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Dear Sir,

Appointment as Dr. P.P. Shastri as Non-Executive Independent Dinector

This forrnal letter of appointment is issued in compliance with the Companies Act, 2013 and alsoin compliance with tlhe amendment to the listing agreement made by Circular no.CIR/CFD/POL|C;y' CELL,\2\2O14 dated Aprit 1 T, 2014.

Appointment

As per section 149 (10) of the Companies Act, 2013 independent directors shall hold office for aterm of ii years effective from 1't April, 2014 and may continue thereafter for a second term of 5years subject to approverl by special resolution by the shareholders.

Notwithstanding the oth,er ppevlsions of this Letter, the Appointment may beterrninated at anytime in ilccord.ance wlth the provisions of the nrticles oi'Associationof the Company or theprovisiorrs for the removiel of directrcrs under the companies Act 2013.

Upon tenmination or ut)on your resignation for any reason, you will not beentiled to any
damages; for loss of offic;e and no fee will be payable to you in iespectof any unexpired portion
of the term of the Appointment.

Time commitment

You will devote such tirne to the gffairs of the Company as is required by your role as an
Independlent Director on Board and shall make yourself available to attend tire goarO r""tint
as and when required. In case you are unable to attend the Board meeting you shall request fo"r
leave of absence,. howerver you shall attend at least one Buard meeting in a period of 12
months, lFailing which your office will vacate. By accepting the Appointme-nt, ygu confirm thatyou will be in a position ktallocate sufficient time io meei ttrJ expeciations of your role.



Role and functflons

You shall:

1" help in bringing an independent judgement to bear on the Board,s deliberationsespecially on issues of strategy, 
-pe-rformance, 

risk r"n"g"r"ni,--r""orra"r, keyappointments anrd standards of conduct;

2' bring an objecti've view in the evaluation of the performance of Board and management;

3' scrutinise the performance of management in meeting agreed goals and objectives andmonitor the reponting of performance;

4' satisfy yourself on the integrity of financial information and that financial controls and thesystems of risk rmanagement are robust and defensibre;

5' safeguard the irrterest of all stakeholders, particularly the minority shareholders:

6. alance the c.nflicting interest of the stakeholders;

7 ' rjetermine appr{cpriate levels of remuneration of executive directors, key managerial
;cersonnel and senior management and have a prime role in appoiniment and wherenecessary recommend removal of executive directors, key managerial personnel andsenior management; and

8' moderate and anbitrate in the interest of the Company as a whole in situations of conflict
between rtrl?n?grtffisnt and shareholder's interest.

Duties

You shilll:

1' undertake appropriate induction and regularly update and refresh yourskills, knowledge
ernd familiarity witilr the Company:

2. seek appropriatel clarification or amplification of information and where necessary, takeatnd follow appropriate professional advice and opinion of outside experts at the
erxpenses of the Company:

3' strive to attend all meetings of the Board of Directors and of the Board Committee ofwhich you are mr:mber;

4. participate constnuctively and actively in the committees of the Board in which you are
chairpersons or rnember;

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

6' U/here you have concerns about the running of the Company or a proposed action,
elnsure that you atre addressed by the Board and, to the extent that you are not resolved,
inrsist that their concerns are recorded in the minutes of ilre aoaiJmLeiing-



7 ' Keep yottrself well informed about the company and the external environment in which itoperates;

8' pay sufficient altention and ensure that adequate deliberations are held before approvingrelated party tr;ansactions and assure yourself that the same are in the interest of theCompany;

9' disclose any interest in a proposed transaction or arrangement with the company and aseparate and independent duty to.disclose any intere-st in an existing transaction orarrangement with the Company; and

10' ascertain and ensure that the Company has an adequate and functional vigil mechanismand to ensure that the interest_ of a person who uses such mechanism are notprejudicially affercted on account of such use;

11' neport concerns about unethical behaviour, actual or suspected fraud on violation of therOompany's code of conduct or ethics policy;

12' r{cting within hirs authority, assist in protecting the legitimate interest of the Company,shareholders and its employees;

You shall prevent vourself froml

1. accepting benefits from third parties;

2' clisclosing confi<lential informatio.n, including unpublished price sensittve information,
unless sltch disclosure is expressly approved-by the Board oi requireO Oy r"*;

3' unfairly obstructing the functioning of the Board or committee of the Board and:

4' ar duty to avoid a situation in which you have, a direct or indirect interest which canconflict with that of the company (situaiional conflicts; unless authorised by the directorsFees

Y-ou will be paid sitting fees of Rs. 5,000 or as may be revised by the Board subject to maximumof Rs' 1 ,00,000/- as provide under the Companies Act, zug tor each for attenoing the BoardMeeting committees. Thre fee shall be subject to tax 
"r 

*ry be applicable from time to time.

Other directorships anrd business interests

The Conrpany acknowle,cges that you have business interests other than thoseof the Companyand that you have. o-e-1!{eo any conflicts lhat "r" "pp"r"nt 
atpresent as per the annualdisclosure received in Ml3p-1 as per section 1s4 (1) of the'Companies Act, 2013.

Under the Companies A'ct 2013, there are a number of statutory duties,which are the personal
responsibility of each d$rector and not the Company.



ll'' tF event that you become aware of any potential conflicts of interest it shouldbe disclosed tothe sernior Independerrt Director and the Promoter oirectoias soonas it becomes apparent.

Code of Conduc.!

During the Appointment yoy-?re required 1o comply with code for conduct and suchotherrequirements as the Board of Directors may from time to time specify.

Confidentialitv

You must apply the highest standards, of 
-confidentiality, and not disclose to anyperson orcompany (whether durinrg the course of the Appointment 5i at any timeafter its termination), anyconfidential informationr concerning the company with which you come into contact by virtue ofyour position as Director.

Your alltention is drawn. to.the requirements under both legislation andregulation as to thedisclosure of price-senrsitive informaiion. cons"qu"nlv vousho-ulo not rlr," ai/ statements thatmight risk a brear;h of these requirements.

on termination of the Appointment you will deliver to the company all books,documents, papersand other property of or relating to the business of the companywhich are in your possession,custody or power by virtue ofyour position as Director of the company. The company is able toarrange thedisposal of papers which you no longer require-

Please colfilm your agreement to the above by signing and returning to methe enclosedduplicat,e of this Letter.

Yours sincerely,
FoTSVC Superchem Lirm ited
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Sttr'Sh V. Chaturvedl
Promoter Director

Date: 12'nAugust,2014

I have rr-aad and agree
Director.

Date: 12'nAugust,2014

to the above terms regarding my appointment as a Non- Executive


