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1. Introduction 

Financial institutions play a pivotal role in the development and stability of a country’s economy as they: 
 

• Facilitate the efficient movement of funds between savers and investors  

• Provide financial services and access to a wide cross-section of the population 

• Facilitate access to the payment systems 
 

With the advent of globalization, innovations in financial products and channels of delivery, technological 
advances, growing competitiveness and complexity of financial operations, the risks to which these entities are 
exposed have significantly increased and as such have heightened the need for good governance. The primary 
risks associated with securities dealing are: 

• Liquidity 

• Market 

• Credit 

• Interest rate 

• Operational 
 
In response to the need for good governance, the Jamaica Money Market Brokers Group Limited (“the Group”), 
has designed and implemented a Corporate Governance Structure, as set out in this policy, to manage the 
primary risks identified above. 
 
Good governance plays a crucial role in achieving and preserving public trust and confidence in the financial 
industry, which is essential for the proper functioning of the financial sector and the economy as a whole.  
Weak governance can undermine public confidence in a financial institution as well as the financial system and 
markets in which it operates. 

The Corporate Governance Policy as set out herein, is applicable to  all  subsidiaries   in the Group and governs 
the Group Board and Board Committees, who will have oversight responsibility for the Boards and Board 
Committees of the subsidiaries. In the case of the associated companies, their Corporate Governance Structure 
is independent of the Group and is managed only by interlocking relationships on the Boards and Board 
Committees.   
 
 

1.1. Purpose of the Policy 

The purposes of this Policy are to: 
 

1. Provide a working guide for the Board of Directors of the Group in Corporate Governance principles 
and practices. 

2. Ensure that the Board of Directors and Executive Team Leaders are fully cognizant of the need to adopt 
sound Corporate Governance principles and practices. 
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2. Board Structure and Composition 

2.1. Board Role and Function 

The primary role of the Board of Directors is to provide effective leadership and oversight of the Group’s affairs 
for the benefit of its shareholders and its other stakeholders, including its customers, team members, suppliers, 
local communities and regulators. In this context, the Board is to provide guidance and support to a competent 
Executive Team Leaders (ETL), ultimately ensuring the safe and sound operation of the organization. The 
Board therefore ensure that the ETL is suitably qualified and properly structured to carry out their 
responsibilities. In that regard, the Board should ensure that: 

• The size of the ETL is proportionate to the size, scope and complexity of the Group’s operations. The ETL’s 
oversight and direction should be adequate to cover all areas of the Company’s operations. 

• Fit and proper assessments are conducted for all proposed executives, consistent with the provisions of the 
Financial Services Commission and the Jamaica Stock Exchange Rule 414 . The Board should retain the 
power to remove any member of the ETL where such individuals have not been deemed “fit and proper”. 
When such action is taken, the Board of Directors is required to immediately notify the Supervisory 
Authority of not only the action taken but also the reasons for doing so. Further, ETL shall be required to 
provide adequate notice of resignation in writing and in strict accordance with the institution’s policies. 

• The Supervisory Authority is promptly advised of all proposed appointment to the ETL, and also advised of 
all resignations and dismissals, with details of the reasons for such actions. 

• Appropriate succession systems are in place to identify measure and monitor gaps in roles critical to the 
continuity of business operations.  

Decisions taken by the Board should be informed by reasonable and balanced assessments of all relevant 
information. In all actions taken by the Board, the Directors are expected to exercise independent thinking and 
sound business judgment in what they reasonably believe to be the best interests of the Group. In exercising 
this obligation, Directors may rely on the honesty and integrity of the Group’s ETL and its outside advisors and 
auditors. 

 

2.2. Board Composition 

The composition and structure of the Group Board should be consistent with local and statutory and regulatory 
requirements and best practices.  The size and complexity of the Group shall also be considered in determining 
the composition and structure of the Board. 

a. The Board should be composed of at least seven (7) members and a maximum of  eleven  (11) members. 
b. Quorum is formed by minimum four (4) members of which two (2) shall be Independent Directors. 
c. The Board should have a mix of Independent and Executive Directors, with a sufficient number of 

Independent Directors to ensure  that the Board Committees have the required number of Independent 
Directors ( minimum of three (3) Independent Directors, one of whom  will  serve as Chairman of each 
Board Committees) to operate. At least one of the Executive Directors shall not be connected by significant 
independent shareholding. 
 

o An Executive Director is a Director who is part of the current management team of the Group. 

o A  Non-Executive Director is a director who is not part of the current management in the Group.  

o An Independent Director is a Director who: 
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� Is not a substantial shareholder (10%) of the Group or a controlling person of a non-listed 
financial institution (or member of a group of individuals and/or entities that collectively 
exercise control over the financial institution), or otherwise associated directly or indirectly 
with a substantial shareholder or controlling person of a financial institution. 

� Is not connected to a company that provides material advice or consultancy to the financial 
institution or its connected or related parties. The nature of the advice or consultancy 
provided would not be considered material if it does not impact the critical operations of 
the financial institution. 

� Is not involved in any material business arrangement with the financial institution. 
Business arrangements are not considered material and are not likely to jeopardize the 
Director’s judgment and thereby his /her independence if: - 

• The arrangements are usually and customarily offered to clients of the  company, 

• The arrangements are offered on substantially similar terms as those prevailing at 
the time for comparable transactions with other clients under similar 
circumstances; 

• Is not a member of the immediate family of an individual who is, or has been 
during the past two years employed by the  company , 

• Is not, nor in the past two years has been, affiliated with, or employed by a present 
or former auditor of the company, or any of the auditor’s connected or related 
parties. 

d. The roles of Chairman and Chief Executive Officer/Managing Director shall be separate roles. Separating 
the roles is regarded as good business practice as it facilitates an appropriate balance of power which in 
turn leads to increased accountability and improved decision-making, independent of management. 

e. Collectively, the Board members should bring a blend of knowledge, competence and experience to be able 
to fully understand the Group’s material activities and associated risks enabling the Board to carry out its 
functions effectively.  

f. All members of the Board should be individuals of integrity who share the core values of the Group. 
g. Directors will be nominated provided they meet the criteria set by the Group, in accordance with the 

relevant regulatory guidelines on Fit and Proper Person Criteria.  
h. Directors’ maximum consecutive term will be in accordance with the Articles of Association.   
i. The Board shall establish appropriate Board Sub-Committees to provide advice and support, assuming 

responsibility for matters that require more detailed and frequent review and thereby directly contributing 
to the Board’s independent oversight function.  
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2.3. Board Leadership 

2.3.1. Chairperson 

The members of the Board shall elect a non-executive Chairperson, with good knowledge of financial matters 
and preferably, with experience in the industry at senior level, to provide firm and objective leadership.  The 
Chairperson should not be involved in the day-to-day running of the business and should not be a full-time 
employee of the Group.  

The Chairperson should devote sufficient time to enable the Board to diligently discharge its duties and 
responsibilities.  The main responsibilities of a Chairperson shall be to: 

a. Create and maintain an effective working relationship with members of management and the Board 
b. Preside over meetings, encourage participation of Directors in Board matters and mediate differences of 

opinion and ensuring that the agenda is appropriately directed to the matters of greatest importance to the 
Group. 

c. Participate in the nomination of Directors to ensure that the Board has the right mix of competencies, skills, 
objectivity and expertise. 

d. Evaluate the performance of the Chief Executive Officer and jointly create a learning and growth plan. 
e. Evaluate the performance of Directors collectively. 
f. Guide the Board and Executives ensuring time for consultation, preparing of agenda and minutes and 

supervision of implementation of recommendations and resolutions.  
g. Ensure that all relevant information on financial and operating matters is placed before the Board to enable 

Directors to reach informed decisions. 
h. Ensure adoption of good corporate governance practices. 
i. Maintain relations with the shareholders of the Group and ensure that information is clearly communicated 

to them through appropriate disclosure. 
 

2.3.2. Deputy Chairperson 

The main responsibilities of the Deputy Chairperson shall be to: 

a. Support the Chairman in carrying out his/her role. 
 

2.3.3. Executive Directors 

The Board shall also appoint  up to  three (3) Executive Directors, one of which shall be the Chief Executive 
Officer (CEO). At least one of the Executive Directors shall not be connected by significant independent 
shareholding. The Executive Directors will have the responsibility for managing the day-to-day business and 
operations of the Group.  

 The inclusion of the Executive Directors will eliminate managerial disassociation from Board decisions and 
increase the level of managerial diligence in advising the Board by making management a critical part of the 
decision. 

2.3.4. Company Secretary 

To ensure the smooth functioning of Board and Board Sub Committee meetings, the Board shall appoint a 
Company Secretary to: 

a. Assist the Chairperson of the Board with the agenda, information gathering and other logistics as it relates 
to meetings and the Board carrying out its duties. 

b. Manage action items for Board meetings on behalf of the Chairperson to ensure that all open items are 
addressed and resolved. 

c. Ensure compliance with statutory and regulatory requirement. 
d. Devise orientation and training programmes for the new Directors. 
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e. Keep minutes and records of the Board meetings. 
f. Ensure proper and accurate registration of the shareholders and maintenance of the shareholder register 
g. Communicate with shareholders. 
 

2.4. Role of Executive Team Leaders  

The Board may delegate functions to the Group CEO  who may in turn delegate to the ETLs of the Group. The 
primary responsibility of the ETLs is to execute Board directives and manage the day to day operations of the 
Group in accordance with the objectives and policies set out by the Board. 
 
Other responsibilities of Executive Team Leaders include the following: 
 
a. Execute Board directives, including the implementation of the Company’s strategic aims and objectives, 

ensuring that proper systems are in place for their attainment, monitoring of results and timely reporting to 
the Board. 

b. Assist the Board in fostering a strong corporate culture that promotes compliance and integrity, as well as 
good ethical and professional practices. 

c. Ensure that the Group is adequately staffed and that staff has the requisite skills, experience and integrity 
to perform assigned functions effectively and efficiently.  

d. Ensure that officers are equipped with the necessary resources and support to effectively execute their 
duties. 

e. Facilitate the Board’s oversight role through the provision of relevant, accurate and timely information to 
facilitate informed decision making and enabling the Board to effectively oversee the management and 
operations of the organization. 

f.  Ensure that there are appropriate and adequate systems established to facilitate the execution efficiency of 
the Group’s operations, which are subject to independent reviews, as well to facilitate accurate and timely 
reporting to the Board and Supervisory Authority. 

g. Take reasonable measures to prevent the organization from being used to facilitate financial crimes. These 
measures must be in accordance with the relevant laws, such as the Proceeds of Crime Act (POCA) as well 
as the Guidance Notes issued by the Bank of Jamaica and the Financial Services Commission.  

h. Conduct on-going assessment of the wider staff to ensure they are fit and proper and provide timely advice 
to the Supervisory Authority and the Board of any appointment and removal of persons in sensitive 
positions.  
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3. Board Responsibilities 

The basic responsibility of the Board is to oversee the Group’s businesses and affairs, and to exercise reasonable 
business judgment on behalf of the Group, ensuring optimization of shareholder value whilst being mindful of 
its fiduciary obligations to its regulators and investors.  In discharging this obligation, the Board relies on the 
honesty, integrity, business acumen and experience of the Groups’s management, its outside advisors and the 
Group’s independent registered public accounting firm. Other primary responsibilities of the Board include: 
 
Strategy Planning: The Board of Directors is ultimately responsible for the establishment of the strategic 
aims, objectives and plans. These should be clearly defined, well documented and communicated to all team 
members. In fulfilling these objectives, the Board shall:  
 
1. Review, challenge and approve strategic options presented to the Board by the ETL, giving full 

consideration to the risks involved 
2. Monitor and evaluate the implementation of strategies, adherence to regulatory requirements, policies and 

performance measurements 
3. Ensure that appropriate information systems are in place to enable the Group in meeting its operational 

and strategic goals in the most effective and efficient manner 
4. Ensure that the ETL has documented policies to ensure that activities are undertaken in accordance with 

the approved business strategy. 
5. Ensure that the competences and capacity of the organization are expanding to match the needs of the 

strategic plan  
6. Ensure that the Group is focussed on its agreed strategy and pursue a culture of high performance 

7. The Board shall approve policy formulation and policy decisions.  The Board will review the Executive 
decisions where the decisions are inconsistent with the core values and policies.  

Risk Management: It is the responsibility of the Board and the ETL to ensure that an adequate and effective 
risk management framework is in place for identifying, measuring, monitoring and controlling all material risks 
to which the Group is exposed. In fulfilling these responsibilities, the Board shall: 
 
1. Define the risk appetite of the Group while setting the overall tone and direction of the Group through the 

establishment of sound strategies, values and culture. 
2. Identify and assess key risk areas of the business and ensure measures are taken to mitigate those risks. 
3. Understand the nature and level of risks being taken by the Group or any individual companies within. 
4. Ensure that management is provided with the resources required to adequately manage the material risks 

to which the Group is exposed.  
 

Other Key Responsibilities:  
 
1. Appoint the Group Chief Executive Officer  
2. Set the Group’s vision, mission and values. 
3. Ensure that the Group is true to the core values. 
4. Ensure the CEO is qualified and competent with sufficient experience and knowledge of the business.  
5. Ensure that the ETL is appropriately structured, constituted and developed. 
6. Ensure adequate succession planning is in place for CEO and the ETL and other positions deemed critical 

to the organization.  
7. Define clearly the authorities, responsibilities and accountabilities for all key players within the Corporate 

Governance Policy of the Group.  
8. Ensure adoption of good corporate governance practices. 
9. Ensure effective communication with shareholders. 
10. Be satisfied that the information technology systems and processes are appropriate and reinforced with a 

system of checks and balances to enforce trustworthiness, security and confidentiality of data. 
11. Ensure the Group’s brand and reputation are effectively managed. 
12. Ensure that effective internal controls systems are in place to safeguard the Group’s assets. 
13. Understand the statutory obligations with which the financial institution must comply and ensure that 

there is an effective compliance system in place for all applicable laws and regulations. 
14. Oversee the investments in subsidiaries and associated companies to the benefit of the shareholders.    
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15. Assess auditors’ work both internal and external. 
16. Approve important   capital investments of the Group. 
17. Be flexible and facilitate timely and effective decision making.  
18. Appoint directors to the boards of the subsidiaries  and members of the sub committees of the board of 

directors 
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4. Board Operation and Effectiveness 

4.1. Meetings 

• The Board shall meet at least   eight ( 8 ) times annually and the subsidiary Boards will meet at least  
four(4) times annually.  

• Meetings shall be convened by the Chairperson, as scheduled or at the request of one or more Directors.  

• Meetings may be held by telephone or videoconference, provided that participants can hear each other 
simultaneously.   

• All open items arising from Board Meetings will be managed by the Company Secretary  

• The meeting will be presided by the Chairperson or in his absence, the Deputy Chairperson.   

• The quorum shall be four (4) Directors, two (2) of which must be Independent Directors.   

• The Chairperson of the meeting shall consult with the absent members by telephone or other means 
whenever possible.  

• Resolutions shall be passed by majority vote.   

• The minutes of proceedings of each meeting shall be approved at the following meeting as evidence that the 
resolutions have been adopted. 

• All Directors are expected to attend the annual meeting of stockholders, Board meetings and meetings of 
the Board committees on which they serve.  

• Informational materials such as, but not limited to, the agenda, Board minutes and papers, should be 
forwarded to all Directors prior to the meeting and in sufficient time to allow the documents to be 
adequately reviewed.  

• At Board meetings, the Chairman shall:  

o Maintain control of proceedings without dominating discussions 
o Stimulate debate by drawing out the contributions of all members 
o Guide discussions while ensuring that genuine disagreements are aired and resolved 
o Ensure decisions reached are properly understood and recorded. 

• The minutes of each meeting of the Board shall be well documented to provide:  
o An accurate and adequate record of Board deliberations, clearly outlining the issues discussed and 

the conclusions/decisions made 
o Indication of the members in attendance at each meeting 
o An appropriate record of the material contribution of each member of the Board 

• The minutes of the meetings of the Board, as well as proper records of Board papers/submissions shall be 
appropriately signed and made available to the Financial Services Commission, the BOJ examiners and 
other regulators for review upon request.  

 

4.2. Authority 

• The Board shall approve policies and the strategic direction of the Group. 

• The Board shall have authority to engage and determine funding for independent counsel and other 
advisers if appropriate. 

• The Board shall have unrestricted access to all information and records of the business. 

• Directors will have full and free access to officers and team members of the Group and various lines of 
business.  Any meetings or contacts that a director wishes to initiate may be arranged through the CEO or 
Company Secretary.  Directors should use their judgment to ensure that any such contact is not disruptive 
to the business operations of the entity. 
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4.3. Recruitment, appointment and dismissal 

 
• The Board shall implement a formal rigorous and transparent process for the nomination, evaluation and 

dismissal of Board members.  

• Appointments are made on merit and against objective criteria.  

• The Board shall ensure that fit and proper assessments are conducted for proposed members, consistent 
with the process undertaken by the  FSC   

• Formal letters are to be presented to Directors upon appointment. The letters will set out the key terms and 
conditions of appointment and the responsibilities of the Board as a whole. 

• The Board through the Nominations Committee establishes policies and procedures to govern the 
dismissal/resignations of members from the Board. These policies must be established on the principles of 
transparency, objectivity and independence. 

 

4.4. Induction and Training 

• All new Directors must participate in the Group’s orientation program for new Directors within six months 
of their election or appointment.  

• This orientation will include presentations by the ETL to familiarize new Directors with the Group’s 
strategic plans, its significant financial, accounting and risk management issues, compliance programs, 
conflict policies, Code of Ethics, Insider Trading Policy and other policies.  

• The Board shall encourage Directors to participate in continuing education programs. 

• The Company Secretary shall be responsible for the development of the orientation and training 
programmes. 

 
 

4.5. Board Remuneration 

• The level of compensation should reflect the time commitment and responsibilities involved and should be 
appropriate to attract, retain and motivate Directors of the quality required.  

• Executive Directors remuneration shall be  determined by the Board from time to time. 
•  Non Executive Directors/Independent Directors will be paid an annual retainer and meeting fees.  
• Remuneration disclosure shall be made through the annual report.  
• The form and amount of Directors’ compensation is determined by the Board based upon the 

recommendation of Human Resources (HR) and Compensation Committee.  
 
 

4.6. Succession Planning 

• The Board shall review succession planning periodically for the Group 

• Persons identified in the succession plan should undergo continuous training to ensure that they are 
updated on new laws, industry developments, emerging trends, products, risks and opportunities. 

 

4.7. Boardroom Conduct  

 
At the heart of Board performance is Board dynamics, which comprise of the attributes, respect, trust and 
candour. These qualities directly influence the quality of the Board’s decision making and relationships with key 
stakeholders.  
 
The interactions between the Directors of the Group Board and those of the subsidiaries shall reflect high levels 
of respect, trust and candour. Examples of these desired behaviours, include but are not limited to the 
following: 
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Respect 
 

• Directors are well-informed and prepared for meetings, demonstrated through in-depth discussions and 
thorough questioning of reports and management presentations.  All directors are encouraged to engage in 
discussion and their different insights and perspectives are respected by their peers. 

• Ensure all Directors have had adequate time before meetings to prepare. 

• Relationships between directors shall be respectful and supportive.  

• Directors shall challenge each other’s views in a constructive manner to facilitate robust debate and a well-
considered outcome. This may often include differences of opinion, however these will be explored and 
managed well by the Chairman. 

• The Board’s relationship with management shall be respectful. 
 
Trust 
 

• The relationships between the Chair man and the Directors as well as between individual Directors shall be 
constructive as this fosters an open and supportive environment in which the board discusses issues and 
makes decisions.  

• Directors demonstrate trust and value each other’s experience by drawing on each other’s opinions in order 
to come to a decision. 

• The Chairman shall effectively facilitate Board discussions, identifying and managing potential conflicts 
ensuring all agenda items are discussed. 

• The level of knowledge sharing between Directors, and between the Board is a key strength.  However, it is 
important to ensure the time spent sharing knowledge is aligned with the overall purpose of decision-
making in light of time constraints.  

 
Candour 
 

• Directors shall communicate openly and encourage one another to engage in robust and positive debate, 
improving the quality of issue under  consideration. 

• In order to facilitate open discussion, the proceedings and deliberations of the Board and its Committees 
shall be confidential. Each Director shall maintain the confidentiality of information received in connection 
with his or her service as a Director.  

• The ETL shall communicate ‘bad news’ to the Board in a timely manner. The Board shall accept and 
encourage the communication of ‘bad news’ and shall focus on correcting the issue and preventing repeat 
occurrences rather than laying blame. 

• Each Director shall: 
o Build trust by: 

� Providing honest, direct feedback 
� Only provide feedback and changes where this is adding value to the outcome. 

o Regularly reflect on the Board’s progress towards agreed behaviours and the Group’s vision and 
overall strategy. 
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4.8. Board Performance and Evaluation 

The Board exists to meet its legal and statutory obligations and act in the best interests of the Group.  Based on 
these obligations, and the expectations of the Group’s stakeholders, the Board must have a vision and strategy 
to ensure it provides the appropriate outcomes for the Group. We see Board performance as depicted in the 
Diagram 2 below, comprising the following components: 
 

• Board stewardship-Awareness of fiduciary and statutory requirements and a clearly articulated vision.  

• Board processes-The quality of Board processes such as decision-making (that is,  Directors  should ensure 
they are well informed to be able to make the best decision for members), selection and orientation.  

• Board composition-the quality of the persons chosen and the quality of individual relationships and 
dialogues that directly influences the quality of decision making and relationships with key stakeholders.   

 
 
Diagram 2- Components of Board Performance 
 

Board Stewardship -

Vision, Strategy, 
policy, external 

relations

Individual 

Assessment

Board Processes 

– conduct of 
meetings, 
agendas, 

participation

Board  Structure –

composition, 
committees 
Board/CEO 

relationship
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5. Board Sub-Committees 

Boards can improve their effectiveness and efficiency through the establishment of various sub-committees to 
provide vital support in the execution of their duties and responsibilities and can handle matters requiring more 
detailed review or in-depth analysis. Board Committees may make decisions on behalf of the Board or submit 
recommendations for its consideration, depending on their specific charter. 

Directors are  can sit as an ex officio  member  in   any  subcommittee  meeting.   

Each  subsidiary  corporate  governance policy must  reflect the principles  of the Groups’  governance policy  
subject to the  law of  their  jurisdiction. The applicable Board Sub-Committees have been derived from 
Corporate Governance best practices and statutory and regulatory requirements and guidelines. The Board 
Sub-Committees are as and are as follows: 

1. Audit Committee 
2. Finance Committee 
3. Board Risk  Management Committee 
4. Nominations Committee 
5. Human Resources and Compensation  Committee 
6. Corporate Governance Committee 
7. Board Credit Committee 
 

The individual Boards are responsible to lead and control their respective companies. To discharge the Group 
Board’s responsibility to protect the group’s investment in the subsidiaries and associated companies, Board 
members from the Group Board have been placed on the subsidiary and associated companies.  

Regardless of the composition of the Board of the subsidiary, Group Boards should exercise adequate oversight 
of the activities of subsidiaries to ensure that the parent Board can meet its responsibilities. The Group Board 
should pay special attention to the performance, composition and activities of subsidiary Boards, especially 
where: 
 

• The activities of a subsidiary are significantly different or independent from the core business of the parent. 

• Special expertise is required to provide oversight of the subsidiary’s activities. 

• There is the potential for conflicts of interest between the various stakeholders of the parent and the 
subsidiary. 

• There is a need for close oversight of some activities of the subsidiary that, although perhaps not material 
by some measures, might give rise to material reputational, legal or regulatory risks for the Group as a 
whole. 

• The subsidiary operates in a jurisdiction that has substantially different expectations of governance. 
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5.1. Board Committees Terms of Reference 

5.1.1. Audit Committee 

Purpose 

To assist the Board in discharging its duties with regard to  managing the Group’s  operational risk s, the 
maintenance of proper records and controls,  ensuring that the financial transactions of the Group are 
consistent with the policies and directives of the Board and to ensure truth, fairness and compliance with 
statutory and other relevant requirements in any public statement of a financial nature made by the Group, 
whether or not such a statement is the subject of audit or any other professional scrutiny and opinion. 

Members 

The  Audit committee will oversee  the   subsidiaries  of the Group: 
 

• Chairman and one or more members must have requisite finance and accounting skills and competence 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 

 
 
Authority 

The Board authorizes the Committees, within the scope of its responsibilities to:  

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Ensure the attendance of the Group’s officers at meetings where appropriate. 
 

Duties 

1. Review the accounting principles, policies and practices adopted in the preparation and content of the 
published accounts and the internal financial reports of the Group and its companies and to satisfy itself 
that the appropriate practices have been adopted. 

2. Satisfy itself that the accounts and financial reports mentioned above issued by the management of the 
Group are true and fair, meet  all relevant statutory requirements, Statements of Standard Accounting 
Practices and, where applicable, the requirements of external regulators, for both local and overseas 
operations. 

3. Review and assess the reasonableness of the internal  auditors forecasts of the man hours and cost of the 
internal audits and to consider the audit fee charges submitted for the completed audits of the Group and 
its companies.   

4. Review and assess the adequacy of the overall audit programmes and staff of the Internal Auditors.  In this 
regard, it should ensure that optimal support is given to the internal audit programmes and special 
assistance to the management of the Group and its companies. 
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5. Hold discussions with the internal auditors on the extent of their satisfaction with the results of their 
respective audits, their views on the adequacy of their scope and their recommendations for improvements 
to the relevant practices. 

6. Obtain comments from the ETL on working relationships with the internal auditors. 
7. Review annually the Group’s Business Continuity Planning and Disaster Recovery activities as well as 

significant information security matters any actions being taken to address weaknesses noted. 
8. Receive and consider reports from the internal and external auditors on Disaster Preparedness, Business 

Continuity and the adequacy of accounting, financial and operating controls, including security of the 
Group’s data processing and computer systems. 

9. Review the Auditors letter and the various management responses thereto, especially as it relates to 
deviations from the policies and directives of the management and Board of Directors. 

10. Review and assess the performance and cost effectiveness of the Internal Audit function and its relationship 
with the external auditors. 

11. Assist in ensuring that interim audits for the Group and its companies are carried out on a timely basis. 
12. Review reports from the internal auditors and Management on the execution of the audits and to consider 

their recommendations for changes to the relevant programmes and practices. 
13. Consider the suitability of the internal auditors for reappointment 
14. Report to the Board on the deliberations of the Committee and to make recommendations to the Board on 

any relevant changes or actions which the Committee considers prudent. 
15. Give support to the implementation of the Internal Audit statement of purpose, authority and responsibility 
16. Give an opportunity to auditors and the Management of the Group and its companies to bring to the 

Committee’s notice any other matter of relevance. 
17. Ensure compliance with approved recommendations to the Board on any relevant changes or actions which 

the Committee considers prudent. 
18. Review the risk assessments and significant changes to the Group’s Risk Profile. 
19. Review and evaluate  the Groups risk exposure including  

o Operational Risks 
o Compliance and regulatory risks 

20. The provision of oversight and broad policy direction in the management of operational risks 
21. The review and approval of all operational risk related policies 
22. Monitoring the group’s exposure to and management of operational risks 
23. Delegate responsibility to a sub-committee of the committee, as it deems necessary or appropriate. 
24. Perform any other duties expressly delegated to the committee by the Board from time to time 

 
Line of business specific duties and responsibilities is applicable to the Securities Dealing Company. These 
duties are: 

1. Report to the FSC whether one of the members is an ‘audit committee expert’ as defined by the FSC. 
2. Establish and implement procedures for receipt, retention, and treatment of complaints received by the 

company regarding, accounting, internal accounting controls, or auditing matters, and the confidential, 
anonymous submission by team members of concerns regarding questionable accounting or auditing 
matters. 

 

Meetings 

• The Committee shall meet at least quarterly or more frequently as circumstances dictate. 

• Meetings should be prior to Board meeting to provide input to Board  

• Minutes of the  meetings are circulated to the Board via the Board package sent to all Directors prior to a 
Board meeting. 

 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
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5.1.2. Finance Committee 

Purpose 

The purpose of the Finance Committee is to assist Board oversight of: 
 

• Integrity of the Group’s financial statements 

• Compliance with legal and regulatory requirements 

• Performance of external auditor 

• The timely and accurate publishing of financial reports to our shareholders and the public at large, in 
keeping with the relevant regulations.   

• Review and approve budgets 

• Acquisition of assets not used in the normal course of operation 

• Review all financial information published for public use. 
 

Members 

An independent Finance Committee shall be established for the Group Board. This Committee will provide 
oversight for all the subsidiaries.  
 

• Chairman and one or more members must have requisite finance and accounting skills and competence 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 

 

 
Authority 
 
The Board authorizes the Committee, within the scope of its responsibilities to:  
 

• Approve accounting policies  

• Approve financial statements for  publishing 

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Ensure the attendance of the Group’s officers at meetings where appropriate. 
 

Duties 

1. Review the accounting principles, policies and practices adopted in the preparation and content of the 
published accounts and the internal financial reports of the Group and to satisfy itself that the appropriate 
practices have been adopted. 

2. Satisfy itself that the accounts and financial reports mentioned above issued by the management of the 
Group are true and fair, meet  all relevant statutory requirements, Statements of Standard Accounting 
Practices and, where applicable, the requirements of external regulators, for both local and overseas 
operations. 
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3. Review and assess the reasonableness of the external auditors forecasts of the man hours and cost of the 
external audits and to consider the audit fee charges submitted for the completed audits of the companies 
within the Group.  

4. Assist in ensuring that interim audits for the companies within the Group are carried out on a timely basis. 
5. Assist in ensuring the prompt submission of the accounts of the companies within the Group for final audit 
6. Review the performance of the external auditors, and exercise final recommendation on their appointment 

or discharge.  Ensure the rotation of the lead audit partner every five years and other audit partners every 
seven years, and consider whether there should be regular rotation of the audit firm itself. 

7. Recommend the compensation of the external auditor. 
8.  Ensure the integrity of client and financial accounts. 
9. Ensure compliance with regulatory requirements. 
10. Review and recommend changes to the existing accounting policies and practices. 
11. Review and ratify the financials of the companies within the Group and the Group. 
12. Review and discuss analyses prepared by management and/or the external auditor setting forth significant 

financial reporting issues and judgments made in connection with the preparation of the financial 
statements, including analyses of the effects of alternative International Financial Reporting Standard 
methods on the financial statements. 

13. Review any legal matters which could significantly impact the financial statements. 
14. Review, at least annually, external auditor’s report describing firm’s quality-control procedures, any 

material issues raised by latest internal quality-control or peer review of firm or any inquiry or investigation 
by authorities within preceding five years, and any steps taken to deal with any such issues; and all 
relationships between external auditor and the Group. 

15. Delegate responsibility to a sub-committee of the committee, as it deems necessary or appropriate. 
16. Perform any other duties expressly delegated to the committee by the Board from time to time. 

 

Meetings 

• At least quarterly or more frequently as circumstances dictate. 

• Meetings should be prior to Board meeting to provide input to Board  

• Minutes  of the meetings are circulated to the Board via the Board packaged sent to all Directors prior to a 
Board meeting. 

 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
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5.1.3. Board Risk Management Committee 

Purpose 

Assist Board oversight of the Group’s risk management policies and procedures 

Members 

Board Risk Management committee is an Independent Committee for the Group with group-wide oversight 
responsibility. 
 

• Composed of a mix of independent and executive directors 

• Chairman and one or more members must have requisite finance and risk management skills and 
competence 

• Group Chief Risk Officer to participate in all meetings of the committee 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 
 

Authority 

The Board authorizes the Committee, within the scope of its responsibilities to:  

• Approval policies for managing the Group’s market, credit and operational risks, subject to the Board 
ratification 

• Committee must have authority to engage and determine funding for independent counsel and other 
advisers if appropriate. 

• Committee must have unrestricted access to all information related to the establishment, monitoring and 
maintenance of an effective risk and compliance framework. 

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• To ensure the attendance of the Group’s officers at meetings where appropriate. 
 

Duties 

1. Monitor and report to the Board on the risk identification, measurement, monitoring and control process 
for the Group to allow an integrated approach to evaluating and monitoring interrelated risks. 

2. Responsible for providing broad strategic direction and oversight on risk management within the Group.  
3. Monitors the management of Liquidity Risk through reports provided on a quarterly basis or when 

requested. 
4. Reviews and provides approval for the strategies and policies relating to market, credit and liquidity risk 

management at least annually. 
5. Review these policies on an annual basis. 
6. Monitor adherence to these policies. 
7. Review the processes used within the Group for identifying, evaluating and monitoring market, credit and 

operational risks. 
8. Identify the Group’s risk tolerance level. 
9. Monitor the Group’s (financial) risk exposure. 
10. Advise the Board of the impact of strategic decisions being contemplated on the risk level of the Group. 
11. Monitor the Group’s level of accounting and economic capital. 
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12. Recommend to the Board how the Group’s capital should be allocated across its business lines.  (High level 
capital allocation). 

13. Report to the Board any significant actions or decisions taken by the Committee. 
14. Review the Terms of Reference periodically, and recommend changes, if any, to the Board for ratification. 
15. Delegate responsibility to a Sub-Committee of the committee, as it deems necessary or appropriate. 
16. Perform any other duties expressly delegated to the committee by the Board from time to time. 
 

Meetings 

• At least quarterly or more frequently as circumstances dictate. 

• Meetings should be prior to Board meeting to provide input to Board  

• Minutes of the  meetings are circulated to the Board via the Board packaged sent to all Directors prior to a 
Board meeting. 

 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
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5.1.4. Nominations Committee 

Purpose 

Assist the Board oversight to: 
 

• Identify individuals qualified to become Board members. 

• Ensure that the Board composition enables successful management of the Group. 

• Recommend to the Board , Director nominees  subject  to  meeting fit and proper requirements stipulated 
by the Bank of Jamaica and Financial Services Commission. 

 

Members 

The Nominations Committee is an Independent Committee established for the Group with group-wide 
oversight responsibility. 
 

• The membership of the committee shall be made-up of at least three (3) Independent Directors. 

• The committee will elect its Chairperson. 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 

 

Authority 

The Board authorizes the Committee, within the scope of its responsibilities to:  

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Recommend  to directors  members  who may sit on  subsidiary boards and  sub committees. 

• Ensure the attendance of the Group’s officers at meetings where appropriate. 
 

Duties 

1. Identify criteria for selection of new Directors. 
2. Identify individuals and make recommendations to the Board concerning appointments of  Independent 

Directors given the target structure and mix of skills and experience required. 
3. Review periodically the size and composition of the Board and make recommendations as appropriate. 
4. Ensure delivery of letter of appointment specifying expectations and responsibilities. 
5. Review the Board of Director’s core competencies including the combination of skills, experience and other 

qualities, annually 
6. Recommend Director rotation from Committees based on self evaluation exercises and to infuse fresh 

perspectives at the Board Committee level. 
7. Delegate responsibility to a Sub-Committee of the Committee, as it deems necessary or appropriate. 
8. Perform any other duties expressly delegated to the Committee by the Board from time to time. 
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Meetings 

• Meetings should be held as needed 

• Meetings should be prior to Board meeting to provide input to Board  

• Minutes of the   meetings are circulated to the Board via the Board packaged sent to all Directors prior to a 
Board meeting. 

 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
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5.1.5. Human Resources and Compensation Committee 

Purpose 

• The purpose of the Human Resources and Compensation Committee (the “Committee”) is to assist the 
Board of Directors (the “Board”) in discharging its duties with regards to the Company’s Human Resource 
Management, ensuring that the activities are consistent with policies and directives of the Board;  and to 
formulate and review the compensation programmes for senior executive officers and board members, 
ensuring compensation is consistent with the objectives, strategy and control environment across  the 
Group to ensure truth, fairness and compliance with the legal requirements of the country and the 
company’s mission and values.  

• The Committee will assist the Board in discharging the foregoing duties with respect to any business of the 
Group as may be assigned by the Board. 

• The Committee whilst not relinquishing the full Board of its responsibilities, can enable directors to more 
effectively discharge their responsibilities. 

 

Members 

The Human Resources and Compensation Committee is an Independent Committee, established for the Group 
with group-wide oversight responsibility. 
 

• The Committee shall comprise three (3) or more Independent Directors  

• The committee will elect its Chairperson. 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 
 

 

Authority 

The Board authorizes the Committee, within the scope of its responsibilities, to:  

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Ensure the attendance of the Group’s officers at meetings where appropriate. 
 

 

 

 

 

Duties 
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1. Review the human resources principles, policies and practices adopted in the management and 
operation of the Group and to satisfy itself that the appropriate practices have been adopted. 

2. Satisfy itself that the practices and policies are sound and valuable, meet all relevant legal requirements 
and, where applicable, the requirements of external regulators, for both local and overseas operations. 

3. Review culture, satisfaction and other audits and review the interventions that are carried out based on 
these audits.  

4. Make recommendations for the conducting of reviews and audits to measure matters relating to the 
human resource function in the company. 

5. Assist in ensuring that interim reviews of the HR function for the company are carried out on a timely 
basis. 

6. Ensure compliance with approved recommendations made to Management.  
7. Clearly define the authorities and key responsibilities of the ETL. 
8. To ensure that compensation policies and practices are consistent with the values, objectives and 

strategy of the Group. 
9. Approve the engagement and termination, and the promotion and compensation of members of the 

ETL.  
10. Ensure basis for termination of the ETL is consistent with norms in the market and industry and will 

not unduly place financial or operational burdens on the Group. 
11. Review the compensation of Directors for service on the Board of Directors and its Committees and 

recommend changes in compensation to the Board of Directors. 
12. Oversee the Group’s regulatory compliance with respect to compensation matters. 
13. Prepare a report regarding executive compensation for inclusion in the Group’s annual report or other 

public disclosure document. 
14. Select, retain and terminate a compensation consultant as needed, to assist in the evaluation of the 

compensation of the CEO, directors or other executives and to approve any compensation payable to 
such consultant, including the fees, terms and other conditions for the performance of such services. 

15. Obtain advice and assistance from outside accounting, legal or other advisors as the Committee 
determines to be necessary or advisable in connection with the discharge of its duties and 
responsibilities. 

16. To respond to issues or deficiencies identified by the regulators,  internal  and  external auditors , 
management and self evaluations 

17. Exercise such other powers as may be determined, from time to time, by the Board of Directors. 
18. Delegate responsibility to a Sub-Committee of the Committee, as it deems necessary or appropriate. 

 

Meetings 

• At least quarterly or more frequently as circumstances dictate. 

• Meetings should be prior to Board meeting to provide input to Board  

• Minutes of the meetings are circulated to the Board via the Board packaged sent to all Directors prior to a 
Board meeting. Minutes are also circulated to the Group CEO, the Secretary to the Committee, the 
Executive Team Leaders and the Internal Auditors. 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
 

 

 

 

5.1.6. Corporate Governance Committee 

Purpose 
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Assist Board oversight of: 
 

• General matters related to Corporate Governance and conduct 

• Establish policy framework and procedures to deal with matters of conflict of interest as included in the 
Code of Ethics 

 

Members 

The Corporate Governance Committee is an Independent Committee, established for the Group with group-
wide oversight responsibility. 
 

• Chairman and one or more members should  have requisite knowledge of Corporate Governance legal and 
regulatory requirements as well as best practices and trends. 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 

 

Authority 

The Board authorizes the Committee, within the scope of its responsibilities, to:  

• Review, at least annually the company’s Corporate Governance Policies and Guidelines and to recommend 
any proposed changes to the Board for approval. 

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Ensure the attendance of the Group’s officers at meetings where appropriate. 
 

Duties 

1. Develop and recommend to the Board for adoption a set of corporate governance guidelines as may be 
deemed necessary by the committee to ensure that the Group protects and enhances its value. 

2. Review and make recommendations to the Board on issues regarding the Company’s conduct of its business 
as a responsible corporate citizen. 

3. Determines the continuity or need for dissolution of Board Committees as well as also determines the need 
for additional committees. 

4. Ensure that business activities that may give rise to conflict of interest are carried out with sufficient degree 
of independence from each other.  

5. Ensure that where there is potential conflict of interest, particular care is taken to provide adequate 
information and that where recommendations are made, they are clear, fair and not misleading. 

 

Meetings 

• Minimum once per year 

• Meetings should be prior to Board meeting to provide input to Board  
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• Minutes of the  meetings are circulated to the Board via the Board packaged sent to all Directors prior to a 
Board meeting. 
 

Reports 

• Regularly report to the Board of Directors about the Committee’s activities and issues that arise. 

• Review any other reports the companies within the Group issues that relate to committee responsibilities. 
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5.1.7. Board Credit Committee 

Purpose 

Assist Board oversight of Credit Management 

Members 

The Board Credit Committee is an Independent Committee and is only applicable to the Securities Dealering 
company. 

• The Committee shall be composed of a mix of independent and executive directors (with at least one 
member being an officer of the business). 

• Chairman and one or more members must have requisite skills and competence. 

• The quorum of the committee shall be two (2) Independent Directors 

• The number of members shall be at least three( 3) Independent Directors, one of which must be the 
Chairman 

• The Company Secretary shall be the secretary of the committee 

• The duration of membership is to be determined by the Board and will be staggered, such that all members 
are not scheduled for resignation at the same time  

• Directors shall complete an evaluation assessment form at the end of each financial year to assess the 
effectiveness of the Committee. 
 

 

Authority 

The Board authorizes the Committee, within the scope of its responsibilities, to:  

• Approve credit management policies and procedures and to review credit policies and procedures at least 
annually, and revise if necessary 

• Review and approve at least annually  the Credit Risk Policy 

• Approve credit facilities and counterparty limits outside the authority of the Management Credit  
Committee 

• Evaluate and approve if appropriate requests for Loans and Advances and renewals of such facilities 
submitted by the Management Credit Committee and where the aggregate exposure to any one customer or 
group exceeds J$70M or amounts  approved by the Board from time to time. 

• Seek any information it requires from team members (all of whom are directed to cooperate with the 
committee's requests), or external parties. 

• Committee must have unrestricted access to all information and records of the business. 

• Obtain outside legal or other professional advice.  In this regard, the committee has the authority to 
approve the fees payable to such advisors and any other terms of retention. 

• Delegate to the Management Credit Committee. 
 

Duties 

1. Review at least quarterly, Connected Party transactions. 
2. Understand the significant risks to which the  Group is exposed. 
3. Ensure that rigor and discipline are incorporated into the Bank’s Risk Management policies, operational 

controls and reporting processes with respect to Credit Risk. 
4. Review significant loans and extensions of credit. 
5. Review and if appropriate approve recommendations from the Management Credit Committee for the 

making of specific or general provisions against actual or potential bad debts. 
6. Consider developments in the local and international financial markets, and use that knowledge to develop 

tactical strategies for meeting (or surpassing) the company’s targets. 
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7. Review the performance and composition of the Loan and Advances portfolio by sector, maturity term, 
large individual exposures or any other measure deemed by the Committee as appropriate. 

8. Review and if appropriate approve recommendations from the Management Credit Committee for the 
making of specific or general provisions against actual or potential bad debts. 

9. Consider developments in the local and international financial markets, and use that knowledge to develop 
tactical strategies for meeting (or surpassing) the Bank’s targets. 

10. Report to the Board of Directors any significant actions taken by the Committee. 
11. Review the Terms of Reference for the committee periodically and recommend changes to the Board of 

Directors for approval. 
 

Meetings 

• At least quarterly or as frequently as circumstances dictate. 

• Minutes of the  meetings are circulated to the  Board via the Board packaged sent to all Directors prior to a 
Board meeting. 

 

Reports 

• Regularly report to the Board of Directorsabout the Committee’s activities and issues that arise. 

• Review any other reports the Bank and/or the other companies within the Group issues that relate to 
Committee responsibilities. 

 

Board Transparency and Disclosure 

5.2. Accountability 

The  shall clearly define the authorities and key responsibilities for themselves as well as the ETL. Failure to do 
this will impact the effectiveness and efficiency of the Corporate Governance Policy, leading to significant gaps 
in the governance structure and in unnecessary duplication of efforts due to the unclear understandings of 
responsibilities and accountabilities. 
 

5.3. Communication 

• The Board also has a duty to ensure transparency by promptly communicating with shareholders any 
developments that may impact shareholder value such as:  

 

1. The operations and financial condition of the Group 
2. Significant and material information 
3. Proposals for which Directors should obtain their approval, such as stock options for Directors 

and changes in voting rights for classes of shares 
4. All shareholders’ agreements that would influence the investment decisions. 

 

• Shareholders and other parties may communicate directly with the Board, its Chairman, any other Director, 
non-management members of the Board as a Group or any committee of the Board by sending a letter 
indicating the intended addressee, to: 
 

C/o Company Secretary 
Jamaica Money Market Brokers Group Limited 
6 Haughton Terrace 
Kingston 10 
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• The Corporate Secretary may sort or summarize the communications as appropriate. Communications that 
are commercial solicitations, customer complaints, incoherent or obscene will not be forwarded to the 
Board, its Chairman, or any Director or committee of the Board. 

 

5.4. Compliance 

The Board and the ETL of the Group are required to establish a strong system and culture of compliance to 
ensure the effective management and mitigation of compliance risk. Ensuring a strong culture of compliance 
requires a “tone at the top” approach by the Board and the ETL who would consequentially be obligated to lead 
by example, emphasize standards of honesty and integrity, as well as to hold itself and all team members to high 
standards of conduct. 
 

5.5. Audit and Assurance 

• An annual audit should be conducted by an independent, competent and qualified, auditor in order to 
provide an external and objective assurance to the Board and shareholders that the financial statements 
fairly represent the financial position and performance of the Group in all material respects. 
 

• External  and  internal auditors  are accountable to the shareholders and owe a duty to the Group to 
exercise due professional care in the conduct of the audit.  

 

5.6. Disclosure 

Disclosure of audited information and communication by  management with shareholders form a crucial part of 
corporate governance ethics and shareholder  protection. In addition to the disclosure of audited information, 
disclosure should include, but not be limited to material information on: 
 

• Audited financial statements  

• Management discussion on performance , operating results and strategy  

• Group objectives 

• Major share ownership and voting rights 

• Remuneration policy for members of the Board and key executives,  

• Related party transactions 

• Corporate Governance structures and policies 
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6. Board Corporate Citizenship 

6.1. Code of Conduct 

The Board shall ensure that the Group, through its management, maintains high ethical standards and effective 
policies and practices designed to protect the Group’s reputation, assets and businesses. In order to do so;  the  
Board hall be consider: 

• The Board  will  developed and adopted a Business Code of Conduct and a Code of Ethics to  guide  conduct 
and ethical behaviour for Directors, ETL and other personnel of the Group.  

• The Board shall ensure that they set the appropriate “tone at the top” and adhere to the Group’s values and 
principles. 

• Processes should be established that allow the Board to monitor compliance with these policies and ensure 
that deviations are reported to an appropriate level of management. 

• The Code of Conduct  shall also  apply  to   temporary workers and other independent contractors and 
consultants when engaged by or otherwise representing the Group and its interests. 

• The Corporate Governance Committee shall ensure compliance with the Business Code of Conduct and the 
Code of Ethics. 

• All Directors and ETLs  will annually certify to their review of the Code of Ethics and are expected to follow 
the Code of Ethics to the extent applicable to them. 

 

6.2. Conflict of Interest 

• The Board should approve policies to prevent or appropriately manage potential conflicts of interest. These 
policies should seek to address the following issues:  

o Ensure that business activities that may give rise to conflict of interest are carried out with 
sufficient degree of independence from each other. This can be achieved by establishing 
information barriers between various activities and by providing separate reporting lines and 
appropriate internal control measures. 

o Ensure that where there is potential conflict of interest, particular care is taken to provide adequate 
information and that where recommendations are made, they are clear, fair and not misleading.  

• Directors must avoid instances that may give rise to conflicts of interest or which may be perceived by 
others as conflicting situations.  Full information on any conflict or potential conflict of interest must be 
made known to the Board and the onus will be on the Director to advise the Board on any change in their 
situation.   

• On declaration of his interest, the concerned Director shall not participate in the discussions and/or 
decision making process on the transaction in relation to which conflict arises.  The transaction may 
however be concluded and approved at market terms and conditions.   Related party transactions shall be 
disclosed in accordance with disclosure requirements and accounting policies and standards. 

 
 
This policy was ratified by the Board of Directors on October 18 2011.



 


