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The Company shall ensure its continued effective performance and sustained growth
through leadership continuity for the benefit of all its stakeholders.

The objectives of the Succession Planning Programme are:

1.

To identify and nominate suitable candidates for the Board’s approval to fill the
vacancies that arise from time to time.

To identify the competency requirements of critical and key positions, assess potential
candidates and develop required competency through planned developments and
learning initiatives.

To identify the key job incumbents in Senior Managerial positions and recommend
whether the concerned individual may be granted an extension of term/service, or be
replaced with an identified internal or external candidate or there is a need to recruit
suitable candidate/s.

To ensure the systematic and long-term development of individuals in the senior
management level as ready replacement when the need arises due to deaths,
disabilities, retirements and other unexpected occurrence.

The Policy applies to the succession planning and remuneration of the Board of Directors,
Key Management Personnel and Senior Management Team members as defined and
identified by the Corporate Governance Committee.

The Corporate Governance Committee shall periodically review the leadership needs
of the Company.

The Corporate Governance Committee shall apply a due diligence process to
determine the suitability of candidates being considered for appointment or re-
appointment as Director based on his educational background, experience and track
record, the qualifications defined in the Company’s Corporate Governance Manual,
Board Diversity and other applicable company policies, and other qualifications that
the company may require. All re-appointments shall require prior approval of the
Corporate Governance Committee.

All appointments, re-appointments, removal and tenure of the Directors shall be
governed by the provisions of the Company’s Nomination and Election Policy.

All hiring and appointments of Senior Managerial Personnel with the rank of AVP and
up (equivalent of Job Grades 16 and up) shall be presented, deliberated and approved
by the Executive Committee. The ranks (officer title) and position or functional titles of
Senior Managerial Personnel shall be conferred by the Corporate Governance
Committee. Corporate Human Resources (CHR) shall facilitate the presentation and
deliberation process.

After securing approval of Company/BU Heads, all HR Heads shall submit to CHR an
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10.

inventory of all positions with Job Grades 16 and up. CHR shall review, present and
secure appropriate approval of the positions for conferment.

The Corporate Governance Committee shall periodically review the list of senior
managerial personnel due for retirement/attrition within the year with due
consideration of possible new vacancies that may arise from business needs and/or
up-gradation and shall assess the availability of suitable candidates. Based on the
recommendation of the Chief Executive Officer, President and CHR Head, the
Committee:

6.1. Shall recommend to the Board the retention or replacement of incumbents after
due evaluation using the following criteria:

U 50% Performance: Consistent Demonstration of Competencies and Impact to
the Business Results that can be validated on the Advancement Planning
ratings.

O 50% Demonstration of Leadership Attributes that can be validated through
critical incidents and vouching of critical stakeholders on consistent
demonstration of the 6 Leadership attributes:

= Competent;

= Strategic

* |nnovative;

= Passionate;

= Entrepreneurial; and
= Team Player

6.2. Shall identify the competency requirements of the key positions, assess potential
candidates and develop required competency through planned development and
learning initiatives.

6.3. May recommend to the Board the appointment of other suitable external
candidates based on job roles and competency to provide continuous flow of
talented people to meet organizational needs.

In cases where the Committee decided to appoint external candidate, timely and
planned steps shall be taken for the selection of a suitable candidate to ensure smooth
transition.

The regular internal promotion and transfer shall be governed by the Company’s
applicable policies.

Each member of the Senior Management Team together with the CHR Head shall:

9.1. Perform the annual exercise of identifying high potential employees who merit
faster career progression to positions of higher responsibility and shall formulate,
administer, monitor and review the process of skill development to identify the
training requirements.

9.2. Endeavor to add capability in-house and mentor officers with potential to handle
bigger roles and responsibilities.

In the event of any unexpected occurrence to any member of the core management
team, the next person in the organization chart shall take interim charge of the
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11.

12.

13.

position, pending a regular appointment in terms of the succession plan.

The Corporate Governance Committee shall ensure that appointments are compliant
with the rules and regulations set by the Securities and Exchange Commission (SEC)
and other applicable regulatory agencies for certain Key Positions.

The Corporate Governance Committee shall recommend and the Board of Directors
shall approve the remuneration of Executive and Non-Executive Directors.

12.1. Fixed remuneration for Non-Executive directors (including Independent Directors)
shall reflect the time commitment and responsibilities of the role.

12.2. The remuneration of Executive Directors may be a combination of fixed monthly
salary in terms of their appointment as approved by the Board and variable pay
based on the Company’s and individual performance. The Corporate Governance
Committee shall determine and decide the performance parameters and/or
measurable standards applicable to the Executive Directors that will serve as the
basis for the variable pay.

12.3. The Corporate Governance Committee may consider aligning Key Executives and
Board remuneration with the longer-term interests of the company and its
shareholders.

The compensation structure for Key Management Personnel and Senior Management
Team members may consist of fixed salary component and variable performance-
based compensation. The compensation structure shall be devised to help the
Company attract and retain top talents to efficiently run the Company with a long-
term perspective.

The Corporate Governance Committee shall review the Policy annually to assess its
effectiveness. The Committee shall discuss and recommend amendments to the Board, as
it deemed necessary.

This Policy shall take effect upon approval by the Board of Directors and shall continue to
be in full force unless superseded by new polices and guidelines.
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