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1. PREAMBLE

A core function of AFMA is to encourage high professional standards in the wholesale financial
markets and to facilitate the effective self-management of OTC markets through agreed market
conventions and standards.

Market Committees? are the primary means through which AFMA undertakes its coordinating role in
the OTC markets. These committees develop consensus in the market on technical matters such as
transaction documentation, standards, trading conventions and market data, which is necessary for
efficient OTC market operation.

Working Groups may be established within a committee to deal with specific issues of significance.
2. GOVERNANCE
AFMA’s Board has ultimate responsibility for the affairs of the Association.

Within this framework, the Market Governance Committee (MGC) and the Energy Governance
Committee (EGC), are each tasked to develop and maintain market protocols and operational
standards (relative to the markets for which each Committee has oversight) that facilitate and
promote the efficient and smooth running of the financial markets in Australia. Throughout these
Guidelines the governance committees are referred to as the Oversight Committees.

The MGC has a specific focus on FICC markets and it oversees and regularly reviews the activities of
the Market Committees and has the authority to provide direction when and if necessary. The EGC
has been established to perform an oversight and advisory function for the Energy and
Environmental Products and related policy committees and working groups.

Market Committees may refer matters to the respective Oversight Committee for its advice and
direction and should do so when a matter being considered may have ramifications beyond the
committee’s area of responsibility.

3. COMMITTEE MEMBERSHIP

Membership of a Market Committee is restricted to representatives nominated by Financial Market
Member firms and each member firm is limited to one membership of any committee. The
exception to this is that an asset manager forming part of the Australian group of a Large Financial
Institution member may be treated as an independent member for the purpose of the biennial

1 AFMA’s Policy and Operation Committees serve a different purpose to Market Committees and they do not have a formal
role in setting market standards. Accordingly, these Guidelines only apply to Market Committees.
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market committee elections, and the asset manager may separately serve on the same Committee
alongside the Large Financial Institution member. In this circumstance it is generally expected that
the asset manager will report to an independent Board and Chief Executive Officer (noting the
respective Oversight Committee may make exceptions to this requirement at its discretion).

Market Committees are appointed in accordance with protocols established by the respective
Oversight Committee. The protocols require an election when the number of nominating firms for a
committee exceed the number of places available on the committee.

3.1. Term of Office

Committee membership is ordinarily for two years from a date set by the respective Oversight
Committee, each of which has discretion to set an alternative term of office for a Market
Committee, including for any currently sitting committee.

3.2. Eligibility to serve on Committees

A representative nominated to serve on Committees should be sufficiently senior to be able to
capably contribute to the work of the Committee and promote the Market Conventions and other
committee initiatives within their firm.

Wherever possible, a nominating firm should have a suitably qualified person to serve as the other
as an alternate for occasions when the member is unable to attend.

Elected members are expected to attend all scheduled committee meetings and be prepared to
contribute to the discussion on agenda items in an informed and authoritative manner. A member
firm which fails to attend at least 60% of the aggregate of scheduled and extraordinary meetings at
which it was eligible to attend will not be considered eligible to re-nominate for membership on the
committee at the subsequent committee elections.

3.3. Committee Structures

3.3.1. Aggregate Cap

The optimal number of member firms serving on committees is determined by the respective
Oversight Committee taking account of the recommendation of the market committee prior in
advance of its term expiring.

3.3.2. Industry Sector Reservations

To promote market participant diversity in the composition of committees, the respective Oversight
Committee may allocate membership places on committees exclusively to specific industry sectors
for example, investors, non-bank debt issuers and brokers.
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Refer attachment ‘A’ for the current structure of committees, as ratified by the respective Oversight
Committee.

3.4. Adding Additional Members to a Committee
A committee may also agree to add 2 additional members at any time during its Term of Office.
3.5. Committee Vacancies

The Committee will determine the appropriate firm to fill a casual vacancy created by the
resignation? of a member organisation.

In making such determination, the Committee should seek to maintain a diversity of members that
accords with the outcome of the committee election process and it should seek to maintain the
sectoral representation determined by the respective Oversight Committee (see Attachment A).

3.6. Committee Observers

Observers may be invited to attend meetings on a regular basis, subject to the approval of the
Committee. These will include government agencies and other AFMA members (such as exchange
market operators and Partner members and may also include AFMA Financial Markets members).

3.7. Committee Guests

From time to time a Market Committee may decide that it is appropriate to invite a guest to attend a
meeting, where they would bring expertise and knowledge not currently available to the Committee
and is relevant to its agenda. Guests may include organisations which are not members of AFMA.

3.8. Working Groups

Committees may establish working groups for a one-off or specific purpose, such as preparing an
industry submission, looking at a specific issue in the market, or where specific expertise outside of
the representative individuals is required, such as for legal or regulation issues.

Working group members are usually sourced from the committee establishing the group however
may also include individuals with the required expertise who need not necessarily be AFMA
members.

2 |n circumstances where a member firm’s committee representative leaves the firm the member main contact will be
contacted by Secretariat and a replacement sought. The member may then also opt to resign from the Committee.
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There is no restriction on working group membership numbers. The working group may make
recommendations to the committee, but the responsibility of any decision rests with the
Committee.

4. RESPONSIBILITIES

41. Members

The member firm will appoint a suitably qualified representative to each Committee. The member
firm should also appoint an alternate to allow for situations when the primary representative is
unable to attend a meeting.

All member firms have a responsibility to ensure its representatives attend meetings and actively
contribute.

A member firm may replace its committee representative at any time during the Committee’s Term
of Office, subject to clause 3.2. Members should notify the Secretariat as soon as possible when
there is a change in their representative or the alternate.

During the conduct of the Committee’s business members can take account of their firm’s interest in
matters being considered but they must balance this by having appropriate regard to AFMA’s
primary objective of promoting a fair, efficient and effective market.

Representatives are encouraged to propose agenda items for meetings to either the Chair or
Secretariat.

Representatives must observe AFMA’s Competition Law Policy and Guidance when participating in
committee activities.

4.2. Chair

Each committee should elect a Chair and a Deputy Chair to deputise for the Chair when they are
unavailable. The Chair’s responsibilities include:
e Agreeing the agenda for meetings with the Secretariat.
e Determining if a quorum for a meeting (i.e., two thirds of committee members) exists.
e Conducting meetings in an orderly fashion, in accordance with the agenda.
e Encourage members to deliberate on matters and make consensus decisions rather than
resorting to a vote.
e If discussion is becoming protracted or opinion is becoming divided, summarise the
discussion points and suggest a way to resolve the impasse.
e Monitor the effectiveness of committee members in meeting their responsibilities.
e Reviewing and approving draft minutes prior to distribution.
e Reviewing requests from non-members to make representations to committees.
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o If requested by the Secretariat, represent the Committee in meetings, including with
regulators and relevant market infrastructure providers.

4.3. Secretariat

AFMA will provide a dedicated Policy Executive to serve as Secretariat and provide administrative
support for market committees.

The Secretariat will prepare a draft agenda for the approval of the Chair.

The Secretariat will seek to ensure that details of the next meeting are sent to members a week
prior to the meeting date and that any subsequent changes are promulgated as soon as possible.
Notices in relation to adjourned meetings will, as far as possible, be sent to members at least three
days prior to the original meeting date.

The Secretariat will keep a record of attendance at meetings and prepare reports on committee
proceedings for the respective Oversight Committee’s consideration.

Approved minutes should be sent to members by the Secretariat within ten working days of the
meeting.

5. MEETINGS

Committees will meet on a quarterly basis or as required. The quorum for a valid meeting is two-
thirds of the Committee’s membership.

Personal attendance at meetings is expected, however, members may participate by telephone and
videoconference linkages where this is not feasible, or it would be unreasonable to have to do so for

practical reasons.

The Chair will preside over each meeting. The Deputy Chair will preside over meetings when the
Chair is unavailable. Secretariat will preside over meetings if neither is available.

Costs incurred in preparing for and attending committee meetings are for the account of the firms
being represented.

6. AGENDA

Committee members are encouraged to propose agenda items for meetings to either the Chair or
Secretariat, and not later than one week prior to a meeting.

The agenda for each meeting should include:
e A confirmation of the minutes of the previous meeting.
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e Progress on action items from previous meetings.

e New business items for the meeting.

e An “Other Business” item.

e Setting (or confirming) the date, time and place for the next meeting.

The agenda should incorporate discussion items for the following general categories, where relevant
to the Committee:
e Market Conventions and Guidelines.
e Regulatory Updates and/or Issues.
e Documentation Issues.
Market Education Issues.
Market Data.
Market Quality and Professionalism.
Membership of Committees.
e Updates from other Committees.
e Issues on the Horizon.

AFMA Members who are not represented on a committee may raise issues via the Secretariat to be
considered for inclusion on the agenda. Approval to include these items rests with the Committee
Chair.

7. MARKET CONVENTIONS

AFMA supports a comprehensive system of industry accepted standards and conventions that
streamline market practices and ensure Australia’s OTC markets trade at an accepted standard.

The creation and maintenance of OTC market conventions are key responsibilities of market
committees.

A member firm seeking a review of, or a change to, a market convention should request this by
contacting the Chair of the relevant Committee and/or AFMA Secretariat. The firm should explain

the nature of the request and the rationale behind it.

Secretariat will then follow AFMA’s Procedures for Managing Change to Market Conventions which
codify the process followed to promulgate a new, or amend an existing, convention.

8. VOTING

Committees should work towards reaching a consensus, although there will be times when a vote
may be required to reach a decision on an issue, such as a change in market conventions.
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A quorum for a meeting is at least two thirds of the members, eg if the Committee has 13 members,
at least 9 must be present and prepared to vote in order that a decision can be reached. Absent a
guorum a vote or decision affecting the conventions will not be valid.

Each Committee member will have only one vote.

Where matters need to be resolved by a vote, care should be taken in the wording of the resolution
so that a decision can be reached in the affirmative or negative. Wherever possible, the choice
should be binary (Yes or No).

An affirmative vote from at least 75% of those committee members present® and prepared to vote is
required for a motion to be carried. For example, if 10 members are present and prepared to vote
(and that number satisfies the quorum rule), then at least 8 (75% rounded up) must vote in the same
direction for a clear decision to be made.

A committee member that chooses to abstain from a vote (i.e., not prepared to vote) will not be
included in the determination of a quorum for the purposes of the vote. Abstaining should only
occur in rare instances, and the member should have a reasonable basis for abstaining.

Before finalising its view on a matter that may be significant in a wider market context, a committee
should seek information from the Secretariat regarding policy positions or views held by AFMA in
the broad interests of its members and consider referring the matter to the respective Oversight
Committee for guidance.

8.1. Voting by Circular Resolution

From time to time, it may be necessary to vote by email circulation (aka. circular resolution), such as
when there is need of swift resolution of a matter or meetings cannot be held due to external
circumstances.

AFMA Secretariat will email members with respect to the question if voting by a circular resolution
process, providing a deadline for responses to be received by return email.

A quorum will be determined by the number of responses that have been received by the deadline.
Members who do not respond to the email request will be deemed to be absentees or abstainers
and will not be counted in the voting calculation.

9. MINUTES
In accordance with AFMA protocols Secretariat will prepare the minutes of meetings provided there

is a quorum, otherwise notes will be prepared. Prior to distribution these minutes or notes will be
approved by the member presiding over the meeting.

3 Member may be present in person or by telephone/teleconference/videoconference.
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10. CONFIDENTIALITY

Committee papers, minutes and related records are the intellectual property of AFMA, and are for
the information of committee members, nominated minute receivers and employees of AFMA. They
are to be treated as confidential and not to be distributed to other parties without express
permission from the AFMA Secretariat.

Australian Financial Markets Association ABN 69 793 968 987 Page 9
Level 25, Angel Place, 123 Pitt Street, Sydney 2000 GPO Box 3655 Sydney NSW 2001
Phone: 02 9776 7900 Email: info@afma.com.au Web: www.afma.com.au



mailto:info@afma.com.au
http://www.afma.com.au/

.-.=--.
A
B ARee December 2021
| 1 [ [ [ [ |

AFMA

AFMA Market Committee Guidelines

11. ATTACHMENT A: MARKET COMMITTEE STRUCTURE

Committees should be formed and maintained in accordance with the following structure:
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