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1. PREAMBLE:

This Nomination and Remuneration Policy is being formulated in compliance
with Section 178 of the Companies Act, 2013 (“the Act”) read along with
rules thereunder and Regulation 19 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time.

2. APPLICABILITY:

This Nomination and Remuneration Policy (the “Policy”) applies to the Board
of Directors (the “Board”), Key Managerial Personnel (the “KMP”) and the
Senior Management Personnel of Unique Organics Limited (the “Company”).

3. DEFINITIONS:

“Remuneration” means any money or its equivalent given or passed to
any person for services rendered by him and includes perquisites as
defined under the Income-tax Act, 1961;

“Key Managerial Personnel” means:

i) Managing Director, or Chief Executive Officer or Manager and in
their absence, a Whole-time Director;

i) Company Secretary;

iii) Chief Financial Officer; and

iv) Such other officer as may be prescribed.
“Senior Managerial Personnel” mean the personnel of the company who
are members of its core management team excluding Board of Directors.
Normally, this would comprise all members of management, of rank
equivalent to General Manager and above, including all functional heads.

4. OBJECTIVE:

The objective of the policy is to ensure that:-

1) The level and composition of remuneration is reasonable and
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2)

3)

sufficient to attract, retain and motivate directors of the quality
required to run the company successfully;

Relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

Remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to
the working of the company and its goals.

5. ROLE OF THE COMMITTEE:

NOMINATION AND REMUNERATION COMMITTEE being constituted in
compliance of Section 178 of the Companies Act, 2013 (“the Act”) read along
with rules thereunder and Regulation 19 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to
time will be working as under:

The role of the NRC will be the following:-

6.

1)
2)
3)
4)
S)
6)
7)

8)

9)

To formulate criteria for determining qualifications, positive attributes
and independence of a Director.

To formulate criteria for evaluation of Independent Directors, Board
and its Commttees.

To identify persons who are qualified to become Directors and who
may be appointed in Senior Management in accordance with the
criteria laid down in this policy.

To carry out evaluation of Director’s performance.

To recommend to the Board the appointment and removal of Directors
and Senior Management.

To recommend to the Board policy relating to remuneration for
Directors, Key Managerial Personnel and Senior Management.

To devise a policy on Board diversity, composition, size.

To carry out any other function as is mandated by the Board from
time to time and / or enforced by any statutory notification,
amendment or modification, as may be applicable.

To perform such other functions as may be necessary or appropriate
for the performance of its duties.

APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL

PERSONNEL AND SENIOR MANAGEMENT:

1)

The Committee shall identify and ascertain the integrity, qualification,
expertise and experience of the person for appointment as Director,
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b)

KMP or at Senior Management level and recommend his / her
appointment, as per Company’s Policy.

2) A person should possess adequate qualification, expertise and
experience for the position he / she is considered for appointment.
The Committee has authority to decide whether qualification,
expertise and experience possessed by a person are sufficient /
satisfactory for the position.

3) The Company shall not appoint or continue the employment of any
person as Whole-time Director who has attained the age of seventy
years. Provided that the term of the person holding this position may
be extended beyond the age of seventy years with the approval of
shareholders by passing a special resolution.

4) The Company shall not appoint or continue the employment of any
person as whole-time Director who is an undischarged insolvent or
has at any time been adjudged as an insolvent.

TERM / TENURE:

Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive
Chairman, Managing Director or Executive Director for a term not
exceeding five years at a time. No re-appointment shall be made earlier
than one year before the expiry of term.

Independent Director:

Company shall have at least 50% of the total number of directors as
independent directors and all independent directors shall meet the
criteria as laid as laid down in Section 149(6) of the Act.

An Independent Director shall hold office for a term up to five consecutive
years on the Board of the Company and will be eligible for
re-appointment on passing of an ordinary resolution by the Company
and disclosure of such appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive
terms of upto maximum of 5 years each, but such Independent Director
shall be eligible for appointment after expiry of three years of ceasing to
become an Independent Director.

Provided that an Independent Director shall not, during the said period of
three years, be appointed in or be associated with the Company in any
other capacity, either directly or indirectly.

At the time of appointment of Independent Director it should be ensured
that number of Boards on which such Independent Director serves is
restricted to seven listed companies as an Independent Director and
three listed companies as an Independent Director in case such person is
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serving as a Whole-time Director of a listed company or such other
number as may be prescribed under the Act.

Terms & Conditions of Appointment of Independent Directors are
enclosed with this Policy as Annexure-1.

8. EVALUATION:

The Committee shall carry out evaluation of performance of Director, KMP
and Senior Management Personnel yearly or at such intervals as may be
considered necessary.

9. REMOVAL:

The Committee may recommend with reasons recorded in writing, removal
of a Director, KMP or Senior Management Personnel subject to the
provisions and compliance of the Companies Act, 2013, rules and
regulations and the policy of the Company.

10. RETIREMENT:

The Director, KMP and Senior Management Personnel shall retire as per the
applicable provisions of the Act. The Board will have the discretion to retain
the Director, KMP, Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement age, for the
benefit of the Company.

11. POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR
MANAGEMENT PERSONNEL:

1) Remuneration to Managing Director / Whole-time Directors:

a) Remuneration/ Commission etc. to be paid to Managing Director /
Whole-time Directors, etc. shall be governed as per provisions of
the Companies Act, 2013, Schedule V of the Act and rules made
there under or any other enactment for the time being in force and
the approvals obtained from the Members of the Company.

b) The Nomination and Remuneration Committee shall make such
recommendations to the Board of Directors, as it may consider
appropriate with regard to remuneration to Managing Director /
Whole-time Directors to attract, retain and motivate them.

c) Company may make a balance in remuneration by fix and variable
reflecting short term and long term performance and working of the
company.

2) Remuneration to Non-Executive / Independent Directors:

a) The Non-Executive / Independent Directors may receive sitting fees
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b)

d)

and such other remuneration as permissible under the provisions
of Companies Act, 2013 read with rules thereunder and provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The amount of sitting fees shall be such as may
be recommended by the Nomination and Remuneration Commaittee
and approved by the Board of Directors and members from time to
time.

All the remuneration of the Non-Executive / Independent Directors
(excluding remuneration for attending meetings as prescribed
under Section 197 (5) of the Companies Act, 2013) shall be subject
to ceiling/ limits as provided under Companies Act, 2013 and rules
made thereunder or any other enactment for the time being in
force. The amount of such remuneration shall be such as may be
recommended by the Nomination and Remuneration Committee
and approved by the Board of Directors or shareholders, as the
case may be.

An Independent Director shall not be eligible to get Stock Options
and also shall not be eligible to participate in any share based
payment schemes of the Company.

Any remuneration paid to Non-Executive / Independent Directors
for services rendered which are of professional in nature shall not
be considered as part of the remuneration for the purposes of
clause (b) above if the following conditions are satisfied:

i) The Services are rendered by such Director in his capacity as the
professional; and

ii) In the opinion of the Committee, the director possesses the
requisite qualification for the practice of that profession.

3) Remuneration to Key Managerial Personnel and Senior
Management:

a)

b)

0

d)

The remuneration to Key Managerial Personnel and Senior
Management shall consist of fixed pay and incentive pay reflecting
their short term and long term performance and working, in
compliance with the provisions of the Companies Act, 2013 and in
accordance with the Company’s Policy.

The Compensation Committee of the Company, constituted for the
purpose of administering the Employee Stock Option/ Purchase
Schemes, shall determine the stock options and other share based
payments to be made to Key Managerial Personnel and Senior
Management.

The Fixed pay shall include monthly remuneration, employer’s
contribution to Provident Fund, contribution to pension fund,
pension schemes, etc. as decided from to time.

The Incentive pay shall be decided based on the balance between
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12.
OF THE COMPANY: (EXCEPT DIRECTOR WHICH IS GOVERNED BY
SECTION 185 OF THE COMPANIES ACT, 2013)

performance of the Company and performance of the Key
Managerial Personnel and Senior Management, to be decided
annually or at such intervals as may be considered appropriate.

LOAN TO KMP, SENIOR MANAGEMENT AND OTHER EMPLOYEES

1)

2)

3)

4)

5)

13.

1)

2)

3)

Company may consider the loan applications received form KMP,
Senior Management and other employees of the company.

The loan may be granted/ sanctioned for purchase of vehicle, medical
treatment of self and family dependent or to meet other personal
expenditure.

The loan may be given at a concessional rate of interest or interest free
at the sole discretion of the board /company.

The amount of loan, repayment period, mode of repayment, amount of
installment, extension and other relevant terms & conditions may be
decided by board/company as they/it deem fit or suitable from time to
time.

The company may take suitable steps to secure the loan given by
availing collateral security, deposit of title deed/papers of the
vehicle /property concerned or by taking post dated cheque or any
other way.

IMPLEMENTATION:

The Committee may recommend to the board or board may issue
guidelines, procedures, formats, reporting mechanism and manuals in
supplement and for better implementation of this policy as considered
appropriate.

The Committee may Delegate any of its powers to one or more of its
members or directors of the company.

The NRC may recommend changes, if any or the Board may itself
amend the policy from time to time in accordance with Act, Rules, and
Provisions in force.

kkkk

Page 6 of 9
Nomination and Remuneration Policy of Unique Organics Limited



UO. UNIQUE ORGANICS LIMITED

Annexure-1
TERMS AND CONDITIONS OF APPOINTMENT OF INDEPENDENT DIRECTORS

Appointment of each Independent Director shall be made subject to
compliance of provisions of Companies Act, 2013 read with rules
thereunder, Schedule IV and Regulation 19 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 with Stock Exchange.

1. Appointment

1.1. Independent Directoprs shall be appointment subject to the
maximum permissible Directorships that one can hold as per the
provisions of the Companies Act, 2013 read with Rules thereunder
and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

1.2. The term Independent Director should be construed as defined
under the Companies Act, 2013 read with Rules thereunder and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

1.3. The Company has adopted the provisions with respect to
appointment and tenure of Independent Directors consistent with the
Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. Accordingly, the
Independent Directors will serve for not more than two terms of five
years each on the Board of the Company. The Company is at liberty
to disengage Non Executive Independent Director earlier subject to
compliance of relevant provisions of Companies Act, 2013.

2. Committees

The Board of Directors (the Board) may, if it deems fit, invite independent
directors for being appointed on one or more existing Board Committees
or any such Committee that is set up in the future and appointment on
such Committee(s) will be subject to the applicable regulations.

3. Time Commitment

As a Non-Executive Director Independent Directors are expected to bring
objectivity and independence of view to the Board’s discussions and to
help provide the Board with effective leadership in relation to the
Company’s strategy, performance, and risk management as well as
ensuring high standards of financial probity and corporate governance.
You will be expected to attend Board, Board Committees to which you
may be appointed and Shareholders meetings and to devote such time to
your duties, as appropriate for you to discharge your duties effectively.
Ordinarily, all meetings are held in Jaipur.
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4. Role and Duties
Independent Directors role and duties will be those normally required of
a Non-Executive Independent Director under the Companies Act, 2013
read with Rules thereunder and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. There are certain duties
prescribed for all Directors, both Executive and Non-Executive, which are
fiduciary in nature and are as under:

I.  He/She shall act in good faith in order to promote the objects of the
Company for the benefit of its members as a whole, and in the best
interest of the Company.

II. He/She shall discharge your duties with due and reasonable care,
skill and diligence.

III. He/She shall not achieve or attempt to achieve any undue gain or
advantage either to his/her self or to their relatives, partners or
associates.

IV. He/She shall not assign his/her office as Director and any
assignments so made shall be void.

5. Status of Appointment

5.1. Independent Directors will not be an employee of the Company
and this letter shall not constitute a contract of employment. He/She
shall be paid such remuneration by way of setting fees for meetings of
the Board and its Committees as may be decided by the Board and
approved by the Shareholders from time to time.

5.2. The sitting fees presently paid to the Non-Executive
Independent Director is Rs. 500/- per meeting of the Board or a
Committee thereof.

6. Conflict of Interest

6.1. It is accepted and acknowledged that Independent Directors
may have business interests other than those of the Company. As a
condition to your appointment commencing, he/she are required to
declare any such directorships, appointments and interests to the
Board in writing in the prescribed form at the time of his/her
appointment.

6.2. In the event that your circumstances seem likely to change and
might give rise to a conflict of interest or, when applicable,
circumstances that might lead the Board to revise its judgment that
you are independent, this should be disclosed to both the Chairman
and the Secretary.

6.3. In the event that Independent Directors circumstances seem
likely to change and might give rise to a conflict of interest or, when
applicable, circumstances that might lead the Board to revise its
judgment that he/she are independent, this should be disclosed to
both the Chairman and the Secretary.

7. Confidentiality
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7.1. All  information acquired during Independent Director’s
appointment is confidential to Company and should not be released,
either during his/her appointment or following termination (by
whatever means) to third parties without prior clearance from the
Chairman unless required by law or by the rules of any stock
exchange or regulatory body. On reasonable request, Independent
Directors shall surrender any documents and other materials made
available to him/her by Company.

7.2. Independent Directors attention is also drawn to the
requirements under the applicable regulations and the Company’s
Code of Conduct which concern the disclosure of price sensitive
information and dealing in the securities of Unique Organics Limited.
Consequently he/she should avoid making any statements or
performing any transactions that might risk a breach of these
requirements without prior clearance from the Chairman or the
Secretary.

8. Disclosure of Interest

The Company must include in its Annual Accounts a note of any material
interest that a Director may have in any transaction or arrangement that
the Company has entered into. Such interest should be disclosed no later
than when the transaction or arrangement comes up at a Board meeting
so that the minutes may record your interest appropriately and our
records are updated. A general notice that you are interested in any
contracts with a particular person, firm or company is acceptable.

9. Termination

9.1. Independent Directors may resign from his/her position at any
time and should wish to do so, he/she are requested to serve a
reasonable written notice on the Board.

9.2. Continuation of Independent Directors appointment is
contingent on his/her getting re-elected by the shareholders in
accordance with provisions of Companies Act, 2013 and the Articles
of Association of the Company, from time to time in force. He /she will
not be entitled to compensation if the shareholders do not re-elect
you at any time.

9.3. Independent Directors appointment may also be terminated in
accordance with the provisions of the Articles of Association of the
Company from time to time in force.

10. Governing Law
This agreement is governed by and will be interpreted in accordance with
Indian law and Independent Directors engagement shall be subject to the
jurisdiction of the Indian courts.

*kkk
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