Terms of Reference
Engro Corpeoration’s Board People Committee

1. Purpose

The Board People Committee (the “BPC or Committee”} of E-Corp is established by the Board of
Directors (the "Board") to assist the Board in fulfilling its governance responsibilities relating to the
human resources strategies, policies, and practices in line with Character & Good Manners. [t
includes matters of compensation, succession planning, and talent management to ensure these
are aligned with E-Corp’s fit for purpose organization.

2. Authority

The Committee is granted the authority to:

. Conduct or authorize investigations into matters within its scope of responsibility.

. Retain, at E-Corp’s expense, independent legal, accounting, or other professional HR
consultants as it deems necessary to perform its duties.

. Seek any data and information required from internal or external sources to effectively
discharge its responsibility.

3. Membership

. The Committee shall consist of three members of the Board (a majority of non-executive
directors) who shall be appointed and replaced by the Board at any time.

. The Chair of the BPC shall be an Independent Director and the Secretary - the Chief People’s
Officer {(or duly authorized delegate) also appointed by the Board.

. The CEO of E-Corp shall be invited to attend the BPC meetings as appropriate.

4. Meetings & Quorum

. The BPC shall meet in person or virtual at least four times annually, or more if circumstances
require. Meetings can be called by the Chair or by any two members of the Committee.

. A majority of two members of the Committee shall constitute a quorum.

. Minutes of each meeting shall be prepared and circulated to the Board.

5. Responsibilities
The Committee's responsibilities include, but are not limited to, the following:

5.1. Compensation

. Ensure that compensation programs are designed to attract, motivate, and retain the best
character based talent and to align the interests of executives with those of shareholders.

. Review and recommend for Board approval the right Compensation philosophy, policies,
framework, and programs for the employees at all levels.

. Review and recommend for Board approval corporate goals and cbjectives relevant to the
CEO and direct reports in consultation with the Chairman and the Chairs of the Board
Committees, including matters of executive compensation and performance evaluation.




. Oversee the administration and effectiveness of the performance management
system leading to incentive and bonus compensation of CEO and direct reports,
and recommend for Board approval the awards under such plans. Inputs to be
sought for the rest of the Management staff.

. Provide value add input to the CEQ in hiring, selection and separation of critical
positions including CPO, CSO and subsidiary CEOs.

. Recommend to the Board the selection, separation and compensation of the
statutory positions - CEQ, CFO, Company Secretary and Head of Internal Audit.

5.2. Talent Management and Succession Planning

. Ensure adequate leadership and skill development frameworks as per CGM
[TTHIS principles] and programs are institutionalized to nurture HR capabilities
that empower people to live, build, and protect Engro's reputation and drive
results.

. Annually review the succession planning recommendations of senior executives,
including the CEO in consultation with the Chairman before presentation to the
Board for approval.

. Review the bench strength of potential executive talent and other critical
resources in the Engro poo! and confirm their retention and development are
on track and as per plan.

5.3. Human Resources Policies and Practices

. Review and seek Board approval of E-Corp’s organizational structure and staffing
levels {own and contract) as part of the annual corporate planning cycle.

. Oversee Human Resources strategies, including diversity, equity, and inclusion
initiatives to ensure these are aligned to deliver the best-in-class talent for E-Corp
and its subsidiaries meeting current and near-term business needs.

. Review the effectiveness of E-Corp’s human resources practices and programs.

. Ensure legal and regulatory compliance refated to employment and labor.

5.4. Board Performance Evaluation

. Review and assess the adequacy of these Terms of Reference annually,
recommending changes if any to the Board.

. To review that underlying subsidiary boards assess the performance of
subsidiary’s composition, performance & staffing.

6.Reporting Responsibilities

. Quarterly report to the Board, progress on key HR indices and BPC activities, with
recommendations as appropriate geared towards achieving favourable outcomes
in employee engagement scores.

. Ensure the Board is fully informed of significant people matters, including risks of
potential threats on talent attrition, data security and emerging trends.

7. Other Responsibilities




. To review the proposals for external HR consultancy / advisery and recommend
to the Board for approval.

. Review and reassess the adequacy of these Terms of Reference periodically and
recommend any proposed changes to the Board for approval.

8.Confidentiality

Members of the BPC must at all times maintain the confidentiality of the E-Corp's
proprietary information and any information discussed during Committee meetings.

9. Review and Approval

This Terms of Reference shall be reviewed annually by the Committee and any
amendments shall be recommended to the Board for approval.

Approval:

Chair of the Board:
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