Terms and Conditions of Appointment of Independent Director

[Pursuant to the provisions of Schedule 1V to the Companies Act, 2013 (“the Act”)]

The appointment of Independent Director on the Board of KRIBHCO FERTILIZERS
LIMITED (“Company”) shall be as Non-Executive and shall be on following broad terms
and conditions:

1.

a)

b)

g)

2.

Appointment

The appointment of Independent Director shall be in pursuance to the provisions of
the Act or Rules made thereunder and subject to meeting the criteria for being an
Independent Director; not being disqualified to be a Director under the applicable
regulations & the outcome of the performance evaluation process and subject to
registration in the data bank maintained by Indian Institute of Corporate Affairs;

The appointment shall be on such period and on such terms and conditions as
recommended by the Nomination and Remuneration Committee of the Board and
subject to approval of the shareholders of the Company;

The Independent Director will not be liable to retire by rotation;

The appointment is also subject to the maximum permissible Directorships that one
can hold and maximum tenure one can act as an Independent Director as per the
provisions of the Companies Act, 2013 or Rule made thereunder;

The re-appointment shall be considered on the outcome of performance evaluation
process;

The Independent Director may be inducted on the various Committees of the Board
or any other Committee(s) as may be constituted from time to time by the Board of
Directors to look after the functions as per the provisions of the Act and other statutory
provisions or for any other specific purpose.

The Independent Directors will not be an employee of the Company and the letter of
appointment issued to him shall not constitute a contract of employment.

Role, Duties and Responsibilities

The role, duties and responsibilities will be those normally required to be performed
by a Non-Executive Independent Director under the Act and Rules made thereunder,
as amended from time to time. In addition, they are also required to abide by the 'Code
for Independent Directors' as outlined in Schedule 1V in accordance to Section 149(8)
of the Act.
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3. Time Commitment

The Independent Director shall devote such time as is prudent and necessary for the
proper performance of his role, duties and responsibilities as an Independent
Director. The Independent Director, shall strive to hold and be present in at least one
meeting in a year, without the attendance of Non-Independent Directors and
members of management, in accordance to the provision of Schedule IV, Para VII of
the Act.

4. Remuneration

Independent Director will be paid sitting fee for each meeting of the Board and its
Committees. The Independent Director can attend the meeting either in person or
through Video conference subject to giving prior intimation to the Company of his
choice of attending the meeting.

In addition to the sitting fee, the Company will pay or reimburse such fare and
reasonable expenditure, as incurred by him while performing his role as an
Independent Director of the Company or for participation in the Board and Committee
meetings of the Board as per Company rules in this regard.

5. Evaluation

In accordance to the provisions of Schedule IV, para VIII of the Act, evaluation of
Independent Director’s performance shall be done by the Board of Directors excluding
him on an annual basis.

6. Resignation or Removal

Independent Director may resign or removed from the Directorship position in
accordance to the provisions of Act and as per Rules made thereunder. The
resignation may be submitted any time by giving a notice in writing to the Company.
Upon termination/cessation of directorship, by way of resignation or otherwise, there
will not be any compensation for loss of office.

7. Independence
The Independent Director during his tenure shall give a declaration of being qualified
as “Independent” in accordance with the provisions of Act and rules made thereunder.

The Director will be identified as a “Non-Executive Independent Director” in the annual
report and other documents and publications of the Company.

Page 2 of 3



8. Disclosures

Independent Director shall disclose the nature of his interest in the prescribed form and
on a defined periodicity in accordance to the provisions of Act. Any material interest
that a Director may have in any transaction or arrangement that the Company has
entered into should be disclosed no later than when the transaction or arrangement
comes up at a Board meeting so that his interest shall be recorded.

9. Conflict of Interest

The Independent Director shall not involve himself in a situation in which he may have
direct or indirect interest that conflicts, or possibly may conflict, with the interest of the
Company. He shall not achieve or attempt to achieve any undue gain or advantage
either to himself or to his relatives, partners or associates.

10. Confidentiality

The Independent Director will apply the highest standards of confidentiality and not
disclose to any person or company (whether during the course of the tenure as an
Independent Director or at any time after its cessation), any confidential information
concerning the Company or of any group Companies with which he come into contact
by virtue of his position as a Director, except as permitted by law or with prior clearance
from the Board of Directors of the Company

Page 3 of 3



