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Resolugcdo CNSP n° 422/2021: Alteracéo dos procedimentos de autorizacdo da SUSEP para funcionamento, inicio
das operagfes no pais, exercicio de cargos em Orgaos estatutarios ou contratuais, integralizagéo de capital,

A _Superintendéncia de Seguros Privados (SUSEP) publicou a Resolucdo CNSP n® 422/2021, que trata
sobre os procedimentos de (i) autorizacao para funcionamento de supervisionadas e corretoras de
resseguro, (ii) inicio das operacdes no pais de resseguradores estrangeiros, (iii) exercicio de cargos
em érgdos estatutdrios ou contratuais de supervisionadas, corretoras de resseguro e escritérios de
representacao de ressegurador admitido, (iv) integralizacao de capital de supervisionadas, (v)
transferéncia de carteira de supervisionadas, e (vi) condicdes de estrutura de controle societério.

A minuta da Resolucédo foi colocada em consulta publica por meio do Edital n® 30/2021, e a revisao
do normativo tem como escopo a modernizacao de acordo com diversos marcos estruturantes
editados, além de a SUSEP ter aproveitado a experiéncia do Sandbox Regulatério para analisar e
propor estruturas de controle e de investimento mais dinamicas e simplificadas, que pudessem
propiciar uma entrada maior de players no mercado e atrair investidores.

Dentre as alteracdes, visando aplicar um regramento mais simplificado para as corretoras de
resseguro, o regulador separou as regras entre aquelas aplicaveis as supervisionadas (as
seguradoras, as sociedades de capitalizacao, as entidades abertas de previdéncia complementar e
os resseguradores locais) e aquelas aplicaveis especificamente as corretoras de resseguro.

A Resolucdo traz as seguintes alteracdes em relacdo 8 AUTORIZACAO PARA FUNCIONAMENTO:

- Necessidade de uma apresentacao técnica dos aspectos gerais do projeto antes da anélise
pela SUSEP, a ser realizada pelo responsavel pela condicdo do processo na SUSEP;

- Permissao de novas composicdes de investimento, por meio de holdings e fundos de
investimentos, caindo a regra da necessidade de holding brasileira com propdsito especifico;

- Flexibilizacao do objeto social das supervisionadas, para que possam realizar atividades de
suporte ao seu funcionamento. Em relacao aos resseguradores locais, para que possam prestar
servicos técnicos associados a operacdes de resseguro e retrocessdo, a exemplo de consultorias.
Quando o controle for detido por uma holding, esta também poderd ter seu objeto social abarcando
as atividades de suporte;

- Permissao para arranjos mais modernos nas estruturas de controle, como controle societario
pulverizado, aplicavel as sociedades seguradoras, resseguradores locais, entidades abertas de
previdéncia complementar e corretoras de resseguro;

- Dispensa de apresentacao de plano de negdcios por corretores de resseguros;

- Eliminacao de processos relacionados a instalagdo e encerramento de sucursais de sociedades
seguradoras;

- Inclusdo de previsdo de que, quando o critério da capacidade econ6mico-financeira for atendido
pela supervisionada, o patrimonio liquido ajustado devera ser igual ou superior ao valor maximo
apurado nos 12 (doze) primeiros meses de operacao, correspondendo a duas vezes o capital
minimo requerido, para as seguradoras, entidades abertas de previdéncia complementar e
resseguradores locais e trés vezes o capital minimo, para as entidades de capitalizacao;

- Ap6s a manifestacao favoravel da SUSEP, o prazo para formalizacdo dos atos de
constituicdo/eleicdo de administradores e membros de érgaos estatutarios foi reduzido de 180
dias para 90 dias;

- Dispensa da obrigacao de, iniciadas as atividades, a entidade ter que evidenciar a adequacao de
suas operacdes ao plano de negdcios durante certo periodo;

- Inclusao de um rito processual diferenciado, mais simples, para conversao da autorizacao
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temporaria do Sandbox Regulatério em definitiva;

- Equiparacdo dos requisitos de autorizacao para inicio de operacdo dos resseguradores
estrangeiros (admitidos e eventuais) e exclusao da necessidade de manter um representante-
adjunto no Brasil;

- Instituicao de restricao para evitar novo pedido de cadastramento pelo ressegurador estrangeiro
que tenha tido seu cadastro cancelado, de oficio, nos Ultimos 5 anos;

- Autorizacdo da terceirizacao do escritério de representacao dos resseguradores admitidos; e
vedacdo ao cadastro dessas empresas quando sediadas em paraisos fiscais.

Quanto 8 SUSPENSAO E CANCELAMENTO DA AUTORIZAGCAO PARA FUNCIONAMENTO E
CADASTRO, foram inseridas as hipéteses de cancelamento voluntario e de oficio da autorizacao
para funcionamento.

No que tange a ESTRUTURA DE CONTROLE SOCIETARIO DAS SUPERVISIONADAS E DA
CORRETORA DE RESSEGUROS, destacamos as seguintes principais mudancas:

- Insercao de um mecanismo de compliance, aplicados aos casos em que nao houver a
identificacdo do grupo de controle, que consiste na proibicao de distribuicao de dividendos
nos dois primeiros exercicios sociais consecutivos ao inicio da operacdo, ressalvados os
dividendos obrigatérios, na forma da lei;

- Permissao de participacao societaria direta nas supervisionadas por pessoas juridicas e fundos
de investimento, cujo objeto social poderd contemplar outras atividades, desde que correlatas ao
negdcio principal ao mercado de seguros e resseguros;

- Dispensa da necessidade de se constituir uma holding com sede no Brasil apenas para
cumprir a exigéncia regulatéria, visando reduzir custos da operacao;

- Determinacao de que os gestores dos fundos de investimento comprovem a existéncia e o
cumprimento da politica de lavagem de dinheiro e combate ao terrorismo de acordo com as leis do
seu pais de origem.

Por sua vez, as regras para o EXERCICIO DE CARGOS EM ORGAOS ESTATUTARIOS OU
CONTRATUAIS contam com as seguintes principais modificacoes:

- Exclusdo do prazo maximo para manifestacdo prévia da SUSEP acerca do cumprimento de
condicdes e requisitos por parte de indicados para posse e exercicio de cargos no mercado
supervisionado, ja que regulado pela Portaria SUSEP n2 7.677/2020;

- Alteracao do prazo no qual o interessado nao pode ter controlado ou administrado entidade
declarada insolvente, ou entao objeto de liquidacao extrajudicial, intervencao, regime de
administracao especial temporaria ou faléncia, que passa a ser de 5 anos;

- Exigéncia de que, para funcdes especificas, os interessados comprovem certificacao técnica para
0 seu exercicio, quando as caracteristicas assim justificarem.

A nova Resolucdo revoga a Resolucdo CNSP n® 19/ 1978; 1/1980; 1/1981; 15/1991; 17/1992;
23/2000; 53/2001; 79/2002; 101/2004; 142/2005; 160/2006; 220/2010; 248/2011; 330/2015;
373/2019; 387/2020, os artigos 32 a 62 da Resolucao CNSP n? 168/2007; os art. 72 e 21 da
Resolucao CNSP n? 173/2007; as Resolugcdes CNSP n? 220/2010, 08/2011, 330/2015, 373/2019,
387/2020 e o artigo 32 da Resolugao CNSP n® 418/2021.

A nova Resolugéo entrard em vigor em 03/01/2022 e a sua integra pode ser acessada neste link.
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CNSP Resolution 422/2021: Amendment to SUSEP’s authorization procedures for operations,
commencement of operations in Brazil, exercise of positions in statutory or contractual bodies,
payment of capital and transfer of portfolio and corporate control structure

The Superintendence of Private Insurance (SUSEP) published CNSP Resolution No. 422/2021, which
covers (i) authorization procedures for operations of supervised entities and insurance brokers, (ii)
commencement of operations in Brazil of foreign reinsurers; (iii) exercise of positions in statutory or
contractual bodies of supervised entities, insurance brokers and representative offices of admitted
reinsurers; (iv) payment of capital of supervised entities, (v) transfer of supervised entities portfolio,
and (vi) corporate control structure conditions.

The draft Resolution was placed for public consultation through Notice No. 30/2021, with the aim of
obtaining revisions of the draft for modernization in accordance with several legal frameworks that
have been established. In addition, SUSEP also took advantage of experience gained from the
Regulatory Sandbox to analyze and propose more dynamic and simplified control and investment
structures, which could provide for greater entry of players into the market and attract investors.

Among the amendments, with the aim of putting in place a more simplified regulation for
reinsurance brokers, the regulator separated the rules into those applicable to the supervised
entities (insurance companies, capitalization companies, open supplementary pension entities and
local reinsurers) and those specifically applicable to reinsurance brokers.

Regarding the OPERATION AUTHORIZATION, the Resolution proposes the following changes:

- Requirement to carry out a technical presentation of the general aspects of the
project before analysis by SUSEP, to be conducted by the party responsible for such procedural
condition at SUSEP;

- Permission for new investment structures, through holding companies and international
investment funds, rescinding the rule of the requirement for a Brazilian specific purpose holding
company (“SPE");

- Easing of restrictions on the supervised entities’ corporate purpose, in order for such entities to
carry out activities to support their operations. In relation to local reinsurers, the entity can provide
technical services associated with reinsurance and retrocession operations, such as consulting.
When control is held by a holding company, its corporate purpose may also encompass support
activities;

- Permission for more modern arrangements in control structures, such as pulverized corporate
control, applicable to insurance companies, local reinsurers, open supplementary pension entities
and reinsurance brokers;

- Exemption from the presentation of a business plan by reinsurance brokers;

- Elimination of processes related to the installation and closing of branches of insurance
companies;

- Inclusion of a provision regarding the demonstration of economic-financial capacity. Once this
criterion is met by supervised company, the adjusted equity must be equal to or greater than the
maximum amount calculated during the first 12 (twelve) months of operation, corresponding to two
times the minimum capital required for insurance companies, open supplementary pension entities
and local reinsurers, and three times the minimum capital for capitalization entities;

- Following a favorable opinion by SUSEP, the deadline for formalizing the acts of
constitution/election of directors and members of statutory bodies will be 90 days (reduced
from 180 days);
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- Exemption from the obligation that, once activities have started, the entity must provide proof of
adaptation of its operations to the business plan during a certain period;

- Inclusion of a differentiated and simpler procedural rite for converting the temporary
authorization of the Regulatory Sandbox into definitive authorization;

- Equalization of authorization requirements for the start of operations of admitted and occasional
foreign reinsurers and elimination of the requirement to maintain an assistant representative in
Brazil;

- Institution of restrictions to prevent a new application for registration by a foreign reinsurer that
has had its registration canceled ex-officio in the preceding 5 years;

- Authorization for the outsourcing of the representative office of admitted reinsurers; and
prohibition from registration of these companies when headquartered in tax havens.

As for the SUSPENSION AND CANCELLATION OF THE AUTHORIZATION FOR OPERATION
AND REGISTRATION, the cases of voluntary and ex-officio cancellation were included.

Regarding the CORPORATE CONTROL STRUCTURE OF SUPERVISED ENTITIES AND
REINSURANCE BROKERAGE, we highlight the following main changes:

- Insertion of a compliance mechanism, applied to cases where there is no identification of the
control group, which consists of the prohibition of distribution of dividends in the first five
fiscal years, counted consecutively from the beginning of the operation, except obligatory
dividends established by law;

- Permission for direct corporate interest in supervised entities by legal entities and investment
funds, whose corporate purpose may encompass other activities, provided that such activities are
associated with the main business of the insurance and reinsurance markets;

- Dispensing with the requirement to set up a holding company headquartered in Brazil only
to comply with regulatory requirements, aiming to reduce operating costs;

- Determining that investment funds managers must prove the existence and compliance with the
respective anti-money laundering and combating of terrorism policies in accordance with the laws
of their country of origin.

In addition, the rules for the EXERCISE OF POSITIONS IN STATUTORY OR CONTRACTUAL
BODIES have the following modifications:

- Exclusion of the maximum period for prior issuance of a statement by SUSEP regarding the
fulfillment of conditions and requirements by those appointed to assume and exercise positions in
the supervised market, as regulated by SUSEP Ordinance No. 7.677/2020;

- Change of the period within which the interested party cannot have controlled or managed an
entity declared insolvent, or otherwise subject to extrajudicial liquidation, intervention, temporary
special administration regime or bankruptcy, which is now 5 years;

- Requirement that, for specific functions, interested parties must provide proof of technical
certification for the exercise of such functions, as deemed relevant by SUSEP.

The new Resolution repeals CNSP Resolution No. 19/1978, 1/1980; 1/1981; 15/1991; 17/1992;
23/2000; 53/2001; 79/2002; 101/2004; 142/2005; 160/2006; 220/2010; 248/2011; 330/2015;
373/2019; 387/2020; Articles 3 and 6 of CNP Resolution No. 168/2007; articles 7 and 21 of CNSP
Resolution No. 173/2007; CNSP Resolutions No. 220/2010, 08/2011, 330/2015, 373/2019, 387/2020
and Article 3 of CNSP Resolution No. 418/2021.
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The new Resolution will come into force on January 3, 2022 and its full text (in Portuguese) can be
accessed through this link.

Fonte: Demarest, em 16.12.2021

5/5


https://www2.susep.gov.br/safe/scripts/bnweb/bnmapi.exe?router=upload/25487
http://www.tcpdf.org

