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1. Introduction 

1.1. Purpose and Background 

According to the Notification of the Insurance Commission Re: Non-Life Insurance Company’s 

Corporate Governance B.E.2562 effective on August 25, 2019 (the “Notification”), this 

Corporate Governance Framework is mandated to be established to assist a company’s 

Board to realize and understand their roles, duties and responsibilities as the leaders of the 

organization who must oversee that the company has a sound management system.  

 

The Chief Executive Officer (the “CEO”) and the Executive Committee (the “EXCO”) of AIA 

Company Limited (Non-Life Insurance) Thailand Branch (“AIA Thailand” or the “Company”) 

believe that strong corporate governance is essential for delivering sustainable value, 

enhancing a culture of business integrity and maintaining stakeholder confidence. As such, 

the CEO and the EXCO are committed to high standards of corporate governance and the 

implementation of good practices across all functions in the Company. 
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2. Scope 

2.1. Scope 

This document describes the Corporate Governance Framework (the “Framework”) 

applicable to AIA Thailand. This Framework covers practical guidelines for EXCO members. 

 

2.2. Interpretation and Application 

In this Framework, the following rules of interpretation apply unless otherwise specified: 

(a) Headings are for convenience only and do not affect the interpretation of this 

Framework 

(b) The singular includes the plural and vice versa; 

(c) Words “such as”, “including”, “particularly” and similar expressions are not used as, nor 

are intended to be interpreted as, words of limitation; 

(d) When the day on which something must be done is not a business day, it must be done 

on the following business day; and  

(e) If there is any conflict between the body of this Framework and its appendices, 

schedules, attachments, and other documents, the terms of the main body of this 

Framework will prevail. 

 

2.3. Consultation 

This Framework has been consulted with the following parties as per the Group Corporate 

Policy Governance Standard (“CPG Standard”) 

• General Counsel & Business Development 

• Chief Risk Officer 

• Director of Regulatory Compliance and External Affairs 

• Director of Compliance  

• Director of Enterprise Risk Management 
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3. Main Provisions 

3.1. Mandatory and Minimum Requirements 

This Framework is developed to provide practical guidelines to assist EXCO members in 

understanding their roles and responsibilities to oversee AIA Thailand’s sound management 

system and good corporate governance to attain long-term operational performance, 

credibility and sustainability which comprises of:  

1) Formulating directions, policies and strategies of AIA Thailand; 

2) Overseeing to ensure that AIA Thailand has in place effective procedures and system 

to control, monitor and audit; and 

3) Following up and supervising the operations of AIA Thailand. 

 

3.2. Roles and Responsibilities 

3.2.1  The EXCO of AIA Thailand  

AIA Thailand is a branch office of AIA Company Limited (“AIA”), which is incorporated in Hong 

Kong. AIA’s ultimate holding company is AIA Group Limited (“AIA Group”), a company 

incorporated in Hong Kong and listed on the Stock Exchange of Hong Kong Limited. The 

Board of Directors of AIA (“the Board”), has delegated the general operations of AIA Thailand 

to the CEO of AIA Thailand, who in turn has sub-delegated his authority to the EXCO of which 

he is the Chairman. According to the definition of “Company’s Board” in the Notification, the 

EXCO is considered as the Company’s Board in the case of AIA Thailand.  

 

3.2.2  Responsibilities of the EXCO 

The key responsibilities of the EXCO are: 

a) Providing direction on the governance and management of AIA Thailand operations, 

staff, performance, risk and controls; 

b) Developing business plans, budgets and company strategies, and ensure their 

smooth implementation; and  

c) Ensuring fair treatment of customers throughout the life-cycle of AIA Thailand 

products.  

The EXCO shall carry out the following:  

a) Providing oversight of AIA Thailand corporate governance arrangements to ensure 

they remain robust and appropriate; 

b) Reviewing overall business planning and performance and their contribution to the 

delivery of AIA Thailand objectives and targets; 

c) Supervising the execution of AIA Thailand strategies;  
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d) Ensuring the effective and efficient delivery of AIA Thailand business;  

e) Coordinating the work of the various committees and departments in AIA Thailand;  

f) Determining the allocation of resources to ensure that business performance and risk, 

compliance and audit controls are addressed effectively; 

g) Communicating AIA Thailand objectives and priorities to staff and other stakeholders;  

h) Leading and promoting change to secure improved performance, including 

successful delivery of major programmes and projects; 

i) Establishing operational policies and plans consistent with AIA Group; 

j) Ensuring that applicable legislations, regulations and statutory standards are 

complied with;  

k) Ensuring the appropriate state of business continuity preparedness in AIA Thailand, 

and that policies and strategies are in place for the continuation of critical business 

functions;  

l) Overseeing AIA Thailand information disclosures to the public relating to corporate 

governance in accordance with applicable laws and regulations;  

m) Ensuring financial statements are prepared accurately, reliably and disclosed 

adequately and promptly to the public and regulators in accordance with applicable 

accounting standards and regulations; and  

n) Performing such other functions as may be delegated from time to time by the CEO 

or the Board. 

An EXCO member must not work full time for another company, unless the EXCO views that 

the full-time work for the other company does not impact to the work at AIA Thailand.  

 

3.2.3  The EXCO’s Conduct of Meeting 

The EXCO has meeting at least once a month. The meeting agenda covers monitoring and 

evaluating of operations to ensure compliance with regulations as well as relevant governance 

policies. Other than in exceptional circumstances, an agenda and accompanying meeting 

papers should be sent in full to all members of the EXCO in a timely manner before the 

intended date of a meeting of the EXCO.  

 

Meetings of the EXCO may be in person or held through electronic means and all 

contemplated actions of the EXCO, whether in person or held through electronic means, may 

be taken by the EXCO through a simple majority vote of those members present or voting 

through electronic means and forming a quorum in each case, provided in each case notice 

is provided to each member of the EXCO. 
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The procedures and processes of the EXCO shall be determined by its members and 

overseen by the EXCO’s secretariat. The secretariat shall be responsible for assisting the 

Chairman in administering the business of the EXCO. 

 

Full minutes of the EXCO’s meetings shall be kept by the secretariat, and such minutes shall 

be available for inspection at any reasonable time on reasonable notice by the EXCO or the 

Board.  

 

The secretariat shall be responsible for recording and maintaining the minutes of all meetings 

of the EXCO. Minutes of meetings of the EXCO shall record in sufficient detail the matters 

considered and recommendations reached during meetings of the EXCO. Draft and final 

versions of minutes of such meetings should be sent to all members of the EXCO by the 

Secretariat for their comment and records respectively, in both cases within a reasonable time 

after such meetings.  

 

3.2.4 Performance Evaluation of Members of the EXCO 

AIA Thailand undertakes performance evaluation of its members of the EXCO on an ongoing 

basis according to Performance Development Dialogue (“PDD”) throughout the year.   

 

3.2.5  AIA Thailand Structure  
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a) Chief Executive Officer  

Responsible for the successful leadership and management of the AIA Thailand.  

 

b) Chief Financial Officer  

Responsible for overseeing financial strategies as well as strategic business plans and 

projects of the company for future business growth. This includes financial reporting, 

business analysis, and budgeting.  

 

c) Chief Investment Officer 

Responsible for formulating and recommending the overall investment plan to maximize 

investment portfolio with proper risk management to support insurance products & asset 

liability management.  

 

d) Chief Risk Officer 

Responsible for the development of relevant risk and compliance framework, policies and 

procedures and overseeing the implementation of an effective risk assessment and 

compliance program.  

 

e) General Counsel and Business Development 

Ensure that the legal department provides timely and relevant legal advice and support 

to the business, including relating to products, regulatory compliance, case management 

and all other matters which have a company-wide impact including the formulation of 

corporate strategic plans and evaluation of new ventures, acquisitions, mergers, 

divestments and major investment proposals (but excluding providing any legal advice, 

legal services or litigation work with respect to Thai law) and responsible for overseeing 

the Corporate Strategy and Project Management Office teams to drive company’s key 

strategies and key projects to ensure successful execution.  

 

f) Chief Human Resources Officer  

Responsible for driving the development and execution of AIA Thailand’s people strategy 

to support the company’s business growth, focusing on talent and leadership 

development, succession planning, as well as organizational and performance 

management.  
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g) Chief Life Officer  

Responsible for managing and leading the implementation of appropriate operational 

processes and initiatives to achieve the company’s objectives and business growth 

targets.  

 

h) Chief Technology Officer 

Responsible for driving and developing digital initiatives to increase overall efficiencies 

and productivity of the company to meet the evolving needs of the customers,  

 

3.2.6  Management Committees  

The EXCO, as deemed necessary, is empowered to form management committees to 

execute some of its responsibilities or steering committees, taskforces, workgroups to provide 

oversight on or carry out specific task or projects.  

The main management committees are: 

a) Investment Committee (“IC”)  

The IC provides oversight on the management, performance and governance of 

AIA Thailand’s investment portfolios. The members of IC are: 

1. Chief Executive Officer  

2. Chief Investment Officer 

3. Chief Financial Officer 

4. Chief Risk Officer 

5. Chief Actuary 

 

b) Asset Liability Committee (ALCO) 

The purpose of the ALCO is to provide oversight of Asset Liability Management 

(ALM) policies, processes and controls and the implementation of ALM decisions 

and Strategic Asset Allocation processes. The ALCO shall ensure that the 

Company holds sufficient assets of appropriate nature, term and liquidity to enable 

such entities to meet its liabilities as they become due. The members of ALCO 

shall be appointed by the CEO, which are: 

1. Chief Financial Officer  

2. Chief Risk Officer 

3. Chief Investment Officer 

4. Chief Actuary. 
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c) Operational Risk Committee (“ORC”)  

The ORC provides oversight on non-financial risk management activities within AIA 

Thailand in order to ensure operational risk management policies and programmes 

are in place and are appropriately and consistently followed. The members of ORC 

are: 

1. Chief Financial Officer 

2. Chief Risk Officer 

3. Chief Agency Officer 

4. Chief Human Resource Officer 

5. Chief Life Officer 

6. Chief Technology Officer 

7. General Counsel & Business Development 

8. Director of Compliance 

 

d) Financial Risk Committee (“FRC”)  

The FRC provides oversight and reviews financial and insurance risks for AIA 

Thailand. These include assessing market and insurance risks, AIA Thailand 

balance sheets, liquidity and the adequacy of capital position. The FRC also 

ensures that appropriate financial risk policies are in place.  The members of FRC 

are: 

1. Chief Executive Officer 

2. Chief Financial Officer 

3. Chief Risk Officer 

4. Chief Investment Officer 

5. Chief Actuary 

 

 

 

 

 

 

 

 

 

 



 

Page 13 of 20 

 

e) Serious Complaint Committee (SCC) 

The purpose of the SCC is to make decision on how to handle serious complaints, 

develop policies to manage serious complaints, and to monitor communication and 

results. The members of SCC are: 

1. General Counsel & Business Development  

2. Chief Actuary  

3. Chief Marketing Officer 

4. Chief Life Officer 

5. Chief Risk Officer 

6. Director of Compliance 

7. Director of Agency Strategy & Support 

 

f) Claims Committee (CC) 

The Purpose of the CC is to approve claims assessor limit, including ex-gratia 

payments. The members of CC are: 

1. Chief Life Officer 

2. Chief Financial Officer 

3. Chief Actuary 

4. Chief Risk Officer 

5. Director of Health Services 

 

g) Anti-Money Laundering Committee (AMLC) 

The objective of the AMLC is to consider matters relating to AML/CTF and to make 

appropriate decisions in accordance with the Anti-Money Laundering Act, the 

Counter-Terrorism and Proliferation of Weapon of Mass Destruction Financing Act 

or any subsequent related legislation and regulation as well as with the AIA Group 

Policy and Guidelines on Anti-Money Laundering and Counter Terrorist Financing 

and Economic Sanctions. The members of AMLC are: 

1. Chief Risk Officer 

2. Chief Life Officer  

3. Director of Legal 
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h) Intermediary Disciplinary Committee (DC) 

The Objective of the DC is to provide oversight of the effectiveness of the 

investigation, including identifications of root cause and control weakness, portfolio 

analysis and execution of penalty and remedial actions relating to intermediaries’ 

misconduct within AIA Thailand. This is to ensure the investigation and disciplinary 

action relating to intermediaries’ misconduct are properly executed and handled to 

avoid non-compliance with laws / company’s policies and procedures and to avoid 

any adverse impact on company’s reputation. The members of DC are: 

1. Chief Technology Officer 

2. Director of Legal 

3. Director of Finance 

4. Director of Enterprise Risk Management 

5. Director of Compliance 

 

i) Intermediary Appeal Board (AB) 

The Objective of the AB is to provide for appeal by an Intermediary against a 

penalty imposed by the Intermediary Disciplinary Committee. The members of AB 

are: 

1. Chief Financial Officer  

2. Chief Risk Officer; 

3. General Counsel & Business Development  

 

j) Employee Disciplinary Committee (EDC) 

The Objective of the EDC is to provide oversight of the handling incident relating 

to violation of code of conduct and whistleblowing relating to AIA Thailand staff. 

This is to ensure the investigation and disciplinary action relating to misconduct are 

properly executed and handled to avoid non-compliance with laws / company’s 

policies and procedures and to avoid any adverse impact on the company’s 

reputation. The members of EDC are: 

1. Chief Technology Officer 

2. Chief Risk Officer  

3. Chief Human Resource Officer 
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3.2.7  The Audit Committee  

The Board has established the AIA Company Audit Committee (“Audit Committee”) to review 

and monitor audited financial statements, reports from Group Internal Audit, report on litigation 

updates and other matters escalated to the chairman of the audit committee of AIA Group.  

 

Within the context of AIA Group’s control framework, the Internal Audit function is an 

independent risk assessment function and responsible for providing assurance on risk 

management, governance and internal control systems to the Board. The Audit Committee 

ensures that the Internal Audit function has adequate follow-up processes in place to make 

sure that recommendations raised in internal audit reports are dealt with in a timely manner. 

 

The Audit Committee normally meets privately with the external auditor and AIA Group 

Internal Audit without management being present at least twice a year. 

 

The members of Audit Committee are Independent Non-Executive Directors, Executive 

Director and Group Chief Financial Officer 

 

Financial Oversight Committee  

The Financial Oversight Committee (“FOC”) is established by the Board and authorized by 

the Audit Committee to provide an independent review of the effectiveness of the financial 

reporting process and the internal control system of AIA Thailand. The duties of the FOC 

include review of financial information, oversight of the Company’s financial reporting system 

and internal control procedures, and management of external auditor relationship. 

 

The members of the Thailand FOC are appointed by the AIA Group Audit Committee. The 

members of FOC are: 

1. Group Chief Financial Officer 

2. Group Head of Tax 

3. Group Senior Regional Counsel 
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3.2.8  Risk Management and Internal Control 

The core of AIA Thailand’s business is accepting, pooling and managing risk for the benefit 

of policyholders and shareholders. Effective risk management is a key driver of value. 

Accordingly, AIA Thailand does not seek to eliminate all risks but rather to identify, understand 

and manage them within acceptable limits to create long-term value.  

 

AIA Thailand manages risk by adopting a “Three lines of defence” governance mode. The 

objectives are to ensure that an independent system of checks and balances is in place to 

provide assurance that risks are governed properly. The EXCO retains overall responsibility 

for oversight of the AIA Thailand’s risk management activities. All business unit managers and 

executives are accountable for ensuring their business functions always operate within the 

Risk Appetite set by the EXCO. This is done by identifying the risks associated with their 

activities, understanding and seeking to manage and mitigate them effectively and achieving 

appropriate returns for the risk taken.  

 

AIA Thailand’s Risk Management Framework provides the structure for identifying, 

quantifying, mitigating and reporting risk across the company. The Risk Management and 

Compliance function provides assurance to the EXCO that this framework is appropriate and 

effective.  

 

All risks that are undertaken by the Company are backed by appropriate levels of capital to 

support the ongoing business and to protect policyholders. While the Company seeks capital 

efficiency, AIA Thailand does so within acceptable levels of risk without compromising either 

financial strength or the requirement for appropriate returns. 

AIA Thailand maintains a robust risk management and compliance framework which includes 

an independent system of checks and balances to provide assurance that risks are identified, 

assessed, analysed, prioritized, managed and governed properly. The framework clearly 

defines the respective roles and responsibilities of the EXCO, the Risk and Compliance 

function and the Internal Audit function. The Risk and Compliance and Internal Audit functions 

report functionally to AIA Group Risk and Compliance and AIA Group Internal Audit 

respectively. Both functions administratively report to CEO (Please refer to AIA Thailand 

Structure under clause 3.2.5 for reference). 

In additional, AIA Thailand has the following policies in place.  
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Conflict of Interest Policy 

A position at AIA Thailand cannot be used for inappropriate personal gain or advantage to 

anyone or a member of family. Any situation that creates, or even appears to create, a conflict 

of interest between personal interests and the interests of AIA Thailand must be appropriately 

managed.  

Conflicts of interest whether potential or actual conflicts must be reported to the channel 

arranged by AIA Thailand.  

 

Whistle Blower Protection Policy  

AIA Thailand maintains a comprehensive Whistle-blower Program, which is designed to 

handle reports of misconduct and inappropriate behaviour.  Employees who are aware of 

possible wrongdoing within AIA Thailand have a responsibility to disclose that information to 

management. Reports are taken seriously and investigated confidentially. Employees or other 

individuals will not suffer retaliation for reporting any suspected wrongdoing in good faith. 

 

Anti-Corruption Policy 

During the course of doing business, employees and other persons representing AIA Thailand 

are prohibited from offering, paying, promising or authorizing (directly or indirectly) any bribe, 

kickback or other payment or benefit with corrupt intent or in violation of relevant anti-

corruption laws. 

 

Anti-Fraud Policy  

AIA Thailand adopts a zero-tolerance approach towards fraud and expects all employees, 

insurance intermediaries, business partners and vendor to act with honesty and integrity. All 

suspected cases of fraud will be investigated, and disciplinary procedures enforced, including 

prosecution and termination.  

 

Renumeration Policy 

Any compensation proposal for an employee should take into consideration external 

competitiveness and internal equity and should be prepared and approved as per AIA 

Thailand procedures before any verbal or written offer can be made.  

 

Code of Conduct and Business Ethics  

The AIA Code of Conduct is the main guideline for AIA Thailand staff. The code of conduct 

emphasizes integrity and responsibility to stakeholders including customers, partnership, 

shareholders, regulators and communities in which AIA Thailand operates. 
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3.3. Exemptions 

Exemptions to the Framework should be requested only in special circumstances, for example 

whereby it is required to meet legal or regulatory requirements. The exemption must be 

escalated to the CRO and the EXCO accordingly and be supported by a rationale from the 

Executives as appropriate.  

 

Approval for the proposed exemption should be received explicitly from the EXCO before the 

exemption is treated as authorized.  

 

3.4. Breach Management and Escalation 

Where AIA Thailand fails to observe a requirement in the Corporate Governance Framework 

without prior authorization, this will be deemed as a breach. Breaches should be escalated to 

the who will further notify any parties as deemed appropriate. Anyone breaching this 

Framework may render himself/herself liable to disciplinary action. Breaches to the 

Framework should be notified and reported via incident reporting.  

 

3.5. Monitoring, Review and Amendments 

Risk and Compliance is responsible for monitoring compliance with this Framework on an 

ongoing basis and documenting the results of monitoring activity for their respective business 

on at least an annual basis. In stances of non-compliance should be reported to the CRO. 

This Framework should be reviewed at least on an annual basis in line with regulatory 

requirements.  

 

3.6. Delegation of Authority (if applicable) and Other Administrative Matters 

Regulatory Compliance and External Affairs Department is responsible for the administration 

and revision of this Framework. This Framework shall be reviewed annually. The Head of 

Regulatory Compliance and External Affairs is responsible for communicating the Framework 

to the EXCO’s members. 
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4. Approvals 

This Framework is approved by the EXCO. Where changes not significantly affecting the 

provisions of the Framework (e.g. minor wording changes, etc.), the approval for such 

changes from EXCO is not required and can be undertaken unilaterally by the CRO.  

 

5. Appendix – Relevant Policies and Regulation 

Code of Conduct 

AIA Group Anti-Corruption Policy 

AIA Group Anti-Fraud Policy 

AIA Group Whistle blower Protection Policy   
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