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1.0  STATEMENT OF COMMITMENT TO GOOD BOARD GOVERNANCE

1.1.

1.2.

1.3.

1.4

1.5

1.6

1.7

Board Governance (Governance) is by these Policies synonymous with
the usage of the terms “Corporate Governance” and “Governance”
wherever the latter two terms are used herein. For the interpretation and
usage of these Policies, the Corporate Governance Framework for Public
Bodies in Jamaica (“CFPB"”) is incorporated herein with such
modifications as are necessary and appropriate. These Policies are
intended to be the minimum standards by which the Corporation will be
governed.

The Government of Jamaica with the implementation of the Corporate
Governance Framework for Public Bodies (CFPB) aims to improve
accountability, probity, and transparency for Public Bodies to achieve a
more compliant, responsive, efficient, and effective public service which
contributes to the overall competitiveness of Jamaica.

In addition, the International Association of Deposit Insurers (IADI) Core
Principles for Effective Deposit Insurance Systems states that “Sound
governance of agencies comprising the safety-net should also be in
place, to strengthen the financial system’s architecture and conftribute
directly to financial stability.” !

The Board acknowledges the Corporation’s partnership with the
supervisory arm of the Bank of Jamaica (“the Central Bank™) in the
conduct of its operations and acknowledges the efficacy of the
standards that the Central Bank prescribes for Policyholders. The Board
will, where consistent with its mandate, seek, as a matter of policy, to
incorporate and apply these standards of corporate governance that
are no less than those required of its Policyholders.

The Corporation’s senior management (“Management”) led by the
Chief Executive Officer (CEO), in addition to translating Board direction
info action and managing the Corporation’s day-to-day operations, is
responsible for supporting the Board in fulfilling its governance
responsibilities.

This document also records the Board's expectations of Management in
supporting it in fulfilling its governance responsibilities.

In addition to being guided by the above standards of corporate
governance the Board must also comply with those aspects of
governance as are set out expressly or implied in the Deposit Insurance
Act (DIA) its parent Act, and the Public Bodies Management and
Accountability Act (PBMA), a statute for prescribing the corporate

' The IADI Core Principles for Effective Deposit Insurance Systems, Moral Hazards, Operating Environment
and Other Considerations pg 13, International Association of Deposit Insurers, Basel November 2014
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1.8

governance frameworks and principles that must be complied with by
public bodies.

Effective performance of the Board - Board governance - helps ensure
that objectives are realized, resources are well managed, important
relationships are nurtured, and the interests of stakeholders are reflected
in decisions; the organization has an overall good reputation and its
business is sustainable and resilient. Governance regimes are unlikely to
be effective where there is a lack of clarity or understanding of the roles
of the respective participants in an organization and so these Policies
also seek to categorize these respective roles and understanding for
better clarity of understanding of roles and responsibilities.

20 BACKGROUND

2.1

2.2.

The Corporation’s Objects

2.1.1 The DIA prescribes the Corporation’'s objects, gives the
Corporation and its Board various powers to effect the
Corporation’s mandate, and prescribes the requirements for
financial and other reporting of the Corporation.

2.1.2 Undersection 4 (1) and (2) of the DIA, the Corporation’s expressed
objects are to establish and manage a scheme for the insurance
of deposits or parts thereof against the risk of loss. In carrying out
these objects the Corporation is required to take all such
measures as may be necessary to ensure that there is the least
possible exposure of the Corporation to loss.

Accountability of the Corporation and Board

2.2.1. The Corporation is accountable to Parliament through the Minister
responsible for Finance.2 The Corporation operates within a legal
framework that provides it with operational independence.

2.2.2. The key legislation to which the Corporation is subject is the Deposit
Insurance Act 1998, which defines its mandate and powers and
its operating and financial reporting obligations to the Minister
responsible for finance. The Corporation is also subject to the
Public Bodies Management and Accountability Act. Related
statutes are the Financial Administration and Audit Act; the Bank
of Jamaica Act, the Banking Services Act; and the Building
Societies Act.

2.2.3 The Deposit Insurance Act prescribes the composition and
appointment of Board members. There are seven (7) Board

25.6 and s.7 of the PBMA - Corporate Governance
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members. The Minister responsible for finance appoints four (4)
members, one of whom he appoints as the Chair of the Board.
The Governor of the Bank of Jamaica, the Financial Secretary,
and the Chief Executive Officer of the Corporation are ex-officio
members of the Board.

3.0. Scope of the Policy

3.1 This policy sets out the Board Governance Policies under four (4) broad
categories:

(a) Governance Process Policies to guide the Board’'s oversight
responsibilities;

(b) Risk Management and Internal Controls Policies;

(c) Linkages Policies that define relationships with, and
responsibilities of, the Chief Executive Officer; and

(d) End Policies to Guide the Chief Executive Officer in the day-tfo-
day management of the Corporation as the agent of the Board.

4.0 Board Appointment/Composition and Administration3
4.1 Board Appointment/Composition

4.1.1 The Board should be comprised as specified in the Schedule to
the DIA of three (3) ex-officio members namely, the Governor of
the Bank of Jamaica or his nominee, the Financial Secretary or his
nominee, and the Chief Executive Officer of the Corporation or
his nominee. The Board should also be comprised of four (4) other
members appointed by the portfolio Minister by an instrument in
writing; one of whom the Minister shall appoint as the Chairman.

4.1.2 The Chairman and appointed members (“Directors”) should be
given fixed-term appointments with the outcome of the annual
reviews of their performance guiding the Minister in determining
the termination or renewal of their appointment4. The Chairman
of the Board should be appointed for a period not exceeding
three (3) years. The other three (3) members shall be appointed
for a period not exceeding two (2) years. The Chairman and the
other appointed members shall be eligible for reappointment for
two (2) consecutive periods.

8 Deposit Insurance Act, Schedule 2, 3, 4 and 5 (see annexure at end of Policy)
4 The Corporate Governance Framework for Public Bodies, Principle 8(6)
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4.2

4.1.3

The sole power to appoint and revoke an appointment to the
Board resides with the portfolio Minister. The portfolio Minister may
terminate the appointment of any Director (conditions are listed
in the JDIC Act, schedule).

The Board should be composed of a diversity of skills, knowledge,
qualifications, experience, gender and age to assist the
Corporation in achieving its objectives and performing its
functions to add optimal value to the Corporation. The skills,
knowledge, and experience of Directors should be ideally
consistent with the mandate and business operations of the
Corporations.

A person may not be appointed or remain a Director who: —
i. isamember of either House of Parlioment;

ii. isorhas during the three years preceding such appointment
has been a Director, officer, employee, or auditor of a
policyholder;

ii. is a shareholder holding more than 10% of the voting shares
of a policyholder

The portfolio Minister is responsible for ensuring that a Board is
always in place to oversee the management of the Corporation.
Upon the change of the portfolio minister, the existing Board
should offer its resignation which would not take effect until a new
Board is duly appointed within the recommended timeframe of
sixty (60) days. The roles and responsibilities of the Board during
the transition period are as directed by the MoFPSé.

Administration

4.2.2

4.2.3

The Board of the Corporation should be subject to a formal and
rigorous annual evaluation of its performance and that of ifs
Committees, individual Directors, and the Corporate Secretary
(CS).

The performance of the Board, its Committee, individual Directors,
and the Corporate Secretary should be assessed against the ten
(10) dimensions of good board performance developed by the
Ministry of Finance and the Public Service (MoFPS).

5 The Corporate Governance Framework for Public Bodies, Principle 9
6 The Corporate Governance Framework for Public Bodies, Principle 8(7)
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4.2.4

4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

4.2.10

4.2.11

4.2.12

The results of the evaluation should be compiled by the CS or an
external consultant and a Board Improvement Plan developed.
The Board Improvement Plan should be implemented and
monitored by the Board.

The Board Improvement Plan should be shared with the portfolio
Minister

A Director may resign at any time giving written nofice not
exceeding thirty (30) days addressed to the portfolio Minister
through the Chairman. The Chairman may resign at any time
giving written notice not exceeding thirty (30) days addressed to
the portfolio Minister.

A Director shall not be absent from more than two (2) meetings in
any period of the twelve (12) months except on leave granted by
the Chairman; and in the case of the Chairman except on leave
granted by the portfolio Minister.

The Chairman, or in the event of his absence or inability fo act,
such Director as the other Directors elected, shall preside at the
meetings of the Board’. If the Chairman will be absent from the
Board for an extended period, the portfolio Minister must be
informed in writing of the elected Director who will be acting as
Chairman, taking into consideration his or her term of service on
the Board and experience.

The Board shall meet as often as it considers necessary and at
such times and places as it determines, provided that it shall meet
at least six (6) times in every calendar year.

Four (4) Board members shall constitute a quorum.

Notice of the date, time, and place of each Board and Board
Committee meeting shall be given to each member, either in
writing or electronically, a minimum of fourteen (14) days before
the meetings.

The Corporate Secretary, or his/her delegate, in collaboration
with the Management, shall endeavor to ensure that Agendas
and meeting materials (Minutes of previous meetings,
submission(s)for discussion(s), notation or approval, etc) are
prepared and dispatched to Board members at least seven (7)
working days before each meeting.

7 Deposit Insurance Act, Schedule 6 (3) (see annexure at end of Policy)
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4.3

4.2.13

4.2.14

4.2.15

4.2.16

4.2.17

4.2.18

4.2.19

The Corporate Secretary, or his/her delegate, shall produce Minutes
of the proceedings of all Board and Board Committee meetings.
Minutes of meetings shall be confirmed at subsequent meetings
and certified by the Chair and Corporate Secretary within
fourteen (14) days of its confirmation.

The decision of the Board shall be by a majority of votes and the
Chairman (or other person presiding over the meeting) shall have
both an original and a casting vote.

The validity of any proceedings of the Board shall not be affected
by any vacancy amongst its members or by any defect in the
appointment of a Director.

The Chairman and other Board members shall be remunerated in
accordance with the MoFPS Circular in effects.

The office of the Chairman or member of the Board shall not be a
public office for the purpose of Chapter V of the Constitution.

No action, suit, prosecution, or other proceedings shall be brought
or instituted against the Corporation or any Board member,
officer, employee, or any person acting on behalf of the
Corporation in respect of any act done bona fide in pursuance or
execution or intended execution of the Deposit Insurance Act.

The Board may engage/retain, at the expense of the
Corporation, any outside advisors, including, but not limited to,
legal counsel, independent advisors and/or other Subject Matter
Experts (SME), as determined necessary, to review any matter in
the course of carrying out its duties and responsibilities, which
includes authorization to instruct the remuneration of advisors.

Board Orientation/Induction, Ongoing Training and Education

4.3.1

4.3.2

It is desirable that all directors have access to professional
development programmes in areas such as legal reform, public
sector developments, corporate governance, changing
corporate environment, internal control systems,
business/commercial risks and other issues that may be of interest
in the execution of their role?’.

Upon appointment to the Board, all Directors shall participate in
an orientation/induction programme that covers the JDIC's
strategies, general financial and legal affairs, financial and

8 Section 20 of the Public Bodies Management and Accountability Act
% The Corporate Governance Framework for Public Bodies, Principle 11(4)
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5.0

4.3.3

4.3.4.

4.3.5

regulatory reporting by the Board, any unique aspects of the JDIC
and its activities, and the responsibilities and expectations of
Directors.

The ongoing fraining and education of Directors are critical to
ensure the maintenance of good governance. As a result, the
Board, through the Chairman and Corporate Secretary, will
recommend such training for Directors as is necessary for them to
maintain the knowledge and expertise required to understand
the operations of the JDIC and to properly discharge their roles
and responsibilities as Directors.

The Board shall conduct an annual review to identify any area
where the Directors require further training or education.

The cost of ongoing training and education for Board members
shall be borne by the JDIC.

ROLES AND RESPONSIBILITIES

5.1.

Roles and Responsibilities of the Board

5.1.1

5.1.2

5.1.3

5.1.4

The Board has the responsibility to oversee the general business of
the JDIC; the entire Board is responsible for such supervision and
oversight.

The Board shall be responsible for the policy and general
administration of the Corporation and the management of the
Deposit Insurance Fund'©, The Board's role is to foster the
Corporation’s short and long-term success consistent with its
mandated objectives and accountability to other stakeholders.

The Board should identify opportunities for the professional
development of all its members to update their skills and improve
their knowledge of the business environment in which the
organization operates. These areas include legal reform, financial
sector developments, public sector developments, corporate
governance, risk management, and internal control systems, and
other issues that may be relevant to the execution of their role.

The Board may authorize the purchase of indemnity insurance for
Directors and officers, consistent with the conditions outlined in
the PMBA Act.

1DJA schedule 1 — 13 states “There shall be a Board of Directors of the Corporation which, subject to the provision of
this Act, shall be responsible for the policy and general administration of the Corporation and the management of the
Deposit Insurance Fund........."”
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5.1.6

5.1.7

The Board should hire, appoint, evaluate and determine the
tenure of the Chief Executive Officer (CEO)'!. The CEO should be
held accountable by the Board for the performance of the
Corporation and the implementation of the Corporation’s
strategies and policies in accordance with mutually agreeable
and written performance objectives which are outlined in the
Corporate Plan'2,

The Corporation will appoint a Corporate Secretary (CS) to
execute crifical administrative and governance functions
regarding effective board operations which normally require a
high degree of meticulousness, diligence, competence, and
involves a swathe of regulatory, personnel, and administrative
issues. This position is distinct from that of a Recording Secretary!s.

The Board (through a sub-committee) should lead the recruitment
and performance evaluation process of the Internal and External
Auditors.

The Board shall provide specific leadership by:

(a) reviewing and overseeing the development of, and
approving the strategic plan and direction for the
Corporation, taking into account opportunities, threats,
and risks facing the Corporation;

(b) approving the Corporation’s material policies;

(c) setting  performance  objectives, monitoring  the
implementation of agreed corporate plans and the
corporate performance of the Corporation against its
business objectives, strategies, and plans, and overseeing
major capital expenditures, acquisitions, and resolution
strategies;

(d) reviewing and approving the Corporation’s annual budget
and ensuring the integrity of financial statements, internal
controls, financial information systems, projections,
forecasts, and audited statements;

(e) working with Management to identify the principal risks to
the Corporation and ensuring that systems to manage
those risks are in place;

" Corporate Governance Framework for Public Bodies in Jamaica, September 2011, revised October 2012 Principle 1
12 Corporate Governance Framework for Public Bodies in Jamaica, September 2011, revised October 2012 Principle 4
13
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(f) ensuring complionce with legal and regulatory
requirements;

(g) ensuring that reporting, monitoring, and accountability
obligations as set out in the Corporation’s policies are met;

(h) ensuring that the Corporation has an appropriate
communications strategy;

(i) approving, monitoring, and reviewing the effectiveness of
governance practices, and in this connection, ensuring
that controls, codes, or guidelines are in place governing
ethical conduct, conflict of interest, and similar concerns;

(j) providing for the Board's good management and ongoing
effectiveness, including the establishment of committees,
task forces, and workgroups necessary to assist the Board
in the effective discharge of its mandate;

(k) identifying the competencies and skillsets required on the
Board and recommending to the portfolio Minister the
orderly succession of Board members;

(I) assessing and reviewing its performance and capability in
carrying out its role and functions within the nature, scope,
complexity, and risk profile of the Corporation;

(m)identifying, assessing, and appointing a suitable candidate
for the position of Chief Executive Officer (“CEO”),
assessing his or her performance against pre-determined
performance benchmarks and planning for CEO
succession;

(n) ensuring succession planning, including appointing,
training, compensation, and where appropriate, replacing
Management;

(o) ensuring that relevant corporate governance information
is appropriately communicated in the annual report. This
information should include at a minimum:

i. Commentary on the financial results;

i. The full compensation package of the CEO and
senior managers;

ii. The names, expertise, length of service, meeting
aftendance record, list of other directorships, and
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5.2

a report on the reason for any Director demitting
office.

(p) monitoring of statutory disclosures, reporting, and public
communications requirements, and ensuring that financial
statements and other disclosures represent the
Corporation fairly;

(g) ensuring that the remuneration and other benefits granted
directly or indirectly to Board Directors of the Corporation
are disclosed in the annual report;

(r) reviewing its information needs (quality, quantity, and
timeliness) to ensure the information received s
appropriate for the effective discharge of their duties;

(s) ensuring the maintenance of effective systems and
procedures for information management and disclosure
within the Corporation. A reliable system of corporate
disclosure requires an investment in accounting and
information systems, internal controls, and internal and
external auditing. It includes formulating and documenting
policies and procedures, putting in place hardware and
software systems, and recruiting and training qualified staff.

Establishment of Board Committees

5.2.1

5.2.2

5.2.3

5.2.4

5.2.5

The Board may establish Board Committees from time to time to
assist it in performing its duties effectively, and it shall determine
the membership of such Committees. Such Board Committees
include, but are not limited to, an Investment Committee, an
Audit Committee, and a Corporate Governance Committee.

The Chairman of the Board Committees shall be chosen by the
Board and shall be members of the Board.

Terms of Reference (TORs) should be developed for each Board
Committee. The chairperson of the Board Committee should
have the specialized skills, expertise, qualifications, and
experience in the areas covered by the TOR.

The TOR should indicate the roles, responsibilities, and authority of
each Board Committee, its composition, structure, quorum
requirements and how it should perform its duties as well as
accountability requirements.

Board Committees cannot take action or make decisions on
behalf of the Board unless specifically mandated to do so. lisroles,
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53

5.4

5.2.6

5.2.7

and limitations in decision-making, authority, and management
should be clearly defined by the Board, taking info account the
scope of the Committees’ Terms of References (TORs).

Board Committees should analyze specific issues, and advise the
Board on those issues. The final decision always remains with the
Board.

The Board should be regularly informed of each Committee’s
activities, including findings, conclusions, and recommendations.

Co-opted Members

5.3.1

5.3.2

5.3.6

5.3.7

5.3.8

In order to ensure that committees have the capability to perform
the duties assigned, Boards may co-opft, to perform the duties of
the committee, individuals who are not members of the Board but
who possess a broad range of qualifications relevant to the
function of the public body'.

Individuals co-opted to a Board Committee shall have the rights
and responsibilities of other members of that Committee provided
that!s:

(i) a Board member shall be the Chairman of the Committee
(with a casting vote on decisions where there is an equality
of votes), and

(i) Board members shall comprise not less than one-half of the
committee members.

The Board remains collectively responsible for the decisions and
actions taken by any Board Committee.

A Board Committee may only perform the tasks delegated to it
by the Boards and its powers may not exceed the powers of the
Board as a whole.

Decisions that by law must be taken by the Board may not be
delegated to a Board Committee.

Roles and Responsibilities of the Board Chairman

5.4.1

The Chairman is pivotal in creating the conditions for overall Board
and individual Director’s effectiveness, both inside and outside
the boardroom. The Chairman’s duties are best achieved by

The Corporate Governance Framework for Public Bodies, Principle 2(8)
15 The Corporate Governance Framework for Public Bodies, Principle 2(9)
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5.4.2

5.4.3

5.4.4

5.4.5

5.4.6

5.4.7

5.4.8

5.4.9

5.4.10

5.4.11

displaying respect, patience, humour, and goodwill. The less he
is seen to impose his views on others, the more ably he will lead
the Board.

The Chairman is to chair the meetings of the Board, maintain the
orderly conduct of meetings, afford participants a reasonable
opportunity to speak, and ensure that the Minutes of meetings
accurately record decisions taken.

The Chairman is to finalize meeting Agendas, with the assistance
of Management. Agendas should take full account of the issues
and the concerns of all Board members, be forward-looking and
concentrate on strategic matters.

The Chairman is to engage all Board members and ensure that
they are fully informed of any business issue on which a decision
has to be taken.

The Chairman is to lead the Board in reviewing the performance
of the CEO on an annual basis through an objective process as
provided for under the GOJ Accountability Framework.

The Chairman is to authorize and oversee the execution of the
annual performance evaluation of the entire Board, Board
Committees, and individual Directors.

The Chairman is fo maintain communication protocols with the
Minister, Permanent Secretary (PS), and other stakeholders as
established by the Ministry of Finance and the Public Service.

The Chairman is to ensure cohesion of the Board, the integrity of
the meeting process, the achievement of the Board’s purpose
and objectives, and the goals of the Corporation.

The Chairman must always arrive before the meeting is due to
start. This allows him time to interact informally with everyone
before the formal proceedings begin and ensures that he is
orderly and composed, updating himself on any matters that
might affect the meeting before the start.

The Chairman is to provide direction to the Corporate Secretary.

The Chairman is to remain neutral, otherwise, he will inhibit the
input from others. If he argues his position he will have difficulty
paying attention to guiding the process. He should never divert
his attenfion and concenfration by attempting to take the
Minutes of a meeting; he should always leave that job to a
competent secretary.
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5.5.

5.4.12

5.4.13

5.4.14

5.4.15

5.4.16

5.4.17

5.4.18

The Chairman is to ensure that the members of the Board receive
accurate, timely, and clear information.

The Chairman is to manage the Board to ensure that sufficient
time is allowed for the discussion of complex or contentious issues.

The Chairman is to take the lead in providing a properly
constructed induction programme for new Directors.

The Chairman is to take the lead in identifying and meeting the
development needs of individual Directors and addressing the
development needs of the Board as a whole with a view of
enhancing its overall effectiveness as a team.

The Chairman is to ensure that the performance of individual
Directors and the Board as a whole and its committees are
evaluated at least annually.

The Chairman is to encourage active participation by all
members of the Board at all Board meetings.

In circumstances where it may not be practicable for Board
meetings to be held face to face, meetings may be held by
teleconference or by the use of virtual applications. The
Chairman needs to be exceptionally clear about leading the
meeting through the agenda and handing over to each
presenter. For each agenda item, the Chairman may wish to ask
that members indicate if they would like to speak on the item.
They can then be invited to speak in turn to allow orderly debate.
The Chairman should invite questions at the end of each
presentation. When a decision is to be made, the Chairman
should ensure everyone has the opportunity fo comment or ask
their questions, by asking if there are any further questions, or by
inviting individual participants to comment if they have not
already done so. At the end of the meeting (under “Any Other
Business”) the Chairman should ask participants by name if they
have any other matters to raise.

Roles and Authority of Ex-Officio Officers

5.5.1

The Governor of the Bank of Jamaica, the Financial Secretary,
and the Chief Executive Officer of the JDIC or their respective
nominees are explicitly made ex-officio members of the Board of
Directors of the Corporation. The Board relies on the expertise
and/or influence of the ex-officio members. Such Board members
are only appointed as a result of their position/office. Where their
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5.6

5.5.2

5.5.3

5.5.4

5.5.5

employment with their employer is terminated, their successor
automatically becomes the ex-officio member.

Ex-officio members advance the work of the Corporation with a
degree of influence and expertise that substantially benefits the
Corporation. As always, all Board members bear the responsibility
of making sure that the bylaws regarding ex-officio board
members are being followed.

Ex-Officio members have the same duties, responsibilities, rights,
and privileges as do all appointed Board members, including the
right to vote. The ex-officio officeris not to be expected to commit
the Government in respect of matters which are required to be
referred to a higher level of authority.

The ex-officio officer should not endorse any action of the Board
which will conflict with the legal and ethical obligations of a Public
Officer and the position he/she holds and should advise against
and vote against such action, or ensure that the opposition is
recorded if no formal vote is taken.

The Permanent Secretary who has a constitutional role as
Supervisor for Departments and Subjects within the portfolio of
his/her Ministry should not be appointed as a member of the
Board, due to the inherent conflict of interest this would presentls.

Roles and Authority of Board Invitees

5.6.1

5.6.2

5.6.3

5.6.4

There should be formal procedures and guidelines established for
recruiting Board invitees setting out their powers and limitations.
This should be established in a Code of Conduct for Boards.

Board invitees should not be allowed to vote at Board or Board
Committee meetings as they are not members of a Board and
are usually invited to provide specialist advice not readily
available on the Board'’.

Board invitees should not constitute a quorum of an officially
convened meeting of the Board or its committees!s.

Board invitees other than executives of the Public Body, or from
elsewhere in government, may be paid a fee for their services,
within Government guidelines'?.

16 Corporate Governance Framework for Public Bodies in Jamaica, September 2011, revised 2012 Principle 7
17 The Corporate Governance Framework for Public Bodies, Principle 6(1)
18 The Corporate Governance Framework for Public Bodies, Principle 6(2)
19 The Corporate Governance Framework for Public Bodies, Principle 6(3)
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5.6.5

The Ministry of Finance and the Public Service should establish
within the Code of Conduct the formal procedures and rules of
engagement for Board Invitees?.

5.7 Role and Responsibilities of the Chief Executive Officer

5.7.1

5.7.2

5.7.3

5.7.4

5.7.5

5.7.6

The Chief Executive Officer (CEO) is responsible to the Board for
the day-to-day administration of the Corporation and the
execution of the policies of the Corporation?!. The CEO leads the
Corporation’s senior management (“Management”), which is
responsible for translating Board directions into actions and
managing the Corporation’s day-to-day operations. In addition,
Management is responsible for supporting the Board in fulfilling its
governance responsibilities?2,

The CEQO's management style in the Corporation should be
carried out within satisfactory ethical and business norms as
established by industry best practices.

The CEO should determine which strategic activities are
delegated to team members to get the business of the
Corporation done effectively, efficiently, and in accordance with
the strategic direction of the Board.

The CEO will operate as the chief spokesperson for the
Corporation on behalf of the Board, and will communicate with
stakeholders (such as the media) periodically and as prescribed
by law, through monthly and quarterly reporting.

The CEQO is responsible for the performance appraisal of all his/her
senior managers.

A healthy and open relationship should exist between the
Permanent Secretary and the CEO of the Corporation under
his/her Ministry. This should be guided by a formal Memorandum
of Understanding or Framework Document. However, the CEO is
ultimately responsible to the Chairperson of the Board23,

20 Corporate Governance Framework for Public Bodies in Jamaica, September 2011, revised October 2012 Principle 6
21 The PBMA section 6 and PBMA (amendments) 2010 section 4 " (e) notwithstanding the provisions of any relevant
enactment or any constifuent document, enter into a performance confract with its Chief Executive Officer (or
person performing like duties, by whatsoever title designated), on terms approved by the responsible Minister and the

Minister.".

22 DIA schedule 14(1) states “The Corporation may appoint and employ at such remuneration and on such terms and
conditions as it thinks fit, a chief executive officer, a secretary and such other officers, agents and employees as it
deems necessary for the proper carrying out of its functions under this Act.”

23 Corporate Governance Framework for Public Bodies in Jamaica, September 2011, revised October 2012 Principle 4
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5.8. Roles and Responsibilities of the Corporate Secretary

5.8.1

5.8.2

5.8.3

5.8.4

5.8.5

5.8.6

The Board may consider the separation of the positions of
Corporate Secretary and the General Counsel based on the
guidelines developed by the Ministry of Finance and the Public
Service. The Board, having given such due consideration, in
particular, the small size of the Corporation and that both positions
may be accommodated in one officer whereas between the
positions there is a lack of complexity and the potential for conflict
of interest is limited is has agreed that the provisions herein shall
relate to the appointment and provision of services by the
Corporate Secretary to the Board.

The Corporate Secretary (CS) is appointed by the Corporation
and holds also the position of General Counsel to the Corporation
under the General Counsel and Corporate Secretariat
Department of the Corporation. In carrying out the role of CS the
incumbent must execute critical administrative and other
functions, which demand a high degree of compliance and
ethical conduct and confidentiality as required by all the Board
members and officers of the Corporation. Public Bodies statutes
and Corporate Governance guidelines set out clear and
comprehensive roles and responsibilities for the Corporate
Secretary, and these roles and responsibilities shall not be
delegated to any other officer of the Corporation save for an
officer of the Corporation to whom the role has been assigned in
the absence of an incumbent. Such officer so assigned must be
an officer in the permanent employment of the Corporation and
be deemed to be sufficiently knowledgeable and experienced
to make them competent to undertake the roles and
responsibilities pending the resumption of duties of the incumbent
or the appointment of a new officer to the position of General
Counsel and CS.

The CS is directly accountable to the Board. The position of
General Counsel is accountable to the CEOQO.

The CS should act as a central source of guidance to the entire
Board on all matters related to Corporate Governance, including
orientation, sensitization and professional development of
Directors, effective operations of the Board, regulatory
compliance, and ethical standards.

The CS will be subjected to similar requirements of fit and proper
tests or due diligence as any Board member.

The CS is responsible for the coordination of orientation and
sensitization processes for the Board.
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5.8.7 The orientation and sensitization process should include at a
minimum:
(a) specially designed sessions over a given period addressing
issues of the business, industry, and subsector, where
necessary;

(b) the Corporation’s roles and that of each Department;

(c) the Public Body's strategic plan, organizational plan, and
recent annual report;

(d) expectations of the Chairperson: procedures for the
conduct of meetings, calendar of events for the year, and
the role of Board Committees;

(e) the legal instruments and all relevant legislation governing
the Corporation;

(f) the respective rights, duties, responsibilities, and roles of the
Board and Management;

5.8.8 The CS should assist the Chairperson in developing the annual
work plan for the Board;

5.8.9 The CS should prepare and circulate Board papers and
coordinate the recording Secretariat in the preparation and
circulation of Board and Committee minutes;

5.8.10 The CS should work with the Chairperson to coordinate the
evaluation of the Board, its Committees, and individual members.

5.8.11 The CS will put in place a procedure for the orientation, training,
and continued education of new Directors to aid in the fulfillment
of their governance responsibilities.

5.8.12 The CS will ensure that each new Director receives an information
package containing a copy of the Board Policy, the Deposit
Insurance Act (DIA) and all other relevant laws, the Corporation’s
Code of Business Conduct and Ethical Behaviour, other relevant
background material such as the most recent Corporate Plans,
Annual Reports, Audited Financial Statements, notes describing
the Corporation’s organizational structure and statutory basis of
operation.
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5.9

Roles and Responsibilities of Management

5.9.1

5.9.2

5.9.3

5.9.4

5.9.5

5.9.6

5.9.7

5.9.9

5.9.10

5.9.11

Management, led by the CEO, will provide the Board with
information in a form and of a quality that is appropriate to enable
the Board to discharge its duties efficiently and effectively.
Management should ensure that there are procedures in place
so that the Board is supplied in a fimely fashion with information.
Management shall carry out all instructions as directed by the
Board.

Management, led by the CEO, will support the Board by providing
information to ensure that the Board can obtain and maintain an
understanding of the Corporation’s objects and powers, as well
as its governance responsibilities.

Management will incorporate training segments in Board
meetings as deemed appropriate.

Management shall develop a competency matrix that is updated
annually. The competency matrix may be used to identify
competency “gaps’ on the Board and direct the search for new
candidates.

Management shall establish a protocol for communication with
the Minister of Finance and the Public Service to advise on
appointment needs.

Management will, from time to time, make presentations to the
Board regarding areas of operations.

Management is to provide the Board with updated relevant
Ministry circulars and guidelines for compensation/reimbursement
of Directors and executive officers?4.

Management is to make recommendations for the compensation
of the Corporation’s officers and employees.

Management is to ensure compliance with the relevant Ministry
circulars and guidelines and advise the Board where there have
been any failures to do so.

Management will provide timely information and report to the
Board on new legislation, prospective legislation, trends, and

2424 PBMA 5.20 “In the exercise of any powers conferred on a board by the relevant enactment or any constituent
documents in relation to emoluments payable to the staff of the public body, the board shall act in accordance with
such guidelines as are issued from time to time by the Minister responsible for the public service.”
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6.0

7.0

8.0

evolving best practices in the areas of governance as may apply
to the Corporation.

Potential Conflicts of Interest

Potential conflicts of interest include a personal or business interest in a matter
requiring a Board decision, arising either directly (e.g. through direct or indirect
ownership or employment interest) or indirectly (e.g. through potential benefit
from participation in a sector).

Notice of Related Positions

Directors must inform the Board of their other positions which may be of
importance to the Corporation or affect their performance of their duties as a
Director. This must be done through an annual declaration of interest or where
the need arises. If the Board determines that there is a risk of conflict of interest,
the matter shall be fully discussed by the Board in accordance with the
appropriate section of this Policy. The Corporate Secretary shall keep a list of
the related positions held by each Director.

Conflicts of Interest of Directors
8.1 Duty to Disclose

Upon appointment, each Director shall complete a Declaration of
Interest Form which will be maintained by the Corporate Secretary, and
a copy of which shall be sent to the responsible Minister through the
Financial Secretary. A Director shallimmediately report to the Board any
conflict of interest or potential conflict of interest and shall provide all
relevant information, including but not limited to, information concerning
spouse, registered partner, or other life companion and the details of the
conflict must be recorded by the Corporate Secretary. The Director
concerned must not take part in the assessment by the Board where a
conflict of interest exists.

8.2 Related Party Transaction

A potential conflict of interest exists if the Corporation intends to enter
into a transaction with a Related Party. A “Related Party” includes the
following:

a. a Director of the JDIC;

b. the CEO and Senior Managers of the JDIC, including anyone
who reports directly to the Board or the CEO;

c. the father, mother, sons, daughters, husband or wife, or any of
the natural persons listed herein;

Page | 22




8.3

8.4

d. any business, and the Directors, CEO, senior managers of any
business, in which natural persons listed above, own jointly or
severally at least 20% of the voting rights; and

e. any person whose judgment or decisions could be influenced as
a consequence of an arrangement or relationship between or
involving themselves and any of the persons in a-c above.

Abstention by Conflicted Person

Where conflicts of interest do occur, Directors shall not take part in any
discussions or decision-making regarding any subject or transaction in
which there is a conflict of interest with the JDIC, or exercise their right to
vote inrespect of such matters. Depending on the nature of the conflict,
the Director concerned, and with the instruction of the Chairman of the
Board, should recuse himself or herself. The Minutes of the meeting
should be detailed in a manner where it does not reveal oo much details
of the deliberations.

Requirements to Approve Conflicts of Interest

All transactions in which there are conflicts of interest with Directors shall
be agreed on terms that are customary for ‘arm’s-length’ fransactions in
the JDIC'’s business. Decisions to enter into fransactions in which there
are conflicts of interest with Directors require the approval of the Board.

9.0 Confidentiality

9.1

Principle of Confidentiality

9.1.1 “Confidential information” means all data and information
relating to the business, management, and affairs of the JDIC, its
employees, customers, and stakeholders, which are, or come to
be, in the possession of the JDIC by virtue of his or her office as
Director and which is not in the public domain.

9.1.2 As a general rule, each Director shall keep all confidential
information confidential and no Director shall use confidential
information for personal gain or use. This obligation survives the
termination or resignation of the Director as a Director of the JDIC.

9.1.3. Unless required to do so by law, no Director shall, during
membership on the Board or afterward, disclose any information
of a confidential nature regarding the business of the JDIC, that
came to the person’s knowledge in the capacity as a Director
and which the persons know or should know to be of a
confidential nature.
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10.0

11.0

9.2

9.1.4 A Director may disclose such information to fellow Directors as well
as to staff members of the JDIC who, in view of their activities for
the JDIC should be informed of the information.

9.1.5 A Director shall not use such confidential information for personal
benefit.

Notice of Disclosure

If a Director intends to disclose to third parties information that the
Director has become aware of in their duties and which may be
confidential, the Director must inform the Board of the intent and the
identity of the person who is to receive the information with sufficient
notice for the Board to assess the situation and take a decision. This
section applies to both official and personal statements and to any
person attending Board meetings which in terms of their content and
form are clearly only intended for the Board.

Access to Records

Each Director has access to the relevant books and records of the JDIC as
necessary to discharge his or her function as a Director, requests for such books
and records must be routed through the Chief Executive Officer (CEO) and
copied to the Corporate Secretary.

Resolutions and Adoption at Meetings

11.1

11.2

11.3

11.4

11.4

11.5

A Board may only pass resolutions if a quorum is present.

Urgent resolutions may be drawn up and adopted immediately in the
relevant meeting.

Each Director has the right to cast one vote.

Directors shall try to arrive at unamimous decisions. Directors are to be
encouraged to voice dissenting opinions which shall be recorded in the
Minutes when unanimity cannot be reached.

In the event that an urgent decision is required before the next
scheduled meeting of the Board of Board Committee, around robin may
be circulated to all Directors for comments and/or voting. All comments
and/or votes shall be recorded.

A decision made by round robin shall be unanimous and as valid and
effectual as if it had been passed at a meeting of the Board or Board
Committee duly convened and held and shall be noted at the
subsequent meeting.
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11.6 All resolutions approved by round robin should thereafter be noted at
the next regular Board or Board Committee meeting.

11.7 A Directors who objects to any resolution adopted by the Board or its
Committee shall have his or her objections recorded in the Minutes.

11.8 Directors who have not taken part in a meeting may not object to
resolutions adopted at the meeting on the grpunds of an invalid notice.

11.9 Directors absent from meetings will be taken to have accepted any
decision made if no objections are made within seven (7) days of
becoming aware of the decision?. Directors who are absent should be
made aware of any material decisions within three (3) days of the held
meeting.

11.5 Where unanimity cannot be achieved and the law does not prescribe a
larger maijority, all resolutions of the Boad shall be adopted by a majority
of the votes cast. In the event of an equality of votes, the Chairman of
the Board has the deciding vote.

12.0 Governance Process Policies to Guide Oversight Responsibilities
12.1 Independence of the Board

12.1.1 The Board will exercise its judgment independent of personal
interest or undue influence?. The Board should ensure that the
Corporation is conforming to legislation, and its mandate, and
achieving agreed outcomes.

12.1.2 Directors should be able to work co-operatively with
Management and, where necessary, demonstrate objectivity
and robust independence of judgment. The Board may exercise
independent judgment in various ways including the following:

(a) Board members provide invaluable input but do nof,
however, serve on the Board under the specific direction
of the Minister of Finance and the Public Service.
Directors who are public servants should exercise
independent judgment in ways that best fulfill their
responsibilities to the Corporation, whilst avoiding any
conflict of interest with their role as Public Servants.

(b) The Board should act as a sounding board but should
challenge the assumptions, identified alternatives, and

% section 8 of the Public Bodies Management and Accountability Act
26 PMBA s 17 and DIA para 13 of Schedule - see reference at end of policy
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assessments contained in the corporate plan and other
proposals.

(c) The Board should satisfy itself that the views of
Management have been questioned and tested. The
Board should actively challenge Management’s
proposals.

(e) A Board should be able to obtain independent financial,
legal, or other advice from an outside adviser, at the
expense of the Corporation, where appropriate. There
should be an approved Board policy for Directors, in
furtherance of their duties, to take independent
professional advice at the Corporation’s expense, if
necessary.

12.2 Board Effectiveness and Governance Responsibilities

12.2.1 Board members are to develop an understanding of JDIC's
objects, powers, and governance responsibilities and will develop
and maintain strategies to fulfill their responsibilities and evaluate
objectively and regularly, their effectiveness in doing so.? To
achieve this, the Board will:

(a.) ensure that the Corporation has proper arrangements in
place for the orientation of new Directors and for the
facilitation of ongoing training to enable the Board to
effectively carry out its responsibilities.

(b) observe the Code of Ethics developed by the Ministry of
Finance and the Public Service as part of its Corporate
Governance regime and the Corporation’s Code of
Business Conduct and Ethical Behaviour. However, it may
enhance aspects of the Code, where necessary, based
on its particular operations in keeping with guidelines
established by the Ministry.

(c) allow ex-officio Officers to assist the Board to better
appreciate public policy objectives and to understand
the broad public policy philosophy and the direction that
should be pursued by the Corporation.

(d) develop aprocess to annually evaluate the effectiveness
of the Board, its committees, and individual Directors.

27 PBMA s. 6 “Every Board shall......... ": PBMA's. 7 “(Corporate Plan)"”; PBMA s. 8 "“(Audit Committee)”; PBMA s. 18
“(Duty to Dissent)” and PBMA s. 23 “(Quarterly and Half Year Reporting)”
DIA s. 6" (Annual Report)”; DIA 10 sub s. 4 *(Annual audited financials)” see the relevant sections at the end of Policy.
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(f)

(9)

(1)

ensure newly appointed Directors should be provided
with adequate orientation and training concerning their
responsibilities to the Corporation, the Corporation’s
relationship with the Government, compensation policies
for the Corporation’'s Management, and Board
procedures.

work with Management to develop the Corporation’s
corporate plans?, business strategies, and performance
measurement systems to achieve corporate objectives
taking info account environmental and stakeholder
change.

work with  Management to develop management
systems and structures that best align with corporate
objectives, compliance, and reporting responsibilities.

ensure that management systems are adequate to allow
for timely corporate reporting under the Deposit
Insurance Act and the PBMA, [Appendix of Reporting
timelines as per relevant statutes to be attached].

adopt Fund management strategies, Fund review, and
alternative funding strategies within the context of
relevant risk.

maintain, in consultation with the CEO, a profile of
desirable skills and capabilities that would best enable
the Board to fulfill its responsibilities, and advise the
Minister of the desired mix that should be sought in filing
upcoming Board vacancies?.

satisfy itself that the compensation package of the
Corporation’s officers and employees is consistent with
the sustainable achievement of the Corporation’s
objects, the prudent management of its affairs, and the
risks to which it is exposed and adherence to its policies
and procedures. The Board will review the compensation
program for all Directors, and make recommendations to
the Minister of Finance and the Public Service in that
regard.

2 PBMA (Amendments) 2010 - Section 2 -2A (1) and (2) “Before the end of each financial year, the Minister shall cause
to be prepared, in such form as may be approved by the Minister, estimates of revenue and expenditure for public
bodies with respect to the ensuing financial year, containing a summary of (a) the corporate plans of all public bodies,
including their total budgetary requirements; ............ "

2 DIA Schedule para. 1. (Establishment of Board)
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() ensure that levels of remuneration for officers and
employees should be sufficient to attract and retain them
to run the entity successfully. Further to schedule para. 14
(4) of the DIAS39, officers, and employees appointed by
the Corporation shall hold office for such periods, receive
such salaries, allowances, and benefits, and shall be
subject to such terms and conditions of service as may
be determined by the Minister.

(m) ensure that the Corporation, as outlined under schedule
para 14(1). “appoints and employs at such remuneration
and such terms and conditions as it thinks fit, a Chief
Executive Officer, a secretary, and such other officers,
agents and employees as it deems necessary for the
proper carrying out of its functions under this Act”.

13.0 Risk Management and Internal Controls Policies
13.1 Significant Risks to the Corporation3!

13.1.1 The Board should put in place a formal Entferprise Risk
Management (ERM) framework to manage risk across all
functional areas of the Corporation. The framework should be
designed to identify, assess, monitor, and manage risks. The risk
profile may include operational risks; regulatory risks; market risks;
credit risks; and; reputational. Any material changes to the risk

30 DIA schedule 4 “If shall be lawful for the Corporation, with the approval of the Minister- (a) to enter into
arrangements respecting schemes whether by way of insurance policies or not: (b) fo make regulations, for pensions,
gratuities and other retiring or disability or death benefits relating to employees of the Corporation and such
arrangements or regulations may include provisions for the grant of benefits to the dependents or legal personal
representatives of such employees”.

31 BOJ Standards of Sound Business Practices-Internal Controls

“infernal control is the process, effected by an institution’s Board of Directors, management and other personnel,
designed to provide reasonable assurance regarding the achievement of objectives in the safe guarding of assets
and asset values, the effectiveness and efficiency of operations, the reliability of financial reporting and compliance
with applicable laws and regulations...

Internal controls are established and implemented alone, or in concert with other policies of procedures, to manage
and control a particular risk or business activity, or combination of risks or business activities, to which the institution is
exposed orin which it is engaged...’

DIA s. 10(3)
“The accounts of the corporation shall be audited by an auditor or auditors appointed annually by the Corporation
and approved by the Minister.”

PBMA s. 9(1)

“The audit committee of the public body shall -

advise the board on-the adequacy, efficiency and effectiveness of the accounting and internal control structure and
systems of the public body..."”
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profile of the Corporation should be reported to the Minister of
Finance and the Public Service and the Permanent Secretary.

13.1.2 The Board will:

(a)

(o)

(d)

obtain an understanding of the significant risks to which
the Corporation is exposed.

ensure that appropriate and prudent risk management
systems to manage risks identified have been
implemented and reviewed regularly, but at least
annually, to satisfy itself that they continue to be
appropriate and prudent.

obtain reasonable assurance, regularly, but at least
annually, that the Corporation has effective ERM policies
which are being adhered to.

ensure the development and implementation of ERM
framework taking intfo consideration that:

i. Information Technology risks should be seen as a
critical component of the ERM framework;

i. The Board should decide on the Corporation’s risk
appetite  and its ability fo absorb the
consequences of such risks;

ii. Where appropriate, the Board should ensure that
an appropriate person is appointed to manage
risks within the Corporation through its Audit
Committee;

iv. The Board should ensure that all staff members of
the Corporation are aware of the ERM framework
and how it informs their day to day business
activities;

v. The Board should delegate the responsibility of
ERM to a Committee of the Board, preferably the
Audit Committee. The Committee will be required
fo ensure a robust and systematic approach to
improve risk management and minimize the
Corporation’s exposure to risks.

vi. The Board should ensure that training in risk
management is part of the ongoing professional
development programme for Directors and staff.
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13.1.3 Management will:

(a) provide regular reports that will enable the Board to
understand significant risks.

(b) recommend risk management policies for the
Corporation’s  significant risk to the Board for
consideration and should review policies periodically.

(c) provide the Board with periodic reports where risks are
not being managed in accordance with established
policies and assess the appropriateness of risk
management policies.

(d) provide the Board with regular Reports on whether the
Corporation has an appropriate ERM process.

13.2 Control Environment and Internal Audit

13.2.1 The Board will ensure that the Corporation has a confrolled
environment that supports the prudent management of its
operations and of the risks fo which it is exposed (including risks to
the aftainment of its objects) and has effective policies and
practices to assure the integrity of internal controls and
management information systems32,

13.2.2 The Board will establish the mandate of, and allocate sufficiently,
resources for the internal audit of the Corporation, approve the
audit plan annually and seek, regularly, reasonable assurance
that the Corporation’s policies and procedures are being
monitored and adhered to and that appropriate action is taken
to address any significant weaknesses or gaps identified.

13.2.3 The Board should strive to achieve the correct balance between
its various stakeholder groupings; ensuring equitable treatment
and mutual respect for all, to advance the inferests of the
Corporation.

13.2.4 Management will ensure that the Corporation has a confrolled
environment that supports the prudent management of ifs
operations and of the risks to which it is exposed and confribute
to the achievement of its objectives. It will provide regular reports
to the Board on compliance with documented controls.

32 pBMmss. 9 (1) “The audit committee of a public body shall —
... (a) oversee any internal audit of the public body...’
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13.2.5 Management should develop and implement a formal process
to resolve internal and external disputes.

13.2.6 Management is to document organizational and procedural
conftrols to:

(a) provide the necessary guidance to individuals
responsible for the Corporation’s policies, procedures,
and controls; and

(b) assist in ensuring that the controls used are authorized,
adequate and current.

14.0 LINKAGES POLICIES THAT DEFINE RELATIONSHIPS WITH AND RESPONSIBILITIES OF
THE CHIEF EXECUTIVE OFFICER

14.1 Distinction of Responsibilities

14.1.1 The Board will distinguish and document the responsibilities and
accountability of the Chairman and Chief Executive Officer?
(CEO)and has done so in this Policy. Schedule para. 14 (1) and (2)
of the Deposit Insurance Act provides for the Board to appoint a
CEO, and the CEO shall be responsible for the day-to-day
administration of the business and affairs of the Corporation. The
Board should avoid participating in the day-to-day management
of the business of the Corporation.

14.1.2 The CEQ'’s primary responsibilities include making major corporate
decisions, managing the overall operations and resources of the
Corporation, acting as the main point of communication
between the Board and corporate operations, and being the
public face of the Corporation.

33 DIA Schedule para | “There shall be a Board of Directors of the Corporation which, subject to the provisions of this
Act, shall be responsible for the policy and general administration of the Corporation and the management of the
Deposit Insurance Fund.”

DIA Schedule para 14 (1) and (2)

“(1) The Corporation may appoint and employ at such remuneration and such terms and conditions as it thinks
fit, a chief executive officer, a secretary and such other officers, agents and employees as it deems necessary for the
proper carrying out of its functions under this Act.”

(2) The chief executive officer shall be responsible for the day —to —day administration of the business of the

Corporation and for the execution of the policy of the Corporation...”

Bank of Jamaica - Standards of Sound Business Practices - Internal Controls

"“Effective corporate governance requires a high level of cooperation between an institution’s Board of Directors and
its Management. Management supervision is one of the board’s most direct responsibilities. A Board of Directors should
ensure that the institution’s day — to —day operations are in the hands of qualified, honest and competent
management. This necessitates that each director exercise independent judgment in evaluating management’s
actions and competence. Carrying out this responsibility generally periodic goal setting, review and evaluation of
management performance.
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14.1.3 The Board will:

(a)
(b)

(d)
(e)
(f)

(k)

influence the ethical values of the Corporation;

develop a set of corporate objectives, at least annually,
for which the CEO is responsible for achieving and
evaluate the performance of the CEO against those
objectives;

appoint the CEO, decide on his/her compensation
package in accordance with relevant guidelines,
established performance standards and evaluate his/her
performance annually34;

develop position descriptions for the Chairman and CEO.
define the duties and responsibilities of the CEO;

select or approve an individual with appropriate ability,
integrity, and experience to fill the CEO’s position;

review proposed Management appointments;

ensure the selection, appointment, and retention of
qualified and competent management;

review the Corporation’s Human Resource Management
Policies, including reviewing and approving changes to
the compensation plan for all employees and
Management;

review the Corporation’s Management succession plan;
and

review the sufficiency and qualifications of the
Corporation’s human resources.

14.2 Establishment of Standards of Conduct and Ethical Behaviour

14.2.1 The Board will establish standards of conduct and ethical
behaviour for Directors and the Corporation’s officers and other
employees and obtain, regularly, reasonable assurance that the
Corporation has an ongoing, appropriate and effective process
for ensuring adherence to those standards?.

34 Corporate Governance Framework for Public Bodies September, 2011 revised October, 2012
35 DIA - para 13 of Schedule “No action, suit, prosecution or other proceedings shall be brought or instituted against
the Corporation or against any director, officer, employee or any person acting on behalf of the Corporation in
respect of any act done bona fide in pursuance or execution or intended execution of this Act”
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14.3

14.4

14.2.2 Management is to provide the Board with recommendations for
their consideration regarding standards of conduct and ethical
behaviour for Directors, officers, and employees3.

14.2.3 Management is to develop and implement an ongoing,
appropriate and effective process for ensuring adherence to the
Corporation’s standards of conduct and behaviour and provide
the Board periodically with reports that will enable the Board to
assess the quality of the Corporation’s processes for ensuring
adherence to these standards.

Appointment of Officers

14.3.1 The Corporation will appoint officers, including the CEO, who are
suitably qualified and capable of carrying out duties prescribed
in the DIA or other duties identified by the Corporation effectively
and prudentlyd?,

14.3.2 It is important for Management positions to be filled by suitably
qualified individuals capable of managing the operations of the
Corporation effectively and prudently.

14.3.3 Management is to provide the Board with recommendations for
their consideration regarding the appointment of officers (other
than the CEO).

Succession plan for the Chief Executive Officer

14.4.1 The Board will plan for the succession of the Chief Executive
Officer and senior officers.

14.4.2 The CEO, will develop plans for the appointment, fraining,
assessment, and motivation of senior managers.

14.4.3 The Board will ensure satisfaction that the Corporation’s
programmes to train and develop Management to provide for an
orderly succession.

DIA s. 24 (Persons with official duties or employed in the administration of DIA have duty to secrecy and
confidentiality)
JDIC HR Policies and Procedures section 10 - Code of Conduct (see details at end of policy)

3¢ DIA —para 3,4,5 of Schedule (see schedule at end of policy)
37 DIA Schedule para 14 (1) and (2)

(1) The Corporation may appoint and employ at such remuneration and such terms and conditions
as it thinks fit, a chief executive officer, a secretary and such other officers, agents and employees
as it deems necessary for the proper carrying out of its functions under this Act.”
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14.4.4 The CEO will review and discuss with the Board, succession
planning for Management.

15.0. End Policies to Guide the Chief Executive Officer in the day-to-day
management of the Corporation as the Agent of the Board

15.1 Periodic review of the JDIC’s Objects and Plans

15.1.1 The Board will periodically review and assess the Corporation’s
objects and plans to ensure their continued relevance, and
where appropriate, propose changes for consideration by the
Minister of Finance and the Public Service.

15.1.2 The Board will adopt a strategic planning process.

15.1.3 Atleast annually, the Board will approve the Corporate Plans and
the operating and capital budget, which is appropriate and
prudent in light of the Corporation’s objects, current and
anticipated environment, risks,  resources, and financial
position3s,

15.1.4 The Board should ensure that measures for managerial
performance take into account the financial, socio-cultural, and
environmental dimensions (known as the triple-bottom-line-
approach) of business procedures, legal procedures, and ethical
practices with a focus on their customers and other stakeholders.

15.1.5 The Board should ensure that CSR is addressed as an important
tenet of the Corporation’s corporate governance framework.

38 PBMA 5.6 “Every board shall -
(a) take such steps as are necessary —
(i)for the efficient and effective management of the public body;
(i) to ensure the accountability of all persons who manage the resources of the public
body;
(b) develop adequate information, control, evaluation and reporting systems within the body;
(c) develop specific measurable objectives and performance targets of that body;
(d) advise the responsible Minister on matter of general policy relating fo the management of the
body.”
PBMA s.7 (1), (2), (3). s. 7A and PBMA (Amendment, 2010) section 5
“(1) Every board shall, not later than the 1st day of January in each year (amendment substitute to “The
board of directors of a public body shall, not later than three months before the end of the financial year
of the public body”, deliver to the responsible Minister (and a copy thereof to the Minister) a draft
corporate plan in accordance with regulations made hereunder
(2) Every corporate plan shall contain the information specified in the First Schedule...’

PBMA First Schedule “Each corporate plan shall contain the following information ...3 an operating
budget, 4. Capital budgets and their justification...”

PBMA s5.23

"Every public body shall prepare and submit to the responsible Minister, half yearly and quarterly reports
in accordance with Parts Il and Il of the Second Schedule”
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15.2

15.1.6 The Board should ensure that the Corporation develops and
publishes in its annual report, a statement on its CSR activities, and
should produce for public scrutiny a CSR statement of
commitment and philosophy, to which stakeholders can hold it
accountable.

15.1.7 The Board shall regularly evaluate the Corporation’s performance
in implementing its approved plans and budgets.

15.1.8 The Board shall obtain, regularly, reasonable assurance that the
Corporation has an effective strategic management process.

15.1.9 The Board should examine its public policy objectives and
periodically, the legislated mandate to ensure their continued
relevance.

15.1.10 The Board should ensure that all public policy objectives are
clearly defined in law and adequately described in the
Corporation’s Corporate Plans.

15.1.11 Management will periodically assess the continued relevance of
the Corporation’s objects and powers and report to the Board on
the results of these reviews.

15.1.12 Management will periodically develop recommendations for
prudent and appropriate operating objectives and strategies,
and operating budget, borrowing plan, corporate plan, and
premium rate that effectively take info account the Corporation’s
object, current and anticipated environment, risks, resources, and
the financial position, and submit recommendations to the Board
for consideration.

15.1.13 Management will provide the Board with regular reports that
enable it to assess the Corporation’s performance in
implementing its current approved objectives, strategies, plans,
and budgets.

15.1.14 Management will provide the Board with regular reports that
enable it to assess whether the Corporation has an appropriate
and effective strategic management process.

Effective Communications
15.2.1 The Board will ensure that the Corporation communicates
effectively with the governmental authorities, depositors, policy

holding institutions, regulators and supervisors, and other
stakeholders promptly.
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15.3

15.2.2

15.2.3

15.2.4

15.2.5

15.2.6

The Board should ensure that the Corporation’s reports
adequately communicate the significant issues confronting the
Corporation.

The Board must be satisfied with the main messages contained in
the Corporation’s Annual Report and, where applicable, in the
documents tabled in Parliament, including the Corporate Plan
summary, the budget summaries, and the Corporation’s Annual
Report.

Board and Management should identify and recognize discreet
communication areas based on the identity of its major
stakeholders and develop appropriate channels within the
context of corporate operations and accountabilities.

The Corporation, through the Chairman or the CEO, should inform
the government of any significant developments or decisions that
are likely to have a major impact on the Corporation or public
perceptions and attitudes towards it. Any significant direct
communication between Management and the government
should be brought to the attention of the Board.

Management is to prepare and recommend appropriate
communication protocols for discrete areas within the purview of
the Board and Management taking info account corporate
accountabilities.

Review of Board Governance Policy

The Board will review these Board Governance Policies at least every two
(2) years to ensure that they remain relevant to the circumstances and
needs of the Corporation. The Policies, at a minimum, should reflect the
statutes to which the Corporation is subject, such standards prescribed
for its Policyholders to the extent relevant, and the applicable policies of
the government from time to time.
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EXTRACT FROM THE RELEVANT ACTS REFERRED TO IN THE BOARD GOVERNANCE POLICY

A. DEPOSIT INSURANCE ACT (s. 6, 8, 9, 10, 24 and Schedule)
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DEPOSIT INSURANCE

policyholder whether by merger with or acquisi-
tion by another financial institution or otherwise;

(d) deduct from payments made to a depositor out of
the Fund in respect of an insured deposit, arrears
in respect of any credit facilitics, deposits pledged
as collateral, called-in guarantees and unsecured
overdrafts due from the depositor to the policy-
holder in question.

6. The Corporation shall—

(@) furnish to the Minister, such operating plans and
forecasts, returns, accounts and other information
as the Minister may require with respect to the
property and activities of the Corporation; and

(5) afford to the Minister facilities for verifying such
information in such manner and at such times as
he may reasonably require,

7—(1) In carrying out its functions under paragraph (a)
or (¢) of subsection (1) of section 5, the Corporation shall

amaics.  act after consultation with the Bank.

(2) For the purposes of the performance of its func-
tions—

(@) the Corporation shall be entitled to receive from
the Bank upon request, copies of its on-site exam-
ination reports on policyholders which fall under
its purview and all material information relating
to the safety and financial soundness of policy-
holders, including reports and returns submitted
by them and directions issued by the Bank to them;
and

(b) the Corporation shall make available to the Bank
any report or information which may be utilized
by the Bank to enhance the development of sound
financial practice in Jamaica.

[The inclusion of this page is autharized by LN. 146;1999)
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DEPOSIT INSURANCE

(3) An appointment by the Corporation of a receiver,
liquidator, or judicial manager under paragraph (c) of sub-
section (2) of section 5 shall not be made except with the
approval of the Minister.

8. The Insurance Act shall not apply to the Corporation.

Part IIL.  Financial
9.~(1) Subject to the provisions of this section, the
authorized capital of the Corporation shall be the sum of
one million dollars which shall be subscribed by the Gov-
ernment.

(2) The Minister may, after consultation with the

Corporation, from time to time by order subject to negative
resolution, increase the amount of the authorized capital of

the Corporation, notification whereof shall be published in.

the Gazette,

10.—(1) The Corporation shall keep proper accounts and
other records in relation to its business and shall prepare:
annually a statement of accounts in a form satisfactory to:
the Minister, being a form which shall conform with estab-
lished accounting principles.

(2) Transactions relating to the administration of the
Fund under this Act shall be distingnished from transactiong
relating to other activities of the Corporation and shall be
recorded and dealt with separately in the annual accounts
and reports of the Corporation.

(3) The accounts of the Corporation shall be audited
by an auditor or auditors appointed annually by the Cor-
poration and approved by the Minister.

(4) So soon as the accounts of the Corporation have
been audited, the Corporation shall send the statement of

[Theo inclusion of this page s authorized by LN. 146/1999]
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DEPOSIT INSURANCE

(h) to be attributable to the failure of any such director,
manager, secretary or other officer or person to
exercise all such reasonable diligence as he ought
in the circumstances to have exercised to prevent
the offence, having regard to the nature of his
functions and all the circumstances,

such director, manager, secretary or other officer or person
as aforesaid, as well as the body corporate shall be guilty
of that offence and shall be liable to be proceeded against
and punished accordingly,

(2) For the purposes of this section, a person shall
be deemed to be a director of a body corporate if he
occupies in relation thereto the position of a director, by
whatever name called, or is a person in accordance with
whose directions or instructions {not being directions or
instructions in a professional capacity only) the directors
and the body corporate or any of them act.

24.—(1) Every person having any official duty or being
employed in the administration of this Act shall regard and
dea} with as secret and confidential all documents, informa-
tion and records relating to—

(a) any matter being dealt with by the Corporation;
(b) any policyholder,

and shall upon assuming such duty or employment make
and subscribe a declaration to that effect before a Justice
of the Peace,

(2) Every such person as is referred to in subsection
{1) having possession or control over any such documents,
information or records, who at any time communicates or
attempls to communicate such information or anything con-
tained in such documents or records to any person—

[The Inclusion of this page is authorized by LN, 146/1999]
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DEPOSIT INSURANCE

SCHEDULE (Sections 2 and 3)
BoAxD or DiRecToRs
Establish- 1. There shall be & Board of Directors of the Onzondm
ment nnd mbmmmemw-mmuw ﬁonbpollq
'lﬂ:'- and general the Corporation and the managemont
""' : of the Fund and shall consist of the following—
(a) three ex officio directors, namely the Governor of the Bank
36/1999 or his nomince, the Fi mncnlﬂlauryozhnmmeeud
5z theuhelexecunveoﬂiwo“hemmmoc his nominee;
(b)towothdkwtmnppomladbymeuhmcbylum
in writing (hereinafter referred to as appointed directors) as

(i) mdwhom&eumnmdnusmmbbemhm
for a period not exceeding three
lhoﬂc:headimwnlhnbo fora

(ﬁ)m sppointed pesiod

Chalrmas. zmwmmmwmmum
for reappointment for two consecutive periods.

Qualifying 3. A person may not be appointed or remain a director who—
erfone (a) is a member of cither House of Parliameat;
() is or has during the three preceding such
been a director, officer, or auditor of a policyholder;
() is » sharcholder holding more than 10% of the voting shares
o(upolicyhom.m. *

Resignation, 4.-(I)Adi:m«bc than the Chairman, resign his office
by instrument in addressed to mmi-u::’m tranamitted
wmwmmmamdwﬁwmmu

such imstrument, that director shall cease to

annnmy at any time resign his office by instrument
vdtln’.m to the Minister, and such resignation shall take
effect ma-dwbymommdmm
S. The Minister may terminate the appointment of asmy director
becomes of unsound mind or becomes permanently unable to
wmuwwmdmm
(8) becomes bankrupt or compounds with or suspends payment
)wusaediton:
(c) is convicted and sentenced, to & term of imprisonment or to

Termination
of appoint-
meot.

(d) is convicted of any offence involving dishonesty;
[The inclusion of this page is anthorized by L.N, 3/2001)
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DEPOSIT INSURANCE

(e) is reported to the Minister by a majority of the Board as
nmngwurryoulthhmmhnpondoroon!uredonhm

(1] beomml duqunhﬂed to hold office by virtue of paragraph 3.

6—1) The Board shall meet as often as it considers necessary and
at such times and places as it determines, provided that it shall meet
at least six times in every calendar year.

(2) Four directors shall constitute a quorum.

w&mmaxmm.amthcmzolhhw«mhmyto
diremtuthmherdmetmm shall preside at the

(4)‘nndemonollbehomluhnbe a majority of votes
the Chairman meeting) shall

and the other
have both an on;milwud a m:‘ T, o

71‘hev|hdxtyo(myproeecdinpoflhemm be affected
byuymncyamowt directors or by any defect in the appoint-

8. The names of all members of the Board as first constituted and
any change in the membership thereof shall be published in the Gazetre.

9. Subject to the provisions of this Schedule the Board may regulate
its own proceedings.

10—(1) The seal of the Corporation shall be authenticated by the
nmmmo(themmnoronedmcwrotthemmﬁmmw
to act in that behalf and the secretary of the Board,

(2) All documents, other than those required by law to be under
seal, eby.mddldwdouol.tbeboardmybeduxﬁedmda
the hand of the chairman or any director authorized to act in that
behalf or the secretary of the Board.

11. The Chairman and other directors shall be paid such remuneration

I ’%‘

way of honorarium, salary or fees, and such allowances, Sosa.

mdoun:{:eondidmuthel!oudm decide subject to the approval

of the Minister, v ot
21'ba dmmmnadld&umdthenwdmnw
be a public office for the purpose of Chapter V of the Constitution.

3. No action, suit, or other
armmedmhmdnmmﬁonor any director, officer,
employes -nyp«mmncﬁng_ on behalf Corpomuonmrapea

it
i
§
3
it
K
d
H

[The inclusion of this page is authorized by LN. 146/1999]
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STAFF
14.—(1 TbeCoupomionmylppoiuand at such remunera-
tion %nwchtmndwndluomuil t, a chief exccutive

oﬁc«.amryandmcho:huolﬁoen.mndemylomu
tonhepmpercmyinsouxoliummmu’mdu

(2) The chief execotive officer shall be responsible to the Board
for the day-to-day administration of the business of the Corporation
and for the execution of the policy of the Corporation.

he may impose, approve of the appointment of an officer in the
ucwiceo(lheﬁwmcnltomyoﬁwwithm, n and any
public officer so appointed shall, in relation to any ion, gratuity or
oﬂmaﬂowmmmmhnﬁ%:u:wwc , be treated as
continuing in the service of the

(4) It shall be lawful for the Corporation, with the approval of
( er-—

(a) to enter into arrangements respecting schemes whether by wa

of insurance paolicies or not; e
(b) to make regulations,

for pensions, gratuities and other retiring or disability or death benchits

mla&mm?bmd&e&anﬁonmdmhmmﬂsw

regulations may include provisions for .the grant of benefits to the

dependants «{eplpemmlwnﬁmdn:chmm

" [The inclusion of thia page Is authorized by LN, 146/1993]
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY ACT (S. 6, 7, 8, 9,18, 20 and 23)
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY $

6. Every board shall— Corporste
Fovermance.

(a) take such steps as are necessary—

(i) for the efficient and effective management of
the public body;

(i1) to ensure the accountability of all persons
who manage the resources of the public
body;

(b) develop adequate information, control , evaluation and
reporting systems within the body;

(c) develop specific and measurable objectives and
performance targets for that body;

(d) advise the responsible Minister on matters of general
policy relating to the management of the body.

7.—~{1) Every board shall, not later that the lIst day of S;}’“‘”'
January in each year, deliver to the responsible Minister (and a
copy thereof to the Minister) a draft corporate plan in
accordance with regulations made hereunder.

(2) Every corporate plan shall contain the information

specified in the First Schedule. e

(3) The board shall—

(a) consider any comments on the draft corporate plan
that are made by the responsible Minister (and, where
applicable, the Minister); and

(&) deliver—

(i) the final corporate plan to the responsible
Minister for his approval; and
(1) & copy of the approved plan to the Minister
on or before the 31st day of January in any
year.

170 inchaswn of thes poge 3 aefoosnd b 1N 1120002 )
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY

(4) Subject to subsection (5), the board may modify a
corporate plan and shall give written notice of such modification
to the Minister.

(5) Where a board intends to medify a corporate plan it
shall—

(a) give written notice of that intention to the responsible
Minister, stating the nature of the proposed
modification;

(b) take im0 account any comments made by the
responsible Minister in relation thereto.

(6) The responsible Minister shall cause a copy of the
corporate plan to be laid on the Table of the House of
Representatives and the Senate.

8-—{1) Subject to subsections (2) and (3), every public body
that has four or more directors shall establish an audit committee
consisting of not less than three directors.

(2) The board of a public body with three or less than
three directors shall constitute the audit committee of that
body.

(3) The majority of members of an audit committee shall
not be officers or employees of the public body.

(4) The auditor of a public body shall—

(a) be entitled to be given notice of and attend every
meeting of the directors or awdit committee, in
relation to matters concerning the auditor’s
functions or on which the auditor has made a repon;
and

(b) attend every such meeting when requested to do so by
the directors or audit committee.

1 ichonnem oof e g s amtboviad by | N 0N |
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY

9.~(1) The audit committee of a public body shall—
(a) advise the board on—

(i) practices and procedures which will promote
productivity and the quality and volume aof
service;

(i) the extent to which the objects of the public
body are being achieved; and

(1i) the adequacy, efficiency and effectiveness
of the accounting and internal control
structure and systems of the public body;

(b) review and advise the board on the financial state-
ments that are to be included in the annual report of
the public body;

(c) oversee any internal audit of the public body;

(d) review and advise the board on the annual auditor’s
report;

(e) in the case of a public body undergoing a special audit
or cxamination, review and advisc the board with
respect to the report of that audit or examination; and

(f) perform such other functions as are assigned to it by
the board,

(2) The audit committee shall keep detailed records of
its meetings and such records shall be made available to the
external auditor and any examiner of a public body during any
external audit or examination,

10—1) The Financial Secretary shall, after consultation
with public bodies, the Auditor-General, the Institute of
Chartered Accountants of Jamaica and such other suitably
qualified persons as may be expedient, prepare and keep under
review, a code of audit practices prescribing the way in which
auditors are to carry out their functions under this Act.

[ The mchommm of thes page i authonzad tn | N 1132000 |
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY

Auditor s Right to Information

15. The directors or former directors, officers, employees or
agents of a public body shall furnish to the auditor such
information and explanation and records, documents, books of
accounts and vouchers of the public body or any of its
subsidiaries as the auditor may require in order to enable him to
prepare any report required by this Act or any relevant
enactment,

16—1) A director or officer of a public body shall, on
becoming aware of any material error or omission in a financial
statement to which a report prepared by the auditor relates,
forthwith notify the auditor of that error or omission.

(2) An auditor or former auditor of a public body who is
notified pursuant to subsection (1) or becomes aware of any
matenal error or omission in a financial statement to which a
report prepared by the auditor or former auditor relates, shall
forthwith notify each director of the public body of that error or
omission,

(3) Where an auditor or former auditor of a public body
notifies the directors of an error or omission in accordance with
subsection (2), the auditor or former auditor shall issue a
correction to the report and a copy thereof shall be given to the
Auditor-General, the responsible Minister and the Minister,

PART LIl Duty of Care, Disclosures, etc., of Directors and
Officers

17—(1) Every director and officer of a public body shall, in
the exercise of his powers and the performance of his duties—
(a) act honestly and in good faith in the best interests of
the public body; and
(b) exercise the care, diligence and skill that a reasonably
prudent person would exercise in comparable

[The saclimire of the poge o ashonaed by LN, 1122002 )
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY

circumstances including, but not limited to the general
knowledge, skill and experience of the director or
officer.

(2) A director who is directly or indirectly interested in
any matter which is being dealt with by the board—

(a) shall disclose the nature of his interest at a board
meeting;

(b) shall not take part in any deliberation of the board
with respect to that matter.

18. A director who was absent from a board meeting at
which a resolution was passed or any other action was taken,
shall be deemed to have consented thereto unless, within seven
days after becoming aware of that resolution or action, as the
case may be, the director—

(a) ‘causes written notice of his dissent to be appended to
the minutes of the meeting; or

() delivers such notice to the registered office of the
body or sends such notice by registered mail
addressed to that office.

19. A director or officer shall not be liable for a breach of
duty under section 17(1) if he relies in good faith on a report of
an attomey-at-law, accountant, engineer, valuer or any other
person whose profession gives authority to a statement made by
him,

20. In the exercise of any powers conferred ona board
by a relevant epactment or any constituent documents in
relation to emoluments payable to the staff of a public body,
the board shall act in accordance with such guidelines as are
issued from time to time by the Minister responsible for the
public service.

[The inchassca of fis page o susherioed by LN 1122001 |
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY

PART IV. General

21—(1) A public body shall not form a new company
without the prior written approval of the responsible Minister
given after consultation with the Minister.

(2) An application for approval under subsection (1)
shall—

(a) state the reasons for the proposed formation of the
new company;

(b) contain particulars relating to the financing of the
operations of the proposed company, the corporate
plan and employment of staff,

22.~—(1) Without prejudice to the provisions of any relevant
enactment or constituent documents in relation 10 the
preparation of annual reports by a public body, such reports
shall be prepared in accordance with Part [ of the Sccond
Schedule.

(2) A report under subsection (1) shall not contain any
information of a commercial value which would be or could
reasonably be expected to be, destroyed or diminished if the
information were disclosed.

23. Every public body shall prepare and submit to the
responsible Minister, half yearly and quarterly reports in
accordance with Parts Il and IIT of the Second Schedule.

24—1) The Minister may make regulations generally
for giving effect to the provisions and purposes of this
Act.

(2) Regulations made under subsection (1) shall be
subject to affirmative resolution.

1The mglemion of this pepe o aachonamd 3y LN (122000 |
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY (AMENDMENT) ACT, 2010
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JAMAICA

NO.',;,— 2010

1 assent,

A,

Governor-General

‘ AN ACT to Amend the Public Bodies Management and Accountability
| Act, The date notified by the Minister
[bﬁnging the Act into opcration]
BE IT ENACTED by The Queen’s Most Excellent Majesty, by and
with the advice and consent of the Senate and House of
' Representatives of Jamaica, and by the authority of the same, as
} :
i follows:—
i 1.—(1) This Act may be cited as the Public Bodics Management stor citle,
| and Accountability (Amendment) Act, 2010, and shall be read and construction
! construed as one with the Public Bodies Management and oo
: Accountability Act (hereinafter referred to as the principal Act) and
! all amendments thereto,
(2) This Act shall come into operation on a day appointed by
the Minister by notice published in the Gazerte.
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2 No. ] The Public Bodies Management and Accountability
(Amendment) Act, 2010
msertion of 2. The principal Act is amended by inserting next after the
oagvossad heading “Part II. Corporate Governance and Accountability” the
peincipst fOllowing as section 2A—
ok “Estimates  2A.—(1) Before the end of each financial year, the
of feveti®  Minister shall cause to be prepared, in such form
expenditure.  as may be approved by the Minister, estimates of
revenue and expenditure for public bodies with
respect to the ensuing financial year, containing a
summary of—
(a) the corporate plans of all public bodies,

(b) such other data and information pertaining
to public bodies as the Minister may require.
(2) The Minister shall cause the estimates
referred to in subsection (1) to be laid before the
House of Representatives and the Senate for
approval.”,
Amendmest 3. Section 5 of the principal Actis amended—

of secticn $
of principal (a) by deleting subsection (1) and substituting therefor the
following—

Aot

“ (1) Notwithstanding the provisions of any refevant
epactment or constituent document, a public body shall
not, without the prior written approval of the Minister—
(a) exercise any borrowing powers; or
(b) enter into negotiations, or take any other
steps, to borrow money by way of the issue
of bonds or other debt securities”™,
(b) insubsection (2), by deleting the words “for the exercise of >
borrowing powers and" and substituting therefor the words
“therefor and, where approval is sought pursuant to
subsection (1)(a) for the exercise of borrowing powers,”;
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The Public Bodies Management and Accountability [No. ) 3
{Amendment) Act, 2010
(¢) inserting, next after subsection (2), the following
subsections—

“  (3) Theprovisionof subsection (1) shall not apply
to the Bank of Jamaica in the exercise of borrowing
powers in the performance of functions relating to
monetary policy.

(4) Attheend of each financial year, the Minister
shall make a report to the House of Representatives
and to the Senate as to every contravention of
subsection (1) occurring in that financial year, and
where the Attomey-General has made an application
pursuant to section 25(1) or (4), the status of that
application.”,

4. Section 6 of the principal Act is amended by deleting the full - Amendmens
stop appearing at the end of paragraph (d) and substituting therefora o soucme
semicolon, and inserting the following as paragraph (¢)— o

**(e) notwithstanding the provisions of any relevant enactment or
any constituent document, enter into a performance contract
with its Chief Executive Officer (or person performing like
duties, by whatsoever title designated), on terms approved
by the responsible Minister and the Minister.”.
5. Section 7 of the principal Act is amended— Amendesent

of sec! 7

(a) by deleting from subsection (1) the words “Every Board :‘arfi:':"
shall, not later than the 15t day of January in each year” and
substituting therefor the words “The board of directors of a
public body shall, not later than three months before the end

of the financial year of the public body™;
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The Public Badies Management and Accountability
(Amendment) Act, 2010

by deleting paragraph (b) of subsection (3) and substituting

therefor the following—

“(b) within one¢ month after delivery of the draft
corporate plan in accordance with subsection (1),
deliver the final corporate plan to—

i) theresponsible Minister; and

(@) the Minister for his endorsement.”;
by deleting from subsection (4) the words “give written notice
of such modification to the Minister” and substituting therefor
the words “deliver the modification to the Minister for his
endorsement™;
in subsection (5)a) by inserting, next after the words
“responsible Minister”, the words “and the Minister™;
in subsection (5)(b) by inserting next after the words
“responsible Minister” the words “and the Minister,”;
by deleting subsection (6) and substituting therefor the
iollowi

" (6) The Minister shall, as soon as possible after

endorsing any final corporate plan, or any modification

of a corporate plan, pursuant to this section, cause a

copy of the plan or modification (as the case may be)

to be tabled in the House of Representatives and the

Senate forapproval.”.

6. The principal Act is amended by inserting, next after section 7,
the following as section 7A—

“Power 10 TA. The Financial Secretary may, from time to

i farmation, time, request the board of a public body to supply

information on its financial operations, and the
board shall comply with the request within such
time as may be specified in the request by the
Financial Secretary.”,
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The Public Bodles Management and Accoumtability WNo. |} b
{(Amendment) Act, 2010
7. Section 22 of the principal Act is amended in subsection (1) by A'mname.;;’
m?atmmemﬁ‘mm"mm“hﬂwmﬁbod ;,:f,,";“m,
orm “ e
8. Section 23 of the principal Act is amended by deleting the words  Amendment
“‘prepare and submit to the Minister” and substituting therefor the words ‘2’:;:“"’"
“prepare, in the prescribed form, and submit to the responsible Minister priscipat

and the Minister™. Act
9. Section 25 of the principal Act is amended in subsection (4) by Amenémeat
inserting immediately after the numeral “7" the numeral *, 7A™. :“m‘;:.fs

Act

Passed in the House of Representatives this 23rd day of February, 2010 with
one (1) amendment.
DELROY CHUCK
Speaker.

Passed in the Senate this 12th day of March, 2010 with three (3) amendments.

OSWALD G. HARDING, 0.1.,C.D.,Q.C.
President,

On the 16th day of March, 2010 the House of Representatives agreed to the
amendments made by the Senate,

DELROY CHUCK
Speaker.

This printed impression has been cavefully
compared by me with the Biil which has patsed
the House of Representatives and Senate, and
has been found by me to be a true and correct
prinied copy of the said Bl

Clerk to the Houses of Parliament.
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PUBLIC BODIES MANAGEMENT AND ACCOUNTABILITY (AMENDMENT) ACT, 2011

KEY PROVISIONS

v" Minister to submit summary corporate plans/budgets to Parliament for approval
(S.2A)

v Formalreporting regime with specified timelines and requirements as to content
(S.3, 22, 23)

v' Provides for the payment of financial distributions (S.4)

v Uniform restrictions on borrowing powers (S. 5)

v' Boards given mandate to govern public bodies with an emphasis on ensuring
efficient, effective & accountable management (5.6 Corporate Governance)

v' Requires public bodies to submit corporate plans in prescribed time frames (S.7
& Schedules)

v Mandates creation of audit committees with clearly defined roles (S. 8, 9)

Code of Audit Practices & Audit arrangements (S.10-16)

Infroduces the concept of duty of care and disclosure for directors of public

bodies (S.17, 19)

Dissent of absent director (S.18)

Indemnity for directors (S.19A-C)

Sets uniform control for remuneration of officers/directors (S.20)

Specifies criteria for the formation of new public bodies (S.21)

Regulations (S.24)

ANERN

R

Provides for sanctions for breach of specified provisions of the Act (§.25)

AMENDMENTS INCLUDE:

¢ The inclusion of government companies formed by guarantee while excluding
Executive Agencies

e Strengthening the rules governing directors, auditors and audit committees

¢ The inclusion of Procurement Guidelines

e Providing a legislative basis for the exemption of a PB from some or all of its
provisions

e Expanding the coverage of S.20 to include financial policy

e Registered Public Accountants (RPAs) only to serve as auditors —consistent with
CA 2004

e Financial Distribution Policy — the legislative basis for the payment of dividends
or financial distribution
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e Expanding the range of professionals on whose advice a director may rely
without being liable for a breach of duty

e Specifying reporting time table for public bodies whose financial years are not
coterminous with that of GOJ

e Strengthening the provisions with respect to the formation of new public bodies

e Provision for the indemnity of directors

e Expanding the provisions that are subject to sanction (S.25)

e Making the PBMA Act supreme in cases of inconsistencies with other statutes

Section 2 of the principal Act is amended:

¢ () in the definition of "government company", by deleting the words "by the
holding of shares";

Prior Provision: "government ||Amendment: "government company"
company" means a company means a company registered
registered under the Companies under the_CO”;’_’ah”;f Act, being a
Act, being a company in which COmpETy i WINEA S1€
Government or an agency of the
the Government or an agency of c . osition
the Government, by the holding Overf'ment’ isina P .
of shares, is in a position to direct to direct the policy of

the policy of that company” that company”

Section 2 of the principal Act is amended:
e (b) in the definition of "public body", by inserting immediately after the words
"government company" the words ", but does not include an executive agency
designated under the Executive Agencies Act';

Prior: "public body" Amendment: "public body" means a statutory
means a Statutory bOdy body or authority or any government
or autho f'ity or any company, but does not include an Executive

agency designated under the
Executive Agencies Act”

government company”
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Section 2 of the principal Act is amended:

(b) in the definition of "public body", by inserting immediately after the words
"government company" the words ", but does not include an executive agency
designated under the Executive Agencies Act";

Prior: "public body" Amendment: "public body" means a

means a Statutory statutory body or authority or any

bod thorit government company, but does not
oay or autnori l%/ or include an Executive Agency

any g Ovel,:nmen designated under the Executive

company

Agencies Act”

Section 2 of the principal Act is amended:

(c) by inserting the following definitions in the appropriate alphabetical sequence:

e "financial distribution" means a distribution made from profits, surpluses or equity;

e ‘'financial year"in relation to a public body means, except as may be otherwise
provided in any other enactment, a period of twelve months beginning on the
1st day of April of a calendar year and ending on the 31st day of March of the
next calendar year;

e "statutory body or authority" means a body corporate established by an Act of
Parliament over which the Government or an agency of the Government
exercises control.

Section 2A of the principal Act is amended by deleting subsection (1) and substituting
therefor the following:

Prior Provision:

S.2A - Before the end of each financial year, the Minister shall cause to be prepared,
in such form as may be approved by the Minister, estimates of revenue and
expenditure for public bodies with respect to the ensuing financial year, containing a
summary of-

(a) the corporate plans of all public bodies, including their total budgetary
requirements; and
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(b) such other data and information pertaining to public bodies as the Minister may
require.

Amendments:

Before the end of each financial year, the Minister shall cause to be prepared, in such
form as may be approved by him, estimates of revenue and expenditure for the public
body, with respect to the ensuing financial year, containing —

(a) summary of the corporate plan and submitted by each public body,
pursuant to section 7;

(b) information necessary for the compilation of the Fiscal Policy Paper, as it
relates to that public body; and

(c) other data and information pertaining to those public bodies, as the Minister
considers appropriate.

Insertion of new section 2B in the principal Act.

e 2B. The Minister may by order, subject to affrmative resolution, exempt a public
body from all or any of the provisions of this Act",

Repeal and replacement of Section 3
Amendment:

3. (i) The accounts of public bodies shall be prepared in accordance with
generally accepted accounting principles promulgated from time to time, by
the Institute of Chartered Accountants of Jamaica, or such other body as the
Minister may specify by order;

(2) As soon as possible after the end of each financial year, but not more than
four months thereafter; the board of a public body shall submit the annual
report including audited financial statements to be laid on the Table of the
House of Representatives and of the Senate.

Section 5 amended to include a new subsection (5):
e (5) The Minister shall not give his approval under subsection (1) unless satisfied

that the proposed borrowing is consistent with the debt reduction target
specified in section 48C(1)(b) of the Financial Administration and Audit Act.".
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48C.-(1) Subject to subsection (2), the Minister shall take appropriate measures-
...(b) to reduce the total debt to one hundred percent or less of the gross
domestic product by the end of the financial year ending on March 31, 2016;

5B Powers of Accounting Officers in Relation to Public Bodies

The accounting officer concerned shall in relation to any agreement referred
to in section 5A(2)(b):

... Investigate the circumstances in which the payment or guarantee is sought,
and report findings to the Minister & responsible Minister;

... Ensure provision is made prior to the execution of any such agreement for the
effective carrying out of Government policy and for the protection of the
financial interests of the Government if —

(i) there is a default in complying with the terms of any such agreement; or

(i) the accounting officer has reasonable grounds for believing that any such
default is likely to occur;

The accounting officer concerned shall in relation to any agreement referred
to in section 5A(2) (b):

(c) ... Investigate ... the circumstances giving rise to such default or the likelihood
thereof, and report his findings to the Minister/ responsible Minister.

(2) Any such guarantee agreement may provide for the inspection on aregular
basis, by the principal accounting officer concerned, of the accounts of the
public body.

(3) For the purpose of any inspection mentioned in subsection (2), the
accounting officer concerned shall be entitled at all reasonable times to
examine the public body's: (a) assets; (b) accounts;

(c ) documents: (d) files; and (e) other records, in whatever form they may be.

5C - Power of Minister in Case of default.

-(1) Where a report is made to the Minister pursuant to section 5B in respect of any
default by a public body, the Minister may, after consultation with the Minister
responsible for that public body -

(a) direct that any guarantee agreement made in relation to that body
pursuant to section SA(l) be revised;

(b) specify the remedial action to be taken by that body;

(c) direct that an investigation of the circumstances of the default be carried
out by persons specified by him.

(2) Where any principal accounting officer is responsible for any default in
complying with the terms of any such guarantee agreement, the public body
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concerned may appeal to the Minister responsible for that body to take
appropriate action,".

Section 6 of the principal Act is amended by renumbering the section as subsection
(1) and inserting the following as subsection (2):

e "(2) The Minister shall, after consultation with the Auditor-General, the Institute of
Chartered Accountants of Jamaica, and such other persons having expertise
in corporate governance as the Minister considers appropriate, prescribe and
keep underreview, a code of conduct for boards of directors of public bodies.".

The principal Act is amended by inserting next after section é the following as section
bA:

e 4A. Every public body shall adhere to the Government’s procurement rules and
guidelines made under any enactment.

Insertion of new sub-sections ((5)-(8)), o section 8 of the principal Act ~

e (5) The auditor of a public body shall be entitled to -

¢ (a) attend an annual general meeting of the public body;

e (b) receive all notices of and other communications relating to an annual
general meeting which any member of the public body is entitled to receive;
and

e (c) be heard at any such annual general meeting which he attends, regarding
any part of the business of the meeting

e which concerns him as an auditor.

e (6) For the purpose of ensuring that the audit committee of a public body has
the capability to perform the duties of the audit committee, the board may co-
opt, to perform the duties of the audit committee, individuals who are not
members of the board but who possess a broad range of qualifications relevant
to the functions of the public body.

e (7) At least one member of the audit committee shall be a qualified
accountant, registered under the Public Accountancy Act, or possess expertise
in the area of finance.

e (8) Every individual co-opted pursuant to subsection (6) shall have all the rights
and responsibilities of the other members of the audit committee in respect to
the work of that committee".
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Section 9 of the principal Act is amended in subsection 1(a), by inserting next
after sub-paragraph (i) the following as sub-paragraph (iv)
“(iv) the independence of the auditors auditing the public body;".

Section 13 of the principal Act is amended:

(a) in subsection (1), by deleting the words "The Minister" and substituting
therefor the words "Subject to subsection (2), the Minister";

(b) by renumbering subsections (2) to (5) as subsections (3) to (6);

(c) by inserting next after subsection (1) the following as subsection (2)-

" (2) A person is not qualified to be appointed or hold an appointment as an
auditor for a public body unless he is a registered public accountant under the
Public Accountancy Act";

(d) delete from subsection (6), as renumbered, the numeral "(4)" and substitute
therefor the word and numerals “(1)" "or (5)".

13. Appointment of auditors: (as amended) -

13. (1) Subject to subsection (2), the Minister may, by order, prescribe the criteria
for the appointment of an auditor for a public body.

(2) A person is not qualified to be appointed or hold an appointment as an
auditor for a public body unless he is a registered public accountant under the
Public Accountancy Act.

(3) Where a board does not recommend the renewal of appointment of an
auditor, the board shall give written notice to the Auditor-General and the
responsible Minister, stating the reasons therefor.

(4) Where an auditor withdraws his services in relation to a public body, he shall
give notice in writing; stating his reasons, to the Auditor-General and the
responsible Minister.

(5) A person shall not be eligible for appointment as an auditor of a public body
if he-

(a) is a director, officer or employee of the public body or any of its affiliates or
is a business partner of any director, officer or employee of the public body or
any of its affiliates;

(b) beneficially owns or controls, directly or indirectly, a material interest in the
shares or debts of the public body or any of its affiliates; or

(c) has been a receiver, receiver-manager or liquidator of the public body or
any of its affiliates within two years of his proposed appointment as auditor of
that public body.

(6) An auditor of a public body who becomes disqualified by virtue of
subsection (1) or (5) shall resign forthwith upon becoming aware of the
disqualification.
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Insertion of new sections 13A -13C (from $5.30-32, FAA Act)

13A - Audit of accounts of PBs by Auditor General
13B - Powers of Auditor General to order an audit of books of PB
13C - Auditor General to be informed re termination of auditor's services.

S.13A

(I) Notwithstanding anything to the confrary contained in any other enactment, the
Auditor General may, if he thinks fit, audit the accounts of any public body, and shall
do so if the House of Representatives, by resolution, so directs.

(2) The Auditor General's report on his examination and audit of any accounts audited
pursuant to subsection (1) shall be submitted to the responsible Minister for
presentation, subject to the requirements of subsection (3)(a), to the House of
Representatives.

(3) The requirements of this subsection are that

* (a) the responsible Minister shall -

e (i) obtain the observations of the public body concerned on any matter to
which attention has been drawn by the Auditor General in his report; and
e (i) cause such observations to be presented to the House of Representatives,

together with the report;

(b) if the responsible Minister fails, within two months after receipt of the report, to
present it to the House of Representatives, the Auditor General shall transmit a copy of
the report to the Speaker of the House to be presented by him to the House.

S.13B.—

(1) In exercise of his duties under section 13A, the Auditor General may
authorize any person who is a registered public accountant under the
Public Accountancy Act, to inspect, examine or audit the books and
accounts of any public body which the Auditor General may require to
be examined or audited; and that person shall report his findings to the
Auditor General.

(2) In exercise of his duties in relation to public bodies, the Auditor General,

or any auditor appointed by the Auditor General shall have like powers
as are vested in the Auditor General for the purpose of examining
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accounts under sections 25 and 28 of the Financial Administration and
Audit Act.

(3) Each public body referred to in subsection (l) shall pay the person
authorized pursuant to subsection (1) such fees as may be determined
by the Auditor General, after consultation with the Financial Secretary.

S. 13C.

Where -

¢ (a) the appointment of an auditor is not renewed by the board of a public
body, the board shall inform the Auditor General in writing of the reasons
therefor; or

¢ (b) any auditor withdraws his services in relation to the audit of the accounts
of any public body, he shall inform the Auditor General in writing of such
withdrawal, and the Auditor General shall inquire into the matter and report
his findings to the Minister."

e Subsection (1) of section 14 of the principal Act is amended by inserting next
after the words "shall ascertain" the words "and thereafter shall report to the
board,".

e (S.14(1) - In auditing the accounts of a public body, an auditor shall ascertain,
and thereafter shall report to the board, whether in his opinion -

e (a) the provisions of this Act, the relevant enactment or any other enactment
relating to the administration of money and property of the public body have
been complied with;

¢ (b) the rules and procedures framed and applied are sufficient to secure an
effective check on the assessment, collection and proper allocation of the
revenue and other receipts of the public body; and

(c) essential records have been made and proper practices have been
observed in the compilation of the accounts.

Section 19 of the principal Act is amended by-

e (a) renumbering the section as subsection (1);

e (b) inserting immediately after the words "by him" the words, "including any
director or officer who has provided such report in his professional capacity”;
and

e (c) inserting the following as subsections (2) and (3)
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“(2) A director or officer of a public body shall not be in breach of his duty under
section 17 (1) if, he believed in the existence of information which, if true, would
render the director's or officer's exercise of care, diligence and skill in the
performance of his duty to be reasonably prudent

(3) For the purposes of this section, a director or officer shall be deemed to have
acted with due care, diligence and skill where, in the absence of fraud or bad
faith, the director or officer reasonably relied, in good faith, on documents
relating to the affairs of the public body, including financial statements, reports of
experts or on information presented by other directors or, where appropriate,
other officers and professionals.".

Insertion of new sections 19A -19C.

19A - Indemnification of directors
19B - Indemnity for a derivative action
19C - Right to indemnity

S.19A-(1) Except in respect of an action by or on behalf of a public body to obtain a
judgment in its favour, the public body may indemnify -

e (a) a director or officer of the public body;

e (b) aformer director or officer of the public body; or a person who acts or
acted at the request of the public body as a director or officer of a public
company of which the public body is or was a member or creditor, and his
legal representatives, against all costs, charges and expenses (including an
amount paid to settle an action or satisfy a judgment) reasonably incurred by
him in respect of any civil, criminal or administrative action or proceeding, to
which he is made a party by reason of being, or having been, a director or
officer of that public body.

(2) Subsection (1) does not apply unless the director or officer to be so indemnified -

e (a) acted honestly and in good faith, with a view o the best interests of the
public body; and

e (b)inthe case of a criminal or administrative action or proceeding that was
enforced by a monetary penalty, had reasonable grounds for believing that
his conduct was lawful.

S$.19B. A public body may with the approval of the Court, indemnify a person
referred to in section 19A in respect of an action —
e (a) by or on behalf of the public body to obtain a judgment in its favour; and
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e (b) fo which he is made a party by reason of being or having been a director
or an officer of the public body,

e qggainst all costs, charges and expenses reasonably incurred by him in
connection with the action, if he fulfills the conditions set out in subsection (2)
of section 19A.

$.19C. Notwithstanding anything in section 19A or 19B, a person described in
section 19Ais entitled to indemnity from the public body in respect of all costs,
charges and expenses reasonably incurred by him in connection with the defence of
any civil criminal or administrative action or proceeding to which he is made a party
by reason of being, or having been, a director or officer of the public body, if the
person seeking indemnity —

e (a) was substantially successful on the merits in his defence of the action or

proceeding;
¢ (b) qualified in accordance with standards set out in section 19A or 19B; and
e (c)is fairly and reasonably entitled to indemnity.".

Replacement of Section 20.
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Prior: S20. Levels of
emoluments.

In the exercise of any
powers conferred on a
board by a relevant
enactment or any
constituent documents
in relation to
emoluments payable
to the staff of a public
body, the board shall
act in accordance with
such guidelines as are
issued from time to
time by the Minister
responsible for the
public service.

Amendment: S.20. In the exercise
of any powers conferred on a board
bya relevant enactment or any
constituent documents in relation
to--

(a) emoluments payable to the
staff of a public body;

(b) any other policies and
guidelinesapplicable,

the board shall act in accordance
with such guidelines as are issued
from time to time by the Minister
responsible for the public service
and the Minister, respectively. .
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EXTRACT FROM IADI CORE PRINCIPLES - #5 - GOVERNANCE

2

The deposit insurer can use the
powers and means assigned to it
without undue influence from
external parties. There is in practice
no significant evidence of
government or industry interference
in the operational independence
of the deposit insurer and its ability
to obtain and deploy the resources
needed to carry out its mandate.

The operational funding of the
deposit insurer is provided in a
manner that does not undermine its
autonomy or independence and
permits it to fulfill its mandate.
Examples include:

(a) Salary scales that allow it to
aftract and retain qualified
staff;

(b) The ability to hire outside

experts to deal with special
situations, subject to
appropriate confidentiality
restrictions;

The JDIC is an independent statutory
organization that operates within the
legal framework set out in its
governing Statute, the Deposit
Insurance Act (“The Act”) “Schedule
para 6 and 13", the Corporation’s
operations are also governed by the
Public Bodies Management and
Accountability Act (PBMA) “section
17", and the Financial Administration
and Audit Act (FAAA) “section 14A".
JDIC is ultimately accountable to
Parlioment through the Minister of
Finance and Planning.

“Section 5, 9 and 10” of the Deposit
Insurance Act authorizes the
Corporation to take any action which
it deems necessary to fulfill its
mandate, including levying premiums
and other charges on Policyholders,
hiring staff, managing a Deposit
Insurance Fund, borrowing monies for
the Fund. Under the Public Bodies
Accountability Act “PBMA Part Il s. 6",
the Corporation is required to prepare
annually a Corporate Plan and
supporting capital and operating
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(c) A training budget and
programme that provides
appropriate training
opportunities for staff;

(d) A budget for computers and
other equipment sufficient to
equip its staff with tools
needed to fulfill its mandate;
and

(e) A fravel budget that allows
appropriate on-site work.

3 The governing statute, internal
policies of the deposit insurer or
other relevant laws or policies
specify:

(a) the governing body and
management are fit and
proper persons and have
the requisite knowledge or
experience;

(b) members of the governing
body (except for ex-officio
appointees) and the head
of the deposit insurer are
subject to limitations on their
term of appointment; and

(c) members of the governing
body can be removed from
office during their term only
for reasons specified or
defined in law or rules of
professional conduct, and
not without cause.

budget; nature and scope of
activities to be undertaken, and
performance targets. The Budget is
developed based on the planned key
initiatives of the Corporation which
are geared towards Proactive
Readiness; Strong Partnership;
Resolution Management;
Strengthening Operational Efficiency
and Public Awareness & Education.
As such resources are allocated for
the recruitment and retention of the
requisite qualified personnel; staff
training; procurement of goods and
services, etc. As a statutory
requirement, the Corporate Plan and
Budget must be approved by the
Board of Directors and the Minister of
Finance each year and tabled in the
House of Representative and the
Senate.

The DIA “Schedule para. 1" provides
for the establishment and constitution
of a Board of Directors, which is:

i. Responsible for the policy and
general administration of the
Corporation and the
management of the Fund

i. Comprised of seven members
as follows - three ex-officio
directors namely the Governor
of The Bank of Jamaica; the
Financial Secretary and the
CEO of the Corporation and
four other members appointed
by the Minister one of whom
shall be appointed as the
Chairman;
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4 The members of the governing
body (i.e., directors or officers) and
management of the deposit insurer
are held accountable to a higher
authority, whether public or private,
through a tfransparent framework
for the discharge of the system’s
duties in relation to its objectives
and mandate.

To reduce any undue influence from
external parties the following
provisions are made in the DIA:

i. The Chairman and other three
Directors shall be appointed for
a period not exceeding three
and two years respectively and
are eligible for re-appointment
for a maximum of two
consecutive periods.

i. Apersonmaynotbe appointed
or remain a Director if during the
three years preceding such an
appointment, is a member of
either house of Parliament,
been a Director, officer,
employee, or auditor of a
Policyholder; and/ or is a«
shareholder holding more than
10% of the voting shares of a
Policyholder

The Board is also guided by the PBMA
“section 7(1)" and the Corporation’s
Board Governance Policy “AC-JDIC
21 (Mar '09) 3” which specifies the
roles and responsibilities of the Board
which includes; taking all the
necessary steps for the efficient and
effective management of the
Corporation; developing adequate
information, control, evaluation and
reporting systems; developing
measurable objectives and
performance targets and advising the
Minister of Finance on matters of
general policy relating to the
management of the Corporation.

The DIA “schedule para. 5” also
provides the circumstances in which
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5 The deposit insurer operates in a
fransparent and responsible
manner. It discloses and publishes
regularly appropriate information
on its activities, governance
practices, structure, and financial
results.

6 The deposit insurer is structured
such that the potential for conflicts
of interest for or between members
of the governing body and
management is minimized and that
they are subjected to appropriate
codes of conduct/ethics.

the Minister may terminate the
appointment of a Director who:
i. Becomes of unsound mind or
becomes permanently unable

to perform his functions by
reason of ill health
i. Becomes bankrupt or

compounds with or suspends
payment to his creditors

ii. Isconvicted and sentenced, to
a term of imprisonment or death

iv. Is convicted of any offense
involving dishonesty

v. Is reported to the Minister by a
majority of the Board as failing
to carry out the functions
imposed or conferred on him
under the DIA

vi.  Becomes disqualified to hold
office by virtue of
circumstances stated above

The Public Bodies Management and
Accountability Act “PBMA's. 6 and 7”
provides that every board shall, not
later than the 1st day of January of
each year, deliver to the responsible
Minister a draft Corporate plan
containing information of the public
body that they are affiliated, and
details of the information are stated in
the 1st Schedule of the PBMA.

The Board, subject to the provisions of
the DIA “DIA s. 6 and Schedule para.
1”7 is responsible for the policy and
general administration of the
Corporation and management of the
Fund and reports to the Minister. The
Chief Executive Officer is responsible
to the Board for the day-to-day
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7 The deposit insurer takes into
consideration the views of
stakeholders.

8 Where decision-making is
delegated by the governing body
of the deposit insurer to its
employees, the governing body
has appropriate procedures to
oversee the exercise of delegation.

9 The deposit insurer is subjected to
regular external audits with reports
provided to the authority to which it
is accountable.

10 The deposit insurer has a governing
body approved strategic plan in
place.

administration of the business of the
Corporation and the Policy of the
Corporation. The roles, responsibilities,
accountabilities, and reporting lines of
the other Officers of the Corporation
are specified in individual
employment contracts. Officers of the
Corporation in executing their duties
are also guided by the provisions in
the PBMA ‘PBMA s. 6, 7, 22 and 23";
any other applicable statute and
internal human resource policies and
procedures.

The Corporation is required by statute
to maintain proper accounts and
other records in relation to its business.
In accordance with Section 11(1) of
the DIA, and the PBMA the
Corporation prepares an annual
report which outlines its activities
during the preceding year along with
its annual statement of accounts
(consistent with established
accounting principles) and the
respective auditors’ report for
submission to the Minister to be tabled
in the House of Representatives and
of the Senate no later than three
months after the end of each
financial year. After which the report is
made public.

The Auditor-General is entitled at all
reasonable times to examine the
accounts and other records in relation
to the business of the Corporation.
Additionally, the Corporation is
required to provide quarterly updates
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11 Regular board meetings are held
(e.g.. quarterly or more frequently
as deemed necessary).

12 The deposit insurer adheres to best
practices in corporate
governance, such as:

(a) Regular assessments of the
extent to which the governing
body is meeting its objectives
are carried out. Systems and
practices are in place to
facilitate assessments of its

effectiveness; and

(b) the governing body has a well-
defined charter that outlines
the specific powers reserved
for the board and those
delegated to management.

ADDITIONAL QUESTIONS

Governance/operational fraining
Confirm the organizational framework
of the DIS (is it a public, private or joint
public/private system)?e
Does the Board of the DIA have active
bankerse How is a conflict of interest
mitigated within this Board?

on its performance to the Minister.
Information on the Corporation’s
activities may be accessed by
members of the public in accordance
with the provisions of " GOJ’'s access
to information Act”

There is a separation of the roles and
responsibilities of the Board and
Management led by the Chief
Executive Officer and the respective
responsibilities are set out in the DIA.
To minimize conflict of interest the
CEO is accountable to the Board for
the day-to-day administration of the
Corporation. Additionally, members of
the governing body and all staff are
required to adhere to certain codes
of conduct and conflict of interest
codes.

The Corporation acknowledges and
acts upon the views of stakeholders as
deem necessary through public
forums, consultation process, public
awareness survey etc.

Appropriate policies and procedures
are in place to ensure the
accountability of all persons who
manage the resources of the
Corporation; measure objectives and
performance targets and oversee the
exercise of delegation.

The Corporation is subjected to
regular external audits and is guided
by the provisions in the PBMA “PBMA
Part ll- Corporate Governance and
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Public Bodies” and the Financial
Administration and Audit Act (FAAA).

Under the PBMA Act, the Corporation
is required to prepare annually a
Corporate Plan and supporting
capital and operating budget. Refer
response to item 2 above.

The DIA provides that the Board shalll
meet as often as it considers
necessary and at such times and
place as it determines, provided that
it shall meet at least six times in every
calendar year.

The Deposit Insurance adheres to best
practices in Corporate Governance
by preparing, submitting and
adhering to the Corporate Plan as
required under the Public Bodies
Management and Accountability
Act. They also have sub committees
such as the Committee of
Management meetings, Audit
Committee meetings which are held
regularly to assess the effectiveness of
the plans.

Yes, the governing body has a well-
defined Charter that outlines the
specific powers reserved for the
board and those delegated to
management, these can be seenin
the JDIC Board Governance Policy
and the JDIC Audit Committee
Charter
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The Corporation is a Public Body
which means that it is a statutory body
or authority or any government
company as stated in the PBMA.

No, the Board does not have active
Bankers.

Conflict of interest is mitigated within
this Board by the Qualifying Criteria of
becoming a Board Member under the
JDIC Act and the PBMA s. 17.

EXTRACT FROM JDIC HUMAN RESOURCE POLICIES AND PROCEDURES
10.0 Code of Business Conduct and Ethical Behaviour (December 2008)
10.1 Overview

The Jamaica Deposit Insurance Corporation (The Corporation) is a public body,
which was established to inspire confidence and bolster stability in the country’s
financial system. Compliance with appropriate standards of conduct is
fundamental to the preservation of the Corporation’s image and the success
of its operations.

10.2 Purpose

This Code of Business Conduct and Ethical Behaviour (Code) is designed to help
JDIC employees understand the standards of conduct that are expected of
them. Its objective is to ensure that the Corporation’s fradition of professionalism
and excellence is maintained and enhanced while supporting a positive work
environment in which people are respected.
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10.3 Standards of Business Conduct and Ethical Behaviour

The Corporation requires each employee to abide by the standards outlined in
the Code.

10.3.1 Employees are to keep confidential all information regarding the
business and affairs of JDIC and are to exercise their duties in good faith, in the
best interests of the Corporation.

10.3.2 Employees are to conduct themselves professionally at all
times and strive to achieve the highest standards of behaviour and integrity in
their work, both individually and in teams.

Professionalism is not only measured by the kind of work one does but is also
determined by the attitude and behaviour with which one approaches and
performs one’s duties.

10.2.3 Professionalism entails the demonstration of competence at all times, being
dedicated to the pursuit of excellence, and committed to the principles of
ethical behaviour.

10.3.3 Ethical behaviour is behaviour that is honourable and consistent with
accepted principles of correct moral conduct.

Failure to adhere to these standards can impede the work of the Corporation
and can also cast doubt on its integrity and competence.

In interacting with external parties, employees are expected to act in good
faith in the best interest of the Corporation and exercise good judgment, having
primary regard for the importance of maintaining and promoting JDIC's high
standard of professionalism and excellence.

10.4 Leadership Role of Managers

The personal example set by managers speaks louder than any written code.
Therefore, every JDIC manager must demonstrate leadership in respecting and
promoting the standards of the Code of Business Conduct and Ethical Behaviour.

The Management must have an open door policy and welcome suggestions and

concerns from employees. This will allow employees to feel comfortable discussing any
issues and will alert the Management to concerns within the workforce.
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Managers are expected to explain an employee’s duties and responsibilities and the
performance expectations by which the employee’s performance will be assessed.
They will:

* Provide leadership and vision’

* Set clear goals and objectives

* Provide performance feedback

* Be firm, fair and consistent

* Show respect for staff

* Be confidential

* Provide opportunities for personal development
* Foster high morale

10.5 Internal Disclosure of Information Concerning Wrongdoing in the Workplace.

Any employee who has reasonable grounds to believe that another person has done
something unethical, immoral, or illegal during the course of employment and/or in
the pursuance of JDIC business, is expected to disclose this information to the
Committee of Management of the JDIC. An employee disclosing such information will
be treated fairly and JDIC will take all reasonable steps to protect the employee from
any resulting reprisal.

10.6 Conflict of Interest

Each employee is expected to avoid engaging in situations or business interests that
may lead to a real, potential, or perceived conflict of interest. Each employee should
also declare any conflict of interest which may arise during the course of his/her
activities.

An employee’s interest may be deemed to be in conflict with those of the Corporation
when that employee profits or places himself/herself in a position to profit either directly
or indirectly through the misuse of his/her position in the Corporation.
The following are some examples of situations that might be construed as conflicting:
e The acceptance of gifts of material value from a third party with whom the
Corporation has a business relationship which may be construed as a

bribe/kickback or reward.

e The use of the Corporation’s time in a manner which in no way benefits the
Corporation.
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e An agreement with a third party with whom the employee is connected to
provide a service or supply goods to the Corporation
o Excessive entertainment of business contacts

e The use of classified and confidential information for personal gain

An employee who believes that he/she is involved or likely to become involved in a
sifuation that raises or has the potential to create a conflict of interest issue should
discuss the matter with his/her immediate supervisor or the CEO.

10.7 Declaration of Secrecy and Confidentiality

Every employee is required to fully respect the provisions of the Code and the
requirement for confidentiality of information which the employee has obtained
because of his or her position. The employee signs to a declaration to deal with as
secret and confidential all documents, information, and records relating to any matter
being with dealt with by the Corporation and any policyholder and shall be bound by
such declaration during and after the termination of service with the Corporation.

Under the Deposit Insurance Act, Declaration of Secrecy and Confidentiality, “every
person having any official duty or being employed in the administration of the Act shall
regard and deal with as secret and confidential all documents, information, and
records relating to (a) any matter being dealt with by the Corporation; (b) any
policyholder.”

10.8 Public Statements

All employees must be able to provide the public with information that is already in
the public domain etc. coverage limit, institutions covered and products covered. For
information of a more complex nature, employees, unless authorized, are required to
refrain from any public discussion in the media or otherwise regarding JDIC's business
affairs, policies, processes, and procedures. Only a designated spokesperson can issue
a statement or make comments about JDIC's position on a given subject. If an
employee is asked to comment publicly on any issues related to the JDIC, the
employee must decline to comment and refer the inquiry to the designated officer.

10.9 Government Regulations

Employees are required to comply with all regulations and directives from Government
agencies that affect the operation of the Corporation.
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10.10 The Access to Information Act (ATI)

The JDIC operates under the ATl Act (2002) and will be required to provide access to
non-exempt official documents, and other information according to the request of
members of the pubilic.

The main objective of the ATl is to grant to the public, subject to certain exemptions,
a general right of access to information/official documents held by public authorities
to enhance transparency, government accountability, and the public’s participation
in national decision-making.

All requests for access to information should be directed to the Responsible Officer for
this function.

10.11 The Corruption (Prevention) Act

It is expected that all employees who are required to make statutory declarations of
Assets, Liabilities, and Income will be guided by the Corruption (Prevention) Act and
the directives of the Commission for the Prevention of Corruption.

10.12 Respect in the workplace

The Corporation’s greatest strength lies in the talent and ability of its employees. Since
working in partnership is vital to JDIC's continued success, mutual respect must be the
basis for all work relationships. Engaging in behaviour that ridicules, belittles,
intimidates, threatens, or demeans, affects productivity, can negatively impact the
Corporation’s reputation and may violate the law. You are expected to treat others
with the same respect and dignity that any reasonable person may wish to receive,
creating a work environment that is inclusive, supportive, and free of harassment and
unlawful discrimination.

10.13 Protecting the Corporation’s Property

Employees are expected to safeguard the Corporation’s assets, property, and
information in their custody, against misuse, damage, and loss. Those who have access
fo electronic networks and the internet will use these networks only for authorized

pUrposes.

JDIC property or assets may not be removed from the Corporation’s premises without
proper authorization. Where permission is given for Corporation property/assets to be
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used at home or off-site, you are expected to keep those safe by following proper
safety procedures.

10.14 Intellectual Property

Any material which you may develop as part of your work for the Corporation shall
remain the exclusive property of the JDIC, and the JDIC shall have the exclusive right,
title, and interest in all such material created by you for the development of your work.

10.15 Failure to comply

Adherence to the Code and the JDIC policies is considered to be a condition of
employment. An employee whose conduct constitutes a breach of the Code will be
subject to appropriate disciplinary action up to and including dismissal.

10.16 Conclusion

A reputation for appropriate business conduct and sound ethical behaviour is vital to
maintaining JDIC's credibility and image. Accordingly, the highest standards of ethical
behaviour and business conduct must govern the work of its employees and the
Corporation’s operations overall. It is the responsibility of JDIC to establish clear
standards of conduct and behaviour for its employees. It is the responsibility of the
employee to adhere to these standards.

This Code provides guidance to assist employees in making decisions that are
consistent with these expectations.
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DOCUMENT CHANGE CONTROL

JAMAICA DEPOSIT INSURANCE CORPORATION
BOARD GOVERNANCE POLICY

Corporate
Secretariat Section
in April 2022

Date Section Title/Page Change Date Approved by
Prepared/ Summary Board/Board
Updated Reference Committee

Prepared by All Approved by Board of

Corporate Directors 2006

Secretariat Unit

Revised by All September 26, 2015

Management
, All

Revised by November 24, 2015

Committee of

Management Approved by Board of

Directors on November
26,2015
Revised by the All Revised by COM on
corporate May 28, 2020, and February
Secretariat Unit 14, 2021
Approved by Board of
Directors on April 21, 2021
Revised by the All The following sections [Reviewed by COM on July

were added to guide
the Board:

6.0 Potential conflicts
of interest;

7.0 Notice of Related
Positions;

8.0 Conflict of interest
of Directors;

9.0 Confidentiality
and Notice of
disclosure;

10.0 Access to
Records; and

11.0 Resolution and
Adoption at meetings.

29 2022

Approved by the Board of
Directors via round robin on
September 2, 2022, and
ratified at the 153 Board of
Directors meeting held on
September 28, 2022.
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Date
Prepared/
Updated

Section

Title/Page

Change
Summary
Reference

Date Approved by
Board/Board
Committee
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