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Mr. Jaidev R. Shroff
82  Sa l isbury  House
Opp.  H i l l top  Tower
Pa l i  H i l l ,  Bandra  West
Mumbai  400 050

Dear Si r ,

Sub: Appointment as a Non-Executive Independent Director of Pradeep Metals Limited (the
"Company")

We are p leased to in form you that  upon the recommendat ion of  the Nominat ion and
Remunerat ion Commit tee,  Board of  Di rectors in  the i r  meet ing held on 3 'd  Ju ly ,  2014 have
approved your  appointment  as a Non-Execut ive Independent  Di rector  o f  the Company wi th
ef fect  f rom 4th September 2O!4,  which is  pursuant  to  the prov is ions of  Companies Act ,  2013
and  the  Ru les  made  the re  under  f rom t ime  to  t ime .

Fur ther ,  as s t ipu lated under  the Companies Act ,  201,3,  the appointment  of  Independent
Directors shal l  be governed by the Schedule lV to  the Companies Act ,  201"3 -  'Code for
lndependent  Di rectors ' ,  which is  enc losed to th is  le t ter  for  your  reference.

The terms of  the appointment ,  which are as fo l lows,  in  any event  shal l  be subject  to  Companies
Act ,  20L3,  Rules made there under  and the Ar t ic les of  Associat ion of  the Company,  are set  out
below,  as s t ipu lated in  Schedule lV to  the sa id Act .

Appointment
L The appointment  is  for  a  term of  f ive consecut ive years,  expi r ing at  the conclus ion of  the

36th Annual  Genera l  Meet ing to  be held in  the Calendar  year  201"9.  The appointment  wi l l
be subject  to  the approval  o f  shareholders at  the ensuing annual  genera l  meet ing of  the
Company .

2.  Dur ing your  tenure as an Independent  Di rector ,  you may be asked to serve on one or
more of  the Board Commit tees.  Copies of  the terms of  re ference for  each of  those
Commit tees would be prov ided to  you at  the appropr ia te t ime,  i f  not  a l ready prov ided.

3.  You wi l l  s t r ic t ly  ab ide bythe Code for  Independent  Di rectors as enclosed.
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4. The Company expects a commitment  of  suf f ic ient  t ime and at tent ion as necessary in
order  to  per form your  dut ies under  the appointment .  This  wi l l  inc lude at tendance at
regular  and emergency Board meet ings,  any annual  meet ing of  Independent  Di rectors
and the Annual  Genera l  Meet ing.  You may a lso be requi red to  at tend regular  meet ings
of  any Board commit tee of  which you are a member.  In  addi t ion,  you wi l l  be expected to
devote appropr ia te preparat ion t ime ahead of  each meet ing.

By accept ing the appointment ,  you conf i rm that  you are able to  a l locate suf f ic ient  t ime
to perform your role.

Role & Duties

As a Non-Execut ive Independent  Di rector  you have the same genera l  legal
responsib i l i t ies to  the Company as any other  Di rector ,  except  that  you shal l  be held
l iab le only  in  respect  o f  such acts  of  omiss ion or  commiss ion by a company which had
occurred wi th  your  knowledge,  at t r ibutable through board processes and wi th  your

consent  or  connivance or  where you had not  acted d i l igent ly .

7 .  You wi l l  adhere to  the fo l lowing dut ies of  Di rectors,  which are more speci f ica l ly
s t ipu lated in  Sect ion 166 of  the Companies Act ,  20L3,  as under  -

Subject  to  the prov is ions of  th is  Act ,  a  d i rector  o f  a  company shal l  act  wi th in  the l imi ts  of
the ar t ic les of  the company.
A Di rector  o f  a  company shal l  act  in  good fa i th  in  order  to  promote the objects  of  the
company for  the benef i t  o f  i ts  members as a whole,  and in  the best  in terests  of  the
company,  i ts  employees,  the shareholders,  the communi ty  and for  the protect ion of
envi ronment .
A Di rector  o f  a  company shal l  exerc ise h is  dut ies wi th  due and reasonable care,  sk i l l  and
di l igence and shal l  exerc ise independent  judgment .

A Di rector  o f  a  company shal l  not  involve in  a s i tuat ion in  which he may have a d i rect  or
ind i rect  in terest  that  conf l ic ts ,  or  poss ib ly  may conf l ic t ,  wi th  the in terest  o f  the
company.
A Di rector  o f  a  company shal l  not  achieve or  a t tempt  to  achieve any undue gain or
advantage e i ther  to  h imsel f  or  to  h is  re la t ives,  par tners,  or  associates and i f  such
Director  is  found gui l ty  o f  making any undue gain,  he shal l  be l iab le to  pay an amount

equal  to  that  ga in to  the company.
A Di rector  o f  a  company shal l  not  ass ign h is  of f ice and any ass ignment  so made shal l  be
void.

Fees / Commission

8.  Unless decided otherwise,  you wi l l  be paid a s i t t ing fee for  your  serv ices as a Non-
Execut ive lndependent  Di rector  o f  Rs.  10,000 (Rupees ten Thousand Only)  per  meet ing
of  the Board and Rs.  5 ,000 (Rupees Five Thousand Only)  per  meet ing of  the commit tee
thereof  a t tended as a member.  In  addi t ion,  commiss ion shal l  be payable by the
Company to the Non-Execut ive Di rectors (other  than the Di rectors who are e i ther  in
whole t ime employment  of  the Company or  be long to  the Promoters '  Group)  annual ly
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for  each of  the f ive f inancia l  years comment ing f rom f inancia l  year  20L4-15,  an amount

not  exceeding t% (one percent)  o f  the net  prof i ts  o f  the company computed in

accordance wi th  the prov is ions of  Sect ion 198 of  the Act ,  to  be d iv ided amongst  the

Directors aforesaid in  such amounts or  propor t ions and in  such manner  as the Board of

Di rectors of  the company may f rom t ime to t ime determine and in  defaul t  o f  such

determinat ion equal ly .  The payment  of  commiss ion wi l l  be in  addi t ion to  the s i t t ing fees

payable.

9.  You wi l l  have no ent i t lement  to  any bonus dur ing the appointment  and no ent i t lement

to par t ic ipate in  any share scheme and no stock opt ions wi l l  be issued to you by the

Company.

Reimbursement of ExPenses

10.  In  addi t ion to  the fee descr ibed in  8 above,  the Company wi l l  re imburse you for  a l l

reasonable and proper ly  documented expenses you incur  in  per forming your  ro le '  You

may submit  any deta i ls  o f  expenses incurred to  the company secretary '

L1.  Dur ing the appointment ,  c i rcumstan." ,  t ry  ar ise in  the fur therance of  your  dut ies as a

Director  when i t  w i l l  be appropr ia te for  you to  seek advice f rom independent  adv isors at

the company 's  expense.  The company wi l l  re imburse the fu l l  cost  o f  expendi ture

incurred as deemed necessarY.

Other Directorships and business interests

L2.  The Company acknowledges that  you may have business in terests  other  than those of

the Company and that  you may have declared any conf l ic ts  that  are apparent  a t

present .  ln  the event  that  you become aware of  any potent ia l  conf l ic ts  of  in terest ,  not

declared so far ,  these may be d isc losed to  the chai rman and company secretary as soon

as they become aPParent .

L3.  Dur ing the appointment ,  you may p lease in form us pr ior  to  accept ing any other  (or

fur ther)  Di rectorsh ips of  publ ic ly  quoted companies or  any major  external

appointments,  to  avoid any conf l ic t  o f  in terest  wi th  your  current  pos i t ion in  the

Company.

Code of Conduct & other compliances

14.  Dur ing the appointment ,  you wi l l  comply wi th  any re levant  regulat ions as may be issued

by the Government  of  Ind ia and such other  author ized bodies as set  up by the

Government  on i ts  behal f ,  inc lud ing the Code for  Independent  Di rectors,  Ins ider  Trading

Code and such other  requi rements as the Board of  Di rectors may f rom t ime to t ime

specify.

15.  At  the f i rs t  meet ing of  the Board in  every f inancia lyear  or  whenever  there is  any change

in the c i rcumstances which may af fect  your  s tatus as an lndependent  Di rector ,  you shal l

give a declaration to that effect confirming that you meet the criteria of independence

as prov ided in  Sect ion 149(6) .



Confidential i ty

16.  You must  apply  the h ighest  s tandards of  conf ident ia l i ty  and not  d isc lose to  any person

or  company (whether  dur ing the course of  the appointment  or  a t  any t ime af ter  i ts

terminat ion)  any conf ident ia l  in format ion concern ing the Company and any Group

Companies wi th  which you come in to contact  by v i r tue of  your  pos i t ion as a Non-

Execut ive Independent  Di rector  o f  the Company'

17.  Your  at tent ion is  drawn to the requi rements under  both leg is la t ion and regulat ion as to

the d isc losure of  pr ice-sensi t ive in format ion.  Consequent ly  you should avoid making any

statements that  might  r isk  a breach of  these requi rements wi thout  pr ior  c learance f rom

the Chai rman or  Company Secretary.

18.  On terminat ion of  the appointment ,  you wi l l  de l iver  to  the Company a l l  books,

document ,  papers and other  proper ty  of  or  re la t ing to  the business of  the Company

which are in  your  possession,  custody or  power by v i r tue of  your  pos i t ion as a Non-

Execut ive Independent  Di rector  o f  the Company.

Performance Review Process

19.  The per formance of  ind iv idual  Di rectors and the whole Board and i ts  Commit tees shal l

be evaluated by the Nominat ion & Remunerat ion Commit tee.  l f ,  in  the in ter im,  there

are any mat ters  ar is ing in  connect ion wi th  your  ro le  as a Non-Execut ive Independent

Director  which cause you concern,  you may d iscuss wi th  us as soon as appropr ia te.

lnsurance

20.  The Company has
mainta in such cover

d i rec to rs 'and  o f f i ce rs ' l i ab i l i t y  i nsu rance  and  i t  i s  i n tended  to

for  the fu l l  term of  the appointment .

Publication of the letter of appointment

2 j . .  In  l ine wi th  the prov is ions of  the Companies Act ,201"3,  the Company may make publ ic  a

gener ic  copy of  th is  le t ter  on i ts  websi te  at  www"pradeepmeta ls .com and the same shal l

be open for  inspect ion at  the regis tered of f ice of  the company by any member dur ing

normal  bus iness hours.

This  le t ter  is  governed by,  and shal l  be construed in  accordance wi th ,  the laws of  Ind ia,  and the

par t ies agree to  submit  to  the exc lus ive jur isd ic t ion of  the Ind ian Cour ts .

This letter constitutes neither a contract for services nor a service contract. Kindly confirm your

acceptance of  these terms by s ign ing and return ing to  us the enclosed copy of  th is  le t ter .

S incere ly ,


