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1. Introduction

These are the Terms of Reference (ToR) of the Human Recourse and Remuneration (HR&R) Committee of the board of directors (BOD) of CRESCENT JUTE PRODUCTS LIMITED. In terms of Code of Corporate Governance 2019, every listed company is required to have a HR&R Committee. HR&R Committee of the Board is, therefore, established on the terms set out in this Document.

The Board of CJPL is responsible for determination of these ToR of the HR&R Committee.

The HR&R Committee shall review the ToR annually and recommend any proposed changes to the BOD for approval.

The HR&R Committee shall formally report to the Board of Directors and all its decisions shall be subject to approval of the BOD.

2. Membership and Quorum

2.1 	The Committee shall comprise of at least three (3) members comprising a majority of non-executive directors of whom at least one member shall be an independent director. The Chief Executive Officer may be included as a member of the HR&R Committee. The BOD shall also appoint members of the HR&R Committee and its Chairman, who shall be an independent director. Any casual vacancy occurring in the HR&R Committee shall be filled up by the Board.
 
2.2	Any member of the Committee shall not participate in the proceedings of the Committee when an agenda item relating to his performance or review or renewal of the terms and conditions of his service comes up for consideration by the HR&R.

2.3	The Company Secretary shall be the Secretary of the HR&R Committee. In the absence of Secretary in any meeting, any member of the management may be appointed to act Secretary for that particular meeting.
 
2.4	The chief executive office if not a member of the Committee, Head of Human Resource or any other adviser or person may attend the meetings by invitation.

2.6	The quorum necessary for the transaction of business of the Committee shall be at least two members. The meetings may be held using electronic or other technology if consented by all members of the Committee.

3. Frequency of the Meeting and allied matters

3.1	The HR&R Committee shall meet at least once in a year. However, the Committee may call a meeting as and when required and on the request of any member of the Committee or the Board or chief executive of the Company.
3.2	Notice of the meeting shall be circulated at least seven days before the meeting except in the case of emergent meetings which may be called at a shorter notice.

3.3	Secretary of HR&R Committee shall prepare the minutes of meetings which shall be circulated within 14 days of the date of the meetings. These minutes shall be presented to the Board in subsequent meeting for confirmation.

3.4	The Chairman of the Committee shall preside over the meetings of the HR&R Committee. In his absence, any member may be elected to chair the meeting.

3.5	A resolution in writing signed by all the members shall be as valid and effectual as has been passed at a meeting of the Committee duly convened and held.

4. Responsibilities

To assist the BOD and guide the management in the formulation of the market driven HR policies regarding performance management, HR staffing, compensation and benefits, that are compliant with the laws and regulations. HR&R shall be responsible for:

· Recommendation to the Board for consideration and approval a formal policy framework for determining remuneration of directors, both executive and non-executive directors and members of senior management i.e., all heads of departments);

· Recommending to the board the selection, evaluation, compensation (including retirement benefits) and succession planning of the CEO;

· Undertaking, annually, a formal process of evaluation of performance of the Board as a whole and its committees either directly or by engaging external independent consultant and if appointed, a statement to the effect shall be made in the directors’ report disclosing therein name of and qualifications of such consultant and major terms of his/its appointment provided further that where human resource and remuneration consultant are appointed, they must disclose to the Committee their credentials and as to whether they have any other connection with the Company;

· Recommending Human Resource management policies to the Board;

· Recommending to the Board the selection, evaluation, development, compensation (including retirement benefits) of COO, CFO, Company Secretary and Head of Internal Audit; and

· Consideration and approval on recommendations of the CEO on such matters for key management positions who report directly to the CEO or COO;

5. Objectives

HR&R Committee will be responsible for guiding, determining or recommending corporate view on HR policies and ensure their timely formulation.
Emphases will be on, but not limited to the following areas:

· HR Management
· Recruitment
· Compensation and Benefits
· Human Resource Development
· Performance Management and Promotions

5.1 HR Management

· Ensure a proper system of succession planning for top management is in place and the adequacy of the same in the rest of organization.

· Ensure that an HR strategic plan is annually reviewed and remains in line with corporate strategy.

· Review the organization structure and recommend changes, if any, to increase the effectiveness and efficiency of reporting lines and the division of authority and responsibility.

· Identify key components of, and improvement to HR management information system.

· Deal with any other HR matters formally delegated by the Board to the Committee from time to time.

· Annually apprise the Board of the decisions taken by the Committee. To recommend to the Board all such policies which require Board approval.

· To continuously monitor the effectiveness of the policies relating to employment, end benefits and employment development.

5.2 Recruitment

· Review the effectiveness of the recruitment and recommend changes if any.

5.3 Compensation and Benefits Management

· Provide oversight and guidance to HR in the development of transparent compensation linked with performance to ensure that it is market oriented, fair, equitable which serves as a motivational tool for the employees.

· Guide management in development/revision of all employee benefits, policies and rewards.


5.4 Human Resource Development

· Oversee employee development by monitoring HR aspects of organizational learning and development.

5.5 Performance Management and Promotions

· Ensure that the performance management system is achieving its objectives of fairly rewarding employees’ performance and is it in line with company objectives.
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