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ANNUAL CORPORATE GOVERNANCE REPORT .
ADDITIONAL INFORMATION

COMPLIANT/
- NON-
COMPLIANT

EXPLANATION

The Board’s Governance Responsmllutles - = - -
Principle 1: The company should be headed by a competent working board to foster the long- term success of the corporation, and to sustam
its competitiveness and prof' tab:hty in a manner consmtent with its corporate object:ves and the Iong term best interests of its shareholders
and other . - : L .

stakeholders.
Recommendation 1.1

1. Board is composed of dlrectors with
collective working knowledge, experience

The Compny‘ ‘Board is composed 12
directors with experience and expertise in the

Compiiat

or expertise that

is

relevant to

the

company's industry/sector.

field of insurance (local and international) and

other major businesses.

2. Board has an appropriate mix of Compliant The Company has a balanced composition
competence and expertise. consisting of competent directors.
3. Directors remain qualified for their positions | Compliant Directors are competent individuals with

Recommendat:on 1.2
1.

Recommendation 1.3
1.

individually and collectively to enable them
to fulfill their roles and responsibilities and
respond to the needs of the organization.

Board is composed of a majonty of non-
executive directors.

Company provides in its Board Charter and
Manual on Corporate Governance a policy
on training of directors.

Compiant

Comlat '

respective track records in their own fields.
There have been no events that would
disqualify them to rain as directors.

The Compan' Board is comsed by
majority of non-executive directors (9) and
three (3) executive directors namely, the

President and two (2) top managers from our

head ofﬁce.

All directors are also encouraged to participate
in continuing education programs at the
Company’s expense to maintain a competent
and effective Board.
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2. Company provides in its Board Charter or
Manual on Corporate Governance an
orientation for first time directors.

COMPL!ANTI
COMPLIANT
Compliant

All newly-el directors are requiredo

ADDiT!ONAL INFORMATION ’

undergo an orientation program which aims to
familiarize  them  their  duties  and
responsibilities as directors as well as the
Company's structures, operations and other
necessary information.

EXPLANATION

3. Company has relevant annual continuing
training for all directors.

| Recommendatlon 14 L
1. Board has a policy on board dlversny

Recommendatlon 1.5 _ .
is assisted by a Corporate

| Comliant

Compliant

Compliant

The Company provides continuing

education/training programs for Directors thru
various third-party providers which includes
the Institute of Corporate Directors.

The Company's Board is composed of
members who possess the expertise and
experience in their own fields of diplomacy,
insurance broking and retail business (malls).
Additionally, the Board is composed of men
and women —one citizen from the United
Kingdom.

The Board is assisted by Corporate Srery. '

. Board

Secretary. Atty. Riza Marie Mangubat Gariando.

2. Corporate Secretary is a separate | Compliant The Company has a separate Compliance
individual from the Compliance Officer. Officer, Mr. Natanael P. Dela Vega

3. Corporate Secretary is not a member of the | Compliant The Corporate Secretary is not a shareholder
Board of Directors. and not a member of the Company's Board of

Directors.
4. Corporate Secretary attends training/s on | Compliant The Corporate Secretary attended trainings on

corporate governance.

Corporate Governance as well as related
topics such as revised Corporation Code and
other SEC and BIR updates.
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Recommendatlon 1.6
1. Board is assisted by a Compllance Officer.

COMPLIANTI

Compliant

2. Compliance Officer has a rank of Senior
Vice President or an equivalent position
with adequate stature and authority in the
corporation.

Compliant

3. Compliance Officer is not a member of the
board.

Compliant

4. Compliance Officer attends training/s on
corporate governance.

Principle 2: The fiduciary roles, responsibilities and accountabi

stakeholders.

Recommendatnon 21 -

1. Directors act on a fully mformed basis, in
good faith, with due diligence and care, and
in the best interest of the company.

. Recommendatlon 2.2 :
Board oversees the development review

Compliant

omlnt |

Compliant

ADDlTIONAL INFORMATION

The Company’s Board appointed Mr. Natanel
P. Dela Vega as the Compliance Officer with
the rank of a Senior Vice President. He is not
a member of the Board.

ities of the Board as provided under the law, the company's articles and by-
laws, and other legal pronouncements and guudelmes should o] -] ciear!y made known to all directors as well as to stockholders and other

and approved by all members.

The Board, '- .'

EXPLANATION

Directors act on a fully informed basis, in good

faith, with due diligence and care, and in the
best interest of the Company. All significant
matters concerning the Board are discussed

oordinatio with |

implementation of the company's business
objectives and strategy in order to sustain
the company's long term viability and
strength.

1.
and approval of the company's business management of the Company, prepares its
objectives and strategy. long term strategic plans and objectives. This
contains major trade secrets that are
confidential.
2. Board oversees and monitors the | Compliant The Board oversees and monitors the

implementation of the company's business
objectives and strategy in order to sustain the
Company's long term viability and strength

especially during the onset of this pandemic.

4




1.

| Recommendation 2.4

1. Board esures and adopts an eectlve opEnt

is headed y a comten and | C p ant

qualified Chairperson

succession planning program for directors,
key officers and management

"Mr. Edward Gaisano is a ompetent and

| foundations

2. Board adopts a policy on the retirement for

Recommendation 2 5
1.

directors and key officers.

Board formulates and adopts a poilcy
specifying the relationship between
remuneration and performance of key
officers and board members.

Compliant

qualified chairman of the Board as shown by
his long tenure as member of the Board before
he became a chairman. He is also a chairman
and president in various corporations (malls,

The Board has adopted an effective
succession planning program for directors,
key officers, and management to ensure
growth and continued increase in the
shareholders’ value. This includes adopting a
policy on the retirement age for directors and
key officers as part of the management
succession and to promote dynamism in the
Company._

The Board has formulated and adopted a
policy of not giving remuneration for directors.
Each director will only be given a fixed per
diem for each meeting attended.

or deliberations involving his/her own
remuneration.

2. Board aligns the remuneration of key | Compliant The remuneration and performance of key
officers and board members with long term officers are aligned with the long term interests
interests of the company. of the Company.

3. Directors do not participate in discussions | N/A Directors are not entitled to remuneration but

only per diems for every meeting attended.




Compiiant B

| Te Board has formulated a formal and

1. Board has a formal and transparent board

nomination and election policy. transparent board nomination and election
policy that includes how it accepts
nominations from minority shareholders and
reviews nominated candidates.

2. Board nomination and election policy is | Compliant Manual on Corporate Governance is
disclosed in the company's Manual on available in the Company’s website.
Corporate Governance.

3. Board nomination and election policy | Compliant
includes how the company accepts https://www.philinsure.com.ph/wp-
nominations from minority shareholders. content/uploads/2024/05/Manual-on-

4. Board nomination and election policy | Compliant Corporate-Governance.pdf
includes how the board reviews nominated
candidates.

5. Board nomination and election policy | Compliant
includes an assessment of the
effectiveness of the Board's processes in
the nomination, election or replacement of
a director.

6. Board has a process for identifying the | Compliant

quality of directors that is aligned with the
strategic direction of the comany R

Recemrﬁendatzon 27

1,

Board has overall responsrblhty ln ensurmg

that there is a group-wide policy and
system governing related party
transactions (RPTs) and other unusual or
infrequently occurring transactions.

The Company has a formal
transactions policy in accordance with the
guidelines of the Insurance Commission. The
Related Transactions Policy is on file.

related |




2. RPT po cyi

udes apropn te review and
material RPTs, which

of
guarantee fairness and transparency of the
transactions.

approval

COMF

. COMPLIANT
Compliant

RPT policy encompasses all entities within
the group, taking into account their size,
structure, risk profile and complexity of
operations.

Compliant

ensures that Management, including the
Chief Executive Officer's performance is at
par with the standards set by the Board and
Senior Management.

1. Board is primarily responsible for approving | Compliant Link to Article VI of the Company’s by-laws
the selection of Management led by the and Manual on Corporate Governance:
Chief Executive Officer (CEO) and the
heads of the other control functions (Chief https://www .philinsure.com.ph/wp-
Risk Officer, Chief Compliance Officer and content/uploads/2024/05/Manual-on-
Chief Audit Executive). Corporate-Governance.pdf

2. Board is primarily responsible for | Compliant The Board does the assessment during the
assessing the performance of annual meeting wherein the Management
Management led by the Chief Executive team provides reports regarding the results of
Officer (CEO) and the heads of the other operations for the year. The Board provides
control functions (Chief Risk Officer, Chief comments and approves business plan or
Compliance Officer and Chief Audit suggests revisions to make the proposed

_ _Executive). plans more feasible.

1. Board establishes an effective | Compliant The Key Result Areas Plan (KRA) is the

performance management framework that effective performance management

framework adopted to ensure that individual
performance is tracked versus standards set
by Management and Board. In this
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'COMPLIANT! ADDITIONAL INFORMATION ~ EXPLANATION

. NON- -
COMPLIANT

assessment, the employees are evaluated by '
their respective Team leaders.

2. Board establishes an effective | Compliant All employees are assessed using a pre-
performance management framework that defined KRA, relative to the employees’
ensures that personnel's performance is at functions.

par with the standards set by the Board and
Senior Management.

Recommendation 2.10

.' Complint The Compan has an Internal Control and |

1. Board oversees thatan approprlate mternal
control system is in place. Enterprise Risk Management Framework
2. The internal control system includes a | Compliant which includes policies and procedures in
mechanism for monitoring and managing place for process and controls for each
potential conflict of interest of the business processes.
Management, members and shareholders.
3. Board approves the Internal Audit Charter. | Compliant The Board approved the internal audit charter

which is on file.
Recommendation 2.11 - . . -
1. Board oversees that the company has in | Compliant The Board ensures that a sound enterprise

place a sound enterprise risk management risk management (ERM) framework is in place

(ERM) framework to effectively identify, to effectively identify, monitor, assess and

?- monitor, assess and manage key business manage key business risks. The risk
' risks. management framework guides the Board in
identifying units/business lines  and

enterprise-level risk exposures, as well as the
effectiveness of risk management strategies.

2. The risk management framework guides | Compliant Risk management is being exercised and
the board in identifying units/business lines monitored by Senior Management. The
and enterprise-level risk exposures, as well Company has established a separate risk
as the effectiveness of risk management management team.
strategies.




_Recommendatio
1.

Board has a Board Charter that formahzes
and clearly states its roles, responsibilities
and accountabilites in carrying out its
fiduciary duties.

. Board Charter serves as a guide to the | N/A

directors in the performance of their
functions.

; Board establlshes ' board commlttees that

responsibilitie

Board Charter is publicly available and | N/A
posted onthe compan 'S Webslte

focus on specific board functions to aid in
the optimal performance of its roles and

enhance its oversight capability over the
company's financial reporting, internal
control system, internal and external audit
processes, and compliance with applicable
laws and regulations.

ompiiant

Board estabilshes an Audit Committee to | Compliant

There is no formal Board Charter but the roles,
responsibilities and accountabilities of the
Board in carrying out its fiduciary duties are
detailed in the Manual on Corporate
Governance.

The Manual on Corporate Governance
provides for the creation of board committees
with a blanket provision the other committees

The Audit ommitte wa estabhsed dnng
the Organizational Board Meeting.

Audit Committee is composed of at least | Non-compliant

three appropriately qualified non- executive

The Board's audit committee is
composed of two (2) members,
namely: Lynette Go Dy Hian To




directors, the majo of whom, including
the Chairman is independent.

' (NED)

and Jacqueline
Wenceslao (ED). The Board has
still to formulate the new sets of
members to comply with this

recommendation.
3. All the members of the commitiee have | Compliant Both members of the Audit committee have
relevant background, knowledge, skills, relevant background in the areas of finance
and/or experience in the areas of and accounting. Lynette Go Dy Hian To is a
accounting, auditing and finance. graduate of Bachelor of Science in
Accountancy. On the other hand, Jacqueline
Wenceslao is a Certified Public Accountant
with wide operational experience in the
insurance broking industry.
4. The Chairman of the Audit Committee is | Compliant

_Recommendation 3.3
Board

1

not the Chairman of the Board or of any
other committee.

establishes a Corporate
Governance Committee tasked to assist
the Board in the performance of its
corporate governance responsibilities,
including the functions that were formerly
assigned to a Nomination and
Remuneration Committee.

Non-compliant

Corporate Governance Committee is
composed of at least three members, all of
whom should be independent directors.

Non-compliant

Chairman of the Corporate Governance
Committee is an independent director.

Non-compliant

The Board is yet to formulate the
Corporate Governance
Committee. However, the Board
itself already carries out the
functions of the Corporate
Governance Committee. The
Board is primarily composed of
minority shareholders.

10




eabises a separate Boar ik

Oversight Committee (BROC) that should
be responsible for the oversight of a
company's Enterprise Risk Management
system to ensure its functionality and
effectiveness.

onmint '

| The or isye o omae "

BROC is composed of at least three
members, the majority of whom should be
independent directors, including the
Chairman.

Non-compliant

The Chairman of the BROC is not the
Chairman of the Board or of any other
committee

Non-compliant

1. Board establishs ' .

At least one member of the BROC has
relevant  thorough  knowledge and
experience on risk and risk management.

Transactions (RPT) Committee, which is
tasked with reviewing all material related
party transactions of the company.

Non-compliant

anll

“The Board is yet to formulate a

RPT Committee is composed of at least
three non-executive directors, two of whom
should be independent, including the
Chairman.

Non-compliant

BROC upon appointment of
independent directors to comply
with  this  recommendation.
However, the Board itself
already carries out the functions
of the BROC. Additionally, the
Executive directors have strong
background and knowledge in
Risk Management.

new RPT Committee upon
appointment of independent
directors to comply with this
recommendation. However, the
Board itself already carries out
the functions of the RPT
Committee.

11
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COMPL!ANTI
 NON-
COMPLJANT

EXPLANATION

Recommendation 3.6 -
. All established committees have a
Committee Charter stating in plain terms
‘ their respective purposes, memberships,
J structures, operations, reporting process,
] resources and other relevant information.
i 2. Committee Charters provide standards for
the

There are no established
board committees yet since the
Board carries out the functions
of Board Committees.

Nn-plint

Non-compliant
evaluating the

Committees.

performance of

Non-compliant

Committee Charters were fully disclosed
on the company's website.
Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to proper!y and effectlvely

perform their duties and resp
Recommendation 4.1 =

1. The Directors attend and actively

ibilities, including sufﬁclent time to be fam:ha |th_ the corporatlon s busmess

Attendance of the Board are provnded under

Comphant

participate in all meetings of the Board,
Committees and shareholders in person or
through tele-/videoconferencing conducted
in accordance with the rules and
regulations of the Commission.

the minutes of the meetings which are held
only if there is a quorum. Before every
meeting, the minutes of the previous
meetings are reviewed by the Board.

as directors to a maximum of five Insurance
Commission Regulated Entities (ICRE's)

2. The directors review meeting materials for | Compliant Link to minutes of meetings.
all Board and Committee meetings.
3. The directors ask the necessary questions | Compliant
or seek clarifications and explanations
during the Board and Committee meetings.
Recommendation 4.2
1. Non-executive directors concurrently serve | Compliant None of the non-executive directors serve as

directors in other ICRE’s.

12
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and publicly-listed companies to ensure
that they have sufficient time to fully
prepare for minutes, challenge
Management's proposals/ views, and
oversee the long-term strategy of the
company.

 COMPLIANT/

NAL INFORMATION

EXPLANATION

Recommendation 4.3

2. The directors notify the company's board
before accepting a directorship in another
company.

Principle 5: The board should el deavor to exercuse an cbjectwe
Recommendatnon 54 i

Compliant

The notification is done during the nomination
process. The non-executive directors of the
Board may only concurrently serve as
directors to a maximum of five Insurance
Commission Regulated Entities and Publicly
Listed Companies to ensure that they have
sufficient time to fully prepare for meetings,
challenge Management's proposals/views,
and oversee the long-term strategy of the
company. He/she must notify the Board before
accepting a directorship in another company.

and independent judgment on all corporate affairs.

1. The Board is composed of at least twenty
percent (20%) independent directors.

Non-compliant

The Board has yet to appoint
independent directors to comply
with this recommendation. The
Company has also amend its

articles of incorporation to
provide additional seats in the
Board. However, majority of the
directors are minority
shareholders with three owning
less than five percent.

13
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COMPLIANT/ DITIONAL INFORMATION EXPLANATION

~ NON-
COMPLIANT

Recommendataon52 - . - _ -
1. The independent dlrectors possess all the | N/A As above.
qualificatons and none of the
disqualifications to hold the positions.
Recommendatlon 53 -

1. The independent darectors serve for a | N/A s | o As above.
cumulative term of nine years.

As far as the Insurance Companies are
concerned, the foregoing term limit shall be
reckoned from 02 January 2015 while the
reckoning date for the Pre-Need
Companies and Health Maintenance
Organizations shall be from 21 September
2016.

For other covered entities, all previous
terms served by the existing Independent
Directors prior to the effectivity of this
Circular shall not be included in the
application of the term limit prescribed in
this item.

2. The company bars an independent director | N/A As above.
from serving in such capacity after the term
limit of nine years.

14



1

3.

Recommendatlon 54

ANNUAL CORPORATE GOVERNANCE REPORT

In the instance that the company retains an
independent director in the same capacity
after nine years, the board submits to the
Insurance Commission a formal written
justification and seek shareholders'
approval during the annual shareholders'’
meeting.

The positions of Chairman of the Board and
Chief Executive Officer are held by
separate individuals.

Compliant

COMPLEANTI

NON-

COMPLIANT.

| Recommendation 5.6
1.

2,

' Recommendation 5.5

1

The Chairman of the Board and Chief
Executive Officer have clearly defined
responsibilities.

If the Chairman of the Board is not an
independent director or where the roles of
Chairman and CEO are being held by one
person, the Board designates a lead
director among the indep endent dlrectors

Directors with matenal interest in a
transaction affecting the corporation
abstain from taking part in the deliberations
on the transaction.

Nonmpliant

Compiant '

Compliant

ADDITIONAL lNFORMATION -

clearly defined responsibilities which are
outlined in the Company’s by-laws.

The Company has not encountered this
instance as of writing. However, it is the
Company’s policy that Directors and officers
with personal interest in the transaction
abstain from taking part in the deliberations
on the transaction.

A above.

The Chairmn the Board is M. Edard
Gaisano while the Chief Executive Officer is
Mr. Gordon Alan Joseph. Both of them have

EXPLANATION

As mentioned in previous items,
the Board is yet to appoint
independent directors to comply
with this recommendation.

15



nda 5

. Th nxecutive irtors (NEDs) have |

separate periodic meetings with the
external auditor and heads of the internal
audit, compliance and risk functions,
without any executive directors present to
ensure that proper checks and balances
are in place within the corporation.

Non-compliant

. The meetings are chaired by the lead
independent director.
e best mea

of its performance as a whole.

Non-compliant

op!iat '

Process for

it to conduct annual evaluation of its

. The Board assesses the performance of | Compliant performance including the performance of the
the Chairman annually. Chairman, individual members  and
. The Board assesses the performance of | Compliant committees. A self Assessment Score Card is
the individual member of the Board accomplished to determine the score level of
annually performance of the Board in terms of best
. The Board assesses the performance of | Compliant governance practices.
each committee annually. A Peer Evaluation is also undertaken to foster
constructive review of individual

performances.

The current audit committee is
composed of executive and non-
executive directors which will be
subject to amendment upon the
appointment of the independent
directors to comply with this
recommendation.

. Every three years, an external facilitator
supports the assessments.

Non-compliant

We do not avail of external
facilitator service, however, all
directors are competent enough
to perform their duty.

16
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Recommendatlon 6.2

1. Board has in place a system that provides,
at the minimum, criteria and process to
determine the performance of the Board,
individual directors and committees.

 COMPLIANT/

NON-
COMPLIANT

Comliant

The Board, individual
committees are assessed based on their
performance on the tasks/projects assigned to
them. During the annual Board meeting, the
stockholders decide on whether to retain them
or not.

directors and

- EXPLANATION

2. The system allows for a feedback
mechanism from the shareholders.

Compliant

: _d are duty-hound to apply high

: Board adopts a Code of Busmess Conduct
and Ethics, which provide standards for
professional and ethical behavior, as well
as articulate acceptable and unacceptable
conduct and practices in internal and
external dealings of the company.

Comint

During the annual shareholders’ meeting, the
shareholders decide whether to retain them or
not as directors based on the outcome of the
tasks/projects assigned to them.

ethical standard:

The Company established its Code of Conduct

for all its employees, officers and directors.
This can be accessed by the stakeholders thru
a centralized shared folder. All new
employees, officers and stakeholders are also
being oriented during their onboarding with the

aking into account the interests of all stakeholders.

2. The Code is properly disseminated to the | Compliant Company.
Board, senior management and
employees. hitps://www .philinsure.com.ph/wp-
3. The Code is disclosed and made available | Compliant content/uploads/2024/05/Company-Code-of-
to the public through the company website. Conduct.pdf
Recommendation 7.2
1. Board ensures the proper and efficient | Compliant The Human Resource and Corporate

implementation and  monitoring  of

Communications department is in-charge in

17




compliance with the Code of Business the evaluation of the performance of officers
Conduct and Ethics. and employees.

implementation and  monitoring  of
liance with company lnternal ohc:es

All sharehders of the Comn are given a #

1. Board establ:shes corporate disclosure | Compliant
policies and procedures to ensure a representative to the Board, thus all actions
comprehensive, accurate, reliable and and issues are also made known to them
timely report to shareholders and other during the Board meetings.

stakeholders that gives a fair and complete
picture of a company's financial condition,
results and busmess oeratlons
'Recommendation83

. Board fu!ly dlscloses " all relevant and

iat n line with the ompany’s strategy, the |

material information on key executives to members of the Board were properly screened

evaluate their experience and and carefully selected. The background and
: qualifications, and assess any potential reputation of the directors are also important

conflicts of interest that might affect their factors in the selection process.

judgment.

2. Board fully discloses all relevant and | Compliant
material information on key executives to
evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect their
judgment.

18



Recommendation 8.4
1.

ANNUAL CORPORATE GOVERNANCE REPORT
ADDITIONAL INFORMATION

COMPLIANT/

 COMPLIANT

Company provides a clear disclosure of its
policies and procedure for setting Board
remuneration, including the level and mix of
the same in the Annual Corporate
Governance Report consistent with
ASEAN Corporate Governance Scorecard
(ACGS) and the Revised Corporation
Code.

Compliant

The directors ly receive per di
(Php10,000) when attending Board meetings.

Company provides a clear disclosure of its
policies and procedure for setting
Executive remuneration, including the level
and mix of the same in the Annual
Corporate Governance Report consistent
with  ASEAN Corporate Governance
Scorecard (ACGS) and the Revised
Corporation Code.

Compliant

This is disclosed to shareholders.

Recommendation 8.5 :
. Company discloses its policies governing

Company discloses the remuneration on
an individual basis, including termination
and retirement provisions.

Related Party Transactions (RPTs) and
other unusual or infrequently occurring
transactions.

Compliant

omint

This is disclosed to shareholders.

The Cop has adopted a foaIT
policy and is integrated in the Manual on
Corporate Governance.

Company discloses material or significant
RPTs in its Annual Company Report or
Annual Corporate Governance Report,

Compliant

As also required by the Philippine Financial
Reporting Standards, the material or
significant RPTs are disclosed in the notes to

19
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COMPLIANT/ ADDITiONAL lNFORMATION - EXPLANATION

COMPLIANT

reviewed and approved by the Board, and the Audited Financial Statements which are

submitted for confirmation by majority vote also reviewed and approved by the Board.

of the stockholders in the annual

stockholders' meeting during the year.
'Recommendation 8.7

ompliat The Comn’ Manual on Corat

] 1. Company's corporate governance policies,

% programs and procedures are contained in Governance is currently published in the
; its Manual on Corporate Governance Company’s website.

! (MCG).

| 2. Company's MCG is posted on its company | Compliant

| website.

Principle 9: The company should establish standards for the appropriate selection of an external aud:tor "and exercise effectlve overs;ght of
the same to strengthen the extemal auditor's mdependence and enhance audxt quahty

Recommendation 9.1 7_ : : . :
1. Audit Committee has a robust process for Compllant The appomtment and reappointment,

approving and recommending the including the fees of external auditors are
appointment, reappointment, removal, and discussed and approved by the Board.

fees of the external auditors.

2. The appointment, reappointment, removal, | Compliant
and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the

shareholders.
3. For removal of the external auditor, the | Compliant There were no changes of extemal auditors for
reasons for removal or change are the year.

disclosed to the regulators and the public
through the company website and required
disclosures.

20
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 COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION

_ NON-
COMPLIANT

Recommendation 9.2 . : o P
1. Audit Committee Charter snciudes the Audit | Compliant All of these are included in the Company's
Committee's responsibility on Audit Committee Charter.
i assessing the integrity and
independence of external auditors;
ii. ii. exercising effective oversight to
review and monitor the external
auditor's independence and
objectivity: and
iii. exercising effective oversight to
review and monitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains the | Compliant
Committee's responsibility on reviewing
and monitoring the external auditor's
suitability and effectiveness on an annual
basis.

'Recommendation 9.3 . s n . -
1. Company dlsclosesthe natureof non- audit | Compliant The Company does not engage its external
services performed by its external auditor auditors for non-audit services.
in the Annual Report to deal with the
potential conflict of interest.
2. Audit Committee stays alert for any | Compliant
potential conflict of interest situations,

21
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COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
. NON- s o .
COMPLIANT . ' '

given the guidelines or policies on non-

audit services, which could be viewed as
g the external auditor's objectivity. - _ - 7 ~
Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.
Recommendation 10.1 : . . o '
1. Board has a clear and focused policy on | Compliant The Compan has just adopted the

the disclosure of non-financial information, development of its sustainability report. This is
with emphasis on the management of currently being improved and on file with the
economic, environmental, social and Board.

governance (EESG) issues of its business,
which underpin sustainability.

2. Company adopts a globally recognized | Compliant
standard/framework in reporting

sustainability and non-financial issues. _
Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant

information. This channel is cruc:al for informed decrsnen-makmg by investors, stakeholders and other mterested users
Recommendation 11.1 _ -
1. The company should have a website to Comphant The Companyswebsne is
ensure a comprehensive, cost efficient, www.philinsure.com.ph
transparent, and timely manner of
disseminating relevant information to the

public.
Principle 12: To ensure the mtegnty, transparency and proper governance in the conduct of its affalrs, the company should have a strong

and effective internal control system and enterprise r:sk management framework .
Recommendatlon 121 _ _ : : _
1. Company has an adequate and effective Compliant Internal control issues are promptly addressed

internal control system in the conduct of its by the involved department in coordination
business. with the audit committee and compliance
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. . o COMPLIANT - o i
2. Company has an adequate and effective Compliant officer especially those that are flagged by the

enterprise risk management framework in external auditors.
the conduct of its business.

Recommendation 12.2 - _ , - -

1. Company has in place an independent | Compliant The Company has an internal audit
internal audit function that provides an department head.
independent and objective assurance, and
consulting services designed to add value
and improve the company's operations.

Recommendation 12.3 ' : - - _ -

1. Company has a qualified Chief Audit | Non-compliant The Company is yet to appoint a
Executive (CAE) appointed by the Board. qualified head/CAE.

2. CAE oversees and is responsible for the | N/A
internal audit activity of the organization,
including that portion that is outsourced to
a third party service provider.

3. In case of a fully outsourced internal audit | N/A
activity, a qualified independent executive
or senior management personnel is
assigned the responsibility for managing
the fully outsourced internal audit activity.

Recommendation 12.4 .

Compliant The Compan pudt!y mnagesthe rik

1. Company has a separate risk anagement
function to identify, assess and monitor key associated with its business and operations. It
risk exposures. has in place an enterprise risk management

framework designed to enhance risk
management through a holistic and integrated
framework so that all material risks faced by
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Recommendatmn 12. 5 .

1. In managing the company's Risk

Management System, the company has a

Chief Risk Officer (CRO). who is the

ultimate champion of Enterprise Risk
Management (ERM).

Non-Compliant

2. CRO has adequate authority, stature,
resources and support to fulfill his/fher
responsibilities.

. Board ensures that basic shareholder
rights are disclosed in the Manual on
Corporate Governance.

Non-Compliant

Cmp ant

' The Manual

2. Board ensures that basic shareholder
rights are disclosed on the company's
website.

Recommendatmn 13 2

participation by sending the Notice of
Annual and Special Shareholders' Meeting

1. Board encorages actlve sharehoider

Compliant

Compliant

re iden ﬁe, m ue, R

evaluated,  mitigated, monitored  and

appropriately managed.

on Corporate '
provides the rights of the shareholders.

i aree age and partlme in '
shareholders meetings. Notices are prepared
by the Corporate Secretary and are given to

| Com

The Company has currently no
appointed CRO after the
resignation of the previous one.
However, pending hiring of a
new CRO, the Company's
subsidiary, Environmental and
Risk  Management Services
Philippines, Inc. supports the
pany in its ERM functions.

1e exercise of their
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with sufficient and re!en information at
least 21 days before the meeting.

Recommendation 13.3 0
1. Board encourages actave shareholder
participation by making the result of the
votes taken during the most recent Annual
or Special Shareholders' Meeting publicly
available the next working day.

COI\IIF’&..IANTJr

~ NON-
COMPLIANT

No-oompliant

them prior to the actual meeting in accordace
with the Company’s by-laws.

The Company’ shreholders

2. Minutes of the Annual and Special
Shareholders' Meetings are available on
the company website within five business
days from the end of the meetln.

. Recommendation 13.4 '

afternative

Non-compliant

Coplit '

included in the company's Manual on
Corporate Governance.

1. Board has an dispute
mechanism to resolve intra-corporate
disputes in an amicable and effective
manner.

2. The alternative dispute mechanism is | Compliant

These are provictd under the Company’ T
Manual on Corporate Good Governance.

EXPLANATION

consist of only few companies
and individuals, thus the results
of the votes taken during the
most recent meeting are already
known to them during the
meeting and does not need to be
publicly available.

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected.
Where stakeholders’ rights andior mterests are at stake stakeholders should have the opportunity to obtain prompt effective redress for the

violation of their rights.
Recommendation 14.1
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. Prmcnpié 15: A mechanism for employee participation should be developed to

s

Recommendation 14.3

1.

ANNUAL CORPORATE GOVERNANCE REPORT e
ADDITIONAL INFORMATION

Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in creating
wealth, growth and sustainability.

Recommendatlon 14.2
i

Board establishes clear policies and
programs to provide a mechanism on the
fair treatment and protection of
stakeholders.

Board adopts a transparent framework and
process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their
rights.

COMPLIANT/
_NON-

COMPLIANT

Compliant

Compliant

Complint

and participate in its corporate govemance processes
Recommendation 15.1

1

i

Board establishes policies, programs and
procedures that encourage employees to
actively participate in the realization of the
's goals and in its governance.

Recommendation 15.2 _ :
Board sets the tone and makes a stand

against corrupt practices by adopting an

Compiiant

Compiant

clients, employees, partner-insurers, service
providers, counterparties, govermnment,
regulators, competitors, and communities in
which the Company operates.

Contracts wth sup!iers are all revieed

the management and the Board when

appropriate.

contacted. The contact details of the
Company'’s offices were also published in the
Company’s website.

The Company has implemented various
activities that boost the employees morale
such as but not limited to kick-off meetings,
outing and Christmas parties.

The Company asadoted its Anti-conuptio
Policy and program which is integrated in its

The Cmpanys jor stakeholders are its

All the ofﬁcer mployees can beei!

EXPLANATION

ate a symbiotic environment, realize the company's goals
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~ NON-
COMPLIANT

Code of Cduct. The same forms part of the |

anti-orruption policy and rogram in its

Code of Conduct. Company's onboarding process for new hires.

2. Board disseminates the policy and program | Compliant
to employees across the organization
through trainings to embed them in the
company's culture.

Recommendation 15.3 . -: .
1. Board establishes a suitable framework for | Compliant The procedures and guidelines are on the

whistleblowing that allows employees to Company's whistleblowing manual. Provision
freely communicate their concerns about for protection of whistleblowers are also in the
illegal or unethical practices, without fear of policy.
retaliation

2. Board establishes a suitable framework for | Compliant The procedures and guidelines are on the
whistleblowing that allows employees to Company's whistleblowing manual.

have direct access to an independent
member of the Board or a unit created to
handle whistleblowing concerns.

3. Board supervises and ensures the | Compliant The Board and the top management set
enforcement of the whistleblowing example in the observance of the Company’s
framework. core values.

Principle 16: The company should be socially respons;bfe in all its dealings with the communities where it operates. It should ensure that its

interactions serve its environment and stakeholders ina positive and progresssve manner that is fuliy supportwe of its comprehenswe and

balanced development. L . :

Recommendation 16.1 e - i

1. Company recognizes and places | Compliant The Company engages in various corporate
importance on the interdependence social responsibility (CSR) activities such as
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between business and society, and
promotes a mutually beneficial relationship
that allows the company to grow its
business, while contributing to the
advancement of the society where it
operates.

other humanitarian projects.
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CERTIFICATION

The undersigned certify that the responses and explanations set forth in the above Company's
Annual Corporate Governance Report are true, complete and correct of our own personal
knowledge and/or based on authentic records.

Signed in the City of CITY OF MAKATI on the MAY02 7 Zﬂ

President and CEO

NATANAEL P. DELA VEGA

7 C@f Secretary Compliance Officer

N/A N/A
Independent Director Independent Director

MAY 2 7 2024

SUBSCRIBEDAND SWORN to before me this of 20

by the following who are all personally known to me (or whom | have identified through
competent evidence of identity) and who exhibited to me their respective identification
document as follows:

Name ID No. Date/Place Issued
1. Edward S. Gaisano UMID No. CRN-0111-5887727-8
2. Gordon Alan P. Joseph P6036542A February 15,
2018/DFA Cebu
3. Afty. Rizza Marie Mangubat UMID No. CRN 006-1499357-4
Gariando
4. Natanael P. Dela Vega UMID No. CRN 0033-7694849-5
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PhitPaciic Insurance Brokers & Managers. Inc

30 May 2024

THE INSURANCE COMMISSION
United Nations Avenue
Manila

ATTENTION: CORPORATE GOVERNANCE UNIT

Dear Ma’am/Sir:

Greetings!

Cebu -

Davao - Makati « Ortigas

Cebu: (+6332) 254-6781 t0 85 | Davao: (+6382) 226-8277
Manila: (+632) 8822-9940 | Ortigas: (+632) 5310-0367
Email: we-care@philinsure.com

In compliance with the requirements of Insurance Commission (IC) Circular Letter No.
2020-72, Submission of the Annual Corporate Governance Report, we are submitting to
your good office the enclosed two (2) copies ofthe Annual Corporate Governance Report
of PHILPACIFIC INSURANCE BROKERS & MANAGERS, INC. for the year ended

December 31, 2023.

We trust that you find the report in order. Should you have any clarifications, please feel

free to reach out to the undersigned.

Thank you.

Sincerely,

) Ao
NANDO M. ALCANTARA
Vige President and Deputy CFO

T: (02) 8822-9940
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UILDING BUSINESSES. REBUILDING LIVES.

www.philinsure.com.ph
o @ PhilPacific Insurance Brokers & Managers, Inc



