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E. Responsibilities of the Board

Corporute vlsiotdMls s ion

Board structure

Code ol Ethlcs ot conduct

Company Cotporute

8.2

O€CD PRINCIPTE VI

(C) The board should apply high ethlcal rtandards. lt should take into
account the inlerests of stakeholders.
Tho h^:.i h.., lz6\/'^la i6.6++ind +h6 -+hi.:l +^-6 ^f ..^m6r-,, 6^+ 

^^l!,

Reference/ source documntgoard Duties and ResponsibilitiegE.1

cled y defined botd responsibilltles ond cotporate Covenonce pollcy

OECD PRINCIPIE V: Disclosure and Transparency
(A) Disclosure should include, but not be limited to, material information
on:

8. Governance structures and policies, in particular, the content of any
corporate govelnance code or policy and the proces6 by which it is

implemented.

Does the company disclose its

corporate governance policy / board

charter?

Y
Company's Corporate

Governance

E.1.1

Are the types of decisions requiring

board of directors/commissioners'
approvaldisclosed ?

Y

E.1.2

Board Meeting Minutes

o€cD PRtNCTPTE 6 (P58)

ICGN:3.2 lntegtity
ICGN;3,2 lntegrity The board is responsible for overseeing the
implementatlon and malntenance of a culture of iotegrity. The board
should encourage a culture of integrity permeating all aspects of the
co., and secure that its vislon, mission and objectives are ethlcally

oEcD PRTNCTPTE Vl (D)
Are the roles and responsibilities of
the board of
directors/commissioners clearly

Does the company have a vision and

mission statement?

Y

Y

Corporate Governance page 5-

7.; By-Laws Article ll page2.

ACGS 2018-2019 Supplem!nt

empireinsurance.co websitte

E.1.3

E.1.4

Has the board review the vision and

mission/strategy in the last financial
?

Board Meeting Minutes
E.1.5

Does the board of directors
monitor/oversee the implementation
of the corporate rtrategy?

E.1.6

Are the details of the code of ethics

or conduct disclosed?
Co. Corporate Governanc;

Gen. lnformation Sheeq Rales

& Reguletions Office Beha\ior.

E.2.t
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E.2.2 Does the company disclose that all
directors/commi!sioners, senior
management and employees are

required to comply with the code?

co. corporate Governan(E;

Gen. lnformation Sheet; Rrles

& ReSulations office Beha\ior.

Does the company disclose how it
implements and monitors compliarEe

with the code of ethics or conduct?
Y

Management takes immedhte
action when the Code of E$ics

is violated

Bodtd Sttucturc & Composition

E.2.4 Do independent
directors/commissioner5 make up at
least 50% of the board of
directors/comm issioners?

oEcD PRtNCtPtE Vr (E)

ln order to exefcise its duties of rnonitoring managerial performance,

preventing conflicts of interest and balancing competing demands on the
corporation, it is essential that the board is able to exercise objective
judgement. ln the first instance this will mean independence and

objectivity with respect to management with important implications for
the composition and structure of the board. Eoard independence in these

circumstances usually requires that a sufficient number of board

members will need to be independent of management. The Asx code
recommends at least a maiorlty of independent directors, while the UK

Code recommends at least half of the board, excluding the Chairman, be

independent dfectors. The minimum of three independent directors is to
ensure that companies with small boards have enough independent
directors (note that stock exchange rules often require at least two
independent directors).

Annual Stockholders Meedng

Minutes: Three are

lndependent Directors; fire
are Non-Executive Directors

and two Executive Diredcas.

E.2.5 Are the independent
directors/commi5sioners
independent of management and

-.i^./ .,,L.i.^+i.l .h..-h^ln^..?

oEcD PRTNCTPtE Vr (E)

ln order to exercise its duties of monito.ing managerial performance,

preventing conflicts of interest and balancing competing demands on the
corporation, at i5 essential that the board is able to exercise objective
judgement. ln the first instance this will mean independence and

objectivity with respect to mana8ement with important implications for
the composition and structure of the board. Eoard independence in these

circumstances usually requires that a sufficient number of board

members will need to be indeperdent of managem€nt.

Y

The lndependent directors Dwn

one share recorded in the 5TB

of the Corp. General lnfo sheet

E.2.6 Does the company have a term limit
of nine years or less for its
independent
d irectors/commi5sioners?

Y

Annual Stockholders Meetng
Minutes: Three are

lndependent Directors; five

are Non-Executive Directors

and two Executive Directcrs.

rv,! ,r, J!!!,,,1, !,,9 !r q wv,,,t/q,'r, ,,v! v!!!,

by its own actions, but also in appointing and overseeing key executives

and consequently the management in general. High ethical standards are

in the long term interests of the company as a means to make it credible

and trustworthy, not only in day-lo-day operations but also with respect

to longer term commitments, To make the objectives of the board clear

and operational, many companies have found it useful to develop

company codes of conduct based on, inter alia, professional standards

sometim eha our. The la rm t in

N
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E.2.7 Has the company set a limit of five
board seats that an individual
independent/non-executive
director/commissioner may hold
simultaneously?

UK CODE (IUNE 2010): Non-executive directors should be appointed for
specified termssubject to re-eledion and to statutory provisions relating
to the removalof a director. Any lerm beyond six years for a non-

executive diredor should be 5ubjrct to particularly rigorous review, and

should take intD account the need for progressive refreshing of the board

and to successbn for appointmerts to the board and to senior

management, I as to maintain an appropriate balance of skills and

experience witlin the company a0d on the board.

Company Corporate

Governance. Multiple Boad

Seats (five or lower).

E.2.8 Does the company have any
independent
directors/commi5sioners who serve

on a totalof more than five boards
of publicly-listed companies?

oEcD PRrNClPlf Vr (El

(3) Board members should be abl: to commit themselves effectively to
their responsiHlities.
service on too many boards can irterfere with the performance of board

members. conpanies may wish to consider whether multiple board

memberships by the same person are compatible with effective board
performance and disclose the information to shareholders.

N

Does the company have any
executive directofs who serve on
more than two boards of listed

m6.hi-< ^' '+"i.1^ ^{1h- -'^,.^)

N

Nominoting Committee
E.2.70 Does the company have a

Nominating Committee (NC)?
oEcD PRTNC|PIE [ (C)

(3) Effective shareholder participation in key corporate governance

decisions, such as the nomination and election of board members, should

be facilitated. Shareholders should be able to make their views known on
the remuoeratbn poliry for board members and key executives. The

equity component of compensation schemes for board members and

employees should be subject to shareholder approval.

With respect to nomination of €andidates, boards in many companies

Gen. lnformation sheet 2018 &

2019; Org. Mt8. Mins. 3

members, Chairman is an LD.

E.2.7t Does the Nominating Committee
comprise of a majority of
independent
directors/commissioners?

Gen. lnformation Sheet 2018 &

2019. org. Mtg Min. Chairman

is an lrdependent Director.

E.2.72 ls the chairman of the Nominating
Committee an independent
.lir..i^r/lcolnmiidone r?

This item is in most codes of corporate governance. Gen. lnformation Sheet 2018 &

2019; Org. Mtg. Mins.3
mamh.r< ch.irm,n i< rn I D

E.2.73 Does the company disclose the terms
of reference/ governance

structure/charter of the Nominating

Company Corporate

Governance

E.2.74 Did the Nominating Committee meet
at least twice during the Vear? Y

Nominating Committee l{tg
Minutes

oEcD PRTNCTPLE Vr (E)

(2) when committees of the board are established, their mandate,

composition and working procedures should be welldefined and

disclosed by the board.

While the use of committees may improve the work of the board they
may also raise questions about th€ collective responsibility of the board
.^.1 ^f inin,i.l,,il h^:r.l mamhar. r. ^r.lor r^ 6w.l,,.ra tha mari+. ^I h^.'.1
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E.2.L5 ls the attendance of members at
Nominating Committee meetings

NominatinB Committee t\rtg

Minutes

Re m u ne rotion Com m ift ee /
Com De nsot i o n Cofi fi illee

E.2.L6 Does the company have a

RemunPration Committep?
o€cD PRrNCrPlr vr (D)

(4) Aligning key executive and board remuneration with the longe. term
interests of the company and its shareholders.

It is considered good practice in an increasing number of countries that
remuneration policy and emplovment contracts for board members and

key executives be handled by a special committee of the board

comprisinS either wholly or a ma.iority of independent directors, There

are also calls for a Remuneration Committee that excludes executives

that serve on each others'Remuneration Committees, which could lead

to conflicts of interest.

Y
Org Mtg Min. & General lrfo

Sheet 2018 & 2019.
8.2.11 Does the Remuneration Committee

comprise of a majority of
independent
directors/com missioners? Y

org Mtg Min. & General lrfo
Sheet 2018 & 2019. Three

members out of which onl is

Chairman and an Indepen&nt
Director. Gen. Info Sheet 2,18

& 2019. Organizational Mg
Minutes 2018 & 2019.

E.2.18 ls the chairman ofthe Remuneration

Committee an independent

director/commissioner?

org Mtg Min. & General lrfo
sheet 2018 & 2019. Thre

members out of which ona is

Chairman and an lndepen&nt
Director. Gen, lnfo sheet D18
& 2019. organizational Mg

E.2.19 Does the company disclose the terms
of reference/ governance structure/
charter of the Remuneration

oEcD PRrNCrPlr Vr (E)

(2) When committees of the board are established, their mandate,

composition and working procedures should be welldefined and

disclosed by the board.

While the use of committees may improve the work of the board they
may also raise questions about the collective responsibility of the board

and of individual board members. In order to evaluate the merits of board

committees it is therefore important that the market receives a full and

clear picture of their purpose, duties and composition. Such information is

particularly important in an increasing number of jurisdidions where
boards are establishing independent Audit Committees with powers to
oversee the rebtionship with the external auditor and to act in many

cases independently. other such €ommittees include those dealing wlh
nomination and compensation. The accountability ofthe rest of the board

and the board as a whole should be clear. Disclosure should not extend to
committees set up to deal with, for example, confidential commercial

transactions

Y
Company Corporate

Governance

E.2.20 Did the Remuneration Committee

meet at least twice during the year? Y
Remunetation Committee l4tg

Minutes

E.2.2t ls the attendance of members at
Remuneration Committee meetings
disclosed?

Y
Remuneration Committee Mtg

Minutes

committees it is therefore important that the market receives a full and

clear picture oftheir purpose, duties and composition. Such information is
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A,udit Committee

E.2.22 Does the company have an Audit
Committee?

oEcD PRTNCTPTE Vr (E)

(1) Boards should consider assigning a sufficient number of non-executive

board members capable of exercising independent judgement to tasks

where there is a potential for conflict of interest. Examples of such key

responsibilities are ensuring the integrity of financial and non-financial

reporting. the review of related party transactions, nomination of board

members and key executives, and board remuneration.

E.2.23

Y

Does the Audit Committee comprise

entirely of non-executive
directors/commissioners with a

majority of independent

directors/commissioners?

oEcD PRTNCIPLE Vr (E)

(2) when committees of the board are established, their mandate,

composition and working procedures should be welldefined and

disclosed by the board.

While the use of committees may improve the work of the board they
may also raise questions about the collective responsibility of the board

and of individual board members. ln order to evaluate the merits of board

committees it is therefore important that the market receives a full ard
clear picture oftheir purpose, duties and composition, Such information is

particularly important in the increasing number ofiurisdictions where

boards are establishinE independent Audlt Committees with powers to
oversee the rehtionship with the external auditor and to act in many

cases independently. other such committees include those dealing with
nomination and compensation. The accountability of the rest of the board

and the board as a whole should be clear. Disclosure should not extend to
committees set up to deal with, for example, confidential commercial

E.2.24 ls the chairman of the Audit
Committee an independent
.l irerr^r/.^fr hi(<i^hcr?

Y

Does the comparry disclose the terms
of reference/governa nce

structu re/c ha rte, of the Audit
Corporate Governance

E.2.26 Does the Annual Report disclose the
profile or qualifications ofthe Audil
admmitt.p mamhar<?

Most codes specify the need for accountin&/finance expertise or
experience. N

Has4 members out of whth
three are lndependent

directors and one CPA

Director. Gen. lnforamtiaat

Sheet 2019. Organizatior8l

Mtg Mlnutes 2018 & 2019.

Gen. lnformation Sheet 2018 &
2019. Audit committee h6 4
members out of which thlee

are lndependent Directorsand

one a Certified Public

Accountant, All are Non
Executive Directors.

Organizational Meeting
Minutes.

Chairman is an lndepend€nt

Director; Gen lnfo Sheet 2118

Eiodata on file
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Does at least one ofthe independent
directors/commissioners of the
committee have accountin8 expertise

(accounting qualification or
experience)?

E.2.27

Did the Audit Committee meet at
lpast f.'rrr times during the vear?

Y
E.2.28

uK coDE (JUNE 2010)

C.3.1. The board should satisfy itself that at least ooe member of the
Audit Committee has recent and relevant financial experience.

As many of the key responsibilities of the Audit Committee are accounting
related, such as oversight of financial reporting and audits, it is important
to have someone specifically with accountlng expertise, not iust general

financialexpertise.

E.2.29 ls the attendance of members at

Audit Committee meetings

uK coDE uuNE 2010)

C.3.5 The Audit Committee should have primary responsibility for maklng

a recommendation on the appointment, reappointment and removalof
the external aud itor. lf the board does not accept the Audit Committee's
recommendation, it should include in the Annual Report, and in any
papers recommendinS appointment or re-appointrnent, a statement from
the Audit Committee explaining the recommendation and should set out
reasons why th€ board has taken a different position.

Does the Audit Committee have

primary responshility for
recommendation on the
appointment, and removal of the

externalauditor? Y

E.2.30

Scheduling board meetings before or at the beginning of the year would
allow directors to plan ahead to attend such meetinSs, thereby helping to
maximise participation, especially as non-executive directors often have

other commitments. Additional ad hoc meetings can always be scheduled

if and when necessary. lt is common practice for boards in developed

markets to schedule meetings in this way.

E.3.1 Are the board of directors meetin8

scheduled before the start of
financialyear?

Does the board of
directors/commissioners meet at
least six times during the year?

WORTDBAN( PRINCIPTE 6
(V|.1.24) Does the board meet at least six times per year?

INDO SCORECARD

E.10. How many meetings were held in the past year?

lf the board met more than slx times, the fi.m earns a 'Y' score. lf four to
six meetings, the firm was scored as'fai/, while less than four times was
scored as /N'

Y

E.3.2

E.3 Board Processes

Eoord meetln9s ond ottendonce

Bio-data; 4 Members outof
which 3 are independert
Directors and 1 membera

Certified Public Accountant

Director. Chairman is aI
lndependent Director. Gen.

lnformation Sheet 2018-2019

Audit Committee Meetirg

Audit Committee MeetirE

Minutes

Company's Corporate

Governance

By-Laws page 3, Section l:
Stockholders Mtg &

Organizational Mtg MinutEs.

The schedule is set
immediately after the incoming

Boards'election in April yerly.

Complied more than required,

Meeting held monthly, U
tim€s during the year. Regular

Board Meeting Minutes. ly-
Laws page 3, Section 4.
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E.3.3 Has each of the
directors/commissioners attended at
least 75% of all the board meetings

held during the year?

oEcD PRTNCTPtE Vr (E)

(3) Board members should be able to commit themselves effectively to
their responsibilities.

Specific limitatbns may be less inrportant than ensuring that members of
the board enjoy legitimacy and confidence in the eyes of shareholders.
Achieving leSithnacy would also be facilitated by the publication of
attendance records for individualboard members (e.9. whether they have

missed a significant number of mcetings) and any olher work undertalen
on behalf of the board and the aslociated remuneration.

N

Annual Certification of
Attendahce of Directors

reported to lnsurance

Commission before January 30

yearly. 5 with 100%

attendance; 1with 92%, l yith
85%, 2 with 75% to 77'/6 ad 7

with 54%.

E.3.4 Does the company require a

minimum quorum of at least 2/3 for
har rrl rlpri<inn<?

WORTDBANK PRINCIPTE 6
(V1.1.28) ls there a minimum quorum of at least 2/3 ,or board decisions to

Company's minimum quorum

is 2/3 of out 11 seats. Bord

^rtd ^ri^< 
a^r6 Gdv l\rrdrrl

E.3.5

E.3.6

Did the non-executive

directors/commissioners of the
company meet s6parately at least

once durinS the year without any

Are board papers for board of
directors/commissioners meetings
provided to the board at least five
business days in advance ofthe
board meetinS?

WORTDBANK PRINCIPII6
(V|.E.1.6) Does the corporate govcrnance framework requires or
encourages boards to conduct ex!cutive sessions?

OECD PRINCIPI.E VI

(F) ln order to lulfil their responsibilities, board members should have

access to accurate, relevant and timely information.

Board members require relevant information on a tlmely basis in order to
support their decision-making. Non-executive board members do not
typically have the same access to information as key managers within the
company. The contributions of non-executive board members to the
company can be enhanced by providing access to certain key managers

within the company such as, for example, the company secretary and the
lnternal audltor, and recourse to independent external advice at the
expense of the company. ln order to fulfil their responsibilities, board
members should ensure that they obtain accurate, relevant and timely
information.

WORLDBANX PRINCIPLE 6
(Vl.F.2) Does such information need to be provided to the board at least

Y

N

Non- executive Meeting lvlns

Syste m -ge ne rated reportsare
currently being customized and

enhanced. The early

distributlon of the Board

Reporls hinges on the ne9/

lnforrnation System whore

implementation is nearirg
completion.

Access to inlomdtion
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Does the company secretary play a

significant role in supporting the
board in dischar8ing its

responsibilities?

ICSA Guidance on the Corporate Governance Role of the Company
Secretary

oEcD PRTNCTPTE Vl (F)

Y

WORLDBANK PRINCIPLE 6
(V|.D.2.12) Do company boards have a professionaland qualified

ls the company secretary trained in

legal, accountancy or company
E.3.8

oEcD PRrNCrPrf, fl (C) (3)

Io further improve the selection process, the Principles also call for full
disclosure of the experience and background of candidates for the board
and the nomination process, which will allow an informed assessment of
the abilities and suitability of each candidate.

oEcD Principle vr (Dl
(5) Ensuring a formal and transparent board nomination and election
process.

These Principles promote an active role for shareholders in the
nomination and election of board members. The board has an essential
role to play in ensuring that this and other aspects of the nominataons and

election process are respected. First, while actual procedures for
nomination may differ amonS countries, the board or a nomination
committee has a special responsibility to make sure that established
procedures are transparent and respected. Second, the board has a key

role in identifying potential members for the board with the appropriate
knowledge, competencies and expertise to complement the existing skills

of the board and thereby improve its value-adding potential for the
company. ln several countries there are calls for an open search process

Does the company disclose the

criteria used in selecting new

directors/commissioners?

Y

E.3.9

Does the company disclose the
process followed in appointing new

directors/commissioners?
Y

Bootd Appointments ond Re-Election

Ihe Secretary ensures thalall
appointments are propedy

made: all necessary

information are obtained ficm
directors for company reccrds

and for complying with
statutory obligations requied
by the lflsurance Commission

and other regulatory agendes.

Holds an MBA and trainedin
Company secretarial practtes

Corporate Governance D2

Board of Directo15

Corporate Governance D2
Board of Directors

[',.
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E.3.11 Are all the directors/commissione.s
subject to re-election at least once

every three yea15?

ICGN: 2.9.1

Election of directors: Directors should be conscious of their accountability
to shareholderr, and many jurisdbtions have mechanisms to ensure that
this is in place on an ongoing basir. There are some markets however
where such ac@untability is less apparent and in thrse each director
should stand for election on an annual basis. Elsewhere directors should
stand for electbn at least once every three years, though they should
face evaluation more frequently.

WORI."DBANK PRINCIPLE 6
(V|.1.18) Can thc re-election of board members be staggered over time?
(Staggered boards are those where only a part of the board is re-elected
at each electior, e.g. only U3 of directors are re-elected every year.)

Directors are evaluated ard
elecled yearly. Annual

Stockholders Meeting Minltes

Remunerdtlon Motters

E.3.12 Does the company disclose its

remuneration (fees, allowances,

benefit-in-kind and other
emoluments) po{cy/practices (i.e.

the use of short term and lon8 term
incentives and performance

measures) for its executive direstors
and CEO?

oEcD PRTNCTPI.E Vr (D)

(4) Allgning key executive and board remuoeration with the longer term
interests of the company and its shareholders.

ln an increasing number of countries it is regarded as good practice for
boards to develop and disclose a remune[ation policy statement covering
board members and key executives. Such policy statements specifo the
relationship between remuneration and performance, and include
measurable standards that emphasise the longer run interests of the
company over short term considerations. Policy statements generally
tend to set conditions for payments to board members for extra-board
activities, such as consulting. They also often specify telms to be observed
by board members and key executives about holding and trading the
stock of the company, and the procedures to be followed in granting and

re-pricing of options. ln some countries, policv also covers the payments

to be made when terminating the contract of an executive.

Audited Financial Statement
Note 20 Page 21.
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E.3.13 ls there disclosure of the fee

structure for nortsexecutive

d irectors/commissioners?

ur( coDE (JUNI 2010)

D.1.3 Levels ofremuneration for non-executive directors should reflect
the time comr tmentand respor6ibilities of the rol?.

Disclosure of fee structure for non-executive directors allowg

shareholders to assess if these directors are remunerated in an

appropriate manner, for example, whether they are paid for taking on
additional responsibilities and contributions, such ar chairing committees

Audited Financial Statement

Note 20 Page 21.8y-La\,r,s.

E.3.74 Do the shareholders or the Board of

Directors approve the remuneration

of the executive directors and/or the

senior executives?

oEcD PRTNCTPU Vr. {D.4)
The Board should fulfil certain key functions including ali8ning key

executive and board remuneratioar with the longer term interests of the
company and its shareholders,

lcGN 2.3 (D) and (E)

D. Selecting,.emunerating, monitoring and where rccessary replacing

key executives and overseeing succession planning.

E. Aligning key executives and Bo:rd remuneration with the longer term

Audited Financial Statement

Note 20 Page 21.

E.3.15 Do independent non-executive

d irectors/commi5sioners receive

options, performance shares or

uK cooE (JUNI 2010)
(D.1.3) Levels of remuneration for non-executive directors should reflect
the time commltment and responsibilities of the role. Remuneration for
-^6 6w6.,,+ir,6 ,li,a-t^.. <h^"1.1 B^1 i6.l'r.lo .h,16 ^r*i^h. ^r ^r}'ar

Y
Profit sharing as provided,By-

Laws Article X paSe 8

lntenol Audit

E.3.16 Does the comPanY have a seParate

internal audit function?

oEcD PRTNCTPrE Vl (D)

(7) Ensuring the integrity of the corporation's accounting and financial

reporting systems, includinS the independent audit, and that appropriate

systems of control are in place, in particular, systerrE for risk

management, flnancial and operational control, and compliance with the
law and relevant standards.

Ensuring the integrity ofthe essential reportin8 and monitorin8 systems

will require the board to set and enforce clear lines of responsibility and

accountability throughout the organisation. The board will also need to
ensure that there is appropriate oversight by senior management. One

way of doing this is through an intFrnal audit systern directly reporting to

Y
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8.3.17 ls the head of internal audit

identified or, if outsourced, is the

name of the external firm disclosed

Companies oft!n disclose that th€y have an internalaudit but, in practice,

it is not uncommon for it to exist more in form than in substance. For

example, the iGhouse internal audit may be assigned to someone with
other operatio al responsibilities. As internal audit b unregulated, unlike
external audit, there are firms providing outsourced internal audit
services which are not properly qualified to do so. Making the identityof
the head of intarnal audit or the external service provider public would
provide some lcvel of safeguard tfiat the internal audit is substantive,

Y

E.3.18 Does the appointment and removal

of the internal auditor require the

approval of the Audit committee?

oEco PRrNcrPl.E vr (D) (7)

ln some iurisdictions it is considered good practice for the internal
auditors to report to an independent Audit Commitlee of the board or an

equivalent body which is also responsible for manaSing the relationship

with the external auditor, thereby allowing a coordinated response by the
board.

WORLDBANK PRINCIPI.T 6
(V|.D.7.9) Does the internal auditors have direct and unfettered access to
the board of directors and its independent Audit Committee?

ASx Principles on CG

"...companies should consider a second reporting line from the
internal audit function to the board or relevant committee." Under the
ASX

Principles it is also recommended that the Audit Committee have access

to
internal audit rdithout the presence of management, and that "the audit
committee sho{ld recommend to the board the appointment and

dismissalof
a chief internal audit executive."

Y

Risk OveBiqht
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E.3.19 Does the compary disclose the
internal control procedures/risk

management sy{ems it has in Plac.?

oEcD PRTNCTPIE 5 (vr) (D) (7)

Ensuring the integrity of the corporation's accountitE and financial
reporting systems, including the independent audit,and that appropriate
systems of control are in place, in particular, systerIE for risk
management, linancial and ope.dional control, andcompliance with the

Y
Audited Fina ncial Statement

PaEes 25-35 No.26

E.3.20 Does the AnnualReport disclose th.t
the board of
directors/commitsioners has

conducted a review of the companY's

mate rial controls (includ ing

operational, financial and compliance

cgntrols) and risk management

UK CODE ('UNE 2O1OI

C.2.1 The board should, at least annually, conduct a review of the
effectiveness of the company's rirk management ard internal control
systems and should report to shareholders that thel have done so. The

review should cover all material ontrols, including ffnancial, operational
and compliance controls.

Y
Audited Fina ncial Statem€nt

Pages 2636 No.26

E.3.27 Does the company disclose how key

risks are managed?

oEcD PRTNCTPIE V (A)
(6) Foreseeable risk factors

Disclosure of risk is most effective when it is tailored to the particular
industry in question. Disclosure about the system ftr monitoring and

managing risk is increasingly regarded as good praclice.

Audited Financial Statement

Pa8es 26-36 No.26

E.3.22 Does the Annual Report contain a

statement from the board of
directors/commissioners or Audit
Committee commenting on the

adequacy of the company's internal

controls/risk management systems?

oEcD PRrNCrPlr 6 (vr) (D)

(7) Ensuring the integrity of the corporation's accounting and financial
reportin8 systems, including the independent audit, and that appropriate
systems of control are in place, in particular, systerm for risk

management, financial and operational control, and compliance with the
law and relevant standards.

ln some jurisdictions it is considered good practic€ for the internal
auditors to report to an independent audit committ€e of the board or an

equivalent body which is also responsible for managing the relatlonshit)
with the external auditor, thereby allowinB a coordinated response by the
board. lt should also be regarded as good practice for this committee, or
equivalent body, to review and report to the board the most critical
accounting polkies which are the basis for financial reports. However, the
board should retain final responslbility for ensuring the integrity of the
reportinS systems. Some countrieE have provided for the chair of the

Y

Audited Financial Statem€nt
Statement of Management

Reponsibility (SMR) fron
Chairman, President & CP.

Asst. Treasurer

E.4 People on the Board
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Bootd Chdimon
Gen. lnformation Sheet siiceDo different persons assume theE.4.7

Nls the chairman an indePendent8.4.2

OECD PRINCIPLE VI

(E) The board should be able to exercise objective independent
judgement on corporate affairs.

ln a number of countries with single tier board systems, the objectivity of
the board and its independence ftom management may be strengthened

N

The Chairman was never tre
CEO ol the company sine

Has the chairman been the comPanY

CEO in the last three Years?
E.4.3

tcGN: 2.5 Role ofthe Chair

The chair has the crucial function of setting the riSht context in terms of
board agenda, the provision of information to direclors, and open

boardroom discussions, to enable the directors to generate the effective

board debate and discussion and to provide the constructive challenge

which the companV needs. The chair should work to create and maintain

the culture of openness and constructive challenge which allows a

diversity of views to be expressed...The chair should be available to
shareholders for dialogue on key matters of the company's governance

and where shareholders have particular concerns.

Lis of Directors; By-Laws f lhe

Company; ln actual practae

the chairman of the Boad

does not participate in day to
day management with the

office nor hold office in tle
Company.

Are the role and responsibilities of

the chairman disclosed?
E.4.4

Ski tls o nd Comqete ncie s

ICGN: 2.4.3 lnd€pendence
Alongside appropriate skill, competence and experience, and the
appropriate context to encourage effective behaviours, one of the
principal features of a well-governed corporation is the exercise by its

board of directors of independent judgement, meaning judgement in the
best interests ofthe corporation, free ofany external influence on any

ind ividual d irector, or the board as a whole. ln order to provide thls
independent iudgement, and to Senerate confidence that independent

dgement is being applied, a board should include a strong presence of
independent non-executive directors with appropriate competencies

including key industry sector knowledge and experience. There should be

at least a ma of inde endent directors on each board

Y

Two noh- executive Directors

one of which is an lndependent
DLector- Bio-data

Does at least one non-executive

director/commiseioner have prlor

working experience in the major

sector that the company is operating

in?

E.4.5
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E.4.6 Does the company disclose a board
of d irectors/commissioners diversity
policy?

ASX Code

Recommendatbn 3.2

Companies shcr.rld establish a polay concerning diversity and disclose the
policy or a surrmary of that polic). The policy should include

requirements for the board to establish measurable objectives for
achieving gender diversity and for the board to assess annually both the
objectives and progress in achievhS them.

Regulations and codes of corporate governance in many developed
markets now incorporate board dversity as a consideration in board
composition

Corporate Governance. Tle
Directors possess necess y

skills, with competence aid
expefience in terms of

management, insurance cr

insurance-related disciplirEs.

They are persons of integdty

and credibility.

E.5 Board Performaoce

Dirccto$ Develqment
E.5.1 Does the company have orientation

programmes for new

'lir..t.r</ftlmmi(sioner(?

This item is in most codes ofcorporate governance code of corp Governance

Principl & Practices & Dutbs
saminr.<

E.5.2 Does the company have a policy that
encourages directors/commissioners
to attend on-going or continuous
professional education programmes?

oEcD PRTNC|PU Vt (E)

(3) Board members should be able to commit themselves effectively to
their responsiNlities.

ln order to impaove board practices and the performance of its members,

an increasing number of iurisdictions are now encouraging companies to
engage in board training and voluntary self-evaluation that meets the
needs of the individual company. This might include that board members
acquire appropriate skills upon appointment, and thereafter remain
abreast of relevant new laws, regulations, and changing commercial risks

through in-house training and external courses.

Y
Company Corporate

Governance

CEO/E xe culive Ma noge me nt
and Pefiomdnce

Does the company disclose how the
board of directors/commissioners
plans for the succ€ssion ofthe
CEO/ManaginS Director/Preside nt
and key management?

oEcD PRTNCTPtE Vr (D)

(3) Selecting, compensating, monitoring and, when necessary, replacing
key executlves and overseeing succession planning.

ln two tier boatd systems the supervisory board is also responsible for
appointing the management board which will normally comprise most of

N

Such matters are consideled

confidential and taken up only

in Erecutive sessions-

E.s.3
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oEcD PRTNCTPE Vr (D)

(2). Monitoring the effectiveness of the company's governance practices

and making changes as needed.

Monitoring ofgovernance by the board also includes continuous review

of the internal structure of the company to ensure that there are clear
lines of accountability for management throughout the organisatiorl. ln
addition to requiring the monitoring and disclosure of corporate
governance practices on a regular basis, a number of countries have

moved to recommend or indeed mandate self-assessment by boards of
their performance as well as performance reviews of individual board

members and the CEO/Chairman,

The appointment is dona

annually after a review ofhis
performance.

Does the board of
directors/commissioners condust an

annual performance assessment of
the CEo/ManaSing

Director/Presidetlt?

E.5.4

EIC Corporate Governance

2OL8&2oLglu-oplement
Bootd Approisal

Y By the Audit Committee

ls an annual perfo.mance assessment

conducted of the board of
d irectors/commissioners?

E.5.5

Directors are provided withthe
As5essment Forms

Does the company disclose the
process followed in conducting the
h^rr/:<<a<<ment?

E.5.6

oEcD PRTNCTPLE vr (D) (2)

Y

Taken up in the Board Meding
by the Chairman ofAudI

.^mmittca

Does the company disclose the

crlteria used in the board
E.5.7

Diectot Apptoisal

Board of Directors Self-

Assessment Questionain

ls an annual performance assessment

conducted of individual

d ireqtor/commis5ioner?

E.5.8

Y
Board of Directors self-

Assesrment Questionairt

Does the compaoy disclose the
process followed in conducting the

d irector/commissione r assessme nt?

E.5.9

oEcD PRTNCTPt E Vr (D) (2)

Y
Board of Directors Self-

Assessment Questionair!

Does the company disclose the

criteria used in the

director/commisgioner assessment?

E.5.10

Committee AqPmisdl
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ux coDE (JUNE 2010)
8.6 Evaluation: The board should undertake a formal and rigorous annual
evaluation of its own performanc! and that of its cornmittees and
individualdirectors-

Board of Directors Self-

Assessment QuestionairE

ls an annual performance asse

conducted of the board of
E.5.11

committees?
irectors/commissioners


