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" January 28,2016 -

Cheninai-7 -

" DearM: FSMobanBddy, =

- Sub:_A_‘pi)‘ointmeni asan qudependent.hire&or of Neelamalal Agro Industries Limited (the

- We thank you .fo_r‘_ your confirmation’ to the “Company” . that you meet the

‘“independence”. criteria as envisaged in Section 149(6) of the Companies Act, 2013
(#2013 Act™) [énd Securities ‘and Exchange Board of India (Listing Obligations and .
. Disclosute Requirements) Regulations, 2015) and also_for your consenting to - hold

office .as Director of the Company. Pursuant to your confirmation, we are pleased to

" confirm that upon the recommendation ~of the Board, your appointment &8s an

‘Independent Director on the Board .of the Company, subjéct to the approval of

_ shareholders, - . - . .

. This. l_ett_er_sét’s. out ﬂ:}e terms of your apﬁoi_ntment as an Independent Director. "Your '
- yelationship - with the Cqmpahy will not be ane of coatract for employment in e

Company. - I , w g BT

" The ‘terms .of ‘your: appointment,” ds. set out in this letter, are subject to the extant

‘provisions of the (i) applicable laws, including 2013 Act and Securities and Exchange

< Board of India (Listing Obligations. and Disclosure Requirements) Regulations, 2015 - i
" (as amended from time to time) and (i) Articles ‘of Association of the Company
o éppohlﬁnehf" 3
. ._1.'Yﬁ'ur'n"pp'd_inun_e.'ﬁt- will be for an initial term for 5 (Five) consecutive years up to
' -the conclusion of 27® January, 2021, unless terminated earlier or extended; as per
- the -provigfo'ns"of this letter or applicable laws. ' ' C ™

o
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S ) ) “Resboﬁsibilitiés" of'_"the. _ Board” ss outlined in the Corporate Governance . -
' requirements as prescribed by Stock Exchanges under Securities And Exchange
~.Board Of India (Listing Obligations And Disclosure Requirements) Regulations,

2015, R : ' -

v
e
2
&

¢) You shall act in accordance with the Company's Articles of Association as may be
amended from time to time. - '

g d} -Accountabili_t_y- im_der_jthe Director’s kesponsibi]ity Statement.

e) You shall gbide by the ‘Code For Independent Directors’ as outlined in Schedule

IV to section '149(8) of the 2013 Act, and duties of directors as provided in the -
2013 Act (including Section 166) and ‘in Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.. - :

: _ - - f) You shall act in good faith in order to promote the objects of the Company for the
b © - - benefit of its members as a whole, and in the best interest of the Company. o -

* g) You shall discharge your duties with due and reasonable care, skill and diligence.

~-h) You s‘ii;al! not involve yourself in a situation in which you ma-y have a direct or -

indirect interest that conflicts, or possibly may conflict, with the interest of the
- Company. o : :

P . 1) You shall not achieve or attempt to achieve any undue gain or advantage either to
o " yourself or to your relatives, pariners or assaciates. ' ’

’ _' ) Y_ou shall not assign j'oﬁ.r .6fﬁce'és Director and any _assig;nmehts so made shall be -~
void, tw i o ' : . : g

s ] _k) You will also be 'xﬁesgor_isib]efor ptqviding guidance in the area of your expertise.

- LI addition to 'the above requirements the Board of Directors also expect you to perform the
RO following functions: ' - TEt e S ' : L

g 1 ;;fyou should: constructlvely chéllférige and hé}-p'dévelop"prbposal on strategy for
.- growthofthe Company. . .~ - Bt s S -

"I, " You stiould evaluste the peiformance of management in meeting agreed goals and -
- objectives. . AT ‘ - :
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" Disclosures, other directomhips aild business interests

- During the 'I‘erm, you agree t0. promptly notlfy the Company of any change in your-
directorships, and provide such other disclosures and information as may be required under
the applicable laws, You also agree that upon becoming aware of any potential conflict of
mterest with your position as Independent Director of the Company, you shall’ promptly
d:sclose the same to the Chalrman and the Company Secretaly & Cblef Financial Oﬁicer '

. During the appointment you are requzred to comply with regulations as contamed in
- Schedule IV under Companies Act 2013, mcludmg the followmg codes of conduct of the
Company ' .

-a. Codeof Conduct as appllcable to the Directors; .

b Code of Cunduct for Prevention of Ins:der Trading and such other requlrements as
the Board of Drrectors may ﬁom time to time spemfy

Durmg your Term, you agree to promptly provxde a declaration under Section 149(7) -of the

Cotnpanies Act, 2013, ypon any change in circumstances which may affect your status as an
' Independent Dlrector ‘

‘Evaluation

The Board of Directors will cm'y out an evaluation of the performance of the Boa.rd as a
. whole, Board Committees and Directors on an annual basis. Evaluation of each Director shall

be done by all other Directors. The re-appointment of Independent Director shall be on the -
basis of reporl: of perfonnancc evaluatlon. :

: Ccmlidentmlﬂy

'All mformat:on acqulred dunng your appomtment is confi dentna! to the
Company and should not be released, either during your appomtment or following
termination (by whatever - means) to third parties without prior clearance from the
Chairman unless required by law or by the rules of any stock exchange or regulatory body.
. On reasonable -Tequest, you shall su:render any documents and other matenals made

avmlahle to you by the Company @
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Acceptance of Appointment

 Weare _cbnﬁdént and sure that the Board and the Company will benefit immensely from youf
rich experience. If these- terms of appointmqnt are acceptable to you, please confim your :
' acceptance by signing and retuming the enclosed copy of this Letter. ' T

‘We thank you for your continued support and commitment to the Company.

Yours sincerely,

For N_eehmafai Agro Indus?nfies Lmuted E

Ajit Thomas
Chairman

‘Thave read and agree to the _aBove terms regarding my a;ipoinnneut_ asan Iﬁdepeudént Director
‘'of Neelamalai Agro Industries Limited.

C-

: “ W it .
Solomon Mfén Eddy
Independent Director '
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March 27, 2019
Mr. A.D.Bopana
Kathlekad Estate
P.B. — 94, Madikeri — 571 201
-Kodagu, Karnataka.

Dear Mr. A.D.Bopana,

Sub: Appointment as an Independent Director of Neelamalai Agro Industries Limited (the
"Company') :

We are pleased to inform you that upon the recommendation of the Board, your
appointment as an Independent Director on the Board of the Company, has been
approved by the shareholders through Postal Ballot process which was completed on
27" March 2019.

We thank you for your confirmation to the “Company” that you meet the
“independence” criteria as envisaged in Section 149(6) of the Companies Act, 2013
(“2013 Act”) [and SEBI (Listing Obligations and Disclosure Requirements, Regulations
2015, as amended from time to time] and also for your consenting to hold office as an
Independent Director of the Company.

This letter sets out the terms of your appointment as an Independent Director. Your
relationship with the Company will not be one of contract for employment in the
Company.

The terms of your appointment, as set out in this letter, are subject to the extant
provisions of the (i) applicable laws, including Companies Act, 2013, SEBI (Listing
Obligations and Disclosure Requirements), (Amendment) Regulations, 2018, vide
Notification No.SEBI/LAD-NRO/GN/2018/10 dated 09" May 2018 as per Regulation
17(1) A and (ii) Articles of Association of the Company (“AQA”).

Contd., 2
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Appointment

1. Your appointment will be for the second term for 3 (Three) consecutive years
commencing from 01.04.2019 and continuing up to- 31" March 2022, unless
terminated earlier, as per the provisions of this letter or applicable laws.

2. As an Independent Director you will not be liable to retire by rotation.

3.As an Independent Director you are expected to bring objectivity and
independence of view to the Board's discussions and to help provide the Board
with effective leadership in relation to the Company's strategy, performance, and
risk management as well as ensuring high standards of financial probity and
corporate governance. The Board generally meets four times in a year. The Audit
Committee generally also meets equivalent times in a year. Besides, there are
other Committee meetings like Nomination and Remuneration Committee,
Corporate  Social Responsibility Committee, Stakeholders Relationship
Committee as applicable, which are ordinarily convened as per requirements.
You will be expected to attend Board and Board Committees to which you may
be appointed and Shareholders’ meetings and to devote such time to your duties,
as appropriate for you to discharge your duties effectively. Ordinarily, all
meetings are held in Chennai except the Annual General Meeting which will be
held in Katary, Tamil Nadu. ‘

4.By accepting this appointrhent, you confirm that you are able to allocate
sufficient time as is prudent and hecessary to meet the expectations from your
role to the satisfaction of the Board.

Role, Duties and Responsibilities

Your role, duties and responsibilities will be those normally required of an
Independent Director which includes:

a) Requirements under the Companies Act, 2013

b) “Responsibilities of the Board” as outlined in SEBI (Listing Obligations and
Disclosure Requirements, Regulations 2015]. ;

¢) You shall act in accordance with the Company's Articles of Association as may be
amended from time to time.

Contd., 3
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d) Accountability under the Director’s Responsibility Statement.

You shall abide by the ‘Code For Independent Directors® as outlined in Schedule
IV to-section 149(8) of the 2013 Act, and duties of directors as provided in the
2013 Act (including Section 166) and SEBI (Listing Obligations and Disclosure
Requirements, Regulations 2015).

e) You shall act in good faith in order to promote the objects of the Company for the
benefit of its members as a whole, and in the best interest of the Company.

f) You shall discharge your duties with due and reasonable care, skill and diligence.

g) You shall not involve yourself in a situation in which you may have a direct or
indirect interest that conflicts, or possibly may conflict, with the interest of the
Company.

h) You shall not achieve or attempt to achieve any undue gain or advantage either to
yourself or to your relatives, partners or associates.

i) You shall not assign your office as Director and any assignments so made shall be
void. .

J) You will also be responsible for providing guidance in the area of your expertise.

In addition to the above requirements the Board of Directors also expect you to perform the
following functions:

I You should constructively challenge and help develop proposal on strategy for
growth of the Company,

II.  You should evaluate the performance of management in meeting agreed goals and
objectives.

L. You should satisfy yourself on the integrity of financial information and that
financial controls and systems of risk management are effective and defensible.

IV. You are responsible for determining appropriate levels of remuneration of
Executive Directors and have a prime role in appointing, and where necessary,
removing Executive Directors and in succession planning, ’

Contd., 4 )



NEELAMALAI AGRO INDUSTRIES LIMITED

(Registered Office : Katary Estate, Katary P.O., Coonoor, Nilgiris District - 643 21 3, TamilNadu).
60, Rukmani Lakshmipathi Salai, Egmore, Chennai - 600 008

Tel: 044 28583463 Fax: 044 28593997 .

Corporate Identification Number (CIN): LO1117TZ1943PLC000117 .

E-Mail : neelamalai @avtplantations.co.in  Website : www.neelamalaiagro.com

-4-

V. You will take responsibility for the processes for accurately reporting on
performance and the financial position of the Company.

VL. You should keep governance and compliance with the applicable legislation and
regulations under review and the conformity of Company's practices to accepted
norms. '

Remuneration & Reimbursement of Expenses

1. As an Independent Director you shall be paid sitting fees for attending the meetings of
the Board and the Committees of which you are a member,

The sitting fees payable to you are as follows;

* Board - Rs.10,000/- per meeting or such other amount as may be decided
by the Board from time to time.
* Audit Committee/Independent Directors’ Meetings — Rs.5,000/- per
meeting or such other amount as may be decided by the Audit Committee
. from time to time.

* Nomination and Remuneration Committee — Rs. 3,000/- per meeting or
such other amount as may .be decided by the Nomination and Remuneration
Committee from time to time.

2. In addition to the sitting fees described above, the Company will, for the

. period of your appointment, reimburse you for travel, hotel and other incidental expenses

incurred by you in the performance of your role and duties as an Independent
Director.

Insurance 4

The Company will take an appropriate Directors’ and Officers’ Liability Insurance policy
and pay the premiums for the same. It is intended to maintain such insurance cover for the
Term of your appointment, subject to the terms of such policy in force from time to time.

Contd., 5
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Disclosures, other directorships and business interests

During the Term, you agree to promptly notify the Company of any change in your
directorships, and provide such other disclosures and information as may be required under
the applicable laws. You also agree that upon becoming aware of any potential conflict of
interest with your position as Independent Director of the Company, you shall promptly
disclose the same to the Chairman.

During the appointment you are required to comply with regulations as contained in
Schedule IV under Companies Act, 2013, including the following codes of conduct of the
Company:

a. Code of Conduct as applicable to the Directors;

b. Code of Conduct for Prevention of Insider Trading and such other requirements as
- the Board of Directors may from time to time specify.

During your. Term, you agree to promptly provide a declaration under Section 149(7) of the
Companies Act, 2013, upon any change in circumstances which may affect your status as an
Independent Director. ,

Evaluation

The Board of Directors will carry out an evaluation of the performance of the Board as a
whole, Board Committees and Directors on an annual basis. Evaluation of each Director shall
be done by all other Directors. The re-appointment of Independent Director shall be on the
basis of report of performance evaluation.

Confidentiality

All information acquired during your appointment is confidential to the
Company and should not be released, either during your appointment or following
termination, (by whatever means) to third parties without prior clearance from the
Chairman unless required by law or by the rules of any stock exchange or regulatory body.
On reasonable request, you shall surrender any documents and other materials made
available to you by the Company.
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Your attention is also drawn to the requirements under the applicable
regulations and the Company's Insider Trading Code which concern the disclosure
of price sensitive information and dealing in the securities of the Company.
Consequently you should avoid making any statements or performing any transactions
that might risk a breach of these requirements without prior clearance from the Chairman.

Publication of the letter of appointment

In line with provision of sub-clause 6 of clause IV in Schedule 1V, under Companies Act,
2013, the Company will make public the terms and conditions of your appointment and

will also arrange for it to be displayed on the Company's website.
Termination
Your Directorship on the Board of the Company shall terminate or cease in accordance with the law.

You may resign from the directorship of the Company by giving a notice in writing to the
Company stating the reasons for resignation. The resignation shall take effect from the
date on which the notice is received by the Company or the date, if any, specified by you
in the notice, whichever is later.

If at any stage during the Term, there is a change that may affect your status as an
Independent Director as envisaged in Section 149(6) of the 2013 Act or, if applicable,
you fail to meet the criteria for “independence” under the provisions of under the
provisions of SEBI (Listing Obligations and Disclosure Requirements, Regulations
2015], you agree to promptly submit your resignation to the Company with effect from
the date of such change.

Upon termination or upon your resignation for any reason, duly intimated to the
Company, you will not be entitled to any compensation for loss of office,

General

This Letter and any non-contractual obligations arising out of or in connection with this
Letter are governed by, and shall be construed in accordance with, the laws of India, and the
parties agree to submit to the exclusive jurisdiction of the courts of Chennai.

Contd., 7
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Acceptance of Appointment

We are confident and sure that the Board and the Company will benefit immensely from your
rich experience. If these terms of appointment are acceptable to you, please confirm your
acceptance by signing and returning the enclosed copy of this Letter.

We thank you for your continued support and commitment to the Company.

Yours sincerely,

For Neelamalai Agro Industries Limited

Ajit Thomas
Chairman

I have read and agree to the above terms regarding my appointment as an Independent Director
of Neelamalai Agro Industries Limited.
g

A.D.Bopana
Independent Director
DIN:00576066
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September 28, 2020

To

Mrs.Kavitha Vijay

Dfo. Mr.Rajan Trivandrum Ramakrishnan
No.6, New No.9, Sivasamy Street,
Mylapore,

Chennai 600 004

Dear Mrs.Kavitha Vijay

-

Sub: Appointment as an Independent Woman Director of Neelamalai Agro Industries Limited (the
“Company")

We are pleased to inform you that upon the recommendation of the Board, your appointment as
an Independent Woman Director on the Board of the Company, has been approved by the
shareholders through 77t Annual General Meeting held on 25 September 2020 through Video
Conferencing (VC), approved by the shareholders with the requisite majority.

We thank you for your confirmation to the “Company” that you meet the ‘independence” criteria
as envisaged in Section 149(6) of the Companies Act, 2013 (“2013 Act’) [and SEBI (Listing
Obligations and Disclosure Requirements, Regulations 2015, as amended from time to time] and
also for your consenting to hold office as an Independent Woman Director of the Company.

This letter sets out the terms of your appointment as an Independent Woman Director. Your
relationship with the Company will not be one of contract for employment in the Company.

The terms of your appointment, as set out in this letter, are subject to the extent provisions of
the (i) applicable laws, including Companies Act, 2013, SEBI (Listing Obligations and Disclosure
Requirements), (Amendment) Regulations, 2018 and (i) Articles of Association of the Company
("AOA™}.

Conid., 2
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Appointment

1. Your appointment will be for the first term for 5 (five) consecutive years commencing
from 30.06.2020 and continuing up to 29.05.2025, unless terminated earlier, as per the
provisions of this letter or applicable laws.

2. As an Independent Woman Director, you will not be liable to retire by rotation.

3. As an Independent Woman Director, you are expected to bring objectivity and
independence of view to the Board's discussions and to help provide the Board with
effective leadership in relation to the Company's strategy, performance, and risk
management as well as ensuring high standards of financial probity and corporate
governance. The Board generally meets four times in a year. The Audit Committee
generally also meets equivalent times in a year. Besides, there are other Committee
meetings like Nomination and Remuneration Committee, Corporate Social Responsibility
Committee, Stakeholders Relationship Committee as applicable, which are ordinarily
convened as per requirements. You will be expected to attend Board and Board
Committees to which you may be appointed and Shareholders’ meetings and to devote
such time to your duties, as appropriate for you to discharge your duties effectively.
Ordinarily, all meetings are held in Chennai except the Annual General Meeting which
will be held in Katary, Tamil Nadu.

4. By accepting this appointment, you confirm that you are able to allocate sufficient time
as is prudent and necessary to meet the expectations from your role to the satisfaction
of the Board.

Role, Duties and Responsibilities

Your role, duties and responsibilities will be those normally required of an Independent
Woman Director which includes:

a) Requirements under the Companies Act, 2013

b) "Responsibilities of the Board" as outlined in SEBI (Listing Obligations and Disclosure
Requirements, Regulations 2015].

c) You shall act in accordance with the Company's Articles of Association as may be amended
from time to time.
Contd., 3
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d) Accountability under the Director's Responsibility Statement.

You shall abide by the ‘Code for Independent Directors’ as outlined in Schedule 1V to section 149(8) of the
2013 Act, and duties of directors as provided in the 2013 Act (including Section 166) and SEBI (Listing
Obligations and Disclosure Requirements, Regulations 2015].

e) You shall act in good faith in order to promote the objects of the Company for the benefit of
its members as a whole, and in the best interest of the Company.

f) You shall discharge your duties with due and reasonable care, skill and diligence.

g) You shall not involve yourself in a situation in which you may have a direct or indirect interest
that conflicts, or possibly may conflict, with the interest of the Company.

h) You shall not achieve or attempt to achieve any undue gain or advantage either to
yourself or to your relatives, partners or associates.

i) You shall not assign your office as Director and any assignments so made shall be void.
i) You will also be responsible for providing guidance in the area of your expertise.

In addition fo the above requirements the Board of Directors also expect you to perform the following
functions:

I, You should constructively challenge and help develop proposal on strategy for growth of
the Company.

. You should evaluate the performance of management in meeting agreed goals and
objectives.

. You should satisfy yourself on the integrity of financial information and that financial controls
and systems of risk management are effective and defensible.

IV. You are responsible for determining appropriate levels of remuneration of Executive
Directors and have a prime role in appointing, and where necessary, removing Executive
Directors and in succession planning.

Contd., 4
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V. You will take responsibility for the processes for accurately reporting on performance
and the financial position of the Company.

VI, You should keep governance and compliance with the applicable legislation and regulations
under review and.the conformity of Company's practices lo accepted norms.

Remuneration & Reimbursement of Expenses

1. As an Independent Woman Director you shall be paid sitting fees for attending the meetings of
the Board and the Committees of which you are a member.
The sitting fees payable to you are as follows:

& Board - Rs.10,000/- per meeting or such other amount as may be decided by the
Board from time to time.
» Audit Committee/Independent Directors’ Meetings — Rs.5,000/- per meeting or such
other amount as may be decided by the Audit Committee from time to time.
« Nomination and Remuneration Committee — Rs. 3,000/- per meeting or such
other amount as may be decided by the Nomination and Remuneration Committee
from time to time.

2. In addition to the sitting fees described above, the Company will, for the
period of your appointment, reimburse you for travel, hotel and other incidental expenses incurred
by you in the performance of your role and duties as an Independent Woman Director.

Insurance

The Company will take an appropriate Directors' and Officers’ Liability Insurance policy and pay the
premiums for the same. It is intended to maintain such insurance cover for the Term of your
appointment, subject to the terms of such policy in force from time to time.
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Disclosures, other directorships and business interests

During the Term, you agree to promptly notify the Company of any change in your directorships, and
provide such other disclosures and information as may be required under the applicable laws. You
also agree that upon becoming aware of any potential conflict of interest with your posilion as
Independent Woman Director of the Company, you shall promptly disclose the same to the Chairman.

During the appointment you are required to comply with regulations as contained in Schedule 1V
under Companies Act, 2013, including the following codes of conduct of the Company:

a. Code of Conduct as applicable to the Directors;

b. Code of Conduct for Prevention of Insider Trading and such other requirements as the
Board of Directors may from time to time specify.

During your Term, you agree to promptly provide a declaration under Section 148(7) of the Companies Act,
2013, upon any change in circumstances which may affect your status as an Independent Woman Director.

Evaluation

The Board of Directors will carry out an evaluation of the performance of the Board as a whole, Board
Committees and Directors on an annual basis. Evaluation of each Director shall be done by all other
Directors. The re-appointment of Independent Woman Director shall be on the basis of report of
performance evaluation.

Confidentiality

All information acquired during your appointment is confidential to the Company and
should not be released, either during your appointment or following termination (by
whatever means) to third parties without prior clearance from the Chairman unless required by
law or by the rules of any stock exchange or regulatory body. On reasonable request, you shall
surrender any documents and other materials made available to you by the Company. '
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Your attention is also drawn to the requirements under the applicable regulations and
the Company's Insider Trading Code which concern the disclosure of price sensitive
information and dealing in the securities of the Company. Consequently, you should avoid making
any statements or performing any transactions that might risk a breach of these requirements
without prior clearance from the Chairman.

Publication of the letter of appointment

in line with provision of sub-clause 6 of clause 1V in Schedule 1V, under Companies Act, 2013, the
Company will make public the terms and conditions of your appointment and will also arrange
for it to be displayed on the Company's website.

Termination
Your Directorship on the Board of the Company shall terminate or cease in accordance with the law.

You may resign from the directorship of the Company by giving a notice in writing to the Company
stating the reasons for resignation. The resignation shall take effect from the date on which the
notice is received by the Company or the date, if any, specified by you in the notice, whichever is
later.

If at any stage during the Term, there is a change that may affect your status as an Independent
Woman Director as envisaged in Section 149(6) of the 2013 Act or, if applicable, you fail to meet
the criteria for "independence” under the provisions of under the provisions of SEBI (Listing
Obligations and Disclosure Requirements, Regulations 2015], you agree to promptly submit your
resignation to the Company with effect from the date of such change.

Upen termination or upon your resignation for any reason, duly intimated to the Company,
you will not be entitled to any compensation for loss of office.

General

This Letter and any non-contractual obligations arising out of or in connection with this Letter are
governed by, and shall be construed in accordance with, the laws of India, and the parties agree to
submit to the exclusive jurisdiction of the courts of Chennai.
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Acceptance of Appointment

We are confident and sure that the Board and the Company will benefit immensely from your rich
experience. If these terms of appointment are acceptable to you, please confirm your acceptance by
signing and returning the enclosed copy of this Letter.

-

We thank you for your continued support and commitment to the Company.

Yours sincerely,

For Neelamalai A ustries Limited

Ajit Thomas
Chairman

| have read and agree to the above terms regarding my appointment as an Independent Woman Director

of Neelamalai Agro Industries Limited.

avitha Vijay
Independent Woman Director
DIN:01047261




