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NILKAMAL HELPS FIGHT COVID-19

The pandemic augmented the necessity of innovative and applicable solutions to
meet and support the emerging need gap in the healthcare infrastructure.

As an organisation, Nilkamal stepped up and addressed the requirement in a record
time. These innovative products are the outcome of our Research and Development
team that has been working round-the-clock to devise unique solutions in the fight
against COVID -19.

We have successfully supplied these products to major Municipal Corporations
(MMRDA, NMMC) and hospitals across India.
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3.

NOTICE

NOTICE is hereby given that the Thirty Fourth Annual General Meeting of the Members of Nilkamal Limited will be held on
Friday, on August 14, 2020 at 11.00 a.m. through two way Video Conferencing (“VC") / Other Audio Visual Means
("OAVM") to transact the following business:

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Financial Statements including the Audited Consolidated Financial
Statements of the Company for the financial year ended March 31, 2020, together with the Reports of the Board of
Directors and the Auditors thereon.

To appoint a Director in place of Mr. Manish V. Parekh (DIN:00037724), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

To consider and if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to Section 148 (3) and other applicable provisions, if any, of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules, 2014, including any amendment, modification or variation thereto,
the Company hereby ratifies the remuneration of ¥ 3.50 Lakh (Rupees Three Lakh Fifty Thousand Only) plus applicable
taxes and re-imbursement of out-of-pocket expenses payable to M/s. B. F. Modi and Associates, Cost Accountants
(Firm Registration No. 6955), who have been appointed by the Board of Directors on the recommendation of the
Audit Committee, as Cost Auditors of the Company, to conduct the audit of the cost records maintained by the
Company as prescribed under the Companies (Cost Records and Audit) Rules, 2014, as amended, for the Financial Year
ending March 31, 2021.

RESOLVED FURTHER THAT the Board of Directors or any other person authorized by the Board of Directors and/or
Company Secretary of the Company be and are hereby severally authorized to do all such acts, deeds, matters and
things as may be deemed necessary to give effect to this resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of section 14 read with Companies (Incorporation) Rules, 2014, and all
other applicable provisions, if any, of the Companies Act, 2013, and the rules thereunder or any other law for the time
being in force (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
subject to such terms, conditions, amendments, or modifications, if any, as may be required or suggested by the
Registrar of Companies and any other appropriate authorities, and as approved and recommended by the Board of
Directors, the new set of Articles of Association of the Company, be and is hereby approved and adopted in total
exclusion, substitution and supersession of the existing Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof), be and is hereby authorised to do
all such acts, deeds, matters and things as may be required to be done to give effect to the above resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 (the Act), and the rules
thereunder or any other law for the time being in force (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force) and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), and other applicable
provisions of the Act or any other law or laws, if any, and such other consents and permissions, as may be required, and
subject to approval of Resolution No. 4 as set out in this Notice dated June 28, 2020, and pursuant to recommendation
and approval of the Nomination and Remuneration Committee and the Audit Committee vide its resolutions dated
June 28, 2020, the consent of the members of the Company, be and is hereby accorded to appoint Mr. Vamanrai V.
Parekh, the Promoter of the Company, as Chairman Emeritus, effective from August 15, 2020, till the time he resigns
from such position and the Board of Directors, are entitled to pay emoluments as detailed in the explanatory
statement, annexed hereto and forming part of this notice for providing services as an mentor to the Company, the
Board and the Management.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof), be and is hereby authorised to do
all such acts, deeds, matters and things as may be required to be done to give effect to the above resolution.”
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6. To consider and if thought fit, to pass, with or without modification(s), the following Resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149 and 152 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) read with the Companies (Appointment and Qualification of Directors) Rules, 2014
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force), Mr. Mihir H. Parekh (DIN: 07308466), who was appointed as
an Additional Director with effect from February 1, 2020, pursuant to the provisions of Section 161(1) of the Act and
Articles of Association of the Company and who holds office upto the date of ensuing Annual General Meeting, who
qualifies for being appointed as a Director and in respect of whom the Company has received a notice in writing from a
member under Section 160 of the Act proposing his candidature for the office of a Director, be and is hereby
appointed as a Director of the Company, liable to retire by rotation.

7. To consider and if thought fit, to pass, with or without modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder, read with the provisions of Schedule V (including any statutory
modification(s) thereto or re-enactments thereof, for the time being in force), pursuant to the recommendation of the
Nomination and Remuneration Committee and subject to any approvals from any statutory authority as may be
necessary, approval of the members be and is hereby accorded to appoint Mr. Mihir H. Parekh (DIN: 07308466) as a
Whole Time Director, designated as an Executive Director of the Company for a period of Five years with effect from
February 1,2020to January 31, 2025.

RESOLVED FURTHER THAT the approval of the members be and is hereby accorded for the payment of remuneration,
perquisites, benefits and amenities payable as per the terms and conditions of the agreement to be entered into by
Mr. Mihir H. Parekh with the Company for the aforesaid appointment and as set out in the statement annexed to the
Notice including the following:-

Remuneration:
Basic Salary:

Monthly Salary of ¥ 180,000/- (Rupees One Lakh Eighty Thousand Only) in the scale of ¥ 175,000/- to ¥ 400,000/- per
month, during his tenure of office (firstincrement falling due on April 1, 2020).

Perquisites/allowances:
1. Mr. Mihir H. Parekh shall be entitled to House Rent Allowance not exceeding 50% of the basic salary per month.

2. Leave travel allowance at one month's basic salary, Company cars for official and personal use including fuel,
maintenance and other expenses, reimbursement of expenses towards telephones, telefax and other
communication facilities at the residence.

3. Other perquisites shall include expenses/reimbursement towards driver's salary, food vouchers, gas, electricity,
water, furnishings and repairs, membership fees/subscription of clubs, expenses incurred towards travelling,
boarding and lodging including for Mr. Mihir H. Parekh's spouse and attendant(s) during business trips, actual
medical expenses incurred in India and/or abroad including hospitalization for self and family, medical insurance
(for self and family) and personal accident insurance, term life insurance or any other insurance premium paid as
per the policy of the Company.

4. Contribution to Provident fund, Superannuation fund, National Pension Scheme or Annuity fund as per the Rules
of the Company to the extent these either singly or put together do not exceed the limit laid down under the
Income Tax Act, 1961 or under any statutory modification or re-enactment thereof.

5. Such other perquisites and allowances as per the policy/rules of the Company in force and/or as may be
approved by the Board from time to time.

The perquisites shall be valued as per the Income Tax Act, 1961, wherever applicable.
Benefits and Amenities:
1. Gratuity benefits in accordance with the rules and regulations in force in the Company from time to time.

2. Earned/privilege leave, sick leave and casual leave shall be entitled as per the policy of the Company. He shall also
be entitled to Leave encashment which shall be as per the policy of the Company.
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3. Benefits under loan and other schemes in accordance with the practices, rules and regulations in force in the
Company from time to time subject to applicable laws.

4. Reimbursement of entertainment and other business promotion expenses actually incurred by Mr. Mihir H.
Parekh in the course of business of the Company.

5. Reimburse or payment of all costs, charges and expenses that may have been or may be incurred by Mr. Mihir H.
Parekh for the purpose of or on behalf of the Company.

6. Suchother benefits and amenities as may be provided by the Company to other senior officers from time to time.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during the aforesaid
period of his appointment, the Company will pay Mr. Mihir H. Parekh remuneration, perquisites, benefits and
amenities not exceeding the ceiling laid down in Schedule V of the Companies Act, 2013 as may be decided by the
Board of Directors (including its committee thereof), subject to necessary approvals.

RESOLVED FURTHER THAT pursuant to the regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the approval of the Members be and is hereby also accorded to pay the
remuneration to Mr. Mihir H. Parekh within the scale as stated above, notwithstanding that the remuneration
payable to him in any year exceeds X 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company
calculated as per the provisions of Section 198 of the Companies Act, 2013, during the currency of his tenure i.e. upto
January 31, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) be and are
hereby authorized to alter and/or vary the terms and conditions of the said appointment and/or enhance, enlarge,
alter or vary the scope and quantum of remuneration, perquisites, benefits and amenities payable to Mr. Mihir H.
Parekh in the light of further progress of the Company which shall be within the above mentioned approved scales
and in accordance with the provisions of the Companies Act, 2013 and the Rules made thereunder (including any
statutory modification(s) or re-enactment thereof, for the time being in force) without any further reference to the
members of the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is hereby
authorized to do all such acts, deeds, matters and things and to execute any agreements, documents, instruments
and writings as may be required, with power to settle all questions, difficulties or doubts that may arise in regard to
the said appointment as it may in its sole discretion deem fit and to delegate all or any of its powers conferred herein
to any Director(s) and/or Officer(s) of the Company to give effect to this resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following Resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”), the Companies (Appointment and Qualification of
Directors) Rules, 2014 and the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force),
Mr. K. Venkataramanan (DIN: 00001647), Independent Director of the Company, who holds office of Independent
Director upto the conclusion of the Annual General Meeting to be held in the calendar year 2020, and who is eligible
for re-appointment for a Second term under the provisions of the Companies Act, 2013 and rules made thereunder
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and in respect of whom the Company
has received a notice in writing under Section 160 of the Companies Act, 2013, from a member proposing his
candidature for the office of Director of the Company, be and is hereby re-appointed as an Independent Director of
the Company, not liable to retire by rotation, for a second term of Five years from the date of this Annual General
Meetingi.e. from August 14, 2020 till August 13, 2025.

RESOLVED FURTHER THAT pursuant to regulation 17(1A) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, approval be and is hereby given for continuation of Mr. K. Venkataramanan, as an Independent
Director of the Company even after attaining the age of 75 years.

RESOLVED FURTHER THAT the Board of Directors or any other person authorized by the Board of Directors of the
Company be and are hereby severally authorized to do all such acts, deeds, matters and things as may be deemed
necessary to give effect to this resolution."

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder, read with the provisions of Schedule V (including any statutory
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modification(s) thereto or re-enactments thereof, for the time being in force), pursuant to the recommendation of the
Nomination and Remuneration Committee and subject to any approvals from any statutory authority as may be
necessary, approval of the members be and is hereby accorded to re -appoint Mr. Sharad V. Parekh (DIN: 00035747) as
the Managing Director of the Company for a period effective from April 1, 2020 till the close of the business hours on
August 14, 2020.

RESOLVED FURTHER THAT approval of the members be and is hereby accorded for the payment of remuneration,
perquisites, benefits and amenities payable as per the terms and conditions of the agreement to be entered into by
Mr. Sharad V. Parekh with the Company for the aforesaid appointment and as set out in the statement annexed to the
Notice including the following:

Remuneration:
1. BasicSalary:

Monthly Salary of ¥ 11,92,320/- (Rupees Eleven Lakhs Ninety Two Thousand Three Hundred and Twenty
only) in the scale of ¥ 11,50,000 /- to ¥ 24,00,000/- per month, during his tenure of office (first increment
falling due on, April 1, 2020).

Perquisites/allowances:

1. Mr. Sharad V. Parekh shall be entitled to House Rent Allowance not exceeding 50% of the basic salary per
month.

2. Leave travel allowance at one month's basic salary, Company cars for official and personal use including fuel,
maintenance and other expenses, reimbursement of expenses towards telephones, telefax and other
communication facilities at the residence.

3. Other perquisites shall include expenses/reimbursement towards driver's salary, food vouchers, gas,
electricity, water, furnishings and repairs, membership fees/subscription of clubs, expenses incurred towards
travelling, boarding and lodging including for Mr. Sharad V. Parekh's spouse and attendant(s) during
business trips, actual medical expenses incurred in India and/or abroad including hospitalization for self and
family, medical insurance (for self and family) and personal accident insurance, term life insurance or any
otherinsurance premium paid as per the policy of the Company.

4. Such other perquisites and allowances as per the policy/rules of the Company in force and/or as may be
approved by the Board from time to time.

The perquisites shall be valued as per the Income Tax Act, 1961, wherever applicable.
Benefits and Amenities:
1. Gratuity benefits in accordance with the rules and regulations in force in the Company from time to time.

2. Earned/ privilege leave, sick leave and casual leave shall be entitled as per the policy of the Company. He shall
also be entitled to Leave encashment which shall be as per the policy of the Company.

3. Benefits under loan and other schemes in accordance with the practices, rules and regulations in force in the
Company from time to time subject to the applicable laws.

4. Reimbursement of entertainment and other business promotion expenses actually incurred by Mr. Sharad V.
Parekh in the course of business of the Company.

5. Reimburse or payment of all costs, charges and expenses that may have been or may be incurred by
Mr. Sharad V. Parekh for the purpose of or on behalf of the Company.

6. Such other benefits and amenities as may be provided by the Company to other senior officers from time to
time.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during the aforesaid
period of his appointment, the Company will pay Mr. Sharad V. Parekh remuneration, perquisites, benefits and
amenities not exceeding the ceiling laid down in Schedule V of the Companies Act, 2013 as may be decided by the
Board of Directors (including its committee thereof), subject to necessary approvals.

RESOLVED FURTHER THAT pursuant to the regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the approval of the Members be and is hereby also accorded to pay the
remuneration to Mr. Sharad V. Parekh within the scale as stated above, notwithstanding that the remuneration
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10.

11.

payable to him in any year exceeds ¥ 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated
as per the provisions of Section 198 of the Companies Act, 2013, during the currency of his tenure i.e. upto the close of
the business hours on August 14, 2020.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) be and are
hereby authorized to alter and/or vary the terms and conditions of the said appointment and/or enhance, enlarge,
alter or vary the scope and quantum of remuneration, perquisites, benefits and amenities payable to Mr. Sharad V.
Parekh in the light of further progress of the Company which shall be within the abovementioned approved scales and
in accordance with the prescribed provisions of the Companies Act, 2013 and the Rules made thereunder (including
any statutory modification(s) or re-enactment thereof, for the time being in force) without any further reference to
the members of the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is hereby
authorized to do all such acts, deeds, matters and things and to execute any agreements, documents, instruments and
writings as may be required, with power to settle all questions, difficulties or doubts that may arise in regard to the said
appointment as it may in its sole discretion deem fit and to delegate all or any of its powers conferred herein to any
Director(s) and/or Officer(s) of the Company to give effect to this resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to regulation 17(1A) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof for the time being in force),
based on the recommendation of the Nomination and Remuneration Committee and the Board of Directors of the
Company, approval of the members be and is hereby accorded for appointment and continuation of Mr. Sharad V.
Parekh (DIN: 00035747), as a Non - Executive and Non - Independent Director of the Company, not liable to retire by
rotation with designation as a Chairman of the Company w.e.f. August 15, 2020 upon the terms and conditions set out
in the statement annexed to the Notice, notwithstanding his having already attained the age of 75 years, in
accordance with provisions of section 152 and any other applicable provisions of the Companies Act, 2013, including
the rules made thereunder.

RESOLVED FURTHER THAT the Board (including its committee thereof) be and is hereby authorized to do all such acts,
deeds, matters and things as may be deemed necessary, proper or desirable for the purpose of giving effect to this
resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder, read with the provisions of Schedule V (including any statutory
modification(s) thereto or re-enactments thereof, for the time being in force), pursuant to the recommendation of the
Nomination and Remuneration Committee and subject to approvals from any statutory authority as may be
necessary, approval of the members be and is hereby accorded to re-appoint Mr. Hiten V. Parekh (DIN:00037550) as
an Executive Director of the Company, liable to retire by rotation for a period of Five years with effect from April 1,
2020 to March 31, 2025, who shall be designated as mentioned in the terms and conditions below.

RESOLVED FURTHER THAT approval of the Members be and is hereby accorded for the payment of remuneration,
perquisites, benefits and amenities payable as per the terms and conditions of the agreement to be entered into by
Mr. Hiten V. Parekh with the Company for the aforesaid appointment and as set out in the statement annexed to the
Notice including the following:

Terms and Conditions of Appointment:

Designation:

Upto the close of the business hours on August 14, 2020 Joint Managing Director
With effect from August 15, 2020 Managing Director

Remuneration:
1. BasicSalary:
Monthly Salary of ¥ 10,43,280/- (Rupees Ten Lakhs Forty Three Thousand Two Hundred and Eighty only) in

the scale of ¥ 10,00,000/- to ¥ 22,00,000/- per month, during his tenure of office (first increment falling due
on April 1,2020).
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2. Commission:

Mr. Hiten V. Parekh shall be paid commission to the extent of 1% of the net profit of the Company over and
above the net profits of ¥ 50.00 Crores for each financial year as calculated under Section 198 and such other
applicable provisions, if any, of the Companies Act, 2013, as may be determined by the Board of Directors
(including its committee thereof) from time to time.

Perquisites/allowances:

1. Mr. Hiten V. Parekh shall be entitled to House Rent Allowance not exceeding 50% of the basic salary per
month.

2. Leavetravel allowance at one month's basic salary, Company cars for official and personal use including fuel,
maintenance and other expenses, reimbursement of expenses towards telephones, telefax and other
communication facilities at the residence.

3. Other perquisites shall include expenses/reimbursement towards driver's salary, food vouchers, gas,
electricity, water, furnishings and repairs, membership fees/subscription of clubs, expenses incurred towards
travelling, boarding and lodging including for Mr. Hiten V. Parekh's spouse and attendant(s) during business
trips, actual medical expenses incurred in India and / or abroad including hospitalization for self and family,
medical insurance (for self and family) and personal accident insurance, term life insurance or any other
insurance premium paid as per the policy of the Company.

4. Contribution to Provident fund, Superannuation fund, National Pension Scheme or Annuity fund as per the
Rules of the Company to the extent these either singly or put together do not exceed the limit laid down
under the Income Tax Act, 1961 or under any statutory modification or re-enactment thereof.

5. Such other perquisites and allowances as per the policy/rules of the Company in force and/or as may be
approved by the Board from time to time.

The perquisites shall be valued as per the Income Tax Act, 1961, wherever applicable.
Benefits and Amenities:
1. Gratuity benefits in accordance with the rules and regulations in force in the Company from time to time.

2. Earned/privilege leave, sick leave and casual leave shall be entitled as per the policy of the Company. He shall
also be entitled to Leave encashment which shall be as per the policy of the Company.

3. Benefits under loan and other schemes in accordance with the practices, rules and regulations in force in the
Company from time to time subject to applicable laws.

4. Reimbursement of entertainment and other business promotion expenses actually incurred by Mr. Hiten V.
Parekh in the course of business of the Company.

5. Reimburse or payment of all costs, charges and expenses that may have been or may be incurred by
Mr. Hiten V. Parekh for the purpose of or on behalf of the Company.

6.  Such other benefits and amenities as may be provided by the Company to other senior officers from time to
time.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during the aforesaid
period of his appointment, the Company will pay Mr. Hiten V. Parekh remuneration, perquisites, benefits and
amenities not exceeding the ceiling laid down in Schedule V of the Companies Act, 2013 as may be decided by the
Board of Directors (including its committee thereof), subject to necessary approvals.

RESOLVED FURTHER THAT pursuant to the regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the approval of the Members be and is hereby also accorded to pay the
remuneration to Mr. Hiten V. Parekh within the scale as stated above, notwithstanding that the remuneration
payable to him in any year exceeds ¥ 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company
calculated as per the provisions of Section 198 of the Companies Act, 2013, during the currency of his tenure i.e. upto
March 31, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company (which shall be deemed to include its Committee
constituted thereof to exercise its powers including the powers conferred by this resolution) be and are hereby
authorized to alter and/or vary the terms and conditions of the said appointment and/or enhance, enlarge, alter or
vary the scope and quantum of remuneration, perquisites, benefits and amenities payable to Mr. Hiten V. Parekh in
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the light of further progress of the Company which shall be within the above mentioned approved scales and in
accordance with the prescribed provisions of the Companies Act, 2013 and the Rules made thereunder (including any
statutory modification(s) or re-enactment thereof, for the time being in force) without any further reference to the
members of the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is hereby
authorized to do all such acts, deeds, matters and things and to execute any agreements, documents, instruments
and writings as may be required, with power to settle all questions, difficulties or doubts that may arise in regard to
the said appointment as it may in its sole discretion deem fit and to delegate all or any of its powers conferred herein
to any Director(s) and/or Officer(s) of the Company to give effect to this resolution.”

12. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder, read with the provisions of Schedule V (including any statutory
modification(s) thereto or re-enactments thereof, for the time being in force), pursuant to the recommendation of
the Nomination and Remuneration Committee and subject to approvals from any statutory authority as may be
necessary, approval of the members be and is hereby accorded to re-appoint Mr. Manish V. Parekh (DIN:00037724)
as a Whole Time Director, designated as an Executive Director of the Company, liable to retire by rotation for a period
of Five years with effect from April 1, 2020 to March 31, 2025.

RESOLVED FURTHER THAT approval of the members be and is hereby accorded for the payment remuneration,
perquisites, benefits and amenities payable as per the terms and conditions of the agreement to be entered into by
Mr. Manish V. Parekh with the Company for the aforesaid appointment and as set out in the statement annexed to
the Notice including the following:

Remuneration:
1. BasicSalary:

Monthly Salary of ¥ 9,86,700/- (Rupees Nine Lakhs Eighty Six Thousand Seven Hundred only) in the scale of
% 9,00,000/- to ¥ 20,00,000/- per month, during his tenure of office (first increment falling due on April 1,
2020).

2.  Commission:

Mr. Manish V. Parekh shall be paid commission to the extent of 1% of the net profit of the Company over and
above the net profits of ¥ 50.00 Crores for each financial year as calculated under Section 198 and such other
applicable provisions, if any, of the Companies Act, 2013, as may be determined by the Board of Directors
(including its committee thereof) from time to time.

Perquisites/allowances:

1. Mr. Manish V. Parekh shall be entitled to House Rent Allowance not exceeding 50% of the basic salary per
month.

2. Leave travel allowance at one month's basic salary, Company cars for official and personal use including fuel,
maintenance and other expenses, reimbursement of expenses towards telephones, telefax and other
communication facilities at the residence.

3. Other perquisites shall include expenses/reimbursement towards driver's salary, food vouchers, gas,
electricity, water, furnishings and repairs, membership fees/ subscription of clubs, expenses incurred towards
travelling, boarding and lodging including for Mr. Manish V. Parekh's spouse and attendant(s) during
business trips, actual medical expenses incurred in India and/or abroad including hospitalization for self and
family, medical insurance (for self and family) and personal accident insurance, term life insurance or any
otherinsurance premium paid as per the policy of the Company.

4. Contribution to Provident fund, Superannuation fund, National Pension Scheme or Annuity fund as per the
Rules of the Company to the extent these either singly or put together do not exceed the limit laid down
under the Income Tax Act, 1961 or under any statutory modification or re-enactment thereof.

5. Such other perquisites and allowances as per the policy/rules of the Company in force and/or as may be
approved by the Board from time to time.

The perquisites shall be valued as per the Income Tax Act, 1961, wherever applicable.
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Benefits and Amenities:
1. Gratuity benefits in accordance with the rules and regulations in force in the Company from time to time.

2.  Earned/ privilege leave, sick leave and casual leave shall be entitled as per the policy of the Company. He
shall also be entitled to Leave encashment which shall be as per the policy of the Company.

3.  Benefitsunderloan and other schemes in accordance with the practices, rules and regulations in force in the
Company from time to time subject to applicable laws.

4. Reimbursement of entertainment and other business promotion expenses actually incurred by Mr. Manish
V. Parekh in the course of business of the Company.

5. Reimburse or payment of all costs, charges and expenses that may have been or may be incurred by
Mr. Manish V. Parekh for the purpose of or on behalf of the Company.

6.  Such other benefits and amenities as may be provided by the Company to other senior officers from time to
time.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during the aforesaid
period of his appointment, the Company will pay Mr. Manish V. Parekh remuneration, perquisites, benefits and
amenities not exceeding the ceiling laid down in Schedule V of the Companies Act, 2013 as may be decided by the
Board of Directors (including its committee thereof), subject to necessary sanctions and approvals.

RESOLVED FURTHER THAT pursuant to the regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the approval of the Members be and is hereby also accorded to pay the
remuneration to Mr. Manish V. Parekh within the scale as stated above, notwithstanding that the remuneration
payable to him in any year exceeds ¥ 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company
calculated as per the provisions of Section 198 of the Companies Act, 2013, during the currency of his tenurei.e. up to
March 31, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) be and are
hereby authorized to alter and/or vary the terms and conditions of the said appointment and/or enhance, enlarge,
alter or vary the scope and quantum of remuneration, perquisites, benefits and amenities payable to Mr. Manish V.
Parekh in the light of further progress of the Company which shall be within the above mentioned approved scales
and in accordance with the prescribed provisions of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modification(s) or re - enactment thereof, for the time being in force) without any further
reference to the members of the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is hereby
authorized to do all such acts, deeds, matters and things and to execute any agreements, documents, instruments
and writings as may be required, with power to settle all questions, difficulties or doubts that may arise in regard to
the said appointment as it may in its sole discretion deem fit and to delegate all or any of its powers conferred herein
to any Director(s) and/or Officer(s) of the Company to give effect to this resolution.”

13. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder, read with the provisions of Schedule V (including any statutory
modification(s) thereto or re-enactments thereof, for the time being in force), pursuant to the recommendation of the
Nomination and Remuneration Committee and subject to approvals from any statutory authority as may be
necessary, approval of the members be and is hereby accorded to re-appoint Mr. Nayan S. Parekh (DIN:00037597) as a
Whole Time Director, designated as an Executive Director of the Company, liable to retire by rotation for a period of
Five years with effect from April 1, 2020 to March 31, 2025.

RESOLVED FURTHER THAT approval of the members be and is hereby accorded for payment of the remuneration,
perquisites, benefits and amenities payable as per the terms and conditions of the agreement to be entered into by
Mr. Nayan S. Parekh with the Company for the aforesaid appointment and as set out in the statement annexed to the
Notice including the following:
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Remuneration:

1.

Basic Salary:

Monthly Salary of¥9,24,000/- (Rupees Nine Lakhs Twenty Four Thousand only) in the scale of¥9,00,000/- to
$20,00,000/- per month, during his tenure of office (firstincrement falling due on April 1, 2020).

Commission:

Mr. Nayan S. Parekh shall be paid commission to the extent of 1% of the net profit of the Company over and
above the net profits of ¥ 50.00 Crores for each financial year as calculated under Section 198 and such other
applicable provisions, if any, of the Companies Act, 2013, as may be determined by the Board of Directors
(including its committee thereof) from time to time.

Perquisites/allowances:

1.

Mr. Nayan S. Parekh shall be entitled to House Rent Allowance not exceeding 50% of the basic salary per
month.

Leave travel allowance at one month's basic salary, Company cars for official and personal use including fuel,
maintenance and other expenses, reimbursement of expenses towards telephones, telefax and other
communication facilities at the residence.

Other perquisites shall include expenses/reimbursement towards driver's salary, food vouchers, gas,
electricity, water, furnishings and repairs, membership fees/subscription of clubs, expenses incurred
towards travelling, boarding and lodging including for Mr. Nayan S. Parekh's spouse and attendant(s)
during business trips, actual medical expenses incurred in India and / or abroad including hospitalization for
self and family, medical insurance (for self and family) and personal accident insurance, term life insurance
or any other insurance premium paid as per the policy of the Company.

Contribution to Provident fund, Superannuation fund, National Pension Scheme or Annuity fund as per the
Rules of the Company to the extent these either singly or put together do not exceed the limit laid down
under the Income Tax Act, 1961 or under any statutory modification or re-enactment thereof.

Such other perquisites and allowances as per the policy/rules of the Company in force and/or as may be
approved by the Board from time to time.

The perquisites shall be valued as per the Income Tax Act, 1961, wherever applicable.

Benefits and Amenities:

1.

2.

Gratuity benefits in accordance with the rules and regulations in force in the Company from time to time.

Earned/ privilege leave, sick leave and casual leave shall be entitled as per the policy of the Company. He shall
also be entitled to Leave encashment which shall be as per the policy of the Company.

Benefits under loan and other schemes in accordance with the practices, rules and regulations in force in the
Company from time to time subject to applicable laws.

Reimbursement of entertainment and other business promotion expenses actually incurred by Mr. Nayan S.
Parekh in the course of business of the Company.

Reimburse or payment of all costs, charges and expenses that may have been or may be incurred by
Mr. Nayan S. Parekh for the purpose of or on behalf of the Company.

Such other benefits and amenities as may be provided by the Company to other senior officers from time to
time.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during the aforesaid
period of his appointment, the Company will pay Mr. Nayan S. Parekh remuneration, perquisites, benefits and
amenities not exceeding the ceiling laid down in Schedule V of the Companies Act, 2013 as may be decided by the
Board of Directors (including its committee thereof), subject to necessary sanctions and approvals.

RESOLVED FURTHER THAT pursuant to the regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the approval of the Members be and is hereby also accorded to pay the
remuneration to Mr. Nayan S. Parekh within the scale as stated above, notwithstanding that the remuneration
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payable to him in any year exceeds ¥ 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company
calculated as per the provisions of Section 198 of the Companies Act, 2013, during the currency of his tenure i.e. upto
March 31, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) be and are
hereby authorized to alter and/or vary the terms and conditions of the said appointment and/or enhance, enlarge,
alter or vary the scope and quantum of remuneration, perquisites, benefits and amenities payable to Mr. Nayan S.
Parekh in the light of further progress of the Company which shall be within the above mentioned approved scales
and in accordance with the prescribed provisions of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modification(s) or re-enactment thereof, for the time being in force) without any further
reference to the members of the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is hereby
authorized to do all such acts, deeds, matters and things and to execute any agreements, documents, instruments
and writings as may be required, with power to settle all questions, difficulties or doubts that may arise in regard to
the said appointment as it may in its sole discretion deem fit and to delegate all or any of its powers conferred herein
to any Director(s) and/or Officer(s) of the Company to give effect to this resolution.”

By order of the Board
For Nilkamal Limited

Place: Mumbai Priti P. Dave
Date: June 28, 2020 Company Secretary
Membership No: A19469

Notes:

1.

In view of the outbreak of the Covid-19 pandemic, social distancing is a norm to be followed, the Government of India,
Ministry of Corporate Affairs ("“MCA") allowed conducting Annual General Meeting (“AGM") through Video
Conferencing (“VC”) or Other Audio Visual Means (“OAVM") and dispensed personal presence of the Members at the
Meeting. Accordingly, the same with MCA issued Circular No. 20/2020 dated May 05, 2020 read with Circular No.
14/2020 dated April 08, 2020 and Circular No.17/2020 dated April 13, 2020 (hereinafter collectively referred to as
“MCA Circulars”) and Circular No. SEBI/HO/ CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by the Securities
and Exchange Board of India (hereinafter referred to as “SEBI Circular”) prescribing the procedures and manner of
conducting the Annual General Meeting through VC/OAVM. In terms of the said Circulars, the 34" AGM of the
Members will be held through VC/OAVM mode. Hence, Members can attend and participate in the AGM through
VC/OAVM only. The detailed procedure for participating in the Meeting through VC/OAVM is given herein below.

The Explanatory Statement pursuant to the provisions of Section 102 (1) of the Companies Act, 2013 in respect of the
businesses at Item Nos. 3 to 13 above is annexed hereto and forms a part of the Notice.

The relevant details of persons seeking appointment/re-appointment under Item Nos. 6 to 13 of the Notice, as
required pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard 2 on General Meetings is also annexed.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to appoint a
proxy to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since this AGM is
being held pursuant to the MCA Circulars through VC/OAVM, physical attendance of Members has been dispensed
with. Accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and
hence the Proxy Form and Attendance Slip are not annexed to this Notice.

Institutional / Corporate Shareholders (i.e. other than individuals/HUF, NRI, etc.) are required to send a scanned copy
(PDF/JPG Format) of its Board or governing body Resolution/Authorization etc., authorizing its representative to
attend the AGM through VC/OAVM on its behalf and to vote through remote e-voting. The said
Resolution/Authorization shall be sent to the Scrutinizer by email through its registered email address to
evoting.pms@gmail.com with a copy marked to evoting@nsdl.co.in.

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

The Company's Statutory Auditors, M/s. B’ S R & Co. LLP, Chartered Accountants (ICAl Registration No.101248W/
W-100022), were appointed as Statutory Auditors of the Company for a period of five (5) consecutive years at the

11
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10.

11.

12.

13.

14.

15.

16.

AGM of the Members held on June 30, 2018 on the remuneration to be determined by the Board of Directors.
Pursuant to the amendment made by the Companies (Amendment) Act, 2017, effective from May 7, 2018, it is no
longer necessary to seek the ratification of the shareholders for continuance of the above appointment. Hence, the
Company is not seeking the ratification of the shareholders for the appointment of the Statutory Auditors.

Members holding shares in dematerialized form are requested to register their latest Bank Account details (Core
Banking Solutions enabled Account Number, 9 digit MICR and 11 digit IFSC code) with their Depository Participant.
Members holding shares in physical form are requested to provide the above details, along with their Folio Number, to
the Company's Registrar and Transfer Agents, M/s. Link Intime India Private Limited.

Members holding shares in dematerialized form are requested to intimate any changes pertaining to their name,
address, registered email id, bank details, NECS, mandates, nominations, power of attorney, etc. to their Depository
Participant. Changes intimated to the Depository Participant will be automatically reflected in the Company's records.
Members holding shares in physical form are requested to intimate any of the above mentioned changes, alongwith
the request for merging of folio etc., to the Company's Registrar and Transfer Agents, M/s. Link Intime India Private
Limited.

For the purpose of availing Nomination facility, members holding shares in dematerialised form are required to lodge
the nomination with their Depository Participant and members holding shares in physical form are required to fill and
submit Form SH-13 (available on request) with the Company's Registrar and Transfer Agents, M/s. Link Intime India
Private Limited.

As per Regulation 40 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
securities of listed companies can be transferred only in dematerialized form with effect from April 1, 2019, except in
case of request received for transmission or transposition of securities. In view of this and to eliminate all risks
associated with physical shares and for ease of portfolio management, Members holding shares in physical form are
requested to consider converting their holdings to dematerialized form.

Members, wishing to claim dividends, which remain unclaimed for the financial years 2012-2013 onwards, are
requested to write to the Company's Registrar and Transfer Agents, M/s. Link Intime India Private Limited at C-101,
247 Park, L.B.S. Marg, Vikhroli West, Mumbai: 400083. It may be noted that once such unclaimed dividends are
transferred on expiry of seven years to the Investor Education and Protection Fund, no claim shall lie in respect thereof.
Further, shares on which the dividend remains unclaimed for seven consecutive years will also be transferred to the
IEPF Suspense Account in accordance with the Section 124 of the Act, and the applicable Rules. The shares transferred
to the IEPF Suspense Account can be claimed back by the concerned shareholders from the IEPF Authority after
complying with the procedure prescribed under the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016.

Any request for revalidation of dividend warrant(s) by any member of the Company may be directed to the Company
orits Registrar and Transfer Agents, M/s. Link Intime India Private Limited.

In compliance with the aforesaid MCA Circulars and SEBI Circular, Notice of the AGM along with the Annual Report
2019-20 is being sent only through electronic mode to those Members whose email addresses are registered with the
Company/Depositories. Members may note that the Notice and Annual Report 2019-20 will also be available on the
Company's website www.nilkamal.com, websites of the Stock Exchangesi.e. BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and www.nseindia.com respectively and on the website of e-voting agency
NSDL at the website address www.evoting.nsdl.com.

The Company has appointed National Securities Depository Limited (“NSDL"), to provide VC/OAVM facility for the
AGM and the attendant enablers for conducting of the AGM.

Instructions for the Members for attending the AGM through Video Conference:

1) Members will be provided with a facility to attend the AGM through video conferencing platform provided by
NSDL. Members may access the same at www.evoting.nsdl.com under “shareholders/members” login by using
the remote e-voting credentials. The link for AGM will be available in shareholder/members login where the
EVENT and the name of the Company can be selected. Please note that the Members who do not have the User ID
and Password for e-voting or have forgotten the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice. Further, Shareholders can also use the OTP based login for
logging into the e-voting system of NSDL.

2) Members are encouraged to join the Meeting through Laptops with Google Chrome for better experience.

3) Further, Members will be required to allow camera, if any, and hence use Internet with a good speed to avoid any
disturbance during the Meeting.
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4)

5)

6)

7)

8)

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

Facility of joining the AGM through VC/ OAVM shall open 30 minutes before the time scheduled for the AGM and
will be available for Members on first come first served basis.

Shareholders who would like to express their views/have questions, may send their questions in advance
mentioning their name, demat account number/folio number, email id, mobile number at
investor@nilkamal.com on or before August 6, 2020. The same will be replied by the Company suitably.

Members who would like to express their views or ask questions during the AGM may register themselves as a
speaker by sending their request from their registered email address mentioning their name, DP ID and Client
ID/folio number, PAN, mobile number at investor@nilkamal.com from August 4, 2020 (9:00 a.m. IST) to August 6,
2020 (5:00 p.m. IST). Those Members who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the AGM. The Company will select the speakers on first come first serve basis.
The Company reserves the right to restrict the number of speakers depending on the availability of time for the
AGM.

Members who need assistance before or during the AGM, can contact NSDL on evoting@nsdl.co.in / 1800-222-
990 or contact Mr. Amit Vishal, Senior Manager - NSDL at amitv@nsdl.co.in / 022-24994360 or
Ms. Pallavi Mhatre, Manager-NSDL at pallavid@nsdl.co.in/022-2499 4545.

The instructions for shareholders voting electronically are as under:

In compliance with provisions of Section 108 of the Act, read with the Companies (Management and Administration)
Rules, 2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Company is pleased to provide its Members, the facility to exercise their right to vote on resolutions proposed to be
considered at the 34" AGM by electronic means and the business may be transacted through remote e-Voting Services.
The facility of casting the votes by the Members using an electronic voting system will also be provided at the AGM by
NSDL.

Members who have voted through remote e-Voting will be eligible to attend the AGM but will not be eligible to vote
thereat.

1.

The remote e-voting period commences on Tuesday, August 11, 2020 at 9.00 a.m. and ends on Thursday, August
13, 2020, at 5.00 p.m. During this period, the Members of the Company, holding shares either in physical form or
in dematerialised form, as on the cut - off date of Friday, August 7, 2020, may cast their vote by remote e-voting.
The remote e-voting module shall be disabled by NSDL for voting thereafter. Those Members, who will be present
at the AGM through VC/OAVM facility and have not cast their vote on the Resolutions through remote e-voting,
shall be eligible to vote through e-voting system during the AGM.

Once the vote on a resolution is cast by the Member, such Member will not be allowed to change it subsequently.
A person who is not a Member as on cut-off date should treat this Notice for information purpose only.

A person, whose name is recorded in the register of Members or in the register of beneficial owners maintained
by the depositories as on the cut-off date, viz., Friday, August 7, 2020 only shall be entitled to avail the facility of
remote e-voting as well as voting at the AGM through electronic voting system.

Mr. Pratik M. Shah (FCS 7431, CP 7401) Practicing Company Secretary, has been appointed as the Scrutinizer to
scrutinize the e-voting processin a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast during the
AGM, thereafter unblock the votes cast through remote e-voting and make, not later than 48 hours of conclusion
of the AGM, a consolidated Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairman
or a person authorised by him in writing, who shall countersign the same.

The Results declared along with the report of the Scrutiniser will be placed on the website of the Company
www.hilkamal.com and on the website of NSDL i.e. www.evoting.nsdl.com immediately after the declaration of
result by the Chairman or Managing Director or any one Director of the Company. The results shall also be
immediately forwarded to BSE Limited and National Stock Exchange of India Limited, where the equity shares of
the Company are listed.

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to have been passed on the date
ofthe AGM i.e. August 14, 2020.

13
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7.

How to vote electronically using NSDL e-voting system?

Nilkamal Limited

The way to vote electronically on NSDL e-voting system consists of “Two Steps” which are mentioned below:

Step 1: Log-in to NSDL e-voting system at https://www. evoting.nsdl.com/

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

1.

Visit the e-voting website of NSDL. Open web browser by typing the following URL: www.evoting.nsdl.com/

either on a Personal Computer or on a mobile.

Once the home page of e-voting system is launched, click on the icon “Login” which is available under

'Shareholder / Members' section.

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

the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at www.evoting.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-voting
and you can proceed to Step 2 i.e. cast your vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or CDSL)
or Physical

Your User ID is:

a) For Members who hold shares in demat account
with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is
12****** thenyouruser ID is IN3QQ*** 12 ******,

b) For Members who hold shares in demat account
with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is

J2FFxHFFxHKAIXKAF* then your user ID is
12**************

c¢) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number registered
with the company

For example if folio number is 001*** and EVEN is
113169 thenuserDis 113169001 ***

Your password details are given below:

a. If you are already registered for e-voting, then you can use your existing password to login and cast your

vote.

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

c¢. Howto retrieve your 'initial password'?

i) If your email ID is registered in your demat account or with the Company, your 'initial password' is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open
the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file
is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your 'User ID' and your 'initial password'.

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

If you are unable to retrieve or have not received the 'initial password' or you have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or

CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on

www.evoting.nsdl.com.

c¢) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your

registered address.

d) Memberscan also use the OTP (One Time Password) based login for casting the votes on the e-Voting system

of NSDL.
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19.

7. Afterentering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.

9. Afteryouclick onthe “Login” button, Home page of e-voting will open.

Step 2: Cast your vote electronically on NSDL e-voting system

How to cast your vote electronically on NSDL e-voting system?

1. Aftersuccessful login at Step 1, you will be able to see the Home page of e-voting. Click on “e-voting”. Then, click
on “Active Voting Cycles”.

2. After clicking on “Active Voting Cycles”, you will be able to see all the companies “EVEN" in which you are holding

shares and whose voting cycleis in active status.

Select "EVEN" of “Nilkamal Limited.”

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

Cast your vote by selecting appropriate optionsi.e. “Assent” or “Dissent”, verify/ modify the number of shares for

which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

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

You can also take the printout of the votes cast by you by clicking on the “print” option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

uhw
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The instructions for Members for e-voting at the AGM:
1. The procedure for e-voting at the AGM is same as the instructions mentioned above for remote e-voting.

2. Asmentioned hereinabove, only those Shareholders, who will be present at the AGM through VC/ OAVM facility
and who have not cast their vote by remote voting prior to the AGM and are otherwise not barred from doing so,
shall be eligible to vote through e-voting system at the AGM.

3. Shareholders who have voted through remote e-voting will be eligible to attend the AGM and their presence shall
be counted for the purpose of quorum, however such Shareholders shall not be entitled to cast their vote again at
the AGM.

Process for those shareholders whose email ids are not registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. Incaseshares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy
of Aadhar Card) by email to investor@nilkamal.com

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID),
Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) to investor@nilkamal.com.

2. Alternatively member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and Password by
proving the details mentioned in Point (1) or (2) as the case may be.

20. General Guidelines for Shareholders

21.

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

2. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.:
1800-222-990 or send a request to Ms. Pallavi Mhatre, Manager-NSDL at evoting@nsdl.co.in

3. Incase of any grievances connected with facility for e-voting, please contact Ms. Pallavi Mhatre, Manager, NSDL,
4th Floor, 'A' Wing, Trade World, Kamala Mills Compound, Senapati Bapat Marg Lower Parel, Mumbai 400 013.
Email Id: evoting@nsdl.co.in/pallavid@nsdl.co.in, Tel: 91 22 2499 4545/ 1800-222-990

The Register of Directors and Key Managerial Personnel and their shareholding maintained under section 170 of the
Act, the Register of Contracts or arrangements in which the Directors are interested under Section 189 of the Act and
all other documents referred to in the Notice will be available for inspection in electronic mode on NSDL portal.
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22. Since the AGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.

By order of the Board
For Nilkamal Limited

Place: Mumbai Priti P. Dave
Date: June 28, 2020 Company Secretary
Membership No: A19469

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 3

The Board of Directors of the Company, on the recommendation of the Audit Committee, had approved the appointment
and remuneration of M/s. B. F. Modi and Associates to conduct the audit of the Cost Records of the Company for the
financial year 2020-2021. In terms of provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14(a)(ii) of the
Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost Auditor alongwith the reimbursement
of expenses incurred towards the audit is required to be ratified by the Members of the Company. Accordingly, consent of
the Members is sought to ratify the remuneration payable to the Cost Auditors.

No Director, Key Managerial Personnel or their relatives, are interested or concerned in the resolution.
The Board recommends the resolution set forth in Item No. 3 for the approval of the members.
Item No. 4

The existing Articles of Association (‘Articles') of the Company are based on the provisions of the erstwhile Companies Act,
1956 and the same do not contain many provisions as provided under the Companies Act, 2013 and also does not contain
provisions regarding appointment of any Person as Chairman Emeritus.

In light of the provisions of the Act, while amending the Articles, the Articles of the Company are required to be as per the
form specified in Table F in Schedule | to the Act. The provisions contained in the new Articles, apart from the provisions
regarding Chairman Emeritus, are proposed to be kept in line with requirement of the Companies Act, 2013 and
accordingly, the Board at its meeting held on June 28, 2020 has accorded its consent to adopt new set of Articles.

Pursuant to the provisions of section 14 of the Act, approval of shareholders of the Company by special resolution is
required for adoption of the new Articles to replace the existing Articles and accordingly, the approval of the shareholders
is being sought for the adoption of the new Articles.

A copy of the proposed new Articles to be adopted is available for inspection by the members at the registered office and
Corporate Office of the Company during normal business hours (10.00 am to 5.00 pm) on all working days (except
Saturdays and Sundays) upto the date of the Annual General Meeting and is also available on the website of the Company
at www.nilkamal.com.

None of the Directors or key managerial personnel or their relatives are concerned or interested, financially or otherwise in
this resolution.

The Board recommends the resolution set forth in Item No. 4 for the approval of the members.
Item No. 5

Mr. Vamanrai V. Parekh a multifaceted individual who is the Co-founder and one of the promoter of Nilkamal Limited has
completed inter science from Mumbai University and has over six decades of experience in the plastics industry. He has
been instrumental in upholding core organisational values and adoption of best governance practices. He played an
instrumental role in shaping the Company. Under his guidance and leadership the Company has achieved new heights. He
is actively involved in various philanthropic and charitable activities and initiatives and have always made modest
contributions to the society by building strong communities.

Further, as a process of Board restructuring, Mr. Vamanrai V. Parekh expressed his desire to relinquish his position as a
member of the Board and also as a Non-Executive Chairman effective from the close of the business hours on August 14,
2020i.e. the date of the Annual General Meeting.

Pursuant to the recommendation of the members of the Nomination and Remuneration Committee vide its meeting dated
June 28, 2020, your Board of Directors are of the opinion that continued association of Mr. Vamanrai V. Parekh, in a
mentor role, would add goodwill to the Company, and the Board, its Sub-committees and the Management would
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immensely benefit out of his tremendous experience, knowledge and wisdom in the business of the Company and the
industry to which the Company belongs. Pursuant to the approval of the members of the Audit Committee in their meeting
held on June 28, 2020, the Board of Directors, at their meeting held on June 28, 2020, considered the appointment of
Mr. Vamanrai V. Parekh, as Chairman Emeritus of the Company, effective from August 15, 2020, till the time he resigns
from the position and payment of emoluments to him as mentioned below, subject to the enabling provisions of the new
Articles of Association of the Company, the Act, and approval of the shareholders. As Chairman Emeritus, Mr. Vamanrai V.
Parekh, will not be a member of the Board, but will be invited to attend the meetings of Board and its Sub - Committees and
shall not have any voting rights.

The emoluments to Mr. Vamanrai V. Parekh shall be as follows:-

- Carwithdriver.

- Reimbursement of medical expenses to him & his wife in India or abroad, including hospitalization, nursing home,
surgical charges and, incase of medical treatment abroad, airfare and boarding / lodging expenses for him and his wife
alongwith their attendant.

- He is entitled to maintain his office at Company's expense and is also allowed reimbursement of expenses incurred in
performance of his duties.

The appointment of Mr. Vamanrai V. Parekh, as Chairman Emeritus and payment of emoluments to him is pursuant to the
provisions of Section 188 of the Act and the Rules made thereunder.

The information as required in accordance with Rule 15 of Companies (Meetings of Board & its Powers) Rules, 2014, as well
as pursuant to Section 102 of the Actis as under:

(a) Name of therelated party: Mr. Vamanrai V. Parekh;

(b) Name of the Director or Key Managerial Personnel who is related: Mr. Sharad V. Parekh, Managing Director,
Mr. Hiten V. Parekh - Joint Managing Director & Mr. Manish V. Parekh, Executive Director;

(c) Nature of relationship: Mr. Vamanrai V. Parekh is brother of Mr. Sharad V. Parekh, Managing Director and father of
Mr. Hiten V. Parekh - Joint Managing Director & Mr. Manish V. Parekh, Executive Director and one of the Promoters
of the Company. Mr. Vamarai V. Parekh is himself holding 132,900 equity shares in the Company, constituting 0.89%
of the paid - up equity share capital of the Company.

(d) Nature, material terms, monetary value and particulars of the contract or arrangement:

He will hold office as Chairman Emeritus effective from August 15, 2020, till the time he resigns from such position. He
will be an advisor/ mentor to the Board, the Company and the Management. He will be paid emoluments as stated
above and shall not have any voting rights at the Board or Committee Meetings.

Mr. Vamanrai V. Parekh is interested in the resolution set out at Item No. 5 of the Notice. Mr. Sharad V. Parekh, Hiten V.
Parekh & Mr. Manish V. Parekh - Executive Directors being related to Mr. Vamanrai V. Parekh may be deemed to be
interested in the said Item.

Other relatives of Mr. Vamanrai V. Parekh may be deemed to be interested in the resolution set out at I[tem No. 5 of the
Notice to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned in the resolution.

The Board recommends the resolution set forth in Item no. 5 for the approval of the members.
Item No.6 &7

Mr. Mihir H. Parekh (DIN: 07308466), who was appointed as an Additional Director of the Company w.e.f. February 1, 2020
pursuant to the provisions of Section 161 and other applicable provisions of the Act, holds office up to the date of this
Annual General Meeting (AGM) of the Company or the last date on which the AGM should have been held, whichever is
earlier and is eligible for appointment as Director of the Company. In terms of Section 160 of the Act, the Company has
received a notice in writing from a Member signifying his intention to propose the candidature of Mr. Mihir H. Parekh for
the office of Director, liable to determination for retirement by rotation.

Mr. Mihir H. Parekh has furnished consent/declaration for his appointment as required under the Act and the Rules made
thereunder.

The Board of Directors of the Company ('‘Board’), at its Meeting held on January 29, 2020 based on the recommendation of
the Nomination & Remuneration Committee (‘NRC') of the Company and subject to the approval of Members, approved
the appointment of Mr. Mihir H. Parekh (DIN: 07308466) as a Whole Time Director, designated as an Executive Director of
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the Company for a period of Five years with effect from February 1, 2020 to January 31, 2025, on the terms & conditions
including remuneration as may be decided by the Board/NRC of the Board from time to time subject to such necessary
sanctions and approvals as may be applicable. It is proposed to seek Members' approval for appointment and payment of
remuneration to Mr. Mihir H. Parekh as a Whole Time Director, designated as an Executive Director of the Company, in
terms of the applicable provisions of the Act.

Mr. Mihir H. Parekh, Vice President (head Bubble Guard) is associated with the Company w.e.f. June 1, 2015 and since then
he has been groomed in the Company. He holds a degree of B.E. (Hons) Engineering Business Management from the
University of Warwick, UK and MSc Management degree from the London Business School UK. Prior to joining the
Company, he had hands on working experience with organizations of national and international repute, wherein he had
gained business and management expertise. Hence, considering his capabilities the Management proposes to appoint him
as a Whole time Director on the Board of the Company.

Broad particulars of the remuneration payable to Mr. Mihir H. Parekh as an Executive Director of the Company are
mentioned in the resolution forming part of this Notice and the other terms and conditions of the appointment of
Mr. Mihir H. Parekh are briefly mentioned as under:

1. Mr. Mihir H. Parekh shall devote his whole time and attention to the business of the Company and carry out such
duties as may be entrusted to him by the Board from time to time. Subject to the supervision and control of the
Board, the Executive Director be entrusted with substantial powers of management which are in connection with
and in the best interests of the business of the Company and the business of any one or more of its associated
companies and/or subsidiaries, including performing duties as assigned by the Board from time to time by serving
on the boards of such associated companies and/or subsidiaries or any other executive body or any committee of
such a Company.

2. The Executive Director shall not except in the proper course of performance of his duties during or at any time
after the period of his employment or as may be required by law divulge to any person whatever or otherwise
make use of and shall use his best endeavours to prevent the publication or disclosure of any Confidential
Information of the Company or any of its subsidiaries or associated companies or any of its or their suppliers,
agents, distributors or customers.

3. The office of the said Executive Director shall be liable to determination by retirement of Directors by rotation
pursuant to the provisions of section 152 of the Companies Act, 2013 and the Articles of Association of the
Company.

4. This Agreement may be terminated earlier by either Party by giving to the other Party Three months' notice of
such termination or the Company paying Three months' remuneration in lieu of such notice.

Mr. Mihir H. Parekh satisfies all the conditions as set out in Part | of Schedule V as also under sub-section 3 of Section 196 of
the Companies Act, 2013 for being eligible to be appointed as an Executive Director of the Company. He is not disqualified
from being appointed as a Director in terms of Section 164 of the Companies Act, 2013. Mr. Mihir H. Parekh is not debarred
from holding the office of Director pursuant to any SEBI order. The draft of the Agreement to be executed between the
Company and Mr. Mihir H. Parekh, as approved by the Board of Directors is available for inspection by the members at the
registered office of the Company on any working day, during the usual business hours and a digital copy of the same will
also be available at the Meeting.

Regulation 17(6)(e) of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, prescribe that the fee or
compensation payable to all the Executive Directors who are promoters or members of the promoter group, shall be
subject to the approval of the Shareholders by special resolution in General Meeting, if the the remuneration payable to
any such Executive Director in any year exceeds 3 5 crores or 2.5% of the net profits of the Company, whichever is higher or
the aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated
as per the provisions of Section 198 of the Companies Act, 2013, during the currency of the tenure of the Executive
Director. Hence, the approval of the members is sought by way of a special resolution for item 7 wherein the remuneration
of Mr. Mihir H. Parekh, Executive Director of the Company is being approved.

Mr. Mihir H. Parekh is interested in the resolution set out at Item No. 6 & 7 of the Notice. Mr. Hiten V. Parekh - Joint
Managing Director, being related to Mr. Mihir H. Parekh may be deemed to be interested in the said Item.

Other relatives of Mr. Mihir H. Parekh may be deemed to be interested in the resolution set out at Item No. 6 & 7 of the
Notice to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned in the resolution.

The Board recommends the resolutions set forth in Item no. 6 & 7 for the approval of the members.
Item No. 8

The Members of the Company on August 8, 2017 approved the appointment of Mr. K. Venkataramanan as an
Independent Director of the Company upto the conclusion of the Thirty Fourth Annual General Meeting of the Company.



Nilkamal Limited ( Notice

The Board on recommendation of Nomination and Remuneration Committee, in their meeting held on June 28, 2020 and
on the basis of the report of performance evaluation of Independent Directors, have recommended the re-appointment of
Mr. K. Venkatramanan as an Independent Director of the Company, not liable to retire by rotation, for a further period of 5
(five) years from the date of this Annual General Meetingi.e. from August 14, 2020 till August 13, 2025.

Pursuant to the provisions of Section 149(10) of the Companies Act, 2013, an Independent Director shall be eligible for
re-appointment on passing of a Special Resolution by the Company. Further, the sub - regulation 17(1A) of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 mandates that no listed entity shall appoint a person or
continue the directorship of any person as a Non-Executive Director who has attained the age of 75 years, unless a Special
Resolution is passed to that effect. Mr. K. Venkataramanan has attained the age of 75 years on December 11, 2019 and
hence his re —appointment would require the approval of members by way of a special resolution.

Mr. K. Venkataramanan is a distinguished Alumni of IIT, Delhi. He was associated with L&T for over four decades, and was
appointed as a Chief Executive Officer and Managing Director on April 1, 2012 and retired from the said position on
September 30, 2015. He is the first Asian to become the Chairman of the Board of Directors of the Engineering &
Construction Risk Institute Inc., USA. He is an Honorary Fellow of the Institute of Chemical Engineers, UK - the world's most
reputed body in chemical engineering space. He is also a Fellow of the Indian Institute of Chemical Engineers and was the
Chairman of the Capital Goods Committee of FICCI. He has received numerous awards and accolades at national and
international levels. His expertise and contribution to the Company on business strategy and finance is of immense value to
the Company.

Mr. K. Venkataramanan is not disqualified from being appointed as Director in terms of Section 164 of the Act and any
other applicable law prescribed by SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. All the
necessary consents, disclosures alongwith declaration has been received from Mr. K. Venkataramanan that he meets the
criteria of Independence prescribed under Section 149(6) of the Act read with the Companies (Appointment and
Qualification of Directors) Rules, 2014 and Regulation 16 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The Board confirms that Mr. K. Venkataramanan fulfils the conditions for re-appointment as an Independent Director as
specified in the Companies Act, 2013, the rules framed thereunder and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and that he is independent of the management of the Company.

Further, the Company has also received a notice in writing pursuant to the provisions of Section 160 of the Companies Act,
2013 from a member proposing his candidature for re-appointment as an Independent Director.

Copy of draft appointment letters setting out the terms and conditions of his re-appointment are available for inspection
by the members at the Registered Office of the Company.

Save and except Mr. K. Venkataramanan and his relatives, none of the other Directors, Key Managerial Personnel and
relatives thereof, are in any way concerned or interested, financially or otherwise, in the resolution set forth in ltem No. 8 of
this Notice.

The Board recommends the resolution set forth in Item no. 8 for the approval of the members.
Item No.9 &10

Mr. Sharad V Parekh, aged 75 years, the co-founder of Nilkamal Group has completed inter commerce from Mumbai
University and has over Five decades of experience in the plastics industry. An expert in providing solutions to any industry's
mode of handling, assembling, storing and transporting its products, he has to be credited for pioneering the material
handling business namely Crate & Bins in India. With his vast experience and expertise, he has introduced and provided
customized material handling solutions catering to the varied requirements of the industries of almost all sectors for over
more than three decades, which thus has enabled Nilkamal to emerge as a market leader in Material handling space in
India. He is also member of several organizations related to plastics business and is actively involved in other social activities.

The Members of the Company at the Annual General Meeting held on August 4, 2015, based on the recommendation of
the Nomination and Remuneration Committee (NRC) and the Board of Directors of the Company ('Board'), had accorded
their approval by way of an Special Resolution to the appointment Mr. Sharad V. Parekh (DIN: 00035747) as the Managing
Director of the Company for a period of Five years commencing from April 1, 2015 to March 31, 2020.

Further, the Board, at its meeting held on January 29, 2020, based on the recommendation of the NRC of the Company and
subject to the approval of Members, approved the Re - appointment of Mr. Sharad V. Parekh (DIN: 00035747) as the
Managing Director of the Company, not liable to determination for retirement by rotation, for a period of Five years with
effect from April 1, 2020 to March 31, 2025, on the terms & conditions including remuneration as may be decided by the
Board/NRC of the Board from time to time subject to such necessary sanctions and approvals as may be applicable.

Subsequently, on June 28, 2020 as a part of Board restructuring, the Board of Directors of the Company accepted the
resignation of Mr. Vamanrai V. Parekh from the position of Directorship & Chairmanship of the Company w.e.f. the
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conclusion of this Annual General Meeting and Mr. Sharad V. Parekh, decided to step down from the position of Managing
Director w.e.f. the close of the business hours on August 14, 2020 and accept the position of Non - Executive Chairman of
the Company and continue his role as mentor to the Company at Business level as well as providing strategic direction for
the future growth of the company.

Accordingly, the Board of Directors at its meeting held on June 28, 2020, on the recommendation of the Nomination and
Remuneration Committee, approved the change in status of Mr. Sharad V. Parekh from Managing Director to Non-
Executive Director of the Company effective from August 15, 2020, with the designation as the Chairman of the Company.
Hence, it is proposed to seek Members' approval for appointment of Mr. Sharad V. Parekh as Managing Director of the
Company, in terms of the applicable provisions of the Act for a shorter period commencing from 1* April, 2020 till the close
of the business hours on August 14, 2020 alongwith the appointment of Mr. Sharad V. Parekh as the Non - Executive
Director of the Company, to be designated as the Chairman of the Company w.e.f. August 15, 2020. Further, the Board of
Directors also approved that as the tenure of Mr. Sharad V. Parekh ends w.e.f. the close of the business hours on August 14,
2020 and due to the current market conditions of Covid 19, pandemic, Mr. Sharad V. Parekh shall not be paid any
commission for the FY 2020-2021 i.e. for the period starting from April 1, 2020 to the close of the business hours on August
14, 2020. As per the Articles of Association of the Company Mr. Sharad V. Parekh is a permanent director on the Board of
the Company.

Further, pursuant to Regulation 17(1A) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
with effect from April 1, 2019, no listed entity shall appoint a person or continue the Directorship of any person as a Non-
Executive Director who has attained the age of 75 years, unless a special resolution is passed to that effect. Since Mr. Sharad
V. Parekh, (DIN: 00035747), has already attained the age of 75 years, consent of the members by way of special resolution
is sought by the Company.

Broad particulars of the remuneration payable to Mr. Sharad V. Parekh as a Managing Director of the Company are
mentioned in the resolution forming part of this Notice and the other terms and conditions of the appointment of
Mr. Sharad V. Parekh for a period from April 1, 2020 till the close of the business hours on August 14, 2020 are briefly
mentioned as under:

1. Mr.Sharad V. Parekh shall devote his whole time and attention to the business of the Company and carry out such
duties as may be entrusted to him by the Board from time to time. Subject to the supervision and control of the
Board, the Joint Managing Director be entrusted with substantial powers of management which are in
connection with and in the best interests of the business of the Company and the business of any one or more of
its associated companies and / or subsidiaries and / or joint venture companies.

2. The Managing Director shall not, except in the proper course of performance of his duties during or at any time
after the period of his employment or as may be required by law, divulge to any person whatever or otherwise
make use of and shall use his best endeavours to prevent the publication or disclosure of any Confidential
Information of the Company or any of its subsidiaries or associated or joint venture companies or any of its or
their suppliers, agents, distributors or customers.

3. The office of the said Managing Director shall not be liable to determination for retirement by rotation pursuant
to the provisions of the Companies Act, 2013 and the Articles of Association of the Company.

4. This Agreement may be terminated earlier by either Party by giving to the other Party Three months' notice of
such termination or the Company paying Three months' remuneration in lieu of such notice.

Mr. Sharad V. Parekh has already attained the age of 70 years and hence his re- appointment as Managing Director from
April 1, 2020 till the close of the business hours on August 14, 2020 would requires the approval of the members by way of
Special Resolution pursuant to the provisions of Section 196 read with Schedule V of the Companies Act, 2013. The
contents of text of the Special Resolution are self-explanatory in so far as terms and conditions of appointment are
concerned.

Except the above, Mr. Sharad V. Parekh satisfies all the conditions as set out in Part | of Schedule V as also under sub-section
3 of Section 196 of the Companies Act, 2013 for being eligible to be appointed as the Managing Director of the Company.
He is not disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 2013. Mr. Sharad V.
Parekh is not debarred from holding the office of Director pursuant to any SEBI order. The draft of the Agreement to be
executed between the Company and Mr. Sharad V. Parekh, as approved by the Board of Directors is available for
inspection by the members at the registered office of the Company on any working day, during the usual business hours
and a digital copy of the same will also be available at the Meeting.

Further Regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 prescribe that
the fee or compensation payable to all the Executive Directors who are promoters or members of the promoter group, shall
be subject to the approval of the Shareholders by special resolution in General Meeting, if the remuneration payable to any
such Executive Director in any year exceeds X 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated as
per the provisions of Section 198 of the Companies Act, 2013, during the currency of the tenure of the Executive Director.
Hence, the approval of the members is sought by way of a special resolution for item 9 wherein the remuneration of
Mr. Sharad V. Parekh, Joint Managing Director of the Company is being approved.
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Further, after stepping down from the post of Managing Director w.e.f the close of the business hours on August 14, 2020,
Mr. Sharad V. Parekh shall continue as a Non - Executive Director who shall be designated as Chairman of the Company.
Hence taking into account Mr. Sharad V. Parekh's invaluable contribution to the Company for over Three decades, the
Board, at its meeting held on June 28, 2020 decided that in addition to the sitting fee as may be payable to him as Non-
Executive Director, to facilitate him functioning as Non-Executive Chairman, Mr. Sharad V. Parekh may be extended certain
facilities as Chairman of the Company from August 15, 2020. These facilities are:

- Car &driver, telephone & communication facilities and club membership.

- Reimbursement of medical expenses in India or abroad, including hospitalization, nursing home, surgical charges and, in
case of medical treatment abroad, airfare and boarding / lodging expenses for him and his attendant.

- Maintain an office with staff at the Company's expense.

- reimburse expenses incurred for official purposes, such as travelling expenses, entertainment expenses etc.

Such reimbursements would not amount to 'remuneration’.

Mr. Sharad V. Parekh is interested in the resolution set out at ltem No. 9 & 10 of the Notice. Mr. Nayan S. Parekh - Executive
Director and Mr. Vamanrai V. Parekh - Chairman, being related to Mr. Sharad V. Parekh may be deemed to be interested in
the said [tem.

Other relatives of Mr. Sharad V. Parekh may be deemed to be interested in the resolution set out at ltem No. 9 &10 of the
Notice to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned in the resolution.

The Board recommends the resolution set forth in Item No. 9 &10 for the approval of the members.
Item No. 11

The Members of the Company at the Annual General Meeting held on August 4, 2015, based on the recommendation of
the Nomination and Remuneration Committee (NRC) and the Board of Directors of the Company ('Board'), had accorded
their approval by way of an Ordinary Resolution to the appointment Mr. Hiten V. Parekh (DIN: 00037550) as an Executive
Director of the Company for a period of Five years commencing from April 1, 2015 to March 31, 2020. Subsequently at the
Annual General Meeting held on August 11, 2016, the members re-designated Mr. Hiten V. Parekh (DIN: 00037550) as the
'Joint Managing Director' of the Company with effect from November 2, 2015 for the remaining tenure of his appointment
i.e. till March 31, 2020, on the same terms and conditions including remuneration as approved earlier by the Members.

The Board, at its meeting held on January 29, 2020, based on the recommendation of the NRC of the Company and subject
to the approval of Members, approved the re - appointment of Mr. Hiten V. Parekh (DIN: 00037550) as the Joint Managing
Director of the Company for a period of Five years with effect from April 1, 2020 to March 31, 2025, liable to determination
for retirement by rotation, on the terms & conditions including remuneration as may be decided by the Board/NRC of the
Board from time to time subject to such necessary sanctions and approvals as may be applicable. Further, the Board of
Directors at its meeting held on June 28, 2020, on the recommendation of Nomination and Remuneration Committee,
approved the elevation of Mr. Hiten V. Parekh as the Managing Director of the Company w.e.f. August 15, 2020 for the
remaining period of his appointment i.e. upto March 31, 2025 on the same terms & conditions including remuneration
thereof. Hence, it is proposed to seek Members' approval for appointment and payment of remuneration to Mr. Hiten V.
Parekh as stated above in terms of the applicable provisions of the Act.

Mr. Hiten V. Parekh, aged 57 years, holds a bachelor's degree in Commerce from Mumbai University and a Diploma in
Quality Systems and Management. He is associated with the Company since incorporation and has over 35 years of rich
experience in the manufacturing sector. He overlooks the functions of several of its factories located across the country and
acts as checkpoint for quality control and assurance of the Company's products, which has enabled the Company to uphold
its status as a quality market leader in the industry and has also helped to gain several awards to the Company. He is one
amongst the first few persons in the plastics processing industry to extend the Company's business out of India and took a
step forward by setting up business at Sri Lanka. He is also instrumental in launching the Company's retail business of
lifestyle furniture, furnishing and accessories under the brand name '@home' and the Company's foray into mattress
business under the brand name 'Nilkamal Mattrezzz'. Keeping in view the efforts and rich experience possessed by him,
approval of the members is sought for passing the special resolution as set out in Item No. 11 of the Notice.

Broad particulars of the remuneration payable to Mr. Hiten V. Parekh as the Joint Managing Director of the Company are
mentioned in the resolution forming part of this Notice and the other terms and conditions of his appointment are briefly
mentioned as under:

1. Mr. Hiten V. Parekh shall devote his whole time and attention to the business of the Company and carry out such
duties as may be entrusted to him by the Board from time to time. Subject to the supervision and control of the
Board, the Joint Managing Director be entrusted with substantial powers of management which are in
connection with and in the best interests of the business of the Company and the business of any one or more of
its associated companies and / or subsidiaries and/or joint venture companies including performing duties as
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assigned by the Board from time to time by serving on the boards of such associated companies and / or
subsidiaries and / or joint venture companies or any other executive body or any Committee of such a Company.

2. The Joint Managing Director shall not, except in the proper course of performance of his duties during or at any
time after the period of his employment or as may be required by law, divulge to any person whatever or
otherwise make use of and shall use his best endeavours to prevent the publication or disclosure of any
Confidential Information of the Company or any of its subsidiaries or associated or joint venture companies or any
of its or their suppliers, agents, distributors or customers.

3. The office of the said Joint Managing Director shall be liable to determination for retirement by rotation pursuant
to the provisions of the Companies Act, 2013 and the Articles of Association of the Company.

4. This Agreement may be terminated earlier by either party by giving to the other party Three months' notice of
such termination or the Company paying three months' remuneration in lieu of such notice.

Mr. Hiten V. Parekh satisfies all the conditions as set out in Part | of Schedule V as also under sub - section 3 of Section 196 of
the Companies Act, 2013 for being eligible to be appointed as the Joint Managing Director of the Company. He is not
disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 2013. Mr. Hiten V. Parekh is
not debarred from holding the office of Director pursuant to any SEBI order. The draft of the Agreement to be executed
between the Company and Mr. Hiten V. Parekh, as approved by the Board of Directors is available for inspection by the
members at the registered office of the Company on any working day, during the usual business hours and a digital copy of
the same will also be available at the Meeting.

Further, Regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 prescribe that
the fee or compensation payable to all the Executive Directors who are promoters or members of the promoter group, shall
be subject to the approval of the Shareholders by special resolution in general meeting, if the remuneration payable to any
such Executive Director in any year exceeds X 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated as
per the provisions of Section 198 of the Companies Act, 2013, during the currency of the tenure of the Executive Director.
Hence the approval of the members is sought by way of a special resolution for item 11 wherein the remuneration of
Mr. Hiten V. Parekh, Joint Managing Director of the Company is being approved.

Mr. Hiten V. Parekh is interested in the resolution set out at Item No. 11 of the Notice. Mr. Manish V. Parekh & Mihir H.
Parekh - Executive Directors and Mr. Vamanrai V. Parekh - Chairman, being related to Mr. Hiten V. Parekh may be deemed
to be interested in the said [tem.

Other relatives of Mr. Hiten V. Parekh may be deemed to be interested in the resolution set out at Item No. 11 of the Notice
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned in the resolution.

The Board recommends the resolution set forth in Item No. 11 for the approval of the members.
Item No. 12

The Members of the Company at the Annual General Meeting held on August 4, 2015, based on the recommendation of
the Nomination and Remuneration Committee (NRC) and the Board of Directors of the Company ('Board'), had accorded
their approval by way of an Ordinary Resolution to the appointment Mr. Manish V. Parekh (DIN: 00037724) as an
Executive Director of the Company for a period of Five years commencing from April 1, 2015 to March 31, 2020.

Further, the Board, at its meeting held on January 29, 2020, based on the recommendation of the NRC of the Company and
subject to the approval of Members, approved the Re - appointment of Mr. Manish V. Parekh (DIN: 00037724) as an
Executive Director of the Company for a period of Five years with effect from April 1, 2020 to March 31, 2025, liable to
determination for retirement by rotation, on the terms & conditions including remuneration as may be decided by the
Board/NRC of the Board from time to time subject to such necessary sanctions and approvals as may be applicable. It is
proposed to seek Members' approval for appointment and payment of remuneration to Mr. Manish V. Parekh as an
Executive Director of the Company, in terms of the applicable provisions of the Act.

Mr. Manish V. Parekh, aged 51 years, holds a bachelor's degree in commerce from Mumbai University. He has also
undertaken a program of Owner/ President Management (OPM) from the Harvard Business School. He has around 3
decades of rich experience in the field of marketing and overlooks the furniture and '@home' business of the Company. He
is the pillar behind the enormous dealer network which is responsible for catering to requirements from the remotest
region of the country. His seamless zeal has helped the Company to become a market leader in the country and one of the
largest producer of moulded plastic furniture in the world. He is instrumental in launching the Company's retail business of
lifestyle furniture, furnishing and accessories under the brand name '@home' and the Company's foray into mattress
business under the brand name 'Nilkamal Mattrezzz'. In order to have his continued able guidance, approval of the
members is sought for passing the special resolution as set out in Iltem No. 12 of the Notice.

Broad particulars of the remuneration payable to Mr. Manish V. Parekh as an Executive Director of the Company are
mentioned in the resolution forming part of this Notice and the other terms and conditions of his appointment are briefly
mentioned as under:
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1. Mr. Manish V. Parekh shall devote his whole time and attention to the business of the Company and carry out
such duties as may be entrusted to him by the Board from time to time. Subject to the supervision and control of
the Board, the Executive Director be entrusted with substantial powers of management which are in connection
with and in the best interests of the business of the Company and the business of any one or more of its associated
companies and / or subsidiaries and/or joint venture companies including performing duties as assigned by the
Board from time to time by serving on the boards of such associated companies and / or subsidiaries and / or joint
venture companies or any other executive body or any Committee of such a Company.

2. The Executive Director shall not, except in the proper course of performance of his duties during or at any time
after the period of his employment or as may be required by law, divulge to any person whatever or otherwise
make use of and shall use his best endeavours to prevent the publication or disclosure of any Confidential
Information of the Company or any of its subsidiaries or associated or joint venture companies or any of its or
their suppliers, agents, distributors or customers.

3. The office of the said Executive Director shall be liable to determination for retirement by rotation pursuant to the
provisions of the Companies Act, 2013 and the Articles of Association of the Company.

4. This Agreement may be terminated earlier by either Party by giving to the other Party Three months' notice of
such termination or the Company paying Three months' remuneration in lieu of such notice.

Mr. Manish V. Parekh satisfies all the conditions as set out in Part | of Schedule V as also under sub-section 3 of Section 196
of the Companies Act, 2013 for being eligible to be appointed as the Executive Director of the Company. He is not
disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 2013. Mr. Manish V. Parekh is
not debarred from holding the office of Director pursuant to any SEBI order. The draft of the Agreement to be executed
between the Company and Mr. Manish V. Parekh, as approved by the Board of Directors is available for inspection by the
members at the registered office of the Company on any working day, during the usual business hours and a digital copy of
the same will also be available at the Meeting.

Further, Regulation 17(6)(e) of the SEBI (Listing Obligation and Disclosure Retirements) Regulations, 2015 prescribe that
the fee or compensation payable to all the Executive Directors who are promoters or members of the promoter group, shall
be subject to the approval of the Shareholders by special resolution in General Meeting, if the remuneration payable to any
such Executive Director in any year exceeds X 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated as
per the provisions of Section 198 of the Companies Act, 2013, during the currency of the tenure of the Executive Director.
Hence, the approval of the members is sought by way of a special resolution for item 12 wherein the remuneration of
Mr. Manish V. Parekh, Executive Director of the Company is being approved.

Mr. Manish V. Parekh is interested in the resolution set out at Item No. 12 of the Notice. Mr. Hiten V. Parekh - Joint
Managing Director and Mr. Vamanrai V. Parekh - Chairman, being related to Mr. Manish V. Parekh may be deemed to be
interested in the said Item.

Other relatives of Mr. Manish V. Parekh may be deemed to be interested in the resolution set out at Item No. 12 of the
Notice to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned in the resolution.

The Board recommends the resolution set forth in Item No. 12 for the approval of the members.

Item No. 13

The Members of the Company at the Annual General Meeting held on August 4, 2015, based on the recommendation of
the Nomination and Remuneration Committee (NRC) and the Board of Directors of the Company ('Board'), had accorded
their approval by way of an Ordinary Resolution to the appointment Mr. Nayan S. Parekh (DIN: 00037597) as an Executive
Director of the Company for a period of Five years commencing from April 1, 2015 to March 31, 2020.

Further, the Board, atits meeting held on January 29, 2020, based on the recommendation of the NRC of the Company and
subject to the approval of Members, approved the re - appointment of Mr. Nayan S. Parekh (DIN: 00037597) as an
Executive Director of the Company for a period of Five years with effect from April 1, 2020 to March 31, 2025, liable to
determination for retirement by rotation, on the terms & conditions including remuneration as may be decided by the
Board/NRC of the Board from time to time subject to such necessary sanctions and approvals as may be applicable. It is
proposed to seek Members' approval for appointment and payment of remuneration to Mr. Nayan S. Parekh as an
Executive Director of the Company, in terms of the applicable provisions of the Act.

Mr. Nayan S. Parekh, aged 48 years, has a bachelor's degree in plastic engineering from the University of Massachusetts,
United States of America. He has also undertaken a program of Owner/ President Management (OPM) from the Harvard
Business School. He has on his hands rich experience of 24 years in various fields. He is responsible for looking into the
operations of various factories and overlooks the Company's Material Handling business and is steering Nilkamal to a
strong position in the Material Handling industry which in its own is a revolution in the industry. Mr. Nayan S. Parekh is the
brain behind setting up the Company's Joint Venture Viz. Nilkamal Bito Storage Systems Private Limited - the Joint Venture
with Bito Lagertechnik Bittmann GmbH, Germany and Cambro Nilkamal Private Limited - the Indo US Joint Venture with
Cambro Manufacturing Co..He is also foremost in establishing the Company's profitable subsidiary viz NCB - FZE at Ajman,
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which is a free trade zone. Hence, keeping in view his vast experience and leadership quality, approval of the members is
sought for passing the special resolution as set out in ltem No. 13 of the Notice.

Broad particulars of the remuneration payable to Mr. Nayan S. Parekh as an Executive Director of the Company are
mentioned in the resolution forming part of this Notice and the other terms and conditions of his appointment are briefly
mentioned as under:

1. Mr. NayanS. Parekh shall devote his whole time and attention to the business of the Company and carry out such
duties as may be entrusted to him by the Board from time to time. Subject to the supervision and control of the
Board, the Executive Director be entrusted with substantial powers of management which are in connection with
and in the best interests of the business of the Company and the business of any one or more of its associated
companies and / or subsidiaries and/or joint venture companies including performing duties as assigned by the
Board from time to time by serving on the boards of such associated companies and / or subsidiaries and / or joint
venture companies or any other executive body or any Committee of such a Company.

2. The Executive Director shall not, except in the proper course of performance of his duties during or at any time
after the period of his employment or as may be required by law, divulge to any person whatever or otherwise
make use of and shall use his best endeavours to prevent the publication or disclosure of any Confidential
Information of the Company or any of its subsidiaries or associated or joint venture companies or any of its or
their suppliers, agents, distributors or customers.

3. The office of the said Executive Director shall be liable to determination for retirement by rotation pursuant to the
provisions of the Companies Act, 2013 and the Articles of Association of the Company.

4. This Agreement may be terminated earlier by either Party by giving to the other Party Three months' notice of
such termination or the Company paying Three months' remuneration in lieu of such notice.

Mr. Nayan S. Parekh satisfies all the conditions as set out in Part | of Schedule V as also under sub-section 3 of Section 196 of
the Companies Act, 2013 for being eligible to be appointed as an Executive Director of the Company. He is not disqualified
from being appointed as a Director in terms of Section 164 of the Companies Act, 2013. The draft of the Agreement to be
executed between the Company and Mr. Nayan S. Parekh, as approved by the Board of Directors is available for inspection
by the members at the registered office of the Company on any working day, during the usual business hours and a digital
copy of the same will also be available at the Meeting.

Further, Regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 prescribe that
the fee or compensation payable to all the Executive Directors who are promoters or members of the promoter group, shall
be subject to the approval of the Shareholders by special resolution in general meeting, if the remuneration payable to any
such Executive Director in any year exceeds I 5 crores or 2.5% of the net profits of the Company, whichever is higher or the
aggregate annual remuneration of all the Executive Directors exceeds 5% of the net profits of the Company calculated as
per the provisions of Section 198 of the Companies Act, 2013, during the currency of the tenure of the Executive Director.
Hence, the approval of the members is sought by way of a special resolution for item 13 wherein the remuneration of
Mr. Nayan S. Parekh, Executive Director of the Company is being approved.

Mr. Nayan S. Parekh is interested in the resolution set out at Item No. 13 of the Notice. Mr. Sharad V. Parekh — Managing
Director, being related to Mr. Nayan S. Parekh may be deemed to be interested in the said Item.

Other relatives of Mr. Nayan S. Parekh may be deemed to be interested in the resolution set out at Item No. 13 of the
Notice to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel or their relatives are interested or
concerned inthe resolution.

The Board recommends the resolution set forth in Item No. 13 for the approval of the members.

By order of the Board
For Nilkamal Limited

Place: Mumbai Priti P. Dave
Date: June 28, 2020 Company Secretary
Membership No.: A19469
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DETAILS OF DIRECTOR SEEKING APPOINTMENT/RE-APPOINTMENT OR VARIATION IN TERMS OF REMUNERATION

AT THE ENSUING ANNUAL GENERAL MEETING

(Pursuant to Regulation 36 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard 2 on General Meetings)

Name of the Director

Mr. Mihir H. Parekh

Mr. K. Venkatramanan

Mr. Sharad V. Parekh

DIN 07308466 00001647 00035747
Item No. 6&7 8 9&10
Date of Birth December 25, 1991 December 11, 1944 May 6, 1945

Date of first appointment on
Board

February 1, 2020

November 5, 2016

June 14, 1990

Qualifications

Expertise

Details provided in Explanatory statement

Terms and conditions of
appointment or reappointment

The details are provided in the
resolution at Item nos. 6 & 7 of
this notice.

The details are provided
in the resolution at Item
no. 8 of this notice.

The details are provided in the
resolution at Item nos. 9 &10
of this notice.

Details of remuneration last
drawn (FY 2019-2020)

Details of remuneration is provided in Report on Corporate

Annual Report for the FY 2019

-2020.

Governance forming a part of

*Directorships held in
other public companies

None

1. Kirloskar Pneumatic
Company Limited

2. Vedanta Limited

3. Landt Welfare Company
Limited

None

**Memberships/Chairmanships
of Committees* in other public
Companies.

None

Membership in Audit

Committee:

1. Kirloskar Pneumatic
Company Limited

Membership
in Stakeholders’

Relationship Committee:

1. Vedanta Limited

None

Number of Board Meetings
attended during financial year.

**ENLA.

5

Relation with other Directors &
Key Managerial Personnel
(KMP) of the Company.

Mr. Mihir H. Parekh is the son of
Mr. Hiten V. Parekh.

Mr. K. Venkataramanan is
not related to any of the
other Directors & KMP.

Mr. Sharad V. Parekh is father
of Mr. Nayan S. Parekh and
Brother of Mr.Vamanrai V.
Parekh.

No of shares held in the
Company

131,900

Nil

120,800

* Directorships in Private Limited Companies, Foreign Companies and Section 8 companies and their Committee memberships are

excluded.

** Membership and Chairmanship of only Audit Committees and Stakeholders' Relationship Committees have been included in the

aforesaid table.

*** Appointed as a Director w.e.f. February 1, 2020 and hence was not a Director as on the date of the last Board Meeting held on January

29, 2020 for the FY 2019-2020.
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Name of the Director

Mr. Hiten V. Parekh

Mr. Manish V. Parekh

Mr. Nayan S. Parekh

DIN 00037550 00037724 00037597
Item No. 11 12 13
Date of Birth May 27, 1963 February 2, 1969 March 8, 1972

Date of first appointment on
Board

December 9, 1985

April 1, 2000

April 1, 2000

Qualifications

Expertise

Details provided in Explanatory statement

Terms and conditions of
appointment or reappointment

The details are provided in the
resolution at Item no.11 of this
notice.

The details are provided
in the resolution at Item no.
12 of this notice.

The details are provided
in the resolution at Item
no. 13 of this notice.

Details of remuneration last
drawn (FY 2019-2020)

Details of remuneration is provided in Report on Corporat

part of Annual Report for the

FY 2019-2020.

e Governance forming a

*Directorships held in
other public companies

*** Nilkamal Storage
Systems Private Limited
(formerly known as
Nilkamal Bito Storage
Private Limited)

*** Nilkamal Storage
Systems Private Limited
(formerly known as
Nilkamal Bito Storage
Private Limited)

*** Nilkamal Storage
Systems Private Limited
(formerly known as
Nilkamal Bito Storage
Private Limited)

**Memberships/Chairmanships | None None None
of Committees* in other public

Companies.

Number of Board Meetings 5 5 5

attended during financial year.

Relation with other Directors &
Key Managerial Personnel (KMP)
of the Company.

Mr. Hiten V. Parekh is the son
of Mr. Vamanrai V. Parekh,
brother of Mr. Manish V.
Parekh and father of

Mr. Mihir H. Parekh.

Mr. Manish V. Parekh is the
son of Mr. Vamanrai V.
Parekh and brother of

Mr. Hiten V. Parekh

Mr. Nayan S. Parekh is
the son of Mr. Sharad
V. Parekh

No of shares held in the
Company

1,892,258

1,551,563

2,189,704
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* Directorships in Private Limited Companies, Foreign Companies and Section 8 companies and their Committee memberships are

excluded.

** Membership and Chairmanship of only Audit Committees and Stakeholders' Relationship Committees have been included in the

aforesaid table.

*** Includes Directorship in Nilkamal Storage Systems Private Limited (formerly known as Nilkamal Bito Storage Systems Private Limited),
being deemed to be public limited Company since it is subsidiary of Nilkamal Limited.

Important note of the shareholders

Some important notes pertaining to dividend and shares of the shareholders are given below. The shareholders can access
the same on the Company's website at the below links:

1.  The details of dividend which has remained unpaid/ unclaimed for the past Seven consecutive years can be
viewed on the Company's website at https://nilkamal.com/unclaimed-unpaid-dividend/

2. The details of the members whose shares have been transferred to the IEPF authority is available on the

Company's website at https://nilkamal.com/shares-transferred-to-iepf-suspense-account/

3. The details of the members whose shares are liable to be transferred to the IEPF authority is available on the
Company's website at https://nilkamal.com/shares-transferred-to-iepf-suspense-account/.
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DIRECTORS' REPORT
REPORT OF THE BOARD OF DIRECTORS TO THE SHAREHOLDERS FOR THE YEAR ENDED MARCH 31, 2020.

Dear Members,

Your Directors are pleased to present the 34"Annual Report and the Audited Statement of Accounts for the financial year
ended March 31, 2020.

FINANCIAL PERFORMANCE:
The financial performance of the Company for the financial year ended March 31, 2020 is summarised below:-

(X in Lakhs)
Particulars 2019 - 2020 2018 - 2019
Revenue and Other Income 209,236.12 232,127.53
Profit before Depreciation, Amortisation and Tax 24,871.38 20,832.49
Less: Depreciation and Amortisation charges 9,051.14 4,964.07
Profit before Tax 15,820.24 15,868.42
Less: Taxes 3,619.09 4,745.50
Profit after Tax 12,201.15 11,122.92
Add : Other Comprehensive Income (162.78) (122.94)
Total Comprehensive Income 12,038.37 10,999.98
Opening balance in Retained Earnings 45,589.42 36,783.59
Amount available for appropriation 57,627.79 47,783.57
Interim Dividend 2,238.38 596.90
ii) Final Dividend 1,343.03 1,343.03
iii) Total Tax on Dividend 663.87 339.13
Transfer to General Reserve - -
Closing balance in Retained Earnings 52,570.25 45,589.42
Earnings Per Share (%) 81.76 74.54
Cash Earnings Per Share (%) 142.42 107.80
Book Value per Share (%) 639.03 592.65

YEAR IN RETROSPECT

2019 was a challenging year with unfavourable macros, slowdown in infrastructure activities and then Covid - 19. The
general consumer sentiments has also been weak though we have managed to remain stable.

Revenue from operations of your Company has decreased by 10 % over the previous year to ¥ 208,147.38 lacs. Whereas
the profit after tax increased by 10% over the previous yearto ¥ 12,201.15 lacs which is due to opting of lower rate of tax.
The plastic business has a volume and value de-growth of 11% and 11% respectively.

'‘@home' - the Company's retail business of lifestyle furniture, furnishing and accessories, recorded a turnover of
% 21,511.31 lacs for the current financial year and also achieved EBITDA of ¥ 1,554.87 lacs. Your Company's performance
has been discussed in detail in the “Management Discussion and Analysis Report”.

RESERVES

There is no amount proposed to be transferred to Reserves out of profits of the financial year 2019-2020.

DIVIDEND

During the year under review, your Company had declared interim dividend twice, the First interim dividend of ¥ 5 per
equity share (50%) on November 13, 2019 and the Second interim dividend of ¥ 10 per equity share (100%) on March 14,
2020, thus aggregating to ¥ 15 per equity share (150%) for the financial year 2019 - 2020. Considering the aforesaid
interim dividends, the Company has not recommended any final dividend for the financial year 2019 - 2020 on the equity
shares of the Company.

The aforesaid dividend pay-out for year under review is in accordance with the Company's policy on Dividend Distribution
which is linked to long term growth objectives of your Company to be met by internal cash accruals. The Dividend
Distribution Policy of the Company can be viewed on the Company's website at the following weblink :
https://nilkamal.com/wp-content/uploads/2019/11/Dividend-Distribution-Policy.pdf
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The total outflow during the year on account of the two interim dividends & final dividend of financial year 2018 - 2019
which was paid during the financial year 2019 - 2020 (including distribution tax, surcharge and education cess) amounts to
34,245.28 lacs.

SHARE CAPITAL
The Company's paid-up Equity Share Capital continues to stand at¥ 1,492.25 lacs as on March 31, 2020.

During the year, the Company has not issued any shares or convertible securities. The Company does not have any Scheme
forissue of shares including sweat equity to the employees or Directors of the Company.

MEETINGS

During the year, five Board meetings were convened and held in accordance with the provisions of the Companies Act,
2013 and as per Secretarial Standards -1, the details of which are given in the Corporate Governance Report.

AWARDS AND CERTIFICATIONS

Your Company has received the following awards/ certifications during the year under review:

- The Company was awarded the “Asia's most trusted brand Awards 2019"” by IBC Info Media Pvt. Ltd, a division of
International Brand Consulting Corporation, USA for its furniture business.

- The Company Puducherry unit was awarded with the “GreenCo Silver,2019" by Confederation of Indian Industry
(CIl') - Shorabji Godrej Green Business Centre in recognition of Company's efforts towards adoption of “Green
Practices” and being environment friendly which leads to proper management and control of our product,
process and Systems w.r.t to Conservation of Natural Resources.

- The Company has also received “India Manufacturing Excellence Award 2019" issued by Frost and Sullivans for its
Hosur Unit, which certifies the enhanced Manufacturing and supply chain Excellence.

- Company has obtained 1SO-50001:2011 TUV - SUD, Mumbai certification for all its units for Design &
Manufacturing of Injection and Roto Moulded Crates, Furniture, Pallets, Custom Moulding and Customised
Plastics Fabrication and welding of Crates.

- The Company's unit at Hosur has obtained I1SO 45001: 2018 from TUV SUD South Asia Private Limited for its
implementation of health and safety management system.

- The Company's Metal Plant at Hosur was also honoured 2™ position in the POKE-YOKE (Mistake Proofing)
competition organised by Confederation of Indian Industry (Cll), Institute of Quality at Pune.

CORPORATE SOCIAL RESPONSIBILITY (CSR)
The Company is committed to Corporate Social Responsibility and strongly believes that the business objectives of the
Company must be in congruence with the legitimate development needs of the society in which it operates.

Pursuant to the provisions of the Section 135 of the Companies Act, 2013 (the Act), your Company has constituted a CSR
Committee to monitor the CSR activities of the Company. The Company's CSR policy is placed on the Company's website at
https://nilkamal.com/wp-content/uploads/2019/01/CSR-Policy.pdf

The Company has contributed an amount of ¥ 338 lacs towards various CSR activities mainly focused in the areas of
promotion of education & healthcare, animal welfare, rural development and providing affordable homes and sanitation
facilities, alongwith undertaking other activities in terms of Schedule VII of the Companies Act, 2013. The said activities
were carried out by its Implementing Agency viz. Nilkamal Foundation - a Section 8 Company directly or through
contribution to NGO's for various projects.

The Annual Report on CSR activities is annexed herewith as “Annexure A”.

MATERIAL CHANGES AND COMMITMENTS

Material changes and commitments affecting the financial position of the Company between the end of the financial ye