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2.3.

INTRODUCTION

The Spectrum Management Authority (hereinafter the “SMA™) is mandated by virtue of
the Telecommunications Act, 2000 as the regulatory body charged with the management
of the Radio Frequency Spectrum in Jamaica, on behalf of the Government of Jamaica.
The SMA was, in accordance with the Companies Act, incorporated as a limited liability
company on February 1, 2000 and became operational in April 2001.

The SMA works closely with other regulatory agencies, including the Office of Utilities
Regulation, the Broadcasting Commission, the Fair Trading Commission, and the
National Environment & Planning Agency.

The Board of Directors is committed to the achievement of business success and the
enhancement of long-term value for Jamaica with the highest standards of integrity and
ethics. In that regard, the Board has adopted these principles to provide an effective
corporate governance framework for the SMA, intending to reflect a set of core values
that provide the foundation for the SMA’s governance and management systems and its
interactions with others.

For clarity, it is noted that the word “Board” throughout this Charter denotes the
complement of the Spectrum Management Authority’s Board. The word is taken to also
refer to such Members as the governing body of the Authority. The term “Board
Member(s)” and Member(s) of the Board” where used shall have the contextual meaning.

ETHICS AND VALUES

The Board and management are jointly responsible for managing and operating the
SMA’s business with the highest standards of responsibility, ethics and integrity. In that
regard, the Board expects each director to lead by example in a culture that emphasizes
trust, integrity, honesty, judgment, respect, managerial courage and responsibility.

Furthermore, the Board also expects each director to act ethically at all times and to
adhere to the policies, as well as the spirit, expressed in this Charter. The Board will not
permit any waiver of any ethics policy for any director or its Managing Director.

The Board will establish and maintain governance and compliance processes and
procedures to ensure that the SMA is managed with the highest standards of
responsibility, ethics and integrity in addition to ensuring that risks are appropriately
identified and managed.
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MANDATE

The roles of the Board include the duties, responsibilities, functions, powers and rights,
and specifically those regarding the members, as well as relevant requirements contained
in any regulations, rules, guidelines, directives and or policies of the Government of
Jamaica (altogether or individually “the Government of Jamaica requirements and
guidelines) wherever found such as but not limited to the Corporate Governance
Framework for Public Bodies, the Procurement Guidelines, and the provisions governing
the relationship between committees and the board. Where there is any conflict/dissonance
between the provisions in this document and the Law and Government of Jamaica
requirements and guidelines, the latter shall prevail.

The Board is to oversee the stewardship, accountability and leadership of the Authority
and to provide clear-sighted counsel on the strategic direction of the SMA and alignment
to its Vision and Mission.

In doing so, the Board seeks to balance the interest of the various stakeholders to whom it
is responsible, for the Authority to have a successful and sustainable future.

The Board shall make a recommendation to the Responsible Minister for the
appointment of the Managing Director, in keeping with the Authority’s Articles of
Association. 'The Minister may from time to time appoint a Managing Director of the
Company, and may fix his remuneratjon either by way of salary or commission or by
conferring a right to participation in the profits of the Company, or by a combination
of two or more of these modes, and may provide as a term of his appointment that there
be paid to him, his widow or other dependents a pension or gratuity on retirement or
death and the terms of such employment need not be confirmed by the Company in
general meeting.

The Managing Director’s contract should be void of any ambiguity whatsoever, with
the clear definition of roles and responsibility for management, inclusive of the
authority delegated from the Board.

The focus of the Board is to:
- provide strategic management and oversight of the operations of the Authority;
- oversee good financial and cultural governance (including setting the tone from the
top on culture and ethics);
- review with management, the strategic environment, the emergence of new risks and
opportunities and the implications for strategic direction.

! Jamaica The Companies Act Company Limited by Shares Articles of Association of Spectrum Management
Authority Limited, Section 104.
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3.6

3.7

- put policies in place to ensure the SMA is duly diligent in meeting all requirements
and obligations;

- ensure adequate and effective policies and systems are in place to monitor financial
reporting, internal control processes and a reliable framework to continuously identify,
prioritize, control and mitigate risk that can impact the SMA;

- approve the annual budget and financial statements/accounts and monitor the financial
performance to ensure the efficient and effective use of the Authority’s resources;

- establish and maintain, through the Company Secretary, a policy for directors’
orientation for all new board members and annual board evaluation;

- provide director development programmes as required;

- ensure compliance with the Public Bodies Management & Accountability Act, and
other applicable legislation and Government of Jamaica policies;

The decisions taken by the Board are based on the objectivity of each Director taken in
the interest of the SMA.

Each member of the Board shall have access to the records of the company. Directors
shall consult with the Board Chairman, Company Secretary or both before exercising
their rights under this provision.

4. CORPORATE GOVERNANCE FRAMEWORK

4.1

5.1

3.2

The Corporate Governance Framework for Public Bodies in Jamaica provides that:

“The Board is collectively responsible for strategic management and oversight, serves
as the focal point for Corporate Governance and is accountable to the responsible

Minister and Shareholder representatives. The Board is responsible to ensure
compliance with Public Bodies Management & Accountability Act, and other
applicable legislation and Government of Jamaica polices”

GOVERNANCE STATEMENT
The operations of the SMA are structured to ensure compliance with the Corporate
Governance Framework for Public Bodies and the Public Bodies Management &

Accountability Act.

The SMA, through the Chairman, works closely with the responsible Minister of
Government who has the power to issue general directions on matters of policy.
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5.3

5.4

6.1.2.

The SMA is committed to maintaining the highest level of transparency, accountability,
and integrity in all its operations and will ensure the maintenance of high ethical standards
by all members of the SMA which are in tandem with organization’s core values of:

= Recognition

= FEthics

= Service

= Positivity

= Excellence

= Collaboration
= Trust

Each director is required to act honestly and in good faith and to ensure that the
organization carries out activities within its prescribed purpose. Additionally, the
directors have collective responsibility for all strategic decisions made by the Board of
Directors.

ROLES OF BOARD AND MANAGEMENT

Role of the Chairman

.The Chairman is appointed by the responsible Minister as head of the board. There

should be a clear demarcation between the functions of the Managing Director and the
Chairman. The Chairman is the leader of the Board. It is necessary that he/she sets the
tone at the top and articulates his/her vision and style and leads by example.

2The Chairman’s role includes:
chairing the meetings of the Board, maintaining the orderly conduct of meetings,
affording participants a reasonable opportunity to speak and ensuring that minutes of

meetings accurately record decisions taken;

engaging all Board members and ensuring that they are fully informed of any business
issue on which a decision has to be taken;

exercising impartial judgement, acting objectively and ensuring all relevant matters are
placed on the agenda and prioritized properly;

providing direction to the Company Secretary;

2 Corporate Governance Framework for Public Bodies, 2012, Principle 3
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6.1.6.

6.1.10.

6.1.11.

6.1.12.

6.1.13.

6.1.14.

6.2.

6.2.1.

leading the board in reviewing the performance of the Managing Director and the
Company Secretary at least annually through an objective process as provided for under
the Government of Jamaica Accountability Framework;

appointing Chairpersons and members of Board Committees and evaluating their
performance at least once per year;

authorizing and overseeing the execution of the annual, performance evaluation of the
entire Board and individual members;

maintaining communication protocols with the Responsible Minister, Permanent
Secretary and other stakeholders as established by the Ministry of Finance.

ensuring that a formal process for orientation, sensitization and ongoing professional
development, to improve the competency and level of performance of the Board
members is effected in keeping with related guidelines of the Ministry of Finance and
Planning;

convening regular meetings with the Managing Director;
fulfilling duties to shareholders and maintaining sustainability;
ensuring conflicts and disputes are addressed; and

ensuring required documentation is circulated in a timely manner to assist the members
in performing their duties.

Role of a Director

It is the responsibility of the Board to direct, guide and oversee the conduct of SMA’s
business and to ensure that the interests of the shareholders are being served. In carrying
out that responsibility, the Board considers its primary functions to include the
following:

® management planning and oversight - employing, evaluating and compensating
the Managing Director (MD) and planning for the Managing Director’s succession;

® strategic and operational planning - Reviewing, understanding and approving
long-term  strategic plans and annual operating plans, and monitoring the
implementation and execution of those plans and holding management accountable
for the agreed strategic objectives;

® major corporate actions - Reviewing, understanding and approving significant
financial and business transactions and other major corporate actions;
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6.3

6.3.1

the Board, in consultation with the Audit Committee, supervises compliance with
written procedures for the preparation and publication of the annual report and
accounts, the quarterly, if any, and semi-annual financial reports and any other
financial information;

devoting sufficient time to the organization’s affairs e.g., preparation for Board
meetings;

monitoring legal complaint and risk management.

Duties Regarding the Supervision of Management
In supervising the management, the Board shall consider:

the achievement of the SMA’s objectives;

the strategy and risks in the SMA’s activities;

the structure and operation of the internal risk management and audit and control
systems;

the financial reporting process;

compliance with law and regulations ; and

any other matters the law requires the Board to consider

Annual Risk Review

6.3.1.1 At least once a year, the Board shall discuss the SMA’s strategy and business risks, the
management’s assessment of the internal risk management and control systems and any
significant changes to such systems.

6.3.2

Resolutions subject to Approval
In accordance with the Board Delegation of Authorities & Reservations Policy, the
following resolutions are subject to the approval of the Board.

determining and amending the operational and financial strategic objectives of the
SMA;

determining and amending key performance indicators in support of the strategic
objectives (including for example any financial ratios);

any other matters that Jamaican laws and regulations require the Board to approve;
such other matters as are reserved by the Board for its attention and which are set
out in the Board Reservation policy document.
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6.3.3

Supervision of Financial Reporting

6.3.3.1 The Board, through the Audit Committee, supervises compliance with written

procedures for the preparation and publication of the annual report and accounts, the
quarterly (if any) and semi-annual financial reports and any other financial information.

6.3.3.2 The Board, through the Audit Committee, also supervises the internal control and audit

6.4

6.4.1

6.4.2

6.4.3

6.4.4

mechanisms for external financial reporting.
Company Secretary

Appointment:
The Board shall appoint a Company Secretary who shall report directly to the Board.

Role

The Company Secretary is the Secretary of the Board and its Committees and is
required to assist the Board as required by the laws and best practices which demand a
high degree of compliance and ethical conduct.

General Access
All directors may go to the Company Secretary for advice or guidance in the
understanding of and the execution of their duties.

Responsibilities

(a) The Company Secretary sees to it that the Board follows correct procedures and
that the Board complies with obligations under law and the SMA’s Articles of
Incorporation;

(b) The Company Secretary 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;

(c) The Company Secretary shall assist the Chairman of the Board in organizing the
Board’s activities and administration including governance and compliance,
general administration, use of the Seal, liaison — internal and external, developing
the annual board work plan, coordinating the evaluation of the Board and its
members; and organizing the Board’s activities (including providing information,
preparing an agenda, reporting of meetings, training programmes and record
keeping);
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(d) The Company Secretary should prepare and circulate Board papers and coordinate
the recording and preparation and circulation of Board and Committee minutes;

(¢) The Company Secretary should ensure that all documents to which the Seal is
affixed shall be entered in a “Seal Register”.

(f) The Secretary is to act as the chief governance advisor to the board and will guide
the Board on all matters related to corporate governance, effective operations of
the Board regulatory compliance and ethical standards.

6.5.  Role of Internal Auditor

6.5.1. The Internal Auditor reports to the Chairman of the Audit Committee of the Board of
Directors. The Internal Auditor is charged with the following:

= ensuring that systems are in place which identify and analyze all the major risks of
the SMA on an annual basis and that recommendations are made to manage such
risks;

= reporting to the Audit Committee on policies, programmes and activities of the
department.

6.6. Role of the Managing Director

6.6.1. The Managing Director’s primary role should be to manage the day-to-day
operations of the SMA.

6.6.2 It is the responsibility of management, under the direction of the Chairman and the
Managing Director, to conduct the SMA’s business and affairs in an effective,
responsible, and ethical manner, consistent with the principles and direction
established by the Board. In carrying out that responsibility, management is charged
with the following:

"  organizing management - selecting qualified management and implementing an
organizational structure that is efficient and appropriate for the SMA’s operations
and culture;

= strategic and operational planning and implementation - developing long-term
strategic plans and annual operating plans, presenting those plans to the Board,
implementing and executing approved plans and recommending and executing
changes to those plans as necessary;
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