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INTRODUCTION

The Board of Directors, Stockholders, Officers and staff of Asia United Insurance, Inc. commit
themselves to adhere to the highest principles of good corporate governance as embodied in
this Manual of Good Governance. The Company believes and practices the principles of
integrity, accountability and transparency in its manner of doing business; dealing fairly with its
clients, stockholders, the public and the communities affected by its activities. Professionalism
among its Board of Directors, executives and employees in managing the Company and
respect for the Country's laws and regulations affecting its businesses is purposely pursued.

The Board and Management believe that corporate governance is a necessary component of
sound strategic business management and will, therefore, undertake every effort necessary to
create awareness within the organization to ensure that the principles of fairness,
accountability and transparency are indispensable in conducting the day-to-day business of
the Company.

OBJECTIVE

This Manual seeks to instill the principles of good corporate governance within the entire
organization of the Company. '

DEFINITIONS OF TERMS

1. Corporate Governance — the framework of rule, systems and processes in the corporation
that governs the performance of the Board of Directors and Management of their respective
duties and responsibilities to stockholders and other stakeholders which include, among
others, customers, employees, suppliers, financiers, government and the community in
which it operates.

2. Board of Directors — the governing body elected by the stockholders, exercises the
corporate powers of a corporation in conducting all its business and controls its properties.

3. Management — the body given the authority by the Board of Directors to implement the
policies it has laid down in the conduct of the business of the corporation.

4. Independent Director — a person who, apart from his fees and shareholdings, is
independent of management and free from any business or other relationship which could
or could reasonably be perceived to materially interfere with his exercise of independent
judgment in carrying out his responsibilities as a director.

5. Non-Executive Director — a director who is not the head of any department or unit of the
corporation nor performs any work related to its operation.

Internal Control — the system established by the Board of Directors and Management for the
accomplishment of the corporation’s objectives, the efficient operation of its business, the
reliability of its financial reporting, and faithful compliance with applicable laws, regulations
and internal rules.

internal Control System — the. framework under which internal controls are developed and
implemented to manage and control a particular risk or business activity, or combination of
risks or business activities, to which the corporation is exposed.
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Internai Audit — an independent and objective aclivity designed to add value to and improve
the corporation’s operations, and help it accomplish its objectives by providing a systematic
and disciplined approach in the evaluation and improvement of the effectiveness of risk
management, conirol and governance processes.

Internal Audit Department — a department or unit of the corporation and its consultants, if
any, that provide independent and objective auditing services in order to add value to and
improve the

corporation’s operations.

Internal Auditor — the highest position in the corporation responsibie for internal audit
activities. If internal audit activities are performed by outside service providers, he is the
person responsible for overseeing the service contract, the overall quality of these
activities, and follow-up of engagement resulits.

Business Risk — the threat an event or action that will adversely affect an organization’s
ability to achieve its business objectives and execute its strategies successiully.

Risk Management = procedure to minimize the adverse effect of a financial loss by (a)
identifying potential sources of loss; (b) measuring the financial consequences of a loss
occurring; and (c) using controls to minimize actual losses of their financial consequences.

Stakeholders — refers to the group of company owners, officers and employees,
policyholders, suppliers, creditors and the community.

Related company - means another company which is: (@) its parent or holding company; (b)
its subsidiary or affiliate; or {(c) a corporation where an insurance company or its majority
stockholder owns such number of shares which allow/enable him to elect at least one (1)
member of the board of directors a partnership where such majority stockholder or a
partner.

Substantial or major shareholder — shail mean a person, whether naturai or juridical,
owning such number of shares that will allow him to elect at least one (1) member of the
board of directors of a company or who is directly or indirectly the registered or beneficial
owner of more than ten percent (10%) of any ciass of its equity security.

Majority stockholder or Majority shareholder — means a person, whether natural or juridical,
owning more than fifty percent (50%) of the voting stock.

Affiliate — is a juridical person that directly or indirectly through one or more intermediaries
is controlied by, or is under common control with the companies or its affiliates

Related interests — shall mean individuals related to each other within the fourth
consanguinity or affinity, legitimate or common law, and two or more company owned or
controlled by a single individual or by the same family group or the same group persons.

VISION: To be foremost in the minds of the insuring public when it comes to non-life insurance
needs.
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MISSION: To provide the insuring public and other stakeholders with diverse, sensible and
affordable insurance products prepared by the company’s knowledgeable, competent and reliable
officers and staff coupled with prompt and fair claims settlement.

To deal with the insuring public in a transparent, eguitable and honest manner through

proper disclosure and explanation of the Company’s products’ coverage, terms, conditions,
clauses and warranties.

CORPORATE GOVERNANCE STRUCTURE

1. Board of Directors

Compliance with the highest standards in corporate governance principally starts with the
Board of Directors which has the responsibility to foster the long-term success of the
Company and secure its sustained competitiveness in accordance with its fiduciary
responsibility. The Board of Directors is primarily responsible for approving and overseeing
the implementation of the Company’s strategic objectives, risk strategy, corporate
governance and values. Further, the Board of Directors is also responsible for monitoring
and overseeing the performance of senior management as the latter manages the day to
day affairs of the Company.

In the same manner, every employee of the entire organization is expected to embrace the
same degree of commitment to the desired level of corporate standards.

\

a) Composition of the Board and the independent Directors

The Board shall be composed of at least seven (7), but not more than nine (9) members
who are elected by the stockholders as provided for in the Articles of Incorporation and
By-Laws.

A sufficient number of qualified non-executive members shall be elected to promote the
independence of the board from the views of senior management. For this purpose,
non-executive members of the board of directors shall refer to those who are not part of
the day to day management of operations and shall include the independent directors.

The Company shall have at least three (2) independent directors and/or twenty percent
(20%) of the totai number of the members of the Board. Any fractional result from
applying the required minimum proportion shall be rounded-up to the nearest whole
number.

b) General Principles

L. The Board is primarily accountable to the stockholders. It should provide them
with a balanced, fair and comprehensible assessment of the corporation’s
performance, position and prospects on a quarterly basis, including interim and
other reports on matters that could adversely affect its business, as well as
reports o reguiators that are required by iaw. :

i. The principle of fairness refers to the protection of the rights of all shareholders,
treatment in share purchases, issuance of reports to all and by and large the
specific policies on the treatment of stakeholders.
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iii. Transparency refers to the adherence to the disclosure standards on the
issuance of periodic reports regarding material information and the over-all
performance of management. It also covers the standards used both by the
internal and external auditors in reporting their audit findings.

iv. In accepting memberships in other corporate boards, the members of the Board
shall always be guided by the basic consideration of how much time they can
effectively discharge their duties in the Company as well as in the other corporate
boards.

c) Powers, Duties and Responsibilities of the Board of Directors
i. Powers of the Board of Directors

The corporate powers of the company shall be exercised, its business conducted
and all its property controlled and held, by its board of directors. The powers of
the board of directors as conferred by law are original and cannot be revoked by
the stockholders. The directors hold their office charged with the duty to exercise
sound and objective judgment for the best interest of the company.

ii. General Responsibilities of the Board of Directors

1. The board of directors is primarily responsible for approving and overseeing
the implementation of the company's strategic objectives, risk strategy,
corporate governance and corporate vaiues. Further, the board of directors
is also responsible for monitoring and overseeing the performance of senior
management as the latter manages the day to day affairs of the company.

2. The Board shall formuiate the Company's vision, mission, strategic
objectives, policies and procedures that shall guide its activities, including the
means to effectively monitor Management’s performance; and

3. It shall be the Board's responsibility to foster the iong-term success of the
company, and to sustain its competitiveness and profitability in a manner
consistent with its corporate objectives, for the best interest of the Company,
its stockholders and other stakeholders.

iii. internal Control Responsibilities of the Board

The control environment of the Company consists of (a) the Board which ensures
that the Company is properly and effectively managed and supervised; (b) a
Management that actively manages and operates the Company in a sound and
prudent manner; {c} the organizational and procedural conirol supported by
effective management information and risk management reporting systems; and
(d) an independent audit mechanism to monitor the adequacy and effectiveness
of the corporation's governance, operations, and information systems, including
reliability and integrity of financial and operational information, the effectiveness
and efficiency of operations, the safeguarding of assets, and compliance with
laws, ruies, and regulations and contracts.

The minimum internal control mechanisms for the performance of the Board’s
oversight responsibility may include:
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1. Definition of the duties and responsibilities of the President who is ultimately
accountable for the Company’s organizational and operational controls;

2. Selection of the person who possesses the ability, integrity and expertise
essential for the position of President;

3. Evaluation of proposed senior management appointments;

4. Selection and appointment of qualified and competent management officers:
and

5. Review of the company’s human policies, conflict of interest situations,
compensation program for employees, and management succession plans.

Specific Duties and Responsibilities of the Board of Directors

To ensure high standards of best practices for the Company, its stockhoiders and
other stakeholders, the Board should conduct itself with honesty and integrity in
the performance of, among others, the following duties and responsibilities:

1. To approve and monitor the implementation of strategic objectives. -
Consistent with the company's strategic objectives, business plans shall be
established for the company and initiatives thereto shall be implemented
with clearly defined responsibilities and accountabilities. These shall take
into account the company’s long term financial interests, its level of risk
tolerance and its ability to manage risks effectively. The board shall
establish a system for measuring performance against plans through regular
monitoring and reviews, with corrective action taken as needed.

The Board shall review and approve the budget prepared by Management
as well as the revisions thereto and shall monitor actual performance
against the budget.

2. To approve and oversee the implementation of policies governing major
areas of operations. - The board shall approve policies on all major business
activities and accordingly define the company's level of risk tolerance in
respect of business activities. A mechanism tc ensure compliance with said
policies shall also be provided. The board shall set out matters and
authorities reserved to it for decision, which include, among others major
capital expenditures, equity investments and divestments. The board shall
also establish the limits of the discretionary powers of each officer,
committee, and such other groups for purposes of lending, investing or any
other financial undertaking that exposes the company to significant risks.

3. To approve and oversee the implementation of risk management policies.
The board of directors shall be responsible for defining the company's levei of
risk tolerance and for the approval and oversight of the implementation of
policies and procedures relating to the management of risks;

4. To identify key risk areas and performance indicators and monitor these

factors with due diligence to enable the Company to anticipate and prepare
for possible threats to its operational and financial viability;
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5. To adopt and maintain adequate risk management policy. The risk
management policy shall include:

a comprehensive risk management approach;

a detailed structure of limits, guidelines and other parameters used to
govern risk-taking;

a clear delineation of lines of responsibilities for managing risk;
an adequate system for measuring risk; and

an effective internal controls and a comprehensive risk-reporting
process.

6. To oversee selection and performance of senior management. It is the
primary responsibility of the board of directors to appoint competent,
professional, honest, and highly-motivated management team at all times:
adopt an effective succession planning program for management; monitor

— and assess the performance of the management team based on established
performance standards that are consistent with the company's strategic
objectives, and conduct regular review of company's policies with the
management team:

a.

The Board of Directors shall apply fit and proper standards on key
personnel. Integrity, technical expertise and experience in the
Company’s business, either current or planned, shall be the key
considerations in the selection process. The board of directors shall
replace members of senior management, when necessary, and have in
place an appropriate plan of succession.

The Board of Directors shall regularly monitor the actions of senior
management and ensure that these are consistent with the policies that it
has approved. It shall put in place formal performance standards to be
able to effectively assess the performance of senior management.

The Board of Directors shall regularly meet with senior management to
engage in discussions, question and critically review the reports and
information provided by the latter. The Board of Directors shall set the
frequency of meeting with senior management taking info account the
size, compiexity of operations and risk profile of the company.

The Board of Directors shall regularly review policies, internal controls
and self-assessment functions (e.g., internal audit, risk management and
compliance) with senior management to determine areas for
improvement as well as to promptly identify and address significant risks
and issues.

The Board of Directors shall ensure that senior management’s expertise
and knowledge shall remain relevant given the company’s strategic
objectives, complexity of operations and risk profile.
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7. To consistently conduct the affairs of the company with a high degree of
integrity. The Board of Directors shall lead in establishing the tone of good
governance from the top and in setting corporate values, codes of conduct
and other standards of appropriate behavior for itself, the senior management
and other employees.

The Board of Directors shall:

a. Articulate acceptable and unacceptable activities, transactions and
behaviors that could result or potentially result in conflict of interest,
personal gain at the expense of the Company, or unethical conduct.

0.  Articulate policies that will prevent the use of the facilities of the company
in furtherance of criminal and other improper or illegal activities, such as
but not limited to financial misreporting, money laundering, financing of
terroristic activities, fraud, bribery or corruption.

c. Explicitly discourage the taking of excessive risks as defined by internal
policies and establish an employees’ compensation scheme effectively
aligned with prudent risk taking. The compensation scheme shall be
adjusted for all types of risks and sensitive to the time horizon of the
risks. Further, the grant of compensation in forms other than cash shail
be consistent with the overall risk alignment of the company. The Board
of Directors shall regularly monitor and review the compensation scheme
to ensure that it operates and achieves the objectives as intended.

d. Ensure that employee pension funds are fuily funded or the
corresponding liability appropriately recognized in the books of the
company at all times. Further, the Board of Directors shall ensure that
all transactions involving the pension fund are conducted at arm’s
length terms.

e. Allow employees to communicate, with protection from reprisal,
legitimate concerns about illegal, unethical or questionable practices
directly to the Board of Directors or to any independent unit. Policies
shall likewise be set on how such concerns shall be investigated and
addressed, for example, by an intemnal control function, an objective
external party, senior management and/or the Board itself.

. Articulate policies in communicating corporate values, codes of conduc
and other standards in the company as well as the means to confidentially
report concerns or violations to an appropriate body.

8. To define appropriate governarce policies and practices for the company and
for its own work and to establish means to ensure that such are followed and
periodically reviewed for ongoing improvement. The board of directors,
through policies and its own practices, shall establish and actively promote,
communicate and recognize sound governance principles and practices to
-reflect a culture of strong governance in the company as seen by both
internal and external stakeholders;
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8. To ensure that the company’s organizational structure facilitates effective
decision making and good governance, e.g., clear definition and delineation
of the lines of responsibility and accountability, especially between the roles
of the Chairman of the Board of Directors and Chief Executive
Officer/President.

10. To maintain, and periodically update, organizaticnal rules, by-laws, or other
similar documents setting out its organization, rights, responsibilities and key
activities.

11.To structure in terms of size, frequency of meetings and the use of
committees; to promote efficiency, critical discussion of issues and thorough
review of matters; meet regularly to properly discharge its functions; ensure
that independent views in board meetings are given full consideration.

12. To conduct and maintain the affairs of the Company within the scope of its
authority as prescribed in its charter and in existing laws, rules and
regulations; ensure effective compliance with the latter as well as prudential
reporting obligations.

13.To assess at, least annually, its performance and effectiveness as a body, as
well as its various committees, the chief executive officer, the individual
directors, and the company itself; regularly review the composition of the
board in view of having a balanced membership.

14. To ensure that individual members of the board and the shareholders are
accurately and timely informed.

15. To constitute commiittees to increase efficiency and allow deeper focus in
specific areas. The Board of Directors shall create committees to assist the
Board in the performance of its duties and responsibilities, the number and
nature of which would depend on the size of the company and the board,
the complexity of operations, long-term strategies and risk tolerance level of
the company. As such:

a. The Board of Directors shall approve, review and update, at least
annually or whenever there are significant changes therein, the respective
charters of each committee or other documents that set out its mandate,
scope and working procedures;

b. The Board of Directors shall appoint members of the committees taking
into account the optimal mix of skills and experience to allow the
members to fully understand, be critical and objectively evaluate the
issues. In order to promote objectivity, the Board of Directors, shall
appoint independent directors and non-executive members of the board to
the greatest extent possible while ensuring that such mix will not impair
the collective skills, experience, and effectiveness or the committees.

Towards this end, an independent director who is a member of any
committee that exercises executive or management functions that can
potentially impair such director's independence cannot accept
membership in committees that perform independent oversight/control
functions.
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¢. The Board of Directors shail ensure that each committee shall maintain
appropriate records (e.g., minutes of meetings or summary of matters
reviewed and decisions taken) of their deliberations and decisions. Such
records shall document the committee’s fulfiiment of its responsibilities
and facilitate the assessment of the effective performance of its functions:
and,

16.To effectively utilize the work conducted by the internal audit, risk
management and compliance committees and the external auditors. The
board of directors shall recognize and acknowledge the importance of the
assessment of the independent, competent and qualified internal and external
auditors as well as the risk and compliance officers in ensuring the safety and
soundness of the operations of the company on a going-concern basis and
communicate the same through-out the company. Further, non-executive
board members shall meet regularly, other than in meetings of the audit and
risk oversight committees, in the absence of senior management, with the
external auditor and heads of the internal audit, compliance and risk
management functions;

17.To implement a process for the selection of Directors who can add value and
contribute independent judgment to the formulation of sound corporate
strategies and policies;

18.To ensure the Company’s faithful compliance with all applicable laws,
regulations and best business practices;

19. To establish and maintain an investor relations program that will keep the
stockholders informed of important developments in the Company;

20. To identify the stakeholders in the community in which the Company operates
or which are directly affected by its operations, and formulate a clear policy of
accurate, timely and effective communication with them;

21.To adopt a system of check and balance within the Board. A regular review of
the effectiveness of such system should be conducted to ensure the integrity
of the decision-making and reporting processes at all times. There should be
a continuing review of the Company’s internal control system in order to
maintain its adequacy and effectiveness;

22 To formulate and implement policies and procedures that will ensure the
integrity and transparency of related party transactions between and among
the Company and its joint ventures, associates, affiliates, major stockholders,
officers and Directors, including their spouses, children and dependent
siblings and parents, and of interlocking Director relationships by members of
the Board;

N
(%]

- To establish and maintain an alternative dispute resolution system in the
Company that can amicably settle conflicts or differences between the
Company and its stockholders, and the company and third parties, including
-the regulatory authorities; '

24. To meet at such times or frequency as may be needed. The minutes of such

meetings should be duly recorded. Independent views during Board meetings
should be encouraged and given due consideration;
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25. To keep the activities and decisions of the Board within its authority under the
Amended Articles of Incorporation and Amended By-Laws, and in accordance
with existing laws, rules and regulations; and

26. To appoint a Compliance Officer who shall have the rank of at least a Vice
President.

27. To establish adequate governance structures and control processes related
to the different activities of the company and ensure that they are complied
with including:

a. Systems that accurately identify and measure all material risks and
adequately monitor and control these risk;

b. Adequate internal controls, organizational structures and accounting
procedures leading to a suitable control environment aimed at meeting
the company’s prescribed corporate strategy, performance, information
system and compliance objectives;

c. The evaluation of the quality of assets and their proper recognition and
measurement; and

d. Requirements on the gathering and disclosure of material and relevant
information on financial accounts including related party transactions.

28. To establish appropriate management information systems; and

29. To protect the interests of stakeholders adequately

d) Board Meetings and Quorum Requirement

i.  The first meeting of the Board of Directors shall be held without notice on the same
day following immediately after the annual meeting of the Stockholders as provided
in Section 1, Article 1 of the Company’s By-Laws and thereafter all meetings of the
Board shall be on such dates as may be fixed by resolution of the Board of Directors.
Special meetings of the Board may be called by the President or by written request
of any three (3) Directors, upon at least one (1) day’s notice of the time and place of
holding the same, given personally or by letter, telegram, telephone or through any
electronic means available. Meetings may be held any time and place without notice
if all Directors are present or if those present waive notice in writing before or after
the meeting.

ii.  The Directors shail act onily as a Board, and the individual Directors shali have no
power as such. A majority of the number of Directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of any business, and
every decision of a majority of the quorum duly assembied as a Board shall be valid
as a corporate act, but a smaller number present at the time and place for which a
meeting was called may adjourn from time to time until a quorum shall be present.
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2. Directors

The Members of the Board should attend its regular and special meetings in person or
through teleconferencing or video conferencing as long as the director who is taking
part in said meetings can actively participate in the deliberations on matters taken up
therein.

A majority of the directors shall be necessary at all meetings to constitute a quorum for
the transaction of any business and every decision of a majority of the quorum
assembled as Board shall be valid as a corporate act unless otherwise provided by law.
A minority of the Board present at any regular or special meeting shall, in the absence
of a quorum, adjourn to a later date, and shall not transact any business until a quorum
has been secured.

To promote transparency, the Board may require the presence of at least one (1)
independent director in all its meetings.

a) Definition of Directors
I. directors who are named as such in the Articles of Incorporation;

il. directors duly elected in subsequent meetings of the stockholders;

iii. those elected to fill vacancies in the board of directors.

b) Qualifications of Directors
i. Holder of at least one (1) share of stock of the Company;

ii. He shall be at least a college graduate or have at least five (5) years of experience
in business to substitute for such formal education;

iii. He shall be at least twenty-five (25) years old at the time of his election or
appointment;

iv. He must have attended a special seminar on corparate governance for Board of
Directors conducted or accredited by the BSP and SEC. Provided, that incumbent
Directors must attend said seminar within a period of six (6) months from date of
election;

v. He must be fit and proper for the position of a director of the company, proven to
possess integrity/probity, physical/mental fitness, competence, relevant education/
financial literacy/training, diligence and knowledge/experience;

vi. He shall be assiduous in his work habits;

vii. Have practical understanding of the business of the Company; and
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viii. Possess membership in good standing in relevant industry, business or professional
organizations.

¢) Disqualifications of Directors
i. Permanent Disqualification

1. Any person convicted by final judgment or order by a competent court or
administrative body of an offense involving moral turpitude, fraud,
embezzlement, theft, estafa, counterfeiting, misappropriation, forgery, bribery,
false affirmation, perjury or other fraudulent acts;

2. Any person who has been adjudged by final judgment or order of the SEC, or
by a competent court or administrative body to have willfully violated, or
wilifully aided, abetted, counseled, induced or procured the violation of any
provision of the Securities Regulation Code, the Corporation Code, or any other
law administered by the SEC, or any of their rules, regulations or orders:

3. Any person earlier elected as Independent Director of the Company who
becomes an officer, employee or consultant of the Company;

4. Conviction by final judgment of an offense punishable by imprisonment for more
than six (6) years, or a violation of the Corporation Code, committed within
five (5) years prior to the date of his election or appointment; and

5. Any person judicially declared to be insolvent.

6. Directors, officers or employees of closed insurance companies or any
insurance intermediaries who were responsible for such institution’s closure as
determined by the Insurance Commission.

ii. Temporary Disqualification

1. Refusal to fully disclose the extent of his business interests or any material
information as required pursuant to a provision of faw or of a circular,
memorandum or rule or regulation of the Insurance Commission. This
disqualification shall be in effect as long as his refusal persists;

2. Absence or non-participation for whatever reason/s for more than fifty percent
(50%) of all regular and special meetings of the Board of Directors during his
incumbency, or any twelve (12)-month period during said incumbency, unless
the absence is due to illness, death in the immediate family or serious
accident. This disqualification applies for purposes of the succeeding election:

W

Dismissal or termination for cause as Director of any corporation covered by
the Corporation Code. This disqualification shall be in effect until he has
cleared himself from any involvement in the cause that gave rise to his
dismissal or termination;

4.  If the beneficial equity ownership of an Independent Director in the corporation
or its subsidiaries and affiliates exceeds two (2) percent of its subscribed
capital stock. This disqualification shall be lifted if the limit is later complied
with;
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5. If any of the judgments or orders cited in the grounds for permanent
disqualification has not yet become final;

A temporarily disqualified Director shall, within sixty (60) business days from such
disqualification, take the appropriate action to remedy or correct the
disqualification. if he fails or refuses to do so for unjustified reasons, the
disqualification shall become permanent.

d) Qualifications of Independent Directors

An Independent Director shail refer to a person who —

iif.

Is not or has not been, an officer or employee of the company, during the past
three (3) years counted from the date of election;

Is not a director or officer of the related companies of the company’s majority
stockholder;

Is not a stockholder with shares of stock sufficient to elect one seat in the board of
directors of the company, or in any of its related companies or of its majority
corporate shareholders;

Is not acting as a nominee or representative of any director or substantial
shareholder of the company, any of its related companies or any of its substantial
shareholders;

is not retained as professional adviser, consultant, agent or counsel of the
Company, any of its related companies or any of its substantial shareholders,
either in his personal capacity or through his firm; is independent of management
and free from any business or other relationship, has not engaged and does not
engage in any transaction with the company or with any of its related companies or
with any of its substantial shareholders, whether by himself or with other persons or
through a firm of which he is a partner or a company of which he is a director or
substantial shareholder, other than transactions which are conducted at arms-
length and could not materially interfere with or influence the exercise of his
judgment;

e) Term Limits for Independent Directors

.

Independent Director of a company may only serve as such for a total of nine (9)
consecutive years.

An Independent Director who served the maximum period shall be perpetually
barred from any re-election but may continue therein as a non-independent
director.

However, if the Company desires to continue the services of an Independent
Director who had already served his/her maximum term limit, said Independent
Director, as an exception, may still continue to act as such provided the Company
submits to the Insurance Commission a formal written justification and, in addition
thereto, acquire the ‘majority of the shareholders' approval during its annual
meeting.
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f)  Specific Duties and Responsibilities of the Chairman of the Board of Directors:

I. To call, convene and preside over all meetings of the Board of Directors whenever
he may deem it necessary, either on his own initiative, or upon the request of the
President, or two members of the Board; and the stockholders in accordance with
the Amended By-Laws;

ii. Supervise the preparation of the agenda of the meeting in coordination with the
Corporate Secretary, taking into consideration the suggestions of the CEO,
Management and the directors;

ii. To provide leadership in the board of directors. The chairperson of the board shall
ensure effective functioning of the board, including maintaining a relationship of
trust with board members;

iv. To ensure that the board takes an informed decision. The chairperson of the board
shall ensure a sound decision making process and he should encourage and
promote critical discussions and ensure that dissenting views can be expressed
and discussed within the decision-making process;

v. Maintain qualitative and timely lines of communication and information between the
Board and Management;

vi. Assist in ensuring compliance with the Company's guidelines on corporate
governance; and

vii. To perform such other functions as are assigned to him by law or by the Board of
Directors.

g) Specific Duties and Responsibilities of a Director

A Director’s office is one of trust and confidence. A Director should act in the best
interest of the Company in a manner characterized by transparency, accountability and
fairness. He should also exercise leadership, prudence and integrity in directing the
Company towards sustained stability and progress.

A Director should observe the following norms of conduct:

i. To remain fit and proper for the position for the duration of his term. A director is
expected to remain fit and proper for the position for the duration of his term.
He should possess unquestionable credibility to make decisions objectively and
resist undue infiuence. He shall treat board directorship as a profession and shall
have a clear understanding of his duties and responsibilities as well as his role in
promoting good governance. Hence, he shall maintain his professional integrity
and continuously seek to enhance his skills, knowledge and understanding of the
activities that the company is engaged in or intends to pursue as well as the
developments in the insurance industry including regulatory changes through
continuing education or training;
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ii. To conduct fair business transactions with the company and to ensure that
personal interest or that of his colleagues does not bias board decisions. Directors
should, whenever possible, avoid situations that would give rise to a conflict of
interest. If transactions with the Company cannot be avoided, it should be done in
the regular course of business and upon terms not less favorable to the Company
than those offered to others.

The basic principle to be observed is that a director should not use his position to
make profit or to acquire benefit or advantage for himself and/or his related
interests. He should avoid situations that would compromise his impartiality.

If an actual or potential conflict of interest may arise on the part of a Director, he
should fully and immediately disclose it and should not participate in the decision-
making process. A Director who has a continuing material conflict of interest should
seriously consider resigning from his position.

iii. To act honestly and in good faith with loyalty and in the best interest of the
Company, its stockholders, regardless of the amount of their stockholdings, and
other stakeholders such as its investors, creditors, other clients and the general
insuring public. A director must always act in good faith, with the care which an
ordinarily prudent man would exercise under similar circumstances. While a
director should aiways strive to promote the interest of all stockholders, he should
also give due regard to the rights and interests of other stakeholders;

iv. To devote time and attention necessary to properly discharge their duties and
responsibilities. Directors should devote sufficient time to familiarize themselves
with the Company’s business. They must be constantly aware of the company’s
condition and be knowledgeable enough to contribute meaningfully to the board's
work. They must attend and actively participate in board and committee meetings,
request and review meeting materials, ask questions, and request explanations. If
a person cannot give sufficient time and attention to the affairs of the Company, he
should neither accept his nomination nor run for election as member of the board:

v. To act judiciously after thorough consideration of all aspect of each matter for
resolution. Before deciding on any matter brought before the Board of Directors,
every director should thoroughly evaluate the issues, ask questions and seek
clarifications when necessary;

vi. To contribute significantly to the decision-making process of the board. Directors
should actively participate and exercise objective independent judgment on
corporate affairs requiring the decision or approval of such board:

vii. To exercise independent judgment. A director should view each problem or
situation objectively. When a disagreement with others occurs, he should carefully
evaluate the situation and state his position. He should not be afraid to take a
position even though itmight be unpopular. In addition, he should support plans
and ideas that he thinks will be beneficial to the Company;
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vii. To have a working knowledge of the statutory and regulatory requirements
affecting the company, including the contents of its Amended Articles of
Incorporation and Amended By-Laws, the requirements of the Insurance
Commission, SEC and where applicable, the requirements of other regulatory
agencies. A director should also keep himself informed of the industry
developments and business trends in order to safeguard the Company's
competitiveness; and

ix. To abide by the provisions of Republic Act No. 10173, otherwise known as the
Data Privacy Act of 2012. Directors must observe the confidentiality of non-public
information acquired by reason of their position as directors. A Director should not
reveal confidential information to unauthorized persons without the authority of the
Board.

h) Remuneration of Directors and Officers

The Company’s remuneration and structures are based on the internal Policy on
Remuneration of Directors and Officers.

The Company's Amended By-Laws provides that Directors shall receive such
compensation for their services as may from time to time be fixed by the stockholders,
subject to the limitations set forth in Section 30 of the Corporation Code. Each director
shall also be entitled to a reasonable per diem, as may be determined by the Board.

3. Board Committees

To aid in complying with the principles of good corporate governance, the Board of
Directors shaii constitute, at a minimum, the following Committees:

a) Executive Committee
The Executive Committees is a vital component of the Board of Directors. They shall act
as the liaison for the board, make decisions on the board's behalf, and function as a
collaboration outlet.
The committee shall contribute to the efficient operation of the Company. One of its
functions is to be concerned with the communication of information and with assisting the
leadership in the decision-making process by providing needed information.

b) Audit Committee / Govermnance Commiitee

i. Governance Committee

The Governance Committee shall consider the following guidelines in the
determination of the number of Directorships in the Board:

1. The nature of the business of the corporations of which he is a Director;

2. Age of the Director;
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3. Number of Directorship/active membership and executive positions in other
corporations or organizations; and

4. Possible conflict of interest

a. Ingeneral, the optimum number shall be related to the capacity of a
Director to perform his duties diligently.

b. In consultation with the other executive or management committee
members, re-define the role, duties and responsibilities of the Chief
Executive Officer by integrating the dynamic requirements of the business
as a going concern and future expansionary prospects within the reaim of
good corporate governance at all times.

c. The Chief Executive Officer and other executive Directors shall submit
themselves to a low indicative limit on membership in other corporate
Boards. The same low limit shall apply to independent, non-executive
Directors who serve as full-time executives in other corporations. In any
case, the capacity of Directors to serve with diligence shail not be
compromised;

ii. Audit Committee

The primary purpose of a company's Audit Committee is to provide oversight of the
financial reporting process, the audit process, the Company's system of internal
controls and compliance with laws and regulations.

Responsibilities of the audit committee are:

Overseeing the financial reporting and disclosure process.

Monitoring choeice of accounting policies and principles.

Overseeing hiring, performance and independence of the external auditors.
Oversight of regulatory compliance, ethics, and whistleblower hotlines.

BN =

The composition and functions of the Audit Committee shall be determined by the
Board of Directors which shall include at ieast one (1) independent Director.

¢.) Risk Management Committee
The responsibilities of a board risk committee may include the foliowing:

i. Oversee the risk management infrastructure.
i. Address risk and strategy simultaneously, including consideration of risk appetite.
ii. Monitor risks.
iv. Oversee risk exposures.
v. Advise the board on risk strategy.
vi. Approve management risk committee charters.
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d)

e)

Nomination Committee / Compensation Committee

The Nominations Committee ensures that the Board of Directors is made up of
individuals of proven integrity and competence, and that each possesses the ability and
resolve to effectively oversee the Company in their capacity as Director and member in
their respective board committees.

The Compensation Committee shall have the primary responsibility of reviewing and
approving the compensation of the company's CEO and other named executive

officers.

Other Commitices

fii.

Retirement Committee

The Commitiee shall be composed of at least three (3) of the Company’s Executive
officers.

The retirement plan committee will be responsible for making operational and
investment decisions for the company's retirement plan in the best interest of the plan,
its participants and beneficiaries. Specifically, the committee's duties would
include evaluating the plan's design and effectiveness.

Data Privacy Committee

The Data Privacy Committee shall be composed of, at least, the Chief Operating
Officer a Senior Officer and the Company’s Head of Management Information System.

The Data Privacy Committee is tasked to make strategic recommendations about data
security across the company. One of its main duties is the strict adherence to Republic
Act No. 10173, otherwise known as the Data Privacy Act of 2012.

Compliance Commitiee

At a minimum, the Compliance Committee shall review and approve all compliance
policies; review compliance reports prior to submission the Insurance Commission
(IC), implementation and performance each quarter or as required by the IC; ensure
that regular audits are performed and reviewed with appropriate benchmarks; and
review internal reporting and training programs.

Safety and Health Committee

The committee shall provide a forum for employees and management to work together
to solve health and safety problems. Its aim is to help prevent injury and iliness on the
job; increase awareness of health and safety issues among workers, supervisors, and
managers; develop strategies and safety policies to make the work environment safe
and healthy and promote education and training programs.
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4. Duties and Responsibilities of Officers

a) To set the tone of good governance from the top. Company officers shall promote the
good governance practices within the company by ensuring that policies on governance
as approved by the board of directors are consistently adopted across the company.

b) To oversee the day-to-day management of the Company. Company officers shall
ensure that company's activities and operations are consistent with the company's
strategic objectives, risk strategy, corporate values and policies as approved by the
board of directors. They shall establish a company-wide management system

characterized by strategically aligned and mutually reinforcing performance standards
across the organization.

¢} To ensure that duties are effectively delegated to the staff and to establish a
management structure that promotes accountability and transparency. Company
officers shall establish measurable standards, initiatives and specific responsibilities
and accountabilities for each company personnel. Company officers shall oversee the
performance of these delegated duties and responsibilities and shall ultimately be
responsible to the board of directors for the performance of the company; and

d) To promote and strengthen checks and balances systems in the company. Company
officers shall promote sound internal controls and avoid activities that shall
compromise the effective dispense of their functions. Further, they shall ensure that

they give due recognition to the importance of the internal audit, compliance and
external audit functions.

5. The President

a) The Chief Executive of the Company shall be the President who shall be elected
by the Board of Directors from among its members.

b) The President of the Company shall, among other powers and duties inherent in
his office, execute and administer the policies, measures, orders and resolutions
approved by the Board of Directors, and direct and supervise the operations and
administration of the Company. Particularly, he shall have the power and duty:

i. To execute all contracts and to enter into ail authorized transactions in behalf
of the Company;

ii. To exercise, as Chief Executive Officer, the power of supervision and control
over decisions or actions of subordinate officers and all other powers that may
be granted by the Board;

ii. To recommend to the Board the appointment, promotion or removal of all
officers of the Company with the rank of at least Vice President or its
equivalent;

iv. To appoint, promote or remove employees and officers of the Company,
except those who are to be appointed or removed by the Board of Directors;

v. To transfer, assign and reassign officers and personnel of the Company in the
interest of the service;
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6.

vi. To report periodically to the Board of Directors on the operations of the
Company;
vii. To submit annually a report on the result of the operations of the Company to
the stockholders of the Company; and
viii. To delegate any of his powers, duties and functions to any official of the
Company, with the approval of the Board of Directors.
The Corporate Secretary

a) He must possess appropriate administrative and interpersonal skilis, and if he is not
the general counsel, then he must have some legal skills. He must also have a
working knowledge of the operations of the Company;

b) Duties and Responsibilities of the Corporate Secretary

iii.

Vi,

vii.

viii.

Notify parties concerned of any Stockholders and Board meetings;

Inform the members of the Board, in accordance with the Amended By-Laws, of
the agenda of their meetings and ensure that the members have before them
accurate information that will enable them to arrive at intelligent decisions on
matters that require their approval;

Attend all Board meetings, except when justifiable causes, such as iliness, death
in the immediate family and serious accidents, prevent him from doing so;

Ensure that all Board procedures, rules and regulations are strictly followed by
the members;

Provide proper assistance to the Members of the Board during all Board and
Stockholders’ meetings while they are in the performance of their duties and
responsibilities under the law and the By-Laws;

Be responsible for the safekeeping and preservation of the integrity of the
Minutes of the meetings, as well as the other official records pertaining to the
duties and responsibilities of the Office of the Corporate Secretary;

Prepares the Agenda for the Board and Executive Committee meetings and also
assists the directors in attending seminars and tfrainings;

Furnish all Directors with a copy of the general responsibilities and specific
duties and responsibilities of the Board of Directors as well as the specific duties
and responsibilities of a Director, within thirty (30) days from the time of election.
Exhibit loyalty to the mission, vision and objectives of the Company; and

Work fairly and objectively with the Board, Management and stockholders and
other stakeholders.
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¥ The Compliance Officer

a) To ensure adherence to corporate principles and best practices, there shall be a
designated Compliance Officer who shall hold the position of at least a Vice
President or its equivalent. He shall have direct reporting responsibilities to the
Chairman of the Board.

T

b) He shall perform the following duties:

i.  Monitor compliance by the Company with the provisions and requirements of
this Revised Manual and the rules and regulations of reguiatory agencies and,
if any violations are found, report the matter to the Board and recommend the
adoption of measures to prevent a repetition of the violation. The Compliance
Officer shall likewise refer the matter to the Corporate Governance / Executive
Committee, as the case may be, to determine the administrative liability and
imposition of penalty, if any, against the responsible parties in accordance with
the Company’s Code of Conduct;

i. Provide appropriate guidance and direction to the company on the
development, implementation and maintenance of the compliance program:;
and

ii. In charge in monitoring the company compliance with the provisions and
requirements of the Corporate Governance Manual and relevant rules and
regulations as well as keeping the Directors updated regarding any related
statutory changes.

8. The External Auditor

a) An External Auditor shall ensure the establishment and maintenance of an
environment of good corporate governance as reflected in the financial records and
reports of the Company;

The Board, after consultations with the Audit and Governance Committees, shall
recommend to the stockholders an External Auditor duly accredited by SEC;

The External Auditor as appointed by the stockholders shall undertake an
independent audit of the Company, and shall provide an objective assurance
regarding the manner under which the financial statements are prepared and
presented to the stockholders;

b) The External Auditor of the Company shall not at the same time provide internal
audit services to the Company. Non-audit work may be given to the External Auditor
provided it does not conflict with his duties as an independent auditor or does not
pose a threat to hisindependence;

c) If the External Auditor resigns, is dismissed or ceases to perform his services, the
reason/s and the date of effectivity of such action shall be reported in the
Company’s annual and current reports. The report shall include a discussion of any
disagreement between him and the company on accounting principies or practices,
financial statement disclosures or audit procedures which the former auditor and the
Company failed to resolve satisfactorily;
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d) if the External Auditor believes that any statements made in the Company’s annual
report, information statement or any report filed with the SEC or any regulatory body
during the period of his engagement is incorrect or incomplete, he shall properly
present his views in said reports;

e) He shall form an opinion on whether the financial statements are prepared, in all
material respects, in accordance with the applicable financial reporting framework
based on the evaluation of the conclusions drawn from the audit evidence obtained:
and express that opinion clearly through a written report that also describes the
basis for the opinion.

f) The external auditor shall identify and assess the risks of material misstatement in
the company's financial statements, taking into consideration the company’s
operations, control environment and its components as well as the company’s
financial reporting systems. The assessment shall also take into account
qualitative aspects of the company’s accounting practices, including indicators of
possible biases in management’s judgments. The external Auditor should,
likewise, assess, and communicate to the Board Audit and Compliance
Committees the results of its assessment on the capability of the company’s
management, the strength of the company's control environment, and the
adequacy of the company’s accounting and/or information systems to comply with
financial and prudential reporting responsibilities.

g) The External Auditor shall conclude whether it has obtained reasonable assurance
that the financial statements, as a whole, are free from material misstatement,
whether due to fraud or error. That conclusion shall include an evaluation of the
following:

a)  Whether sufficient appropriate audit evidence has been obtained:

b)  Whether uncorrected misstatements are material, individually or in aggregate;
and,

c) Compliance with the applicable framework.

If material error or fraud is discovered, the external auditor shall immediately bring
such information to the attention of the Board Audit and Compliance Committees.
Moreover, the external auditor shall report such materials error or fraud and other
matters as prescribed under existing regulations.

h) The External Auditor shall evaluate the requirements of the applicable financial
reporting framework:

a) The financial statements adequately disclose the significant accounting
policies selected and applied;

b)  The accounting policies selected and applied are appropriate and consistent
with the applicable financial reporting framework.

c)  The accounting estimates made by the management are reasonable;

d) The information presented in the financial statements are relevant, reliable,
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comparable and understandable;

e) The financial statements provide adequate disclosures to enable the intended
users to understand the effect of material transactions and events on the
information conveyed in the financial statements; and,

f) The terminologies used in the financial statements, including the title of each
financial statement, are appropriate

i) While the external auditor has the sole responsibility for the audit report and for
determining the nature, timing, and extent of audit procedures, much of the work of

internal auditing can be useful to the external auditor in the audit of the financial
statements.

1) Judgment permeates the external auditor's work. The auditor shall use professional
judgment in areas such as!

a) Assessing inherent and control risk and the risk of material misstatement due to
fraud or error;

b) Deciding upon the nature, timing and extent of the audit procedures;

¢) Evaluating the results of those procedure; and

d) Assessing the reasonableness of the judgments and estimates made by the
management in preparing the financial statements.

k) The External Auditor shall promote a two-way communication with those charged
with the governance of the company. The subject of the communication may include
the following:

a) The responsibilities of the external auditor in relation to the financial statement
audit, and an overview of the planned scope and timing of the audit;

b) Information relevant to the external audit; and
c) Timely observation arising from the external audit that are significant and
relevant to the company’s financial reporting process, including inappropriate

accounting treatment that may result in tax violation.

) The External Auditor is expected to charge only reasonable audit fees. In
determining reasonable audit fees, the following may be considered:

a) Expected hours needed to compiete the work envisioned in the audit plan;
b) Complexity of the activities and structure of the company;

c) Level of internal audit assistance;

d) Level of fees being charged by other audit firms; and

e) Quality of audit services.
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The external Auditor ensures that the audit fees will be set at an amount that will not
in any way compromise the quality of audit.

m) The external audit team is expected to be composed of members whose collective
skills and competence are commensurate with the size and complexity of the
operations of the company.

9, The Internal Auditor

a) The Company shall have in place an Audit Committee whose function shall be
performed by its Board-appointed senior management. Stockholders shall be
provided with reasonable assurance that its key organizational and procedural
controls are effective, appropriate, and compiied with;

or
S

The Company shall have in place an effective system of internal control that will
ensure the integrity of the financial reports and protection of the assets of the company
forthe benefit of all stockholders and stakeholders;

¢) The Executive Committee shall be responsible for the endorsement to the Board of
Directors the approval of the appointment of the Audit Committee;

d) The Audit Committee Chairman shall render to the Executive Committee an annual
report on the Audit Committee’s activities, purpose, authority, responsibility and
performance relative to audit plans and strategies approved by the Executive and
Compliance Committees;

e) The minimum internal control mechanisms for management's operationai
responsibility shall center on the CEO, being ultimately accountable for the
Company’s organizational and procedural controls; and

f) The scope and particulars of a system of effective organizational and procedural
controls shall be based on the following factors: the nature and complexity of the
business and the business culture; the volume, size and complexity of transactions;
the degree of risk; the degree of centralization and delegation of authority; the
extent and effectiveness of information technology; and the extent of regulatory
compliance.

VL. RELATED PARTY TRANSACTION (RPT)

1. Overlapping interests in the Company shall be disclosed to the Board and any material
transaction inveolving such interests shall be similarly disclosed.

2. Related-party transactions shall be conducted in terms that are at least comparable to
normal commercial practices to safeguard the best interest of the Company, its
policyholders, creditors and claimants. In all cases, the provisions of Title 20, Chapter lII of
the Insurance Code shall be complied with.

3. Related party transactions shall be disclosed fully to the Board. Prior Board approval shall
be obtained for related party transactions that are material in nature.
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Vil

SHAREHOLDERS’ RIGHTS AND PROTECTION OF MINORITY STOCKHOLDERS' INTERESTS

The Company recognizes that the most cogent proof of good corporate governance is visible to
the eyes of its investors. Therefore, the following provisions are issued for the guidance of all

internal and external parties concerned, as governance covenant between the Company and all
its investors:

1. Rights and Protection of investors/Minority Interests
The Board shall be committed to respect the following rights of the stockholders:
a) Right to vote on all matters that require their consent or approval

i. Shareholders shall have the right to elect, remove and replace Directors and vote on
certain corporate acts in accordance with the Corporation Code.

ii. Cumulative voting shall be used in the election of Directors.

iii. A Director shall not be removed without cause if it will deny minority shareholders
representation in the Board.

b) Right to inspect corporate books and records

All shareholders shall be allowed to inspect the corporate books and records including
minutes of Board meetings and stock registries in accordance with the Corporation
Code and shall be furnished with annual reports, including financial statements,
without cost or restrictions.

¢) Right to Information

i. The Shareholders shall be provided, upon request, with periodic reports which
disclose personal and professional information about the Directors and officers and
certain other matters such as their holdings of the Company’s shares, dealings with
the Company, relationships among Directors and key officers, and the aggregate
compensation of Directors and officers;

ii. The minority sharehoiders shall be granted the right to propose the holding of a
meeting, and the right to propose items in the agenda of the meeting, provided the
items are for legitimate business purposes;

iii. The minority shareholders shall have access to any information relating to matters
for which Management is accountable;

d) Appraisal Right

The shareholders shall have appraisal right or the right to dissent and demand payment
of the fair value of their shares in the manner provided for under Section 82 of the
Corporation Code of the Philippines, under any of the following circumstances:
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i. in case any amendment to the Articles of Incorporation has the effect of changing or
restricting the rights of any stockholders or class of shares, or of authorizing
preferences in any respect superior to those of outstanding shares of any class, or
of extending or shortening the term of corporate existence;

ii. In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of
all or substantially all of the corporate property and assets as provided in the
Corporation Code; and

ii. In case of merger or consolidation.
e) Absence of Pre-emptive right to stock issuances of the corporation

The stockholders shall have no pre-emptive right to subscribe to any new or additional
issuance of shares by the Company, regardless of the class of shares, and whether the

same is issued from the Company’s unissued capital stock or in support of an increase
in capital.

f) Right to dividends

Dividends shail be declared and paid out of the surplus profits of the Company as often
and at such times as the Company may determine and in accordance with the
provisions of the law and regulations.

g) It shall be the duty of the Directors to promote shareholder rights, remove impediments
to the exercise of shareholders’ rights and allow possibilities to seek redress for
violation of their rights. They shall encourage the exercise of shareholders’ voting rights
and the solution of collective action problems through appropriate mechanisms. They
shall be instrumental in removing excessive costs and other administrative or practical
impediments to shareholders participating in meetings and/or voting in person. The
Directors shall pave the way for the electronic filing and distribution of shareholder
information necessary to make informed decisions subject to legal constraints.

All complaints from stockholders should be satisfactorily handled and processed.

Viil. CORPORATE GOVERNANCE ASSESSMENT AND MONITORING

1. Assessment Approach

a) Good corporate governance is the foundation of safe and sound corporate operations
which embodies the principles of fairness, accountability and transparency hence, it
promotes the protection of the rights of all stakeholders.

b) Good corporate governance is a refiection of the collective values and competence of
the board of directors and senior management team. Complete documentation of
policies and procedures; and the effective implementation of such under the
stewardship of the board and management transiate to good corporate governance.

c) Evaluation of the quality of governance transcend the checklist approach or
assessment of compliance with the provisions of existing regulations.
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d) Effective implementation of the governance standards and principles shail put greater

weight on the practices and performance of the board of directors and senior
management.

2. Each Board Committee shali report regularly to the Board of Directors

3. Monitoring/review of reporting and internal controls on transparency of related party
transactions will be conducted by the independent committees comprised of the Internal
Audit Committee and Risk Management Committee.

4. This Manual shall be subject to an annual review unless the same frequency is amended
by the Board.

IX. COMPANY’S CORPORATE GOVERNANCE REPORTING AND DISCLOSURE GUIDELINES

1. The Company shall submit all necessary reports that may be prescribed by the regulatory
bodies/agencies in accordance with existing regulations covering related party transactions
among entities;

2. All material information about the Company which could adversely affect its viability or the
interest of its stockholders and other stakeholders shall be disclosed in a timely manner.

Such information shall include, among others, earnings results, acquisition or disposition of
assets, off balance sheet transactions, related party transactions, and direct and indirect
remuneration of members of the Board and Management. The Company shall not
selectively disclose material non-public information except to:

a) A person who is bound by duty to maintain trust and confidence to the Company such
as but not limited to its auditors, legal counsels, investment bankers, financial advisers:

b) A person who agrees in writing to maintain in strict confidence the disclosed material
information and wiil not take advantage of it for his personal gain;

3. All disclosed information shall be released via the approved procedure for company
announcements as well as through the annual report; and

4. The Board shall commit at all times to fully disclose material information dealings. It shall
cause the filing of all required information for the interest of the stakeholders

X. COMMUNICATION PROCESS

1. This Manual shall be available for inspection by any stockholder of the Company at
reasonable hours on business days.

2. All Directors, executives and division and department heads are tasked to ensure the

thorough dissemination of this Manual to all employees and related third parties, and to
likewise enjoin compliance in the process.

Page 29 of 30




Xi. TRAINING PROCESS

1. All key officers and members of the board are required to attend, at least once a year, a
program on corporate governance conducted by training providers that are duly accredited

by the Securities and Exchange Commission (SEC).

2. A Director shall, before his assumption of office or within a period of six (6) months from
date of election, is required to attend a seminar on corporate governance which shall be

conducted by a private or government institute duly accredited by SEC.

3. If necessary, funds shall be allocated by the CFO or its equivalent officer for the purpose of
conducting an orientation program or workshop to effectively implement this Manual.
Related costs of conducting such orientations or workshops for this purpose shall be

included in the annual budget.

This Manual completed on 7" day of October, 2021.

Prepared by:

IERMINIO P. VILLAAMA

Approved by:

Emmanuel R. Que
EVP/ COO / COMPLIANCE OFFICER
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