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CORPORATE COMMITMENT

The policies set out in this document will be strictly adhered to by the Board, the Chief 
Executive Officer (CEO), and all employees and persons contracted by Fontana Limited to carry 
out duties and services on the company’s property or using its vehicles.

Changes to any policy stated in this document must be first approved by both the CEO and the 
Chairman of the Board.

                                                           01APR2022
Signed: ____________________________                                    Date: __________________

     Chief Executive Officer

                                                                                 01APR2022
Signed: ____________________________             Date: __________________                      

   Chairman of the Board
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Revision Procedure

Recommendations for revisions to this Policy Manual should be submitted to the CEO, who will 
then discuss the matter with the Board and obtain approval for the revision if it is found to be 
acceptable.  A draft revision must be prepared by the Company Secretary, or his designate, and 
then presented to the CEO and the Chairman, along with the amended List of Effective Pages 
(LEP) and Record of Revisions page, for signature.   If the manual format allows, pages may be 
revised independently, as long as the Table of Contents (TOC), the LEP and the Revisions page 
are revised accordingly.

The Company Secretary will then deliver the revised and signed pages, along with a delivery 
sheet, to each Manual holder who will then enter the revision in his copy of the Manual, and 
sign and return the delivery sheet, acknowledging receipt of the Revision.

RECORD OF REVISIONS
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Upon receipt of a revision, remove the page that it is replacing, insert the revised page into the 
manual and enter the date on which it was inserted, and the initials of the person incorporating 
the revision, in the appropriate blocks.

ASSIGNED TO:  _______________________     CONTROL No.:_____________

Revision 
Number

Revision 
Date Date Inserted Inserted By

0 01 April 2022

LIST OF EFFECTIVE PAGES
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Pages Date Revision Pages Date Revision

1 - 15 01 April 
2022 0

                                                    
Approved: ________________________            Approved:  ____________________________
                    Chief Executive Officer                                                    Chairman

Date: 01APR2022
CORPORATE GOVERNANCE POLICY/GUIDELINES
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Introduction

The Board of Directors (the “board”) of Fontana Limited (“Fontana” or the “company”) 

has adopted these Corporate Governance Guidelines (the “Guidelines”) to assist the 

Board in the exercise of its responsibilities. The Board may modify or make exceptions to 

the Guidelines from time to time in its discretion and consistent with the duties and 

responsibilities owed to the Company and its shareholders.

The Board reserves specific powers and delegates its day to day powers and duties to the 

Chief Executive Officer and to the other Executive Management.  Each member of the 

board contributes to the broad range of knowledge, skills and attributes necessary for a 

Board to perform its functions.   The Board is committed to achieving the highest 

standards of corporate governance, corporate responsibility and risk management in 

directing and controlling the business.

Composition, Skills and Size of the Board

The Board of Fontana Limited consists of a minimum of five (5) persons, including the 

Chief Executive Officer (CEO).  There will be no discrimination in the selection of Board 

Members with regard to gender, race, religion, or age.  The board will select a chairperson 

of the board in a manner and upon the criteria that the board deems appropriate at the 

time of selection.  The board believes the offices of the Chairperson of the board and the 

CEO should not be held by the same person.

The Board will make every effort to ensure that there is such diversity available on the 

Board so that each member can contribute to the broad range of knowledge, skills and 

attributes necessary for a Board to perform its functions in an informed and credible 

manner.

 

Responsibility of the Board

The Board will be responsible for:
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a) The ultimate decision making of the Company. 

b) Establishing sound system of internal control for the Company. 

c) Overseeing the corporate governance framework. 

d) Review and approval of strategic plans and policies; monitoring the operational 

performance; 

e) Establishing policies and processes that ensures strong and robust internal 

controls and risk management.

f) Approving and monitoring the progress of significant capital expenditure, capital 

management, and acquisitions and divestments; 

g) Approving and monitoring financial and other reporting.

h) Procedures for nomination, selection and removal of directors and company 

secretary.

i) Evaluate the overall effectiveness of the board and its committees.

j) Provide assistance to the Company’s senior management, including guidance on 

those matters that require board involvement.

k) Establishing clear roles and responsibilities in discharging its fiduciary and 

leadership functions. 

l) Ensuring that management actively cultivates a culture of ethical conduct and sets 

the values to which the institution will adhere. 

m) Ensuring that the strategies adopted promote the sustainability of the company. 

n) Establishing policies and procedures for effective operations of the Company. 

o) Ensuring the company’s compliance with all applicable laws, regulations, 

governance codes, guidelines and regulations and establish systems to effectively 

monitor and control compliance across the company. 

Specific Responsibilities

Chairman – The director elected by the Board who is responsible for presiding over and 

leading the Board or committee meetings.  The term Chairman includes both the 

masculine and feminine genders. 
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Company Secretary – The company secretary is responsible for ensuring that proper 

Board procedures are in place and are followed; providing practical support and guidance; 

monitoring and guiding the company’s corporate governance policies and complying with 

relevant legislation and codes of conduct specific to the company’s business activities.  

The company secretary will often provide a central source of information to the board 

and senior executives.  The company secretary is appointed by and can only be removed 

by the Board.

Company Mentor – Each company that joins the Junior Market is required to appoint a 

mentor who shall act as a compliance advisor to the Board.  The mentor must be 

approved by the JSE.  

The mentor is responsible for advising the board on the establishment of adequate 

procedures, systems and controls for the purposes of its compliance with good standards 

of corporate governance as well as holding regular board meetings, establishment of 

board committees, good fiscal discipline and adhering to Junior Market rules. 

Board Members – Each board member shall have the fiduciary duty to:

a) Exercise a reasonable degree of care, skill and diligence; 

b) Act in good faith and in the best interests of the company and not for any other 

purpose;

c) Become and remain informed about the company and its business, properties, 

risks and prospects, with the assistance of the company;

d) Determine that effective systems are in place for the periodic and timely 

reporting to the board on important matters concerning the company; 

e) Provide for periodic reviews of the integrity of the company’s internal controls 

and management information systems;

f) Regular attendance at board meetings and committees meetings on which they 

serve; 

g) Act honestly at all times and must not place themselves in a situation where 

personal interests conflict with those of the company; 
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h) Exercise independent judgement at all times; 

i) Devote sufficient time to carry out their responsibilities and enhance their skills; 

j) Promote and protect the image of the company; 

k) Hold in confidence all information available to them by virtue of their position as 

a Board member.

Executive Director

A director who is employed to the company and is normally responsible for aspects of the 

entity’s day to day operations. 

Independent Non-Executive Director

A director who is free of any interest, position, association or relationship that might 

influence or reasonably be perceived to influence, in a material respect, his or her 

capacity to bring an independent judgment to bear on issues before the board and to act 

in the best interest of the entity and its stakeholders generally.  

Non-Executive Director

A director who does not engage in the day to day management but may be involved in 

policymaking and planning exercises.  

Induction, Orientation and Training of Directors

It shall be the responsibility of the Chairman to ensure that every Board Member, once 

appointed, shall be given an orientation which will include a full tour of the company’s 

facilities, as well as an introductory meeting with each member of the senior 

management team.  During this orientation, the new Board Member will be briefed on 

the general structure of the company, on the functions of each department and section, 

and on the roles and responsibilities of each of the senior management staff.  

After the orientation is completed, the company secretary will meet with the new Board 

Member and will familiarize him with the details of his obligations and duties as well as 

his legal and corporate responsibilities as a member of the Board.  The Board member will 
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also be given a copy of the applicable Laws and Regulations with which the Company is 

expected to comply.

Board recognizes the importance of training for its Directors. It is the responsibility of the 

Company Secretary to advise the Directors about their training, including corporate 

governance issues. Directors are encouraged to participate in continuing Director training 

programs. 

All Directors will make continuous efforts to keep themselves up to date regarding 

economic, social and corporate developments, laws/rules/regulations, stock market, 

accounting and financial matters, etc. affecting the company’s operational and future 

plans. The Company Secretary will provide necessary updates/documents to the Directors 

on a continuous basis to help them to keep abreast of the developments. The company 

will, from time to time, sponsor the directors/secretary for attending appropriate training 

courses/seminars to enable them to keep abreast of the developments. 

Election, Terms, Re-election and Retirement

Election, terms re-election and retirement of each board member is conducted in line 

with the articles of incorporation of the company, articles 105 to 113.

Director Compensation

The remuneration of the directors shall be such amount as the board, or any appropriate 

committee of the board, may determine.  Such remuneration shall be deemed to accrue 

from day to day.  The directors may also be paid all travelling, hotel and other expenses 

properly incurred by them in attending and returning from meetings of the directors or 

any committee of the directors or general meetings of the company or in connection with 

the business of the company.

The company seeks to attract exceptional talent to its board. Therefore, the company’s 

policy is to compensate directors competitively relative to comparable companies. The 

company’s management will, from time to time, present a report to the compensation 

committee comparing the company’s director compensation with that of comparable 
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companies. The board believes that it is appropriate for the chairperson of the board and 

the chairpersons of the board committees, if not members of management, to receive 

additional compensation for their additional duties in these positions. Directors who are 

also employees of the company may receive additional compensation for board or 

committee service if they are not already compensated at full industry rates in their 

capacities as employees.

Board Evaluations

In order to meet the set responsibilities and obligations of the company’s goals and 

objectives, the board will do an annual self-evaluation to determine whether it and its 

committees are functioning effectively.  The compensation committee will determine the 

nature of the evaluation, supervise the conduct of the evaluation and prepare an 

assessment of the board’s performance. This evaluation will be discussed by the Board.

Annual General, Board, Committee Meetings

General meetings with shareholders are held annually.  The agenda for the meeting is 

structured to allow shareholders to give input and have their queries answered.

During the each financial year, there will be a minimum of 4 regular board meetings; 4 

regular audit committee meetings and 1 compensation committee meeting.  Special 

board, audit and compensation meetings may occur at such other times as any member 

of the board or committee may request.  The board and audit meetings are held after the 

quarterly financial reports are available for their approval and submission to the Jamaica 

Stock Exchange.  

Board Committees

The board will at all times have an Audit Committee and Compensation Committee. The 

board may, from time to time, establish or maintain additional committees or 

subcommittees as it deems necessary. The board may delegate any of its powers to 

committees of the board, except that it may not delegate the powers to fill board 
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vacancies, remove a director, change the membership or fill vacancies in a board 

committee, or remove or appoint officers who are appointed by the board.

Committee Mandates

Each committee will have a mandate that has been approved by the board. The 

committee mandates will set forth the purposes, goals and responsibilities of the 

committees.  The board will, from time to time as it deems appropriate, but at least 

annually, review and reassess the adequacy of each mandate and make appropriate 

changes.  Each committee mandate must address those matters required by applicable 

laws and stock exchange rules. 

Audit Committee 

The Audit Committee shall be responsible for assisting the Board of Directors in the 
oversight of the:-

i) Reliability and integrity of the accounting principles and practices, financial 
statements and other financial reporting of Fontana Limited and all its 
subsidiaries;

ii) Performance of the internal audit functions of the company;

iii) Risk management functions and processes of the company;

iv) Qualifications, independence and performance of the external auditors of the 
Company; 

v) System of internal controls and procedures established by Management and 
reviewing their effectiveness; and

vi) Company’s compliance with legal and regulatory requirements.

vii) Oversight of good fiscal discipline, financial reporting, timely disclosure and 
general compliance with Junior Market Rules.

Compensation Committee 

The Compensation Committee shall be responsible for compensation for Executive 
Officers and Directors:-

i) Setting, reviewing and recommending to the Board goals and objectives of the 
Executive Directors and CEO. 

ii) Evaluating the performance of the Executive Directors and CEO.
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iii) In the light of (ii) above, reviewing and setting the compensation of the 
company’s Executive Directors and CEO.

iv) Overseeing the company’s benefit plans 

v) Approve the material terms of any employment agreements, severance 
arrangements, and material amendments to employment policies.

vi) Review and make recommendations with respect to the appropriateness of the 
board’s compensation to non-executive directors on a biennial basis or as 
circumstances may warrant.

vii) Review and discuss with the executive management, on at least on an annual 
basis, management’s assessment of whether there are risks arising from the 
company’s compensation policies and practices for executives and employees 
which may have a material adverse effect on the company.

viii) Review annually with the audit committee chairman the implications of the 
exercise at (viii) above.

ix) Review and approve Incentive programmes, Remuneration Plans and budgetsfor 
executive management and employees.

x) Developing a new or reviewing an existing incentive programme for executive 
management and employees.

xi) Oversee the company’s compliance with legal and regulatory requirements.

xii) Performing such other related functions as may be determined by the board.


