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Dr Satyananda Acharya
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Sub: Appointment as Independent Director

Dear Sir,

On behalf of the Company I am pleased to inform you that members of
the Company in their 53 Annual General Meeting held on 23/07/2015
have approved your appointment as an Independent Director to hold
office upto the conclusion of 54" Annual General Meeting. The terms of
the appointment are set out below:

A. Appointment

Subject to the detailed terms of this letter, your appointment as an
Independent Director is upto the conclusion of 54" Annual General
Meeting of the Company.

B. Expectations of the Board

During your term of abpointment you shall:

i. uphold high ethical standards;

ii. devote adequate time so that you can contribute
effectively;

iii. act objectively, constructively and in a bonafide manner
in the best interests of the Company;

iv. immediately inform the Board of any circumstances which
might lead to a conflict.of interest

V. assist the Company in following best corporate
governance practices

C. Board Level Committees
The Board of Directors (the Board) may, if it deems fit, appoint you to

one or more existing Board Committees or any such Committee that is
set up in the future.
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thereafter, regularly update your skills, knowledge and
familiarity with the activities of the Company;

ii. Seek appropriate clarification or information and, where
necessary, take and follow appropriate professional
advice and opinion of outside experts at the expense of
the Company;

iii. Strive to attend all meetings of the Board of Directors and
of the Board Committees of which you are a member;

iv. Participate actively and constructively in the Board and
Committees of the Board which you chair or are a
member;

v. Strive to attend the general meetings of the Company;

vi. Where you have concerns about the running of the

Company or a proposed action, ensure that these are
addressed by the Board and, to the extent that they are
not resolved, insist that your concerns are recorded in the
minutes of the Board Meeting;

vii. Keep yourselves well informed about the Company and
the external environment in which it operates;

viii.  Not unfairly obstruct the functioning of an otherwise
proper Board or Committee of the Board;

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

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

Xii.

xiii.

Report concerns about unethical behaviour, actual or
suspected fraud or violation of the Company’s code of
conduct or ethics policy;

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

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

E. Directors & Officers (D&O) Insurance

Presently, the Company does not have D&O liability insurance policy.
However, if the Company takes such a policy then a copy of the same
will be supplied to you on request.

F. Code of Conduct

During the appointment you are required to comply with the
Code of Conduct including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992 and such other
requirements as the Board of Directors may specify from time to time.

G. Remuneration

You are not an employee of the Company and this letter
shall not constitute a contract of employment. You will
be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees and also
such commission as may be decided by the Board
and approved by the shareholders from time to time.

The sitting fees presently paid to a WNon-Executive
Independent Director is Rs 5,000/- (Five Thousand) per
meeting of the Board or a Committee thereof.

Non-Executive

Independent Directors are currently

‘entitled to commission not exceeding 0.5% of the net

profit of the Company per annum subject to a maximum
of Rs 50,00,000/- (Rupees Fifty Lakhs) distributed equally
amongst them.

In addition to the fees as above, the Company will
reimburse you for all reasonable out of pocket expenses
incurred in carrying out your duties.
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H. Performance Appraisal/Evaluation Process

As a member of the Board, your performance shall be evaluated
annually by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and
disclosed in the Company’s Annual Report. However, the actual
evaluation process shall remain confidential and shall be a constructive
mechanism to improve the effectiveness of the Board/Committee.

Kindly confirm your agreement to the above by signing and returning
to us the enclosed duplicate of this letter.

Thanking you,

Yours sincere
for Indian Metals & Ferro Aljoys Limited
. S) ( ' .

(Subhrakant Panda)
Managing Director

I have read and agree to the above terms regarding my appointment
as an Independent Director of Indian Metals & Ferro Alloys Limited.

DIN : 00146386
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Mr Nalini Ranjan Mohanty, Padma Shri
Flat No.620, B-4, YAMUNA BLOCK
National Games Village

Koramangala

Bangalore - 560047

Sub: Appointment as Independent Diré.cto_r o

Dear Sir,

On behalf of the Company I am pleased to inform you that members of
the Company in their 53 Annual General Meeting held on 23/07/2015
have approved your appointment as an Independent Director to hold
office upto the conclusion of 54" Annual General Meeting. The terms of
the appointment are set out below:

A. Appointment

Subject to the detailed terms of this letter, your appointment as an
Independent Director is upto the conclusion of 54™ Annual General
Meeting of the Company.

B. Expectations of the Board

During your term of appointment you shall:

i. uphold high ethical standards;

ii. devote adequate time so that you can contribute
_effectively;

iii. act objectively, constructively and in a bonafide manner
in the best interests of the Company;

iv. immediately inform the Board of any circumstances which
might lead to a conflict of interest

V. assist the Company in following best corporate
governance practices

C. Board Level Committees
The Board of Directors (the Board) may, if it deems fit, appoint you to

one or more existing Board Committees or any such Committee that is
set up in the future.
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D. Duties of an Independent Director

You will perform the duties in accordance with Schedule-IV of the
Companies Act, 2013 as below:

iv.

vi.

vii.

viii.

Xi.

Go through an appropriate induction process and,
thereafter, regularly update your skills, knowledge and
familiarity with the activities of the Company;

Seek appropriate clarification or information and, where
necessary, take and  follow appropriate professional

- advice and opinion of outside experts at the expense of

the Company;

Strive to attend all meetings of the Board of Directors and
of the Board Committees of which you are a member;

Participate actively and constructively in the Board and

. Committees of the Board which you chair or are a

member;
Strive to attend the general meetings of the Company ;

Where you have concerns about the running of the
Company or a proposed action, ensure that these are
addressed by the Board and, to the extent that they are
not resolved, insist that your concerns are recorded in the
minutes of the Board Meeting;

Keep yourselves well informed about the Company and
the external environment in which it operates;

Not unfairly obstruct the functioning of an otherwise
proper Board or Committee of the Board;

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

Ascertain that the Company has an adequate and
functional vigil mechanism and ensure that the interests
of a person who seeks recourse to such a 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;
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“xii.

xiii.

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

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

E. Directors & Officers (D&O) Insurance

Presently, the Company does not have D&O liability insurance policy.
However, if the Company takes such a policy then a copy of the same
will be supplied to you on request.

‘F. Code of Conduct

During the appointment you are required to comply with the
Code of Conduct including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992 and such other
requirements as the Board of Directors may specify from time to time.

G. Remuneration

You are not an employee of the Company and this letter
shall not constitute a contract of .employment. You will
be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees and also
such commission as may be decided by the Board
and approved by the shareholders from time to time.

The sitting fees presently paid to a Non-Executive
Independent Director is Rs 5,000/~ (Five Thousand) per
meeting of the Board or a Committee thereof.

Non-Executive Independent Directors are currently
entitled to commission not exceeding 0.5% of the net
profit of the Company per annum subject to a maximum
of Rs 50,00,000/- (Rupees Fifty Lakhs) distributed equally
amongst them.

In addition to the fees as above, the Company will
reimburse you for all reasonable out of pocket expenses
incurred in carrying out your duties.
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Kindly confirm your agreement to the above by signing and returning

to us the enclosed duplicate of this letter.

wwrw.imfain

Thanking you,

(Subhrakant Panda)
Managing Director

I have read and agree to the above terms regarding my appointment
as an Independent Director of Indian Metals & Ferro Alloys Limited.

Independent Director

DIN : 00237732
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31% July 2015

Mr Debabrata Bandyopadhyay
GD-89, Sector III

Salt Lake

Kolkata -~ 700106

Sub: Appointment as Independent Director
Dear Sir,

On behalf of the Company I am pleased to inform you that members of
the Company in their 53 Annual General Meeting held on 23/07/2015

" have approved your appointment as an Independent Director to hold

office upto the conclusion of 54" Annual General Meeting. The terms of
the appointment are set out below:

A. Appointment

Subject to the detailed terms of this letter, your appointnient as an
Independent Director is upto the conclusion of 54" Annual General
Meeting of the Company.

B. Expectations of the Board

During your term of appointment you shall:

i uphold high ethical standards,;

ii. devote adequate time so that you can contribute
effectively;

iii. act objectively, constructively and in a bonafide manner
in the best interests of the Company;

iv. immediately inform the Board of any circumstances which
might lead to a conflict of interest

v. assist the Company in following best corporate
governance practices

C. Board Level Committees
The Board of Directors (the Board) may, if it deems fit, appoint you to

one or more existing Board Committees or any such Committee that is
set up in the future.
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Presently, you are a member of Audit Committee and Nomination &
Remuneration Committee and are expected to perform the role as
envisaged under Section 177 & 178 of the Companies Act, 2013 and
Clause 49 of Listing Agreement with Stock Exchanges.

D. Duties of an Independent Director

You will perform the duties in accordance with Schedule-IV of the
Companies Act, 2013 as below:

vi.

vii.

viii.

Go through an éppropriate induction process and,
thereafter, regularly update your skills, knowledge and
familiarity with the activities of the Company;

Seek appropriate clarification or information and, where
necessary, take and follow appropriate professional
advice and opinion of outside experts at the expense of
the Company;

Strive to attend all meetings of the Board of Directors and
of the Board Committees of which you are a member;

Participate actively and constructively in the Board and
Committees of the Board which you chair or are a
member;

Strive to attend the general meetings of the Company;

Where you have concerns about the running of the
Company or a proposed action, ensure that these are
addressed by the Board and, to the extent that they are
not resolved, insist that your concerns are recorded in the
minutes of the Board Meeting; '

Keep yourselves well informed about the Company and
the external environment in which it operates;

Not unfairly obstruct the functioning of an otherwise
proper Board or Committee of the Board;

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

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

Xii.

Xiii.

Report concerns about unethical behaviour, actual or
suspected fraud or violation of the Company’s code of
conduct or ethics policy;

Act within your authority and assist in protecting the
legitimate interests of the Company, shareholders and its
employees; ‘ :

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

E. Directors & Officers (D&O) Insurance

Presently, the Company does not have D&O liability insurance policy.
However, if the Company takes such a policy then a copy of the same
will be supplied to you on request.

F. Code of Conduct

During the appointment you are required to comply with the
Code of Conduct including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992 and such other
requirements as the Board of Directors may specify from time to time.

G. Remuneration

You are not an employee of the Company and this letter

“shall not constitute a contract of employment. You will

be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees and also
such commission as may be decided by the Board
and approved by the shareholders from time to time.

The sitting fees presently paid to a Non-Executive
Independent Director is Rs 5,000/~ (Five Thousand) per
meeting of the Board or a Committee thereof.

Non-Executive Independent Directors are currently
entitled to commission not exceeding 0.5% of the net
profit of the Company per annum subject to a maximum
of Rs 50,00,000/- (Rupees Fifty Lakhs) distributed equally
amongst them.
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iv. In addition to the fees as above, the Company will
reimburse you for all reasonable out of pocket expenses
incurred in carrying out your duties.

H. Performance Appraisal/Evaluation Process

As a member of the Board, your performance shall be evaluated
annually by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and
disclosed in the Company’s Annual Report. However, the actual
evaluation process shall remain confidential and shall be a constructive
mechanism to improve the effectiveness of the Board/Committee.

Kindly confirm your agreement to the above by signing and returning
to us the enclosed duplicate of this letter.

Thanking you,

Yours sincerely

for Indian ?éﬁ?

(Subhrakant Panda)
Managing Director

I have read and agree to the above terms regarding my appointment

as an Independent Director of Indian Metals & Ferro Alloys Limited.

Clif,

(Debabrata Bandyopadhyay)
Independent Director

DIN : 00144440 !#. D%- ?913”
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31% July 2015

Major Rabi Narayan Misra (Retd)
6D, “Regency Park”

Edenwood, Pokhran 2

Thane (West)

PIN - 400610

Sub: Appointment as Independent Director
Dear Sir,

On behalf of the Company I am pleased to inform you that members of
the Company in their 53" Annual General Meeting held on 23/07/2015
have approved your appointment as an Independent Director to hold
office upto the conclusion of 54 Annual General Meeting. The terms of
the appointment are set out below:

A. Appointment

Subject to the detailed terms:of this letter, your appointment as an
Independent Director is upto the conclusion of 54" Annual General
Meeting of the Company.

B. Expectations of the Board

During your term of appointment you shall:

i. uphold high ethical standards;

ii. devote adequate time so that you can contribute
effectively;

iii. act objectively, constructively and in a bonafide manner
in the best interests of the Company;

iv. immediately inform the Board of any circumstances which
might lead to a conflict of interest

V. assist the Company in
governance practices

following best corporate

C. Board Level Comm'ittees

The Board of Directors (the Board) may, if it deems fit, appoint you to
one or more existing Board Committees or any such Committee that is
set up in the future.
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Presently, you are a member of Audit Committee and Nomination &
Remuneration Committee and are expected to perform the role as
envisaged under Section 177 & 178 of the Companies Act, 2013 and
Clause 49 of Listing Agreement with Stock Exchanges.

D. Duties of an Independent Director

You will perform the duties in accordance with Schedule-IV of the

iii.

vi.

vii.

viil.

‘"Companies Act, 2013 as below:

Go through an appropriate induction process and,
thereafter, regularly update your skills, knowledge and
familiarity with the activities of the Company;

Seek appropriate clarification or information and, where
necessary, take and follow appropriate professional
advice and opinion of outside experts at the expense of
the Company;

Strive to attend all meetings of the Board of Directors and
of the Board Committees of which you are a member;

Participate actively and constructively in the Board and
Committees of the Board which you chair or are a
member;

Strive to attend the general meetings of the Company;

Where you have concerns about the running of the
Company or a proposed action, ensure that these are
addressed by the Board and, to the extent that they are
not resolved, insist that your concerns are recorded in the
minutes of the Board Meeting;

Keep yourselves well informed about the Company and
the external environment in which it operates;

Not unfairly obstruct the functioning of an otherwise
proper Board or Committee of the Board;

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

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

xii.

xiii.

Report concerns about unethical behaviour, actual or
suspected fraud or violation of the Company’s code of
conduct or ethics policy;

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

including

Not disclose confidential information,

‘commercial secrets, technologies, advertising and sales

promotion plans and unpublished price sensitive
information, unless such disclosure is expressly approved
by the Board or required by law.

E. Directors & Officers (D&O0) Insurance

Presently, the Company does not have D&O liability insurance policy.
However, if the Company takes such a policy then a copy of the same
will be supplied to you on request.

F. Code of Conduct

During the appointment you are required to comply with the
Code of Conduct including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992 and such other
requirements as the Board of Directors may specify from time to time.

‘G. Remuneration

You are not an employee of the Company and this letter
shall not constitute a contract of employment. You will
be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees and also
such commission as may be decided by the Board
and approved by the shareholders from time to time.

The sitting fees presently paid to a Non-Executive
Independent Director is Rs 5,000/- (Five Thousand) per
meeting of the Board or a Committee thereof.

Non-Executive Independent Directors are currently
entitled to commission not exceeding 0.5% of the net
profit of the Company per annum subject to @ maximum
of Rs 50,00,000/- (Rupees Fifty Lakhs) distributed equally
amongst them.
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iv. In addition to the fees as above, the Company will
reimburse you for all reasonable out of pocket expenses
incurred in carrying out your duties.

H. Performance Appraisal/Evaluation Process

As a member of the Board, your performance shall be evaluated
annually by all the other Directors. The criteria for evaluation shall be
determined by the Nomination & Remuneration Committee and
disclosed in the Company’s Annual Report. However, the actual
evaluation process shall remain confidential and shall be a constructive
mechanism to improve the effectiveness of the Board/Committee.

Kindly confirm your agreement to the above by signing and returning
to us the enclosed duplicate of this letter.

Thanking you,

for Indiagff Metals & Ferro

Q "<\

(Subhrakant Panda)
Managing Director

oys Limited

I have read and agree to the above terms regarding my appointment
as an Independent Director of Indian Metals & Ferro Alloys Limited.

‘ M’M
‘A'ZES [133
(Rabi Narayan Misra)

Independent Director

DIN : 00146138
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~Mr Santosh Nautiyal

1454, ATS Village

Sector 93A, Express Way
NOIDA-201304

Uttar Pradesh

Sub: Appointment as Independent Director

Dear Sir,

On behalf of the Company I am pleased to inform you that members of
the Company in their 53" Annual General Meeting held on 23" July
2015 have approved your appointment as an Independent Director

with effect from 28" August 2014. The terms of the appointment are
set out below:

A. Appointment

Subject to the detailed terms of this letter, the appointment will be
for a period of five years commencing from 28" August 2014 and you
will not be liable to retire by rotaton as per the relevant provisions of
the Companies Act, 2013.

B. Expectations of the Board

During your term of appointment you shall:

i uphold high ethical standards;

ii. devote adequate time so that you can contribute
effectively;

iii. act objectively, constructively and in a bonafide manner
in the best interests of the Company;

iv. immediately inform the Board of any circumstances which
might lead to a conflict of interest

V. assist the Company in
governance practices

following best corporate

C. Board Level Committees

The Board of Directors (the Board) may, if it deems fit, appoint you to
one or more existing Board Committees or any such Committee that is
set up in the future.
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D. Duties of an Independent Director

You will perform the duties in accordance with Schedule-IV of the
Companies Act, 2013 as below:

vi.

vii.

viii.

Xi.

Go through an appropriate induction process and,
thereafter, regularly update your skills, knowledge and
familiarity with the activities of the Company;

Seek appropriate clarification or information and, where
necessary, take and follow appropriate professional
advice and opinion of outside experts at the expense of
the Company;

Strive to attend all meetings of the Board of Directors and
of the Board Committees of which you are a member;

Participate actively and constructively in the Board and
Committees of the Board which you chair or are a
member;

Strive to attend the general meetings of the Company;

Where you have concerns about the running of the
Company or a proposed action, ensure that these are
addressed by the Board and, to the extent that they are
not resolved, insist that your concerns are recorded in the
minutes of the Board Meeting;

Keep yourselves well informed about the Company and
the external environment in which it operates;

Not unfairly obstruct the functioning of an otherwise
proper Board or Committee of the Board;

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

Ascertain that the Company has an adequate and
functional vigil mechanism and ensure that the interests
of a person who seeks recourse to such a 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;
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Xii.

xiii.

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

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

E. Directors & Officers (D&0) Insurance

Presently, the Company does not have D&O liability insurance policy.
However, if the Company takes such a policy then a copy of the same
will be supplied to you on request.

F. Code of Conduct

During the appointment you are required to comply with the
Code of Conduct including Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992 and such other
requirements as the Board of Directors may specify from time to time.

G. Remuneration

You are not an employee of the Company and this letter
shall not constitute a contract of employment. You will
be paid such remuneration by way of sitting fees for
meetings of the Board and its Committees and also
such commission as may be decided by the Board
and approved by the shareholders from time to time.

The sitting fees presently paid to a Non-Executive
Independent Director is Rs 5,000/- (Five Thousand) per
meeting of the Board or a Committee thereof.

Non-Executive Independent Directors are. currently
entitled to commission not exceeding 0.5% of the net
profit of the Company per annum subject to a maximum
of Rs 50,00,000/- (Rupees Fifty Lakhs) distributed equally
amongst them.

In addition to the fees as above, the Company will
reimburse you for all reasonable out of pocket expenses
incurred in carrying out your duties.
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H. Performance Appraisal/Evaluation Process

As a member of the Board, your performance shall be evaluated
annually by all the other Directors. The criteria for evaluation shall be
determined by the Nominatlon & Remuneration Committee and
disclosed in the Company’s Annual Report. However, the actual
evaluation process shall remain confidential and shall be a constructive
mechanism to improve the effectiveness of the Board/Committee.

Kindly confirm your agreement to the above by signing and returning
to us the enclosed duplicate of this letter.

Thanking you,

Yours si ,
for Indian Mekals & Ferr

|

(Subhrakant Panda)
Managing Director

I have read and agree to the above terms regarding my appointment
as an Independent Director of Indian Metals 8 Ferro Alloys Limited.

-

(Santosh Nautiyal)
Independent Director

DIN : 01127740



