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Pradeep Metals Limited
;'14;t ii ri t* q

5 t n  S e p t e m b e r ,  2 l ) l J

Mr .  Ra j  Kumar  M i t t a l

A -22 ,  Mandhar ta  Manor

18 th  Mogu l  Lane
Mah im Wes t
Mumba i  400  016

Dear  S i r ,

Sub:  Appointment  as a Non-Execut ive Independent  Di rector  o f  Pradeep Meta ls  L imi ted ( the

"Company")

We a re  p lease t t  t o  i n fo rm you  tha t  upon  the  recommenda t ion  o f  t he  Nomina t ron  and

Remunera t i on  (o rnmi t tee ,  Board  o f  D i rec to rs  l n  t he r r  mee t ing  he ld  on  3 'd  Ju l y ,20L4  have

approveo  you r  appo in tmen t  as  a  Non-Execu t i ve  tndependen t  D i rec to r  o f  t he  Company  w t th

ef fect  f rom 4th 5eptember 2014,  which is  pursuarr t  to  the prov is ions of  Companies Act ,  201-3

and  the  Ru les  n r . t de  the re  under  f rom t ime  to  t ime

Fur the r ,  as  s t rpu ta ted  under  the  Compan ies  Ac t ,  2O!3 ,  t he  appo in tmen t  o f  I ndependen t

D i rec to rs  sha l l  be  gove rned  by  the  Schedu le  l \  t o  t he  Compan ies  Ac t ,20L3  - 'Code  fo r

Independen t  D i rec to rs ' ,  wh ich  i s  enc losed  to  th i s  l e t t e r  f o r  you r  re fe rence '

The  te rms  o f  t he  appo in tmen t ,  wh ich  a re  as  fo l l ows ,  I n  any  even t  sha l l  be  sub jec t  t o  Compan ies

Ac; t ,  2013,  Rules rnade there under  and the Ar t ic les c , f  Associat ion of  the Company,  are set  out

be low ,  as  s t rpu la led  i n  Schedu le  lV  to  the  sa id  Ac t .

Appointment
1, .  The apporntment  is  for  a  term of  f ive consecut ive years,  expi r ing at  the conclus ion of  the

3 6 t h  A n n u a l G e n e r a l  M e e t i n g t o  b e  h e l d  i n  t h e  C a l e n d a r y e a r  2 0 1 9 .  T h e  a p p o i n t m e n t  w i l l

be  sub lec t  t o  t he  app rova l  o f  sha reho lde rs  a t  t he  ensu ing  annua l  genera l  mee t ing  o f  t he

C o m o a n v

2 .  Dur ing  you r  t enu re  as  an  Independen t  D i rec to r ,  you  may  be  asked  to  se rve  on  one  o r

more of  the Board Commit tees.  Copies of  the terms of  re ference for  each of  those

Commr lees  wou ld  be  p rov ided  to  you  a t  t l r e  app rop r ia te  t ime ,  i f  no t  a l ready  p rov ided .

3 .  you  w i l l  , , t r i c t l y  ab ide  by  the  Code  fo r  I ndependen t  D i rec to rs  as  enc losed .
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The Compi lny expects  a commitment  of  suf f ic ient  t ime and at tent ion as necessary in

o rde r  t o  pe r fo rm you r  du t i es  under  the  appo in tmen t .  Th i s  w i l l  i nc lude  a t tendance  a t

regular  and emergency Board meet ings,  any annual  meet ing of  Independent  Di rectors

and  the  Annua l  Genera l  Mee t ing .  You  may  a l so  be  requ i red  to  a t tend  regu la r  mee t 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 acceptr r rg  the appointment ,  you conf i rm that  you are able to  a l locate suf f ic ient  t ime

to per fornr  your  ro le .

Role & Dut ies

As  a  N6n-Execu t i ve  Independen t  D i rec to r  you  have  the  same genera l  l ega l

respons ib i l i t t es  to  the  Company  as  any  o the r  D i rec to r ,  excep t  t ha t  you  sha l l  be  he ld

l i ab le  on l y  rn  respec t  o f  such  ac ts  o f  om iss ion  o r  commiss ion  by  a  company  wh ich  had

occurred wr 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 latec l  rn  Sect ion 166 of  the Companies Act ,  201 '3,  as under-

i .  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  a r t i c l es  o f  t he  company .

i l . A Director  o f  a  company shal l  act  in  good far 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 ,  r t s  emp loyees ,  t he  sha reho lde rs ,  t he  commun i t y  and  fo r  t he  p ro tec t i on  o f

envi ron m er t t .
A  D i rec to r  o f  a  company  sha l l  exe rc i se  h i s  du t i es  w i th  due  and  reasonab le  ca re ,  sk i l l  and

d i l i gence  and  sha l l  exe rc i se  i ndependen t  j udgmen t .

A  D i rec to r  o f  a  company  sha l l  no t  i nvo l ve  i n  a  s i t ua t i on  i n  wh ich  he  may  have  a  d i rec t  o r

ind i rect  r r l terest  that  conf l ic ts ,  or  poss ib ly  may conf l ic t ,  wi th  the rnterest  o f  the

company
A D i rec to r  o f  a  company  sha l l  no t  ach ieve  o r  a t tempt  to  ach ieve  any  undue  ga in  o r

advantage e i ther  to  h imsel f  or  to  h is  re la t ives,  par tners,  or  associates and i f  such

D i rec to r  r s  f ound  gu i l t y  o f  mak ing  any  undue  ga in ,  he  sha l l  be  l i ab le  to  pay  an  amoun t

equa l  t o  t ha t  ga in  to  the  company ,
A  D i rec to r  o f  a  company  sha l l  no t  ass ign
vo id .

Fees /  Commiss ion

h is  o f f i ce  and  any  ass ignmen t  so  made  sha l l  be

B.  Unless decrded otherwise,  you wi l l  be pard a s i t t ing fee for  your  serv ices as a Non-

Execu t i ve  Independen t  D i rec to r  o f  Rs .  10 ,000  (Rupees  ten  Thousand  On ly )  pe r  mee t ing

o f  t he  Board  and  Rs .  5 ,000  (Rupees  F i ve  Thousand  On ly )  pe r  mee t ing  o f  t he  commi t tee

thereof  a t tended as a member.  In  addi t ic ln ,  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

who le  t i r r re  emp loymen t  o f  t he  Company  o r  be long  to  the  P romote rs '  G roup)  annua l l y
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for  each of  the f ive f inancia l  years comment ing f rom f inancia l  year  2014-15,  an amount

not  exceed ng t% (one percent)  o f  the net  prof i ts  o f  the Company computed in

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

D i rec to rs  a to resa id  i n  such  amoun ts  o r  p ropo r t i ons  and  i n  such  manner  as  the  Board  o f

D i rec to rs  o f  t he  Company  may  f rom t ime  to  t ime  de te rm ine  and  i n  de fau l t  o f  such

de te rm ina t ron  equa l l y ,  The  paymen t  o f  commiss ion  w i l l  be  i n  add i t i on  to  the  s i t t i ng  fees

Payab le .

9 .  You  w i l l  have  no  en t i t l emen t  t o  any  bonus  du r ing  the  appo in tmen t  and  no  en t i t l emen t

to  pa r t i c i pa te  i n  any  sha re  scheme and  no  s tock  op t i ons  w i l l  be  i ssued  to  you  by  the

Company

Reimbursement  of  ExPenses

10 .  I n  add i t i o r r  t o  t he  fee  desc r ibed  i n  8  above ,  t he  Company  w i l l  r e imburse  you  fo r  a l l

r easonab le  and  p rope r l y  documen ted  expenses  you  i ncu r  i n  pe r fo rm ing  you r  ro le .  You

may subnr i t  any deta i ls  o f  expenSes incurred to  the Company Secretary '

1 .L.  Dur ing the appointment ,  c i rcumstances may 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  w i l l  r e imburse  the  fu l l  cos t  o f  expend i tu re

incurred as deemed necessarv.

Other  Di rectorsh ips and business in terests

j .2 ,  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 .  In  tne 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  theV  become aPParen t .

L3 .  Dur ing  the  appo in tmen t ,  you  may  p lease  i n fo rm us  p r i o r  t o  accep t i ng  any  o the r  (o r

fu r the r )  D i rec to rsh ips  o f  pub l i c l y  quo ted  compan ies  o r  any  ma jo r  ex te rna l

appointnrents ,  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  appo in tmen t ,  you  w i l l  comp ly  w i th  any  re levan t  regu la t i ons  as  may  be  i ssued

by  the  Governmen t  o f  I nd ia  and  such  o the r  au tho r i zed  bod ies  as  se t  up  by  the

Governn ren t  on  i t s  beha l f ,  i nc lud ing  the  Code  fo r  I ndependen t  D i rec to rs ,  I ns ide r  T rad ing

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

speci fy .

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

in the cr rcumstances which may af fect  your  s tatus as an Independent  Di rector ,  you shal l

g ive a dec larat ion to  that  e f fect  conf i rmrng that  you meet  the cr i ter ia  of  independence

as orovrded in  Sect ion 149(6) '



Conf ident ia l i ty

16. You must apply the highest standards of  conf ident ia l i ty  and not disclose to any person
or  company (whether  dur ing  the  course  o f  the  appo in tment  o r  a t  any  t ime a f te r  i t s
te rmina t ion)  any  conf ident ia l  in fo rmat ion  concern ing  the  Company and any  Group
Companies wi th which you come into contact  by v i r tue of  your posi t ion as a Non-
E x e c u t i v e  I n d e p e n d e n t  D i r e c t o r  o f  t h e  C o m p a n y

1"7.  Your  at tent ron is  drawn to the requi rements under  both leg is la t ion and regulat ion as to
the  d i sc lo : ;u re  o f  p r i ce -sens i t i ve  i n fo rma t ion .  Consequen t l y  you  shou ld  avo id  mak ing  any
statements that  might  r isk  a breach of  these requi rements wi thout  pr ior  c learance f rom
the Chai r rnan or  Company Secretary.

1 -8 .  On  te rm ina t i on  o f  t he  appo in tmen t ,  yoL r  w i l l  de l i ve r  t o  t he  Company  a l l  books ,
documen t ,  papers  and  o the r  p rope r t y  o f  o r  re la t i ng  to  the  bus iness  o f  t he  Company
which are i r r  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 Cornpany

Performance Review Process

19 .  The  pe r fo rmance  o f  i nd i v idua l  D i rec to rs  and  the  who le  Board  and  i t s  Commi t tees  sha l l
be  eva lua ted  by  the  Nomina t i on  &  Remunera t ron  Commi t tee ,  l f ,  i n  t he  i n te r im ,  t he re
a re  any  n la t te rs  a r i s i ng  i n  connec t i on  w i th  you r  ro le  as  a  Non-Execu t i ve  Independen t
Director  whrch cause you concern,  you may drscuss wi th  us as soon as appropr ia te.

lnsurance

20 .  The  Company  has  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
mainta in such cover  for  the fu l l  term of  the app<.r in tment .

Publ icat ion of  the le t ter  o f  appointment

21 ,  I n  l i ne  w i th  the  p rov i s ions  o f  t he  Compan ies  Ac t ,  2013 ,  t he  Company  may  make  pub l i c  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 tor  inspect ion at  the regis tered of f ice of  the company by any member dur ing
norma l  bus rness  hou rs .

Th is  l e t t e r  i s  gove rned  by ,  and  sha l l  be  cons t rued  i n  acco rdance  w i th ,  t he  l aws  o f  I nd ia ,  and  the
par t i es  ag ree  to  submi t  t o  t he  exc lus i ve  j u r i sd i c t i on  o f  t he  Ind ian  Cour t s .

This  le t ter  const t tu tes nei ther  a contract  for  servrces nor  a serv ice contract .  K indly  conf i rm your

acceptance of  th t - 'se terms by s ign ing and return ing to  us the enclosed copy of  th is  le t ter .

S incere lV,
For  Pradeep Meta ls  L imi ted

\ ,^.)" 
' '  l '

Chai rman


