THE COMPANIES ACT, 2013,

Section 166 - Duties of directors:

(1) Subject to the provisions of this Act, a director of a company shall act in
accordance with the articles of the company.

(2) A director of a company shall act in good faith in order tc promote the
objects of the company for the benefit of its members as a whole, and in the
best interests of the company, its employees, the shareholders, the
community and for the protection of environment.

(3) A director of a company shall exercise his duties with due and reasonable
care, skill and diligence and shall exercise independent judgment.

(4) A director of a company shall not involve in a situation in which he may
have a direct or indirect interest that conflicts, or possibly may conflict, with
the interest of the company.

(5) A director of @ company shall not achieve or attempt to achieve any undue
gain or advantage either to himself or to his relatives, partners, or associates
and if such director is found guilty of making any undue gain, he shall be
liable to pay an amount equal to that gain to the company.

(6) A director of @ company shall not assign his office and any assignment so
made shall be void.

(7) If a director of the company contravenes the provisions of this section
such director shall be punishable with fine which shall not be less than one
lakh rupees but which may extend to five lakh rupees.



Schedule 1V of the Companies Act, 2013

CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors. Adherence to
these standards by independent divectors and fulfilment of their responsibilities in a
professional and faithful manner will promote confidence of the investment community,
particularly minority sharcholders, regulators and companics in the institution of independent

directors.

I. Guidelines of professional conduct:

An independent director shall:

(1)
(2)
(3)
)

(5)

{6)

in
(&)

Q)

uphold ethical standards of mtegrity and probity;
act objectively and constructively while exercising his duties;
exercise his responsihilities in a bona fide manner in the intcrest of the company:

devote sufficient time and attention to his professional obligations for informed
and balanced decision making;

not allow any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole,
while concurring in or dissenting from the collective judgment of the Board in its
decision making;

not abuse his position to the detriment of the company or its shareholders or for
the purpose ol gaining direct or indirect personal advaniage or advantage for
any associated person;

refrain from any action that would lead to loss of his independence:

where circumstances arise which make an independent director lose his
independence, the independent director must immediately inform the Board
accordingly;

assist the company in implementing the best corporate governance practices.

I1. Role and funetions:

The independent directors shall:

(n

(8

help in bringing an independent judgment to bear on the Board’s deliberations
especially on issues of strategy, performance, risk management, resources, key
appoiniments and standurds of conduct;

bring an objective view in the evaluation of the performance of hoard and
minagement:

scrutinise the performance of managementin meeting agreed goals and objectives
anct monitor the reporting of perlormance:

sutisfy themselves on the integrity of financial information and that financial
controls and the systems of risk management are robust and defensible:
safeguard the interests of all stakeholders, particularly the minority shareholders;
batance the conflicting interest of the stakeholders;

determine appropriate levels of remuneration of executive directors, key
managerial personnel and senior management and have a prime role in appointing
and where necessary recommend removal of executive directors, key managerial
personnel and senior management;

moderate and arbitrate in the interest of the company as a whole, in situations of
contlict between management and shareholder’s interest,



HI. Duties:

The independent directors shall—

(93]

@)

3
(4

5)
(6)

{7)
(8

(©)

(10)

(11
(12)
{13

IV. Manner

83

(2

(3)

undertake appropriate induction and regularly update and refresh their  skills,
knowledge and familiarity with the company:

seek appropriate clarification or amplification of information and, where NECESSAry,
take and follow appropriate professional advice and opinion of putside experts
at the expense of the company:

strive to attend all meetings of the Board of Directors and of the Board committees
of which he is a member;

participate constructively and actively in the committees of the Board in which
they are chairpersons or members;

strive 1o attend the general meetings of the COmpany;

where they have concerns about the running of the company or a proposed
action. ensure Lthat these are addressed by the Board and. to the extent that they
are not resolved, insist that their concerns are recorded in the minutes of the
Board meeting;

keep themselves well informed about the company and the external environment
in which it operates:

not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board,

pay sufticient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in
the interest of the company;

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

report concerns about unethical behaviour, actual or suspected fraud or violation
of the company’s code of conduct or ethics policy:

acting within his authority. assist in protecting the legitimate interests of the
company, sharcholders and its employees;

not disclose confidential information, inchuding commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive inforrnation,
unless such disclosure is expressly approved by the Board or required hy law,

of appeintment:

Appointment process of independent dir ectors shall be independent of the
compaity management; while selecting independent directors the Board shall ensure
that there is appropriate balance of skills, experience and knowledge in the Board
50 as to enable the Bourd to discharge its functions and duties effectively.

The appointment of independent director(s) of the company shall be approved
at the meeting of the shareholders.

The explanatory statement attached to the notice of the meeting for approving

the appointment of independent director shall inchude a statement that in the
opinion of the Board, the independent director proposed to be appointed fulfils
the conditions specified in the Act and the rules made thereunder and that the
proposed director is independent of the management.



{4} The appointment of independent directors shall be formalised through a letter of
appointment, which shall set out :

(&)

(b}

()

(d)
(e)

the term of appointment;

the expectation of the Board from the appointed director; the Board-level
committee(s) in which the director is expected to serve and its tasks;

the fiduciary duties that come with sach an appointment along with
accompanying liabilities;

provision [or Directors and Officers (D and O) insurance, it an ¥i

the Code of Business Ethics that the company expects its directors and
employees (o [ollow:

the list of actions that a director should not do while functioning as such in
the company; and

the remuneration, mentioning periodic fees, reimbursement of expenses for
participation in the Boards and other meetings and profit related commission,
ifany.

(5) The terms and conditions of appointment of independent directors shall be
open for inspection at the registered office of the company by any member
during normal business hours.

(6) The terms and conditions of appeintment of independent directors shall also be
posted on the company’s website,

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of
performance evaluation,

VI. Resignation or remaoval:

(1) The resignation or removal of an independent director shall be in the same
maneer as is provided in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the
company shall be replaced by a new independent director within a period of not
more than one hundred and eighty days from the date of such resignation or
removal, as the case may be.

3)

Where the company fulfils the requirement of independent directors in its Board
even without filling the vacancy created by such resignation or removal, as the
case may be, the requirement of replacement by anew independent director shail
not apply.

VII. Separate meetings:

(1) The independent directors of the company shall hold at least one meeting in a
year, without the attendance of non-independent directors and members of
management;

(2) All the independent directors of the company shall strive to be present at such
meeting:

(3) The meeting shall;

(0} review the performance of non-independent directors and the Board as a

whole:



(b) review the performance of the Chairperson of the company, taking into account
the views of executive directors and non-executive directors:

(c) assess the quality, quantity and timeliness of flow of information between the
company management and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

VIIL Evaluation mechanism:

(1) The performance evaluation of independent directors shall be done by the entire
Board of Directors. excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be datermined
whether to extend or continue the term of appointment of the independent director,



The Lakshmi Mills Company Limited

Regd. Cffice : Telephone 91 - 422 - 2245461 to 2245465 ,4333700
Pos! Box No. .6301, Telegram  : “LAKSHMI"
685, AV&f"IEShI Road, Fax No. 191 - 422 - 2246508
(P:appznalckenpaiayam, E-mail : contact @ lakshmimills.com
cimbatore - 641 037 Wabsite s www lakshmimilis.com
INDIA CIN L1711 TZ1910PLCO000Y3
09.09.2020

To

Smt Suguna Ravichandran
1993, Krishna Colony
Singanallur

Coimbatore 641 005

Dear Smt Suguna Ravichandran,

Sub: Re-appointment as an Independent Director of the Company - reg.

We are pleased to inform you that the Members of the Company at the Annual
General Meeting duly convened and held on 03.09.2020 have Resolved to re-
appoint you as an Independent Director of the Company for the Second Term of
office of Five consecutive years commencing from the conclusion of the said Annual
General Meeting on 03.09.2020, not liable to retire by rotation.

Your role, functions, duties and responsibilities, as an Independent Director shall be
as per the provisions of the SEBI (LODR) Regulations, 2015 (as amended) and
adopted by various Stock Exchanges read with the provisions of Section 166,
Schedule IV of the Companies Act, 2013 and the Rules made thereunder. An extract
of Section 166 and Schedule - IV of the Companies Act, 2013, are enclosed for your
ready reference. Your appointment is also governed by the Code of Conduct for

Directors and Senior Management Personnel adopted by the Board of Directors of
the Company.



The Lakshmi Mills Company Limited

Regd. Office :
Post Box No. 6301, Telephone :91-425. 2245461 10 2245465 4333700
686, Avanashi Road, Telegram  : “LAKSHMI
Pappanaickenpa[ayam, Fax Na. 191 -422 - 2248508
Coimbatore - 541 Q37 E-mail . contact @ lakshmimills.com
INDIA Website Swww.lakshmimills com
CIN :LI?1T1TZ19?OPLCODODQS

During the said tenure of office, as may be decided by the Board, you may also
be required to serve on one or more of Sub-Committees of the Board, such as
Audit Committee, Nomination and Remuneration Committee, Stakeholders
Relationship Committee, Corporate Social Responsibility Committee, etc,

To protect the interest of ail the Directors, the Committee will be taking out a
Directors and Offlcers Liability Insurance Policy to cover all the statutory
liabilities of the Directors and Officers of the Company.

The dates of the Meetings of Board of Directors and the Committees thereof will

be intimated to you well-in-advance to enable you to attend the meetings.

As per the present Remuneration Policy of the Company, you are entitled to
Sitting Fees for attending the meetings of the Board and the Board Sub-
Committee, as is determined by the Board. At present, the Directors are being
paid Sitting Fee of Rs. 20,000/- for every Board meeting and Rs. 15,000/- for
every Committee meeting attended by them. In addition, you wil! be entitled to
reimbursement of ail travelling and out of pocket expenses incurred for
attending the meetings.

The receipt of this Letter of Appointment may kindly be acknowledged.

Thanking you

o &‘WE_,

Yours faithfully
For The Lakshn'thji_lls Company Limited

/’77_’. ,r‘
r o ~

A
W

%s. PATHY)
- Chairman & Managing Director.

Encl: As above

=

e



The Lakshmi Mills Company Limited

Regd. Office : Telephone : 91 - 422 - 2245461 to 2245465, 4333700
Post Box No. ,6301' E-mail : contact@lakshmimills.com
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Coimbatore - 641 037. CIN L17111TZ191 0PLCOOOOQ3
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SECR / BOD / 2024 / ' 11.09.2024

To

Sri R. Varadarajan

No. 54, G. V. Residency
Coimbatore 641 028

Sir,

Sub: Appointment as an Independent Director on the Board of the Company -
reg.

We are pleased to inform you that the Shareholders of the Company at the
Annual General Meeting held on 09.09.2024 has Resolved to appoint you as an
Independent Director on the Board of the Company for an initial term of office of
Five consecutive years commencing from the conclusion of this 114th Annual
General Meeting on 09.09.2024 upto the date of completion of 5 years or the
date on which the 119th Annual General Meeting to be held in the year 2029,

whichever is earlier.

Your role, functions, duties and responsibilities, as an Independent Director shall
be governed by the Code of Conduct of Directors and Senior Management

Personnel as adopted by the Board of Directors of the Company.

During the said tenure of office, as may be decided by the Board, you may also
be required to serve on one or more of Sub-Committees of the Board, such as
Audit Committee, Nomination and Remuneration Committee, Stakeholders
Relationship Committee, Corporate Social Responsibility Committee, etc.



The Lakshmi Mills Company Limited

geg;iéOfﬁrae 16301 Telephone : 91 - 422 - 2245461 to 2245465, 4333700
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You have been inducted as a Member of the following Committees of the Board
of the Company with effect from 09.09.2024.

1. Audit Committee
2. Nomination and Remuneration Committee and

3. Stakeholders’ Relationship Committee

To protect the interest of all the Directors and Officers of the Company, the
Company has taken a Directors and Officers Liability Insurance Policy to cover all
the statutory liabilities of the Directors and Officers of the Company.

The dates of the Meetings of Board of Directors and the Committees thereof will

be intimated to you weli-in-advance to enable you to attend the meetings.

As per the present Remuneration Policy of the Company, you are entitled to a
Sitting Fee of Rs. 25,000/~ for every Board meeting and Rs. 20,000/- for every
Committee meeting attended, as is determined by the Board. You will also be
entitled to reimbursement of all travelling and out of pocket expenses incurred
for attending the meetings.

The receipt of this Letter of Appointment may kindly be acknowledged.
Thanking you

Faithfully
For The Lakshmi Mills Company Limited

-

LY

0 S
A__‘,-Sf‘ﬁathyl
/ﬁnwman and Managing Director

e

Encl: As above



The Lakshmi Mills Company Limited

Regd. Office :
Post Box No. 6301,

Telephone : 91 -422 - 2245461 to 2245465, 4333700

686. Avanashi Road E-mail : contact@lakshmimills.com
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To

Sri K. Murali Mohan
No. 9, Street No. 2
S. N. Das Layout
Coimbatore 641 012

Sir,

Sub: Appointment as an Independent Director on the Board of the Company -
reg. -

We are pleased to inform you that the Shareholders of the Company at the
Annual General Meeting held on 09.09.2024 has Resolved to appoint you as an
Independent Director on the Board of the Company for an initial term of office of
Five consecutive years commencing from the conclusion of this 114th Annual
General Meeting on 09.09.2024 upto the date of completion of 5 years or the
date on which the 119th Annual General Meeting to be held in the year 2029,

whichever is earlier.

Your role, functions, duties and responsibilities, as an Independent Director shall
be governed by the Code of Conduct of Directors and Senior Management
Personnel as adopted by the Board of Directors of the Company.

During the said tenure of office, as may be decided by the Board, you may also
be required to serve on one or more of Sub-Committees of the Board, such as
Audit Committee, Nomination and Remuneration Committee, Stakeholders
Relationship Committee, Corporate Social Responsibility Committee, etc.



The Lakshmi Mills Company Limited

Regd. Office :
Post Box No. 6301,

Telephone : 91 - 422 - 2245461 to 2245465, 4333700

686 Avanashi Road E-mail : contact@lakshmimills.com

Papbanaickenpalayalm Website : www.lakshmimills.com

Coimbatore - 641 037. CIN . :L17111TZ1910PLC0O00093
INDIA GSTIN  :33AAACT7564R1Z0

You have been inducted to the following Committees of the Board of the
Company with effect from 09.09.2024.

1. Audit Committee - Chairman of the Committee and

2. Stakeholders’ Relationship Committee -~ Member of the Committee

To protect the interest of all the Directors and Officers of the Company, the
Company has taken a Directors and Officers Liability Insurance Policy to cover all
the statutory liabilities of the Directors and Officers of the Company.

The dates of the Meetings of Board of Directors and the Committees thereof will

be intimated to you well-in-advance to enable you to attend the meetings.

As per the present Remuneration Policy of the Company, you are entitled to a
Sitting Fee of Rs. 25,000/~ for every Board meeting and Rs. 20,000/~ for every
Committee meeting attended, as is determined by the Board. You will also be
entitled to reimbursement of all travelling and out of pocket expenses incurred
for attending the meetings.

The receipt of this Letter of Appointment may kindly be acknowledged.
Thanking you
Yours faithfully

For The Lakshmi Mills Company Limi
C =
Vi - —

w athy

_Chalrman and Managing Director

Encl: As above



The Lakshmi Mills Company Limited

Regd. Office :
Post Box No. 6301,

Telephone :91 - 422 - 2245461 to 2245465, 4333700

686. Avanashi Road E-mail : contact@lakshmimills.com
Papbanaickenpalayém Website  : www.lakshmimills.com
Coimbatore - 641 037. CIN : L17111TZ1910PLC000093
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SECR / BOD / 2024 / 11.09.2024

To

Sri Ashwin Chandran

234-235, Tea Estates Compound
Race Course

Coimbatore 641 018

Sir,

Sub: Appointment as an Independent Director on the Board of the Company -
reg.

We are pleased to inform you that the Shareholders of the Company at the
Annual General Meeting held on 09.09.2024 has Resolved to appoint you as an
Independent Director on the Board of the Company for an initial term of office of
Five consecutive years commencing from the conclusion of this 114th Annual
General Meeting on 09.09.2024 upto the date of completion of 5 years or the
date on which the 119th Annual General Meeting to be held in the year 2029,
whichever is earlier.

Your role, functions, duties and responsibilities, as an Independent Director shall
be governed by the Code of Conduct of Directors and Senior Management

Personnel as adopted by the Board of Directors of the Company.

During the said tenure of office, as may be decided by the Board, you may also
be required to serve on one or more of Sub-Committees of the Board, such as
Audit Committee, Nomination and Remuneration Committee, Stakeholders

Relationship Committee, Corporate Social Responsibility Committee, etc.
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You have been inducted to the following Committees of the Board of the
Company with effect from 09.09.2024.

1. Nomination and Remuneration Committee - Chairman of the Committee and

2. Corporate Social Responsibility Committee - Member

To protect the interest of a'II the Directors and Officers of the Company, the
Company has taken a Directors and Officers Liability Insurance Policy to cover all

the statutory liabilities of the Directors and Officers of the Company.

The dates of the Meetings of Board of Directors and the Committees thereof will

be intimated to you well-in-advance to enable you to attend the meetings.

As per the present Remuneration Policy of the Company, you are entitled to a
Sitting Fee of Rs. 25,000/~ for every Board meeting and Rs. 20,000/~ for every
Committee meeting attended, as is determined by the Board. You will also be
entitled to reimbursement of all travelling and out of pocket expenses incurred
for attending the meetings.

The receipt of this Letter of Appointment may kindly be acknowledged.
Thanking you

Yours faithfully

For The Lakshmi Mills Company Limited

Pathy

(pne__r%:mnd Mdnaging Director

-

Encl: As abave



LCC INVESTMENTS PRIVATE LIMITED

| 444
Lukshmlr

August 02, 2024

The Board of Directors

The Lakshmi Mills Company Limited
686, Avanashi Road

Coimbatore 641 037

Dear Sirs,

Sub: Notice under Section 160 of the Companies Act, 2013.

We are proposing Sri R. Varadarajan having DIN No, 00001738, as a candidate for
appointment as an Independent Director of M/s. The Lakshmi Mills Company Limited in
the ensuing Annual General Meeting as per the applicable provisions of the Companies
Act, 2013,

Kindly acknowledge receipt of the same.

Thanking you

Sincerely
For LCC INVESTMENTS PRIVATE LIMITED

Corporate Office : Lakshmi Plaza, 1089, Avanashi Road, Coimbatore - 641 037. INDIA

Phone : 91 - 422 - 2240205 (4 Lines] = E-mail : lcclinance@lakshmicardclothing.com
one - 422 - 2240205 |(

CIN : U65993TZ1994PTCO0D4818 » GSTIN : 33AAACLIS59J1ZH

Regd. Office : Kuppuswamynaidupurarm Post 641 662, Tiruppur Dist o
ey s £5.27 7 F cunit) @lakshrmicardcloth com
Phor @1-4255-277105 (3 Lines) « Telefax: 91-4255-277107 » E-mail | lccunit] @lakshrmicara g
Fhione Y | =8 200-LJ / 9 |2 b e
»



LAKSHMI CARD CLOTHING MANUFACTURING COMPANY PRIVATE LIMITED

| A 44
Lakshmi

August 2, 2024

The Board of Directors

The Lakshmi Mills Company Limited
686, Avanashi Road

Coimbatore 641 037

Dear Sirs,

Sub: Notice under Section 160 of ’;he Companies Act, 2013.

We are proposing Sri K.Murali Mohan having DIN No. 00626361, as a candidate for
appointment as an Independent Director of M/s. The Lakshmi Mills Company Limited in

the ensuing Annual General Meeting as per the applicable provisions of the Companies
Act, 2013.

Kindly acknowledge receipt of the same.

Thanking you

Sincerely

For Lakshmj Card Clothing M-unufatlur_in
Compangy Private Limi
g

S. Hari Shankar
Joint Managing Direc

CDTDOTGiE Office : Lakshmi Plaza, 1089, Avar e iy
ax : §1-422-2246694 « E-mall : lokscardco@lakshmicardclothing.com e Website : www.lakshmicardeclothing.co

- CIN: U17219TZ1960PTCO00343 » GSTIN : 33AAACL352!E]Z§

ashil Road, Colmbatore - 641 037, India  Phone @ 91-422-2240205 (4 Lines

Regd, Office : Kuppuswamynaldupuram Post 641 662, Tiruppur Dist
71-4255-277105 (3 Lines) » Telefax . 91-4255-277107 « E-mall ; Iccunit] @lakshmicardelothing,com



THE COIMBATORE
LAKSHMI COTTON PRESS (P) LTD.

1089 Av,

anashi Road, Pappanaickenpalayam,
Joimbatore - 641 037. TEL : 2240213

02.08.2024

To

The Board of Directors

The Lakshmi Mills Company Limited
686, Avanashi Road

Coimbatore 641 037

Dear Sirs,

Sub: Notice under Section 160 of the Companies Act, 2013.

We are proposing Sri Ashwin Chandran having DIN No. 00001884, as a candidate for
appointment as an Independent Director of M/s. The Lakshmi Mills Company Limited in the
ensuing Annual General Meeting as per the applicable provisions of the Companies Act,

2013.

Kindly acknowledge receipt of the same.

Thanking you

Sincerely

tor The Coimbatore Lakshmi Cotton Press B L




