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1. Introduction 

 

The Insurance Act, 2005 and the Retirement Funds Act, 2005 and the regulations thereto 

require, either explicitly or implicitly, that both key functionaries of regulated entities and 

service providers be fit and proper. The legislation further requires that regulated entities 

should be owned, managed and operated by persons who maintain high ethical standards, 

whose conduct and business dealings support a conclusion of overall integrity and probity 

and who are competent and qualified to conduct such business.  

 

RIRF is the regulator and supervisor of insurance and retirement fund entities in the 

Kingdom of Swaziland. RIRF seeks to ensure that regulated entities in the insurance and 

retirement funds sectors both comply with the legislation and adopt sound business 

practices. It is to further these objectives that the fit and proper guideline for regulated 

entities has been developed. 

 

The Boards of regulated entities are required to direct the management of the business 

and affairs of the entity. They do so directly or indirectly through the employees, agents 

and service providers of the company. Accordingly, they have the primary responsibility 

for appointing key functionaries within the organization and service providers who are fit 

and proper. Significant shareholders of regulated entities must also be fit and proper. 

 

RIRF also has specific responsibilities and powers under the Insurance Act and the 

Retirement Funds Act regarding the fitness and propriety of persons. Appendix A 

provides references to the relevant provisions of legislation. 

 

The purpose of this Guideline is to set out a framework which can be used by regulated 

entities in determining whether a person is fit and proper to hold a position as a 

significant shareholder or a key functionary, or to be a service provider. 

 

2. Definitions 

 

Board – means the board of directors of a corporate entity or the management board of a 

retirement fund; 

 

Key functionary – means a person holding a position described in section IV; 

 

Regulated entity – means an insurer, a broker or a retirement fund; 
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Person  - means a natural or a juristic person; 

RIRF – means the Registrar of Insurance and Retirement Funds;  

Service provider – means an investment manager, a custodian, an administrator, an 

auditor or a valuator who provides services to a regulated entity. 

 

Significant shareholder – means a person who, whether alone or by agreement or 

otherwise, has the ability to: 

• exercise more than 25% of the voting rights at any general meeting of an entity; 

• elect a majority of the directors of an entity; or 

• exercise dominant influence over the conduct of the business and affairs of an 

entity. 

 

3. Meaning of “Fit and Proper” 

 

A person is considered to be fit and proper if the person essentially is of good character, 

competent, honest, financially sound, reputable, reliable, and discharges and is likely to 

discharge his or her responsibilities fairly. 

 

4. Who Should Be Fit and Proper? 

 

The following persons referred to in this Guideline as “key functionaries” are required to 

be fit and proper: 

• significant shareholders of insurers and brokers; 

• Directors of insurers and Trustees of retirement funds; 

• Principal Representatives of insurers and Principal Officers of retirement funds; 

• officers and senior managers of regulated entities; and 

• agents of insurers and brokers. 

 

In some cases, significant shareholders and agents may be corporate entities. In these 

instances, similar fit and proper tests should be applied to both the entities and their key 

functionaries.  

 

Service providers are also required to be fit and proper. If a service provider is an entity, 

its key functionaries are also required to be fit and proper. 
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5. Role of the Board 

 

To effectively discharge its responsibilities, the Board of a regulated entity should: 

• establish a fit and proper person policy, taking into account the fit and proper 

criteria as set out by RIRF; 

• have documented the process used to assess whether a person is fit and proper and 

reasons for any decisions made; 

• make the documentation available to RIRF, as required; 

• ensure that future candidates who are being considered for appointment as key 

functionaries and service providers meet the fit and proper test before 

appointments are made; 

• implement processes aimed at keeping under constant review the capacity of key 

functionaries and service providers; and 

• ensure that the senior managers apply the fit and proper tests to middle and lower 

level management positions within the organization and report to the Board 

periodically on the results of the tests. The tests should guide the recruitment of 

personnel in the entity. 

 

6. Role of the External Auditors 

 

The Board shall request the external auditors to advise and provide all necessary details if 

they become aware of information that points to non-compliance or potential non-

compliance with this Guideline. 

 

7. Assessing Fitness and Propriety 

 

The following criteria should be considered when assessing the fitness and propriety of 

key functionaries and service providers who are natural persons: 

• good character, i.e., honesty, integrity, fairness and reputation; 

• competence, diligence, capability, soundness of judgment; and 

• financial soundness. 

 

The following criteria should be considered when assessing the fitness and propriety of 

corporate entities: 

• financial soundness and strength; 

• the nature and scope of the business; 

• fitness and propriety of key functionaries; 
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• Availability of appropriate recruitment policies, adequate internal control systems 

and procedures that would reasonably ensure that its employees or and persons 

appointed to act on its behalf meet the fit and proper criteria of this guideline; and 

• group structure (if applicable) and organization chart. 

 

It should be noted that the above lists are not exhaustive and, accordingly, any other 

factors relevant in the circumstances should be considered. 

 

8. Good Character 

 

Good character, i.e., honesty, integrity, fairness and reputation are qualities that are 

demonstrated over time. In determining a person’s good character, all appropriate factors 

should be considered, including whether the person has been: 

• convicted of a criminal offence, particularly an offence relating to dishonesty, 

fraud, unprofessional or dishonourable conduct or financial crime; 

• convicted or found guilty in any proceedings of a disciplinary or criminal nature; 

• a subject of any adverse findings or any settlement in civil proceedings, 

particularly in connection with banking or other financial business, misconduct or 

fraud; 

• investigated and disciplined or suspended by a regulatory or professional body, a 

court or tribunal, whether publicly or privately (or has been involved in a business, 

as a significant shareholder or exercising significant influence, which has been 

dealt with similarly); 

• an owner, manager or director of a company, partnership or other organization 

that has been refused registration, authorization, membership or a license to 

conduct trade, business or profession, or has had that registration, authorization, 

membership or license revoked, withdrawn or terminated; 

• refused the right to carry on a trade, business or profession requiring a license, 

registration or other authorization; 

• a director, partner, or otherwise involved in the management of a business that has 

gone into receivership, insolvency, or compulsory liquidation while the person 

was connected with that organization or within a reasonably short period (e.g. one 

year) after the person’s departure from the institution; 

• dismissed, asked to resign or resigned from employment or from a position of 

trust, fiduciary appointment or similar position because of questions about 

honesty and integrity; 

• disqualified from acting as a director or serving in a managerial capacity because 

of wrongdoing; 
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• unfair, untruthful or unforthcoming in dealings with customers, superiors, auditors 

or regulatory authorities within the past ten years or has been the subject of any 

justified complaint relating to regulated activities; or 

• unable or unwilling to comply with the requirements and standards of the 

regulatory system or other legal, regulatory or professional requirements and 

standards. 

 

Even persons of good character can be faced with conflicts of interest when acting as key 

functionaries or service providers. Persons should not be appointed if it is likely that they 

will either face significant conflicts of interest or that it would be very difficult for them 

to manage any conflicts of interest that might arise. 

 

9. Competence and Capability 

 

A person must demonstrate the competence and ability to understand the technical 

requirements of the business, the inherent risks therein and the management processes 

required to conduct its operations effectively, with due regard to the interests of all 

stakeholders. 

 

In assessing the competence and capability of a person, all relevant factors should be 

considered, including, but not limited to whether the person: 

• has demonstrated, through qualifications and experience, the capacity to 

successfully undertake the responsibilities of the position; 

• has a sound knowledge of the business and the responsibilities of the position; 

• is mentally ill; or 

• is assuming concurrent responsibilities and whether such responsibilities would 

give rise to a conflict of interest or otherwise impair his or her ability to discharge 

his or her duties in terms of the law; or  

• has ever been disciplined by a professional, trade or regulatory body, or dismissed 

or requested to resign from any position or office for negligence, incompetence or 

mismanagement. 

 

10. Financial Soundness 

 

As an indication of a person’s capacity to contribute to the safety and soundness of a 

regulated entity and protection of the interests of policyholders, fund members and other 
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stakeholders, a person should demonstrate the prudent management of his or her own 

financial affairs. 

 

In determining a person’s financial soundness, all relevant factors should be considered, 

including but not limited to whether the person has: 

• been the subject of any judgment or award that remains outstanding or was not 

satisfied within a reasonable period;  

• been unable to fulfil any of its or his or her financial obligations in Swaziland or 

elsewhere; 

• been the subject of a winding up petition; or 

• made any arrangements with creditors, filed for bankruptcy, been adjudged 

bankrupt, had assets confiscated, or has been involved in proceedings relating to 

any of the aforementioned. 

 

The fact that a person may be of limited financial means will not, in itself, affect the 

person’s ability to satisfy the financial soundness criteria. 

 

11. Application of Fit and Proper Tests by RIRF 

 

Fit and proper tests will be applied by RIRF when a regulated entity applies for a license 

under the Insurance Act or the Retirement Funds Act. They will also be applied on an 

ongoing basis, for example, when new appointments of key functionaries are made. New 

appointments include job transfers, promotions, or hiring of a known individual by 

another regulated entity. 

 

The application of fitness, propriety or other qualification tests may vary depending on 

the degree of a person’s influence and on the person’s responsibilities in the affairs of the 

regulated entities. It is recognized that an individual considered fit for a particular 

position within an institution may not be considered fit for another position with different 

responsibilities, or for a similar position within another institution. Conversely, an 

individual considered unfit for a position in a particular institution may be considered fit 

in different circumstances. 

 

RIRF may have regard to current, past and prospective matters when conducting fit and 

proper assessments of persons or entities. Each case will be considered on its own merit, 

taking into account all relevant factors including, but not limited to, the fit and proper 

criteria set out in this Guideline. Accordingly, certain matters which do not fall precisely 

within these specified factors may also be taken into account, for example, abuse of 



 
A-1 

October 2009 Page 8 Fit and Proper 

alcohol, drugs or other narcotic substances. In these circumstances, RIRF will consider 

whether such conduct is relevant to the person’s fitness and propriety. 

 

RIRF will assess the fulfilment of fit and proper criteria in a holistic manner after due 

consideration of all relevant areas. For instance, RIRF may determine that a person may 

not qualify on the basis of several instances of misconduct which, if taken individually, 

may lead to a different conclusion. However, certain offences (e.g., if a person is 

convicted of a crime under banking or insurance legislation or other financial 

impropriety) may lead to automatic disqualification. 

 

In cases where those being assessed are known to have connections in other jurisdictions, 

RIRF will communicate with supervisors in the relevant jurisdictions as part of the 

assessment procedure, to the extent permitted by law. 

Appendix A contains the index of the relevant provisions of the law and appendix B 

contains the list of documents that should be submitted to RIRF for fit and proper 

assessments. A regulated entity and others must be candid and accurate and disclose all 

facts or information at their disposal which may be relevant for the purposes of a decision 

by RIRF. 
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Appendix A Index of Relevant Provisions of Legislation 

 

Person Insurance Retirement Funds 

Owner (25%+) 12, 60, RDI 13  

Director/Trustee 45, 46, SIA 1A, RDI 13 10, RF 1, RF 1A 

   

Principal 

Representative/Officer 

8, SIA 1A, RDI 13 11, RF 1, RF 1A 

Officers 45, 46, RDI 13  

   

Agent (of Insurer) 19, 54, Dir 5, RDI 13  

   

Auditor 47, Regulation 4, SIA 3 21, Regulation 4, RF 3 

Valuator 48, Regulation 5, SIA 5 22, Regulation 5, RF 5 

   

Investment Manager Regulation 6, SIA 7 66, Regulation 10, 

Regulation 17, RF 14, RF 

14A 

Administrator  66, Regulation 10, 

Regulation 17, RF 14, RF 

14A 

Custodian  66, Regulation 10, 

Regulation 17, RF 14, RF 

14A 

   

Broker – Owner 17, RDI 1, RDI 13  

Broker – Director 15, 16, 61, Dir 14, RDI 1, 

RDI 13, RDI 14 

 

Broker – Senior Manager 15, 16, 61, Dir 14, RDI 13, 

RDI 14 

 

Broker – Manager  61, Dir 14, RDI 13, RDI 14  

Broker – Employee  61, Dir 14, RDI 13, RDI 14  

Agent of Broker 19, 61, 64, Dir 5, RDI 13  
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Appendix B Documents to be Submitted to RIRF 

 

Unless otherwise requested, the following documents should be submitted to RIRF in 

order to assess the fitness and propriety of persons: 

• name, address, nationality and country of permanent residence; 

• an updated, signed curriculum vitae; 

• a Police Clearance Certificate from the Royal Swaziland Police Service or from 

the comparable authority of the relevant jurisdiction in the case of foreign 

persons; 

• details on professional and work conduct (dismissal, disciplinary actions, 

litigation, etc.); 

• any other document requested by RIRF. 

 

In the case of corporate entities, the following documents should be submitted: 

• a copy of the company’s Memorandum of Association or Articles of 

Incorporation and Tax Clearance Certificate; 

• copies of audited financial statements of the company, for three consecutive years 

immediately preceding its application or for each year it has been in operation, if 

less than three years; 

• any other document as set out by the registration requirements; and 

• any other document requested by RIRF. 


