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1. POLICY STATEMENT
Wigton Windfarm Limited (WWFL) was established in 
April 2000 under the Jamaican Companies Act as a sub-
sidiary of the Petroleum Corporation of Jamaica (PCJ), 
which was then the Government of Jamaica (GOJ) en-
tity with responsibility for energy security.  Wigton was 
mandated to develop and operate wind-powered re-
newable systems to supply electricity to the national 
grid.  In 2017 the Government of Jamaica (GOJ) took 
the decision to divest WWFL via an initial public offer-
ing (IPO) on the Jamaica Stock Exchange (JSE) and this 
exercise was successfully completed in May 2019. As a 
listed company on the main market of the JSE, WWFL 
has transitioned from a public sector entity to a private 
sector company governed by the JSE Rules. 

The Board of Wigton Windfarm Limited has established 
an Audit, Finance and Investment Committee (herein-
after called “the Committee”) as a standing committee 
of the Board. The Committee exercises an independent 
review function to assist the Board in fulfilling its audit, 
risk management, financial and investment oversight 
responsibilities.  The Committee shall function in ac-
cordance with the terms of reference conferred by the 
Board.  Additionally, the Committee will act in an advi-
sory capacity to the Board on the overall financial condi-
tion of WWFL in reviewing the short term and long-term 
financing of the Company.

The primary objectives of the Audit, Finance & Invest-
ment Committee are: 

•	 To	 assist	 the	Board	of	Directors	 in	overseeing	 the	
financial risk management strategies, policies and 
treasury matters of WWFL.  

•	 To	 ensure	 that	 the	 Company	 adheres	 to	 its	
governance mandate in the specific areas of 
enterprise risk management, auditing policies and 
internal controls.

•	 To	provide	a	critical	service	to	the	Board	by	bringing	
to the Board’s attention pertinent information 
raised by Internal and External Audits as well as 
from the Committee’s review and assessment of all 
risks faced by the Company. 

•	 To	 evaluate	 and	 make	 recommendations	 about	
proposed financing of new projects that require 
funding approval by the Board. 

•	 To	 examine	 and	 recommend	 for	 Board	 approval	
the acquisition and disposal of assets (to include 
machinery, furniture, equipment, motor vehicles) 
and investments within the guidelines established 
by the Board. 
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2. PURPOSE
The Terms of Reference (TOR) of the Audit, Finance & Invest-
ment Committee defines the purpose, authority and respon-
sibility of the body.  The Committee is appointed to assist the 
Board in fulfilling its oversight responsibilities with respect to 
matters concerning:

a. The company’s financial structure and annual budget 
b. Treasury management 
c. Financing of projects and assets and required disposals 
d. The systems and structures of internal control
e. The internal audit function 
f. Risk Management function
g. The external audit processes 
h. Compliance with financial regulatory and statutory 

reporting requirements 

3. ROLE AND RESPONSIBILITIES
The Committee shall:  

a. Monitor, evaluate, advise and make recommendations 
to the Board on all financial and investment matters and 
policies of the organization, and shall consider any other 
matter delegated to the Committee by the Board. 

b. Monitor WWFL’s financial structure including the 
acquisition and disposal of assets in line with board 
approved limits.

c. Oversee the monthly financial reporting and 
performance of WWFL in line with budget. 

d. Ensure that the investment activities of the WWFL are 
carried out in line with Board approved policies.

e. Examine and recommend financial strategies that 
facilitate maximization of revenue flows.

f. Appraise the adequacy and effectiveness of the 
organization’s financial management systems.

g. Assist with the formulation of strategies for improving 
the Company’s financial position. 

h.	Direct	 and	 or	 authorize	 the	 undertaking	 of	 specific	
financial analysis as and when required.

i. Ensure all monthly financial reporting timelines are met 
on required due dates.

j. Monitor all treasury investments and divestments.  

k. Review at least annually the delegated limits of authority 
and make recommendations to the board.

l. Review all financing for significant projects and/or 
partnerships.  

m. Advise the Board on the adequacy, efficiency and 
effectiveness of the risk and internal control structure 
and systems within the Company; and the independence 
of the auditors auditing the Company.

n. Review and advise the Board on the Audited Financial 
Statements that are to be included in the Annual Report 
of the Company.

o. Review and advise the board on the quarterly financial 
statements to be submitted to the JSE.

p. Oversee any internal audit function of the Company.

q. Review and advise the Board on the annual external 
auditor’s report.

r. Utilize budgetary provisions made by the Company to 
enable the Committee to engage specialists and secure 
training to assist it to adequately fulfil its mandate.

s. Review the Company’s operational policies, rules and 
regulations, procedures and any revisions to them to 
ensure practices are in place to ensure compliance with 
JSE requirements.

t. Review related party transactions and take actions as are 
appropriate.

u. In the case of the Company undergoing any special 
audit or examination, review and advise the Board with 
respect to the report of that audit or examination.

v. Perform such other functions as assigned by the Board 
from time to time.

w. Make recommendations to the Board regarding the 
payment of dividends. 

3.1  RISk ASSESSMENT AND INTERNAL CONTROLS 
The Committee shall:

a. Consider the adequacy of risk management and internal 
controls systems as well as the accuracy of financial 
reporting through reviewing (inter alia) the:

I. mechanisms for the assessment and management 
of risk

II. plans and results of internal audit activities
III. plans and results of external audit activities
IV.. adequacy of managements’ response to issues 

identified by all audit activities; and
V. submission of all regulatory and statutory reports

  
b. Submit recommendations to the Board on risks that may 

be accepted by the Company.

c. Review at least annually WWFL’s Strategic Plans. 
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3.2 ExTERNAL AUDIT
The Committee shall:

a. Review the audit engagement letter, audit plans, timing 
and scope of the external audit, identifying special areas 
of concern to the external auditors.

b. Review minutes of any oral presentation or written 
reports made by the external auditors.

c. Review the contents of the Management Representation 
Letter to the external auditors.

d. Review the annual audit report and Audited Financial 
Statements with the external auditors, prior to their 
recommendation to the Board.

e. Review all recommendations of the external auditors 
and, where appropriate, recommend or ascertain that 
necessary corrective actions have been taken.

f. Review with management, the external auditors 
and legal officer, any significant litigation, claim, or 
contingency which could have a material effect on the 
financial position of the Company.

g. Review external auditor’s performance within the 
framework of established policy and review annual audit 
fees in the context of the plan and scope of the audit and 
make recommendations to the Board.

h. Recommend to the Board the appointment of external 
auditors as required by law.

i. Ensure there is mandatory rotation of the engagement 
partner of the external auditors.

3.3 INTERNAL AUDIT
The Committee shall:

a. Annually, review and approve changes, if any, to the 
Internal Audit charter. 

b. Review and approve the annual audit plan and all major 
changes to the plan.

c. Review Internal Audit activities and performance relative 
to plans.

d. Review with the Internal Auditor the internal audit 
budget.

e. Ensure there are no unjustified restrictions or limitations 
on the internal audit function.

f. Meet periodically with the Internal Auditor, without 
management, to discuss any matters that the Committee 
or the Internal Auditor believes should be discussed 
privately.

g. Initiate special internal audits, if required.

h. Review the reports prepared by the Internal Auditor and 
the response or determination of management with 
respect to any findings or recommendations.

i. Contribute to the performance evaluation of the Internal 
Auditor. 

j. Approve the selection and termination of the Internal 
Auditor. 
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4. COMPOSITION
The Members of the Audit, Finance & Investment Commit-
tee shall be appointed by the Board and should consist of 
no less than three (3) members who should all be Independ-
ent	Non-Executive	Directors,	with	at	least	one,	of	whom	is	to	
be designated as the Chairman.

a. The majority of the members of the Committee should 
be financially literate and at least one member of the 
Committee should be a qualified accountant registered 
under the Public Accountancy Act or should have 
significant, recent and relevant financial, audit and risk 
management experience and knowledge.

b. The Committee Chairman shall be an Independent Non-
Executive	Director.	 In	 the	absence	of	 the	Chairman	the	
remaining members present at the meeting will elect 
one member to chair the meeting. 

c. Members will be appointed by the Board and the term of 
office of members of the Audit, Finance and Investment 
Committee shall be a maximum of five years.  ‘

d. The Committee should not include the Chairman of the 
Board.

e. The Company Secretary will be the assigned secretary 
to the Committee. In the absence of the Company 
Secretary, the Chair of the Committee may make 
alternate	arrangements	through	the	Managing	Director	
for a member of the Company’s staff to act as a Secretary 
to the Committee.

f. The Internal Auditor shall be invited to all Committee 
meetings.

g. The Committee has the power to require any member 

of	 staff,	 including	 the	 Managing	 Director	 and	 Finance	
Manager to attend meetings.

h.	The	Managing	Director	 and	 the	Finance	Manager	 shall	
be invited to all Committee meetings.

5. MEETINGS 

a. The Audit, Finance & Investment Committee shall meet 
quarterly and have the authority to convene additional 
meetings, as may be required. A meeting may be called 
by the Chairman or by the majority of the members of 
the Committee.  

b. Meetings should be held at a time to allow for timely 
presentation of the quarterly financial report to the 
Board for approval and submission to the JSE within the 
timeline stated in the JSE Rules.

c. Failure to attend at least three (3) consecutive meetings 
without providing acceptable reasons to the Committee 
Chairman, will give rise to a consideration of continued 
membership.  

d. The Committee shall determine its own rules and 
procedures provided they are consistent with the 
regulations that govern WWFL, generally.

e. The Committee may request any member of 
management or staff to attend Committee meetings or 
to provide such pertinent information the Committee 
requests in order to carry out its responsibilities. 

f. Meeting agendas and documents will be prepared for 
each meeting and provided at least three (3) working 
days in advance to the Committee members along with 
appropriate briefing materials. 

-4-



g. The Committee may form sub-committees for any 
purpose that it deems appropriate and may delegate 
to such sub-committees such power and authority as 
the Committee deems appropriate.  No sub-Committee 
should consist of fewer than two members.

h. Senior Management or other persons, whose advice and 
counsel are sought by the Committee may be invited to 
meetings to provide such pertinent information as the 
Committee requests.

i. The Committee shall keep written minutes of its meeting, 
which minutes shall be maintained with the records of 
the Board.

j. An annual report, which speaks to the activities of the 
WWFL’s Audit, Finance and Committee, will be included 
in the Corporate Governance section of the WWFL 
Annual Report.

k. All committee members are expected to attend and 
participate at each meeting in person or electronically 
via teleconference or video conference. 

6. AUTHORITY 
The Committee has the authority to conduct investigations 
into any matters within its scope of responsibility and those 
matters referred by other Board Committees.  In so doing it 
is empowered to:

a. Investigate any matter brought to its attention with full 
access to all books, records, facilities, and personnel of 
WWFL.

b. Seek any information it requires from any officer or 
employee of WWFL and such officers or employees shall 
be instructed by the Board to respond to such enquiries.

c. Meet with officers/employees of WWFL for the purpose 
of furthering its investigations. 

d. Recommend to the Board that independent counsel, 
experts and other advisors be retained to advise the 
Committee and meet with outside counsel, as necessary.

e. Provided that the approval of the Board is first obtained, 
retain outside counsel or other experts to advise the 
Committee or assist in the conduct of an investigation.

7. REPORTING RESPONSIBILITIES
The	Committee	shall	report	to	the	Board	of	Directors	after	
each meeting.  A written report, outlining the Committee’s 
activities, findings and related recommendations, shall be 
submitted to the Board through the Chairman of the Com-
mittee, at the following Board Meeting.

The Committee shall also prepare an annual report on its 
work and this report should be a subset of the Corporate 
Governance Report in the WWFL Annual Report.   

8. QUORUM
a. A quorum shall consist of a majority of the Committee’s 

members. 

b. The AFIC Chairman shall have a casting vote as required.

9. COMMITTEE SECRETARY/MINUTES
The Secretary to the Committee shall be the Company Sec-
retary who shall appoint a recording Secretary to take the 
Minutes of the meetings.  

The Committee Secretary is required to:

I. circulate the notices and minutes of the Committee 
meetings

II. distribute to Committee members, three (3) working 
days prior to the meetings of the Committee, all agenda 
of meetings, reports and/or related documents which 
are prepared for consideration by the Committee 

III. maintain the records of the Committee’s meetings

IV. undertake such other duties as may be assigned by the 
Committee

The Audit, Finance & Investment Committee shall keep 
detailed records of its meetings and such records shall be 
made available to the board as required. 

10. REMUNERATION
The Company shall make provision for remuneration of 
Committee	 Members	 in	 line	 with	 the	 Board	 of	 Director’s	
Compensation policy. 

11. COMMITTEE DEVELOPMENT AND 
EVALUATION
The Committee’s financial literacy will be periodically as-
sessed, and an appropriate development plan identified to 
improve skills, when required.

The Committee will ensure that members receive continu-
ing education on current accounting, financial and treas-
ury reporting standards and practices.

An annual evaluation of the performance of the Com-
mittee and individual members will be done taking into 
consideration the Committee’s goals and objectives estab-
lished at the beginning of the fiscal year.  In conducting 
this review, the Committee will: 

a. Evaluate whether these terms of reference appropriately 
address the matters within its scope, including but not 
limited to attendance and participation. 

b. In conducting this review, the Committee will also 
address all matters that it considers relevant to its 
performance, including at least the following:
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i. The adequacy, appropriateness and quality of its 
information and recommendations to the Board

ii. The manner in which matters were discussed or 
debated

iii. Whether the number and length of meetings 
are adequate for the Committee to complete its work in 
a thorough and thoughtful manner

iv. Understanding of the business, its objectives and 
services

12. DECLARATION OF INTEREST
Where any Committee Member has an interest in any mat-
ter, transaction or arrangement being discussed or deter-
mined by the Committee, the Committee Member so af-
fected shall declare his/her interest to the Committee and 
the details of the interest are to be recorded by the Com-
mittee Secretary. 

The Committee Member who has an interest shall not par-
ticipate in the deliberations on the particular matter or 
exert any influence on the voting on the resolution in re-
spect of the matter, transaction or arrangement, and shall 
excuse himself from the discussions by leaving the room 
in respect of those interests during the period of discus-
sion of the matter.  The Committee Member shall not be 
counted for the quorum of the meeting and if that Com-
mittee Member votes, it shall not be recorded as valid or 
otherwise.

13. CONFIDENTIALITY OF COMMITTEE 
INFORMATION

All information received by the Committee is confidential 
and is the property of WWFL and cannot be disclosed to 
parties outside of the Company without prior approval of 
the Board.

14. AUTHORITY TO ENGAGE ADVISORS
The Committee may engage outside advisors as it deems 
appropriate and necessary to assist it in the effective dis-
charge of its functions.

15. ACCESS OF INTERNAL & ExTERNAL 
AUDITORS
The Audit, Finance and Investment Committee is au-
thorized to review internally and externally generated 
complaints and concerns regarding internal operations, 
controls, general policy and procedure which have been 
brought to the attention of management.

The Internal Audit Function should report directly to the 
Committee while maintaining an administrative report-
ing	relationship	with	the	Managing	Director.	The	External	
Auditors shall have direct access to the Committee at any 
time.  Either auditor shall have the right to contact the 
Committee Chairman to request a special meeting.

16. RESPONSIBILITY OF MANAGEMENT
The management of WWFL is directly responsible for the 
Company’s accounting, financial operational and admin-
istrative processes, including the organization and main-
tenance of appropriate internal controls designed to safe-
guard assets, and establishing the reliability of accounting, 
financial, operational and administrative information and 
ensuring adherence to approved policies.

17. REVIEW AND ASSESSMENT OF TERMS 
OF REFERENCE 
The Committee will review and assess the adequacy of its 
Terms of Reference at least every 2 years and request the 
Board’s approval for proposed changes.

Head Office: 36 Trafalgar Road, Kingston 10, Jamaica
Tel: (876) 960-3994, (876) 960-0568 • Fax: (876) 960-3108
Email: wigton.info@wwfja.com • Website: wwfja.com


