Board Committees

The Board of Directors has formed the following six sub-committees to oversee relevant specialized
functions of the Bank.

Board Audit Committee

Terms of Reference:

w

10.

11.

12.

13.

Facilitate Board in establishing an unambiguous & observable ‘tone at the top’ for strong and
effective system of internal controls based on & supported by strong ethical practices, culture,
comprehensive policies, procedures, processes and technological systems. Review and recommend
for BOD approval, comprehensive policies, procedures, in line with International Auditing
Standards.

Review and approve Internal Audit Charter (IAC) in accordance with SBP guidelines.

Determination of appropriate measures to safeguard the bank's assets.

Reviewing of quarterly, half-yearly and annual financial statements of the bank, prior to their
approval by the Board of Directors, focusing on:

e Major judgmental areas;

e Significant adjustments resulting from the audit;

e The going concern assumption;

e Any changes in accounting policies and practices;

e Compliance with applicable accounting standards, regulatory requirements and Shari’ah
rulings; and

e All related party transactions.

Reviewing of preliminary announcements of results prior to publication.

Facilitating the external audit and discussion with external auditors of major observations arising
from interim and final audits and any matter that the auditors may wish to highlight (in the absence
of management, where necessary).

Reviewing of Client Service Report / Management Letter issued by external auditors and
management's response thereto.

Ensuring coordination between the internal and external auditors of the bank.

Making recommendation to the Board of Directors for the appointment of external auditors
including External Shari‘ah Auditor(s), their removal, audit fees, the provision by the external
auditors of any permissible service to the bank in addition to audit of its financial statements,
measures for redressal and rectification of non-compliances with the Regulations.

Reviewing of the scope and extent of internal audit/Shari'ah audit, reporting framework and
procedures and ensuring that the internal audit function has adequate resources and is
appropriately placed within the bank.

Consideration of major findings of internal investigations of activities characterized by fraud,
corruption and abuse of power and management's response thereto.

Ascertaining that the internal control systems including financial and operational controls,
accounting systems for timely and appropriate recording of purchases and sales, receipts and
payments, assets and liabilities and the reporting structure are adequate and effective.

Reviewing of the bank's statement on internal control systems prior to endorsement by the Board
of Directors and Internal Audit and Shari'ah Audit Reports.



14.

15.

16.
17.
18.
19.

20.
21.

22.

23.

24,

25.

26.

27.

Instituting special projects, value for money studies or other investigations on any matter specified
by the Board of Directors, in consultation with the CEO and/or Shari'ah Board (if required) and to
consider remittance of any matter to the external auditors or to any other external body.

Review of arrangement for staff and management to report to BAC in confidence, concerns, if any,
about actual or potential improprieties in financial and other matters and recommend instituting
remedial and mitigating measures

Determination of compliance/Shari'ah compliance with relevant statutory requirements.
Monitoring compliance with the requirements of CCG regulations and identification of significant
violations thereof.

Consideration of any other issue or matter as may be assigned by the Board of Directors.

Approval of Shari'ah audit Plan after review by the Shari'ah Board.

Approval of Internal Audit plan and budgets pertaining to Audit & RAR Group.

Receive and review summary of reported violations identified through internal audit activities and
follow-up actions taken by management to ensure that audit observations/recommendations
receive proper and timely attention by senior management. The BAC will also review the trends of
audit observation from multiple dimensions to have deep insights into state of internal controls and
must set specific, time bound action points/indicators to monitor improvements.

Report to board any significant matters identified by IAF/external auditors that warrant board’s
immediate attention.

Review effectiveness of whistle blowing procedures for receiving (through internal or external
sources) complaints/concerns regarding business ethics/conduct practices, governance & risk
management practices, controls over financial reporting, auditing practices etc. The BAC will ensure
that such concerns are treated confidentially and that the reporting employee(s) are protected and
not penalized in any manner whatsoever. The BAC will ensure that employees remain aware of i)
existence of such procure of such procedures, ii) the procedure to utilize it and iii) are encouraged
to be a ‘whistleblower’.

Provide its fullest support to IAF and internal auditors to perform their mandated activities
independently and in objective manner.

Approve the appointment/re-hiring/renewal of contract and removal of Group Head Audit & RAR;
and approve his/her remuneration, allied benefits, promotion/demotion and other terms of
employment.

Approve key performance indicators of GH Audit including but not limited to adherence to annual
budget, completion of annual audit plan, reporting to BAC, training & capacity building of audit staff,
and formulation and review of policies & procedures etc.

Review and approve appraisal of GH-Audit in line with bank’s policies and procedures.

Human Resource & Remuneration Committee

Terms of Reference:

The main tasks of the Committee are to ensure that:

The human resource policies are reviewed periodically, and, if necessary are revised & recommended
to the Board of Directors for its approval, in order to attract and retain highly qualified & skilled
employees.

To ensure implementation of Bank's Remuneration Policy.

To ensure that appropriate criteria are adopted for annual performance appraisal of the President &
his direct reports.



4. To ensure that key hierarchical organizational structure supports the business strategy & plan and, if
deemed appropriate, approve any changes upon the recommendations of the President.

5. HRRC may periodically review MIB's HR Policies through peer analysis either through in house
resource or any external consultant

6. To review selection, evaluation, compensation (including retirement benefits if any) and succession
planning of the CEO and these will be recommended to the Board for approval.

7. The HRRC shall review and recommend Training and development budget (which is part of an overall
budget document of the bank) to the BOD; and subsequently monitor the implementation of the
same.

8. HRRC shall monitor implementation of approved training & development policy.

9. The selection, evaluation, compensation (including retirement benefits) and succession planning of
the CFO, Company Secretary and Internal Audit and recommend to the Board.

Risk Management & Portfolio Review Committee

Terms of Reference:

1. Review the bank's risk related policies/ Strategy for management of financing, market, operational,
Compliance and other risks, in light of internal developments, guidelines issued by the regulatory
bodies and international best practices, on as and when required basis and recommend the same to
Board for review and approval.

2. Monitor bank's progress towards risk management related projects on as and when required basis.

3. Review and recommend to Board, bank's Risk Appetite Statement and Compliance Program as and
when required.

4. Review various reports pertaining to risk in the bank's portfolio prepared by the Risk Management
Group. The Committee shall also consider comments of the relevant senior management while
reviewing such reports and communicate the planned/executed corrective actions to the Board, if
required.

5. Review Minutes of Compliance Committee of Management (CCM) to ascertain its effectiveness in
Managing Compliance Risk

6. Review the Compliance Issues and information and progress in implementing remedial action taken
with respect to instances of Non-Compliance /Control weaknesses identified by Compliance &
Controls Group and evaluate the effectiveness of Bank's overall Management of Compliance Risk,
including seeking assurances from Senior Management on implementation and effectiveness of
Compliance Risk Controls.

7. To engage with CCO on Half Yearly basis, to discuss issues faced by the Compliance Function in the
implementation of board approved Compliance Program.

8. To recommend the Appointment, any disciplinary action or termination of CCO and ensure that
position of CCO does not remain vacant for more than 60 days.

9. To ensure that CCO has proper stature, authority, resources, support, independence and capacity to
offer his objective opinions to Senior Management and Board on Compliance Risks.

Business Strategy & Service Quality Review Committee

Terms of Reference:



1. Review the Bank's policies including but not limited to finance, treasury, compliance, Service
Quality and other policies of the Bank (excluding Human Resource, Risk Management, Audit & IT
related policies), in light of internal developments, guidelines issued by the regulatory bodies and
international best practices, on as and when required basis and recommend the same to Board
for approval.

2. Review the strategies, policy and procedures/frameworks related to the bank's strategic
initiatives, service quality, customers' complaint management, and fair treatment of customers.

3. To review Bank's Annual Budget prepared by the management and recommend it for approval by
the BOD.

4. To monitor the performance of the bank against approved strategy / budget on a quarterly basis.

5. Recommend policy changes to align service delivery with expectations of the customers, vision of
the bank and innovations in the market.

6. Provide policy guidance (0 inculcate values those recognize the importance of customer
orientation at all phases of product design and service lifecycle.

7. Provide strategic direction to instill a culture that recognizes the importance of complaints as an
opportunity to improve and take corrective measures

8. Monitor the bank's progress towards achieving its objectives in terms of service delivery and
customer satisfaction.

9. Receive periodic reports on issues and achievement on Conduct Assessment Framework.

10. Receive annual assessment of Conduct Assessment Framework for review and approval, along
with proposed as well as actual improvements introduced.

11. Receive periodic reports on service health of the bank, including:

12. Statistic on and analysis of customer complaints

13. Measurement of key service indicators and key processes

14. Summary of customer feedback received through surveys

Board IT Committee

Terms of Reference:

1. The Board IT Committee shall have a minimum of three (03) directors as its members, one of whom
shall be an independent director and at least one member shall have relevant qualification or
experience of IT.

2. The committee shall be responsible for formulation of IT strategy and its different framework, review
and implementation of IT strategy and policy framework, guiding the management for necessary
course of action, oversight of IT performance and aligning IT with business needs.

3. The committee shall receive appropriate information from IT, lines of business, and external sources.
Additionally, it shall coordinate and monitor the institution's IT resources.

4. The committee shall be mainly responsible for advising and reporting to the board on the status of
technology activities and digital initiatives in the Bank. These reports shall enable the board to make
decisions without having to be involved in routine activities.

5. The committee shall review IT and Digital strategies and relevant policies before submission to the
board.

6. The committee shall ensure that risk management strategies are designed and implemented to
achieve resilience, such as the ability to effectively respond to wide-scale disruptions, including
cyber-attacks and attacks on multiple critical infrastructures.

7. The committee may also review and determine the adequacy of the institution's training plan
including cyber security training, for the staff.



10.

The committee shall receive periodic updates from IT Steering Committee to monitor all technology
related projects approved by the board.

The committee shall ensure that technology procurements are aligned with the IT strategy approved
by the board.

If deem necessary, the committee may seek expert opinion from independent sources.

Board Evaluation Committee

Terms of Reference:

The Board Evaluation Committee shall undertake the following tasks:

1.

10.

11.
12.

13.

14.

15.

Formulation of criteria for performance evaluation of overall Board, its Committees, Individual
Directors, Independent Directors, Chairperson and the President in the form of a framework.
Carrying out performance evaluation of the overall Board, its Committees, Independent Directors,
Individual Directors, Chairperson and the President.

Identifying weak areas required to improve Board’s and Board Committee effectiveness.
Recommending to the Board for its consideration and approval on the size and composition of the
Board taking into account the available and needed diversity and balance in terms of experience,
knowledge and skills (as and when required).

Reviewing (as and when required), the composition of the existing Board and its Sub-Committees and
recommending amendment to the composition.

Assisting the Board of Directors by helping to identify individuals qualified to become members of the
Board and its Committees.

Review nominations of potential director candidates who will strengthen the Board and remedy any
perceived deficiencies in its fulfillment of the specific criteria identified above.

Ensuring that the specific criteria outlining the skills, experience, expertise, backgrounds and other
characteristics identified by the State Bank of Pakistan in its Fit & Proper Test criteria are duly met
before it recommends the proposed director for nomination.

The Committee will review candidate qualifications in light of the needs of the Board and the
Company, considering the current mix of director attributes and other pertinent factors (specific
qualities, skills and professional experience required will vary depending on the Company’s specific
needs at any point in time).

The Committee will consider the diversity of the existing Board, so that the Board maintains a body
of directors from diverse professional and personal backgrounds.

Any nominee shall duly meet the requirements set forth by the State Bank of Pakistan for directorship.
Any nominee should be an individual of the highest character and integrity and have an inquiring
mind, vision and the ability to work well with others.

Any nominee should be free of any conflict of interest which would violate any applicable law or
regulation or interfere with the proper performance of the responsibilities of a director.

Any nominee should possess substantial and significant experience which would be of value to MIB in
the performance of the duties of a director.

Any nominee should have sufficient time available to devote to the affairs of MIB in order to carry out
the responsibilities of a director.



