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Preamble

The primary function of the Human Resources (“HR”) Committee (hereinafter referred to
as ‘the Committee’) of NIC General Insurance Co. Ltd (“NICGEN” or the “Company”) is to
assist and advise the Board of Directors (“Board”) on all aspects of strategic HR, HR policies,
nomination and remuneration of Officers and Executives as well as to recommend best
practices for the Company.

Membership

Members of the Committee shall be appointed by the Board and shall be made up of at least
[3] three members.

Only members of the Committee have the right to attend Committee meetings. However,
otherindividuals such as the Group Chief Executive Officer or other Officers of the Company
and External Advisers may be invited to attend for all or part of any meeting, as and when
appropriate.

The Board shall appoint the Committee Chairperson. In the absence of the Committee
Chairperson, the remaining members present shall elect one of themselves to chair the
meeting.

The Board shall have the power to review at any time the composition of the Committee.

Secretary

The Company Secretary or any other Officer nominated by the Board shall act as the
Secretary of the Committee.

In the absence of the designated Committee Secretary, the Committee may designate any
member of Management present at meetings to act as Secretary of the Committee.

Quorum

The quorum necessary for the transaction of business shall be the majority of members of
the Committee. A duly convened meeting of the Committee at which a quorum is present
shall be competent to exercise all or any of the authorities, powers and discretions vested
in or exercisable by the Committee.

Frequency of Meetings

The Committee shall meet as often as necessary, but at least four times a year.

Notice of Meetings

Meetings of the Committee shall be called by the Secretary of the Committee at the request
of the Chairperson of the Committee with at least [5] five days’ notice.

The minimum notice period required to call meetings of the Committee under paragraph 6.1
may be waived, where all the members entitled to receive notice of meetings agree to the
waiver.

Unless otherwise agreed, notice of each meeting confirming the venue, time and date,
together with an agenda of items to be discussed, shall be forwarded to each member of
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the Committee and any other person required to attend the meeting not later than [5] five
days before the date of the meeting.

Committee papers for consideration at meetings shall be sent to Committee members and
to other attendees as appropriate, at such reasonable time, in advance of meeting in order
to allow the latter sufficient time for perusal of same.

Minutes of Meetings

The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance.

Minutes of Committee meetings shall be circulated to all members of the Committee
following approval from the Chairpersons of the Committee.

Minutes of the Committee meetings shall clearly define the task to be carried out until the
next meeting, and the owners of such tasks, so that progress can be effectively monitored.

Written Resolutions

Decisions may also be taken by way of written resolutions either signed by all members of
the Committee or approved by all members through electronic means such as fax, electronic
mail or any other similar means of communication.

Terms of Reference
The duties of the Committee shall be to:

Provide direction with regards to the Human Resources strategy including key HR
objectives, plans and workforce requirements, and monitor the implementation of same.

Give full consideration to succession planning for Officers and Executives in the course of its
work, taking into account the challenges and opportunities facing the Company, and the
skills and expertise needed in the future.

Keep under review the leadership needs of the organisation, both executive and non-
executive, with a view to ensuring the continued ability of the organisation to compete
effectively in the marketplace.

Keep up to date and fully informed about strategic issues and commercial changes affecting
the Company and the market in which it operates.

Ensure that contractual terms on termination, and any payments made, are fair to the
individual, and the Company, that failure is not rewarded and that the duty to mitigate loss
is fully recognised.

Be responsible for the remuneration and nomination of such Officers and Executives of the
Company within the Grade of Managers and above, as may be applicable.

Be responsible for establishing the selection criteria, selecting, appointing and setting the
terms of reference for any remuneration consultants who advise the Committee.

Recommend and monitor the level and structure of remuneration for senior management.

Obtain reliable, up-to-date information about remuneration in other companies of
comparable scale and complexity. To help it fulfil its obligations the Committee shall have
full authority to appoint remuneration consultants and to commission or purchase any
reports, surveys or information which it deems necessary at the expense of the Company
but within any budgetary restraints imposed by the Board.
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Ratify such appointments under the delegated authority of Management within the Grade
of below Managers, as may be applicable.

Oversee any major changes in organisational and employee benefits structures across the
Company.

Reporting Responsibilities

The Committee Chairperson shall report to the Board on its proceedings after each meeting
on all matters within its duties and responsibilities.

The Committee shall make such recommendations to the Board as it may deem appropriate
on any areas within its terms of reference.

Other Matters

The Committee shall, as directed by the Board, review its own performance, constitution
and Charter/Terms of Reference to ensure it is operating at maximum effectiveness and
recommend any changes it considers necessary to the Board for approval.

Authority

The Committee is authorised to seek any information it requires from any employee of the
Company in order to perform its duties.

The Committee is authorised to obtain, at the Company’s expense, outside legal or other
professional advice on any matters within its Charter/Terms of Reference.
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