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Purpose
This Board Charter and Corporate Governance Policy sets out the role, responsibilities and
processes of the Board of the JAMAICA MORTGAGE BANK, based on sound Corporate
Governance Principles and Guidelines.

Governance Principles and Guidelines
The Board of Directors (Board) derives its authority from and is subject to the provisions of
the JAMAICA MORTGAGE BANK ACT of (1973 and 2003) the Public Bodies Management
& Accountability Act of 2011 and the Government of Jamaica’s Corporate Governance
Framework for Public Bodies (September 2011) and International Best practices. The Board
is responsible for the policy and the general administration of the affairs of the Jamaica
Mortgage Bank (Bank). This Corporate Governance Policy describes the principles and
practices that the Board will adhere to in carrying out its responsibilities and is adopted in
accordance with the Bank’s rules and regulations. The Board will periodically review and
reassess the adequacy of these policies.
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Board Selection, & Composition
1. Section 3(2) of the Jamaica Mortgage Bank Act (JMBA) outlines the directives for appointing
the Board of Directors, the Chairman and his/her Deputy ( a copy of the JMBA is attached)
.The JMBA specifies that:

1.1. The Board shall consist of not less than five nor more than seven directors appointed by
instrument in writing by the Minister with portfolio responsibility of the Bank.
1.2. Board of Directors are appointed in writing based on the Minister’s evaluation of the
prospective Director’s ability in matters relating to housing, industry, commerce, finance,
economics, engineering, accountancy, or law.

1.3. The Chairman and the Deputy Chairman of the Board shall be appointed by the Minister.

1.4. A Director can be appointed to temporarily replace any Director of the Bank in the case of
the absence or inability of the Director to act as such.

1.5. The terms of the Directors shall be subject to the provision of the schedule outlined in the
ACT being a period of 3 years but no more than 5 years and should be specified in the
instrument appointing him. A Director is eligible for reappointment upon the expiration of
his period of Office.
1.6. No person who is a member of the House of Representatives or the Senate shall be
appointed a director of the Bank.

Board Role and Responsibilities
The role of the Board is to provide leadership and strategic guidance for the JMB
in addition to overseeing management’s implementation of JMB’s strategic
initiatives. The Board is accountable to the stakeholders and shareholders for the
performance of the JMB’s business. In performing its role, the Board aspires to
excellence in governance standards and to comply with the various laws and
guidelines governing its operations.

Under the Public Bodies Management and Accountability Act (PBMA) section 6:

1. The Board shall take steps as are necessary for the efficient and effective
management of the public body to ensure the accountability of all persons who
manage the resources of the public body;
2. Develop adequate information control, evaluation and reporting systems within the body;

3. Develop specific and measurable objectives and performance targets for that body; and

4. Advise the responsible Minister on matter of general policy relating to the management of the
body.
In addition, the PBMA section (7) requires public bodies to deliver a Corporate Plan and Budget to
the responsible Minister and the Ministry of Finance and Public Service, not later than three
months before the end of the financial year of the public body, and section (8) mandates the
creation of an Audit Committee with clearly defined roles.

This Policy outlines that:
The Board’s primary responsibility is to guide and monitor the business affairs of the Bank to
ensure effective and efficient management by working as a team and meeting on a regular
basis.

Specific responsibilitiesThe Board’s responsibilities include but are not limited to:
i.

Realizing the mission, maintaining the values, and conveying the vision through
its guidance.

ii. Strategy, Business Plan & Budget-planning the strategic approach and direction
of the Bank, including creating, monitoring and reviewing strategic, financial and
operational plans.

iii. Reviewing and approving the annual budget, major program plans and
organization policies.

iv. Appointing the General Manager and delegating power to act within
authorised discretionary levels.

v. Management Performance-The Board shall establish targets for and evaluate
the General Manager’s performance at least twice per annum.

vi. The Board and Committee Performance – The Board and each committee shall
establish and manage the process of evaluating the effectiveness of the Board
and its Committees annually and its Directors annually.
vii. Evaluating the organizational effectiveness.
viii. Representing the organization.
ix. Delegating responsibility to standing or ad-hoc Committee, where necessary.
x. The Board may seek legal or other expert advice from an independent source
and may engage professionals for this purpose. As far as possible, this should
be done with the knowledge and agreement of the General Manager.

Conduct of Meetings
Under Section 3(2) of the JMBA:
1. The Board shall meet at such times, as may be necessary, or expedient for the transaction
of business and such meetings shall be held at such places and times and on such days
as the Board shall determine.

2. Subject to the provisions of the schedule of the Act the Board may regulate their own
proceedings.

3. In the case of the absence or inability of the Chairman to assume his role, the deputy
Chairman shall exercise the functions of the Chairman.

4. If both the Chairman and deputy are unable to attend meetings, the remaining directors
shall elect one of their members to act.

5. The Chairman may at any time call a special meeting of the Board and shall call a special
meeting to be held within five to seven days of a written request for that purpose
addressed to him by any two directors of the Bank.

6. The quorum of the Board shall be three including the Chairman or the deputy or the person
elected act as the Chairman.

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

Under Section 18 of the PBMA:
8. 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-

1.1 causes written notice of his dissent to be appended to the minutes of the meeting; or

1.2 delivers such notice to the registered office of the body or sends such notice by
registered mail addressed to that office.
This Policy outlines that:

1. The Board shall normally meet on a monthly basis.

2. Executive sessions with only Board members shall be held in conjunction with regular Board
meetings and shall be chaired by the Chairman or appointed Chair.

3.

Every Director is entitled to receive notice of meetings.

4. The Chairman shall guide the meetings and set the agenda. Any director may suggest agenda
items.

5. Materials addressing significant matters to be reviewed by the Board or committee shall be
sent in advance of meetings whenever practicable.

6. Directors shall attend Board and committee meetings and review relevant preparatory material
prior to meetings.

7. Non-Directors including management may be invited by the Chairman to meetings.

8. Information and deliberation in Board and Committee meetings shall not be disclosed to third
parties unless otherwise approved by the Board.
9. The Board shall document in writing matters discussed in every meeting and a record of these
minutes be maintained.

10. The decisions of the Board shall be a majority vote and in addition to the original vote, the
Chairman or the person presiding at the meeting shall have a casting vote in any case in
which the voting is equal.

Director’s Conduct
Under Part III (17) of the PBMA
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 interest of the public body; and

b. Exercise the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances including, but not limited to
the general knowledge, skill and experience of the director or officer.

Under the JMBA section 4(4)
2. A director who is directly or indirectly interested in a contract made or proposed to be
made by the Bank

a. Shall disclose the nature of his interest; and

b. Shall not take part in any deliberation or decision of the Bank with respect to that
contract.
Under the JMBA section 3(2)
3. Any director of the Bank other than the Chairman may at any time resign his office by
instrument in writing addressed to the Minister and transmitted through the Chairman and
from the date of the receipt by the Minister of such instrument such director shall cease to
be a director of the Bank.

4. The Chairman may at any time resign his office by instrument in writing addressed to
the Minister and such resignation shall take effect as from the date of the receipt of
such instrument by the Minister.

5.

The Minister may at any time revoke the appointment of any director if he considers it
expedient so to do and shall revoke the appointment of any director if a unanimous vote
to that effect is passed by resolution of other directors.

This Policy outlines that:
1. Directors are expected to actively participate in meetings and decision making.
2. Directors are expected to avoid any action, position or interest that conflicts with an interest
of the JMB or gives the appearance of a conflict.

3. Be well informed about what the Bank does and the environment in which it operates.
4. Promote the organization’s purpose and programs.

5. Give adequate time to the organization and disclose other Board commitments.

6. New Directors must participate in an orientation process that includes reviewing
background documents and materials pertaining to the business and operations, visits to
the Bank and meeting key personnel.

7. The Chairman of the Board of Directors is expected to:
Harness the collective skills of the Board and the Executive Team to
achieve objectives and maintain the confidence of stakeholders.

Guide the Board and set the Agenda.

Ensure that the Board receives accurate, timely, relevant and clear information.

Ensure effective communication with stakeholders.

Manage the Board to ensure adequate time is allowed for discussions of
complex and contentious issues.

Take the lead in ensuring properly constructed induction programme for all
directors.
Take the lead in identifying and meeting development needs of Directors.
Ensure that the performance, review and evaluation of the Board, Board
Committees, Directors and General Manager are conducted annually.

ix.

Be available.

x.

Be the ultimate decision maker.

xi.

Be an effective Chairman, listen to alternative views and allow the Board as a
whole to make decisions.

8.

The Company Secretary of the Board is responsible for:
i.

The Co-ordination of all Board Business including agendas, board papers,
minutes, communication between the Board Members and all stakeholders
including the JMB’s Management team.

Ethical Standards
1. Board Members are expected to observe the highest standard of ethical behaviour.

2. The Board supports and encourages policies within the JMB which require Directors and
employees to observe high standards of personal integrity and display honesty in their
dealings.

Board Relationship with Senior Management & General Manager
This Policy outlines that:
1. Management is accountable to the Board and should supply the Board with complete
information to do its work.

2. Directors shall have full access to any member of management for the purpose of
understanding issues facing the company.

3. Directors who contact subordinate levels of management should inform the General
Manager of such contact.

4. The Board shall develop a succession plan for the senior management of the Bank. On a
regular basis Board members should be updated on the development of senior
management. The members of the Board on an annual basis should discuss the plans for
succession of the General Manager upon retirement or in the event that he/she is unable
to serve.

5. The General Manager is expected to:
▪

Provide leadership and be the day-to- day face of the organization

▪

Recommends strategic direction and changes, as required

▪

Develop operational plans and budgets for approval by the Board

▪

Remain accountable to the Board for all activities and performance of the
organization

▪

Monitor the activities of the company by:
•

Ensuring targets are met

•

Safeguarding the assets of the organization

Board Relationship with Minister
This Policy outlines that:
The relationship between the Board and the relevant Minister should be underpinned by the
following principles:
1. The Chairman should guide the Minister in appointing knowledgeable, reliable and
competent individuals who can add value to the Board.
2. The Board should:

i.

Maintain on going communication with the Minister

ii.

Ensure that an annual corporate plan is submitted to and approved by
the responsible Minister

iii.

Advise the Minister on matters of general policy relating to the management of
the entity

iv.

Submit to the responsible Minister annual financial statements and report
detailing items as noted in the PBMA Act

Board Committees
The Board has established Committees to assist the Board in exercising its authority and carrying out
its responsibilities.

Under the PBMA 8 and 9 the Act speaks specifically to the establishment of an audit committee of
the Board:
1. Every public body that has four or more directors shall establish an audit committee consisting
of not less than three directors

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

i)

advise the board on:

(1) practices and procedures which will promote productivity and the quality and
volume of service;

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

(3) the adequacy, efficiency and effectiveness of the accounting and internal control
structure and systems of the public body
ii) review and advise the board on the annual auditor ‘s report;

iii) in the case of a public body undergoing a special audit or examination, review and
advise the board with respect to the report of that audit or examination; and

iv) perform such other functions as are assigned to it by the board

4. 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.

This Policy outlines that:
1. The current standing Committees of the JMB Board are:

i. Audit, Finance and Risk Management
ii. Projects and Loans
iii. Human Resources
iv. Corporate Governance

2. Each committee shall operate according to a written Terms of Reference, which will be
reviewed annually by the various committees to conform to these principles. Any changes to
the Terms of Reference must be approved by the Board.

3. Each committee will determine the schedule for its meetings with consultation with
management.

4. The Chairman of each committee in consultation with appropriate management staff will
develop an agenda for each meeting.

5. Each committee Chairman or appointed Chair shall report on the committees’ deliberations to
the Board of Directors by providing a meeting Report to the Board. Each Committee shall
have an opportunity to present relevant matters arising from its findings or in carrying out its
functions.
6.

The Board may create additional committees as it sees fit and the Board or Committees may
create subcommittees as they deem appropriate.

7. Each committee shall evaluate its effectiveness and size annually.
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