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E JF IN V E S TM E N TS L TD (TH E " C O M P A N Y " )

M A N A GE M E N T E N GA GE M E N T C O M M ITTE E TE RM S O F RE FE RE N C E

1. C O M P O S ITIO N A N D M E E TIN GS O F M A N A GE M E N T E N GA GE M E N T
C O M M ITTE E

1.1 The M anagementEngagementC ommittee (the " C ommittee" )shallcomprise notless
than three d irectors of the C ompany,to be selected by the board of d irectors of the
C ompany(the " B oard " ).

1.2 A ll members of the C ommittee shou ld be non-execu tive d irectors who are
ind epend ent in character and ju d gement and free from any relationships or
circu mstances which are likely to affect,or cou ld appear to affect,the C ommittee
member's ju d gement.

1.3 A ny memberwho is d etermined by the B oard to no longerbe ind epend entshallcease
to be amemberof the C ommittee.

1.4 The chair of the C ommittee shall be appointed by the B oard and shall be an
ind epend entnon-execu tive d irector.In the absence of the chairof the C ommittee,the
remainingmembers presentshallelectone of theirnu mberto chairthe meeting.

1.5 The company secretary of the C ompany (the “C ompany Secretary”)shallbe secretary
of the C ommittee.

1.6 The qu oru m formeetings of the C ommittee is any two of its members.

1.7 N o one other than a C ommittee member is entitled to attend meetings of the
C ommittee bu totherind ivid u als may attend by invitation,as and when appropriate
and necessary.1

1.8 M eetings of the C ommittee are to be held notless than once ayear(preferably in the
qu arterbefore the preparation of the C ompany's annu alreportand accou nts)and at
su ch othertimes as the chairof the C ommittee shallrequ ire.A ny of the C ommittee
members may requ estameetingof the C ommittee if he orshe consid ers itnecessary,
to be arranged bythe C ompanySecretary.

2. A UTH O RIS A TIO N

2.1 The C ommittee is au thorised bythe B oard :

2.1.1 to u nd ertake and investigate anyactivitywithin its terms of reference;

2.1.2 to obtain,atthe C ompany's expense,su ch ind epend entlegal,accou nting or
other ind epend entprofessionalad vice on any matter itd eems necessary to
fu lfilits responsibilities;

1 M embers of the C ommittee may attend meetings in person orthrou ghthe med iu m of telephone conference
orsimilar,provid ed thatallpersons participating in the meeting are able to hearand speak to each other
throu ghou tthe meeting.
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2.1.3 to seek any information it requ ires from any member of the B oard ,any
member of the C ompany's grou p and /or any officer or employee of EJF
Investments M anagerL L C (the " M anager" );

2.1.4 to secu re the attend ance of other ind ivid u als atits meetings as and when
appropriate and necessary;

2.1.5 to make whateverrecommend ation to the B oard itd eems appropriate on any
areawithin its remitwhere action orimprovementis need ed ;and

2.1.6 to have the rightto pu blish in the C ompany's annu alreportd etails of any
issu es thatcannotbe resolved between the C ommittee and the B oard .

3. D UTIE S O F TH E C O M M ITTE E

3.1 The d u ties of the C ommittee are:

3.1.1 to review annu ally the compliance by the M anager with the C ompany's
investmentpolicyas established bythe B oard from time to time;

3.1.2 to review regu larly the terms of the management agreement between the
C ompany and the M anager (the " M anagementA greement" ),in particu lar,
the notice period ,to ensu re thatterms of the M anagementA greementare
competitive, fair and reasonable for the sharehold ers; comply with all
regu latoryrequ irements and conform withmarketand ind u strypractice;

3.1.3 to review and make recommend ations on any proposed amend mentto the
M anagementA greement;

3.1.4 to review the leveland method of remu neration and the basis of performance
fees,ensu ring thatthe basis d oes notencou rage excessive risk,aligns the
interests of the M anagerwith thatof sharehold ers and reward s d emonstrably
su perior performance by the M anager in managing the portfolio againstthe
stated investmentobjective of the C ompany when compared to a su itable
benchmark or peer grou p.W hen reviewing foregoing,the C ommittee shall
consid erallfactors thatitd etermines relevant,inclu d ing,amongothers:

 the views of sharehold ers;

 appropriate benchmarks/hu rd le rates;

 acapon the performance fee;

 ahigh-watermark;and

 a combination of short-term and long-term measu rements and
incentives;

3.1.5 to consid erwhetherthe M anager’s managementfee shou ld be based on gross
assets,netassets ormarketcapitalisation;
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3.1.6 to investigate,review and make recommend ations on any materialbreach of
the M anagementA greement;

3.1.7 to consid erthe meritof obtaining,on aregu larbasis,an ind epend entappraisal
of the M anager's services;

3.1.8 to reasonably satisfy itself thatthe systems of risk managementand internal
controlpu tin place by the M anagerin respectof the C ompany are ad equ ate to
meet applicable legal and regu latory requ irements and to safegu ard
sharehold ers'investmentand the C ompany's assets;

3.1.9 to monitor and review,on atleastan annu albasis,the performance of the
M anager inclu d ing the on-going su itability of the M anager to manage the
assets of the C ompany and to recommend to the B oard whetherthe continu ing
appointmentof the M anageron the agreed terms is in the bestinterests of the
C ompanyand its sharehold ers;

3.1.10 to assess annu ally the M anager's ind epend ence and objectivity taking into
accou ntrelevantregu latory requ irements;

3.1.11 to assess annu allythe qu alifications,expertise and resou rces of the M anager;

3.1.12 to review the ad equ acy and secu rity of the M anager's proced u res by whichthe
M anager's employees and service provid ers may,in confid ence,raise concerns
abou tpossible wrongd oing in matters of financialreporting orothermatters.
The C ommittee shallensu re thatthese arrangements allow proportionate and
ind epend entinvestigation of su chmatters and appropriate follow u paction;

3.1.13 to meetregu larly withthe M anagerand atappropriate intervals,to d iscu ss the
M anager's remit,the performance of the C ompany's investments and any
issu es arisingfrom the managementof the C ompany's investments;

3.1.14 to review the appointment and performance of, and the terms of the
C ompany's arrangements with,otherservice provid ers (otherthan the external
au d itor)and to ensu re thatthe terms are competitive,fairand reasonable for
sharehold ers;and

3.1.15 to consid erany points of conflictwhichmay arise between services provid ers
to the C ompany and that any potential conflict of interest has been
satisfactorilyresolved .

4. C O M M ITTE E C H A IR

4.1 The C ommittee chairshall:

4.1.1 reportformally to the B oard on its proceed ings after each meeting on all
matters within its d u ties and responsibilities;and

4.1.2 attend the C ompany's annu algeneralmeetingprepared to answersharehold ers'
qu estions on the C ommittee's activities.
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5. C O M P A N Y S E C RE TA RY

5.1 The C ompanySecretary shall:

5.1.1 callmeetings of the C ommittee atthe requ estof the chairof the C ommittee;

5.1.2 no later than five working d ays before each meeting2 of the C ommittee,
forward to each memberof the C ommittee,and any otherperson requ ired to
attend ,notice of each meeting confirming the venu e,time and d ate,together
withan agend aof items to be d iscu ssed ;

5.1.3 ensu re thatthe C ommittee receives information and papers in atimely manner
to enable the fu lland properconsid eration to be given to issu es;

5.1.4 minu te the proceed ings and resolu tions of allmeetings of the C ommittee,
inclu d ingrecord ingthe names of those presentand in attend ance;

5.1.5 ascertain,atthe beginning of each meeting the existence of any conflicts of
interestand minu te them accord ingly3;and

5.1.6 promptly circu late d raftminu tes of C ommittee meetings to allmembers of the
C ommittee and ,once agreed ,to allmembers of the B oard ,u nless itwou ld be
inappropriate to d o so in the opinion of the chairof the C ommittee.

6. O TH E R M A TTE RS

6.1 The C ommittee shall:

6.1.1 have access to su fficientresou rces in ord erto carry ou tits d u ties,inclu d ing
access to the C ompanySecretaryforassistance as requ ired ;

6.1.2 be provid ed with appropriate and timely training,both in the form of an
ind u ction programme for new members and on an ongoing basis for all
members;

6.1.3 give d u e consid eration to laws and regu lations,the provisions of the UK
C orporate Governance C od e,the A IC C od e and the requ irements of the
FinancialC ond u ctA u thority's L istingRu les,P rospectu s Ru les and D isclosu re
Gu id ance and Transparency Ru les and any other applicable Ru les, as
appropriate;

6.1.4 workand liaise as necessarywithotherB oard committees;and

6.1.5 arrange for period ic reviews of its own performance and ,atleastannu ally,
review its constitu tion and terms of reference to ensu re itis operating at
maximu m effectiveness and recommend any changes itconsid ers necessary to
the B oard forapproval.

2 Su ch notice period may be waived or shortened with the consentin writing of allthe members of the
C ommittee.

3 A C ommittee membermu stabstain from votingon any resolu tion of the C ommittee in whichhe orshe has
an interest.
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6.2 Eachmemberof the C ommittee shallgive su fficienttime and attention to his orher
d u ties as amemberof the C ommittee.

L astreviewed and approved bythe B oard :26 Ju ly 2019


