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Prakas on Corporate Governance for
Insurance Companies

On 15 January 2024, the Non-Banking Financial Services Authority (NBFSA) issued Prakas No. 005 on
Corporate Governance for Insurance Companies ("Prakas") to replace the Prakas No. 185 on
Requirements for Corporate Governance dated 20 March 2007. This new Prakas consists of 8 chapters
and 36 articles which apply to all insurance companies (life insurance, general insurance, micro-
insurance and reinsurance) doing business in the Kingdom of Cambodia.

This Prakas determines the composition, qualifications, roles, and responsibilities of the board of
directors, board committees, chief executive officers, and actuaries of an insurance company in view of
ensuring good governance.

In this Update, we highlight the key features of the Prakas as below:

1. Board of Directors

The board of directors shall comprise at least five directors in which three shall be independent
directors. Any appointment or any change thereof shall be subject to prior approval from the
Insurance Regulatory of Cambodia ("IRC"), which shall be applied for within 15 days from the
relevant resolutions of the shareholders.

The Prakas further sets out in detail: (i) the qualifications and criteria of the chairman of the board,
directors and independent directors; and (ii) the roles and duties of the board of directors, the
directors and the independent directors.

2. Board Committees

The Prakas makes it compulsory for an insurance company to set up an audit committee within the
first 12 months after receiving the insurance license. The establishment and appointment of the
audit committee is also subject to prior approval of IRC.

The audit committee comprises at least three members of which the majority shall be independent
directors. Other members of the audit committee shall not hold any executive position within the
insurance company, its parent company, or its subsidiaries. The head of the committee shall be an
independent director and at least one member of the committee shall possess expertise in the area
of financial audit.
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The Prakas further sets out in detail the roles and duties of the audit committee, which includes
serving as an internal control mechanism.

3. Others

The Prakas further regulates the appointment and provides for the roles and duties of the chief
executive officer and actuary of an insurance company.

The Prakas also provides for both administrative and pecuniary penalties in case of non-compliance
with the requirements contained therein.

For board of directors, directors, independent directors, members of audit committee, chief
executive officers and actuaries that have already been approved pursuant to the previous
regulations, their appointment shall remain valid until any change is made to the respective

appointments. The mandate of independent directors already approved by IRC shall be considered
from the date of the Prakas.

If you have any queries on the above, please feel free to contact our team members below who will be
happy to assist.
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Contacts

HENG Chhay

TIV Sophonnora
Managing Partner

Deputy Managing Partner

T +85523963112/113
F +855 23 963 116
heng.chhay@rajahtann.com

T +85523963112/113
F +855 23 963 116
tiv.sophonnora@rajahtann.com
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Regional Contacts

R&T SOK&HENG | Cambodia
R&T Sok & Heng Law Office

T +85523963 112/ 113

F +855 23963116
kh.rajahtannasia.com

RAJAH & TANN Z78 EiE

SHANGHAI REPRESENTATIVE OFFICE | China
Rajah & Tann Singapore LLP

Shanghai Representative Office

T +86 21 6120 8818

F +86 21 6120 8820

cn.rajahtannasia.com

ASSEGAF HAMZAH & PARTNERS | Indonesia
Assegaf Hamzah & Partners

Jakarta Office
T +62 21 2555 7800
F +62 21 2555 7899

Surabaya Office

T +62 31 5116 4550
F +62 31 5116 4560
www.ahp.co.id

RAJAH & TANN | Lao PDR
Rajah & Tann (Laos) Co., Ltd.

T +856 21 454 239

F +856 21 285 261
la.rajahtannasia.com

CHRISTOPHER & LEE ONG | Malaysia
Christopher & Lee Ong

T +60 3 2273 1919

F +60 32273 8310

www.christopherleeong.com

Rajah & Tann Asia is a network of legal practices based in Asia.
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RAJAH & TANN | Mvyanmar

Rajah & Tann Myanmar Company Limited
T +951 9345 343/ +95 1 9345 346

F +951 9345 348

mm.rajahtannasia.com

GATMAYTAN YAP PATACSIL

GUTIERREZ & PROTACIO (C&G LAW) | Philippines
Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)
T +632 8894 0377 to 79/ +632 8894 4931 to 32

F +632 8552 1977 to 78

www.cagatlaw.com

RAJAH & TANN | Singapore
Rajah & Tann Singapore LLP

T +65 6535 3600
sg.rajahtannasia.com

RAJAH & TANN | Thailand
R&T Asia (Thailand) Limited

T +66 2 656 1991

F +66 2 656 0833
th.rajahtannasia.com

RAJAH & TANN LCT LAWYERS | Vietnam
Rajah & Tann LCT Lawyers

Ho Chi Minh City Office
T +84 28 3821 2382/ +84 28 3821 2673
F +84 28 3520 8206

Hanoi Office

T +84 24 3267 6127
F +84 24 3267 6128
www.rajahtannict.com

Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.

This update is solely intended to provide general information and does not provide any advice or create any relationship, whether
legally binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or
damage which may result from accessing or relying on this update.
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Our Regional Presence

Rajah & Tann Singapore LLP
Shanghai Representative Office

China
Rajah & Tann (Laos) Co., Ltd.
Lao PDR
BAjeh & Tang ® Rajah & Tann LCT Lawyers
Myanmar Company Limited ® PY Visticain
Myanmar
R&T Asia (Thailand) Limited ® il (] Gatmaytan Yap Patacsil
Thailand ° Gutierrez & Protacio
ol (C&G Law)
R&T Sok & Heng Law Office Philippines

Christopher & Lee Ong

® Cambodia
Malaysia

Rajah & Tann Singapore LLP
Singapore

Assegaf Hamzah & Partners
Indonesia

R&T Sok & Heng Law Office provides top quality and incisive legal services to domestic and international clients; in local and cross-border
transactions; on day-to-day operations and the most challenging transactions. As one of the leading law firms in Cambodia, R&T Sok & Heng Law
Office helps clients achieve their goals by combining international standard with local expertise.

R&T Sok & Heng Law Office is part of Rajah & Tann Asia, a network of local law firms in Cambodia, China, Indonesia, Lao PDR, Malaysia, Myanmar,
the Philippines, Singapore, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South Asia.

The contents of this Update are owned by R&T Sok & Heng Law Office and subject to copyright protection under the laws of Cambodia and, through
international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, adapted, publicly
displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein)
without the prior written permission of R&T Sok & Heng Law Office.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for your
specific situation. In this regard, you may call the lawyer you normally deal with in R&T Sok & Heng Law Office.
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