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IAIS-OECD Questionnaire on the Corporate Governance of Insurers
OBJECTIVES

1. The Technical Committee of the International Association of Insurance Supervisors (IAIS) and the Insurance and Private Pensions Committee (IPPC) of the Organisation for Economic Co-operation and Development (OECD) have agreed to issue a joint questionnaire on the corporate governance of insurers. 

2. The OECD published Guidelines for Insurers’ Governance in 2005 as a complement to the OECD Principles of Corporate Governance. The Guidelines provide governments and the insurance industry with a roadmap for promoting insurer corporate governance, and thereby better protecting policyholders and other stakeholders. As mandated by the OECD Council, the IPPC is required to initiate a review of the Guidelines in 2008 and, to this end, has formed an ad hoc IPPC Task Force on Corporate Governance (IPPC Task Force) to provide assistance to the IPPC and facilitate coordination with the IAIS. 

3. The former Corporate Governance Task Force of the IAIS reviewed existing corporate governance guidance, including material prepared by the Basel Committee on Banking Supervision (BCBS) and International Organisation of Securities Commission (IOSCO), the OECD, and self-regulatory entities.  In a document titled “Main Elements of Insurer Corporate Governance,” the IAIS Corporate Governance Task Force summarised the main elements of insurer corporate governance. The IAIS endorsed this summary document in 
October 2007.

4. The IAIS Corporate Governance Task Force recommended that a new Governance and Compliance Subcommittee (GCS) carry out a survey of industry practices. This recommendation was approved by the Technical Committee in October 2007. This Task Force also recommended that the GCS use the survey results to prepare a supervisory paper 
 on insurer corporate governance.

5. A supervisory paper on corporate governance for insurers must be based on a range and well-developed understanding of industry practices and supervisory requirements. Thus, the GCS agrees that a survey is necessary. The IAIS and OECD will cooperate to reduce potential overlap and duplication with respect to each organisation’s insurer corporate governance efforts. 

6. This joint survey will enable IAIS Members and Observers to develop common knowledge about the variety of industry corporate governance practices and the rationale behind such practices. It also aims to identify the best among the various practices described, with a view to developing a general supervisory paper. In addition, any areas identified for improvement could form the basis for a future GCS Issues Paper. For the OECD, this joint survey will help its members to understand the progress made with respect to implementation of its 2005 Guidelines.  Accordingly, the IAIS and the OECD do not intend for the questionnaire to cover all worldwide industry practices. Rather, the questionnaire will target specific insurers or jurisdictions with well-developed governance practices. In order for the IAIS and OECD to properly identify and explain best practices, it is crucial for insurers, trade associations, and other stakeholders to share their relevant expertise.

7. The GCS will, with the IPPC Task Force and the World Bank, analyse the results of the survey and prepare a summary report. The results of the analysis, along with a discussion of relevant issues, will provide valuable input for an expected joint IAIS-OECD Issues Paper. 

8. Based on the survey providing an overview of industry best practice and the joint Issues Paper, the GCS will develop and propose a high-level supervisory paper applicable to insurers operating in any legal structure and environment. The purpose of a high-level supervisory paper is to establish principles that can benefit individual insurers and their stakeholders, rather than developing detailed prescriptive regulation on the subject.
9. The IPPC will, for its part, review its 2005 Guidelines on Insurers’ Governance for possible updates and improvement. Modalities regarding future work between the GCS and the IPPC and its ad hoc IPPC Task Force will be discussed at a future time. Experience obtained through conducting this survey and drafting the expected joint Issues Paper will provide an example in seeking optimal modalities of cooperation.

EXPECTED RESPONDENTS 

Individual insurers

1. The main objective of this survey is to collect information on industry best practices relating to the governance of insurers. In order to more specifically identify best practices and better understand their value, insurers are encouraged to supplement information about their current best practices with descriptions and examples of how governance practices are actually implemented in their organisation or group.

Trade associations

2. As good corporate governance cannot be promoted only through regulation and supervision, trade associations can and should take vital roles in developing, and promoting the implementation of, better corporate governance practices. Therefore, it is also useful to seek their views and input.

Supervisors

3. Insurance supervisors are encouraged to comment on supervisory expectations on corporate governance, as well as actual examples of regulation which may support good governance practices. Examples of bad corporate governance practices can also serve as useful material for both supervisors and industry. For instance, failed or troubled insurers often employ less than optimal governance structures and practices. Vulnerabilities identified in the governance structures of failed or troubled insurers could serve as useful material for the development of an IAIS supervisory paper. Therefore, supervisors are encouraged to provide examples based on their own experiences encountered in their jurisdictions, together with any reports which analyse the corporate governance of failed or troubled insurers or financial institutions. 

Government (non-supervisory)

4. Governmental authorities with responsibilities for the corporate governance framework for insurers and financial policymakers are encouraged to complete the survey. These authorities may wish to seek input from banking and securities supervisors, central banks, antitrust or competition authorities, and other governmental bodies; alternatively, these other governmental bodies can respond directly to the survey.
Other parties

5. It will also be useful to receive input from other parties such as policyholders, consumer groups, insurance agents, brokers, rating agencies, and institutional investors. 

Before finalising the survey results, the OECD and the IAIS intend to hold a joint roundtable session to gather comments from various stakeholders, including such other parties.
PREAMBLE

1. The answers collected through this process are intended to be used for drafting reports and supervisory papers of the IAIS and for the work of the IPPC, and will be treated confidentially and not be used for any other purposes. The distribution, collection and analysis of responses will be handled by the IAIS, the OECD and the World Bank. If, during this process a third party is required for translation or other purposes, an appropriate arrangement will be made to ensure confidentiality. Confidentiality arrangements will also be established with the World Bank. When the summary report is issued, the information in the report will be summarised in such a way that respondents will not be identifiable. 

2. This questionnaire is primarily structured with reference to the “Main Elements of Insurers’ Corporate Governance.”
 This document was created by the former IAIS Corporate Governance Task Force and is based on previous work by the OECD and other institutions.
3. Questions for the industry include both mandatory and voluntary questions. Complete responses to mandatory questions are essential to support a comprehensive compilation of key elements of corporate governance practices for insurers. Please answer all mandatory questions as fully as possible. The voluntary questions seek to solicit additional information that would further enrich the results of the survey. Respondents are encouraged to answer these voluntary questions where relevant.
4. If you are part of an insurance group, please answer the questions based on your group practices or on legal entity basis of the relevant entity.
5. Any feedback from you to the GCS and the IPPC Task Force on the issues covered in this questionnaire (or other relevant issues) is greatly appreciated and contributes to the improvement of existing and envisaged IAIS and OECD papers on governance. Additionally, if your jurisdiction has conducted a similar survey of corporate governance practices applicable to insurers, such information would also be useful. Please include any additional feedback under your response to question 44.
6. In addition to providing feedback on the questionnaire, the GCS and the IPPC Task Force would appreciate receiving any comments on the OECD Guidelines For Insurers’ Governance and the IAIS Main Elements for Insurers’ Corporate Governance, including suggestions for clarification, improvement, or updating in light of current market practices and regulatory requirements. These comments may be provided in the answer to question 44.
7. For assistance in interpreting the questions contained in the questionnaire or for any related questions, please contact:

	Ms. Lone Mørup

Principal Administrator

IAIS Secretariat

Phone +41 61 280 9136

lone.moerup@bis.org

	Mr. Timothy Bishop 
Senior Expert in Finance and Insurance
OECD Secretariat
Phone +33 1 45 24 84 66
timothy.bishop@oecd.org 




IAIS-OECD Survey on the Corporate Governance of Insurers
QUESTIONNAIRE FOR INSURERS
Deadline for responses: 31 October 2008 
Information on Insurer
	Name of insurer
(for the purpose of this survey,
the term insurer includes reinsurers)
	     


	Jurisdiction
	     


	Contact person (contact details and e-mail)
	     


	Would you like to be named in the 
list of survey participants?
	 FORMDROPDOWN 



	If you are part of a group, place of legal entity of the top insurance company
	     


	If you are part of the group, please specify the basis of your responses
	 FORMDROPDOWN 



	Date of commencement of insurance business
	


	Insurance activities
	Life
 FORMCHECKBOX 

Non-life
 FORMCHECKBOX 

Composite
 FORMCHECKBOX 



	If life, do you write participating contracts?
	 FORMDROPDOWN 


	If non-life (please specify)
	Direct insurer

 FORMCHECKBOX 

Reinsurer

 FORMCHECKBOX 

Monoline

 FORMCHECKBOX 

Other

 FORMCHECKBOX 



	If other, please specify
	     


	Total assets in US$ as of 31 Dec 2007
(entities using a different accounting period should refer to the first accounting period after 31 December 2007)
	     

	Unit-linked assets as a % of total assets
	   %

	Gross written premium in US$ as of 31 December 2007
	     

	Net written premium in US$ as of 31 December 2007
	     

	Capital or own funds in US$ as of 31 December 2007
	     


	Corporate form 
(in the case of group respondents, please indicate the corporate form of the legal entity with the main insurance activities)
	 FORMDROPDOWN 


	If other, please specify
	     


	Board structure
	 FORMDROPDOWN 



	Publicly traded
	 FORMDROPDOWN 


	If yes
	Are you subject to corporate governance requirements or guidelines issued by your securities regulator?
	 FORMDROPDOWN 


	Are you subject to any other external governance-related requirements? 
	 FORMDROPDOWN 



	Part of a financial conglomerate and/or group?
(“group” or “conglomerate” can be used according to the definition normally applied in the jurisdiction of the respondent)
	 FORMDROPDOWN 



	If yes
	Upstream ownership
	None
 FORMCHECKBOX 

Widely held (where no single shareholder holds more than 20% of voting shares)
 FORMCHECKBOX 

Closely held
 FORMCHECKBOX 



	If closely held, % ownership stake of controlling shareholder(s):
	     %

	Foreign-owned or controlled?
	 FORMDROPDOWN 


	Downstream ownership
	No. of companies with significant ownership interests (i.e., consolidated on the balance sheet)
	     

	Extent of ownership
	    FORMTEXT 

   
% -%


	Policyholder rights
	Do policyholders have any special rights, such as voting rights?
	 FORMDROPDOWN 



QUESTIONNAIRE
(Questions in italics are voluntary.  Please note that the numbering of questions corresponds with the numbering in the questionnaire addressed to all other respondents; there may therefore be gaps in the numbering.)
1. GENERAL
	1
	What are the objectives of your company’s corporate governance policy?
	     


	2a
	In what respect (such as objectives) is the insurance sector different or unique with respect to its corporate governance practices?
	     


	2b
	What are the key strengths and weaknesses of insurer governance?
	     


	3
	Within your jurisdiction, are you aware of any failure (or near failure) of an insurer directly attributable to poor corporate governance standards or practices? If so, please identify the main triggers of the (near) failure and, where possible, provide further references (e.g., formal public hearings, investigations or commissions undertaken).
	     


	4a
	How have your corporate governance practices evolved over the last five years, and what future developments are expected?
	     


	4b
	Please provide copies of any documented practices on corporate governance policies adopted in your company (please attach to your response to the questionnaire).
	     


2. GOVERNANCE STRUCTURE
Governance structure refers to the organisation of decision-making and oversight in an entity and includes related arrangements and practices. 

The governance structure includes both the governing body (i.e., one- or two-tier board of directors) and the system in which it operates (e.g., shareholder meetings). It involves the assignment of rights and responsibilities across the organisation and other parties (e.g., shareholders, policyholders, auditors, actuaries). 

Elements of the governance structure may include: role, structure, and responsibilities of the governing body and any sub-bodies; linkages with related institutions (conglomerate); shareholder and policyholder oversight mechanisms (e.g., annual meetings, election of directors); and roles of the actuary and auditor.
General

	5
	Which of the following factors have an important and specific impact on your governance structure?
(Please rank each factor with “great importance” [3], “medium importance” [2], “low importance” [1], or “no importance” [0]).

	Nature of insurance activities and contracts
	 FORMDROPDOWN 



	Policyholder rights and interests
	 FORMDROPDOWN 



	Supervisory requirements for prudent behaviour and proper market conduct
	 FORMDROPDOWN 



	Investments relating to unit-linked insurance products
	 FORMDROPDOWN 



	Connections with related parties and controlling shareholders
	 FORMDROPDOWN 



	Expectations of corporate social responsibility
	 FORMDROPDOWN 



	Other factors (please specify)  
	     
	 FORMDROPDOWN 



	
	     
	 FORMDROPDOWN 



	
	     
	 FORMDROPDOWN 




Establishment of committees

	6a
	What board committees have you set up or are planning to set up to ensure a sound and effective system of corporate governance?
	     


	6b
	How are the members of these committees nominated?
	     


	6c
	What are the responsibilities of these committees? 
	     


	6d
	Are there any other board committees which you feel are good to have, and why have these committees not been set up?
	     


Internal controls and risk management

	7
	How are risk management functions organised within your organisation and how are they integrated into your governance structure?
	     


	8
	How have internal control and risk management systems and practices of your company evolved in recent years?
	     


	9
	Are specific internal controls and risk management practices needed with respect to policyholder funds and accounts (e.g., participating policyholders or policyholders with unit-linked products)? Please explain.
	     


	10a
	Is the risk management function centralised in your company?
	     


	10b
	What reasons have motivated this choice? 
	     


	10c
	What factors impede efficient and effective risk management?
	     


Conflicts of interest

	11
	What mechanisms are in place to manage the following potential conflicts of interest:

	Related party transactions
	     

	Determination of policy dividends 
	     

	Other potential conflicts (please specify)
	     


Separation of functions

	12
	How is the independence of risk management (RM), actuarial valuations (AV), and internal audit and compliance (IA&C) functions ensured?

	
	RM
	AV
	IA&C

	Independence of budget
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Independence of personnel
(e.g., prohibiting persons from taking independent positions because of prior position or experience with an insurer, supervisory review of dismissal by the board of directors)
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Independence of performance evaluation
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Direct reporting to the board of directors, supervisors and/or general meeting
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Participation in meetings of the board of directors
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Access to the external auditors
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Oversight by board members and/or supervisors
	 FORMCHECKBOX 


	 FORMCHECKBOX 


	 FORMCHECKBOX 



	Others (please describe)
	RM
	

	
	AV
	

	
	IA&C
	

	Comments (if any):
	     


Transparency

	13
	What mechanisms are in place or being considered in your company to ensure the transparency of your governance structure?
(e.g., disclosure of the articles of association, of the organisation chart of your company, of any existing committees, ownership interests, etc.)
	     


Mutual insurers (applicable only to mutual insurers)
	14
	How does your corporate governance structure differ from the other insurers?
	     


	15a
	How would you evaluate the effectiveness of oversight functions at policyholder meetings? 
	     


	15b
	How is it ensured that such oversight functions at policyholder meetings reflect a majority of policyholders’ interests?
	     


Group and conglomerate (applicable only to groups and conglomerates)
	16a
	Do you have policies and procedures for the corporate governance of subsidiaries within your group/conglomerate?
	     


	16b
	To what extent is the governance structure developed independently within each entity?
	     


	16c
	Are there group-wide policies and procedures that ensure the proper implementation of sound corporate governance at the entity level?
	     


3. STAKEHOLDERS
Policyholders
	17a
	What arrangements are in place in your governance system to protect policyholders’ interests (e.g., voting rights, management decision- making, special meetings, election of members of the board, arrangements for participating policyholder funds)? If arrangements for policyholders with governance related rights (such as voting rights) and policyholders without such rights are different, please explain.
	     


	17b
	To what extent and how is policyholder claims management addressed from the perspective of corporate governance in your company?
	     


	17c
	For unit-linked products, what arrangements, if any, have been established within the governance structure for the funds associated unit-linked insurance products to ensure the appropriate treatment of these funds (e.g., investment policy, pricing, equal treatment of policyholders in redemptions, etc.)?
	     


Redress
	18
	What redress and adjudication mechanisms are available to policyholders and/or other stakeholders? 

	The judicial system
	 FORMCHECKBOX 



	Complaints to the supervisor
	 FORMCHECKBOX 



	A complaints board and/or ombudsman function
	 FORMCHECKBOX 



	Others (please specify)
	     


Relationship with shareholders 
	19
	Please describe any experience where effective governance and policyholder protection have been hindered by defence packages against M&As and/or buyouts by management or other entities?
	     


Participating policyholders (only applicable to insurers which deal with participating contracts)

	20a
	How are participating policyholder funds/profits (including distribution of surplus) addressed within your governance structure?
	     


	20b
	How is it ensured that your distribution of surplus policy reflects the majority of policyholders’ interests and is not unduly influenced by shareholders and/or management?
	     


	20c
	Please describe practical challenges associated with coordinating policyholder interests, if any.
	     


4. Functions and responsibilities of the board of directors and senior management
Policies
	21
	In which main areas regarding the conduct of insurance business (e.g. risk management, investment, underwriting, reinsurance, introduction of new products, related party transactions etc) does the board of your company maintain a written board policy?
	     


Board independence

	22a
	What practices, arrangements and/or structures help to promote the independence of your board of directors and its committees? 
	     


	22b
	To what extent are members of the board or its committees (e.g., audit) non-executive (i.e., not an employee) and, in the context of a conglomerate, not affiliated with related institutions? 
	     


	22c
	What factors, conditions, or incentives tend to weaken the independence of the board of directors or of individual members of the board?
	     


Ethical conduct and corporate social responsibility

	23a
	Does the promotion of ethical conduct, standards, and values have any appreciable impact on the governance of insurers? If so, how have these been promoted within your board and company more generally? What specific standards or values deserve special attention?
	     


	23b
	Please provide any concrete examples where such ethical standards and/or corporate social responsibility standards have been applied and have changed behaviours in your company.
	     


Functions and responsibilities of senior management

	24a
	What are the main functions of senior management in the corporate governance framework of your company?
	     


	24b
	How does the board hold senior management accountable?
	     


Reporting
	25
	What type(s) of reporting systems have been established within your company (e.g., committees to the board, management to the board and/or committees, board to shareholders, external auditor to committees and/or board) (see questions below on auditors)?
	     


	26
	Please describe how it is ensured that your board of directors (especially independent members of the board) can access and/or receive all relevant information to fulfil their expected roles appropriately and thoroughly
(e.g., can attend all board meetings and other relevant meetings, can interview any business unit without notification, have an independent budget allowing them to employ external consultants).
	     


Accountability

	27
	How are members of the board and the board as a whole made accountable with respect to their duties and responsibilities? 
	     


Review

	28
	What is the nature and frequency of internal and external reviews of your corporate governance structures and practices?
	     


Fitness and qualifications

	29
	How does your company ensure that individual board members and the board collectively have enough knowledge to monitor and oversee the activities of the insurer appropriately, particularly where specific expertise is needed?
	     


Remuneration and benefits
	30a
	How are incentives aligned so that senior management and directors fulfil their functions appropriately with the long-term interests of the company in mind? 
	     


	30b
	What disclosures are made regarding remuneration and benefits?
	     


5. Actuary or the actuarial function
General

	31a
	Does your company have an actuary (or an actuarial function)?
	     


	31b
	If so, what are their duties, responsibilities, and powers?
	     


6. EXTERNAL AUDITOR

Independence and quality

	34a
	How is the independence of the external auditor maintained (e.g., clear disclosure of appointment, removal of external auditors, disclosure of policies regarding auditing fee levels)? 
	     


	34b
	How is the quality of the external auditor ensured? (e.g., features of the system of self-regulation or regulation, such as peer review, ethical standards, etc.)
	     


6.2 Relationship with actuary

	35
	What role do the auditors play in respect of the valuation of liabilities of your company? What is the relationship between the actuary and the external auditor?
	     


7. OTHER

Disclosure

	37a
	Beyond providing market disclosures as may be required by securities laws, or general disclosures to stakeholders as may be required by corporate governance legislation, what other disclosures have specifically been made by your company and to whom?  
	     


	37b
	What is the vehicle for making these disclosures (e.g., annual report, statements to policyholders)?
	     


	38
	Are there any governance practices that, in your opinion, can best be achieved through disclosure rather than through specific supervisory requirements? In your opinion, which governance practices should be mandatory for an insurance company?
	     


Lessons of recent market turmoil

	39a
	What lessons have your company learned from the current market turmoil with regard to corporate governance (e.g., structured products, off-balance sheet reporting, etc.)?
	     


	39b
	Has the recent market turmoil generated any specific plans to enhance the structure or practices of your corporate governance?
	     


Publicly listed insurers

	40a
	For those companies that are publicly listed and subject to additional governance requirements, please describe any requirements that are not well suited for insurers (e.g., due to the need to address policyholder interests)?
	     


	40b
	Please describe any additional requirements that enhance governance structures and practices? Should these be encouraged for all insurers, including privately held insurers?
	     


Self-regulation

	41a
	How can insurance trade associations supplement and deepen legal requirements for corporate governance? 
	     


	41b
	Please provide specific examples of corporate governance structures and practices that are better implemented through self- regulation rather than through legal or supervisory requirements.
	     


Proportionality and competitive effects

	42a
	In your jurisdiction, is corporate governance regulation applied according to the nature, scale and complexity of an insurer’s business?
	 FORMDROPDOWN 



	If yes, please describe any significant differences and rationale for the differences
	     


	42b
	In your view, have proportionality principles contributed towards achieving a level playing field amongst various insurers in terms of governance and compliance costs? Please explain.
	     


Insurers as institutional investors

	43
	What governance factors, if any, are considered by your company when making institutional investments?
(While the OECD promotes the application of good corporate governance principles generally, the IAIS does not view the corporate governance of entities in which insurers invest and which are not long term investments as a specific insurers’ corporate governance issue.)
	     


Additional insights

	44
	Please provide any other insights which you think are relevant to corporate governance of insurers.
	     


Thank you for your cooperation!







� The IAIS is currently revising its paper classification. Once the new classification has been approved, the GCS will consider which type of supervisory paper will be developed in accordance with its workplan.


� An annex identifying respondents to this questionnaire will only contain those who have agreed to be named.


� It is noted that, for the sake of simplicity, some elements from the “Main Elements of Insurers’ Corporate Governance” have been combined in this questionnaire.
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