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Corporate governance is described as the system by which companies are controlled and 

directed. Good corporate governance seeks to promote strong and competitive companies by 

inculcating core values into well-defined corporate structures, policies and procedures.   

RBC Merchant Bank (Caribbean) Limited (the “Company”) is committed to maintaining 

relationships between the Company’s management, the Board of Directors, shareholder, 

employees, customers and other stakeholders that foster our core values of openness, integrity 

and accountability. These values are the foundation of the Company’s strong reputation and 

brand. The corporate governance framework of the Company seeks to ensure that the Board 

provides strategic guidance and effective monitoring of management, while also establishing 

procedures for the Board’s accountability to the Company and its stakeholders. 

This Corporate Governance Policy (the “Policy”) together with the enterprise RBC Policy on the 

Legal Governance of Subsidiaries (“the SGO Policy” attached to this Policy as Appendix A) is part 

of the Corporate Governance framework of the Company and should be read and considered in 

conjunction with the Subsidiary Corporate Governance Framework at Appendix 2 of the SGO 

Policy. The Subsidiary Corporate Governance Framework provides for varying levels of 

governance requirements for RBC Subsidiaries. Categorization of Subsidiaries is based on 

internal criteria focused on the complexity of the business, regulatory oversight, reputational risk 

and size. Subsidiaries are categorized from governance Level 1 to Level 3, with Level 1 being the 

highest risk subsidiaries. Where there is a conflict between the terms of this Policy and the 

Subsidiary Corporate Governance Framework, the terms of this Policy shall prevail.  

This Policy is also to be read in conjunction with: 

 The Articles and By-laws of the Company so as to supplement not supersede its 

provisions; 

 Central Bank of Trinidad & Tobago Corporate Governance Guideline; 

 Central Bank of Trinidad & Tobago Fit and Proper Guideline; and the 

 Financial Institutions Act (2008) of the Republic of Trinidad and Tobago.  

 

This Policy is reviewed by the SGO every three years (or more frequently as required) in light of 

the changing regulatory landscape and emerging best practices, with recommended changes put 

forward for consideration and approval by the Board which  will ensure that the Policy is 

proportionate to the business of the Company. 
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In this Policy, the following definitions shall apply unless otherwise provided herein: 
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Senior Management reports to and is accountable to the Board and is required to provide the 

Board with adequate and timely information to enable the Board to carry out its oversight function. 

Senior Management’s role includes, inter alia, responsibility for: 

 the day-to-day operations of the Company to ensure that such are being carried out 

effectively and in accordance with the  Code , the Company’s business objectives and 

strategies and in line with the Company’s long term interests; and 

 the financial performance and risk exposures of the Company. 

Senior Management has also established management committees that are responsible for, inter 

alia, regulatory affairs and governance matters, issue resolution and refining strategies and 

initiatives for RBC Caribbean Banking. 

 

 

The composition of the Board is governed primarily by the Companies Act, Chapter 81:01 and 

the CBTT Corporate Governance Guideline, which sets out requirements relating to, inter alia, 

director independence, the qualifications, number and affiliation of directors. The Company’s 

Articles of Incorporation, prescribes the minimum and maximum number of directors. It is also 

guided by the composition guidelines outlined in Appendix 2 of the SGO Policy. The referenced 

documents should be read in conjunction with the CBTT Fit and Proper Guideline. 

When determining its optimal size, the Board balances two competing priorities: 
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 the business need for diversity of skills, experiences, perspectives and backgrounds that 

align with the near and long-term strategic objectives and risk profile of the Company, and 

 the need to be small enough to facilitate open and effective dialogue and thorough and 

responsive decision-making. 

The Chair of the Board of the Company is a non-executive director i.e. the Chair does not have 

day to day management responsibilities for the Company. Having a non-executive board chair 

enhances management’s accountability and the Board’s independent oversight. A director who is 

an employee of the RBC group, but not employed by the Company, may serve as Chair. The 

Board Chair leads board and shareholder meetings and is responsible for the management, 

development and effective functioning of the Board.  

The CBTT Corporate Governance Guideline and the FIA, collectively prescribe that the Company 
must maintain a majority of non-executive directors on the Board, two of whom must be 
independent Directors. The Board is compliant with these independence requirements. 
 

The Board derives its 

strength from the diversity, 

qualities, competencies 

and experiences of its 

members. Outside 

perspective and 

independent judgement 

are essential components 

of an effective Board to 

enable constructive 

challenge and enhance 

Board effectiveness.  

Board candidates are 

selected having regard to 

regulatory requirements and the SGO policy and are subject to a robust screening and on 

boarding process.  Candidates are identified with input from directors, management, and other 

stakeholders. A recruiting firm may also be engaged to identify independent Directors.  

Candidates are assessed to ensure that they are  (i) fit and proper to sit on the Board,  pursuant 

to regulatory requirements and (ii) do not have conflicts of interests that could impede their ability 

to perform their duties. Appendix 2 of the SGO policy outlines the internal enterprise approval 

requirements when appointing executive, independent or non-executive directors to the Board of 

the Company.  Directors are elected by the shareholder at each annual meeting pursuant to the 

By-Laws of the Company.  
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A balanced and diverse board is critical to successful board oversight and to drive better 

performance, stronger growth and greater innovation.  

Towards that end and in line with RBC’s diversity and inclusion goals for growth and success of 

RBC and its commitment to further improve diversity among board members, the objective for 

gender diversity, where attainable, is 35% and above for RBC’s Level 1 Subsidiaries, such as  

RBC Financial (Caribbean) Limited, which is the parent of the Company.  

The role of the Board Chair and the Managing Director (or equivalent title holder) are distinctly 

separate roles with a division of responsibilities at the head of the Company. The Board Chair is 

not involved with the running of the day to day business of the Company.  

The Board Chair is responsible for the management, development and effective functioning of the 

board and provides leadership in every aspect of its work. The Chair has unrestricted access to 

subsidiary management. An effective board requires a Chair who is experienced, skilful and 

exhibits leadership that encourages open discussion and debate. 

The Company has a tenure policy that outlines term limits in order to:  

 balance the benefits of experience with the need for new perspectives, and  

 achieve ongoing board renewal.  

RBC Employee Directors should not serve after 10 years of service on an RBC subsidiary board. 

An existing RBC Non-Employee Director’s term lasts 10 years or until they reach the age of 70, 

whichever comes first. New RBC Non-Employee Directors (appointed after 2019) may serve for 

at least six years, regardless of their age.  

The Board, may waive the term and/or age limits for directors,  

A director is expected to submit their resignation to the Board Chair if:  

 their qualifications, independence or other credentials change; or  

 they no longer meet the eligibility rules under the CBTT Corporate Governance guideline, 

CBTT Fit and Proper Guideline or the SGO Policy. 

The Code seeks to ensure that a culture of integrity is maintained throughout the organization. The 

Code establishes written standards designed to promote integrity and ethical behaviour that apply 

to the Chair and members of the Board, senior management and all employees of the Company. 

The Code sets out fundamental principles that guide the Company in its activities. 
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The Code requires that directors, officers and employees of the Company, promptly report 

suspected irregularities or dishonesty. It creates a frame of reference for dealing with sensitive 

and complex issues and provides for accountability if standards of conduct are not upheld. 

Directors, officers and employees also have an ongoing responsibility to identify potential and 

perceived conflicts of interest in relation to transactions between the Company and other entities in 

the RBC group of companies, its directors, its employees, its clients or its suppliers. 

Based on the spirit and intent of the Code and the importance of maintaining the highest 

standards of honest and ethical behaviour, RBC has also adopted a policy establishing 

mechanisms for directors, officers, employees and third parties to report, on a confidential and 

anonymous basis, allegations of wrongdoing relating to accounting, auditing or internal 

accounting controls.  

The Directors conduct a periodic evaluation of the performance and effectiveness of the Board 
and Board Chair in light of their respective mandates. In this process, Directors provide their views 
on whether the Board is functioning effectively, as well as on specific matters such as key 
strategic, operational and risk issues and the effectiveness of the director orientation and 
education programme. The results of the evaluation are provided to the Board to review key 
strengths and opportunities, including whether any changes to the Board’s processes, 
composition, or committee structure are appropriate.  

 

Remuneration for Non-Employee Directors is benchmarked periodically with a view to providing 

market competitive compensation. Directors who are also employees of RBC receive no 

remuneration as directors. 

The Board may establish committees of the Board comprised of Directors or other persons or a 

combination of both.   

All Board Committees have written mandates to ensure that the parameters of the Board 

committee’s remit are fully understood by all Directors. The mandate also provide for the 

composition of the Board committee, its quorum, and its frequency of meetings. 

The Board has established an Audit Committee and for the Systemically Important Financial 

Institutions (“SIFIs”) of RBC, as defined by the criteria established by the CBTT, an Audit and Risk 

Committee has been established. The mandates of these committees are periodically refreshed 

to ensure continued alignment with regulatory expectations. 

The Audit Committee has a written mandate that sets out its responsibilities and qualifications for 

committee membership under the applicable laws and regulations. The Committee is comprised 

of at least three directors a majority of whom are independent directors. At least one of the 

independent directors is a financial expert as defined by section 36 of the FIA. The Audit 
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Committee is chaired by an independent director who is responsible for the effective operation of 

the Committee and the fulfilment of the Committee’s mandate. The Committee’s mandate is 

periodically approved by the Board. 

 

The Audit Committee is responsible for the oversight of the financial reporting and internal controls 

of the Company, which includes the review and evaluation of the appropriate accounting 

principles and practices to be observed in the preparation of the Company’s financial statements. 

The Audit Committee is also responsible for the initial review of the Company’s annual audited 

financial statements prior to consideration thereof by the Board of Directors. It approves the scope 

of the audit activities proposed each year to be conducted by the independent auditors. It also 

recommends the appointment and approves the terms of engagement of the independent 

auditors. 

The Board strives to ensure that new directors receive a thorough introduction to their role and all 

directors have access to the resources they need to focus on ongoing development. The SGO is 

responsible for making the transition of new directors as seamless as possible and equipping 

them with the right tools to succeed and make valuable contributions to the Board and RBC.  

 

Our principles-based approach reflects three key pillars to facilitate an agile and adaptive board, 

Orientation and on boarding.  

 

 

 

 

Orientation 

and 

onboarding 

 In-depth Orientation Guide and e-learning module covering our 

governance principles and policies.  

 Strategic and business deep-dives with members of senior 

management. 

 Onboarding sessions with key governance and function executives to 

advise directors on their obligations and the internal controls and 

practices in place at RBC. 

 Attendance at committee meetings even if a director is not a member. 

 

 

 Integration 

 Ongoing engagement with members of senior management to 

deepen knowledge of our strategic objectives and foster open 

dialogue and constructive relationships. 
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Personal 

development 

 Education sessions and materials: 

- presentations by senior executives on the business and 

regulatory environment, including specialized and complex 

aspects of our businesses and operations 

 

 
 
 

 

Under the oversight of the Board of Directors and senior management, the RBC Enterprise Risk 

Management Framework provides an overview of enterprise-wide programs for managing risk, 

including identifying, assessing, measuring, controlling, monitoring and reporting on the 

significant risks that the Company faces. 

7.2 Risk Governance 

The Board of Directors oversees the implementation of the RBC Enterprise Risk Management 

Framework, while employees at all levels of the organisation are responsible for managing the 

day-to-day risks that arise in the context of their mandate. As shown below, the Company uses a 

‘three lines of defence’ governance model to manage risks. 
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Trust and security are more important than ever, and RBC is focused on cybersecurity and 

safeguarding the security of its systems and the confidentiality of its clients’ information including 

those of its subsidiaries. RBC’s security strategy and strategic direction are designed to safeguard 

data entrusted to RBC by its clients. Globally, the volume and sophistication of cyber-attacks 

continue to increase; the resulting implications could include business interruptions, service 

disruptions, financial loss, theft of intellectual property and confidential information, litigation, 

enhanced regulatory attention and penalties, and reputational damage. RBC continues to 

enhance its security capabilities, educate its customers and workforce, and deepen its 

relationships with governments, law enforcement and academia to advance cyber defences in 

thwarting the threats targeting the financial sector. RBC achieves this through continued 

investment in cyber technologies, driving the education and awareness of its clients and 

workforce, and leveraging emerging technologies. The Board oversees the strategic direction, 

plans and priorities of the Company and ensures they align with the risk appetite framework which 

the Board approves annually. 
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 the general knowledge, skill and experience that may reasonably be expected of a person 

carrying out the functions of a Director of the Company; and 

 the general knowledge, skill and experience that the Director has. 

 

Each Director has a fiduciary duty to act honestly and in good faith, with a view to the best interests 

of the Company. This fiduciary duty can be breached when a Director votes on a matter in which 

the Director is not independent and/or has an interest which is not aligned to the Company.  As 

such, each Director is responsible for taking the steps necessary to avoid conflicts of interest 

between their interests and the interests of the Company.   

The process by which conflicts of interests should be handled and disclosed are set out in the 

CBTT Fit and Proper Guideline. Directors are further guided by the RBC Subsidiary Corporate 

Governance Framework.   
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The succession planning practices of the Company are reported to the Board annually by Human 

Resources.  

With respect to succession planning for Employee Board members, RBC aligns its talent 

strategies and succession planning with its business strategies and leadership model. The 

process includes assessing, identifying and developing executives and high priority talent to build 

leadership capabilities with a goal of creating a diverse group of leaders who will drive the 

Company’s performance. 

RBC also considers diversity when identifying development opportunities for its high-potential 

employees, such as directorships on subsidiary boards, targeted development plans and 

participation in formal development and mentoring programs. Recognizing that what gets 

measured gets managed, specific time-bound goals are set to increase the diversity of RBC’s 

leadership. RBC enables leaders across its businesses to support staffing goals in a number of 

ways, such as building a strong pipeline to support diverse candidate slates and establishing 

programs to develop the skills, capabilities and experiences of its diverse talent across RBC.  

 

 

Transparency is a hallmark of good governance. The Board is committed to clear and 

comprehensive financial reporting and disclosure and to constructive shareholder and 

stakeholder engagement. The Board has carefully defined the expectations and scope of duties 

of the board, its committees and management as follows: 

 Attendance requirements; 

 Residency 
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 Indemnification 

 In camera sessions,  

 Voting by proxy; 

 Dissent; 

 Handling of Board minutes.  
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1. APPENDIX A: RBC POLICY ON THE LEGAL GOVERNANCE OF SUBSIDIARIES 

2022-06-29- RBC 

Legal Governance of Subsidiaries - PPL Version.pdf
 

 

2. APPENDIX B: SUBSIDIARY CORPORATE GOVERNANCE FRAMEWORK 

Appendix 

1-Subsidiary Corporate Governance Framework (Extract of Appen 2 SGO Policy).pdf
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3. APPENDIX C: ORGNAIZATIONAL CHART OF THE COMPANY 

 

 

 


