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1.  THE COMMITTEE 

 
1.1 Purpose 
 
In accordance with paragraph 74 of the Insurance Regulations, 2001, and in service to IronRock Insurance 
Company Limited (the “Company”), the Corporate Governance Committee (the “Committee”) shall on 
behalf of the Board of Directors (the “Board”) monitor corporate governance standards throughout the 
Company and ensure compliance with current regulatory requirements pertaining to corporate 
governance. 
 
1.2 Membership 
 
The Committee shall consist of at least three (3) members, all of whom must be non-executive directors, 
and the majority of whom must be independent directors. 
 
The Board shall, at their first meeting following each Annual General Meeting (“AGM”), appoint members 
of the Committee, and a Committee Chairperson who shall be an independent non-executive director. 
Any member who ceases to be a director of the Company, shall immediately cease to be a member of the 
Committee. In the absence of the Committee Chairperson, the remaining members present shall elect 
one of themselves to chair the meeting. 
 
The Board shall keep under review the members of the Committee and shall ensure that all the committee 
members remain independent. At any time, any member of the Committee can be removed by the Board 
in its sole discretion. Appointments to the Committee shall be for a period of twelve (12) months, which 
may be extended by the Board. Members shall be appointed annually at the meeting of the Board 
immediately following the AGM of the Company. 
 
Only members of the Committee have the right to attend Committee meetings. However, the Committee 
may invite other persons to attend meetings. 
 
1.3 Meetings 
 
The Committee shall meet as often as it determines appropriate, but shall meet at least twice each year. 
Further, the Committee shall meet upon the request of a Committee member. 
 
Written notice of each meeting will be given to all members of the Committee and such notice shall 
include an agenda for the meeting in question and a copy of the minutes of the previous meeting. Any 
written material relating to the individual agenda items shall, to the extent possible, be forwarded to the 
members together with the notice convening the meeting.  
 
Under special circumstances, a committee resolution may be passed over the phone or in writing. 
 
1.4 Minutes 
 
The Committee shall keep minutes of each meeting which shall be signed by the Chairperson of the 
Committee. Minutes of Committee meetings are to be circulated to all members of the Committee before 
the next meeting of the Committee. 
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1.5 Quorum 
 
The quorum for a meeting is two (2) members.  
 
A duly convened meeting of the Committee at which a quorum is present shall be competent to exercise 
all or any of the authorities, powers and discretions vested in or exercisable by the Committee. 
 
1.6 Remuneration 
 
Each member of the Committee shall receive a fixed annual remuneration to be determined by the Board.  
 
1.7 Reporting 
 
The Chairperson of the Committee shall report the findings of each Committee meeting at the following 
meeting of the Board, along with any key actions taken by the Committee or recommendations being 
made to the Board.  
 
Material presented to or prepared by the Committee will be available to all members of the Board upon 
request.  
 
1.8 Independent advisors 
 
The Committee may engage independent advisors as it determines necessary to carry out its duties and 
shall have appropriate funding as determined necessary by the Committee for the fulfilment of its tasks 
and duties.  
 
1.9 Charter evaluation 
 
Once a year, the Committee shall review this charter to ensure that the charter’s requirements are: 
 
1. consistent with current laws and regulations; and  

2. pertinent to the Company’s strategic goals and objectives. 
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2.  COMMITTEE RESPONSIBILITIES 

 
2.1 Corporate governance 
 
The Committee shall assist and guide the Board in monitoring the Company’s corporate governance 
standards by accepting the responsibility to:-  
 

1. monitor developments and advances in corporate governance and regulatory requirements and 
make recommendations for their adoption to the Board; 

2. monitor and review the Company’s overall corporate governance practices and submit 
recommendations to the Board for their improvement or amendment; 

3. monitor the composition of the Board and its committees, ensuring that they comply with all 
regulatory requirements; 

4. evaluate the adequacy of this charter and recommend any proposed changes to the Board; approve 
the Corporate Governance Statement for inclusion in the Company’s Annual Report to its 
shareholders; 

5. ensure that there is accurate, timely and full disclosure of all material information regarding the 
Company’s operations to the Company’s stakeholders and regulators; 

6. develop a process for evaluating the structure, size, composition and performance of the Board and 
its committees and execute this review once a year – reporting the to the Board and making 
recommendations for improvement as appropriate; 

7. ensure the suitability of the orientation seminar for new directors and recommending and arranging 
programs for continuing development and training of directors; and 

8. ensure that directors with conflicts of interest do not attend and vote at meetings where they may 
potentially influence the vote on a resolution or transaction related to their conflict of interest. 

 
2.2 Related parties 
 
The Committee shall assist and guide the Board in monitoring related parties to the Company by accepting 
the responsibility to:-  
 

1. be cognizant of the persons and entities that are related parties and ensure that connected 
individuals and entities are made known to the directors and senior management; 

2. monitor the Company’s fiduciary functions with a view to identifying situations which create 
potential conflicts of interest and help avoid such situations; 

3. establish written procedures for the Company to proactively identify potential conflicts of interest 
and prevent such conflicts; 

4. at least once a year, provide a written report to the Board on: 

a. securities that were issued during the year by the Company or a connected party; and 

b. securities held in trust or estate by the Company as a fiduciary during the immediately 
preceding financial year; 
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2.2 Related parties (cont’d) 
 

5. monitor all related party transactions to ensure that such transactions are appropriate and in the 
best interest of policyholders; 

6. review and provide written approvals for transactions between the Company and any related party, 
ensuring that these transactions are not contrary to the prohibitions set out in Regulations 82 to 86, 
and ensuring all approvals are recorded in the minutes and reported to the Board; 

7. maintain a list of all parties that are related to the Company, including: 

a. all directors and officers of the Company; 

b. all affiliated entities, and any entities owned or controlled by affiliates; 

c. all directors or officers of affiliated entities or entities owned by affiliates; 

d. all shareholders owning 10% or more of the non-voting shares of the Company; 

e. all parties owning or controlling, directly or indirectly, 10% or more of any class of voting 
shares of IronRock Insurance or any of its affiliates; and 

f. spouses of individuals who are related to the Company, or any of its affiliates, who occupy 
the same house as the related party. 

 

 
2.3 Preventing conflicts of interest 
 
The Managing Director shall write to all directors and officers of fellow subsidiary and affiliated companies 
to advise them of their obligations to declare all transactions between themselves and the Company to 
the Committee. 

All material transactions between the Company and any related party should be approved by the 
Committee. 

All transactions between the Company and any related party should be, and be seen to be, transparent.  
 
 
2.4 Evaluating related party transactions 
 
The Committee in its duties shall be responsible for evaluating related party transactions in line with the 
below guidelines:-  
 

1. the Managing Director or the Director of Finance is to submit a list of all prospective transactions 
involving related parties to the Committee for approval before the transaction is undertaken; 

2. the Committee will then refer to the list of related parties to identify whether the party to the 
transaction is in fact a related party; and 

3. the approval criteria stated below will be utilised in making the decision to approve the transaction.  
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2.5 Approving related party transactions 
 
In approving a related party transaction, the Committee will consider the following questions:-  
 

1. is the transaction being carried out in the normal course of the Company’s business? 

2. what is the implication of the transaction on the Company, is it in the best interest of the Company? 

3. what is the value of the transaction? 

4. is the transaction at fair market value? 

5. is the transaction value significantly different from fair market value? 

6. is the transaction permissible under the regulations of the Insurance Act 2001? 

7. is the transaction in compliance with the Insurance Act and Regulations 2001 in all other respects? 
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3.  APPENDIX – INSURANCE REGULATIONS 

 
3.1  Paragraph 74 
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3.2  Paragraphs 82 – 86 
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4.  APPENDIX – IR-GUID-06/10-0008 

 
4.1  Information Bulletin – Related Party Transactions and Conflict of Interest Procedures 
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