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These Terms of Reference, approved on 27 November 2024 at the level of MCB Capital Markets Ltd (the
“Company” or “MCBCM”), sets out the objectives, roles and responsibilities, authority and composition of
the Supervisory & Monitoring Committee (the “Committee” or “MCBCM SMC”) being a sub-committee of
the board of directors of MCBCM (the “Board”).

1. OBJECTIVES

The MCBCM SMC is responsible for the development strategy and objectives of the Company and
its subsidiaries (hereinafter collectively referred to as the “MCBCM Group”) whilst monitoring and
measuring the latter’s performance against such strategy and objectives. It also oversees the
overall management of the MCBCM Group in accordance with set policies and after taking into
account the role of management in day-to-day decision-making.

2. MEMBERSHIP

o The members of the Committee shall be appointed by the Board and shall consist of a
minimum of three members including:

= The Chairperson (normally Chairperson of the Board);
= The Chief Executive Officer of MCBCM (the “MCBCM CEQ”); and
= Any executive of the MCB Group appointed as non-executive director of the Company.

o The Group Chief Risk Officer and MCBCM Head of Risk and Compliance shall be in attendance,
as and when necessary.

o The Head of Risk and Compliance of MCBCM shall act as the Secretary.

o In the absence of the Chairperson of the Committee, the members present at any meeting of
the Committee shall elect one of them to chair the meeting subject to such member not
being an executive director of the Company.

o Senior executives of the MCBCM Group may be invited to attend as required.

o Decisions taken at majority shall include the Chairperson’s vote.

o The Board may at any time remove member/s from the Committee and fill any vacancy/ies
created by such removal.

o Each member of the Committee shall disclose to the Committee any personal financial interest

in matters to be decided by the Committee.
3. ROLE AND RESPONSIBILITIES

Through the powers, authorities and discretions delegated by the Board, the MCBCM SMC shall:

o Define and submit to the Board the development strategy and objectives of the MCBCM

Group;
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o Monitor and measure the performance of the MCBCM Group against agreed strategy and
objectives and report same to the Board,;

o In line with MCB Group values, code of ethics and policies, set the corporate values and
principal policies in respect of the conduct of businesses of the MCBCM Group;

o Ensure that senior executives are managing the MCBCM Group in accordance with agreed
policies, strategy and objectives;

o Review, approve and continuously monitor all matters that may have a material financial
and/or reputational impact on the MCBCM Group or on the MCB Group at large;

o Review, decide and bring to Board’s attention exceptions made and eventual changes
proposed to policies;

o Ensure that the organisational structure of the MCBCM Group is best suited to the
implementation and realisation of agreed policies, strategy and objectives;

o Ensure that clear lines of responsibility and accountability exist throughout the MCBCM Group;

o Monitor any major litigation cases; and

o Ensure that the Board is permanently updated about the affairs of the MCBCM Group and

about the major subjects/decisions that the Board has to approve.

4, AUTHORITIES

o The Committee should be provided with sufficient resources to undertake its duties.

o The Committee may seek internal and external legal or other professional advices and to
secure the attendance at meetings of outsiders with relevant expertise and experience if it
reasonably considers this necessary.

o The Committee is authorised to investigate any activity within its terms of reference.

o The Committee shall have full authority to request any information and commission any

reports or surveys which it deems necessary to help it fulfil its obligations.

5. MEETINGS

o The Committee shall meet at least once a month.

o The quorum necessary for the transaction of business shall be 2 members. 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.

o A member may participate in a meeting of the Committee by telephone and be counted in the

quorum.
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o The secretary shall minute the proceedings and resolutions of all meetings of the committee,
including recording the names of those present and in attendance.

o A resolution in writing, signed or assented to by all members entitled to receive notice of a
meeting, shall be as valid and effective as if it had been passed at a meeting duly convened
and held. Any such resolution may be executed in multiple counterparts, all of which taken
together shall constitute one original. Any such resolution shall be entered in the minute
book of proceedings of the Committee.

o Minutes of committee meetings shall be circulated promptly to all members of the committee.

6. REPORTING
o The chairperson of the Committee should give, whenever requested by the Board, a verbal
summary of the Committee’s deliberations at the next board meeting. The chairperson of the
Committee must be prepared to answer appropriate and legitimate questions pertaining to
the Committee’s work to the board.
o The Committee shall make whatever recommendations to the Board it deems appropriate on

any area within its remit where action or improvement is needed.
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