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CAA Circular 22/15: What is new for the  
governance of insurance and reinsurance 
companies 
 

 

Executive Summary 
 

• On 26 July 2022, the CAA published the new Circu-

lar 22/15 setting out regulatory requirements for 

the composition and functioning of the Board of Di-

rectors of insurance and reinsurance undertakings 

in the Solvency II framework. 

• The Circular 22/15 replaces previous circulars of 

the CAA, adds important clarifications to the EIOPA 

guidelines and confirms a few existing require-

ments.  

• The Circular 22/15 applies to insurance and rein-

surance undertakings supervised by the CAA, in-

cluding holding companies at the head of a group 

under the supervision of the CAA, with the excep-

tion of (i) captive insurance undertakings; (ii) cap-

tive reinsurance undertakings and (iii) non-captive 

reinsurance undertakings with gross annual premi-

ums of less than EUR 100 million. 

 

 

I. Background 

 

On 26 July 2022, the Commissariat aux Assurances 

(“CAA”) published a new circular letter (the “Circular 

22/15”) setting out regulatory requirements on the func-

tioning and structuring of the Board of Directors of in-

surance and reinsurance undertakings.  

 

The Circular 22/15 reflects and specifies some provisions 

of the second pillar of the Solvency II framework, includ-

ed in the Directive 2009/138/EC, in the Delegated Regu-

lation (UE) 2015/35, as amended and implemented (the 

“Reg. (UE) 2015/35”)1 and in the guidelines published by 

                                                                 
1 The Solvency II framework was transposed in Luxembourg by 
the law of 7 December 2015 on the insurance sector. 

the European Insurance and Occupation Pensions Au-

thority (“EIOPA”), especially the one published in 2014 

on the system of governance (“EIOPA-BoS-14/253”). 

 

The Circular 22/15 provisions are tailored on undertak-

ings having monistic governance (being such system the 

most commonly used in Luxembourg) although the Cir-

cular 22/15 applies, mutatis mutandis, to companies 

having a dualistic system of governance. 

 

The Circular 22/15 is addressed to insurance and rein-

surance undertakings, including holding companies at 

the head of a group under the supervision of the CAA, 

with the exception of captive insurance and reinsurance 

undertakings and non-captive reinsurance undertakings 

with gross annual premiums of less than EUR 100 mil-

lion. 

 

This GSK Update summarises the key provisions included 

in the Circular 22/15. 

 

II. The distinction between executive director (adminis-

trateur exécutif) and independent director (adminis-

trateur indépendant)  

 

The Circular 22/15 distinguishes between executive, 

non-executive and independent directors, thus furtherly 

specifying the definition of “persons who effectively run 

the undertaking” (Art. 42 Directive 2009/138/EC) pro-

vided by EIOPA2.  

                                                                 
2 See Par. 1.21 EIOPA-BoS-14/25: “‘persons who effectively run 
the undertaking’ cover members of the administrative, man-
agement or supervisory body taking into account national law, 
as well as members of the senior management. The latter 
includes persons employed by the undertaking who are re-
sponsible for high level decision making and for implementing 
the strategies devised and the policies approved by the admin-
istrative, management or supervisory body.” 
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The executive director (administrateur exécutif) partici-

pates in the effective management of the company or its 

subsidiaries by being in charge of the day-to-day man-

agement, by participating in a management committee 

(comité de direction), by carrying out the execution of 

important or critical activities as well as the day-to-day 

management of the company without delegating signa-

tures to third persons. Similarly, the notion of non-

executive director (administrateur non-exécutif) is nega-

tively defined as a director who is not an executive direc-

tor. 

 

The independent director (administrateur indépendent) 

is a director who is not an executive director of the com-

pany and who, in addition, is not connected, and has not 

been connected in the recent past (as defined in the 

Circular 22/15) by a significant financial relationship with 

the company, with the shareholders who control the 

company, with related companies, or with the manage-

ment of the company, its shareholders or of other relat-

ed companies (shareholding or controlling interest more 

than 10%). In addition, the independent director does 

not receive any deferred compensation or variable com-

pensation linked to the performance of these compa-

nies. However, an independent director may be paid a 

fixed amount or in proportion to his/her participation in 

the company. 

 

III. Qualities and composition of the Board of Directors 
 

The Board of Directors should consist of a minimum of 

three members, providing that (i) the executive directors 

remain a minority within the Board of Directors3; and (ii) 

a Chairman should be appointed among the non-

executive directors. The CAA must be notified of such 

appointment4.  

 
Any change in the composition of the Board of Directors 
must be notified to the CAA within a maximum of four 
weeks. The departure of a director for any reason (in-
cuding disappearance) must be notified to the CAA with-

                                                                 
3 See Par. 12 Circular 22/15. 
4 See Par. 6 and 7 Circular 22/15. 

in a maximum of two weeks from the date on which the 
company is informed of the departure5. 
 
In order to effectively manage and oversee the under-
taking in a professional manner6, the Board of Directors 
should possess on ongoing basis appropriate experience 
and knowledge in insurance and financial markets; sys-
tem of governance; financial and actuarial analysis; risk 
management and regulatory framework and require-
ments. In addition, the Board of Directors shall have an 
excellent understanding of the company or group’s 
overall business activities, risks, strategy and business 
model7. 
 
Each director should demonstrate independence of 
judgement, integrity, strength of character and objectivi-
ty. 
 

Legal persons may be appointed as directors of an insur-

ance or reinsurance undertakings, upon the conditions 

that (i) such legal person may only hold one mandate on 

the Board of Directors at the same time; (ii) the legal 

entity must be represented by a natural person who is 

not a member of the Board of Directors8. In addition, the 

Circular 22/15 expects the undertaking to present a 

detailed justification to the CAA if the legal person ap-

pointed as a director is not a direct or indirect share-

holder of the undertaking; a strategic partner of the 

undertaking; the management company of a captive 

insurance undertaking, of an insurance undertaking in 

run-off or of a reinsurance undertaking9. 
 
The Board of Directors shall regularly evaluate its func-
tioning and work, verify its effectiveness and ensure that 
each director has a good understanding of the work and 
functioning of the board. The Board of Directors should 
regularly assess or causes to be assessed the system of 
governance of the company or group, including the day-

                                                                 
5 See Par. 16 Circular 22/15. 
6 See Art. 259, co. 1, let. c) Reg. (UE) 2015/35.  
7 See Par. 8 and 9 Circular 22/15 and orientations n. 1 and 2 
EIOPA-BoS-14/253. 
8 See Par. 13 to 15 Circular 22/15. 
9 See Par. 13 Circular 22/15. 
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to-day management and the key functions as defined by 
Solvency II10. 
 

Moreover, the Board of Directors is also allowed to es-

tablish specialised committees, as well as audit commit-

tees subject to the scope of the law of 23 July 2016, 

transposing, among others, the Regulation (EU) 

537/2014 of specific requirements regarding statutory 

audit of public-interest entities (the “Audit Law”).  

 

The Board of Directors shall decide the composition, role 

and tasks of its specialised committees. Where the tasks 

of a specialised committee cover several key functions as 

defined by Solvency II, the Board of Directors shall or-

ganize the committee in a manner that respects the 

independence required for each of these functions11. 

 

Regarding the composition of the audit committees, the 

references to non-executive members (membres non-

exécutifs) and to independent members of the audited 

entity (membres indépendants de l’entité controllée) in 

the Audit Law shall have the same meaning as non-

executive director(s) and independent director(s) pro-

vided in the Circular 22/1512. Moreover, the Circular 

22/15 also provides for some specific structuring and 

functioning principles for the audit committees, inviting 

the undertaking to provide a justification to the CAA in 

case such principles are not followed13. 
 

IV. Controlling powers by the CAA 

 
The CAA shall continuously monitor the composition of 
the Board of Directors, the identity of its members, as 
well as its expertise. In particular, the collective and 
individual competencies of the Board of Directors shall 
be assessed by the CAA whenever a director leaves the 
Board and at least once every three years, as well as 
when there is a major change in the programme of activ-
ities. 
 

                                                                 
10 See Par. 21 Circular 22/15 and Artt. 269 to 272 Reg. (UE) 
2015/35. 
11 See Par. 29 Circular 22/15. 
12 See Par. 30 Circular 22/15 and Art. 52 Audit Law. 
13 See Par. 31 Circular 22/15. 

In this regard, the Board of Directors is required to doc-

ument the executive, non-executive or independent 

nature of each director; the assessment of the individual 

suitability of each director, including of the legal person; 

situations that may lead to conflicts of interest, the col-

lective competence of the Board of Directors, as well as 

the frequency and results of the assessments of the 

Board14. 

 

V. Mandatory statutory provisions to be included in the 

undertakings’ articles of association  

 

Where an insurance or reinsurance undertaking is set up 

as a public limited company with a Board of Directors or 

in the form of a mutual society, its memorandum and 

articles of association must authorise the Board of Direc-

tors to delegate the day-to-day management to one or 

more managers, who must be approved by the CAA. 

Moreover, the articles of association of insurance hold-

ing companies and mixed financial holding companies 

incorporated as a public limited company or a European 

company must allow the extension in the application of 

the provisions applicable to insurance and reinsurance 

companies15. 

 

Furthermore, the Board of Directors must be provided 

with regulations and corporate policies to approve the 

documents set out in Par. 41 to 43 of the Circular 22/15, 

either internally or by virtue of specific provisions in the 

articles of association of the undertaking16. 

 

IV. Other responsibility of the Board of Directors 

 

In addition to the legal prerogatives of any Board of 

Directors, the Circular 22/15 provides that the Board of 

Directors of an insurance or reinsurance undertaking 

shall have a key responsibility in other additional areas, 

including: 

• The corporate compliance with the programme of 

operations defined in Art. 3 CAA Regulation n. 

15/03 of 7 December 2015 on insurance and rein-

                                                                 
14 See Par. 10 and 21 Circular 22/15. 
15 See Par. 32 Circular 22/15. 
16 See Par. 40 Circular 22/15. 
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surance undertakings, as amended (the “RCAA 

15/3”); 

• The risk management and the steering of the inter-

nal risk and solvency assessment (“ORSA”), as well 

as the testing of its results and the incorporation of 

its conclusions into the strategy and capital man-

agement; 

• Internal control and good corporate governance, 

including the proper application of policies, in par-

ticular the remuneration policy; 

• Anti-money laundering and combating the financ-

ing of terrorism (AML/CFT); 

• The proper application of accounting principles and 

valuation methods used in the annual accounts17. 

 

Where appropriate, these tasks may be partially dele-

gated to specialised committees, provided that the ulti-

mate responsibility shall be preserved by the Board of 

Directors in any case. 

 

In addition, the Circular 22/15 sets a list of documents or 

information which the Board of Directors must formally 

approve or be aware of18, although specialised commit-

tees may be established to contribute to the documents 

to be approved, analyse and to communicate their as-

sessment to the Board of Directors. 

 

VII. Date of application 

 

The Circular 22/15 will apply from 30 September 2022 

replacing the following existing CAA circulars:  

• Circular letter 96/1 on the supervision of directors 

of direct insurance undertakings; 

• Circular letter 99/1 on the composition and func-

tioning of the Board of Directors of direct insurance 

undertakings; 

• Circular letter 02/8 on the supervision of directors 

of reinsurance undertakings. 

 

However, some provisions of the Circular 22/15 will 

apply from 31 March 2023, notably:  

                                                                 
17 See Par. 39 to 46 Circular 22/15. 
18 See Par. 41 to 43 Circular 22/15. 

• the rules governing the composition of the Board 

(Par. 6 to 12 of the Circular 22/15); 

• The mandatory provisions to be included in under-

takings’ articles of association (Par. 32 and 40 of 

the Circular 22/15). 

 

Similarly, the rules on the documentation of the evalua-

tion of the governance system (Par. 10 and 21 of the 

Circular 22/15) shall be implemented by 31 March 2023 

at the latest. 
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Copyright 

GSK Stockmann SA – all righs reserved. The reproduction, duplication, 

circulation and/or the adaption of the content and the illustrations of 

this document as well as any other use is only permitted with the prior 

written consent of GSK Stockmann SA. 

 

Disclaimer 

This client briefing exclusively contains general information which is 

not suitable to be used in the specific circumstances of a certain situa-

tion. It is not the purpose of the client briefing to serve as the basis of a 

commercial or other decision of whatever nature. The client briefing 

does not qualify as advice or a binding offer to provide advice or infor-

mation and it is not suitable as a substitute for personal advice. Any 

decision taken on the basis of the content of this client briefing or parts 

thereof is at the exclusive risk of the user. 

 

GSK Stockmann SA as well as the partners and employees mentioned in 

this client briefing do not give any guarantee nor do GSK Stockmann SA 

or any of its partners or employees assume any liablitity for whatever 

reason regarding the content of this client briefing. For that reason we 

recommend you request personal advice. 
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