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E. sibllities ofthe Board

Co ryo ro te V I s I o n / M I s s lon

Code ol Ethks or Conduct

E,?

(c)rh
PRINCIPI.E VI

e boerd should apply hlgh elhi.a I standards. lt should tal€ Into
nt the lnleTests ofstakeholders.

E.1 Board Duties and Responslbilities Ref erence/ Source document
Cled y deffned bod rctpntibilltbs ond cotpo@te gov.nonce policy

E11 Des the companydisclos€ its

corporate sovernanc! policy / board

OCCO PRU{C|PII V: Diaalosur€ and Transpaa€ncy
(A) Dirclosure should include, but not be limited to, materlal information

8. Governanc€ structures and polkiet ln pa.ticula., the contentolany
corporat€ governancecode or pollcy ahd the process bywhich it is

Company's Corporate

E.1.2 Are the typ€s of decisionr requjring
board of directors/commassioners' Eoard MeetinS Minutes

oEco PRrNcrPr.E 6 (P58)

ICGN:3.2lnte8rlty
ICGN:3.2 hteSrlty The board is r€rponslbleror overceeinS the
lmplarnentatlon end malntenana€ ora culture ol integrlty. The board
should encourag€ a culture of,nt€8rlty permeatlnS allaspecB of the
co.,and s€cure that ltsvlsion, mls5lon and obleativ€E are ethlcally

oEcD PRTNCTPLE Vr (D)
E.1.3

E.1.4

Are the rolesand responsibiliti€r of

directors/commissioners clearly

Company Corporate

Governance and 8y-t ws

Artlcle ll page 2. ACGS 2018

empireinsurance.co website

E.15 Hasthe board revaewthe vislon and

mission/strateSy in the last financial Eoard Meeting Minutes

Does the board of directors
monitor/oversee the impl€mentation
of the corporate strategyT

E.1.6

E.2 t are the detaik ofth€ code ofethics
o..onduct disclosed?

Cod€ of Ethlcsj

Gen.lnformation Off ice

Behavior & other Roles and

lr:;jH1H::rl'-"'*""-



E.2_2 Does the company disclose that all

directors/commassioners, senior

management and emploYees are

required to comply with thecode?

Code of Ethacs;

Gen.lnformation Off ice

Sehavior & Other Rules and

E 2.3 oo€s the companydir€lose how it
implements and monitors complia nce

wlth the .ode ofethics orconduct?

Management takes imm€diate

action when the Cod€ of Ethics

isviolated

Boord Sttudute & Composltlon
E.2.4

dkectors/commissioners make up at
least 5O'l of the board of
dkectors/commissioners?

oEco PRrNcrPr"E vr(E)
ln orderto exercise itr duties ofmonitoring ma nage ria I performa n€e,

preventint conflicts of iaterestand balancin8 competinS demands on the
co.poration, it is essentialthat the board is able to exercis€ objectave
judSem€nt.lnthe firn instance thh willmean independence and

oblectivity with .espect to manaSement with important amplicataons for
the composition and structure ofthe board. Eoard independence in these

circumstances usually requiresthata sufficaent numberof board
memberr willne€d to be independent of manaSement. The ASX Code

recomm€nds at least a majority of indepe nde nt d irecto.s, while the U(
Code recommends at least halfofthe board, exclodingth€ Chaiman, be

indep€ndent d kectors. The minimum ofthree indep€ ndent daredors is to
ensure that compaoies with smallboards have enough independent
directors (notethatstock exchange rulesoften require at leasttwo
independent directors).

N

Annual Stockholders Meetjng
Minutesr Two are lndependent

Dnectorsj five are Non-

kecutive Directors and two
Executav€ Oirectors.

E 2.5 Are the indep€ndent

directors/commissione13

lndep€ndef,t of manaSement and

oE(D PRTNCTPIIVT (El

ln o.der to exercise its duties of monitorjnS manaSerialperformance,
preventing conflicts of interestand balancing competing demands on the
corporation, it is essentaalthat the board is able to exercise objectlve
judgement. lnthefarst instancethiswill mean lndependenceand
objectivity with respect to manaSement with amportant implications for
the.omposition and strudure of the board. Board independence in these

carcumst.nces osually requares that a sufficieat number ofboard
memb€R willneed to be independent of ma naSe me nt.

The independent dkectors own

one shar€ each recorded inthe
5TB of the Corp. Corp.Gov.

E.2.6 Does the company have a term limit
ofnine years or les! for lts

dkectors/commi15ioners?

Compa ny Corporate

Governance Manual D.a (j)

PaSe 5. Website

by ats own actions, but ako in appointint and overseeinS keyexecutives
and consequentlythe managem€nt ingeneral. High ethical standards are
inthe lon8 term interests ofthe companyas a means to make it credible

and tustworthy, not only in day-to'day operataons butalsowith respect

Propertyof theASEAN CapitalMarlet' Forum{ACMF)

lonser term commitments. To make the obiectives ofthe board cl€ar
nd op€rational, manycompanaer have found it usefulto d€velop

ny codes ofconduct based on, inter alia, professiona I standa rds



E.2.7 Has the company set a limh of five
board seats that an individual
ind€p€ndenvnon-executive
darector/commirsioner may hold

UK CODE (IUNE 2010)r Non-e)(ecutive directors should be appointed for
sp€cifaed t€rms subj€ctto re-election and to datutory provjsions relating
tothe removalofa director. Any te.m beyond sl( yearsfora non-

executive director should be s!bject to particularly rlSorous review, and
should take into accountthe oeed for progressive refreshinS ofth€ board
and to succ€ssion for appointments to the board and to s€nior
manaS€hent so as to maintain an appropriate balance ofslills and

expe rle nce within the company and on the board.

Company Corporate
Governanc€. Multiple Board

seats (five or lower).

8.2 8 ooes the company hav€ any

dkectors/commissionerr who s€ e

on a totalof mor€ than five boards

of pu bliclyJisted compani€s?

o€cD PR[{CtPrr vr (E)

(3) Board m€mbers should be able to commit themsetues effectively to
their responsibilitaes.

Service on too many boards c.n lnterfere wath the performance ofboard
members. Companles maywish to considerwhether multiple boa.d
memberrhips by the same person a re compatlble wlth effectlve board
performance and dilclo!€ th€ informatlon to sha.ehold€rs.

N

F29 Do€s the company have any

erecotive directors who serve on
more than two boards oflisted

N

llominotlng Comnmee

E.2.10 Does the company have a

Nominatine Committee (NC)?

occoPRrflcrPE [ (c)
(3) Effective sharehold€r participation io keycorporate governance

decisions, such as the nomination and election ofboard members, shoirld

be facilitat€d. shareholders should be able to make theirvaews knowo on

the remune.ation pollcy for boa.d member5 and key executives. The

equaty compone nt of conpensation schemes for board memb€rs and

emplovees should be subje.tto share holder approva l-

With respectto nomination ofcndidates, boards in manycompanies

Gen. lofo.mation Sheetand
Org MtE Minutes yearly

E.2.17 Does the Nominating Commlttee
comprise of a maiorlty of

directors/.omml5sloners?

Gen. lnformation Sheet 2019 &
2020. Or8. Mta Min. Chahman

isan lndep€ndent Oirector.
Thr6e members out ofwhich 2

are t.D.

E.2.72 ls th€ chaarman ofthE Nominating

Committee an independent
.l oa^./rnmhi..l^n.r?

This item ir in most coder of corporate governance Gen.lnformation Sheet 2019 &
2020. Org. Mtg Min. Ch.irman

i< rnda..n.l.ni nLod^r
E.2.t1 Does the company disclose the terms

of .eference/ sovehance
dructure/chalter of the Nominating

Compafly Corporate
Governance Manual E.4 paSe

72

E.214 Did the NominatinS Committee meet

at least twice durinSthe year? Nomination Committee

MeetinS Minutes. Met 3 tames

occD Pnt crPlI vr (E)

(2)when committees ofthe board are established, their mand.te,
composition and workins pro.edures should be welldefin€d and

dis€losed by the board.

While th€ use ofcommittees may improve the worl of the board th€y
may also raasequestions about the coll€ctive responsibility ofthe board

nharc rh ^.,1-r r^-vanialo rho morir< ^f h^a..t

Property of the ASEAN CapitalMarkets Forum (ACMF)
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E.2.15 ls the attendance of memb€rs at
NominatanS Committee meetinSs

NominatinS Committee Mtg

Remunerutioa Commlnce/
a^n@n dtina aodmhl..

8.2 L6 Does the company have a oEco PRrNcrPrf, vr(o)
(4)AliSning key executive and board remuneratlon with the lonS€rt€rm
interests of the companv and its shareholders.Does th€ Remuneration Cohmlttee

comprise of a majority of

directors/commissaoners?
It asconsidered good practice ln an increasjng nu mber of cou ntries that
remunerataon policyand employment contracts for board membert and

key execirtives b€ handled by a sp€cial committee of th€ bo.rd
comprisiog either wholly o. a majority of independe nt dtectors. The.e

ar€ also.alls for. Remuner.tion commattee that excludes executlves

that s€rve on each othery Remuneration Committees, which could leadls the chairman ofthe Remuneration

Committee an independent
di.ector/€ommissioner?

Gnwprnrn.. Ar:h,'.lF q h:ce
E.2.17 Org Mtg Mln. & General lnfo

Sheet 2020 & 2019. Three

membe.s out ofwhich one is

Chanman and an lndependent

D{rector. G€n.lnfo She€t 2019

& 2020. Ory.ntational Mtc
Minute3 2019 & 2020.

E.2.14 Or8 Mtg Man. & Generallnto
Sheet 2020 & 2019. Three

m€mbers out ofwhich one i5

chairmatr and an lndependent

Director. Gen. lnfo Sheet 2019

& 2020. Orsanizatlonal Mts

E.2.t9 Does the companydlsclose the terms
of refe rence/ soverna nce structu rel
charter of the Remuneratlon

Company Corpo.ate

Gove.n.oce Manual E.5 pare

12- Gen. lnformation She€t

2Ol9 & 2020. Org. Mtg Min.
Chairman is lndependent

E.2.20 Remuneration Committee Mtg

.ommittees it is therefore important thatthe market receives a fulland
clearpicture oftheir porpose, duties and composition. Such information i5

oEcD PRTNCTPIE Vr(E)
(2) Wh€n committees ofthe board are established, their mandate,

coftposition and workin8 proced'rres should be welldefined and

disclosed by the board.

hile the use ofcommittees may improve th€ work oflhe board they
may also raase questions about the.ollective responsibility of th€ board

nd oI individualboard members- ln ordertoevaluate the merits of board

lDid the Remuneration Commrttee

lmeet 
ar least twrce durrne the vear?
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commrttees [ lstheretor€ rmportantthatthe market receives a tulland
clear picture ofthei. purpose, duties and composition. Slch information
particularly important in an lncreaslns number ofjurisdictions where
boards are establishinS ind€pendenr audat committeeswith powe6 to
oversee the relationship with the externa I auditor aod to act in many

.ases lndep€ndently. Other such committees includ€ those deallnSwith

E.2.21, ls the attendance ofmemb€rs at
Remuneration Committ€e meetings

Remuneration Committee Mta

E.2.22 Do€sthe company have an Audit orco PsrNcrPLE vr (El

(1)soards should consider assisning a sufficient number of non-executive

board membeB cap.ble ofexercisins independent jud8ement to taskt
where there is a potentialfor conflict of interest. Erampler ofsuch key

responsibilitiesare €nsuringthe integrity of financial and non'fanancaal

reporting, the reviewofrelated party transactions, nomination of board

membersand key executives, and board remuneration.

Has 3 members out of which

two are lndependent direclors
and on€ CPA Daredor. Gen-

loforamtion sh€et 2019 &

2020. O rBa nizational Mtg
Minutes 2019 & 2020.

E.2.23 Does the Audit Commlftee comprise

eotirely of non'executive
d ir€dors/com m issione rs with a

majority of indep€ndent
directors/commissioners?

OECD PRINCIP1IVI IE)
(2)when committeesofthe board are est.blished, their mandate,

composition and workins pro.edures should be welldefined and

disclos€d by th€ bo6rd.

While the use ofcohmittees may improve the workofthe board they
may ako raise questions about the collective respoosibilty ofthe board

and of individ'ralboard members.ln order to evaluatethe meritsof board

committees it istherefore important that the market receives a fulland
clear picture oftheir purpose, duties.nd composition. Such information is

particularly important in the increasing number ofiurasdictionr where
boards are establishlng inde pe ndent Aud it Comm lttees with pow€rs to
oversee the relationsh ip with the externalauditor and to act in many

cases independently.Othersuchcommittees includethosedealinswith
nomlnation and compensation. The a€cou ntability of the rest of the board

and the board as a whole should be clear. Disclosure should not extend to
committees 5et uptodealwith, for example, confide ntia I comme rcia I

Has 3 membe6 out of which
two are lndependent directors

and one CPA Dir€cto.. Gen.

lnforamtion Sheet 2019 &
2020. Org.ntational Mtg

Minut€s 2019 & 2020.

nomin.tion.nd compensatlon. The accountability ofthe rest ofthe board

and the board as. whole should be clear. Disclosure should not ext€nd to
commatteessetuptodealwith,forexample,confidentialcommercial
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E.2.24 ls the chaarman of the Audit

Committee an independent
.llad^r/.^mmis.i^n.,?

Chairman ir an lndependent
Oirector; Gen lnfo Sheet 2019

E.2.25 Does the company disclosethe terms
of referenc6/sovernance
structure/charter of the Audit

Corporate Governance

E.2.26 Does th€ Annua I Report d isclose the

profile orqualifications of the Audil
.^hhl+}AA hAmhAr.,

Most codes lpecfy the n€€d for accountln&/fhance exp€rtlse or
N BIO DATA

E.2.27 Does at leastone ofthe lndependent

d irector5/commiss'oneri of the
committee have accou nting exp€rtis€
(accounting qualif ication or

ur coDE (ruNE 20101

C.3.1.Ihe board should satisfy itselfthatat lean one memb€r ofthe
Audlt Committee has recentand relevant fina ncial experience.

As manyofthe k.y .esponsibllities of the AuditCommittee are accounting

related, such as oversa8ht of fina ncia I reportang and audits/ it ls lmportaDt
to have someone sp€cifically with accounting expe.tise, not Just Seneral

Bio-data;3 M€mb€rr out of
which 2 are independ€nl
Di.ectorsand I m€mber a

certified Publlc A..ou nta nt
Dnedor. Chakmah is an

lndepend€nt Dkector. Gen.

lnrormatio. Sh€€t 2019 & 2020

E.2.14 Did the AuditCommattee meet at
b:(r fn',r rimFs,lurinr the vPar?

audit committee Mt8 Mins

E_2.29 ls the ateod.nce of membersat
Audit Committee meetangs

Audit Committee Meeting

E.2.30 Does th€ Audit Commlttee have

prlmary responsibillty for
recohhendation on the
appointmen!.nd removal of the

UK CODE OUNE 2O1O)

C.3.6The Audit Committee should have prama ry .esponsiblllty for making
a recommendation on the appointhent,.€appolntment and removalof
the external auditor- lfthe bo.rd does notaccept the Audit Committee's
recommendation, it should include in th€ Annual Report, and ln anv
papers recommendlng appointmentor re-appointment, a natementfrom
the AuditCommittee explainint the recommendation and should setout
rearonr why the board har taken a different position.

Company's Corporate

E.3

Eoord meetings ond on.nclonce
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Are the board ofdkedors meeting
scheduled before the start of

s.hedulins board meetinss before or at the besanning ofthe year wouid
allow directorsto plan ahead to attend such meetints, thereby helping to
maximise particlpation, especially as non executive directors often have

other commitments. Additionalad ho. meetingscan always be scheduled

ifand wheo necess.ry. lt is common practice for boards in developed

markets to schedule meetings in this way.

E.3.1 By-Laws page 3, se€tion 4:

Election/Meetinss.
stockholders Mts and

O.sannatio.al Mtg Minutes
The schedule is set

imm€diat€ly aft€r the annual

election of the Soard inApril.

directors/commatsioners m€et.t
leastsix timer during the y€ar?

WORIoAAN( PRINCIPTE 5
(Vl.l-24) Does the board meetat least six times pe.y€ar?

[tDo scoREciaD
E.10. How many meetingswere held in the pastyear?

lfthe board met more than six times, the firm earns a 'Y' score. lffour to
sax meetinss, the firm was scored as'falr', while less than fourtimes was

t.3.2
Reg'rlar Eoard Meetin8

Minutes. 12 timesduringthe
year, complaed more than
required. BY-Laws paSe 3,

section 4. The Board of
Dlrectors hold resular monthly

me€tlngs.

E.3.3

directors/.ommarsioners attended :t
least 75%ofallthe board meetings

held durins the year?

orcD PRrtlclPu vr (E)

(3) Boa.d membeB should be able to committhems€lv€s effectively to
their responsiblliti€s.

Specafic limitationr may be less importaotthan ensuring thatrnember! of
the board enjoy lesitimacl and conflden@ in the eyes ofrhareholders.
Achieving legitima.y would als b€ facilitated bythe publacation of
attendance records for individualboard members (e.s. whetherthev have

missed a signific!nt number of meetings)and anyotherwork undertaken
on behafofthe board and the assoclat€d remuneratroo.

N

Annua I Certification of
Attendance ofDk€ctor!

reported to the lnsurance

Commission January 3, 2019.

12 Meetinas ln 2019.5 with
l0O% attendance; 3 with 84%;

l with 75%; 1with 50%.

Does the company reqsire E

minimum quorum of at least 2/3 for
WORIOBANX PRINCIPLE 6
(V|.1.28) lsthere a minimum quorum ofat least 2/3 for board decisions to

E.3.4 company'! ac-tual quorum is

2/3 of 11s€ats equivalentto 7
an:..| Mr. Mi^.

E35 oid the non-et€cutive
darectors/commksioners of the
companv meetseparately at least

on€e durinS the yearwithoutany

WORII)AANX PRINOPLI6

{V|.E.1.6}Does the €orporate sovernance framework requir€s or
encoum8es board5to cond uct executive sessionr?

Noo-executive Meeting met
twice. Meeting Mins.

access to lntomotlon
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E.3.5 Are board pap€rs for board of
dtectors/commissioners meetings
provided toth€ board at least five
busaness days in advance orthe
board m€eting?

(xco PR[{oPll vt
(F)ln orderto fulfilth€ir responsibilities, board memtrers should hav€

accesr to accu rate, relevant and timely information.

Board members r€quire relevant information on a timely basas ln orderto
su pport th€k decision-making. Non-execltive board members do not
typlcally have the same access to information as key manag€rswithln the
company. The contributions of non-executive board members to the
company can be enhanced by providing accels to c€rtain key manageE

within the company slch as, forexample, the companysecretaryand the
internal aud ltor, and recourse to indep€ndent externaladvice at the
expense ofthe company. ln ord€r to fulfiltheir responsibilities, board

membe15 should ensure thatthey obtain accurate, rel€vantand timely

wo DaaN( PRtr{ctPl"E 6
(vl.F.2) Do€r such information need to be provided to th€ board at least

N

System'generated reports are

c!rrently beins customl2ed and

enhanced. The early
dlstrlbution of the Board

Repolt5 hinges on the new

lnformation System whore
implementation is nearlnt

completlon.

t.3.7 Does the comFny secretary play a

slEnlflcant role in supportins the
board ih dlscharging its ICSA Guldence on the Corporale Governance Role ofthe Company

o€cD PRTNCTPLE Vt(F) The Se.retary ensures that all

aPPointments are properly

made: all necessary

information are obtained from
dir€ctors for compa ny .ecordt

and for complylnS with
statutory oblaSations requlred

by the lnsurance commisslon

and other regulatory aSehcles.

E.3.8 h the company sec.etary trained in
legal, accountanry or company

WORIDBAI{( PRINCIPE 5
(V|.D.2.12) Docompany boards have a professionaland qualafied

Holds an MBAand traio€d in
company secreta.aal practices.

Boord Appoinaments ond Re-Eledion
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E.3 9 Does the company dasclose th€
criteria ured in selecting new

dl.ectors/commirsione.s?

o€co PRrr{crPrE [ {c) (31

To further improve the s€lection process, the Principles also @llfor tull
disclosure ofthe experi€nce and background ofcandldates for the board
and the nomination pro.ess, which willallowan informed asseslment of
the abillties and suit.bility ofeach candidate.

OECD Prln.lpl. u lD)
(5) Ensirrlng a formaland transparent board nomination and €lection

These Prlnciples promote an active role for shareholders in the
nomanation and electionof board members. The board ha5 an essentaai

rol€ to play in ensuring that this and other aspects of the nominations and
election process are resp€cted Flrst, while actual procedures for
nohination maydiffer among countries, the board ora nominataon

commitree has a speclalr€spon5ibilaty to make sure thrt establjshed
procedures are transparentand respected. Second, the board has a key

role an identifyan8 potentia I m€hbe rs for the board with the appropriate
knowledge, comp€tencies and expertise to complementthe exastinS skills

ofthe board and thereby improve its value'adding potentialforthe
company.ln seve ra I countries there are €alh for an open search process

Corporate Governance C

Board of Dir..tors

E.3.10 Does th€ companydisclos€ the
procers followed in appointlnS n€w

directors/commassioners?

Corporate Gove.nance C

Soard of Directorc

E.3.11 Are all the directors/commissio.ers
subject to.e-election at least once

lCGn:2.9.1
Eleclion ofdkectoB: Directors rhould be conscious of their accountability
to shareholders, and ma ny ju risd ictions have mechanisms toensure that
this is in place on an onsoing basis. There are sme mark€ts however
where such accountability is less apparent.nd in these each dlrector
should stand forelection on an an^ualbasis. Elsewhere directo.sshould
stand for€lection at l€ast once everythree years, though they should
face evaluation more frequently.

woRrDBAt{( PRtilclPr.E 5
(v|.1.18)can the r€-el€ction of board member5 be 3tasered overtime?
(st ggered boa rds are thos€ whe re only a part of the boa rd is re,elected

ateach election, e.B. only 1/3 ofdtecto.s a.e re elected every year.)

Diredors are evaluated and

€lect€d yea.ly. Anoual
Stockholders Meetlng Minutes
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Renunerctioa Motte6
E.3.t2 Do€s the companydisclos€ its

remuneration (fees, allowancet
beneflt-ln-tind and other
emoluments) policy/practices (i.e.

the use ofshortterm and lonsterm
incentives and performance

measures) for its eredrtive directors
and cEo?

o€co PR|NCTPLE vr(Dl
(4)Aligning keyexecutive and board remuneration with the longe.term
interests of the company and its shar€holders.

ln an lncrearinS oumb€r of countrles it 15 regarded asgood pra.tac€ for
boards todevelop and disclose a remuneratlon policy statem€nt cove rin8

board members and k€y executiver. Such pollcy statements speclfy the
relationship betw€€n remoneration and performan.e, and include

measu.able standards that emphaslse the lonSer run anterests ofth€
company over shonterm considerations. Poliq stat€ments genera lly

tend to set conditionsfor paymentsto board m€mb€rsfor extra-board

adivities, such as consulting.Ihey also often speci&terms to b€ observed

by board members and k€y erecutlvesabout holdinsand tradins the
stock of the company, and the procedures to be followed insrantingand
re-priclng ofoptions- ln some countries, pollcy also covers the p.yments
to be madewhen terminating the contractofan executive.

Airdlted Financial Statern€nt
Page 22 No. 19

E 3.13 rs the.e di3clo5ure ofthe fee

5tructu.e for noo-executive

directors/commksione6?

ux coDE {ruNE 2010)

D.1.3 Levek ofremu.eration for non-executive dlrectors should r€flect
th€ time commitment and responsibilitles of the role.

Disclosure offee structure for non-ex€cutive directors allows
shareholders to asress ifthese dnedo.s are ..mune.ated in an

approprlate mantrer, for example, whetherthey are paid fortaking on
additlonal responsibilities a nd contributions, such as chairing committees

Audited Financial Statem€nt

Pase 22 No. 19

E.3.14 Do the sha re holders or the Board of
Directo6 approve th€ remuneration
of the exe.utive dtectoB and/or the

occD PirtlcrPrf u. (D.4)

The Eoard should futfilcertain keyfunctlons includint alitning key

executive and board remuoerataon with the lonSer te.m interest of lhe
comp:ny and its shareholders.

ICGN 2.3lD) and (E)

D. SelectinS, remunerating, monitorang and where necessary replacin8

key executives a nd overseeins succession plannins.

E. AliSning key executives a nd Board r€muneration with the longer term

Audited Financial Statem€nt

Pa8e 22 o. 19
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E.3.15 Do lndependent non-executive

darectors/€ommissioners rec€ive

options, perform.nce shar€s o.

uK coDE (ruNE 2010)
(0.1.3) Level, of remsneration for non-executive dtectoc should .eflect
the time commitmentand responsibilities ofthe role. Remuneration for

ProfitSharing as provaded, By'

Lrws Article X paSe 8

E 316 Do€r the company have a separate

anternal audat lunction?
oEcD PRTNCTPIE Vr {D)
(7)Ensuring the integrity ofth€ corpo,ation's .ccou ntint and financial

reporting systems, including the inde pende nt .udil and th.iappropriate
syste s ofcontrolare io place, in pa.ticular, sydemsfor risk

manag€ment, financialand operational control, and compliance with the
law and relevant standards.

EnrurinS the ante8rity of the essentia I reporting and monitoring synems
will requne the bo.rd to set and enforce clear lines of responsibility and

accountability throuShoutthe organisation. The board wlllalso need to
ensure thatther€ isappropriate oveBiSht by senio. mana8ement- One

way ofdoans thh isthrouEh an interoalaudit sydem directly reportins to
E3t7 ls the head of internalaudat

adentifi€d or, ifoutsourc€d, is the
nam€ of the externalfnm dislosed?

Companiesoften dasclose thatthey have an internalaudit but, in practice,

it is not uncommon for itto exist more in form thaD in substance. For

ex.mple, ihe in-house intemalaudit may be assigned to someone with
other ope.ational responsibilities. As internalaudit is unregulated, unlike

€xternalaudit, there are farms providin8 outsourced internalaudit
servic€r which are not properly quallfaed to do so. MakinS the id€ntlty of
the head of internalaudit or the externalservice provider public would
provide some leve I of safegua rd that the internalaudit is substantive.

outsourced. R.P. Mora & co.
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E.3.18 Does the . ppointment a nd removal

of the anternaIauditor require the
approval of the Audit Committee?

oEcD PirNcrPLEVr (D) (7)

ln rome jorisdictiohs it lsconside.ed good practice forthe internal
auditors to report to an indepeodent Audit Committee ofthe board or an

equivalent body whlch is also responsible for manasins the relatjonship
with the externalauditor, thereby allowing a coordinated response by the

WORTDBANI( PRINCIPLE 5
(v|.0.7.9)ooesthe interna I aud itors have direct and unfettered access to
the boad ofdirectors and its andep€ndent Audit Commlttee?

aSX Prlnclpl€! on CG

"...companies should consider a second reportans line from the

internalaudit funclion to the board or relevant 6om mittee." Under the

Principles it is also recomme.ded that the Audit committee heve accrt

internalaudit without the pr€sence ofmanagemenl, and that "the audit
committee should recommend tothe board the appointment and

a chief internal audit executlve."

E.3.19 Does the company disclos€ the
inte rna I control procedures/risk

management systems it has in place?

oEcD PRTNCTPLE 6 (Vr) (D)(7)

Ensurlng the inte8rlty ofthe corporationt accountinS and fihanclal

reportanS systems, lnclud ins the iodepende nt audit, and thatappropriate
syst€ms ofcontrolare an place, in panicular, systems for risl
manaSement/ flnancialand operational control/ and compliance with the

Audited Financial Statement

Pages 27-38 Note 25

E.3.20 Ooer the Annual Report disclose that

dlr€ctors/commission€rs has

conduct€d ; revi€w oI the company's

mat€ri.l controls (includine

operataonal, financiai a nd .ompliance
controls) and risl manasement

ux coo: (ru E ano)
c.2.1 The board shouid, at least annually, conduct a review ofthe
effectlven€ss of the company's risl manrgement and int€rnalcontrol
systemsand ihould report to share holders that they have done eo. Thc

review slEuld cover all material controls, includ ins finan.ial, op€r.tlonal
and compliance controls.

Audited Financaal 5tatement
Pag€s 27-38 Note 25
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8.3.21 Does the companydis€lose how key OECD PRINCIPIEV (A)

(5) Foreseeable risk fa.tors.

Oirclosure of risl is most effective when it is tailored to the particular

industry in quesiion. oisclosur€ about the synem for monitoring and

managing risk ir increasinSly regarded as Sood practic€.

Audited Financial Statement
PaSes 27'38 Note 25

E.3.22 Doet the Annual fiepo^ conta in a

statement from th€ board of
dtectors/commissioners or Audit
Committee commentlng on the
ad€quacy of the company\ intehal
convols/risl manaSement systems?

oEcD PRtt{clPt-E 6lvt, (D)

{7) Ensuringthe int€g.ityof thecorporation'saccountinBandfinancial
reporting systems, includang the independent audlt, and thatappropriate
systems of control a re in place, an partlcular, systems for risk

management, financialand ope.ational control, and compliance with the

law.nd relevant stand.rd5.

ln som€ ju risdictions it ir considered good practa.e for the anternal

auditors to report to an Independent audit .omm ittee of the board or an

equivalent bodywhich ls also responsible for man.giry the relationship
with the external aud itor, thereby allowins a coordlnated response by the
board.lt should also be reSarded asgood practice for this committee, or
equival€nt bod, to.eviewand reportto the board the mostcrati.al
accouf,ting policieswhlch are the ba5is for fina ncia I r€ports. However/ the
board should retaio final responsibillty for ensuring th€ integrity of the
reporting systems. Some countn€s have provided fo. the chair ofthe

Audlted rinancial Statement
st.te m€nt of Management

Reponslbiltty (sMR) from
chakman, President & cEO.

Asst. Treasurer

E.4 People on the Boerd

E.4.1 Dodifferent persons assume the
r^la..f .hairm:n :nd aFn?

oEco PR[YC|P|E Vt
(tllhe board should be abl€ toexercise objective independent
judgement on corporate affairs.

ln a number of couotries with single tier bo3rd systems, the objectivity of
the board and its indep€nd€nce from manasement may b€ strenslhen€d

cen. nformation sheet since

E.4.2 h the ch6kman an andep€nd€nt
dirE.torl.ohnissioh€r?

N

t.4.3 Has the chanman been the cohpany
cEo in the last three yearr? N

The chanman was n€ver the
cEo ofthe company. Gen lnfo

(ha.r ,nl6-rnrn
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E.4.4 Are the role and responsibiliti€r oI
the chairman disclo.ed?

ICGNr 2.5 Role ofthe Chal.
The chair hasthe crucialfunction of setting the right context interms of
board agenda, th€ provhion ofinformation todkectors, and open

board.oom discussionr, to enable the directors to Senerat€ the effediv€
board debate and dlscussion and to provide the construdive challense

which the company needs.Ihe chair should wort tocreat€ and maintaln
the culture ofop€nness and constructive challenae whi.h allows a

diversity of views to be expressed...lhe chair should be avaalable to
sha reholde rs for dia lorue on key matters of the compa ny's sovernance
and whe.e sh.reholders have palticul.r concerns.

SIJ I I s o nd Co m p e te nc I e s

E 4.5 Does at least one non-executive

d irector/com m issioner have prior

workins erperi€nce in the major
sector that the company isoperating
in?

ICGN: 2.4.3 hdependanaa
Alongsld€ appropriate skill, competence and experieoce, and the
appropriate context to e ncou rage effectlve bh.viours, one of the
prin.ipal features of a well'governed corporation as the exercls€ by ats

board of dir€ctors of andepend€ntjudeement, meanlnr judsement in th€
best interestsofthe corporatlon, fre€ of 6 ny ette rnal influence on any

ind ividual dlrector, or the board as a whole.ln order to provid€ this
indep€ndentjudsement,andtosenerate confldencethatindependent
judsement is beinsapplled, a board should include a strong presence of
lndepeodent non-executlve directors wath approprlate competen.ies
lncluding key industry rector knowl€dg€ and exp€rience. there should b€

at least a msiorltv of iod€pendent dtectors on each board.

Two non- exec'rtive DnectoB
one ofwhich is an lndependent

Director. Bio'data- Gen rnfo

sheet page 4 no.5.

€.4.6 Does the company disclose a board

of d irectors/commissione ls d ive rslty
AtX Code
Recommendatlon 3.2

Companies should establish a policy concernlns diversity and dlsclose the
policyora summary ofthat policy. The policyshould lnclude

requ keme nts for the board toestablish m€asureble objectives for
achieviry tender diveBity a nd for the board to assess annually both the

objectives and prosress in achaevins them.

negulations and codes of corporate Sove rna nc€ in many dev€loped

markets now incorporate board dive.sityas. consideration in board

Corporate Governance. Ihe
Directors possess necessary

skllls, wlth competence and

experien.e in termr of
manaSement, insurance or

insurance-related disciplines.

Theyare p€rsons of inteSrity
and credibility.

8.5

Dhecto6 Developnent



Property of the ASEAN Capital Markets Forum {acMF)

t.5.1 Does the company hav€ orlentation

Programm€s for new
directors/commlssioners?

This item is in mod codes ofcorporate 8overnanc€ Code of Corpo.ate Governance
priciple & Leading Practices;

Duties & r€sponsibilities of
Dlrecto.s are provided to
newly elected Directors.

Company provides adequate

Orientation. Corporate

Governaoce S€minar.

t52 Doesthe company have a poli€"y that
encourages directors/commission€rs
to attend on-toint or continuou5
professiona I education proSra mmes?

oEcD PArflCrPrE Vr (E)

(3)8oard membeE should b€ able to commit th€ms€lves etfectiv€ly to
th€lr responsibilities.

ln orderto improve board practlces and the pe ormance ofits memb€rr/
an in.reasing numberof judsdictions are nowencouraginS companiesto
en8a8e in board training and voluntary self-evaluation that meetsthe
n€eds ofthe ind ividual €ompany. Thls mlght include that board m€mbers

acquire appropriate slills upon appoantment, and thereafter remain

abreast ofrelevaot oew laws, regulations, and chanSinS commercial.itks
through in houre training and externa I cou rses.

CEo/Exc.utive Mo noCcne nt
A oittments ond Perlordon e

E.5.3 Does the company dlsclose howthe
board of d lrectors/com m issioners
plans for the suc€esslon ofthe
CEO/Managin8 Director/President
and key management?

oEco PRrtlcrPtI vl (D)

(3) Selectlns,compensatins, monltorinsand,when necessary, replacing

key executives and overseeing successlon plannin8.

ln twotier boad systems the sup€ruisory board is also responsable for
appointinSthe management board which will norma lly com prise most of

N

Such matters are considered
confidential and taken up only

in Board Meetings.
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E.5.4

diEctors/commissioners conduct an

annual performance assessment of
the CEO/ManaginS

oEcD PRTNCTPI.EVT(O)

{2). Monitoringthe effectiveness ofthe compa ny's sovernance practices

and makins chanses as needed.

MonitorinS ofgovernan.€ by the board also includes continuous review
ofthe internal structu re ofthe company to ensure that there ar€ clear
llnes of a€cou ntE bllity for ma naSement throughout th€ orSa nisation. ln

addition to requking the monitoring and disclosure ofcorporat€
governance practiceson a reSular basis, a nu mber of cou ntries have

moved to.ecommend or indeed mandate s€f-ass€ssment by boardsof
their performance as wellas performance reviews of ind ividual boa rd

members and the cEo/chairman.

The appointment is done

annually aft€r a review of hls

p€rlorma nce.

AnnualPerformance
Assessment. Supplemental

t.5.5 k an annual performance asseslm€nt
cooducted of the board of
directors/commiisioners?

orcD PRrNcrPr.E vr (D)(2)

By the Audit Committee

E.5.5 Does the company disclose the
processfollowed itr conductinS the

E.5_7 Does the company disclose the
criteraa us€d in the boa.d

Taken up in the Board Meeting
by the Chairman ofALrdit

E58 ls an annual performance assessment

conduded of indlvidual

director/.ommisrioner?

oEcD PRTNCTPE Vr{O)(2}
Eoard of Dnectors S€lf

Assessme nt Questiona ire

E.5.9 Does the company dasclose the
process followed in condudinS the
d ke.torlcom m issioner atsessment?

E.5.10 Does the companydisclo$ th€

director/commlssloner assesm€nt?

8oa.d of Dir€ctors Self'
A5sessm€nt Questionane

Board of Oi.ector5 Self-

Assesrment questionaare
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Com'']itlee Aqpmisol

E.5.11 an annual performance assessment lux coDE (iuNE 2010,

lB 5 Evaluatioo:The board should undertake a formaland risorous annual

levaluatron or it! own performan.. and thei ol itr.ommitteer.nd
lindiv'du,l directors.
I

Board of Directors Self-

Assessment Questionaire


