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Overview
Corporate Governance

Corporate Governance is the system by which companies are directed and managed. It
influences how the objectives of the company are set and achieved, how risk is monitored
and assessed, and how performance is optimised. Good corporate governance structures
encourage companies to create value and provide accountability and control systems
commensurate with the risks involved. Good corporate governance will evolve with the
changing circumstances of a company and must be tailored to meet those circumstances.

There is no single model of good corporate governance. This document articulates some core
principles that underlie good corporate governance. Each is outlined in detail, with
implementation guidance in the form of best practice recommendations. Although these
recommendations are not mandatory and cannot in themselves prevent corporate failure or
mistakes in corporate decision making, they can provide a reference point for enhanced
structures to reduce problems and improve performance and accountability.

Essential Corporate Governance Principles

A company should:

1. Lay solid foundations for management and oversight.
Recognise and publish the respective roles and responsibilities ofeboard and
management

2. Structure the board to add value.
Have a board of an effective composition, size and commitment to adequately
discharge its responsibilities and duties.

3. Promote ethical and responsible decision making.
Actively promote ethical and responsible decision-making.

4. Safeguard integrity in financial reporting.
Have structures in place to independently verify and safeguard the integrity of the
company’s financial reporting.

5. Make timely and balanced disclosure.
Promote timely and balanced disclosure of all material matters concerning the
company.

6. Respect the rights of shareholders.
Respect the rights of shareholders and facilitate the effective exercise of those
rights.

7. Recognise and manage risk.
Establish a sound system of risk oversight, management and internal control.

8. Encourage enhanced performance
Review and encourage enhanced board and management effectiveness.

9. Remunerate fairly and responsibly.
Ensure that the level and composition of remuneration is sufficient and reasonable
and that its relationship to corporate and individualperformance is defined.

10. Recognise the legitimate interest of shareholders.



Manual Objectives

In recognition of the importance of effective governance and the accountability, integrity and
transparency that can be derived from it, this manual has been developed to help ensure:

e a common understanding and application of the policies governing the Board of
Directors;

e that a working guide is provided for use in recruiting, appointing, compensating,
training, retiring and evaluating members of the Board of Directors; and

e the provision of an established point of reference for use in auditing and determining the
need for improving existing policies, procedures and practices.

It is the responsibility of the Chairman of the Board to ensure that the policies and
procedures described herein are administered in a consistent and impartial manner.

Positions Covered

This manual is applicable to all members of the Board of Directors as well as the Company
Secretary.

The Layout of the Manual

Following the overview, the remaining contents of the manual are set out as follows:

e Section 2: - Manual Distribution and Maintenance;
e Section3: - Company Profile;

e Section 4: - Appointment to the Board;

e Section5: - Board Committee Operations;

e Section6: - Disclosure and Conflict of Interest

The policies and procedures described herein are subject to change as deemed advisable
and/or necessary.
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Manual Distribution and Maintenance

Scope and Purpose

To ensure that this Corporate Governance Policy Manual is kept up to date in order to
achieve good governance of the Jamaica Broilers Group of Companies (JBG).

Objective

The objective of this manual is to outline the policies and procedures, as well as the principal
areas of responsibility, relating to the following sections/processes of the Board of Directors
of JBG.

Policy

An individual copy of the manual will be made available to each member of the Board on
appointment. Manuals remain the property of the JBG and manual holders are accountable
for returning assigned copies upon request.

To facilitate the achievement of its purpose, the manual should always contain current and
relevant information. The Corporate Governance Committee (CGC) will review and
reassess the adequacy of the manual every two (2) years, and the Board may make any
amendments to the manual that it deems necessary.
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Jamaica Broilers Group of Companies

Overview

The Jamaica Broilers Group of Companies is one of the most advanced and diversified
agricultural producers in any developing nation today. The company owes its success to a
dependency on God's guidance with effective management, an attitude of service, and a firm
commitment to goodwill of all our stakeholders. Using state-of-the-art technologies
throughout the production and processes, each of our Group’s divisions constantly strives to
achieve — and surpass — international standards of efficiency and quality.

The company started in 1958 as Jamaica’s pioneer producer of broiler meat on a commercial
basis. Today, it has a fully integrated poultry operation and has diversified into feed milling,
cattle rearing, beef production, co-generation and, , ethanol production, along with the
development and marketing of other value-added products for both local consumption and
export.

The Jamaica Broilers Group has also devoted significant resources to developing affiliated
services that support our varied agricultural operations. These include veterinary and
nutritional services, the wholesale and retail of a full range of farm products and the
premixing of feed ingredients and concentrate.

In fact, the Group now exemplifies sophisticated vertical integration in livestock production
and processing. The end result: Quality products, home grown to international standards.

Corporate Divisions and Subsidiaries of Jamaica Broilers Group Limited:

l. Best Dressed Sales and Marketing Division
2. Hi-Pro/Ace Farm & Garden SuperCentre

3. Jamaica Poultry Breeders Ltd

4, Wincorp International Inc.

5. International Poultry Breeders Ltd.
6. Jamaica Egg Services

7. Content Agricultural Ltd.
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9. Master Blend Feeds

10.  Best Dressed Chicken

11.  ERI Services (St. Lucia) Ltd.

12.  Atlantic United Insurance Co. Ltd.
13. JB Ethanol Ltd.

14 Hamilton’s Smoke-House Limited

Jamaica Broilers Group has been a publicly-listed entity since July 6, 1992 The Company
presently has a workforce of over 1,500 workers and operates from sixLocations Island
wide, with a division located in the U.S.A.
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Mission Statement

“WITH GOD'S GUIDANCE, WE SHALL EFFICIENTLY MANAGE OUR COMPANY
TO FULFILL ITS OBLIGATIONS TO OUR CUSTOMERS, SHAREHOLDERS,
EMPLOYEES, CONTRACTORS AND THE COMMUNITY AT LARGE WITH AN
ATTITUDE OF SERVICE AND COMMITMENT TO TRUTH, FAIRNESS AND THE
BUILDING OF GOODWILL.”

Operational Structure

The Board of Directors, in collaboration with the management team provides vision and
guidance to ensure compliance and efficient management of the Group’s assets. The Board
of Directors meets monthly and the Committees of the Board meet as scheduled to examine,
review and monitor all critical aspects of the Group’s operations. The Board receives
regular periodic reports and, as may be necessary after reviewing same with management,
issues directives or guidance to the management in relation to strategic and operational
objectives and results.

The Board is responsible for:

e oversight of the Company, including its control and accountability systems;

e appointing and removing the Chief Executive Officer (or the equivalent);

e ratifying the appointment and, where appropriate, the removal of the chief financial
officer (or equivalent) and the company secretary;

e input into and final approval of management’s development of corporate strategy and
performance objectives;

e reviewing and ratifying systems for risk management and internal compliance and
control, codes of conduct and legal compliance;

e monitoring the CEO’s performance and implementation of strategy, and ensuring
appropriate resources are available;

e approving and monitoring the progress of major capital expenditure, capital management
and acquisitions and divestitures;

e approving and monitoring financial and other reporting;
e ensuring that stakeholders receive meaningful information with an appropriate degree of
transparency with which to judge reasonably, the effectiveness of the Board of Directors

and the senior management in meeting their corporate governance responsibilities; and

e ensuring that the board is effectively exercising its corporate governance responsibilities.
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Appointments to the Board

Overview

There should be a formal, rigorous and transparent procedure for the appointment of
Directors to the Board. These Directors should have the requisite experience and the
commitment to attend and actively participate at Board meetings and those of the monitoring
sub-committees.

For any sound corporate governance process, the appointment of a Director must be
managed by critically assessing the skills, knowledge and track record of the person to be
selected against the culture, purpose and activities of the company.

Scope

This section includes policies and procedures for:

e recruitment and selection; and

e orientation

Objectives

The objectives of the policy are to ensure that:

e all posts are filled by the most suitable candidates whose capabilities have been
objectively and competently assessed;

e compliance with the Companies Act 2004;
e appointments of Board members are made that provide a mix of proficient Directors,
each of whom is able to add value and to bring independent judgement to bear on the

decision-making process;

e requirements for Board members relate to relevant, clearly identified and communicated
competencies, qualifications and experience; and

e orientation of new Board members is conducted and that they are given the tools
necessary to effectively carry out assigned tasks.
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4.4.2

Policies

To achieve the above objectives the following policies should be adhered to:
Recruitment and Selection

Recruitment

e In the event of a vacancy, the Corporate Governance Committee (CGC) acting in the
capacity of a nominating committee should lead the process for board appointments and
make recommendations to the Board.

Selection

o The CGC is to submit to the Board a slate of candidates for external directorship no later
than forty-five (45) days prior to the next Board meeting. Provision for alternatives
must be allowed and should be given thirty (30) days. After the thirty (30) day period
has passed the nominations will be closed.

Appointment

e The letter of appointment will set out the time commitment expected from the
incumbent. The directors should undertake that they will have sufficient time to meet
what is expected of them. Other significant commitments (with a broad indication of the
time involved), should be disclosed to the company before appointment, and the Board
should be informed of subsequent changes.

Orientation

The orientation process is designed to provide new directors with information and guidance
on the first day he/she joins the Board, and ensures that new directors are supported and
supplied with the necessary tools and materials to begin the job of director and to help them
become familiar with the business of the company as quickly as possible. It is the
responsibility of all existing Directors but most importantly the Company Secretary to orient
new Directors.



5.1

5.2

53

5.4

5.4.1
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Board Committee Operations

Overview

Board members are expected to commit sufficient time for preparing and attending meetings
of the Board and its committees. Regular attendance at board meetings is a prerequisite.
Directors who are unable to attend a board meeting have a responsibility to review board
papers received prior to the meeting and submit any general comments or questions to the
Company Secretary for discussion at the board meeting. The Company Secretary should
ensure that copies of any documents distributed/tabled at Board meetings be made available
to absent Directors.

Scope

This section includes policies and procedures for identifying:

e the number of committees per Director;

e frequency of meetings of committees; and

e the format, content and frequency of committee reports to the Board.

Objectives

The objectives of the policy are to:

outline the maximum number of committees for each Director;

e ensure that sufficient board and committee meetings are scheduled in order to meet the
business needs of IBG;

e ensure that the format and contents of committee reports are clear, concise and
consistent; and

o identify the person(s) required to prepare and present committee reports to the Board.
Policies

To achieve the above objectives the following policies should be adhered to:

Committees and the Directorship

Assignment to committees

The CGC will recommend to the Board the assignment of Board members to permanent
committees.

All committees should be chaired by external directors.
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5.5

Frequency of meetings of committees

Committees should meet a minimum of two (2) times per annum; the Audit Committee,
however, is required to meet quarterly.

Format, content and frequency of committee reports
A report should be prepared after every committee meeting, and presented to the Board at
the next sitting following the committee meeting. Committee reports should be accurate,

concise, relevant, timely, and contain only necessary information.

The report must be distributed to the Board at least five (5) days before the next scheduled
meeting, allowing time for Directors to read and research as necessary.

Board Committees
The JBG Board of Directors maintains three (3) committees, as follows:

Corporate Governance Committee

I. Purpose

The purpose of the Corporate Governance Committee (the “Committee™), in the event of a
Board vacancy, is to assist the Board of Directors (the “Board”) by:

A. Identifying individuals qualified to become directors and recommending that the
Board select the candidates for all directorships to be filled by the Board or by the
shareholders;

B. Developing and recommending to the Board a set of corporate governance
principles applicable to JBG including the:

composition of the Board and its committees;

resolution of conflict of interest;

i

training and development of directors, and

coordination of the conduct of the annual review of directors.

II. Structure and Operations

A. Size. The Committee shall comprise four members of which at least two are
external Directors as determined by the Board of Directors.

B. Appointment and Removal of Members. The Board shall appoint the members of
the Committee from qualified members of the Board for a period of two years. The
chairman of the board is an ex-oficio member. Each member of the Committee shall
serve until such member’s successor is duly elected and qualified or until such
member’s earlier resignation or removal. Any or all members of the Committee
may be removed, with or without cause, by a majority vote of the Board.



C. Qualifications. Each member of the Committee will be “independent” in
accordance with, and the members will possess any additional qualifications n
compliance with the Companies Act, 2004.

D. Chair. Unless a chair is elected by the Board, the members of the Committee
shall designate a Chair by majority vote of the full Committee membership. The
Chair will chair all regular sessions of the Committee and set the agendas for
Committee meetings. If a Chair is not designated or is not present at any meeting,
the members of the Committee may designate a Chairman for such meeting by
majority vote of the Committee

E. Delegation. The Committee shall be entitled to delegate certain of its
responsibilities, where appropriate, to the Chair or to one or more other members of
the Committee, subject to policies and/or procedures adopted by the Committee,
which shall be consistent with applicable legal and regulatory requirements.

F. Funding. JBG shall provide for appropriate funding, as determined by the
Committee, for payment of (a) consultants or experts employed by the Committee
and (b) ordinary administrative expenses of the Committee that are necessary or
appropriate in carrying out its duties, subject to Board approval..

IT1. Meetings

A. Frequency, Notice; Quorum. The Committee shall meet at least semi-annually,
or more frequently as circumstances dictate. The Chair or any member of the
Committee may call meetings of the Committee upon at least 48 hours’ notice,
which may be delivered by mail, courier service, fax, email, or telephone, as long as
the means of delivery utilized would normally result in all members having at least
48 hours’ notice of the meeting. Meetings of the Committee may be held

telephonically. A 1najority of the ineinbers of the Coinmittee will constitute a
quoruin.

B. Attendance of non-ineinbers. The Comninittee inay invite to its ineetings any
director, any executive/inanager of the JBG and any other persons it deeins
appropriate, in order to carry out its responsibilities. The Comnnittee nay also

exclude froin its ineeting, any person it deeins appropriate, in order to carry out its
responsibilities.

IV. Responsibilities and Duties

The Conmittee, in discharging its oversight role, is empowered to study or investigate any
inatter of interest or concern that the Coinnittee deeins appropriate and nay retain outside
council or other expertise for this purpose, subject to Board approval.

A. Selection, Comnposition and Evaluation

At the direction of the Board, either to fill a casual vacancy or as an addition to the
existing Directors, but so that the total nuinber of Directors shall not at any tiine
exceed the nuinber fixed in accordance with the Articles, identify individuals
believed to be qualified as candidates to serve on the Board and recoininend their
appointinent to the Board. Any Director so appointed shall hold office only until



the next Annual General Meeting, and shall then be eligible for re-election but
shall not be taken into account in determining the Directors who are to retire by
rotation at such meeting.

1.

2.

The process of identifying prospective Directors may include:

a. implementing the Board of Director’ criteria consistent with the JBG
Corporate Governance Principles in identifying candidates for membership
on the Board, the Committee may take into account all factors it considers
appropriate, such as financial or industry expertise;

b. conducting all necessary and appropriate inquiries into the backgrounds
and qualifications of possible candidates.;

c. considering questions of independence and possible conflicts of interest.

The Corporate Governance Committee should review and make

recommendations to the full Board concerning nominations of existing members
of the Board to stand for re-election.

3.

The Corporate Governance Committee should review and make

recommendations to the Board any changes regarding the composition and size
of the Board. The recommendation may be adopted by the Board by ordinary
resolution.

B. Corporate Governance

1.

Develop and recommend to the Board a set of corporate governance
principles and keep abreast of developments with regard to corporate
governance to enable the Committee to make recommendations to the Board
in light of such developments as may be appropriate.

Facilitate the resolution of conflicts of interest (see Disclosure and Conflict
of Interest Policy, section 6).

Ensure the training and development of directors to enable them to perform
their jobs effectively to meet the short, medium and longer term competency
requirements of the company.

Proposes the evaluation and co-ordinates the annual formal evaluation
process of the board of directors.

C. Reports and Records

1.

Report regularly to the Board (i) following meetings of the Committee, (ii)
with respect to such other matters as are relevant to the Committee’s
discharge of its responsibilities, and (iii) with respect to such
recommendations as the Committee may deem appropriate. Reports to the
Board shall be written by the Chair or any other member of the Committee
designated by the Committee to make such report.

11



2. Maintain minutes or other records of meetings and activities of the
Committee.

V. Annual Performance Evaluation

The Committee shall perform a review and evaluation, at least annually, of the performance
of the Committee, including reviewing the compliance of the Committee with this Manual.
In conducting its evaluation, the Committee may address all matters that it considers relevant
to its performance. In addition, the Committee shall review and reassess, at least annually,
the adequacy of this Manual and recommend to the Board any improvements to this Manual
that the Committee considers necessary or desirable.

Audit Committee

1. Purpose

The purpose of the Audit Committee (the “Committee™) is to assist the JBG Board of
Directors (Board) oversight of:

A. The integrity of JBG’s financial statements;
B. JBG’s compliance with applicable legal and regulatory requirements;
C. The performance of JBG’s independent auditor and internal auditor;

D. The independent auditor’s qualifications and independence;
I1. Structure and Operations

A. Size. The Committee shall comprise three or more external members of the Board,
as determined by the Board.

B. Appointment and #emoval of Members. The Board shall appoint the members of
the Committee from qualified members of the Board for a period of two years. The
chairman of the Board is an ex-officio member. Each member of the Committee
shall serve until such member’s successor is duly elected and qualified or until
such member’s earlier resignation or removal. Any or all members of the
Committee may be removed, with or without cause, by a majority vote of the
Board.

C. Qualifications. The membership of the Committee must have the following
qualifications, as determined by the Board:

1. At least one member will be an “audit committee financial expert,” as
defined by the Institute of Chartered Accountants of Jamaica (ICAJ).

2. No member will simultaneously serve on the audit committee of more
than two other public companies without the approval of the Board.

3. Any additional qualification required by JBG.



D. Chair. Unless a Chair is elected by the full Board, the members of the
Committee shall designate a Chair by majority vote of the full Committee
membership. The Chair will chair all regular sessions of the Committee and set the
agendas for Committee meetings, based upon consultations with management, the
independent auditor, and the Head of internal audit and upon any input received
from the members of the Committee. If a Chair is not designated or is not present at
any meeting, the members of the Committee may designate a chairman for such
meeting by majority vote of the Committee.

E. Delegation. The Committee shall be entitled to delegate certain of its
responsibilities, where appropriate, to the Chair or to one or more other members of
the Committee, subject to policies and/or procedures adopted by the Committee,
which shall be consistent with applicable legal and regulatory requirements.

F. Funding. JBG shall provide for appropriate funding, as determined by the Board,
for payment of:

(a) compensation to the independent auditor for the purpose of rendering or
issuing an audit report or related work or performing other audit, review,
attest and related services for IBG;

(b) compensation to the independent auditor for engagements pre-approved
by the Board;

(c) other consultants or experts employed by the Committee, and;

(d) ordinary administrative expenses of the Committee that are necessary or
appropriate in carrying out its duties.

II1. Meetings

A. Frequency, Notice; Quorum. The Committee shall meet quarterly, or more
frequently as circumstances dictate. The Chair or any member of the Committee
may call meetings of the Committee upon at least 48 hours’ notice, which may be
delivered by mail, courier service, fax, email, or telephone, as long as the means of
delivery utilized would normally result in all members having at least 48 hour’
notice of the meeting. Meetings of the Committee may be held telephonically. A
majority of the members of the Committee will constitute a quorum.

B. Attendance of Non-Members. The Committee may invite to its meetings any
director, any executive/manager of JBG and any other persons it deems appropriate

in order to carry out its responsibilities. The Committee may also exclude from its
meetings any persons it deems appropriate in order to carry out its responsibilities.

C. Executive Sessions. The Committee may meet with management, the Head of
the internal auditing and the independent auditor, in separate executive sessions, as
required.

[V Responsibilities and Duties

IV.1 Audit

13



The following functions shall be within the power of the Committee in carrying out its
purposes. These functions should serve as a guide with the understanding that the
Committee may carry out additional functions and adopt additional or different policies and
procedures as may be appropriate in light of changing business, legislative, regulatory, legal
or other conditions. The Committee shall also have such further powers as may be delegated
to it by the Board from time to time related to the purposes of the Committee.

The Committee, in discharging its oversight role, is empowered to study or investigate any
matter of interest or concern the Committee deems appropriate. The Committee shall have
authority to retain outside counsel or other experts for this purpose and unrestricted access to
JBG’s employees, documents and other information, subject to Board approval. JBG will
pay the fees and out-of-pocket expenses associated with any study or investigation
conducted by the Committee, including fees and expenses of the Committee’s outside
counsel and other experts. Subject to Board approval, the Committee is authorized to
perform, oversee the performance of, and engage the independent auditor or third party to
perform such supplemental or additional work as the Committee may from time to time
determine to be appropriate.

A. Financial Statements and Disclosure Matters

1. Review and discuss with management, the internal auditor and the independent
auditor the annual and quarterly financial statements, including disclosures made
in Management’s Discussion and Analysis of Financial Condition and results of
Operations, prior to the annual and quarterly financial statements being filled in.
In connection with these reviews, the Committee will:

a) Review and discuss with the independent auditor:
(i) all critical accounting policies and practices to be used;

(i) all alternative treatments of financial information within
generally accepted accounting principles (“IFRS”) that have been
discussed with management, ramifications of the use of such
alternative disclosures and treatments, and the treatment preferred
by the independent auditor;

(iii) the internal controls adhered to by JBG, management and the
financial, accounting and internal auditing personnel of JBG, and
the impact of the system of internal controls on the quality and
reliability of JBG’s financial reporting and,

(iv) other material written communications between the independent
auditor and management, such as any management letter or schedule
of unadjusted differences.

b) Review and discuss with management, and to the extent applicable, the
internal auditor:

(i) significant accounting principles and financial statement

presentations, including any significant changes in JBG’s selection
or application of accounting principles;
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(ii) significant financial reporting issues and judgments made in
connection with the preparation of JBG financial statements,
including the effect of alternative IFRS methods on the financial
statements;

(iii) the development, selection and disclosure of critical accounting
estimates and the analyses of alternative assumptions of estimates,
and the effect of such estimates on JBG’s financial statements;

(iv) the effect of regulatory and accounting initiatives, as well as
off-balance sheet structures, on the financial statements of JBG;

(v) the effect of significant litigation, contingencies and claims
against JBG on JBG financial statements and;

(vi) audit problems or difficulties and management’s response to
such problems and difficulties.

2. Discuss with management and the independent auditor JBG’s earnings press
releases. In addition, the Committee will discuss with management financial
information and earnings guidance provided to analysts. Such discussions may be
done generally (consisting of discussing the types of information to be disclosed and
the types of presentations to be made).

3. Discuss with management JBG’s major financial risk exposures and the steps
management has taken to monitor and control such exposures, including JBG’s risk
assessment and risk management policies.

4. Obtain from the independent auditor the information required to be disclosed to
JBG by generally accepted auditing standards (“l1AS”) in connection with the
conduct of an audit and discuss with the independent auditor (i) the independent
auditor’s responsibility under IAS (ii) JBG’s significant accounting policies (iii)
accounting estimates, assumptions and judgments used in preparing JBG’s financial
statements, (iv) significant audit adjustments discovered and (v) disagreements with
management encountered in the course of the audit.

B. Independent Auditor

The Committee is appointed by the Board and is directly responsible for: the
recommendation of the appointment, termination, compensation and oversight of the
independent auditor of JBG in connection with their preparation or issuance of audit
reports and the performance of other audit, review, attest and related services to
JBG. The Committee is also responsible to approving, evaluating and overseeing
the work of the independent auditor (including the audit plan and any subsequent
changes in the audit plan) and resolving any disagreements between management
and the independent auditor regarding JBG’s financial reporting process, internal
controls and financial statements. The independent auditor reports directly to the
Committee.

15



Subject to Board approval, the Committee:

(a) may pre-approve engagements for and set policies and procedures for
engagements relating to, audit, review or attest services and permitted non-
audit services and the terms and fees thereof, which may include pre-
approval of categories of non-audit services and aggregate authorized
expenditures, to be performed for JBG or its subsidiaries by the independent
auditor.

(b) reserves the right to review the experience and qualification of the senior
members of the independent auditor’s team to determine that the team has
the competence necessary to conduct the audit engagement in accordance
with IFRS.

(c) should obtain and review a report from the independent auditor at least
annually regarding the independent auditor’s internal quality-control
procedures.

(d) should review, on at least an annual basis, with JBG’s external auditors
any tax matters that could have a significant impact on the organization’s
financial statements.

(e) oversees the rotation of the lead audit partner, the concurring review
partner and each other audit partner who has responsibility for decision-
making on significant auditing, accounting and reporting matters that affect
the financial statements or who maintain regular contact with management
and the Committee as required by applicable law, regulation or exchange
listing rules.

(f) recommend and oversees JBG’s written policies for hiring employees or
former employees of the independent auditor who have participated in any
capacity in an audit of JBG.

(g) should discuss with management, the internal auditor and the
independent auditor any accounting adjustments that were noted or proposed
by the independent auditor, but were passed (as immaterial or otherwise).

(h) should discuss with the independent auditor any difficulties the
independent auditor encountered in the course of the audit work, including
any restrictions on the scope -of the independent auditor’s activities or on

access to requested information, and any significant disagreements with
management.

C. Internal Auditor and Legal Compliance
Subject to Board approval, the Committee should:

(a) review the budget, plan, changes in plan, material activities,
organizational structure, and qualifications of the internal auditor, as needed.

16



(b) review the performance of, and make recommendations to the Board
regarding, the appointment, performance, and retention, of the internal
auditor.

(c) review significant reports prepared by the internal auditor together with
management’s response and follow-up to these reports.

(d) on at least an annual basis, review with JBG’s counsel:

(i) any legal matters that could have a significant impact on the
organization’s financial statements;

(i) JBG’s compliance with internal corporate governance policies
and applicable laws and regulations and;

(iii) enquiries received from and correspondence with regulators,
governmental agencies and employees raising material issues with
respect to JBG’s financial reporting process, internal controls and
financial statements.

(e) obtain presentations from management and JBG’s internal auditor
concerning JBG’s compliance with applicable legal requirements and JBG
Ethical Principles. Obtain and review presentations regarding disclosures of,
insider and affiliated party transactions

D. Other Committee Responsibilities and Clarification of Role
The Committee oversees the integrity of the audit process, financial reporting
process, internal controls and financial statements of JBG, and the work of

management, the internal auditor and the independent auditor in these areas, as
applicable.

Compensation Committee

[. Purpose

The purpose of the Compensation Committee (the “Committee™) is to assist the JBG Board
of Directors (Board) oversight of:

A. The human resources strategies and practices of JBG and the compensation of,
and benefits available to executives;

B. Researching and recommending the remuneration for independent directors
which should reflect the time, commitment and responsibilities of the role.

I1. Structure and Operations

A. Size. The Committee shall comprise three or more external members of the
Board, as determined by the Board.

17



B. Appointment and Removal of Members. The Board shall appoint the members
of the Committee from qualified members of the Board for a period of two years.
The chairman of the Board is an ex-officio member. Each member of the Committee
shall serve until such member’s successor is duly elected and qualified or until such
member’s earlier resignation or removal. Any or all members of the Committee
may be removed, with or without cause, by a majority vote of the Board.

C. Qualifications. The membership of the Committee must have the following
qualifications, as determined by the Board:

I. At least one member will have significant expertise in executive
compensation and Human Resources matters defined by the Institute of
Management Consultants of Jamaica (IMCJ).

3. Any additional qualifications required by JBG.

D. Chair. Unless a Chair is elected by the full Board, the members of the
Committee shall designate a Chair by majority vote of the full Committee
membership. The Chair will chair all regular sessions of the Committee and set the
agendas for Committee meetings, based upon consultations with management, the
independent auditor, and the Head of internal audit and upon any input received
from the members of the Committee. If a Chair is not designated or is not present at
any meeting, the members of the Committee may designate a chairman for such
meeting by majority vote of the Committee.

E. Delegation. The Committee shall be entitled to delegate certain of its
responsibilities, where appropriate, to the Chair or to one or more other members of
the Committee, subject to policies and/or procedures adopted by the Committee,
which shall be consistent with applicable legal and regulatory requirements.

F. Funding. JBG shall provide for appropriate funding, as determined by the Board,
for payment of:

(a) Compensation to any consultants or experts employed by the
Committee, and;

(b) Ordinary administrative expenses of the Committee that are necessary
or appropriate in carrying out its duties.

I11. Meetings

A. Frequency, Notice; Quorum. The Committee shall meet annually, or more
frequently as circumstances dictate. The Chair or any member of the Committee
may call meetings of the Committee upon at least 48 hours’ notice, which may be
delivered by mail, courier service, fax, email, or telephone, as long as the means of
delivery utilized would normally result in all members having at least 48 hour’
notice of the meeting. Meetings of the Committee may be held telephonically. A
majority of the members of the Committee will constitute a quorum.



B. Attendance of Non-Members. The Committee may invite to its meetings any
director, any executive/manager of JBG and any other persons it deems appropriate
in order to carry out its responsibilities. The Committee may also exclude from its
meetings any persons it deems appropriate in order to carry out its responsibilities.

C.  Executive Sessions. The Committee may meet with management, the
independent consultant, in separate executive sessions, as required.

IV Responsibilities and Duties

IV.I Compensation

The following functions shall be within the power of the Committee in carrying out its
purposes. The Committee shall also have such further powers as may be delegated to it by
the Board from time to time as related to the purposes of the Committee. The Committee, in
discharging its oversight role, is empowered to study or investigate any matter of interest or
concern that the Committee deems appropriate and shall have authority to retain outside
counsel or other experts for this purpose, subject to Board approval..

In relation to its functions, the Committee has responsibility to:

1.

Review and approve corporate goals and objectives relevant to the compensation
and benefits of the Group’s President and Chief Executive Officer (the “CEO”),
evaluate the performance of the CEO in light of those goals and objectives, report
the results of such evaluation to the Board and set the CEO’s compensation level
based on this evaluation;

2. Approve the engagement and termination, and the promotion and compensation of
the members of the Executive and the appointment of all officers of the Group
except for the CEO and the Chief Operating Officer for which the Committee shall
make recommendations to the Board of Directors for its approval;

3. To oversee the Group’s regulatory compliance with respect to compensation
matters;

V. Reports

1. Report regularly to the Board (i) following meetings of the Committee, (ii) with
respect to such other matters as are relevant to the Committee’s discharge of its
responsibilities, and (iii) with respect to such recommendations as the Committee
may deem appropriate. Reports to the Board shall be written by the Chair or any
other member of the Committee designated by the Committee to make such report.

2. Maintain minutes or other records of meetings and activities of the Committee.

VI. Annual Performance Evaluation

The Board shall perform a review and evaluation, at least annually, of the
performance of the Committee.
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6.1

6.2

6.3

6.4

6.4.1

Disclosure and Conflict of Interest

Overview

Directors have a duty to their company and to the shareholders of the company to ensure that
all personal and professional transactions are conducted in a manner that is transparent,

unambiguous and without prejudice to the company that they serve.

Scope

This section includes policies and procedures for:

e disclosure of information;

e the disclosure period (black out dates); and

e conflicts of interest.

Objectives

The objectives of this policy are to:

e provide guidelines for disclosure;

e assist the director in identifying situations resulting in conflicts of interest; and
e provide guidelines for addressing conflicts of interest.

Policies

To achieve the above objectives the following policies should be adhered to:

Disclosure

Any dealings in the Company’s shares by any Director must be approved by the
Chairman/President and promptly reported to the Company Secretary who is obliged to

disclose such information promptly to the Jamaica Stock Exchange.

A Director who has an interest in the company or any transactions with the company which
could create or appear to create a conflict of interest must disclose such interests to the
company. Disclosure shall be made at the first opportunity to the Chairman in writing, and

such disclosure shall be recorded in the minutes of the Board meeting.
These disclosures include but are not limited to:
e any interests in contracts or proposed contracts with the company;

e general disclosure on interests in a firm which does business with the company;
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6.4.2

6.4.3

e interest in shares held in the company;
e emoluments received from the company; and
¢ loans or guarantees granted by the company to/ for the Director.

The Director shall excuse himself from the Board meetings when the Board is deliberating
over any such contracts and shall not vote on any such issue. The disclosure of a Director’s
interest shall include interest of his immediate family! and affiliates.

JBG should disclose, upon each new appointment, to the Board and thereinafter in each
annual report, information on the identities, core competencies, professional or other
backgrounds, factors affecting independence, and overall qualifications of board members
and nominees so as to enable investors to weigh the value they add to the company.

Black out periods

No Director, executive related company, subsidiary or connected parties should trade in the
Company’s shares during the designated “black out periods” (see Jamaica Stock Exchange —
Model Code for Securities Transactions by Directors and Senior Executives of Listed
Companies).

Conflicts of interest

Each Director is required to disclose to the Board any particulars of direct or indirect
interests in any organisation which are likely to lead to conflicts of interest with his/her
assigned duties as a member of the Board of Directors. This includes details of any
investment or shareholding, which he/she or any connected party possesses in any such
organisation aforesaid.

Where this involvement may present a conflict of interest with the Director’s duties and
responsibilities, the Director will be required to divest such interest, or to arrange for its
placement in trust. Should a conflict of interest arise between the private interests and the
duties of a Director, the conflict must be resolved in favour of the JBG. Failure to do so may
result in termination of the Director’s contract.

Directors are not permitted to engage in any private or commercial work for payment or
reward or other business activity where there is a potential conflict of interest with either the
work of the JBG or his Directorship.

Where Directors are in any doubt about whether interests or other employment should be
disclosed, this should be raised with the Chairman of the Board in confidence who will
advise the Director as appropriate.

21



	JBG-Corporate Governance Manual-cover
	Corp Gov Policy Manual Amended 11-7-14



