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Executive summary
In Asia Pacific, a convergence of factors has brought about the perfect storm of disruption,
presenting a myriad of challenges and opportunities to insurers. The role of the board and
senior managers continues to be shaped by a multitude of forces, including political and
economic volatility and uncertainty, larger and more complex organizations, restructuring
and consolidation, rapid advance in technological innovation and digitization, and a more
rigorous regulatory environment.
Ongoing regional and global dialogues between regulators and government bodies have
identified the need for strong corporate governance to ensure sustainable development
of the insurance market. The insurance regulatory landscape, however, remains an evolving
one. While there are common principles shared among the various Asia Pacific economies,
the legal frameworks are at various stages of development. To add on to this complexity,
regulators are calling for increased transparency and accountability from insurers' board
and senior management with the introduction of personal liability. This proves to be
challenging to multinational and domestic insurers to navigate as they expand beyond
their home markets.
The third edition of Asia Pacific Guide for Directors and Senior Managers of Insurance
Companies serves as a practical checklist of 19 common questions that are frequently
asked by insurers when it comes to the selection, appointment and remuneration of
directors or senior managers in their locally incorporated entities, joint ventures or
newly acquired companies. The guide identifies and clarifies top key issues in license
and approval, fitness and propriety, duties and responsibilities, corporate governance
and conflicts of interests for directors and senior managers across 10 countries in Asia
Pacific. The guide will be your first step in navigating the myriad of legal and regulatory
requirements for the board and senior executives' duties and obligations in the region.
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LICENSE & APPROVAL
Does the chief executive officer, director or senior executives of an insurance company need to be registered or licensed
by the insurance regulatory authority?

CHINA

Approval from the China Insurance Regulatory Commission (CIRC) for the appointment of directors/senior management is required.

HONG KONG

Approval from the Insurance Authority (IA) is required for the appointment of chief executives and directors of Hong Kong incorporated insurers.
For insurers incorporated outside of Hong Kong, approval from the IA is required for appointment of the local chief executive in Hong Kong.

INDONESIA

Directors, commissioners, sharia supervisory board members, internal auditors and company actuaries (also known as primary parties)
must obtain approval from the Financial Services Authority (Otoritas Jasa Keuangan or OJK) in the form of a fit and proper test.
Senior executives who are foreign employees can only hold limited positions in an insurance company. A foreign employee can hold a
position one level below the board of directors and would be appointed as an actuary or as a consultant. An insurance company can only
use a foreign employee to attend to limited functions, such as underwriting, actuary, marketing and/or information systems. An insurance
company that uses foreign employees must give prior notification to the OJK.

JAPAN

Under the Insurance Business Act of Japan (IBA), Japan-incorporated insurance companies need to notify the Financial Services Agency (FSA) of
the appointment, resignation and removal of representative directors (daihyo torishimariyaku) and directors engaging in day-to-day operations.

MALAYSIA

Approval from the Bank Negara Malaysia (BNM) is required for the appointment of the chief executive officer and directors.

PHILIPPINES

No licensing requirements are imposed on the chief executive officer, directors or senior executives of an insurance company. However,
directors are subject to an assessment by the Insurance Commission as to their qualification, moral character, integrity and competence.
Moreover, an insurance company is required to submit the bio-data of its board of directors, a list of independent directors, and a list of
officers, as contained in its by-laws. Subsequent changes must be reported to the Insurance Commission.

SINGAPORE

The Monetary Authority of Singapore (MAS) needs to approve the appointment of a director, chair or key executive person
(which includes the chief executive and where applicable, the deputy chief executive) of an insurer incorporated in Singapore.
For an insurer not incorporated in Singapore, the appointment of a key executive person also requires the approval of the MAS.

TAIWAN

Approval from the Insurance Bureau (IB) of the Financial Supervisory Commission (FSC) is required.

THAILAND

The Office of Insurance Commission (OIC) must approve the appointment before it can be registered with the Ministry of Commerce (MOC).

VIETNAM

The approval of the Ministry of Finance's Insurance Supervisory Authority (MOF) is required for the appointment or change of certain positions.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL
Is approval from the regulator required for the appointment of directors/senior management of an insurance company? Is there any
distinction between persons acting in an executive capacity (eg, executive directors/EDs or directors/senior management who are
responsible for the day-to-day operations of the local entity) and persons in a non-executive capacity (eg, non-executive directors/
NEDs or members of the board who are not responsible for the day-to-day operations of the local entity)?
CHINA

Yes. Approval from the CIRC is required for the appointment of directors/senior management of an insurance company. The approval
requirement applies to all directors and senior management, whether they are executive directors or non-executive directors.

HONG KONG

Yes. Approval from the IA is required for the appointment of controllers (who are chief executives or managing directors) and directors by
a Hong Kong-incorporated insurer. There is no distinction between an executive director and non-executive director (to the extent that
it relates to the approval requirement). The Insurance Ordinance also requires key persons to be appointed for "control functions," which
include risk management, financial control, compliance, internal audit and actuarial functions. The appointment of such key persons to
control functions requires the IA's approval.
For directors, there is only a notification requirement. However, in practice, a submission to the OCI prior to the appointment of a director
is highly recommended to ensure that the OCI has no objection to the fitness and propriety of the proposed candidate.

INDONESIA

Yes. The fit and proper test requirement applies to candidate officers mentioned in Question 1 and must be passed before a candidate's
appointment.

JAPAN

No, but Japan-incorporated insurance companies need to notify the FSA of the appointment of representative directors and directors
engaging in day-to-day operations.

MALAYSIA

Yes, BNM approval is required for the appointment of directors and the chief executive officer. There is no distinction between an
executive director and non-executive director (to the extent that it relates to the approval requirement).

PHILIPPINES

No, but the election or appointment of directors and officers of an insurance company, whether executive or non-executive, is subject to
evaluation by the Insurance Commission.

SINGAPORE

Yes. MAS approval is required for the appointment of key executive persons (including the chief executive, deputy chief executive (where
applicable) and appointed/certifying actuary), regardless of where the insurer is incorporated.
Where the insurer is a Tier 1 insurer (ie, a direct life insurer, a direct general insurer or a reinsurer, or a direct composite insurer established
or incorporated in Singapore, with at least the minimum prescribed amount of assets or gross premiums) incorporated in Singapore, MAS
approval for the appointment of all directors (whether EDs or NEDs), the chair of the board, the nominating committee members, the
chief financial officer and the chief risk officer will also be required.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL
Is approval from the regulator required for the appointment of a director/senior management of an insurance company? Is there
any distinction between persons acting in an executive capacity (eg, executive directors/EDs or directors/senior management
who are responsible for the day-today operations of the local entity) and persons in a non-executive capacity (eg, non-executive
directors/NEDs or members of the board who are not responsible for the day-to-day operations of the local entity)? (cont.)
Yes. prior approval is required for the general manager (similar to the chief executive officer).

TAIWAN

The qualification regulations require that (i) the chair of the board of directors, (ii) at least one-third of the directors and (iii) senior executives
of the insurance company meet certain qualifications.
For the directors and other senior management of an insurance company, the company only needs to report to IB for recognition after
such persons take up the position. There is no distinction between executive directors and non-executive directors.
THAILAND

Yes, but only the appointment of the company's directors requires prior approval from the OIC. There is no distinction between executive
directors and non-executive directors

VIETNAM

Yes. Prior approval from the MOF is required for the appointment of the chair of the board of members (or the board of management or
the company president), the general director and an appointed actuary. For other senior executives or managers, no prior approvals from
the MOF are required, but the local insurer must conduct internal assessments and procedures to ensure that appointed persons meet
required criteria and qualifications.
There is no distinction between executive directors and non-executive directors.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL

Is there generally any distinction between EDs and NEDs?

CHINA

Yes. The PRC distinguishes between executive directors, non-executive directors and independent non-executive directors (INEDs). In
relation to INEDs, there are specific requirements governing their eligibility, qualification, tenure and responsibilities.

HONG KONG

There is no major distinction in Hong Kong except that non-executive directors should be independent. At least one-third of the board
should be composed of independent non-executive directors.

INDONESIA

The Indonesian Company Law adopts a two-tier board system, namely a board of directors and a board of commissioners. The day-to-day
management of a company is conducted by the board of directors, and the board of commissioners supervises the board of directors (at least
half of the commissioners must be independent and must reside in Indonesia, and other residency requirements apply depending on direct
and indirect shareholdings). Directors must be resident in Indonesia. Consequently, there is an expectation from the OJK that all directors will
be executive directors.

JAPAN

Yes. Japan-incorporated insurance companies need to notify the FSA of the appointment, resignation and removal of representative directors
and directors engaging in their day-to-day operations. NEDs usually do not fall under any of the above types of directors.

MALAYSIA

No. There is no distinction between EDs and NEDs presently (to the extent that it relates to the approval requirement). However, there is a
requirement that the insurance company must not have more than one ED, unless BNM approves otherwise in writing.
Further, the chair of the board must not be an ED.

PHILIPPINES

There is no major distinction between the approval requirements of an executive director and a non-executive director. Under the Insurance
Commission Corporate Governance Principles and Leading Practices (IC CGPLP), an executive director heads a department/unit within the
corporate organization.

SINGAPORE

No. There is no distinction (to the extent that it relates to the approval requirement) between an executive director and a non-executive director.
MAS approval will be required for a licensed insurer (being one which is established or incorporated in Singapore) to appoint a person as its
director, and such director will need to satisfy the MAS that he is a fit and proper person to be so appointed. That said, the assessment of whether
a director is fit and proper may differ depending on whether the director is an ED or an NED. For example, the appointment of any person who
is assuming concurrent responsibilities, particularly someone who will be or is an ED, requires closer scrutiny.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL

Is there generally any distinction between EDs and NEDs?

There are more stringent requirements and qualifications for the general manager (similar to the CEO). Further, an insurance company is
required to elect independent directors, and there are certain criteria and qualifications to be met to serve as independent directors.

TAIWAN

Save for the above, there is no distinction between an executive director and a non-executive director.
THAILAND

There is no distinction between the appointment of executive directors and non-executive directors, as all appointments are subject
to OIC approval prior to registration with the MOC. However, unlike non-executive directors, executive directors do not qualify as
independent directors of an insurance company.

VIETNAM

No. There is no distinction between the appointment of executive directors and non-executive directors as Vietnamese law does not distinguish
between them. However, a general director can be considered equivalent to an executive director due to holding responsibility for the day-today operations of the local entity and the requirement to be a resident of Vietnam. Members of the board (or the board of management) can
be considered equivalent to non-executive directors, as they are not responsible for the day-to-day operations of the local entity and act as
authorized representatives of the local insurer's investors or shareholders.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL
Is approval from the regulator required for the resignation or removal of directors/senior management of an insurance company?
Is there any distinction between EDs and NEDs?

CHINA

No. However, the CIRC must be notified of the resignation or removal of directors/senior management.

HONG KONG

No. However, the IA must be notified of the resignation or removal of directors or the controller (who is the chief executive or managing
director).

INDONESIA

No. However, the OJK must be notified of the resignation or removal of directors, commissioners, experts, actuaries, members of internal
audit and foreign employees, within 20 working days (for the removal or the resignation of experts, actuaries, an internal auditor or
foreign employees), or within 15 working days (for the removal or the resignation of directors or commissioners).

JAPAN

No. However, Japan-incorporated insurance companies must notify the FSA of the resignation or removal of representative directors and
directors engaging in their day-to-day operations.

MALAYSIA

Yes. The approval of BNM must be obtained prior to the removal or resignation of an independent director. Additionally, BNM must
be notified if a director or anybody from senior management (including the chief executive officer) ceases to hold office. There is no
distinction between EDs and NEDs (to the extent that it relates to the resignation and removal of EDs and NEDs).

PHILIPPINES

No, but changes in the list of directors or officers must be reported to the Insurance Commission.

SINGAPORE

No. However, MAS must be notified of the resignation or removal of directors/senior management, depending on the relevant position.

TAIWAN

No approval from the IB is required for the resignation or removal of directors/senior management of an insurance company.

THAILAND

Yes. The removal of a director requires prior approval from the OIC before the registration to effect the change with the MOC. There is no
distinction between executive directors and non-executive directors.

VIETNAM

Yes. Resignation or removal for the positions of the chair of the board of members (or the board of management or the company
president), the general director and an appointed actuary requires approval from the MOF under the same applications for appointments
of new persons.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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LICENSE & APPROVAL
Is there any nationality requirement for directors/senior management of an insurance company? If so, do any exemptions exist?

CHINA

There is no express requirement.

HONG KONG

No. However, the insurer is expected to demonstrate to the IA that there is a locally based chief executive to oversee its Hong Kong
operations. In relation to insurers incorporated outside Hong Kong, the chief executive should not also be responsible for the conduct of
insurance business carried on by the insurer elsewhere.

INDONESIA

All members of the board of directors (BOD) or board of commissioners (BOC) of an insurance company must be Indonesian citizens if
the insurance company is wholly owned by Indonesian citizens and/or owned by any Indonesian legal entity that is wholly owned or
majority-owned by Indonesian citizens. The BOD of a joint venture insurance company in which a foreign party has a direct shareholding
can consist of either Indonesian citizens and expatriates or all Indonesian citizens. An independent commissioner of an insurance company
must be an Indonesian citizen.
Please refer to our answers in Question 1 on the limitation of positions and functions for foreign employees.

JAPAN

No. However, residency requirements may apply.

MALAYSIA

No. However, residency requirements may apply.

PHILIPPINES

The number of directors who are foreign nationals must be in proportion to the foreign shareholding in the insurance company.

SINGAPORE

No. However, residency requirements may apply.

TAIWAN

No. However, the FSC strongly recommends at least one-third of directors be Taiwan citizens or residents. The FSC also prefers a general
manager (similar to the CEO) who can speak Mandarin.

THAILAND

Yes. At least three-fourths of the total number of directors of the company must be Thai. However, the OIC can allow foreigners to
constitute one-fourth to one-half of the total number of directors of a company upon request. Also, if the company's standing or
operations might cause damage to the insured or the public, the Ministry of Finance, upon recommendation from the OIC, may grant a
relaxation for the company to have foreign directors beyond the above ratio.

VIETNAM

No. However, residency requirements may apply.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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Is there a minimum qualification or minimum number of years of relevant experience required
of directors/senior management of an insurance company?

FITNESS AND PROPRIETY

The chair of the board is required to have at least five years of finance-related experience or at least 10 years of economic-related
experience. Directors and senior management are required to have at least five years of experience related to their proposed function.

CHINA

Directors and senior management are required to satisfactorily complete certain insurance examinations prescribed by the CIRC.
HONG KONG

The controllers, directors and key persons in control functions of the insurer are subject to fitness and propriety requirements, which take
into account past relevant experience and qualifications. Where applicable, actuaries are subject to statutorily prescribed requirements
relating to professional qualifications or memberships. Also, one-third of the directors must have relevant insurance experience.

INDONESIA

There is no clear minimum threshold. However, the OJK, in conducting the fit and proper test for directors and commissioners, will
consider the candidate's competence, experience, integrity and financial reputation. There are time restrictions on when ex-OJK officials
can be appointed as directors or commissioners of an insurance company.

JAPAN

For Japan-incorporated insurance companies, the IBA provides that directors engaging in their day-to-day operations must satisfy certain
requirements as to knowledge, experience and social credibility.

MALAYSIA

Directors and senior management are subject to fit and proper requirements specified by BNM.

PHILIPPINES

Under the Amended Insurance Code, only persons of good moral character, unquestioned integrity and recognized competence may
assume the positions of stockholders, directors and officers of an insurance company.

SINGAPORE

Key executive persons and other directors are subject to fit and proper requirements, which include competence and capability criteria,
taking into account past relevant experience and qualifications.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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Is there a minimum qualification or minimum number of years of relevant experience required
of directors/senior management of an insurance company? (cont.)

FITNESS AND PROPRIETY

TAIWAN

There are different minimum requirements such as education, past relevant experience (in the form of seniority and position) and
performance for the following high managerial officers: (i) the general manager (similar to the CEO); (ii) the chair of the board of
directors, at least one-third of the directors, deputy general manager, assistant general manager and manager; and (iii) independent
directors.

THAILAND

A consultant to a company, director, manager or person authorized to act on behalf of a company is subject to fitness and propriety
requirements and must hold a bachelor's degree or higher qualification or shall have work experience in relation to the insurance business
(no minimum years of experience prescribed).

VIETNAM

Yes. Vietnamese law provides for both minimum qualifications and minimum years of experience. These requirements vary depending
on the position.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.

1

2

3

4

5

6

7

8

9

10 11

12 13 14 15 16 17 18 19

12

7

FITNESS AND PROPRIETY
Are there any other fitness and propriety requirements that apply to directors of an insurance company? What are they?

CHINA

Yes. Candidates must satisfy the criteria of personal conduct, professional knowledge, business capability and job performance, among others.

HONG KONG

Yes. Besides the requirements on education, qualification and experience, candidates must satisfy the criteria of competence, honesty,
financial status and character, among others.

INDONESIA

Yes. Candidates must undertake a fit and proper test, which covers the candidate's competence, experience, integrity and financial reputation.

JAPAN

Yes. For Japan-incorporated insurance companies, directors engaging in the company's day-to-day operations must have sufficient
knowledge and experience to carry out the business management of the insurance company appropriately, fairly and efficiently, and must
have sufficient social credibility.

MALAYSIA

Yes. Candidates must satisfy the fit and proper requirements, which include minimum requirements relating to probity, personal integrity
and reputation, meet the competency criteria and fulfill the financial integrity requirements.

PHILIPPINES

Yes, candidates must satisfy various criteria as to age, experience, capabilities, moral character and stock ownership.

SINGAPORE

Yes. Candidates must satisfy the criteria of honesty, integrity and sound reputation, and financial soundness, and comply with the fit and
proper guidelines.

TAIWAN

Yes. Please see Question 8.

THAILAND

Yes. Candidates are subject to fitness and propriety requirements under the guidelines and relevant laws, including criteria relating
to criminal records, sanction lists, disqualification records, dishonesty, ethics, bankruptcy status, incompetency, fiduciary, compliance,
noncompetition, connected transaction notification duties and restrictions on loans.

VIETNAM

Yes. Candidates must satisfy the criteria of having full civil-act capacity, having no criminal conviction and not having been sanctioned or
disciplined at certain levels during three consecutive years before being appointed, not being government officials and civil servants, and
not having a bankruptcy status for three years.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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FITNESS AND PROPRIETY
Are there any other negative factors which will disqualify a candidate from becoming a director of an insurance company?

CHINA

Yes, these include past convictions relating to fraud or dishonesty or other criminal offenses, being an undischarged bankrupt, or having
been a director of an insolvent body corporate, among others.

HONG KONG

Yes. The following factors may disqualify a candidate: a past conviction relating to fraud or dishonesty or other criminal offenses, being
an undischarged bankrupt, having been subject to a disciplinary action by any regulator, or having been a director of a body corporate
that failed to comply with any legal or regulatory requirements. All these will be taken into account in determining the fitness and
propriety of a candidate.

INDONESIA

Yes. The following factors may disqualify a candidate: a past conviction relating to fraud or dishonesty or other criminal offenses, being
an undischarged bankrupt or having been a director of a body corporate that went into bankruptcy, or a past conviction for financial crimes.

JAPAN

Yes. For Japan-incorporated insurance companies, directors engaging in the company's day-to-day operations must have sufficient
knowledge and experience to carry out the business management of the insurance company appropriately, fairly and efficiently, and must
have sufficient social credibility.

MALAYSIA

Yes. This includes where a director is an active politician, has competing time commitments that impair his/her ability to discharge his/her
duties effectively, is an undischarged bankrupt, has suspended payments, has compounded with his/her creditors, has been convicted for
criminal offense(s) relating to dishonesty or fraud, is prohibited by a court order from being a director of a company or being involved in
the management of a company in Malaysia or has been subject to any form of restrictions or supervision including an order of detention,
supervision and deportation under any law relating to prevention of crime, drug trafficking or immigration. A partner of the external
auditor of an insurance company and any of its officers directly involved in its engagement are also disqualified from being a director of
that insurance company.

PHILIPPINES

Yes, the grounds for disqualification include prior convictions relating to fraud, dishonesty or moral turpitude, violation of laws,
insolvency, prior mismanagement of companies, and derogatory records from the police or other law enforcement authorities.

SINGAPORE

Yes. This includes a past conviction relating to fraud or dishonesty or other criminal offenses, being an undischarged bankrupt, having
had execution in respect of a judgment debt returned unsatisfied in whole or in part, having entered into a compromise or scheme of
arrangement with creditors (being a compromise or scheme of arrangement that is still in operation), having had a prohibition order
made by the MAS against him/her or has been a director or concerned in the management of regulated financial institutions that ended
up having their licenses revoked or wound up by a court.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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FITNESS AND PROPRIETY
Are there any other negative factors which will disqualify a candidate from becoming a director of an insurance company?
(cont.)

TAIWAN

Yes. This includes where a candidate has no or limited legal capacity, has committed certain crimes relating to financial matters or other
criminal offenses, is proven to have been involved with dishonest or improper activities, is an undischarged bankrupt or currently serves
as a responsible person of the companies in the financial sector.

THAILAND

Yes. This includes where a candidate causes the company to be in a condition that may cause damage to the insured or the public, such
as by falsely submitting necessary reports, acting in bad faith, violating an OIC order, failing to meet the capital fund requirement, selling
insurance products outside the permitted scope, failing to comply with investment requirements or causing delays in compensation.

VIETNAM

Yes. These include past convictions relating to criminal offenses for the past three years, having been subjected to certain administrative
sanctions (within three years) in the insurance field by the MOF, dismissal from an insurance company due to violations of internal
regulations, and having been prohibited from managing a company due to past management of a bankrupt company and past violation
of bankruptcy law requirements.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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Is there a residency requirement for directors/senior management of an insurance company
(eg, primary residence must be in each local jurisdiction)?

FITNESS AND PROPRIETY

CHINA

There is no express requirement.

HONG KONG

No. However, the insurer is expected to demonstrate to the IA that there is a locally based chief executive to oversee its Hong Kong
operations. In relation to insurers incorporated outside Hong Kong, the chief executive should not also be responsible for the conduct
of insurance business carried on by the insurer elsewhere.

INDONESIA

Yes. All members of the board of directors must be resident in Indonesia, and at least half of the members of the board of commissioners
must be resident in Indonesia.

JAPAN

In the case of a Japan-incorporated insurance company, there is no residency requirement. In the case of a foreign-incorporated insurance
company, at least one of the Japan representatives must be a resident.

MALAYSIA

Each Malaysian-incorporated insurance company must have two resident directors at all times. Further, a chief executive officer of an
insurance company shall have his principal or only place of residence within Malaysia.

PHILIPPINES

No, not all. However, the majority of the members of the board of directors must be residents.

SINGAPORE

The chief executive is expected to be primarily a resident in Singapore.

TAIWAN

Yes. Managers at each level must be residents. The IB strongly recommends that at least one-third of directors be Taiwan citizens or
residents.

THAILAND

No, not all. Not less than half of the directors must reside in Thailand.

VIETNAM

Yes. The general director (or the legal representative), deputy general directors, chief accountant, branch managers, heads of regional offices,
managers/directors/heads of departments and the appointed actuary must reside in Vietnam during their term of office.
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FITNESS AND PROPRIETY
Does the insurance company need to evaluate its directors/senior management before appointing such persons?
What certifications, if any, must the insurance company provide to the insurance regulatory authority in respect
of its directors/senior management?

CHINA

Yes. An insurance company is generally expected to ensure that all its directors and senior management appointed are fit and proper
persons. In relation to INEDs, the insurer is required to certify to the CIRC regarding the suitability and the independence of the INEDs.
The insurer is also responsible for ensuring that all information furnished to the CIRC is accurate and complete and free of material
omission.

HONG KONG

Yes. An insurance company is generally expected to ensure that all its appointed directors and controllers are fit and proper persons. There
are no express requirements for the insurer to provide certification to the IA regarding the fitness and propriety of its directors/senior
management. However, if the insurer fails to effectively evaluate the fitness and propriety of its directors and controllers, it may reflect
adversely on the insurer's ability to maintain effective corporate governance. The IA also has residual power to take regulatory actions
against the insurer if it is found that the insurer has furnished misleading or inaccurate information to the IA.

INDONESIA

Yes. An insurance company is expected to make self-assessment on the competence, integrity and financial reputation of the candidate
based on a specific form provided under the prevailing insurance regulations and objectively assess the fitness and probity of directors/
senior management. The self-assessment exercise is to be conducted by a committee of the insurance company in charge of board
nomination and remuneration (or by the board of directors of the insurance company if the insurance company does not have a specific
nomination and remuneration committee).

JAPAN

Yes. An insurance company is expected to assess the knowledge, experience and social credibility of candidates for the offices of director.
Materials that need to be attached to the notification to the FSA of the appointment of representative directors and directors engaging
in their day-to-day operations include (i) the candidate's resume and (ii) any other materials that include information relating to the
candidate, such as materials the insurance company used to assess the candidate's knowledge, experience and social credibility.

MALAYSIA

Yes. An insurance company is expected to objectively assess the fitness and probity of directors and senior management prior to their
appointment. The assessment must be supported by relevant information, which may vary according to the degree of the proposed
candidate's influence and responsibilities in the affairs of the insurance company, and should be verified by the insurance company
where possible.

PHILIPPINES

Yes. An insurance company (particularly its nomination committee) has to evaluate its directors and senior management before
appointing such persons.
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FITNESS AND PROPRIETY
Does the insurance company need to evaluate its directors/senior management before appointing such persons?
What certifications, if any, must the insurance company provide to the insurance regulatory authority in respect
of its directors/senior management? (cont.)

SINGAPORE

Yes. An insurance company is expected to (i) assess the fitness and propriety of key executive persons, directors and the chair and, where
applicable, committee members; (ii) assess whether the appointment will cause any conflicts of interest; and (iii) if applicable, satisfy
independence and board composition requirements.
Information that needs to be submitted to the MAS includes personal particulars, educational and professional qualification, employment
history, business interests in other entities (including an assessment of any conflict of interest) and a fit and proper certification.

TAIWAN

Yes. An insurance company must provide relevant qualifications, including education, work experience (both seniority and position) and
performance record held by (i) the general manager (similar to the CEO); (ii) the chair of the board of directors, at least one-third of
the directors, deputy general manager, assistant general manager and manager; and (iii) independent directors, before the IB grants its
approval for the appointment.

THAILAND

Yes. An insurance company is expected to assess the fitness and propriety of directors, whether they are qualified under the insurance
laws and guidelines and whether they satisfy applicable independence requirements.
Information that needs to be submitted to the OIC includes personal particulars, educational and professional qualification, employment
history, and an application form as prescribed by the OIC.
Yes. An insurance company must evaluate if executives and managers satisfy legal requirements, and whether the appointment will cause
any conflicts of interest.

VIETNAM

Depending on the position, local insurance companies must submit certain certifications and documents to MOF, including educational
degrees, diplomas and professional qualifications; personal particulars or employment documents evidencing the satisfaction of minimum
experience requirements; and a certificate of no criminal conviction.
For an appointed actuary, a certificate of fellowship by an accredited association of actuaries and a certificate of no violation of the code
of conduct of actuaries also need to be submitted to the MOF.
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FITNESS AND PROPRIETY
Generally, are there any distinctions in the duties and responsibilities or the regulatory treatment of EDs and NEDs?

CHINA

Generally, the board is collectively responsible for the operations of the insurance company. However, INEDs are statutorily required to
exercise additional diligence in relation to matters such as material connected transaction and profits distribution proposals.

HONG KONG

There is no distinction in regulatory treatment of executive directors and non-executive directors, but the INEDs are expected to provide
independent advice to the company. Generally, the board is collectively responsible for the operations of the insurance company.

INDONESIA

There is no distinction in regulatory treatment of executive directors and non-executive directors as Indonesia does not distinguish
between executive directors and non-executive directors.

JAPAN

No statutory restriction but may attract additional scrutiny.
The IBA provides the following rules applicable only to directors engaging in the day-to-day operations of the (Japan-incorporated)
insurance company:
•
•
•

Such directors are prohibited from engaging in the day-to-day operations of another company unless approved by the FSA.
Such directors are required to have certain knowledge and experience and sufficient social credibility.
The FSA must be notified of the appointment of such directors.

MALAYSIA

There is no distinction in the duties and responsibilities or regulatory treatment for EDs and NEDs.

PHILIPPINES

Non-executive directors must scrutinize the performance of management in meeting agreed goals and objectives.

SINGAPORE

Generally, the board is collectively responsible for the operations of the insurance company. However, we would highlight the following:
•

In the case of a Singapore branch insurance company, directors who are not responsible for the Singapore operations are,
generally speaking, subject to less supervisory oversight by MAS. Rather, members of the senior management, collectively, of the
insurer's head office with oversight responsibilities for the insurer's Singapore operations will be required to comply with certain
obligations imposed on the licensed insurer.

•

Independent directors of Singapore-incorporated companies who are members of the relevant committees (see next section) are
subject to specific corporate governance duties and responsibilities.
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FITNESS AND PROPRIETY
Generally, are there any distinctions in the duties and responsibilities or the regulatory treatment for EDs and NEDs?
(cont.)

TAIWAN

As the board of directors is collectively responsible for the operations of the insurance company, there is no distinction in the duties and
responsibilities or the regulatory treatment for executive directors and non-executive directors. However, independent directors are
subject to specific corporate governance duties and responsibilities.

THAILAND

No explicit regulation distinguishes the duties and responsibilities or regulatory treatment between executive directors and nonexecutive
directors.
However, non-executive directors qualify as independent directors. In principle, an independent or external director is one who is
neither an executive director nor has business or is involved in a business relating to the company's benefit in a way that might affect
independent decision making.
There is no distinction in regulatory treatment of executive directors and non-executive directors as Vietnam does not distinguish
between executive directors and non-executive directors.

VIETNAM
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FITNESS AND PROPRIETY
Are there any overarching duties and responsibilities for directors/senior management of insurance companies
arising from insurance regulations (in addition to general corporate laws)?

CHINA

Directors are responsible for the operations of the insurer, including compliance with applicable regulatory requirements. Directors are
specifically expected to remain loyal to the insurer, avoid conflicts of interest, and display a high standard of care, skill or diligence.
Directors are also required to devote sufficient time to the affairs of the insurer and shall promptly attend board meetings. A director
who does not attend a prescribed number of board meetings can be deemed incapable of performing his/her duties.

HONG KONG

Directors are responsible for the operations of the insurer, including compliance with applicable regulatory requirements and setting the
business objectives, strategies and policies of the insurer. The board and (where applicable) committees of the insurers are subject to
specific corporate governance roles and responsibilities.

INDONESIA

Broadly speaking, directors are responsible for the insurer's operations, including compliance with applicable regulatory requirements,
with a focus on compliance, investment management, underwriting, risk management and audit.

JAPAN

The IBA sets out duties and responsibilities for directors of Japan-incorporated insurance companies, which are basically identical to
those set out in the Companies Act. The FSA-issued guidelines also provide detailed guidance as to the corporate governance roles and
responsibilities of representative directors and directors applicable to insurance companies.

MALAYSIA

Directors are responsible for the oversight and supervision of the affairs and policies of an insurance company, and promoting the
sustainable growth and financial soundness of an insurance company.
The board of directors of an insurance company is also subject to specific corporate governance roles and responsibilities.

PHILIPPINES

Generally, directors must avoid conflicts of interest, conduct fair business transactions, act honestly and judiciously, in good faith and with
loyalty to the best interests of the insurance company, its stockholders and other stakeholders (eg, policyholders, investors, borrowers,
other clients and the general public), devote time and attention necessary to properly discharge their duties and responsibilities, exercise
independent judgment, have a working knowledge of the statutory and regulatory requirements affecting the institution, and observe
confidentiality of non-public information obtained by reason of their position.
Directors have the overall responsibility for ensuring that transactions with related parties are handled in a sound and prudent manner,
with integrity, and in compliance with applicable laws and regulations to protect the interest of policyholders, members, planholders,
card holders, claimants, creditors and other stakeholders. For instance, directors have the duty to approve an overarching policy on the
handling of related-party transactions to ensure that there is effective compliance with existing laws, rules and regulations at all times,
that these are conducted on an arm's-length basis, and that no stakeholder is unduly disadvantaged.
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FITNESS AND PROPRIETY
Are there any overarching duties and responsibilities for directors/senior management of insurance companies
arising from insurance regulations (in addition to general corporate laws)? (cont.)

SINGAPORE

Directors are responsible for the operations of the insurer, including compliance with applicable regulatory requirements. The MAS
Guidelines on Risk Management Practices for Insurance Business - Core Activities in this regard provide that the board of directors is
ultimately responsible for the sound and prudent management of an insurer. The board should approve the risk management strategy
and risk policies pertaining to core insurance activities. It should ensure that adequate resources, expertise and support are provided
for the effective implementation of the insurer’s risk management strategy, policies and procedures. The senior management, or a
committee comprising members of senior management from both the business operations and control functions, should establish the risk
management framework.
The board and committees of Singapore-incorporated insurance companies are subject to specific corporate governance roles and
responsibilities.

TAIWAN

Directors and senior management are responsible for the operations of the insurance company, including compliance with applicable
regulatory requirements under the Insurance Act. Specifically, such requirements include the compliance of insurance regulations, the
limitation of secured loans, the maintenance of company assets, and the cooperative works when the insurance company is put under
receivership by the Taiwan government.

THAILAND

In addition to general corporate laws, directors of an insurance company are responsible for carrying out the company's business,
including compliance with applicable regulatory requirements and the OIC's guideline on good corporate governance.

VIETNAM

In addition to the duties and responsibilities for executives and managers under the Law on Enterprises, general directors, directors and
senior management are responsible for the insurer's operations, including compliance with applicable insurance-specific requirements
under the Law on Insurance Business.
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FITNESS AND PROPRIETY
Will directors/senior management be personally liable for breach of insurance regulations by the insurance company?
What penalties are there, if any?

Yes. The CIRC may impose orders to prohibit the relevant director/senior management from leaving the PRC and also impose freezing
orders on the personal assets of the director/senior management.

CHINA

Statutory penalties include fines and/or imprisonment and the quantum/length depends on the offenses committed.
HONG KONG

Yes. If the relevant breach is an offense and such offense is committed with the consent or connivance of, or because of neglect by,
the relevant individual, he or she may become personally liable.
Statutory penalties include fines and/or imprisonment and the quantum/length depends on the offenses committed.

INDONESIA

Yes. If it is proven that the officer has acted not in the company's interests, or has not exercised proper diligence in managing the company.
Sanctions include revocation of fit and proper test results by the OJK (where the insurance company then is required to remove the director)
and administrative fines. The Insurance Law also provides a longer list of criminal sanctions for management. For example, if a director
conducts fraudulent acts, creates misleading or false reports, releases confidential information or undertakes business without appropriate
licenses, that activity is deemed as a crime and the director will be subject to criminal sanctions.
Yes, if a director is found to have committed the offense on the company's behalf.

JAPAN

Statutory penalties include fines and/or imprisonment, and the amount or length depends on the offense committed.
FSA also has the power to direct the insurance company to remove the director in the case of a material violation of the law, among others.
MALAYSIA

Yes, unless it is proven that the breach was committed without their consent or connivance and that they have exercised all such diligence
to prevent the commission of the offence as they ought to have exercised, having regard to the nature of their functions in that capacity
and to all the circumstances.
Statutory penalties include fines and/or imprisonment, and the quantum of the fine and/or the length of imprisonment varies according
to the offense(s) committed.
BNM may also take administrative actions on the directors/senior management, which include written orders of restitution and public reprimands.

PHILIPPINES

Yes. The Insurance Commissioner may impose fines/suspension/removal upon insurance companies, their directors and/or officers and/
or agents, for (i) willful failure or refusal to comply with, or violation of any provision of the Amended Insurance Code (or any order,
instruction, regulation, or ruling of the Insurance Commissioner), or (ii) any commission or irregularities, and/or conducting business in an
unsafe or unsound manner. The courts may also impose fines and/or imprisonment on officers or directors (or other persons responsible
for an insurance company's operation, management, or administration) for criminal violations of the Code. The Insurance Commission
may also issue a warning, reprimand, suspension, removal and disqualification of an insurer's directors, officers and employees in case
of failure to comply with the guidelines on related-party transactions.
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FITNESS AND PROPRIETY
Will directors/senior management be personally liable for breach of insurance regulations by the insurance company?
What penalties are there, if any? (cont.)

SINGAPORE

Yes, unless it is proven that they have exercised all such diligence to prevent the commission of the offense as they ought to have
exercised, having regard to the nature of their functions in that capacity and to all the circumstances.
Statutory penalties include fines and/or imprisonment and the quantum/length depends on the offenses committed.
MAS may also issue warning letters or public reprimands and has the power to direct the insurance company to remove a director.
Yes. Pursuant to the Insurance Act:

TAIWAN

•

If the insurance company is under inspection or put under receivership by the Taiwan government, the director and senior
management who do not comply with IB's/receiver's requirement for cooperation may face monetary penalties up to
NTD 20 million and criminal responsibilities.

•

If an insurance company violates regulations and its assets are insufficient to pay off its debts, the chair, directors,
general manager and managers responsible for such decisions shall bear unlimited joint liability to the company's creditors.

THAILAND

Yes. If the director acts without authority or outside the scope of authority, and the company does not ratify the act, then the director
may be personally liable. In addition, the OIC may impose a penalty on directors of an insurance company if it violates or fails to comply
with the provisions, laws and regulations of the OIC.

VIETNAM

Yes. The general director or chair may be personally liable, if he/she commits the following:
•

does not properly exercise rights and duties

•

fails to implement a decision of the board of members/board of management

•

exercises assigned rights and duties contrary to law or the company charter

•

uses information, know-how or business opportunities of the company for his/her personal benefit or for that of another entity

•

abuses his/her position for his personal benefit or for that of another entity

The general director/chair may be sued by other members or shareholders of the company for civil liabilities. In addition, there may be
administrative sanctions imposed on an appointed actuary if he/she fails to fulfill the tasks and requirements provided by law. Serious
violations may also be subject to criminal liability.
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FITNESS AND PROPRIETY
Are directors/senior management of an insurance company subject to any periodic filing/notification requirements? What are they?

Generally, no periodic filings apply to directors. However, ad hoc filings may apply to resignation or cessation of appointment.

CHINA

Performance audits are also required to be performed on directors/senior management periodically by an external audit firm. Audit
reports need to be filed with the CIRC.
HONG KONG

Generally, no periodic filings apply to directors specifically. However, ad hoc filings may apply to resignation or cessation of appointment
and notification of changes to information previously furnished to the IA. These notifications are generally filed by the insurance company.

INDONESIA

No periodic filings apply to directors specifically. An insurance company is, among other things, required to report to the Ministry of Law
and Human Rights if directors and commissioners resign and/or new directors and commissioners are appointed.

JAPAN

No periodic filings apply to directors. However, ad hoc filings (to be made by the insurance company) may apply to the appointment,
resignation and removal of certain types of directors.

MALAYSIA

Generally, no periodic filings apply to the directors/senior management.
However, ad hoc filings by the insurance company to the registrar of companies or the stock exchange (if the insurance company is listed)
may apply where there are changes in relation to the status of the director/senior management in the insurance company.
Additionally, an independent director must disclose to the board any change in the circumstances affecting his status as an independent
director, and the board must review the independent director's designation and notify the same to BNM.

PHILIPPINES

There are no specific reporting requirements imposed on directors/senior management officers.
The insurance company, however, is obliged to submit a list of its inactive and active officers and employees who may have been found
guilty of or have pending complaints filed against them before the company, any administrative body or court for violations of the
Amended Insurance Code and other acts of fraud or misrepresentation. Moreover, an insurance company must disclose in its annual
report, if applicable, the original and outstanding individual and aggregate balances, including off-balance sheet commitments, of
material related-party transactions, including those that involve directors and senior officers.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.

1

2

3

4

5

6

7

8

9

10 11

12 13 14 15 16 17 18 19

25

14

FITNESS AND PROPRIETY
Are directors/senior management of an insurance company subject to any periodic filing/notification requirements? What are they?
(cont.)

SINGAPORE

Generally, no periodic filings apply to directors. However, ad hoc filings may apply to resignation or cessation of appointment, notification
to the MAS of any new roles/appointment and instances where conflicts of interest arise or there are changes in a fit and proper status.
An annual notification on additional roles taken by appointed/certifying actuary applies.
However, these notifications are generally to be filed by the insurance company.

TAIWAN

No periodic filings apply to directors/senior management.

THAILAND

Generally, no periodic filings apply specifically to directors.
However, when there is any change to the composition of the board of directors, an insurance company must obtain approval for such
change from the OIC, and when the insurance company registers the change with the MOC, the company needs to file an updated
certification document
No. Generally, no periodical filings apply specifically to directors, with the exception of appointed actuaries of life insurers who are
required to report to the MOF on an annual basis on the matters required under their duties. Reporting requirements generally apply
to insurance companies.

VIETNAM
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Is there a required minimum number for the board of directors of an insurance company?

CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST

CHINA

Yes. An insurer is encouraged to have a board of seven to 13 members.

HONG KONG

Yes. Depending on the size of the insurer, an insurer is expected to have at least three to five directors.

INDONESIA

Yes. Insurance companies are required to have at least three directors and three commissioners.

JAPAN

Yes. Japan-incorporated insurance companies are required to have at least three directors.

MALAYSIA

Yes. Malaysia-incorporated insurance companies are generally required to have a minimum of two directors.

PHILIPPINES

Yes. The board of directors must be at least five but not more than 15 members, at least two of whom are independent directors.

SINGAPORE

Yes. Singapore-incorporated insurance companies are required to have at least three directors.

TAIWAN

Yes. For a public insurance company, there should be at least five directors and for a private insurance company, three.

THAILAND

Yes. Thai-incorporated insurance companies are required to have at least five directors. The size of the board of directors should reflect
the company's size and the complexity of its business operations.

VIETNAM

Yes. Joint stock companies must have at least three members on the management board. For a multiple-member LLC, the board of
members must include at least two members. A single-member LLC may have a president or a board of members (including at least
three members).
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any rules around composition of the board of directors or equivalent (eg, independence requirement
or the number of executive- or management-level directors)?

Yes. Depending on the size of the insurer, at least one-third of the board of the insurer must be independent non-executive directors.

CHINA

Insurers are encouraged to appoint an actuary as a director.
HONG KONG

Yes. At least one-third of the board of the insurer must be independent non-executive directors. For small insurers with less than five
directors, there should be at least one independent non-executive director. Further, one-third of the board is also expected to possess
sufficient industry knowledge and experience.

INDONESIA

Yes. For the board of commissioners, at least half of the members of the board of commissioners must be independent commissioners.
There is no requirement for insurance companies to have independent directors (unless they are listed companies).
There are strict limits on how many positions a person can hold in other companies.
For a Japan-incorporated insurance company with nomination, audit and remuneration committees, the majority of the directors
comprising each committee must be independent directors.

JAPAN

A listed insurance company must have two or more independent outside directors.
MALAYSIA

An insurance company may have only one executive director unless otherwise approved by BNM, and the majority of the board must
comprise independent directors.

PHILIPPINES

Yes. The insurance company must have at least two independent directors.
There should also be a balance between the number of executive and non-executive directors to ensure that no particular group
dominates the board's decision making.

SINGAPORE

Yes. For a Tier 1 Singapore-incorporated insurance company, the majority of directors must be independent, subject to certain exceptions.
For a Tier 2 Singapore-incorporated insurance company, at least one-third of directors must be independent, subject to certain exceptions.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any rules around composition of the board of directors or equivalent (eg, independence requirement
or the number of executive- or management-level directors)?

TAIWAN

Yes. Every insurance company should have at least three independent directors.

THAILAND

Yes. Under the OIC's guideline, the total number of executive directors must not exceed one-third of the total number of directors and at
least a quarter of the total number of directors must be independent.

VIETNAM

Generally, no. However, an organization, being a member of a limited liability company owning at least 35% of the charter capital, may
appoint no more than three members to participate in the board of members. An organization being a shareholder of a joint stock
company owning at least 10% of the total number of ordinary shares may authorize a maximum of three people to attend a general
meeting of shareholders.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any mandatory requirements for setting up other committees (eg, audit, remuneration committees)?
If so, briefly describe the responsibilities of these committees.

CHINA

Yes. Generally, depending on its size, an insurance company is expected to establish specialized committees. All committees are expected to
comprise directors of the insurer. For the audit committee, at least one member must possess audit or financial knowledge and experience.

HONG KONG

Yes. Generally, depending on its size, an insurance company is expected to establish an audit committee and (if appropriate) other
specialized committees. The functions of these committees are as follows:

INDONESIA

•

Audit committee (mandatory) – responsible for providing an independent review of the effectiveness of the financial reporting process
and internal control system of the insurer

•

Risk committee (mandatory) – responsible for establishing and operating the risk management system of the insurer

•

Nomination committee – responsible for identifying candidates and reviewing nominations of directors and senior executives

•

Remuneration committee – responsible for recommending remuneration of senior management and other key personnel

•

Investment committee – responsible for setting the investment strategies and policies overseeing the investment portfolio of the insurer

Yes. Insurance companies are required to set up the following committees:
•

Investment committee – This committee is established by the board of directors, and its duty is to assist the board of directors in
preparing the investment policy of the company and supervise the implementation of the policy. Its membership consists of at
least one director in charge of investment management and the company's actuary.

•

Product development committee – This committee is established by the board of directors, and its duty is to assist the board of directors
in preparing a strategic plan to develop, sell and evaluate products.

•

Audit committee – This committee is established by the board of commissioners and its duty is to assist the board of commissioners in
supervising and ensuring the effectiveness of the company's internal control systems and the implementation of external and internal
audits. Its members include at least one independent commissioner, who will also act as chair of the committee.

•

Risk supervision committee – This committee is established by the board of commissioners, and its duty is to assist the board of commissioners
in overseeing the implementation of risk management as set out by the board of directors and evaluate the risk tolerance that
the company can bear. Its members consist of at least one independent commissioner, who will also act as chair of the committee.

Also insurance companies must establish working units that cover underwriting, actuary, claim administration settlement, marketing,
financial (including investment management), risk management, internal audit (with at least one expert and an actuary), administration
and accounting, compliance, anti-money laundering and anti-terrorism funding, and services and settlement of complaints (effectively
ensuring companies are self contained in line with the OJK's policy in these respects).
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any mandatory requirements for setting up other committees (eg, audit, remuneration committees)?
If so, briefly describe the responsibilities of these committees. (cont.)

Yes. Japan-incorporated insurance companies must choose to have either of the following:

JAPAN

MALAYSIA

•

A board of statutory auditors (kansa yakukai) comprises of statutory auditors (kansayaku) who are non-director senior members of
the company responsible for auditing the performance of directors' duties, preparing audit reports and recommending accounting
auditors to be appointed

•

The following committees are composed of directors, in which case executive officers (shikkoyaku) are in charge of day-to-day
management whereas the directors will focus more on monitoring the management. Executive officers are subject to the rules
similar to those applicable to directors engaging in day-to-day operations at a company with the board of statutory auditors
(such as the notification or qualification requirements):
o

Nomination committee – responsible for identifying candidates for directors or directors to be removed

o

Audit committee – responsible for auditing the performance of the duties of directors and executive officers, preparing audit
reports and recommending accounting auditors to be appointed

o

Remuneration committee – responsible for determining the remuneration of each director and executive officer

Yes, an insurance company is required to establish the following board committees:
•

Nominations committee – supports the board in the appointment, removal, composition, performance evaluation and
development, and fit and proper assessments of the board, senior management and company secretary

•

Remuneration committee – supports the board in overseeing the design and operation of the remuneration system, and the
periodic review of the remuneration of directors

•

Risk management committee – supports the board in meeting the expectations on risk management, implementing risk
management policies, processes and controls of the insurance company, managing the key and emerging risks to the insurance
company, and assisting the implementation of a sound remuneration system.

•

Audit committee – supports the board in ensuring that there is a reliable and transparent financial reporting process, overseeing
the effectiveness of the internal audit function and/or the external auditor, and monitoring all related-party transactions, chair's
statements and compliance with conflict of interest policy

Rules on the composition (for example, the minimum number, qualification and independence) of the various committees apply.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.

1

2

3

4

5

6

7

8

9

10 11

12 13 14 15 16 17 18 19

31

17

CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any mandatory requirements for setting up other committees (eg, audit, remuneration committees)?
If so, briefly describe the responsibilities of these committees. (cont.)

PHILIPPINES

SINGAPORE

The board must create the following committees:
•

Audit committee – composed of independent directors, preferably with accounting and finance experience, this committee
provides oversight of the company's internal and external auditors and is responsible for setting up the company's internal audit
department and appointing the company's internal and external auditors

•

Compensation and remuneration committee – composed of at least three members/directors, one of whom must be an
independent director, this committee plans on positioning the company in terms of compensation in relation to other insurance
companies and recommends and monitors the level and structure of salaries, including remuneration for senior management (as
defined by the board)

•

Nomination committee – composed of three members/directors, one of whom is an independent director, this committee reviews
and evaluates the qualifications of all persons nominated to the board as well as those nominated to other positions requiring
appointment by the board and prepares the job specifications of the chair

•

Related-party transaction committee - composed of at least three non-executive members of the board of directors, two of
whom shall be independent directors, including the chairperson, this committee evaluates on an ongoing basis existing relations
between and among businesses and counterparties to ensure that all related parties are continuously identified and related-party
transactions are monitored

Yes. Generally, subject to certain exceptions, Tier 1 Singapore-incorporated insurance companies are required to set up the following:
•

Nominating committee – responsible for identifying candidates and reviewing nominations of key persons and directors

•

Remuneration committee – responsible for recommending remuneration framework based on prescribed criteria

•

Audit committee – responsible for audit functions of the insurance company

•

Risk-management committee – responsible for establishing an independent risk-management system

Rules on the composition (eg, minimum number, independence) of the committees apply.
Note that Tier 1 Singapore-incorporated insurance companies require MAS approval for the appointment of the members of the
nominating committee, the chief financial officer and chief risk officer.
Yes. An insurance company is required to set up an audit committee (composed of three independent directors).

TAIWAN

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are there any mandatory requirements for setting up other committees (eg, audit, remuneration committees)?
If so, briefly describe the responsibilities of these committees. (cont.)

THAILAND

Yes. An insurance company is required to set up the following committees:
•

Audit committee – responsible for ensuring that the insurance company complies with the laws and regulations, has accurately
disclosed necessary reports and has an efficient internal control system

•

Risk-management committee – responsible for setting up a risk-management policy, specifying the company's strategy, and
ensuring that the company complies with applicable regulations

•

Investment committee – responsible for prescribing an investment policy, approving the company's regulations and procedures on
investment, and monitoring the status of the company's investment

•

Nominating committee – responsible for preparing policies for the nomination of directors and authorized persons and selecting
and proposing qualified persons to be appointed as directors, members of subcommittees and persons authorized to manage the
business

•

Remuneration committee – responsible for preparing policies for the payment of remuneration and other types of benefits,
ensuring that directors and authorized persons receive appropriate remuneration, and preparing guidelines for the performance
evaluation

Rules on the composition (eg, minimum number, qualification and independence of members) of the various committees apply.
Yes. An insurance company is required to set up the following committees:

VIETNAM

•

Supervisory board (or board of controllers) – If a limited liability company has 11 members or more, or if a joint stock company
has more than 11 shareholders being individuals, or has a shareholder being an organization, which holds more than 50% of the
total shares, the company must set up such supervisory board (or board of controllers). The supervisory board will supervise
the management and administration of the company by the board of members/board of management and will monitor the
lawfulness thereof, particularly with respect to the preparation of financial statements. Under the Enterprise Law, for joint
stock companies without a supervisory board, at least 20% of the members of the board of management must be independent
members, and there must be an internal audit committee under the board of management.

•

Investment council/committee – approves the sale of unit-linked insurance products

Vietnamese law requires internal audit activities. While it is encouraged, there are no legal requirements for the establishment of audit or
remuneration committees.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are directors of an insurance company permitted to hold other passive business interests (eg, non-executive directorships and
investments/shareholdings in other corporations)? What disclosures, if any, need to be made to the relevant regulatory authorities?
Are there restrictions on the number of positions board members can hold?

CHINA

Yes, provided that there is no conflict of interest and subject to an independence rule where the director concerned is an INED. In relation
to INEDs, a declaration of independence needs to be filed with the CIRC at the time of the appointment, and they are not permitted
to hold positions in other insurers that carry on similar lines of business. In addition, an INED cannot act as an INED for more than four
companies at any given time.

HONG KONG

Yes, provided that there is no conflict of interest and subject to an independence rule where the director concerned is an independent
non-executive director. The directorship information must be provided to the IA at the time of the application for approval, and the IA
must be notified of subsequent changes.

INDONESIA

There is no regulation preventing commissioners or directors from having investments. Under the Indonesian Company Law, such
investments (and any held by family) must be disclosed to the company. In addition, any such investment that reaches 5% or more
(whether made onshore or offshore) must be reported to the company.
In relation to the restrictions on the number of positions board members can hold:
•

A compliance director is prohibited from holding another position.

•

A president director is prohibited from holding position as a commissioner in a company which is controlled by the insurance
company in which he or she is a president director.

•

A director can hold only one commissioner position in a different insurance sector.

•

A director, excluding the president director, can hold only one commissioner position in a subsidiary.

•

A commissioner can hold another position as a commissioner, a director or a member of a sharia board only in a different
insurance sector.

•

An independent commissioner is prohibited from holding a position as an independent commissioner in another insurance company
(sharia and conventional) with a similar line of business.

JAPAN

Directors engaging in day-to-day operations of a Japan-incorporated insurance company are prohibited from engaging in another
company's day-to-day operations unless approved by the FSA. Japan representatives of foreign-incorporated insurance companies
are likewise prohibited from engaging in another company's day-to-day operations unless approved by the FSA.

MALAYSIA

Yes, provided that there is no conflict of interest, appropriate disclosure of any such conflict by the director to the board of directors
of the insurance company having been made.

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Are directors of an insurance company permitted to hold other passive business interests (eg, non-executive directorships and
investments/shareholdings in other corporations)? What disclosures, if any, need to be made to the relevant regulatory authorities?
Are there restrictions on the number of positions board members can hold? (cont.)

PHILIPPINES

All incoming officers and senior managers must declare under penalty of perjury all their existing business interests or shareholdings
that may directly or indirectly affect the performance of their duties.
No person shall concurrently be a director and/or officer of an insurance company and an adjustment company.
The chief executive officer and other executive directors of the insurance company must submit themselves to a low indicative limit (ie,
four or lower) in terms of membership in other corporate boards. The same low limit applies to independent non-executive directors
serving as full-time executives in other corporations.
A higher indicative limit (ie, five or lower) may be imposed for other directors holding non-executive positions in any corporation.
In any case, the capacity of directors to serve with diligence should not be compromised.

SINGAPORE

Yes, provided that there is no conflict of interest and subject to an independence rule where the director concerned makes up the
independent composition. Such interests will need to be disclosed to the MAS and a report on the assessment of conflict of interest
will need to be submitted.

TAIWAN

No.

THAILAND

Yes, provided that there are no conflict of interest or non-competition issues. A director of an insurance company can hold a directorship
position in another insurance company only under certain exceptions, eg, during the time of two licensed insurance companies
implementing business integration, pursuant to the OIC's approval.
Generally, directors who may have passive business interests in other corporations should disclose such involvement at the meeting of
shareholders to ensure that there is no objection.
A member of the board of members/board of management may not be a member of such board of another insurer operating in the same
domain (non-life insurance or life insurance, reinsurance or insurance brokerage).

VIETNAM

The general director or deputy general directors may not work for another insurer operating in the same domain.
The general director may not be a member of the board of another insurance company operating in the same domain.
The general director or deputy general director of an insurer can act as the head of only one branch, representative office or functional
department of such insurer.
The general director or deputy general directors of a foreign branch can act as the head of only one functional department of such branch.
An appointed actuary may not concurrently hold the position of general director (director) or chief accountant of an insurer.
The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Is there any requirement or prohibition for an insurance company to make a payment to its directors/senior management?

No specific requirement or prohibition on remuneration to directors/senior management.

CHINA

However, corporate governance rules apply in respect of remuneration of senior management and other key personnel. For certain
matters, such as subsidy payments to be made to INEDs, it will require approval from the shareholders in a general meeting
HONG KONG

No specific requirement or prohibition on remuneration to directors/senior management.
However, corporate governance rules apply in respect of remuneration of directors, senior management and other key personnel.

INDONESIA

There are no specific regulations. The remuneration of directors is usually determined by the shareholders (unless delegated to the board
of commissioners), the honoraria of the commissioners is determined by the shareholders, and the remuneration of senior management is
determined by the board of directors.

JAPAN

No specific requirements or prohibitions in this regard, except for the rules applicable generally to all Japanese companies, under which
a director who intends to enter into a deal with a company on his own behalf, or enter into a deal in which there is a conflict of interest
between the company and the director, must disclose the said deal to the board of directors of the company and obtain its approval.

MALAYSIA

No specific prohibition in this regard provided the relevant disclosures are made.

PHILIPPINES

There is no prohibition against remuneration to directors/senior management. However, such compensation must be provided in the
bylaws of the corporation. Total yearly compensation for directors (as directors) must not exceed 10 percent of the corporation's net
income before income tax of the corporation during the preceding year.
Generally, remuneration for non-executive directors should not include share options. If options are granted, shareholders' approval
is necessary.

SINGAPORE

No specific requirement or prohibition on remuneration to directors/senior management. However, corporate governance rules apply in
respect of remuneration of senior management and other key personnel. For certain matters, such as subsidy payments to be made to
INEDs, it will require approval from the shareholders in a general meeting

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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CORPORATE GOVERNANCE &
CONFLICTS OF INTEREST
Is there any requirement or prohibition for an insurance company to make a payment to its directors/senior management?
(cont.)

TAIWAN

There are restrictions and requirements on granting loans to directors and employees (including senior management) or entering into
other transactions with them under the Insurance Act and certain regulations promulgated by the IB.

THAILAND

Yes. Insurance companies cannot pay money or give property to a director, manager, advisor, officer or employee of the company as
commission or remuneration for or in connection with any transaction or act, other than gratuities, salaries, bonuses or money that
may normally be paid to them.
In addition, money or property shall not be given to a director and a connected person of the director, unless it is a payment of
remuneration under the articles of association of the company. If the articles of association of the company do not prescribe it, the
payment must be made by a resolution of the shareholders meeting, based on a vote of not less than two-thirds of the total votes
of the shareholders attending the meeting.
No specific requirement or prohibition in this regard. However, transactions between the company and its directors/senior management
may be considered related person transactions and, as such, are subject to approval from the board of members/board of management.
Members of these boards who are related to such transactions are not entitled to vote.

VIETNAM

The publication reflects the position as of February 2018. Specific advice should be obtained in this evolving and complex area.
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