Terms of Appointment of Independent Director
On behalf of the Company I write to confirm your appointment as an Independent Non
Executive Director of the NHC Foods Limited (“NHC” or “Company”), as per the provision of
the Companies Act, 2013 with effect from 1st April, 2014. I set out below the terms of your
appointment.
1.

Term of office

Your appointment is subject to confirmation by the shareholders in the general meeting and
receipt of your consent to act as a Independent Director of NHC Foods Limited under the New
Companies Act, 2013 following which, it is anticipated that the appointment will be for an
initial period of Five (5) years. You shall not be liable to retire by rotation as per the relevant
provisions of the Companies Act, 2013 and Listing Agreement.
Your appointment is subject to the provisions of the Companies Act, 2013 regarding
appointment, fees, expenses, retirement, disqualification and removal of directors.
At any time that you resign by written notice. It is desirable that you give the Chairman
reasonable forewarning of your intention to resign or to not seek re-appointment where that is
possible so that NHC Foods can plan for succession of skills and experience on the Board; and
you may be required to vacate office for any reason pursuant to any of the provisions of the
Companies Act, 2013
You may be removed as a director or otherwise required to vacate office under any applicable
law and under the Article of Association of the Company.
Your performance as an Independent Director will be reviewed during your tenure with the
Company in accordance with processes agreed by the Board from time to time. You agree to
participate in such reviews.
2. Commitments:
A) Independent Director
You will be expected to devote such time as is necessary for the proper performance of your
duties and as an Independent Director you will be involved in a number of Board and
Committee meetings each year. You should strive to attend all the scheduled quarterly board

meetings, General meetings, Committees Board Meetings and other meetings or attendance as
necessary.
As an independent director you should strive to hold and present in at least one meeting in a
year without the presence of non – independent directors and members of management with
the sole objective of:
(a) review the performance of non – independent directors and the Board as a whole;
(b) review the performance of the Chairman of the Company, taking into account the views
of executive directors and non – executive directors;
(c) Access the quality, quantity and timeliness of flow of information between the Company
management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.
By accepting this appointment, you have confirmed that you are able to allocate sufficient time
to meet the expectations of your role
B) The Company
• The Company shall provide you with adequate notice of the dates of proposed board
meetings, general meetings, and meetings of board committees. As per the provision of the
Companies Act, 2013 the Company is expected to give you an advance notice of minimum 7
days of every board and committee meetings. A meeting of the Board may be called at
shorter notice to transact urgent business subject to the condition that at least one
independent director, shall be present at the meeting and in case of absence of independent
directors from such a meeting of the Board, decisions taken at such a meeting shall be
circulated to all the directors and shall be final only on ratification thereof by at least one
independent director. The notice of the Board/Committee meetings will be provided along
with the agenda of the Board/Committee meetings.
• The Company will train its Board Members in the business model of the Company as well as
the risk profile of the business parameters of the Company and their responsibilities as
directors.
• The Company will provide special training courses which is conducted by the various
professional bodies to ensure that the directors are refreshed and equipped to perform their
role with the highest standards

• Company shall inform the directors about any upcoming events in the Company
• Company shall ensure that director is update about latest happening in the industry and in
the field of law applicable on the Company by allowing them to visit the seminars held in
these respect
• Company shall establish an effective whistle blower mechanism so that the directors can
raise their concerns
• It shall be the responsibility of the Company to provide the independent director with all the
information and documents they validly require to fulfill their functions.
• The Company shall ensure that the independent directors are aware of their statutory
obligations.
3. CODE OF CONDUCT, FUNCTIONS AND DUTIES
You will be expected to perform your duties, whether statutory, fiduciary or common law,
faithfully, efficiently and diligently to a standard commensurate with both the functions of your
role and your knowledge, skills and experience. You will have all the usual duties of an
independent director under Company Law and applicable listing agreement with BSE,
including attendance at Board meetings, the annual general meeting, meetings of independent
directors, meetings with investors and shareholders and other Board events such as site visits,
together with such additional duties as may be agreed with the Board, and which may relate to
the business of the Company or any other member of the Group. You will be required to serve
on such committees as the Board may request, including but not limited to Audit, and / or
Nomination and Remuneration and or Stakeholder Relationship Committee. In addition, you
will be expected to devote appropriate preparation and travel time ahead of each meeting.
As a Director of NHC Foods Limited, you will have legal duties and obligations under the
Companies Act, 2013. It is expected that you will familiarize yourself with the relevant
Directors’ Duties, roles and responsibilities as set out in Annexure – I
4. Liability:
As an independent director you will be liable only in respect of such acts of omission or
commission by a Company which had occurred with your knowledge, attributable through
Board processes, and with your consent or connivance or where you had not acted diligently.

5. Technology:
Being a Director, you may make use of video, telephone, electronic mail, any other technology
which permits each director to communicate with every other Director, or any combination of
these technologies for the purpose of calling and holding Directors’ meeting.
You may attend the board or committee meeting through video conferencing or other audio
visual means subject to the applicable provisions of the Companies Act, 2013.
6. Conflict of Interest:
By accepting this appointment you will be deemed to have confirmed that any other position
you hold including your directorships in other organizations, shall not give rise to any conflict
of interest in relation to your appointment as an Independent Director of the Company. Should
you become aware of any conflict or potential conflict during your appointment, you are
expected to notify the Company Secretary.
As an Independent Director you shall not engage in any activity/ies that is not expected from
you as an Independent Director.
7. Disclosures:
You shall be required to submit certain information in the prescribed formats on a defined
periodicity. Company Secretary shall be the coordinating officer for this.
You are required to disclose to the Company your interests and any matters (excluding those
matters which may be subject to legal professional privilege) which affect your independence.
During your tenure as an independent director you are required to give a declaration that you
meets the criteria of independent every financial year as provided under Section 149 of the
Companies Act, 2013. Format of disclosure is enclosed in Annexure – II
8. Stock Option Scheme:
As an independent director you shall not be entitled to any stock option and shall not be
covered by any pension scheme.

9. Review:
The performance of individual directors, the whole Board and its committees is evaluated
annually. If, in the interim, there are any matters which cause you concern about your role you
should discuss them with the Chairman and Managing Director of the Company
10. Code for independent directors, code of conduct for Directors and code of conduct for
prevention of insider trading for employees, including directors
You are required to abide by the code for independent directors, code of conduct for Directors
and code of conduct of insider trading for employees, including Directors, as issued by the
Company. (Attached as an Annexure – III)
11. Induction and training:
Where possible, directors will be encouraged to attend special training courses by various
professional bodies to ensure that the directors are refreshed and equipped to perform their role
in the highest standards and performance possible. You should feel free to request any further
information which may require, at any time.
12. Confidentiality and Access to Company Records:
Under Company Law, Directors have a right of access to Company’s documents and records,
including financial records.
Any confidential information which may come to your knowledge in the performance of your
duties as a director of the Company must not be divulged, except so far as:
a. May be necessary in connection with the proper performance of your duties to the
Company.
b. The Company may from time to time authorise you to disclose such information as may
be required by you with the condition that you will take all reasonable precautions as
may be necessary to maintain the secrecy and confidentiality of all confidential
information of the Company;
c. You may be required by law to disclose

Annexure – I
Power, duties and responsibilities of Independent Director
A. PROFESSIONAL MISCONDUCT
As an Independent Director of the Company, you shall:
a) Uphold ethical standards of integrity and probity
b) Act objectively and constructively while exercising your duties
c) Exercise your responsibilities in a bona fide manner in the interest of the Company
d) Devote sufficient time and attention to your professional obligations for informed and
balanced decision making
e) 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 in its decision
making;
f) Not abuse your 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;
g) Refrain from any action that would lead to loss of your independence;
h) Where circumstances arise which make you as an Independence Director lose your
independence, you must immediately inform the Board accordingly;
i)

Assist the Company in implementing the best corporate governance practices

B. Role and Functions
As an independent director of the Company, you shall:
a) Help in bringing an independent judgment to bear on the Board’s deliberations
especially on issue of strategy, performance, risk management, resources, key
appointments and standard of conduct;
b) Bring an objective view in the evaluation of the performance of board and management;
c) Scrutinise the performance of management in meeting agreed goals and objectives and
monitor the reporting of performance
d) Satisfy yourself on the integrity of financial information and that financial controls and
the systems of risk management are robust and defensible
e) Safeguard the interests of all stakeholders, particulars the minority shareholders;
f) Balance the conflicting interest of the stakeholders;

g) Determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of executive Directors, Key managerial personnel and
senior management
h) Moderate and arbitrate in the interest of the Company as a Whole, in situations of
conflict between management and shareholder’s interest.
C. Duties
As an Independent director of the Company, you shall:
a) Undertaking appropriate induction and regularly update and refresh their skills,
knowledge and familiarity with the Company;
b) Seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at
the expense of the Company
c) Strive to attend all meetings of the Board of Directors and of the Board Committees
of which you are a member
d) Participate constructively and actively in the committees of the Board in which you
are a chairman or a member
e) Strive to attend the general meetings of the Company;
f) Ensure that your concerns about the running of the Company or a proposed action
are addressed by the Board and, to the extent that they are not resolved, insist that
their concerns are recorded in the minutes of the board meeting
g) Keep yourself well informed about the Company and the external environment in
which it operates;
h) Not to unfairly obstruct the functioning of an otherwise proper Board or Committee
of the Board;
i)

Pay sufficient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the
interest of the Company

j)

Ascertain and ensure that the Company has an adequate and functional vigil
mechanism and to ensure that the interests of a person who uses such mechanism
are not prejudicially affected on account of such use;

k) Keep concerns about unethical behavior, actual or suspected fraud or violation of the
Company’s code of conduct or ethical policy

l)

Acting within your authority, assist in protecting the legitimate interests of the
Company, Shareholders, and its employees;

m) Not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law

Annexure II
Declaration by Independent Director
I Aashish Vyas, holding DIN 00929820 with respect to the position of independent
Director of NHC Foods Ltd., hereby confirm that:a. I do not hold designation of Managing Director or a Whole – Time Director in the
Company or its holding, subsidiary or associate company
b. I possess relevant expertise as required for the designation
c. I possess appropriate skills, experience and knowledge in one or more fields of
finance, law, management, administration, research and corporate governance
related to the Company’s business;
d. I am not the nominee of any financial institution or of the Government or any of
the person, to represent their interest on the Board;
e. I am or was not promoter of the Company or its holding, subsidiary or associate
company and also not related to promoters or directors of the Company; its
holding, subsidiary or associate company
f.

I do not have or have had any pecuniary relationship with the Company, its
holding, subsidiary or associate company, or their promoters, during the two
immediately preceding financial years or during the current financial year, apart
from receiving Directors remuneration from the Company u/s 149(9) of the
Companies Act, 2013;

g. None of my relative has or had pecuniary relationship or transaction with the
Company, its holding, subsidiary or associate company, or their promoters, or
directors, amounting to 2% or more of its group turnover or total income or fifty
lakh rupees, whichever is lower, during the two immediately preceding financial
years or during the current financial year;
h. Neither I nor any of my relative held or has held the position of Key Managerial
Personnel or is or has been employee of the Company or its holding, subsidiary
or associate company in any of the three financial years immediately preceding
the current financial year
i.

Neither I nor any of my relative is or has been an employee or proprietor or a
partner in any of the three financial years immediately preceding the current
financial year:
i. In a firm of auditors or company secretaries in practice or cost auditors of the
Company or its holding, subsidiary or associate company

ii. in any legal or a consulting firm that has or had any transaction with the
Company, its holding co., subsidiary or associate company amounting to 10% or
more of the gross turnover of such firm
j.

I or any of my relative do not hold together with my relatives 2% or more of the
total voting power of the company

k. I or any of my relative is not a material supplier, service provider or customer or
a lessor or lessee of the Company
l.

Neither, I or nor any of my relatives is a Chief Executive Officer (CEO) by
whatever name called, of any nonprofit organization that receives 25% or more
of its receipts from the Company, and of its promoters, directors or its holding,
subsidiary or associate company or that holds 2% or more of the total voting
power of the Company

m. I am not disqualified to act as an Independent Director under any provision of
Companies act, 2013 and rules made there under, or any other law for the time
being in force in India or under Listing Agreement of the Stock Exchanges
I further confirm that:
I do not hold the position of Whole – Time Director in any listed company and
serving as an Independent Director not more than in 7 listed companies at the
same time;
a. I am not holding the position of Whole – Time Director in any listed
company and serving as an independent director not more than in 7 listed
companies at the same time;
b. I am not the member in more than ten committees of Audit Committee and
the Stakeholders’ Relationship Committee across all public limited
companies where I am acting as a Director
c. I am not Chairman in more than five audit committees and the Stakeholders’
relationship committee across all public limited companies where I am acting
as Directord. Further the details of Chairmanship / membership in various committees
(Audit and Stakeholders Relationship Committee) of all public limited
companies is as follows:Sr.

Name of the C-ompany

Name

of

the Chairman

/

No.
1. Intellvisions
Limited

Signature___________
(Aashish Vyas)
Date:12.05.2014

Committee
Software Audit Committee

Member
Member

Annexure III
Code for Independent Directors
This is to inform you that in terms of Section 149(7) of the Companies Act, 2013 and Clause
49(II)(E)(3) of Listing Agreement and SEBI Guidelines by the Company, it is mandatory for all
Independent Directors to adhere with the Code of Conduct of the Company
The said code has been prescribed under Schedule IV of the Companies Act, 2013 and the same
is reproduced hereinbelow for your perusal and ready reference:The code is a guide to professional misconduct for independent directors. Adherence to these
standards by independent directors and fulfillment of their responsibilities in a professional and
faithful manner will promote confidence of the investment community, particularly minority
shareholders, regulators and companies in the institution of independent directors
I. Guidelines of Professional conduct:
An independent director shall:
(1) Uphold ethical standards of integrity and probity
(2) Act objectively and constructively while exercising his duties
(3) Exercise his responsibilities in a bona fide manner in the interest of the company
(4) Devote sufficient time and attention to his professional obligations for informed and
balanced decision making;
(5) 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 in its decision
making;
(6) 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;
(7) Refrain from any action that would lead to loss of his independence
(8) Where circumstances arises which make an independent director lose his independence,
the independent director must immediately inform the Board accordingly;
(9) Assist the company in implementing the best corporate governance practices

II. Role and Functions:
The independent directors shall:
(1) Help in bringing an independent judgment to bear on the Board’s deliberations
especially on issue of strategy, performance, risk management, resources, key
appointments and standard of conduct
(2) Bring an objective view in the evaluation of the performance of board and
management
(3) Scrutinize the performance of management in meeting agreed goals and objectives
and monitor the reporting of performance;
(4) Satisfy themselves on the integrity of financial information and that financial
controls and the sytems of risk management are robust and defensible;
(5) Safeguard the interests of all stakeholders, particularly the minority shareholders
(6) Balance the conflicting interest of the stakeholders
(7) Determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of executive directors, key managerial personnel and
senior management
(8) Moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest
III Duties:
The Independent Directors shall –
(1) Undertake appropriate induction and regularly update and refresh

their skills,

knowledge and familiarity with the Company
(2) Seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the
expense of the Company
(3) Strive to attend all meetings of the Board of Directors and of the Board Committees
of which he is a member
(4)

Participate constructively and actively in the committees of the Board in which

they are Chairman or members

(5) Strive to attend the general meetings of the company;
(6) Where they have concerns about the running of the company or a proposed action,
ensure that these are addressed by the Board and, to the extent that they are not
resolved, insist that their concerns are recorded in the minutes of the Board meeting
(7) Keep themselves well informed about the company and the external environment in
which it operates;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee
of the Board
(9) Pay sufficient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the
interest of the Company
(10)

ascertain and ensure that the company has an adequate and functional vigil

mechanism and to ensure that the interests of a person who uses such mechanism
are not prejudicially affected on account of such use
(11)

report concerns about unethical behavior, actual or suspected fraud or violation

of the company’s code of conduct or ethics policy;
(12)

acting within his authority, assist in protecting the legitimate interests of the

company, shareholders and its employees
(13)

not disclose confidential information, including commercial secrets, technologies,

advertising, and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law
IV) Manner of appointment:
(1) appointment process of independent directors shall be independent of the company
management; while selecting independent directors the Board shall ensure that there
is appropriate balance of skills, experience and knowledge in the Board so as to
enable the Board to discharge its functions and duties effectively.
(2) The appointment of independent director(s) of the Company shall be approved at
the meeting of the shareholders
(3) The explanatory statement attached to the notice of the meeting for approving the
appointment of independent director shall include a statement in the opinion of the
board, the independent director proposed to be appointed fulfils the conditions
specified in the Act and the rules made thereunder and that the proposed director is
independent on the management

(4) The appointment of independent directors shall be formalized through a letter of
appointment, which shall set out:
The term of appointment
(a) The expectation of the Board from the appointed director, the Board – level
committee(s) in which the director is expected to serve and its tasks
(b) The fiduciary duties that come with such an appointment along with
accompanying liabilities
(c) Provision for Directors and Officers insurance, if any
(d) The code of Business Ethics that the Company expects its directors and
employees to follow;
(e) The list of actions that a director should not do while functioning as such in the
company; and
(f) The remuneration, mentioning periodic fees, reimbursement of expenses for in
the Boards and other meetings and profit related commission, if any.
(5) The terms and conditions of appointment of independent directors shall be open
for inspection at the registered office of the company by any member during
normal business hours
(6) The terms and conditions of appointment of independent directors shall also be
posted on the Company’s website
(V) Re-appointment
The re-appointment of independent director shall be on the basis of report of
performance evaluation

(VI) Resignation or removal:
(1) The resignation or removal of an independent director shall be in the same
manner as is provided in section 168 and 169 of the Act
(2) An independent director who resigns or is removed from the Board of the
Company shall be replaced by a new independent director within a period of
not more than one hundred and eighty days from the date of such resignation
or removal, as the case may be
(3) Where the company fulfils the requirement of independent directors in its board
even without filling vacancy created by such resignation or removal, as the case
may be, the requirement of replacement by a new independent director shall not
apply
(VII) Separate meetings:
(1) The independent directors of the Company shall hold at least one meeting in a
year without the attendance of non – independent directors and members of
management
(2) All the independent directors of the company shall strive to be present at such
meeting
(3) The meeting shall:
(a) Review the performance of non – independent directors and the board as a
whole,
(b) Review the performance of the chairman of the company, taking into account the
views of executive directors and non – executive directors
(c) Assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to effectively
and reasonably perform their duties

(VIII) Evaluation mechanism
(1) The performance evaluation of independent directors shall be done by the entire
board of directors, excluding the director being evaluated
(2) On the basis of the report of performance evaluation, it shall be determined
whether to extend or continue the term of appointment of the independent director.
CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING
1. PREAMBLE
1.1 NHC Foods (the Company) endeavors to preserve the confidentiality of
unpublished price sensitive information and to preserve the misuse of such
information
1.2 The Securities and Exchange Board of India (Inside Trading) Regulation 1992,
makes it mandatory for every listed company to lay down the code of conduct
for prevention of insider trading regulation
1.3 Every director, officer and every designated employee has a duty to safeguard
the confidentiality of all the information received during the tenure of his/her
employment with the Company
In line with the above and in order to comply with the mandatory requirements of
regulations, it was necessary to formulate a specific code of conduct for NHC Foods
Limited for use by its Directors, officers and employees
This document embodies the code of conduct for prevention of insider trading and the
code of corporate disclosure practices (‘Code) to be adopted by NHC Foods Limited and
followed by their Directors, officers and other Employees. The Code is based on the
principle that Directors, officers and employees of NHC Foods Limited owe a fiduciary
duty to the shareholders of the company to place the interest of the shareholders above
their own and conduct their personal securities to transactions in a manner that does not
create any conflict of interest situation. The code is also intended to serve as a guiding
charter for all concerned persons associated with the functioning of listed companies
and their dealings in Securities of such companies. Further, the code also seeks to ensure
timely and adequate disclosure of Price Sensitive Information to the investor community

by the company to enable them to take informed investment decisions with regard to the
Company’s securities
2. DEFINITION AND INTERPRETATIONS
2.1 terms used but not defined herein, unless the context otherwise requires shall have
the meaning to them as below:
“Board” or the “Board of Directors” means the Board of Directors of the Company
including any committees thereof;
“Code” means this code of conduct for prevention of insider trading and the code of
corporate disclosure practices, as applicable, including modifications made thereto from
time – to – time
“Company” means NHC Foods Limited or NHC
“Compliance Officer” means an Employee appointed by the Board for the
implementation of and overseeing compliances with the Regulations and the code across
the company
“Dealing in Securities” means an act of subscribing to, buying, selling or agreeing to
subscribe to , buy, sell or deal in the Securities of the Company either as principal or
agent
“Designated Employees” means:
i.

All Directors – Executive or Non – Executive

ii. All Managers and Departmental Heads
iii. All Employee in the Corporate Affairs, corporate finance, & accounts and secretarial
department
iv. Any other Employee as ma be designated by the Compliance Officer in consultation
with the Chairman of the Company considering the objectives of the code
“Dependent family members” shall mean a relative of the designated employee who is
dependent on designated employee.
“Employee” means every employee of the Company including the Directors in the
employment of the Company

“Insider” means any person, who is or was connected with the Company or is deemed
to have been connected with the company, and who is reasonably expect to have access
to unpublished price sensitive information in respect of Securities of the Company, or
who has received or has had accept to such unpublished price sensitive information.
“Price Sensitive Information” means any information, which relates directly or indirectly
to the company and which if published, is likely to materially affect the price of
securities of the company.
Explanation: The following shall be deemed to be price sensitive information
(i) periodical audited or unaudited financial results of the Company
(ii) intended declaration of Dividends (both interim and final)
(iii) Issue of Securities or Buy-Back of Securities
(iv) Any major expansion plans or initiation or execution of new projects
(v) amalgamation, mergers or takeovers
(vi) Disposal of the whole or substantial part of the undertaking
(vii) any significant changes in policies, plans or operations of the company
“Securities” includes
(i) Shares, scrips, bonds, debentures, debenture stock or other marketable securities
of a like nature
(ii) Put, call or any other option on the Company’s securities even though they are
not issued by the Company
(iii) Futures, derivatives and hybrids, and
(iv) such other instruments recognized as securities and issued by the Company
from time to time
Compliance Officer
The Board of the company shall appoint the Company Secretary as the Compliance
officer to ensure compliance and for effective implementation of the Regulations and
also this code across the Company
The Compliance officer shall report to the chairman or the Executive Director as the case
may be

The Compliance officer shall hold the position so long as he/she is in the employment of
the Company. Till such time a successor is appointed, the General Manager shall in the
interim period act as the Compliance Officer.
In order to discharge his/her functions effectively, the Compliance Officer shall be
adequately empowered and shall have access to all information and documents relating
to the securities of the Company
Duties of the Compliance Officer
The Compliance Officer shall be responsible for:
Setting forth policies in consultation with the Board or the committees, thereof
Prescribing procedures for various activities referred to in the code
Monitoring adherence to the rules for the preservation of “Price Sensitive Information”
Grant of pre-dealing approvals to the specified persons for dealings in the Company’s
securities and monitoring of such dealings
The compliance officer shall maintain a record (either manual or in electronic form) of
the Specified Persons and their Dependents (see Annexure – 1) and changes thereto from
time – to – time.
Responsibilities of Directors, Officers etc.
Preservation of unpublished price sensitive information
All the specified persons shall maintain the confidentiality of all unpublished price
sensitive information (“UPSI”) coming into their possession or control
To comply with this confidentiality obligation; the Specified Persons shall not:
(i) Pass on any UPSI to any person directly or indirectly by way of making a
recommendation for the purchase or sale of securities of the Company; or

(ii) Disclose UPSI to their family members, friends and business associates or any other
individual or
(iii) Discuss UPSI in public places or
(iv) Disclose UPSI to any Employee who does not need to know the information for
discharging his or her duties or
(v) Recommend to anyone that they may undertake dealing in securities of the company
while being in possession, control or knowledge of (UPSI) or
(vi) Be seen or perceived to be dealing in securities of the Company on the basis of UPSI

Need to Know:
The specified persons, who are privy to unpublished PSI, shall handle the same strictly on a
“Need to Know” basis. This means the unpublished PSI shall be disclosed only to those persons
within the company who need to know the same in the course of performance or discharge of
their duty and whose possession of unpublished PSI will not in any manner give rise to conflict
of interest or likelihood of misuse of the information.
All non – public information directly received by any Employee shall be immediately reported
to the Company Secretary of the Company.
Limited access to confidential information:
The Specified persons privy to confidential information shall, in preserving the confidentiality
of information and to prevent its wrongful dissemination, adop among others, of following
safeguards:
Files containing confidential information shall be kept secure
Computer files must have adequate security login through a password (We need to do this)
Follow the guidelines for maintenance of electronic records and systems as may be prescribed
by the Compliance officer from time to time in consultation with the person in charge of the
information technology function

TRADING WINDOW
Other than the period(s) for which the Trading Window is closed as prescribed hereunder, the
same shall remain open for Dealing in the Securities of the Company
Unless otherwise specified by the Compliance officer, the trading window for dealing in
securities of the company shall be closed for the following purposes:
(a) Declaration of Financial Results (quarterly, half – yearly and annual)
(b) Declaration of Dividends (interim and final)
(c) Issue of Securities by way of public / rights / bonus etc.
(d) Any major expansion plans or execution of new projects
(e) Amalgamation, Mergers, Takeovers and Buy- Back
(f) Disposal of whole or substantially whole of the undertaking or any investment made by
the Company
(g) Any significant changes in policies or operations of the Company
In respect of declaration of financial results, the Trading Window shall remain closed from the
date of circulation of Notice for the meeting of the Board of Directors in which quarterly / half
yearly/ annual financial results, as the case may be, are to be considered upto 24 hours after the
close of the Board meeting
In respect of any other case, from the date of circulation of Notice for the meeting of the Board
of Directors in which any material price sensitive and unpublished event are proposed upto 24
hours after the close of the Board Meeting
All the specified persons shall strictly conduct all their dealings in the securities of the company
only when the Trading Window is closed or during any other similar period, as may be
specified by the Compliance officer, from time to time
The Directors/Designated Employees who will be eligible to participate in the Company’s
Employee Stock Option Plan (ESOP), Employees Stock Purchase Scheme (ESPS), if anyShall not sell the securities of the Company allotted to them on exercise of ESOPs when
the trading window is closed (however, the exercise of option shall be permitted when
the trading window is closed)

Shall desist from exercising “cashless” stock option(s), if any, when the Trading Window
is closed
PRE-CLEARANCE OF DEALS IN SECURITIES
Applicability:
Every specified person who intends to deal in any securities of the Company shall obtain a predealing approval for the proposed transaction as per the procedure prescribed hereunder. In
respect of specified persons (other than Directors) such pre-dealing approval would be
necessary, only if the cumulative dealing in any financial year exceeds 1,000 securities upto Rs.
50,000 (market value). In case of directors, pre – dealing approval would be necessary in respect
of every deal
Pre-dealing procedure:
For the purpose of obtaining a pre-dealing approval, the concerned Specified Person shall make
an application in the prescribed form (see Annexure 2) to the compliance officer. (The
Compliance Officer should submit his/her application for pre-dealing approval to the concerned
Director). Such application should be complete and correct in all respects and should be
accompanies by such undertakings (see Annexure 3) declarations, indemnity bonds and other
documents/papers as may be prescribed by the Compliance officer from time – to – time. Such
application for pre-dealing approval with enclosures must necessarily be sent through
electronic mail (e-mail) followed by hard copies of all the documents. The e-mail for this
purpose should be sent to the address specifically mentioned dedicated for the purpose
Approval:
(a) The Compliance officer shall consider the application made as above and shall approve
it forthwith preferably on the same working day but not later than the next working day
unless he/she is of the opinion that grant of such an approval would result in a breach of
the provisions of this code, or the Regulations, such approval/rejection would be
conveyed through e-mail and if no such approval/intimation of rejection are received
within a period of (two) working days, the applicant can presume that the approval is
deemed to be given

(b) Every approval letter shall be issued in such format (See Annexure 4) as may be
prescribed by the Company from time to time. Every approval shall be dated and shall
be valid for a period of 1(One) week from the date of approval
(c) In the absence of the Compliance Officer due to leave etc. the officer designated by
him/her from time – to – time shall discharge the function referred to in (a) above
Completion of pre-cleared Dealing:
(a) All the Specified Persons shall ensure that they complete execution of every pre-cleared
deal in the Company’s securities as prescribed above and no later than 1 (One) week
from the date of the approval. The specified person shall file within 2 working days of
the execution of the deal, the details of such deal, with the Compliance Officer in the
prescribed form. In case the transaction is not undertaken, a report to that effect shall be
filed (See Annexure 5)
(b) If a deal is not executed by the concerned specified person pursuant to the approval
granted by the compliance officer within 1(One) week, the Specified Person shall apply
once again to the Compliance Officer for pre clearance of the transact covered under the
said approval.
Advice regarding Pre-Clearance:
In case of doubt, the Specified Person shall check with the Compliance Officer or the Officer
designated by him / her from time to time whether the provisions relating to pre-clearance
are applicable to any proposed transaction in the Company’s securities.
In the event of participation of a proposed transaction shall not apply in the
following cases
In the case of any acquisition of shares through transmission or inheritance, or like
mode
By way of any court settlement, order or award thereof
Holding period:
All the specified persons who buy or sell any number of shares of the Company shall not enter
into any opposite transaction i.e. sell or buy any number of shares during the period of next six

months following the prior transaction. All specified persons shall also not take position in the
derivative transactions in the shares of the company at any time.
In case the sale of securities of the Company is necessitated due to personal reasons or
emergency situations, the holding period referred to above may be waived by the Compliance
Officer, after according the reasons in this regard.
It may however, be noted that in terms of the Regulations, no such sale will be permitted when
the trading window closed
Reporting requirements for transactions in securities:
In addition to complying with the reporting requirements as prescribed under this code, all the
specified persons shall file with the Compliance Officer, inter alia, the following details of
their/their Dependents’ holding and/or dealings in the securities of the Company within 15
(fifteen) days of the date of adoption of the code or date of joining the Company, whichever is
later, and 31st march every year
(a) All holdings in securities of the Company as on date of adoption of this code or as on the
date of joining the company , whichever is later, (See Annexure 6)
(b) Annual Statements of all holdings in Company’s securities as on 31st march every year in
such form and manner (see Annexure 7) as may be prescribed by the Compliance Officer
from time to time
The Compliance officer shall maintain records of all the above declarations in an appropriate
form for a minimum period of 3 (three) years from the date of the filing thereof.
Disclosures:
Designated Employees shall make the following disclosures of shares and other securities held
in the Company by them and their dependent family members, to the Compliance Officer:
Initial Disclosure:

1. Any person who holds more than 5% shares or voting rights in any listed company shall
disclose to the company in Form A, the number of shares or voting rights held by such
person, on becoming such holder, within 2 working days of:
(a) The receipt of shares or voting rights, as the case may be
(b) The acquisition of shares or voting rights, as the case may be.
2. Any person, who is a director or officer of a listed company, shall disclose to the
company in Form B, the number of shares or voting rights held by such person and
positions taken in derivatives by such a person and his dependents within 2 working
days of becoming a director or officer of the company
Continual disclosure:
3. Any person who holds more than 5% shares or voting rights in any listed company,
shall disclose to the Company in from C the number of shares or voting rights held and
change in shareholding or voting rights, even if such change results in shareholding
falling below 5%, if there has been change in such holdings from the last disclosure
made under sub – regulation (1) or under this sub – regulation, and such change exceeds
2% of total shareholding or voting rights in the Company
4. Any person who is a director or officer of a listed company, shall disclose to the
company and the stock exchange where the securities are listed in Form D, the total
number of shares or voting rights held and change in shareholding or voting rights, if
there has been a change in such holdings from the last disclosure made under sub –
regulation (2) or under this sub-regulation, and the change exceeds Rs. 5 Lacs in value or
25,000 shares or 1% of total shareholding or voting rights, whichever is lower
5. The disclosure mentioned in sub – regulations (3) and (4) shall be made within 2
working days of:
(a) The receipts of intimation of allotment of shares or
(b) The acquisition or sale of shares or voting rights, as the case may be
6. All the disclosure received by the Company from the Directors and Designated
Employees as mentioned above should be made in prescribed formats as given under
this code and Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992, as the case ,may be, shall be submitted to the Stock Exchanges. Where
the shares of the Company are listed within two working days on the receipt of the
intimation thereof.

Penalty for contravention:
Every specified person shall be individually responsible for complying with the provisions of
this code (including to the extent the provisions hereof are applicable to his/her Dependents).
The specified persons who violate this code shall, may be penalized and appropriate action may
be taken by the Company including but not limited to wage freeze, suspension, ineligible for
future participation in employees stock option plans etc. pursuant to law.
Action taken by the company for violation of the Regulations as and the code against any
Specified Person will not preclude SEBI from taking any action for violation of the Regulations
or any other applicable laws/rules/regulations.
Under Section 15G of the SEBI Act, any insider who indulges in insider trading in contravention
of Regulation 3 is liable to a penalty of Rs. 25 Crores or three times the amount of profits made
out of insider trading whichever is higher. Under Section 24 of SEBI Act, anyone who
contravenes the Regulations is punishable with imprisonment for a maximum period of ten
years or with fine which may extend Rs. 25 crores or with both

Terms of Appointment of Independent Director
On behalf of the Company I write to confirm your appointment as an Independent Non
Executive Director of the NHC Foods Limited (“NHC” or “Company”), as per the provision of
the Companies Act, 2013 with effect from 1st April, 2014. I set out below the terms of your
appointment.
1.

Term of office

Your appointment is subject to confirmation by the shareholders in the general meeting and
receipt of your consent to act as a Independent Director of NHC Foods Limited under the New
Companies Act, 2013 following which, it is anticipated that the appointment will be for an
initial period of Five (5) years. You shall not be liable to retire by rotation as per the relevant
provisions of the Companies Act, 2013 and Listing Agreement.
Your appointment is subject to the provisions of the Companies Act, 2013 regarding
appointment, fees, expenses, retirement, disqualification and removal of directors.
At any time that you resign by written notice. It is desirable that you give the Chairman
reasonable forewarning of your intention to resign or to not seek re-appointment where that is
possible so that NHC Foods can plan for succession of skills and experience on the Board; and
you may be required to vacate office for any reason pursuant to any of the provisions of the
Companies Act, 2013
You may be removed as a director or otherwise required to vacate office under any applicable
law and under the Article of Association of the Company.
Your performance as an Independent Director will be reviewed during your tenure with the
Company in accordance with processes agreed by the Board from time to time. You agree to
participate in such reviews.
2. Commitments:
A) Independent Director
You will be expected to devote such time as is necessary for the proper performance of your
duties and as an Independent Director you will be involved in a number of Board and
Committee meetings each year. You should strive to attend all the scheduled quarterly board

meetings, General meetings, Committees Board Meetings and other meetings or attendance as
necessary.
As an independent director you should strive to hold and present in at least one meeting in a
year without the presence of non – independent directors and members of management with
the sole objective of:
(a) review the performance of non – independent directors and the Board as a whole;
(b) review the performance of the Chairman of the Company, taking into account the views
of executive directors and non – executive directors;
(c) Access the quality, quantity and timeliness of flow of information between the Company
management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.
By accepting this appointment, you have confirmed that you are able to allocate sufficient time
to meet the expectations of your role
B) The Company
• The Company shall provide you with adequate notice of the dates of proposed board
meetings, general meetings, and meetings of board committees. As per the provision of the
Companies Act, 2013 the Company is expected to give you an advance notice of minimum 7
days of every board and committee meetings. A meeting of the Board may be called at
shorter notice to transact urgent business subject to the condition that at least one
independent director, shall be present at the meeting and in case of absence of independent
directors from such a meeting of the Board, decisions taken at such a meeting shall be
circulated to all the directors and shall be final only on ratification thereof by at least one
independent director. The notice of the Board/Committee meetings will be provided along
with the agenda of the Board/Committee meetings.
• The Company will train its Board Members in the business model of the Company as well as
the risk profile of the business parameters of the Company and their responsibilities as
directors.
• The Company will provide special training courses which is conducted by the various
professional bodies to ensure that the directors are refreshed and equipped to perform their
role with the highest standards

• Company shall inform the directors about any upcoming events in the Company
• Company shall ensure that director is update about latest happening in the industry and in
the field of law applicable on the Company by allowing them to visit the seminars held in
these respect
• Company shall establish an effective whistle blower mechanism so that the directors can
raise their concerns
• It shall be the responsibility of the Company to provide the independent director with all the
information and documents they validly require to fulfill their functions.
• The Company shall ensure that the independent directors are aware of their statutory
obligations.
3. CODE OF CONDUCT, FUNCTIONS AND DUTIES
You will be expected to perform your duties, whether statutory, fiduciary or common law,
faithfully, efficiently and diligently to a standard commensurate with both the functions of your
role and your knowledge, skills and experience. You will have all the usual duties of an
independent director under Company Law and applicable listing agreement with BSE,
including attendance at Board meetings, the annual general meeting, meetings of independent
directors, meetings with investors and shareholders and other Board events such as site visits,
together with such additional duties as may be agreed with the Board, and which may relate to
the business of the Company or any other member of the Group. You will be required to serve
on such committees as the Board may request, including but not limited to Audit, and / or
Nomination and Remuneration and or Stakeholder Relationship Committee. In addition, you
will be expected to devote appropriate preparation and travel time ahead of each meeting.
As a Director of NHC Foods Limited, you will have legal duties and obligations under the
Companies Act, 2013. It is expected that you will familiarize yourself with the relevant
Directors’ Duties, roles and responsibilities as set out in Annexure – I
4. Liability:
As an independent director you will be liable only in respect of such acts of omission or
commission by a Company which had occurred with your knowledge, attributable through
Board processes, and with your consent or connivance or where you had not acted diligently.

5. Technology:
Being a Director, you may make use of video, telephone, electronic mail, any other technology
which permits each director to communicate with every other Director, or any combination of
these technologies for the purpose of calling and holding Directors’ meeting.
You may attend the board or committee meeting through video conferencing or other audio
visual means subject to the applicable provisions of the Companies Act, 2013.
6. Conflict of Interest:
By accepting this appointment you will be deemed to have confirmed that any other position
you hold including your directorships in other organizations, shall not give rise to any conflict
of interest in relation to your appointment as an Independent Director of the Company. Should
you become aware of any conflict or potential conflict during your appointment, you are
expected to notify the Company Secretary.
As an Independent Director you shall not engage in any activity/ies that is not expected from
you as an Independent Director.
7. Disclosures:
You shall be required to submit certain information in the prescribed formats on a defined
periodicity. Company Secretary shall be the coordinating officer for this.
You are required to disclose to the Company your interests and any matters (excluding those
matters which may be subject to legal professional privilege) which affect your independence.
During your tenure as an independent director you are required to give a declaration that you
meets the criteria of independent every financial year as provided under Section 149 of the
Companies Act, 2013. Format of disclosure is enclosed in Annexure – II
8. Stock Option Scheme:
As an independent director you shall not be entitled to any stock option and shall not be
covered by any pension scheme.

9. Review:
The performance of individual directors, the whole Board and its committees is evaluated
annually. If, in the interim, there are any matters which cause you concern about your role you
should discuss them with the Chairman and Managing Director of the Company
10. Code for independent directors, code of conduct for Directors and code of conduct for
prevention of insider trading for employees, including directors
You are required to abide by the code for independent directors, code of conduct for Directors
and code of conduct of insider trading for employees, including Directors, as issued by the
Company. (Attached as an Annexure – III)
11. Induction and training:
Where possible, directors will be encouraged to attend special training courses by various
professional bodies to ensure that the directors are refreshed and equipped to perform their role
in the highest standards and performance possible. You should feel free to request any further
information which may require, at any time.
12. Confidentiality and Access to Company Records:
Under Company Law, Directors have a right of access to Company’s documents and records,
including financial records.
Any confidential information which may come to your knowledge in the performance of your
duties as a director of the Company must not be divulged, except so far as:
a. May be necessary in connection with the proper performance of your duties to the
Company.
b. The Company may from time to time authorise you to disclose such information as may
be required by you with the condition that you will take all reasonable precautions as
may be necessary to maintain the secrecy and confidentiality of all confidential
information of the Company;
c. You may be required by law to disclose

Annexure – I
Power, duties and responsibilities of Independent Director
A. PROFESSIONAL MISCONDUCT
As an Independent Director of the Company, you shall:
a) Uphold ethical standards of integrity and probity
b) Act objectively and constructively while exercising your duties
c) Exercise your responsibilities in a bona fide manner in the interest of the Company
d) Devote sufficient time and attention to your professional obligations for informed and
balanced decision making
e) 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 in its decision
making;
f) Not abuse your 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;
g) Refrain from any action that would lead to loss of your independence;
h) Where circumstances arise which make you as an Independence Director lose your
independence, you must immediately inform the Board accordingly;
i)

Assist the Company in implementing the best corporate governance practices

B. Role and Functions
As an independent director of the Company, you shall:
a) Help in bringing an independent judgment to bear on the Board’s deliberations
especially on issue of strategy, performance, risk management, resources, key
appointments and standard of conduct;
b) Bring an objective view in the evaluation of the performance of board and management;
c) Scrutinise the performance of management in meeting agreed goals and objectives and
monitor the reporting of performance
d) Satisfy yourself on the integrity of financial information and that financial controls and
the systems of risk management are robust and defensible
e) Safeguard the interests of all stakeholders, particulars the minority shareholders;
f) Balance the conflicting interest of the stakeholders;

g) Determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of executive Directors, Key managerial personnel and
senior management
h) Moderate and arbitrate in the interest of the Company as a Whole, in situations of
conflict between management and shareholder’s interest.
C. Duties
As an Independent director of the Company, you shall:
a) Undertaking appropriate induction and regularly update and refresh their skills,
knowledge and familiarity with the Company;
b) Seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at
the expense of the Company
c) Strive to attend all meetings of the Board of Directors and of the Board Committees
of which you are a member
d) Participate constructively and actively in the committees of the Board in which you
are a chairman or a member
e) Strive to attend the general meetings of the Company;
f) Ensure that your concerns about the running of the Company or a proposed action
are addressed by the Board and, to the extent that they are not resolved, insist that
their concerns are recorded in the minutes of the board meeting
g) Keep yourself well informed about the Company and the external environment in
which it operates;
h) Not to unfairly obstruct the functioning of an otherwise proper Board or Committee
of the Board;
i)

Pay sufficient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the
interest of the Company

j)

Ascertain and ensure that the Company has an adequate and functional vigil
mechanism and to ensure that the interests of a person who uses such mechanism
are not prejudicially affected on account of such use;

k) Keep concerns about unethical behavior, actual or suspected fraud or violation of the
Company’s code of conduct or ethical policy

l)

Acting within your authority, assist in protecting the legitimate interests of the
Company, Shareholders, and its employees;

m) Not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law

Annexure II
Declaration by Independent Director
I Aashish Vyas, holding DIN 00929820 with respect to the position of independent
Director of NHC Foods Ltd., hereby confirm that:a. I do not hold designation of Managing Director or a Whole – Time Director in the
Company or its holding, subsidiary or associate company
b. I possess relevant expertise as required for the designation
c. I possess appropriate skills, experience and knowledge in one or more fields of
finance, law, management, administration, research and corporate governance
related to the Company’s business;
d. I am not the nominee of any financial institution or of the Government or any of
the person, to represent their interest on the Board;
e. I am or was not promoter of the Company or its holding, subsidiary or associate
company and also not related to promoters or directors of the Company; its
holding, subsidiary or associate company
f.

I do not have or have had any pecuniary relationship with the Company, its
holding, subsidiary or associate company, or their promoters, during the two
immediately preceding financial years or during the current financial year, apart
from receiving Directors remuneration from the Company u/s 149(9) of the
Companies Act, 2013;

g. None of my relative has or had pecuniary relationship or transaction with the
Company, its holding, subsidiary or associate company, or their promoters, or
directors, amounting to 2% or more of its group turnover or total income or fifty
lakh rupees, whichever is lower, during the two immediately preceding financial
years or during the current financial year;
h. Neither I nor any of my relative held or has held the position of Key Managerial
Personnel or is or has been employee of the Company or its holding, subsidiary
or associate company in any of the three financial years immediately preceding
the current financial year
i.

Neither I nor any of my relative is or has been an employee or proprietor or a
partner in any of the three financial years immediately preceding the current
financial year:
i. In a firm of auditors or company secretaries in practice or cost auditors of the
Company or its holding, subsidiary or associate company

ii. in any legal or a consulting firm that has or had any transaction with the
Company, its holding co., subsidiary or associate company amounting to 10% or
more of the gross turnover of such firm
j.

I or any of my relative do not hold together with my relatives 2% or more of the
total voting power of the company

k. I or any of my relative is not a material supplier, service provider or customer or
a lessor or lessee of the Company
l.

Neither, I or nor any of my relatives is a Chief Executive Officer (CEO) by
whatever name called, of any nonprofit organization that receives 25% or more
of its receipts from the Company, and of its promoters, directors or its holding,
subsidiary or associate company or that holds 2% or more of the total voting
power of the Company

m. I am not disqualified to act as an Independent Director under any provision of
Companies act, 2013 and rules made there under, or any other law for the time
being in force in India or under Listing Agreement of the Stock Exchanges
I further confirm that:
I do not hold the position of Whole – Time Director in any listed company and
serving as an Independent Director not more than in 7 listed companies at the
same time;
a. I am not holding the position of Whole – Time Director in any listed
company and serving as an independent director not more than in 7 listed
companies at the same time;
b. I am not the member in more than ten committees of Audit Committee and
the Stakeholders’ Relationship Committee across all public limited
companies where I am acting as a Director
c. I am not Chairman in more than five audit committees and the Stakeholders’
relationship committee across all public limited companies where I am acting
as Directord. Further the details of Chairmanship / membership in various committees
(Audit and Stakeholders Relationship Committee) of all public limited
companies is as follows:Sr.

Name of the C-ompany

Name

of

the Chairman

/

No.
1. Intellvisions
Limited

Signature___________
(Aashish Vyas)
Date:12.05.2014

Committee
Software Audit Committee

Member
Member

Annexure III
Code for Independent Directors
This is to inform you that in terms of Section 149(7) of the Companies Act, 2013 and Clause
49(II)(E)(3) of Listing Agreement and SEBI Guidelines by the Company, it is mandatory for all
Independent Directors to adhere with the Code of Conduct of the Company
The said code has been prescribed under Schedule IV of the Companies Act, 2013 and the same
is reproduced hereinbelow for your perusal and ready reference:The code is a guide to professional misconduct for independent directors. Adherence to these
standards by independent directors and fulfillment of their responsibilities in a professional and
faithful manner will promote confidence of the investment community, particularly minority
shareholders, regulators and companies in the institution of independent directors
I. Guidelines of Professional conduct:
An independent director shall:
(1) Uphold ethical standards of integrity and probity
(2) Act objectively and constructively while exercising his duties
(3) Exercise his responsibilities in a bona fide manner in the interest of the company
(4) Devote sufficient time and attention to his professional obligations for informed and
balanced decision making;
(5) 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 in its decision
making;
(6) 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;
(7) Refrain from any action that would lead to loss of his independence
(8) Where circumstances arises which make an independent director lose his independence,
the independent director must immediately inform the Board accordingly;
(9) Assist the company in implementing the best corporate governance practices

II. Role and Functions:
The independent directors shall:
(1) Help in bringing an independent judgment to bear on the Board’s deliberations
especially on issue of strategy, performance, risk management, resources, key
appointments and standard of conduct
(2) Bring an objective view in the evaluation of the performance of board and
management
(3) Scrutinize the performance of management in meeting agreed goals and objectives
and monitor the reporting of performance;
(4) Satisfy themselves on the integrity of financial information and that financial
controls and the sytems of risk management are robust and defensible;
(5) Safeguard the interests of all stakeholders, particularly the minority shareholders
(6) Balance the conflicting interest of the stakeholders
(7) Determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where
necessary recommend removal of executive directors, key managerial personnel and
senior management
(8) Moderate and arbitrate in the interest of the company as a whole, in situations of
conflict between management and shareholder’s interest
III Duties:
The Independent Directors shall –
(1) Undertake appropriate induction and regularly update and refresh

their skills,

knowledge and familiarity with the Company
(2) Seek appropriate clarification or amplification of information and, where necessary,
take and follow appropriate professional advice and opinion of outside experts at the
expense of the Company
(3) Strive to attend all meetings of the Board of Directors and of the Board Committees
of which he is a member
(4)

Participate constructively and actively in the committees of the Board in which

they are Chairman or members

(5) Strive to attend the general meetings of the company;
(6) Where they have concerns about the running of the company or a proposed action,
ensure that these are addressed by the Board and, to the extent that they are not
resolved, insist that their concerns are recorded in the minutes of the Board meeting
(7) Keep themselves well informed about the company and the external environment in
which it operates;
(8) Not to unfairly obstruct the functioning of an otherwise proper Board or committee
of the Board
(9) Pay sufficient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the
interest of the Company
(10)

ascertain and ensure that the company has an adequate and functional vigil

mechanism and to ensure that the interests of a person who uses such mechanism
are not prejudicially affected on account of such use
(11)

report concerns about unethical behavior, actual or suspected fraud or violation

of the company’s code of conduct or ethics policy;
(12)

acting within his authority, assist in protecting the legitimate interests of the

company, shareholders and its employees
(13)

not disclose confidential information, including commercial secrets, technologies,

advertising, and sales promotion plans, unpublished price sensitive information,
unless such disclosure is expressly approved by the Board or required by law
IV) Manner of appointment:
(1) appointment process of independent directors shall be independent of the company
management; while selecting independent directors the Board shall ensure that there
is appropriate balance of skills, experience and knowledge in the Board so as to
enable the Board to discharge its functions and duties effectively.
(2) The appointment of independent director(s) of the Company shall be approved at
the meeting of the shareholders
(3) The explanatory statement attached to the notice of the meeting for approving the
appointment of independent director shall include a statement in the opinion of the
board, the independent director proposed to be appointed fulfils the conditions
specified in the Act and the rules made thereunder and that the proposed director is
independent on the management

(4) The appointment of independent directors shall be formalized through a letter of
appointment, which shall set out:
The term of appointment
(a) The expectation of the Board from the appointed director, the Board – level
committee(s) in which the director is expected to serve and its tasks
(b) The fiduciary duties that come with such an appointment along with
accompanying liabilities
(c) Provision for Directors and Officers insurance, if any
(d) The code of Business Ethics that the Company expects its directors and
employees to follow;
(e) The list of actions that a director should not do while functioning as such in the
company; and
(f) The remuneration, mentioning periodic fees, reimbursement of expenses for in
the Boards and other meetings and profit related commission, if any.
(5) The terms and conditions of appointment of independent directors shall be open
for inspection at the registered office of the company by any member during
normal business hours
(6) The terms and conditions of appointment of independent directors shall also be
posted on the Company’s website
(V) Re-appointment
The re-appointment of independent director shall be on the basis of report of
performance evaluation

(VI) Resignation or removal:
(1) The resignation or removal of an independent director shall be in the same
manner as is provided in section 168 and 169 of the Act
(2) An independent director who resigns or is removed from the Board of the
Company shall be replaced by a new independent director within a period of
not more than one hundred and eighty days from the date of such resignation
or removal, as the case may be
(3) Where the company fulfils the requirement of independent directors in its board
even without filling vacancy created by such resignation or removal, as the case
may be, the requirement of replacement by a new independent director shall not
apply
(VII) Separate meetings:
(1) The independent directors of the Company shall hold at least one meeting in a
year without the attendance of non – independent directors and members of
management
(2) All the independent directors of the company shall strive to be present at such
meeting
(3) The meeting shall:
(a) Review the performance of non – independent directors and the board as a
whole,
(b) Review the performance of the chairman of the company, taking into account the
views of executive directors and non – executive directors
(c) Assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to effectively
and reasonably perform their duties

(VIII) Evaluation mechanism
(1) The performance evaluation of independent directors shall be done by the entire
board of directors, excluding the director being evaluated
(2) On the basis of the report of performance evaluation, it shall be determined
whether to extend or continue the term of appointment of the independent director.
CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING
1. PREAMBLE
1.1 NHC Foods (the Company) endeavors to preserve the confidentiality of
unpublished price sensitive information and to preserve the misuse of such
information
1.2 The Securities and Exchange Board of India (Inside Trading) Regulation 1992,
makes it mandatory for every listed company to lay down the code of conduct
for prevention of insider trading regulation
1.3 Every director, officer and every designated employee has a duty to safeguard
the confidentiality of all the information received during the tenure of his/her
employment with the Company
In line with the above and in order to comply with the mandatory requirements of
regulations, it was necessary to formulate a specific code of conduct for NHC Foods
Limited for use by its Directors, officers and employees
This document embodies the code of conduct for prevention of insider trading and the
code of corporate disclosure practices (‘Code) to be adopted by NHC Foods Limited and
followed by their Directors, officers and other Employees. The Code is based on the
principle that Directors, officers and employees of NHC Foods Limited owe a fiduciary
duty to the shareholders of the company to place the interest of the shareholders above
their own and conduct their personal securities to transactions in a manner that does not
create any conflict of interest situation. The code is also intended to serve as a guiding
charter for all concerned persons associated with the functioning of listed companies
and their dealings in Securities of such companies. Further, the code also seeks to ensure
timely and adequate disclosure of Price Sensitive Information to the investor community

by the company to enable them to take informed investment decisions with regard to the
Company’s securities
2. DEFINITION AND INTERPRETATIONS
2.1 terms used but not defined herein, unless the context otherwise requires shall have
the meaning to them as below:
“Board” or the “Board of Directors” means the Board of Directors of the Company
including any committees thereof;
“Code” means this code of conduct for prevention of insider trading and the code of
corporate disclosure practices, as applicable, including modifications made thereto from
time – to – time
“Company” means NHC Foods Limited or NHC
“Compliance Officer” means an Employee appointed by the Board for the
implementation of and overseeing compliances with the Regulations and the code across
the company
“Dealing in Securities” means an act of subscribing to, buying, selling or agreeing to
subscribe to , buy, sell or deal in the Securities of the Company either as principal or
agent
“Designated Employees” means:
i.

All Directors – Executive or Non – Executive

ii. All Managers and Departmental Heads
iii. All Employee in the Corporate Affairs, corporate finance, & accounts and secretarial
department
iv. Any other Employee as ma be designated by the Compliance Officer in consultation
with the Chairman of the Company considering the objectives of the code
“Dependent family members” shall mean a relative of the designated employee who is
dependent on designated employee.
“Employee” means every employee of the Company including the Directors in the
employment of the Company

“Insider” means any person, who is or was connected with the Company or is deemed
to have been connected with the company, and who is reasonably expect to have access
to unpublished price sensitive information in respect of Securities of the Company, or
who has received or has had accept to such unpublished price sensitive information.
“Price Sensitive Information” means any information, which relates directly or indirectly
to the company and which if published, is likely to materially affect the price of
securities of the company.
Explanation: The following shall be deemed to be price sensitive information
(i) periodical audited or unaudited financial results of the Company
(ii) intended declaration of Dividends (both interim and final)
(iii) Issue of Securities or Buy-Back of Securities
(iv) Any major expansion plans or initiation or execution of new projects
(v) amalgamation, mergers or takeovers
(vi) Disposal of the whole or substantial part of the undertaking
(vii) any significant changes in policies, plans or operations of the company
“Securities” includes
(i) Shares, scrips, bonds, debentures, debenture stock or other marketable securities
of a like nature
(ii) Put, call or any other option on the Company’s securities even though they are
not issued by the Company
(iii) Futures, derivatives and hybrids, and
(iv) such other instruments recognized as securities and issued by the Company
from time to time
Compliance Officer
The Board of the company shall appoint the Company Secretary as the Compliance
officer to ensure compliance and for effective implementation of the Regulations and
also this code across the Company
The Compliance officer shall report to the chairman or the Executive Director as the case
may be

The Compliance officer shall hold the position so long as he/she is in the employment of
the Company. Till such time a successor is appointed, the General Manager shall in the
interim period act as the Compliance Officer.
In order to discharge his/her functions effectively, the Compliance Officer shall be
adequately empowered and shall have access to all information and documents relating
to the securities of the Company
Duties of the Compliance Officer
The Compliance Officer shall be responsible for:
Setting forth policies in consultation with the Board or the committees, thereof
Prescribing procedures for various activities referred to in the code
Monitoring adherence to the rules for the preservation of “Price Sensitive Information”
Grant of pre-dealing approvals to the specified persons for dealings in the Company’s
securities and monitoring of such dealings
The compliance officer shall maintain a record (either manual or in electronic form) of
the Specified Persons and their Dependents (see Annexure – 1) and changes thereto from
time – to – time.
Responsibilities of Directors, Officers etc.
Preservation of unpublished price sensitive information
All the specified persons shall maintain the confidentiality of all unpublished price
sensitive information (“UPSI”) coming into their possession or control
To comply with this confidentiality obligation; the Specified Persons shall not:
(i) Pass on any UPSI to any person directly or indirectly by way of making a
recommendation for the purchase or sale of securities of the Company; or

(ii) Disclose UPSI to their family members, friends and business associates or any other
individual or
(iii) Discuss UPSI in public places or
(iv) Disclose UPSI to any Employee who does not need to know the information for
discharging his or her duties or
(v) Recommend to anyone that they may undertake dealing in securities of the company
while being in possession, control or knowledge of (UPSI) or
(vi) Be seen or perceived to be dealing in securities of the Company on the basis of UPSI

Need to Know:
The specified persons, who are privy to unpublished PSI, shall handle the same strictly on a
“Need to Know” basis. This means the unpublished PSI shall be disclosed only to those persons
within the company who need to know the same in the course of performance or discharge of
their duty and whose possession of unpublished PSI will not in any manner give rise to conflict
of interest or likelihood of misuse of the information.
All non – public information directly received by any Employee shall be immediately reported
to the Company Secretary of the Company.
Limited access to confidential information:
The Specified persons privy to confidential information shall, in preserving the confidentiality
of information and to prevent its wrongful dissemination, adop among others, of following
safeguards:
Files containing confidential information shall be kept secure
Computer files must have adequate security login through a password (We need to do this)
Follow the guidelines for maintenance of electronic records and systems as may be prescribed
by the Compliance officer from time to time in consultation with the person in charge of the
information technology function

TRADING WINDOW
Other than the period(s) for which the Trading Window is closed as prescribed hereunder, the
same shall remain open for Dealing in the Securities of the Company
Unless otherwise specified by the Compliance officer, the trading window for dealing in
securities of the company shall be closed for the following purposes:
(a) Declaration of Financial Results (quarterly, half – yearly and annual)
(b) Declaration of Dividends (interim and final)
(c) Issue of Securities by way of public / rights / bonus etc.
(d) Any major expansion plans or execution of new projects
(e) Amalgamation, Mergers, Takeovers and Buy- Back
(f) Disposal of whole or substantially whole of the undertaking or any investment made by
the Company
(g) Any significant changes in policies or operations of the Company
In respect of declaration of financial results, the Trading Window shall remain closed from the
date of circulation of Notice for the meeting of the Board of Directors in which quarterly / half
yearly/ annual financial results, as the case may be, are to be considered upto 24 hours after the
close of the Board meeting
In respect of any other case, from the date of circulation of Notice for the meeting of the Board
of Directors in which any material price sensitive and unpublished event are proposed upto 24
hours after the close of the Board Meeting
All the specified persons shall strictly conduct all their dealings in the securities of the company
only when the Trading Window is closed or during any other similar period, as may be
specified by the Compliance officer, from time to time
The Directors/Designated Employees who will be eligible to participate in the Company’s
Employee Stock Option Plan (ESOP), Employees Stock Purchase Scheme (ESPS), if anyShall not sell the securities of the Company allotted to them on exercise of ESOPs when
the trading window is closed (however, the exercise of option shall be permitted when
the trading window is closed)

Shall desist from exercising “cashless” stock option(s), if any, when the Trading Window
is closed
PRE-CLEARANCE OF DEALS IN SECURITIES
Applicability:
Every specified person who intends to deal in any securities of the Company shall obtain a predealing approval for the proposed transaction as per the procedure prescribed hereunder. In
respect of specified persons (other than Directors) such pre-dealing approval would be
necessary, only if the cumulative dealing in any financial year exceeds 1,000 securities upto Rs.
50,000 (market value). In case of directors, pre – dealing approval would be necessary in respect
of every deal
Pre-dealing procedure:
For the purpose of obtaining a pre-dealing approval, the concerned Specified Person shall make
an application in the prescribed form (see Annexure 2) to the compliance officer. (The
Compliance Officer should submit his/her application for pre-dealing approval to the concerned
Director). Such application should be complete and correct in all respects and should be
accompanies by such undertakings (see Annexure 3) declarations, indemnity bonds and other
documents/papers as may be prescribed by the Compliance officer from time – to – time. Such
application for pre-dealing approval with enclosures must necessarily be sent through
electronic mail (e-mail) followed by hard copies of all the documents. The e-mail for this
purpose should be sent to the address specifically mentioned dedicated for the purpose
Approval:
(a) The Compliance officer shall consider the application made as above and shall approve
it forthwith preferably on the same working day but not later than the next working day
unless he/she is of the opinion that grant of such an approval would result in a breach of
the provisions of this code, or the Regulations, such approval/rejection would be
conveyed through e-mail and if no such approval/intimation of rejection are received
within a period of (two) working days, the applicant can presume that the approval is
deemed to be given

(b) Every approval letter shall be issued in such format (See Annexure 4) as may be
prescribed by the Company from time to time. Every approval shall be dated and shall
be valid for a period of 1(One) week from the date of approval
(c) In the absence of the Compliance Officer due to leave etc. the officer designated by
him/her from time – to – time shall discharge the function referred to in (a) above
Completion of pre-cleared Dealing:
(a) All the Specified Persons shall ensure that they complete execution of every pre-cleared
deal in the Company’s securities as prescribed above and no later than 1 (One) week
from the date of the approval. The specified person shall file within 2 working days of
the execution of the deal, the details of such deal, with the Compliance Officer in the
prescribed form. In case the transaction is not undertaken, a report to that effect shall be
filed (See Annexure 5)
(b) If a deal is not executed by the concerned specified person pursuant to the approval
granted by the compliance officer within 1(One) week, the Specified Person shall apply
once again to the Compliance Officer for pre clearance of the transact covered under the
said approval.
Advice regarding Pre-Clearance:
In case of doubt, the Specified Person shall check with the Compliance Officer or the Officer
designated by him / her from time to time whether the provisions relating to pre-clearance
are applicable to any proposed transaction in the Company’s securities.
In the event of participation of a proposed transaction shall not apply in the
following cases
In the case of any acquisition of shares through transmission or inheritance, or like
mode
By way of any court settlement, order or award thereof
Holding period:
All the specified persons who buy or sell any number of shares of the Company shall not enter
into any opposite transaction i.e. sell or buy any number of shares during the period of next six

months following the prior transaction. All specified persons shall also not take position in the
derivative transactions in the shares of the company at any time.
In case the sale of securities of the Company is necessitated due to personal reasons or
emergency situations, the holding period referred to above may be waived by the Compliance
Officer, after according the reasons in this regard.
It may however, be noted that in terms of the Regulations, no such sale will be permitted when
the trading window closed
Reporting requirements for transactions in securities:
In addition to complying with the reporting requirements as prescribed under this code, all the
specified persons shall file with the Compliance Officer, inter alia, the following details of
their/their Dependents’ holding and/or dealings in the securities of the Company within 15
(fifteen) days of the date of adoption of the code or date of joining the Company, whichever is
later, and 31st march every year
(a) All holdings in securities of the Company as on date of adoption of this code or as on the
date of joining the company , whichever is later, (See Annexure 6)
(b) Annual Statements of all holdings in Company’s securities as on 31st march every year in
such form and manner (see Annexure 7) as may be prescribed by the Compliance Officer
from time to time
The Compliance officer shall maintain records of all the above declarations in an appropriate
form for a minimum period of 3 (three) years from the date of the filing thereof.
Disclosures:
Designated Employees shall make the following disclosures of shares and other securities held
in the Company by them and their dependent family members, to the Compliance Officer:
Initial Disclosure:

1. Any person who holds more than 5% shares or voting rights in any listed company shall
disclose to the company in Form A, the number of shares or voting rights held by such
person, on becoming such holder, within 2 working days of:
(a) The receipt of shares or voting rights, as the case may be
(b) The acquisition of shares or voting rights, as the case may be.
2. Any person, who is a director or officer of a listed company, shall disclose to the
company in Form B, the number of shares or voting rights held by such person and
positions taken in derivatives by such a person and his dependents within 2 working
days of becoming a director or officer of the company
Continual disclosure:
3. Any person who holds more than 5% shares or voting rights in any listed company,
shall disclose to the Company in from C the number of shares or voting rights held and
change in shareholding or voting rights, even if such change results in shareholding
falling below 5%, if there has been change in such holdings from the last disclosure
made under sub – regulation (1) or under this sub – regulation, and such change exceeds
2% of total shareholding or voting rights in the Company
4. Any person who is a director or officer of a listed company, shall disclose to the
company and the stock exchange where the securities are listed in Form D, the total
number of shares or voting rights held and change in shareholding or voting rights, if
there has been a change in such holdings from the last disclosure made under sub –
regulation (2) or under this sub-regulation, and the change exceeds Rs. 5 Lacs in value or
25,000 shares or 1% of total shareholding or voting rights, whichever is lower
5. The disclosure mentioned in sub – regulations (3) and (4) shall be made within 2
working days of:
(a) The receipts of intimation of allotment of shares or
(b) The acquisition or sale of shares or voting rights, as the case may be
6. All the disclosure received by the Company from the Directors and Designated
Employees as mentioned above should be made in prescribed formats as given under
this code and Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992, as the case ,may be, shall be submitted to the Stock Exchanges. Where
the shares of the Company are listed within two working days on the receipt of the
intimation thereof.

Penalty for contravention:
Every specified person shall be individually responsible for complying with the provisions of
this code (including to the extent the provisions hereof are applicable to his/her Dependents).
The specified persons who violate this code shall, may be penalized and appropriate action may
be taken by the Company including but not limited to wage freeze, suspension, ineligible for
future participation in employees stock option plans etc. pursuant to law.
Action taken by the company for violation of the Regulations as and the code against any
Specified Person will not preclude SEBI from taking any action for violation of the Regulations
or any other applicable laws/rules/regulations.
Under Section 15G of the SEBI Act, any insider who indulges in insider trading in contravention
of Regulation 3 is liable to a penalty of Rs. 25 Crores or three times the amount of profits made
out of insider trading whichever is higher. Under Section 24 of SEBI Act, anyone who
contravenes the Regulations is punishable with imprisonment for a maximum period of ten
years or with fine which may extend Rs. 25 crores or with both

