1.1

21

2.2

3.1

3.2

3.3

4.1

51

6.1

6.2

CQS New City High Yield Fund Limited
(the Company)

Terms of Reference
Management Engagement Committee

Last reviewed and readopted:
20/05/2026

Constitution

The Board has established a Committee of the Board to be known as the Management
Engagement Committee (MEC).

Membership

The MEC shall be appointed by the Board of all the independent non-executive directors of the
Company. A quorum shall be two members.

The Chair of the MEC shall be appointed by the Board.

Meetings

The MEC shall meet at least once a year.

The company secretary shall be appointed as secretary of the MEC and be responsible for the
preparation, calling and circulation of the agenda for meetings and prepare the subsequent minutes
(in the event the Secretary is not available, the Chair of the MEC shall be responsible for these

tasks).

After review by the MEC Chair, the company secretary shall circulate the minutes of MEC meetings
to all members of the MEC.

Authority

The MEC is authorised by the Board to investigate any activity within its Terms of Reference and is
authorised to obtain independent professional advice where necessary.

Duties
The duties of the MEC are:

5.1.1 To consider whether it is in shareholders’ best interests that the Investment Manager should
continue in its appointment, by evaluating the Investment Manager’s performance;

5.1.2 To review the terms and conditions of the Managers’ appointment, in particular
remuneration; and

5.1.3 To review the terms and quality of service received from other principal service providers
(excluding the Auditors) applicable to the business, in particular but not limited to, brokers,
bankers, company secretary and administrators, and such other service providers the Board
shall request the MEC to consider.

Reporting Procedures

The decisions and rationale of the MEC are to be described in the Company’s annual report.

The Chair of the MEC, or a nominated alternate Member (if the Chair is unavailable), shall be
available to answer shareholder questions at the AGM.

Membership: J Newlands (Chair), | Cadby, C Hitch, A Dann & J Dentskevich
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