00003803
Foundation

Environmental
sustainability

iv) ensuring
Environment
Sustainability,
lecological balance,
protection of flora and
fauna, animal welfare,
lagroforestry,
lconservation of natural
resources and
maintaining quality of

soil, air and water.

No

Tamil Nadu Multiple

15,00,000

Indirect

Keystone CSR0O0000953
Foundation




2

3

5

6

7

8

Sr.
No.

Name of the
Project

Item from the list
of activities in
Schedule Vi of the
Act

Local
area
(yes/

no)

Location of the project

State District

Amount spent
for project in
Lakh (in %)

Mode of
implementa
tion (direct/
indirect)

Mode of implementation through
agency

Name CSR
Registration
Number

Ensuring dignity
at the end of life

i) Eradicating hunger,
poverty and
malnutrition,
promoting health care
including preventive
health care and
sanitation including
icontribution to
Swachh Bharat Kosh
set up by the
Government for the
promotion of
lsanitation and making
lavailable drinking
ater.

No

National Multiple

20,00,000

Indirect

Vidhi Center for CSR00000775
Legal Policy

Protection of
National
Heritage

) Protection of
national heritage, art
land culture including
restoration of
buildings and sites of
historical importance
land works of art.
Setting up of public
libraries, promotion
land development of
traditional art and
handicrafts.

No

Jaipur Rajasthan

1,00,00,000

Indirect

Maharaja Sawai CSR00091273
Man Singh I
Museum Trust

Promoting
Education

i) Promoting
Education, including
special education and
lemployment
lenhancing vocational
iskills especially among
ichildren, women,
lelderly and differently
abled and livelihood
lenhancement projects.

No

National Multiple

90,00,000

Indirect

Opportunity CSR00074317
Circle
Foundation

10.

Promoting
Gender Equality

iii) promoting gender
lquality, empowering
omen, setting up
homes and hostels for
omen and orphans:
setting up old age
homes, day care
icenters and such other
facilities for senior
citizens and measures
for reducing
inequalities faced by
socially and
leconomically
backward groups.

No

Tamil Nadu Multiple

57,00,000

Indirect

Vidhi Center for CSR0O0000775
Legal Policy

1.

Support to
women in rural
areas

X) Rural Development
- livelihood

No

National All

14,50,000

Indirect

MA Foundation CSR0O0038528

12

Day Care
Programme

i) Eradicating hunger,
poverty and
malnutrition,
promoting health care
including preventive
health care and
sanitation including
contribution to
Swachh Bharat Kosh
set up by the
Government for the
promotion of
sanitation and making
lavailable drinking

ater.

Yes

Maharashtra Mumbai

27,80,000

Indirect

Mumbai Mobile CSR00001732
Creches




2

3 4 5 6

7 8

Sr.
No.

Name of the
Project

Item from the list Local | Location of the project Amount spent
of activities in area for project in
Schedule Vil of the | (yes/ Lakh (in %)
Act no)

State District

Mode of Mode of implementation through
implementa agency

tion (direct/
indirect)

Name CSR
Registration
Number

13.

Promoting
Education

i) Promoting Yes Maharashtra Mumbai 25,00,000
Education, including
special education and
lemployment
lenhancing vocational
iskills especially among
children, women,
lelderly and differently
labled and livelihood
lenhancement projects.

Indirect Umeed Child CSR00000221
Development
Center
Foundation

14.

Promoting
Education

i) Promoting No National Multiple 1,00,00,000
Education, including
special education and
lemployment
lenhancing vocational
skills especially among
ichildren, women,
lelderly and differently
labled and livelihood
lenhancement projects.

Indirect Taking India CSR00068656
Forward
Foundation

15.

Promoting
Education

i) Promoting Yes Maharashtra Mumbai & 18,01,608
Education, including Pune
special education and
lemployment
lenhancing vocational
skills especially among
ichildren, women,
lelderly and differently
labled and livelihood
lenhancement projects.

Indirect Human Capital CSR00001437
for Third Sector

Total

%10,96,18,048/-

(d) Amount spent in Administrative Overheads: None

(e) Amount spent on Impact Assessment, if applicable: Not Applicable

(f) Total Amount spent for the Financial Year (8b + 8c+ 8d + 8e): 310,96,18,048/-

(g) Excess amount for set off, if any:

SI. No. Particulars Amount (in %)

(i) Two percent of Average Net profit / (Net Loss) of the 338,68,857/-
Company as per Section 135(5)

(ii) Total Amount Spent for the Financial Year %10,96,18,048/-

(iii) Excess Amount Spent for the Financial Year [(ii)-(i)] %10,57,49,191/-*

(iv) Surplus arising out of the CSR projects or programmes or| -
activities of the previous Financial Years, if any

(v) Amount available for set off in succeeding Financial Years -

[(ii)-(iv)]

*The Company has opted not to avail the set-off in any of the succeeding Financial Years for this additional spends done during
Financial Year 2025-26.







a)

REPORT ON CORPORATE GOVERNANCE

In accordance with the provisions of Regulation 53 read with Schedule V and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“the SEBI Listing Regulations”), as may be amended from time to time, the Directors of Godrej Seeds and
Genetics Limited (“the Company”) have pleasure in presenting the Company’s Report on Corporate Governance
for the Financial Year 2025-2026.

THE COMPANY’S PHILOSOPHY

The Company is a part of the Godrej Industries Group, which has an established reputation of honesty, integrity
and sound governance over the years. The 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. The Company’s philosophy of corporate governance is to achieve
business excellence by enhancing the long-term welfare of all its Stakeholders. The Company believes that
corporate governance is about creating organisations that succeed in the marketplace with the right approach
and values. This will enhance the value for all its Stakeholders.

COMPLIANCE WITH SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 (“SEBI LODR REGULATIONS")

During the Financial Year 2025-26, the Company undertook private placement of Non-Convertible Debentures
aggregating to 3,000 Crore (Rupees Three Thousand Crore Only), issued in six tranches of ¥500 Crore (Rupees
Five Hundred Crore Only) each. The said Non-Convertible Debentures were listed on the Wholesale Debt Market
Segment of the National Stock Exchange of India Limited, marking the first listing of debt securities by the
Company in July 2025.

Pursuant to the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2026, notified on January 20, 2026, a listed entity having non-convertible debt
securities listed, with an outstanding principal amount of 35,000 Crore or more, shall be identified as a High Value
Debt Listed Entity (“HVDLE").

Since the classification of a high value debt listed entity had to be determined as on the date of above notification
of the amendment, your Company ceased to be classified as a HVDLE with effect from January 20, 2026.
Accordingly, your Company is no longer mandatorily required to comply with requirements of Chapter V, Chapter
VA and other applicable regulations for Corporate Governance as contained in SEBI Listing Regulations, as
amended from time to time.

The Company is in compliance with the relevant provisions of the SEBI Listing Regulations, to the extent as
applicable to a debt listed entity.

BOARD OF DIRECTORS

Composition and category of Directors

The Board of Directors is the apex body constituted by the Shareholders for overseeing the Company’s overall
functioning. The Board provides and evaluates the Company’s strategic directions, management policies and
their effectiveness, and ensures that Shareholder’s long-term interests are being served. The Board of Directors
of the Company comprised of 5 (Five) Directors as on March 31, 2026, which included 3 (Three) Independent
directors and 2 (Two) Directors. The Companies Act, 2013 mandates every listed entity or such class of companies
to have one-third of the total number of directors on the Board as Independent Directors.

The Composition of the Board is in conformity with the requirements of the Companies Act, 2013 (“the Act”) and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), to
the extent applicable.



b)

Below was the Composition of the Board of Directors as on March 31, 2026:

Category Name of Directors Director Identification Number
(DIN)
Chairperson and Director Ms. Tanya Dubash 00026028
Non-Executive Non-Independent | Ms. Nisaba Godrej 00591503
Director
Non-Executive Independent | Mr. Mathew Eipe 00027780
Directors
Mr. Milind Korde 00434791
Ms. Namrata Lodha 00532648
Note:

Ms. Namrata Lodha was appointed as an “Additional Director” (Non-Executive, Independent) of the Company
with effect from August 8, 2025. Her directorship was approved by the Shareholders of the Company on August
12,2025.

None of the Directors on the Board hold Directorships in more than 7 (seven) Equity-listed companies. Further,
none of the Independent Directors (“IDs”) of the Company serves as an ID in more than 7 (seven) equity listed
companies. None of the IDs serve as a whole-time director / managing director in any listed entity. None of the
Directors hold directorship in more than 20 (twenty) Indian companies, with not more than 10 (ten) public limited
companies. None of the Directors is a member of more than 10 committees or acts as chairperson of more than 5
committees (being Audit Committee and Stakeholders Relationship Committee, as per Regulation 26(1) of SEBI
LODR Regulations across all the public limited companies in which he/she is a Director. Necessary disclosures
regarding Committee positions in other public companies as on March 31,2026, have been made by the Directors.

Inter se relationship amongst Directors

As on March 31, 2026, except Ms. Tanya Dubash and Ms. Nisaba Godrej being siblings, no other Director was
related to any other Director on the Board in terms of the definition of “relative” given under the Act.

Board meetings held and Director’s attendance Record

The Board meets at least once in a quarter to consider among other businesses, quarterly performance of the
Company and Financial Results. To enable the Board to discharge its responsibilities effectively and take
informed decisions, necessary information is made available to the Board. The maximum time gap between any
2 (Two) Meetings of the Board is not more than 120 (One Hundred and Twenty) days. The agenda of the Board is
circulated in advance and contains all the relevant information. The Board periodically reviews compliance
reports of all laws applicable to the Company. During the Financial Year 2025-2026, 7 (Seven) Board Meetings
were held (i.e., April 11,2025, May 8, 2025, August 8, 2025, October 6, 2025, October 15, 2025, January 19, 2026,
and February 17, 2026). The Board had accepted all the recommendations of all the Committees of the Board of
Directors during the Financial Year 2025-26. The Board of Directors and the Committees also take decisions by
Resolutions passed through circulation which are noted by the Board/respective Committees of the Board at
their next meetings.



The names and categories of the Directors on the Board, number of Board Meetings held during the Financial
Year under review and their attendance at Board Meeting and at the last Annual General Meeting (AGM), as also
the number of directorships and Committee positions held by them in other companies during the Financial Year

ended March 31, 2026, are given hereinunder:

Name of Directors Category of Board Attendance | Directorships held Number of Chairpersonship/
Directorships Meetings at the last in other public Membership in Board Committees
held AGM held on companies in other public companies as at the
/attended | June 3,2025 incorporated in year-end*
during the India as at t*he Chairpersonship Membership
year year-end
Ms. Tanya Dubash Director 7/7 Yes 6(5) - 2
Ms. Nisaba Godrej Director 7/7 Yes 5(5) - 1
Mr. Mathew Eipe Non-Executive, 7/7 Yes 4(1) 3 3
Independent
Mr. Milind Korde Non-Executive, 7/7 Yes 1(0) - 1
Independent
Ms. Namrata Lodha" | Non-Executive, 7/ 4 No - - -
Independent

)

Notes:

1. “Alternate directorships and Directorships in Private Companies, Section 8 Companies, Foreign

Companies are excluded.
2. Figuresin () denote Listed Companies.

3. #Represents Chairmanship/ Memberships of Audit Committee and Stakeholder’s Relationship
Committee of Indian Companies. Further, number of memberships in Audit/Stakeholder Committee
includes Chairpersonship, wherever applicable.

4. "Ms. Namrata Lodha was appointed as an Additional Director (Non-Executive Independent) on August 8,
2025. Accordingly, she was entitled to attend only 4 (Four) Board Meetings of Financial Year 2025-2026.

Details of Directors holding Directorship in other Listed Entities and the category of their Directorship as on

March 31,2026:

Name of Director

Name of Listed Entity where

Directorship is held

Category of Directorship

Ms. Tanya Dubash

Godrej Consumer Products Limited

Non-Executive, Non-Independent

Godrej Agrovet Limited

Non-Executive, Non-Independent

Godrej Industries Limited

Executive, Non-Independent

Britannia Industries Limited

Non-Executive, Independent

Escorts Kubota Limited

Non-Executive, Independent

Ms. Nisaba Godrej

Godrej Consumer Products Limited

Executive, Non-Independent

Godrej Agrovet Limited

Non-Executive, Non-Independent

Mahindra and Mahindra Limited

Non-Executive, Independent

Bharti Airtel Limited

Non-Executive, Independent

Godrej Industries Limited

Non-Executive, Non-Independent

Mr. Mathew Eipe

Godrej Industries Limited

Non-Executive, Independent

Note: Mr. Milind Korde and Ms. Namrata Lodha, Directors of the Company, were not holding the office of a Director
in any other Listed Entity during the Financial Year 2025-26.




d)

e)

Chart / Matrix of Skills / Expertise / Competence of the Board of Directors in context to Company’s business
and sector:

We recognize the importance of having a Board comprising of Directors who have a range of experiences,
capabilities and diverse points of view. This helps us create an effective and well-rounded Board. The capabilities
and experiences sought in the Board of Directors of our Company are outlined below:

Skills / Expertise / Competence
Strategy & Business - Is or has been the Chief Executive Officer, Chief Operating Officer or held any
other leadership position in an organization 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 & Future Readiness Perspective - Expertise with respect to business specific technologies
such as in the field of R&D, Operations etc. Has experience and adds perspective on the future ready
skills required by the organization such as Digital, Sustainability etc.
People & 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 & 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.

Name of the Director possessing the skills / expertise / competence:

Names | | Strategy & Industry Market Technology | People & Governance, | Diversity of
Skills Business Expertise Expertise Perspective | Talent Finance & Perspective
Understanding | Risk

Ms. Tanya

Dubash

Ms. Nisaba

Godrej

Mr. Mathew

Eipe

Mr.  Milind

Korde

Ms. Namrata

Lodha

Independent Directors

A separate meeting of Independent Directors was held on January 19, 2026, which was attended by all the
Independent Directors of the Company.

All the Independent Directors (“IDs”) of the Company have given declarations that they meet the criteria of
independence as prescribed under Section 149(6) of the Act read with Regulation 16(1)(b) of the Listing
Regulations. The Board of Directors of the Company hereby confirms that in their opinion, all the Independent
Directors of the Company fulfil the conditions specified in the Listing Regulations and are independent of the
management of the Company. Further, the IDs have included their names in the data bank of Independent
Directors maintained with the Indian Institute of Corporate Affairs in terms of Section 150 of the Act read with
Rule 6 of the Companies (Appointment & Qualification of Directors) Rules, 2014.

All Independent Directors of the Company have been appointed / re-appointed as per the provisions of the Act.
Formal letters of appointment / re-appointment have been issued to the Independent Directors. The terms and
conditions of their appointment / re-appointment are disclosed on the Company's website, viz.
https://www.godrejseedsandgenetics.com/investors.



https://www.godrejseedsandgenetics.com/investors

Familiarisation Programmes for Independent Directors

The Company has conducted the familiarisation program for Independent Directors during the year. The
Program aims to provide insights into the Company to enable the Independent Directors to understand its
business in depth, to acclimatise them with the processes, businesses and functionaries of the Company and to
assist them in performing their role as Independent Directors of the Company. The Company’s Policy of
conducting the Familiarisation Program has been disclosed on the website of the Company, viz.

https://www.godrejseedsandgenetics.com/investors.

Information supplied to the Board
Among others matters, this includes:

Quarterly and Annual Financial results of the Company.

Minutes of meetings of Audit Committee and other committees of the Board of Directors.

Any materially relevant default in financial obligations to and by the Company or substantial nature.
Details of any joint venture or collaboration agreement.

Sale of material nature of investments, subsidiaries, assets, which is not in the normal course of business.
Non-compliance of any regulatory, statutory nature or listing requirements as well as shareholder services.

O OO O0OO0Oo

COMMITTEES OF THE BOARD

AUDIT COMMITTEE

Interms 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, 2026, comprised of 4 (Four) Directors. The details of composition of the Audit
Committee and the details of Meetings attended by the Directors during the Financial Year under review was as
under:

Name of Committee Members Nature of Directorship Number of Meetings attended
Mr. Mathew Eipe, Chairperson Non-Executive, Independent 7
Director
Ms. Nisaba Godrej, Member Director 7
Mr. Milind Korde, Member Non-Executive, Independent 7
Ms. Namrata Lodha, Member” Director 4

“Inducted as a Member of Audit Committee w.e.f. October 6, 2025.

All the Members of the Audit Committee possess the requisite qualification for being Members of the Audit
Committee and also possess sound knowledge of finance, accounting practices and internal controls.

The Audit Committee invites such of the executives, as it considers appropriate (and particularly the head of the
finance function) to be present at its Meetings. The representatives of the Statutory Auditors and Internal
Auditors are invited to attend the Audit Committee Meetings. They have attended all the Meetings during the
Financial Year and have shared their observations to the Audit Committee.

Ms. Aditi Sonar, Company Secretary & Compliance Officer acted as the Secretary for the Audit Committee
Meetings during the Financial Year 2025-26.

There were 7 (Seven) Audit Committee Meetings held during the Financial Year 2025-26 (i.e. on April 11, 2025,
May 8, 2025, August 8, 2025, October 6, 2025, October 15, 2025, January 19, 2026, and February 17, 2026) and
the gap between 2 (Two) Meetings did not exceed 120 (One Hundred and Twenty) days. The necessary quorum
was present for all the Meetings. The Board has accepted all the recommendations made by the Audit Committee
during the year.

The terms of reference of the Audit Committee are as follows:

a) Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and credible;

b) To recommend the appointment, remuneration and terms of appointment of Auditors of the Company as may
be applicable;
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¢) To approve payment to Statutory Auditors for any other services rendered by the Statutory Auditors;
d) To review and monitor the Auditors’ independence and performance, and effectiveness of audit process;

e) To examine / review the financial statement and the Auditors’ Report thereon with the Management, before
submission to the board of directors for approval, with particular reference to:

i. matters required to be included in the Director’s 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;

ii. changes, if any, in accounting policies and practices and reasons for the same;

iii. major accounting entries involving estimates based on the exercise of judgment by management;
iv. significant adjustments made in the financial statements arising out of audit findings;

v. compliance with listing and other legal requirements relating to financial statements;

vi. disclosure of any related party transactions; and

vii. modified opinion(s) in the draft audit report.

f) Reviewing, with the Management, the quarterly financial statements before submission to the Board of
Directors for approval;

g) To grant approval for or any subsequent modification of transactions of the Company with related parties;

h) To scrutinize of inter-corporate loans and investments;

i) To consider valuation of undertakings or assets of the Company, wherever it is necessary;

j) To evaluate internal financial controls and risk management systems;

k) 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 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 of
Directors to take up steps in this matter;

I) To monitor the end use of funds raised through public offers and related matters;

m) Reviewing, with the Management, performance of Statutory and Internal Auditors, adequacy of the internal
control systems;

n) Reviewing the adequacy of internal audit function, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of
internal audit;

o) Discussion with Internal Auditors of any significant findings and follow up there on;

p) 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 of Directors;

q) 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;

r) To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

s) To review the functioning of the whistle blower mechanism;

t) To approve of appointment of Chief Financial Officer after assessing the qualifications, experience and
background, etc. of the candidate;



u) To investigate into any above matter or referred to it by the Board of Directors and for this purpose, to have
full access to information contained in the records of the Company and external professional advice, if necessary;

v) To mandatorily review the following information:
i. Management Discussion and Analysis of financial condition and results of operations;

ii. Statement of significant related party transactions (as defined by the audit committee), submitted by
management;

iii. Management letters / letters of internal control weaknesses issued by the Statutory Auditors;
iv. Internal Audit Reports relating to internal control weaknesses;
v. Review of the appointment, removal and terms of remuneration of the Chief Internal Auditor;

vi. Statements of deviations: quarterly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 52 of the Listing Regulations; and

w) Reviewing the utilization of loans and/ or advances from/investment by the holding company in the subsidiary
exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower including existing loans
[ advances / investments existing as on the date of coming into force of this provision

x) Consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the listed entity and its shareholders.

y) To perform such other functions and duties as may be required to be performed by the Audit Committee under
the applicable provisions of the Companies Act and/or the Rules made thereunder and/or the Listing Regulations,
including any amendment(s) thereto as may be made from time to time.

NOMINATION AND REMUNERATION COMMITTEE

In terms of Regulation 19 of the Listing Regulations and Section 178 of the Act, the Nomination and
Remuneration Committee, as on March 31,2026, comprised of 3 (Three) Directors. The details of composition of
the Nomination and Remuneration Committee and the details of Meetings attended by the Directors during the
Financial Year under review was as under:

Name of Committee Members Nature of Directorship Number of Meetings attended
Mr. Mathew Eipe, Chairperson Non- Executive, Independent 2
Director
Ms. Nisaba Godrej, Member Director 2
Mr. Milind Korde, Member Non- Executive, Independent 2
Director

This Committee looks at all matters pertaining to the appointment of the Executive Directors, Independent
Directors and Key Managerial Personnel.

Ms. Aditi Sonar, Company Secretary & Compliance Officer acted as the Secretary for the Nomination and
Remuneration Committee Meetings for the Financial Year 2025-2026.

There were 2 (Two) Nomination and Remuneration Committee Meetings held during the Financial Year 2025-26
(i.e. on May 8, 2025, and August 8, 2025). The necessary quorum was present at the Meetings.

The terms of reference of the Nomination and Remuneration Committee are as follows: -

a) For every appointment of an Independent Director, the Nomination and Remuneration Committee shall
evaluate the balance of skills, knowledge and experience on the Board and on the basis of such evaluation,
prepare a description of the role and capabilities required of an Independent Director. The person
recommended to the Board for appointment as an Independent Director shall have the capabilities identified
in such description.



For the purpose of identifying suitable candidates, the Committee may:
a. use the services of an external agencies, if required;
b. consider candidates from a wide range of backgrounds, having due regard to diversity; and
c. consider the time commitments of the candidates

b) Formulation of the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the Board of Directors a policy relating to, the remuneration of the directors, key
managerial personnel and other employees.

¢) To identify persons who are qualified to become directors and persons who may be appointed in Senior
Management Position including Key Managerial Personnel in accordance with the criteria laid down and
recommend to the Board of Directors their appointment and removal.

d) Formulation of criteria for evaluation of performance of Independent Directors and the Board of Directors.

e) Torecommend to the Board of Directors, qualifications, appointment, remuneration and removal of directors,
key managerial personnel and persons in senior management positions in accordance with the Nomination
and Remuneration policy.

f) To devise a policy on diversity of Board of Directors.

g) To carry out performance evaluation of every Director in accordance with the Nomination and Remuneration
policy.

h) Whether to extend or continue the term of appointment of the Independent Director, on the basis of the
report of performance evaluation of independent directors.

i) recommend to the Board, all remuneration, in whatever form, payable to senior management.

Details of Sitting Fees paid to Independent Directors during the Financial Year 2025-26
(AmountinX)

Name of Directors Sitting Fees
Mr. Mathew Eipe 19,00,000
Mr. Milind Korde 18,00,000
Ms. Namrata Lodha 9,00,000

Directors with materially significant Related Party Transactions, pecuniary or business relationship with the
Company

Except for payment of Sitting Fees to Independent Directors, none of the Directors have any other material
significant Related Party Transactions, pecuniary or business relationship with the Company. Attention of the
Members is drawn to the disclosures of transactions with Related Parties as set out in Note No. 28 to the
Standalone Financial Statement forming a part of the Annual Report.

In preparation of the Financial Statements, your Company has adopted accounting policies which are in line with
the Indian Accounting Standards 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 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.

Number of shares and convertible instruments held by Non-Executive Directors as on March 31,2026, is given
below:

Name of the Non-Executive Directors Equity Shares | Compulsorily Convertible
Preference Shares

Ms. Tanya Dubash 3,488 3,47,783

Ms. Nisaba Godrej 3,488 3,47,783

No other Non-Executive Director of the Company is holding Equity Shares / Convertible Instruments of the
Company.



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.

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;

vii) refrain from any action that would lead to loss of his independence;

viii) 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.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

In terms of Regulation 20 of the Listing Regulations and Section 178 of the Act, the Stakeholders’ Relationship
Committee, as on March 31, 2026, comprised of 3 (Three) Directors. The details of composition of the
Stakeholders’ Relationship Committee and the details of Meetings attended by the Directors during the Financial
Year under review was as under:

Name of Committee Members

Nature of Directorship

Number of Meetings attended

Mr. Mathew Eipe, Chairperson

Ms. Namrata Lodha’, Member

Non- Executive, Independent
Director

1

1

Director

]

Ms. Nisaba Godrej, Member

“Inducted as a member of the Committee w.e.f October 6, 2025.

The functioning and the terms of reference of the Committee are as prescribed and in due compliance with
Regulation 20 read with Part D of Schedule Il to the Listing Regulations and Section 178 of the Act, as applicable,
and include reviewing existing investor redressal system, redressing Securityholder complaints like delay in
transfer of security, non-receipt of Annual Report, non-receipt of dividend warrants, complaints from debenture
holders etc. and suggesting improvements in investors’ relations.

There was 1(0One) Stakeholders’ Relationship Committee Meetings held during the Financial Year 2025-26 (i.e.
on January 19, 2026). The necessary quorum was present for the Meeting.

Name and Designation of Compliance Officer:
Ms. Aditi Sonar, Company Secretary was the Compliance Officer of the Company.

There were no complaints received from security holders during the Financial Year 2025-26.

The terms of reference of the Stakeholders’ Relationship Committee are as follows:-

- Tospecifically look into various aspects of interest of shareholders, debenture holders and other security
holders.

- Resolve the grievances of the security holders of the listed entity 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.

- Review the measures taken for effective exercise of voting rights by shareholders.

- Review the adherence to the service standards adopted by the Company in respect of various services
being rendered by its Registrar & Share Transfer Agent.



- Review the 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 shareholders of the company.

- Consider any other duties or obligations as may be referred to it by the Board of Directors.

D. RISKMANAGEMENT COMMITTEE

In terms of Regulation 21 of the Listing Regulations, the Risk Management Committee, as on March 31, 2026,
comprised of 3 (Three) Members. The details of composition of the Risk Management Committee and the details
of Meetings attended by the Directors during the Financial Year under review was as under:

Name of Committee Members Nature of Directorship Number of Meetings
attended

Mr. Mathew Eipe, Chairperson Non- Executive, Independent Director 1

Mr. Milind Korde, Member 1

Ms. Namrata Lodha, Member” 1

*Inducted as a Member of the Committee w.e.f. October 6, 2025.

There was 1(One) Risk Management Committee Meetings held during the Financial Year 2025-26 (i.e. on January
19, 2026). The necessary quorum was present for all the Meetings.

The Company’s Risk Management Committee has the following role, duties, responsibilities and authority:

(1) To formulate a detailed Risk Management Policy which shall include:

(a) A framework for identification of internal and external risks specifically faced by the Company, in
particular including financial, operational, sectoral, sustainability (Particularly, ESG-related risks),
information, cyber security risks or any other risk as may be determined by the Committee.

(b) Measures for risk mitigation including systems and processes for internal control of identified risks.

(c) Business continuity plan.

(2) To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks
associated with the business of the Company;

(3) To monitor and oversee implementation of the risk management policy, including evaluating the adequacy
of risk management systems;

(4) To periodically review the risk management policy, at least once in two years, including by considering the
changing industry dynamics and evolving complexity;

(5) To keep the Board of Directors informed about the nature and content of its discussions, recommendations
and actions to be taken;

(6) The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to
review by the Risk Management Committee.

(7) The Risk Management Committee shall coordinate its activities with other committees, in instances where
there is any overlap with activities of such committees, as per the framework laid down by the Board of
Directors.

(8) The Risk Management Committee shall have powers to seek information from any employee, obtain outside
legal or other professional advice and secure attendance of outsiders with relevant expertise, if it considers
necessary.

(9) This Committee shall be responsible to monitor and review the risk management plan of the Company.

(10) The Committee shall monitor and review the Risk Management Plan periodically.

(11) Ensuring appropriate risk management systems and controls are in place and its evaluation and review
including Risk assessment and risk minimisation procedures.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

In terms of Section 135 of the Act, the Corporate Social Responsibility Committee, as on March 31, 2026,
comprised of 4 (Four) Directors. The details of composition of the Corporate Social Responsibility Committee
and the details of Meetings attended by the Directors during the Financial Year under review was as under:

Name of Committee Members Nature of Directorship Number of Meetings attended
Ms. Tanya Dubash, Chairperson Chairperson 1
Ms. Nisaba Godrej, Member Director 1
Mr. Mathew Eipe, Member Non- Executive, Independent Director 1
Mr. Milind Korde, Member 1

The Corporate Social Responsibility Committee met once during the Financial Year 2025-26, on January 19, 2026.



Pursuant to the provisions of Section 135 of the Act, CSR Committee has been constituted by the Board of
Directors. The Committee’s prime responsibilities are as under:

i) Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate
the activities to be undertaken by the Company in areas or subject, specified in Schedule VII to the Act;

ii) Recommend the amount of expenditure to be incurred on the activities referred to in clause above;

iii) Monitor the Corporate Social Responsibility Policy of the Company from time to time;

iv) Torecommend the amount to be spent by the Company towards CSR activities

v) Toreview the progress made at least once a year

vi) To formulate and recommend Annual Action Plan to the Board with shall include:

a.

PanoT

the list of CSR projects or programs that are approved to be undertaken in areas or subjects
specified in Schedule VIl of the Act;

the manner of execution of such projects or programs;

the modalities of utilization of funds and implementation schedules for the projects or programs;
monitoring and reporting mechanism for the projects or programs; and

details of need and impact assessment, if any, for the projects undertaken by the company

Provided that Board may alter such plan at any time during the financial year, as per the recommendation
of its CSR Committee, based on the reasonable justification to that effect.

GENERAL BODY MEETINGS

(a) Details of last 3 (Three) Annual General Meetings (AGMs):

The date, time and venue of Annual General Meetings held during the preceding 3 (three) Financial Years, and
the Special Resolutions passed thereat were as follows:

Year Venue Date Time Special Resolutions passed
2022-23 Meeting was conducted September | 5:30 p.m. | None
through Video 18,2023 (IST)
Conferencing / Other
Audio Visual Means
2023-24 Registered Office of the June 7, 5:30 p.m. | Approval for increase in borrowing
Company 2024 (IST) powers of the Company under
Section 180(1)(c) of the Companies
Act, 2013
2024-25 Registered Office of the June 3, 11:00 a.m. | Approval for investment in Godrej
Company 2025 (IST) Ventures and Investment Advisors
Private Limited for a sum of 3,500
Crore (Rupees Three Thousand Five
Hundred Only)

(b) Details of

Special Resolutions passed at the Extraordinary General Meetings (EGM) during the Financial

Year 2025-26:

Details of Extraordinary General Meeting held during the Financial Year 2025-26 are as follows-

Meeting

No. Venue Date Time Special Resolutions passed

EGM/1/2025-26 Registered | August12, | 11:30a.m. (1) Approval for appointment of Ms. Namrata

Office 2025 (IST) Lodha as an “Independent Director” (Non-
Executive) of the Company for a term of 5
(Five) Years.

2) Approval for raising funds by way of issuance of
Unsecured Non-Convertible Debentures
(NCD's) / Bonds / Other Instruments
aggregating to 6,000 Crore (Rupees Six
Thousand Crore) and to delegate the Powers to
the Management Committee in this regard.




VL.

Meeting No. Venue Date Time Special Resolutions passed

3) Approval for increase in Borrowing Powers of
the Company under Section 180(1)(c) of the
Companies Act, 2013.

4) Approval for Amendment to the Articles of
Association (AOA) of the Company.

5) Approval for Amendment to the Articles of
Association (AOA) of the Company.

6) Approval for Further Investment in Godrej
Industries Limited of up to 750 Crore
(Rupees Seven Hundred and Fifty Crore Only).

EGM/2/2025-26 Registered October | 1:00 p.m. | No Special Resolution was passed.

Office 10,2025 (IST)
EGM/3/2025-26 Registered | February | 5:30 p.m. | Approval for making Investment(s) in Securities
Office 18,2026 (IST) of such Body Corporates as may be identified by

the Management Committee, pursuant to
Section 186 of the Companies Act, 2013 and
other applicable laws.

(c) Postal Ballot:

(i) whether any special resolution passed last year through postal ballot - details of voting pattern:
No Postal Ballot was held during the Financial Year 2025-2026.

(ii) person who conducted the postal ballot exercise: Not Applicable.

(iii) whether any special resolution is proposed to be conducted through postal ballot:

No special resolution is proposed to be conducted through Postal Ballot.

(iv) procedure for postal ballot: Not Applicable.

DISCLOSURES

a) Related Party Transactions

All Related Party Transactions entered into by your Company during the Financial Year 2025-26 wereonanarm's
length basis and were in the ordinary course of business.

During the Financial Year 2025-26, the Company had obtained necessary approvals from its Shareholders and
Debenture Trustee to enter into Material Related Party Transactions, for the period as classified as erstwhile High
Value Debt Listed Entity, and to the extent applicable.

Other than above, there were no materially significant Related Party Transactions entered into by the Company
with related parties which may have a potential conflict with the interest of the Company.

In preparation of the Financial Statements for the Financial Year 2025-26, 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 Debenture holders is drawn to the disclosure of transactions with Related Parties as set out for the
Financial Year 2025-26 in Note No. 28 of the Standalone Financial Statement, forming a part of the Annual
Report.

b) Whistle Blower Policy / Vigil Mechanism

Your Company promotes ethical behaviour in all its business activities and has put in place a mechanism of
reporting illegal, unethical behaviour and actual or suspected fraud or violations of Company’s Code of Conduct.
The Company has a Whistle Blower Policy wherein the employees are free to report violations of laws, rules,
regulations or unethical conduct to the Whistle Blowing Officer of the Company. No personnel / employee of the
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Company has been denied access to the Audit Committee of the Company. The confidentiality of the reported
violations, if any, is maintained and the employees’ reporting violations are not subjected to any discriminatory
practice. Vigil Mechanism / Whistle Blower Policy is posted on the website of your Company, viz,
https://www.godrejseedsandgenetics.com/investors/codes-and-policies. No complaint was received during the
financial year under review.

c) Details of Non-compliance on matters related to Capital Markets

There has not been any non-compliance by the Company and nor any penalties or strictures imposed on the
Company by the Stock Exchanges or SEBI or any statutory authority, on any matter related to capital markets.

d) Public, Rights and Other Issues / Utilisation of funds raised through preferential allotment or qualified
institutions placement as specified under Regulation 32(7A) of the Listing Regulations

There were no Public, Rights and Other Issues during the Financial Year 2025-26 except that the Company had
raised ¥3,000,00,00,000/- (Rupees Three Thousand Crore) during the year under review through issuance of
Non-Convertible Debentures in terms of the Listing Regulations.

e) Management Discussion and Analysis Report
Management Discussion and Analysis Report forms a part of this Annual Report.
f) Disclosure of Accounting Treatment in preparation of Financial Statements

The Financial Statements of the Company have been prepared in accordance with the Generally Accepted
Accounting Principles in Indiaand comply with the Indian Accounting Standards (Ind-AS) specified under Section
133 of the Act.

COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

As prescribed under Regulations 17 to 27, clauses (b) to (i) of sub-regulation (2) of Regulation 46 and paras C, D
and E of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), the certificate issued by M/s. Sachin Manseta &
Associates, Practising Company Secretaries, regarding compliance of conditions of corporate governance is
annexed to this Report on Corporate Governance on account of good governance practices. Such provisions of
Corporate Governance are not mandatory for the Company as on date of this report.

MEANS OF COMMUNICATION

All vital information relating to the Company and its performance, including quarterly results, official press
releases and quarterly compliances are posted on the website of the Company. The Company’s website address
is https://www.godrejseedsandgenetics.com. The quarterly and annual results of the Company’s performance
are published in leading English dailies i.e., Financial Express. The quarterly results of the Company are also
available on the website of National Stock Exchange of India Limited viz., www.nseindia.com.

The Company files the quarterly results, and other applicable compliance reports, etc. with National Stock
Exchange of India Limited, through NSE Electronic Application Processing System (NEAPS).

GENERAL SHAREHOLDER INFORMATION
(a) Registered Office:

Godrej Seeds and Genetics Limited)
(CIN: U0O1403MH2011PLC218351)
Godrej One, 3" Floor, Pirojshanagar,
Eastern Express Highway, Vikhroli (East),
Mumbai - 400 079, Maharashtra.

Tel: 022-25188010; Fax: 022-25188066
Email: investor.gsgl@godrejinds.com
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(b) Annual General Meeting to be at the Registered Office:

Date : Wednesday, August 12,2026
Time : 4:00 p.m. (IST)
Venue : Godrej One, 3 Floor, Pirojshanangar,

Eastern Express Highway, Vikhroli (East),
Mumbai - 400 079, Maharashtra.

(c) Financial Year:

Financial year : April 1, 2025, to March 31,2026

For the Financial Year Ended March 31, 2026, results were announced on:
- August 8, 2025 : First quarter

* October 15, 2025 : Half year

- January 19, 2026 : Third quarter

- May 25,2026 : Annual

(d) Listing information:

EQUITY SHARES:

The Company’s Equity Shares are not listed on any of the Stock Exchanges.
NON-CONVERTIBLE DEBENTURES:

The Company’s privately placed Non-Convertible Debentures of ¥3,000 Crore (in six tranches) as on March 31,
2026, are listed on the Debt Segment of National Stock Exchange of India Limited (NSE) as below:

ISIN Principal Yield to Date of issue Date of Maturity
Amount Maturity /
(R in Crore) Coupon Rate
(%)

INE316Z208014 500 7.68% July 30,2025 October 27,2028
INE316208022 500 7.68% July 30,2025 January 28,2028
INE316Z208030 500 7.68% July 30,2025 July 28,2028
INE316Z208048 500 7.68% July 30,2025 April 28,2028
INE316Z208055 500 7.99% September 26, 2025 December 26,2028
INE316208063 500 7.99% September 26, 2025 March 26, 2029

Payment of Depository Fees:

Annual Custody / Issuer fee for the Financial Year 2026-27, has been paid by the Company to National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL).

Payment of Listing Fees:

The Company has paid Annual Listing Fees for Debt Securities to NSE for Financial Year 2026-27, to the extent
applicable.

In case of securities are suspended from trading, the Director’s report shall explain the reason thereof:

During FY 2025-26, the non-convertible debentures of the Company were not suspended from trading.



(e) Share Transfer System:

In terms of Regulation 61(4) of SEBI Listing Regulations, as amended from time to time, securities can be
transferred only in dematerialized form. All requests for transfer and/or dematerialization of securities held in
physical form, should be lodged with the office of the Company’s Registrar to an Issue & Share Transfer Agent
for dematerialization.

(f) Distribution of Equity Shareholding:

As on March 31, 2026, 100% of the Company’s Equity Shares were held in dematerialized form. The break-up
is listed below:

Mode No. of Equity Shares Percentage (%)
Demat Shares with NSDL 67,845 100%
Demat Shares with CDSL 0 0%
Physical Shares 1 0%
Total 67,846 100%

(g) Dematerialization of shares and liquidity:

Under the Depository System, the International Securities Identification Number (“ISIN”) allotted to the
Company are as under:

Equity Shares INE316Z01019
Compulsorily Convertible Preference Shares INE316Z203015 and INE316203023

(h)Outstanding GDRs/ADRs/Warrants/Convertible instruments, Conversion Date and their impact on equity:
The Company does not have any outstanding GDRs / ADRs / warrants / convertible instruments.

(i) Commodity price risk or foreign exchange risk and hedging activities: None

(j)Plant locations: Not Applicable

(k) Debenture Trustee:

Pursuant to Regulation 53 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the name and contact details of the Debenture Trustee for the privately
placed NCDs are given below:

Catalyst Trusteeship Limited

Unit No-901, 9t Floor, Tower-B, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel (West), Mumbai-400 013,
Maharashtra, India.

Tel.: +9122 4922 0555
E-Mail:ComplianceCTL-Mumbai@ctltrustee.com

Website: www.catalysttrustee.com

(I) Registrar to an Issue and Share Transfer Agents:
Investor correspondence should be addressed to:
For Equity Shares:-

KFin Technologies Limited

(formerly known as KFin Technologies Private Limited)
301, The Centrium, 3" Floor, 57,

Lal Bahadur Shastri Road, Nav Pada,

Kurla (West), Mumbai - 400 070,

Maharashtra, India

Website: www.kfintech.com

Email: unlservices@kfintech.com
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For Non- Convertible Debentures (NCDs):-

Bigshare Services Private Limited

Office No S6-2, 6™ Floor, Pinnacle Business Park,
Mahakali Caves Road, Next to Ahura Centre,
Andheri East, Mumbai- 400 093,

Maharashtra, India

Tel.: 022-62638200;

E-mail: unlisted@bigshareonline.com

Website: www.bigshareonline.com

(m) Address for Correspondence:

Mr. Himanshu Jani

Chief Financial Officer

Godrej One, 3 Floor, Pirojshanagar, Eastern Express Highway,

Vikhroli (East), Mumbai - 400 079, Maharashtra, India.

Phone: 022 - 2518 8010; Fax: 022 - 2518 8066

Email id: hr.jani@godrejinds.com ; Website: www.godrejseedsandgenetics.com

Ms. Aditi Sonar

Company Secretary & Compliance Officer

Godrej One, 3 Floor, Pirojshanagar, Eastern Express Highway,

Vikhroli (East), Mumbai - 400 079, Maharashtra, India.

Phone: 022 - 2518 8010; Fax: 022 - 2518 8066

Email id: aditi.sonar@godrejinds.com ; Website: www.godrejseedsandgenetics.com

Exclusive E-Mail ID for Investors / Shareholders
Your Company has designated an e-mail id to enable the Shareholders and Investors to correspond with the
Company. The e-mail id is investor.gsgl@godrejinds.com.

(n) SEBI Complaints Redress System (SCORES):

In an attempt to strengthen the investor grievance redressal mechanism in the securities market, the Securities
and Exchange Board of India has issued the circulars dated July 31, 2023, and August 4, 2023, providing
guidelines for "Online Resolution of Disputes in the Indian Securities Market".

The link to access the ODR Portal is: https://smartodr.in/login
The link to access the SCORES 2.0 Portal is: https://scores.sebi.gov.in

(o) Non-compliance of any requirement of Corporate Governance Report of sub-paras (2) to (10) of Para Cto
Schedule V of the Listing Regulations:

The Company has complied with all the requirements in this regard, to the extent applicable.
(p) Disclosure on compliance with website requirements in terms of Listing Regulations:

The Company is in compliance with website requirements of Regulation 62 of Listing Regulations. The summary is given as
under:

I. Disclosure on website in terms of Listing Regulations:

Compliance status

Particulars (Yes / No / Not
Applicable)
(a) Details of business Yes

(aa) Composition of Board Yes
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Particulars

Compliance status
(Yes / No / Not Applicable)

(b) financial information including: Yes
(i) notice of meeting of the board of directors where financial results shall be

discussed;

(ii)financial results, on conclusion of the meeting of the board of directors

where the financial results were approved;

(iii) complete copy of the annual report including balance sheet, profit and loss

account, directors report, corporate governance report etc.

(c) contact information of the designated officials of the listed entity who are Yes
responsible for assisting and handling investor grievances;

(d)email address for grievance redressal and other relevant details; Yes
(e)name of the debenture trustees with full contact details; Yes
(f) the information, report, notices, call letters, circulars, proceedings, etc Yes
concerning non-convertible redeemable preference shares or non convertible

debt securities;

(g) all information and reports including compliance reports filed by the listed Yes

entity;

(h) information with respect to the following:
i. default by issuer to pay interest on or redemption amount;
ii. failure to create a charge on the assets;

Not Applicable

(i) all credit ratings obtained by the entity for all its listed non-convertible
securities, updated immediately upon any revision in the ratings

Yes

(j) statements of deviation(s) or variation(s) as specified in sub-regulation (7)
and sub-regulation (7A) of regulation 52

Yes

(k) Annual Return as provided under Section 92 of the Companies Act, 2013 and
the rules made thereunder

Not Applicable

Additional Disclosures:

(a)composition of the various committees of the board of directors;

(b)terms and conditions of appointment of independent directors;

(c)code of conduct of the board of directors and senior management personnel;

(d)details of establishment of vigil mechanism/ whistle blower policy

(e)criteria of making payments to non-executive directors, if the same has not
been disclosed in the annual report;

(f)secretarial compliance report

(g)policy on dealing with related party transactions;

(h)policy for determining ‘material’ subsidiaries;

(i)details of familiarization programmes imparted to independent directors
including the following details:-

i. number of programmes attended by the independent directors (during the
year and on a cumulative basis till date),

ii. number of hours spent by the independent directors in such programmes
(during the year and on cumulative basis till date), and

iii. other relevant details

No Longer Applicable




(q) Credit Ratings:
The details of Credit Ratings held by the Company as on March 31, 2026, are as under:

Rating from CRISIL

Instrument Amount (R in Crore) CRISIL Rating
Non-Convertible Debenture | 5,000 (3,000 + 2,000) | CRISIL AA/ Stable
Commercial Paper 2,000 CRISIL AT+
Long-term Instrument 2,800 [ICRA] AA (Stable)
Short-term Instrument 2,000 [ICRA] A1+

(r) web link where policy for determining ‘material’ subsidiaries is disclosed: Not Applicable

(s) web link where policy on dealing with related party transactions: Not Applicable

(t) disclosure of commodity price risks and commodity hedging activities: Not Applicable

(u) Certificate regarding no-disqualification of Directors:

A certificate from M/s. Sachin Manseta & Associates, Practicing Company Secretaries, has been obtained stating
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 / Ministry of Corporate
Affairs or any such statutory authority. The Certificate is annexed to this Report on Corporate Governance.

(v) Fees paid to Statutory Auditors:

Total fees of R0.73 Crore for the Financial Year 2025-26, for all services, were paid by the Company 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.

(w) disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:

Since your Company has no employees, the requirements of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition, and Redressal) Act, 2013, are not applicable to your Company.

a. number of complaints filed during the financial year: O
b. number of complaints disposed of during the financial year: O
c. number of complaints pending as on end of the financial year: O

(x) Loans and advances in the nature of loans to firms/companies in which directors are interested by name
and amount:

Neither your Company nor its subsidiaries have given any loans and advances in the nature of loans to
firms/companies in which directors are interested.

(y) Details of material subsidiaries of the listed entity; including the date and place of incorporation and the
name and date of appointment of the statutory auditors of such subsidiaries: Not Applicable

(z) The disclosures of the compliance with corporate governance requirements specified in regulation 17 to 27
and clauses (b) to (i) of sub-regulation (2) of regulation 46 shall be made in the section on corporate
governance of the annual report: Not Applicable

(za) Details of cyber security incidents or breaches or loss of data or documents

There have been no cyber security incidents or breaches or loss of data or documents during the Financial Year
2025-26.

(zb) Particulars of senior management including the changes therein since the close of the previous Financial
Year:

The provisions of Regulation 16(1)(d) of SEBI Listing Regulations, are not applicable to the Company as on March
31,2026.



(zc) Declaration signed by the chief executive officer stating that the members of board of directors and senior
management personnel have affirmed compliance with the code of conduct of board of directors and senior
management: Not Applicable

(zd) Disclosures with respect to demat suspense account/ unclaimed suspense account: Not Applicable

(ze) Disclosure of certain types of agreements binding listed entities: Not Applicable

(zf) Details of compliance with Non-Mandatory requirements:

The status of compliance with non-mandatory recommendations of the Listing Regulations:

(i) Shareholder Rights: As the quarterly and half yearly, financial results are published in the newspapers and are
also posted on the Company’s website, the same are not being sent separately to the Debenture holders.

(ii) Audit Qualifications: The Company has adopted a regime of financial statement with unmodified audit
opinion. The Company’s financial statements for Financial Year 2025-26 do not contain any audit qualification.

(iii) Reporting of Internal Auditor: The Internal Auditors will give their quarterly report to the Audit Committee
and the same will be taken for review at the time of the ensuing Meetings of the Audit Committee.

(iv) Risk Management: The Company has constituted Risk Management Committee with composition, roles and
responsibilities as specified in the SEBI Listing Regulation, to the extent applicable.
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