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Section 1.  Authority  
 
These regulations are promulgated pursuant to the authority granted by Sections [insert applicable 
sections] and [insert applicable section] of the Ins urance Law .  
 
Section 2.  Purpose  
 
The purpose of these  regulation s is to set forth the procedures for filing and the required contents of 
the Corporate Governance Annual Disclosure (CGAD) , deemed necessary by the [Commissioner] to 
carry out the provisions of [insert reference to Corporate Governance Annual Disclosure Model Act ].  
 
Section 3.  Definitions.  
 

A. “Commissioner.”  The Insurance Commissioner of the State.  
 
B. “Insurance group.”  For the purpose of thi s Act, the term “insurance group” shall 

mean those insurers and affiliates included within an insurance holding company 
system as defined in [insert state law equivalent to the model Insurance Holding 
Company System Regulatory Act .] 

 
C. “Insurer.”  The ter m “insurer” shall have the same meaning as set forth in Section 

[insert applicable section] of this Chapter, except that it shall not include agencies, 
authorities or instrumentalities of the United States, its possessions and territories, 
the Commonwealth  of Puerto Rico, the District of Columbia, or a state or political 
subdivision of a state.  

 
D. “Senior Management.” The term “senior management” shall mean any corporate 

officer responsible for reporting information to the board of directors at regular 
int ervals or providing this information to shareholders or regulators and shall 
include, for example and without limitation, the Chief Executive Officer (“CEO”), 
Chief Financial Officer (“CFO”), Chief Operations Officer (“COO”), Chief 
Procurement Officer (“CP O”), Chief Legal Officer (“CLO”), Chief Information Officer 
(“CIO”),  Chief Technology Officer (“CTO”), Chief Revenue Officer (“CRO”), Chief 
Visionary Officer (“CVO”), or any other “C” level executive.   

 
Section 4. Filing Procedures  
 

A. An insurer, or the insurance group of which the insurer is a member, required to file 
a CGAD by the [insert reference to Corporate Governance Annual Disclosure Model 
Act ], shall, no later than June 1 of each calendar year, submit to the C ommissioner a 
CGAD that contains the information described in Section 5  of these regulations.  
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B. The CGAD 



Model Regulation Service —4th  Quarter 2014  
 

© 2015 National Association of Insurance Commissioners  306-3 

Section 5. Contents of Corporate Governance An nual Disclosure  
 

A. The insurer  or insurance group  shall be as descriptive as possible  in completing the 
CGAD, with inclusion of attachments or example documents that are used in the 
governance process, since these may provide a means to demonstrate the strengths of 
their governance framework and practices.  

 
B. The  CGAD shall describe the insurer’s or insurance group’s  corporate governance 

framework and structure including  consideration  of the following.  
 

(1) The Board and various committees thereof ultimately responsible for 
overseeing the insurer or insurance group  and the level(s) at which that 
oversight occurs (e.g., ultimate control level, intermediate holding company, 
legal entity, etc.) . 
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D. The insurer or insurance group  shall describe  the policies and practices for directing  
Senior Management, including a description of the following  factors : 

 
(1) Any processes or practices (i.e., suitability standards) to determine whether 

officers and key persons in control functions have the appropriate 
background, experience and integrity to fulfill their prospective roles, 
including:  

 
(a) Identification of the specific positions for which  suitability standards 

have been developed and a description of the standards employed.  
 

(b) Any changes in an officer’s or key person’s suitability as outlined by 
the insurer ’s or insurance group’s  standards  and procedures to 
monitor and evaluate such changes .  

 
(2) The insurer’s  or insurance group’s  code of business conduct and ethics , the 
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(f) Any other factors relevant in underst anding how the insurer  or 
insurance group monitors its compensation policies to determine 
whether its risk management objectives are m et by incentivizing its 
employees. 

 
(4) The insurer’s or insurance group’s  plans for CEO and Senior M anagement 

succession. 
 

E. The insurer or insurance group  shall describe  the processes by which  the Board, its 
committees and Senior M anagement ensure an appropriate amount  of oversight to 
the critical risk areas impacting the insurer ’s business activities , including a 
discussion of: 

 
(1) How oversight and management responsibilities are delegated between the 

Board, its commit tees and Senior Management ; 
 

(2) How the B oard is kept informed of the insurer’s strategic plans, the 
associated risks, and steps that Senior M anagement is  taking to monitor and 
manage those risks;  
 

(3) How reporting responsibilities are organized for each critical risk area. The 
description should allow  the Commissioner to understand the frequency at 
which information on each critical risk area is reported to and reviewed by 
Senior Management and the Board. This description may include , for 
example
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