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COMM ITMENT T O CORPORATE GOVERNANCE

The Board of rectors the fiBoard) andthe Management oCOCOGEN INSURANCE,
INC. (the iCompany) believethat a sound corporate governance system proeifflestive
protection for shareholders and creditors and helpseceea emironment onduciveto the
achievement of satisfactory financial results and sustainablelgroddcordingly,the Board
and Management of the Compalmgreby canmit themselesto the pinciples contained in
this Manualon Corporate Governancin¢ iManuab), and shall uphold the highest standards
of responsibility accountabilityand transp@ncy in air pursuit of our corporate goals.

This Manuallays down the priciples of good comgrate governane to ensurethe essential
level of tranparency It seeksto strengthen corporate working and internal controls without
in any way stifing entrepeneurship and business judgment. It aimsafeguard, by varics
measures and practicahge interests of diversified stakeholders by ensuring that dutes
and espamsibilities of those having significant say in the affairs of ®empanyare
discharged with propriety and the desidehree ohccounability.

This Manual shall complement th€ompanys Articles of Incorporation(see Annex A
hereof)and ByLaws (seeAnnex B hereof)Further, his Manual has been amended pursuant
to Insurance Commissiofthe AICO) Circular Letter Ngs. 202071 (Revised Cale of
Corporate Governance fdiC Regulated Companig¢sand 202672 (Annual Coporate
Governance Report).

BOARD OF DIRECTORS
Compliance with the principles of good corporate governance shall start with the Board.

The Companyshdl be headed by a competearid working Board to foster théongterm
success andwustainability of theCompaly in a manner consistentvith its corporate
objectives and the long-term bestinterestsof its shareholders and hatr stakeholdersThe
Board is accountable to til@mpanyandits shareholders. As sucthe Boardshall conduct
itself with utmost honestyprudence and integrity ithe discharge of its duties, functionach
responsibilitieslt shall likewise provide an indemdentoversight check on Management.

A. Compoaosition

The Board shall have fiftee(l5) membersandshal be composedof at leastthree (3)
independent directoa twenty percent(20%) independentlirectors, whichever is higher

The @mpositon of the Board shalbe guided by theoflowing principles

a. TheBoard shouldoe composedof directos with a collective working knowledge,
experienceor expertisethat is relevantto the insurance industryThe Boardshould
always ensu thatit has an appropriat@ix of compeéenceandexpertiseandthat its
members remain qualifieidr their positions individudly and collectively,to enable
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d.
B. General Responsibility
To ensure a high standard best practice fothe Companyand its stakeholders:

a.

it to fulfill its roles andresponabilities andrespondo theneedsof the organization
basedn the evolving business environment atmdtegic direction.

The Boardshould becomposedaf a majority of non-executive diretorswho possess
the necessarygualifications to effectively partigpate and help secure objective,
independenjudgment oncompany affairs andto subsantiate proper atrks and
balances.

The Companyrecognizes the value of board disiey and as sch endeavas to have
a diverse Boardn age, genderthnicity, geogragleal location, culture, expertise,
professionalexperience, perspectivajualifications, skills, and ber regulatory
requirements.The Board shll consider thedifferert aspects of igersity in
determiningthe optimumcomposition of the Boardsee Policy on Board Diversity
Annex Chereoj

The Board shall strive to ensure independence in the Boantbership.

The Board shall overseethe developnent of and approvethe Companys business
objectivesand strategy and monitor their implementation,in order to sustainthe
Companys long-term viability andstrength

Board nembersshallact on a fully informed bé&s, in good faith, with due diligence
and @are, and in the best inastof the Companyand the sharelders.

Where Board decisions may affect different shareholder groups differently, the
Boardshalltreat all shareholdes fairly.

The Boardshall ensurecompliance with applicable laws anake nto account the
interegs of stakeholders.

The Boardshallfulfill certain key functions, including:

1 Determining theCompanp s pur p o :neand missrs reviewing iam
guiding corporate strategy, major psaof action, risk policy, annubudgets and
busines plans; setting perforrmee objective; monitoring implementation and
corporate performance; and overseeing major capital expenditwassitiors
and divestitures

1 Selecting, compensating, monitaginand, when necessary, replagi key
execuives
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Reviewing key exeutive and Board remuneratiqgolicy, which shouldspeciy
the relationsip between remuneration and performaaoebe aligned with e
long-term interests of th€ompany Further, no diretor should participate in
discussios or celiberationdgnvolving his/her owrremuneration

Ensuring and adoptinan effectivesuccession planning program fdirectors,
key officersand managemet to ersure growth anda continued increasm the
sharehtder®value.This shouldncludeadopting a policy on theretirement age
for directorsand keyofficers aspart of management successiandto promote
dynamismin the Company

Ensuring a fomal and trasparent Board nominatioand electiorprocess

Ensuring that relaed party tansactios are teated in asound ad prudent
manner, in compliance with applicable laws and regulationsrderto protect
the interestsof policyholders,claimants,credirs andother stakeholdersf the
Company. Towardshis end, theBOD shall carry out theluties and functions
enumeated in the Companys Rdated Party Transactions Poli¢geeAnnex D

hereof)

Overse@ng that an appropriat internal conmbl sysem isin place, including
setting up a mechanism for monitaing ard managingpotential conflictsof
interest of Managementhoardmembersarnd shareholders

Conducting an m@nual assessment of the Bo@rgerformanceas a body,
including the perfomance ofthe Chairman, the individual directors andhe
Board Comnittees

Ensuring the integrity ofhe Companys accountingard financial reporting
systens, inclding the independent audit, and that appropriate syst&ims
internal control a& in dace, specifically systems for monitoring riskfinancial
control, andcompliance with all relevant laws, nglgtionsand codes of b&t
business practices

Institutionalizing awhistleblowing mechasm and overseeing the effectivity of
its implementation;

Monitoring theeffectiveness of theorporategovernance pacticesunder whid
thedifferentBoard Committees operateand making changes as needed

Overseeing the process of disclosure and communicatods
Properlydischarging Board functiongy meetng regilarly. Independent views

during Board meetings should be givdue congleration and all such méegs
shoutl be dulyminuted
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C. Specific Duties and Responsibilities of a Director

A director shall havenie following duties and responsibidit:

a. Attend am actvely participatein all meetingsof the Board, Commitees, and
shareholdersn personor through tele-/videoconferencingonductedn accordance
with the rules and regulationsof the Securities and Exchange Cuonission (the
ASEQ) and thelC, exept when justifiable causessuchas,illness, death irthe
immediate family and serious accidents, grenhim/her from doirg so. In Board
and Committeeneeting, the directorshouldreview meeting materials and if called
for, askthe necessarquestionsr sed clarifications and explanations

b. Conduct fai business transactions with tl@ompanyand ensue that persnal
interest does not bias Boarddaisions;

c. Devote time and attention necessary to properly discharghehiduies and
responsibilities;

d. Actjudiciously;

e. Exercise inc&ependat judgment;

f. Have a working knowledge of the statutory and regoyatequiremats affecting tke
Company including the contents dhe Articles of Incorporation and Biaws the
requirements otthe IC, the SEC and whee applicable, the requirements of other
regulatory agencies;

g. Observe contlentiality;

h. Ensure the caimuing soundess, effetiveness and adequacy of tigempany s
control environmentand

i. Notify the Companys Board before acceptima directorshipn anothercorporation
D. Qualifications of a Director

A directorof the Companymustpossessill of the following qualifications:

a. Holder of at leasbne (1) shee of stock othe Company;

b. College graduate or hawifficient experience in managing thesiness to suditute
for such formal education.

c. Proven to possess integrity and probity
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d. Income tapayer in the fiveyears immediately precedifgs’her nominaton to the
Board and

e. Satisfiesthe requirements set forth in thee\sed Corporation Code, the Insurance
Code, as amended, the Read Code of Qporate Governancend othe relevant
laws as wel asissuancef thelC andthe SEC

In addition to the foregoingualifications an independent dirgor of the Companymust
alsobea person whapart from shiieholdings and fees received fnathe corporatia, is
independent oimanagemenand freefrom any business mother relationshipivhich
could, or could reasonably be perceived to materiallgriiete with the exercise of
independent judgment in carrying dbe responsibilities as a diréar.

. Nomination and Election of a Director

a. The nominationand election pra@essinvolving a directorshall be governed by the
Charter of theNominationand CompensatioBommittee(seeAnnex K hereof)and
the By-Laws of theCompany(seeAnnexB hereof).

b. The Boardshall exsure that election prtces are reviewednd, ifneeded amended
to correct practices that bring factiosati and partenship vithin the Board.

PermanentDisqualification of a Director

The following shalbedisqualified as director:

a. Peasons wio have been convictedytfinal judgment of the court for offenses
involving dishonestyor breachof trust suchas estafa,embezzlement, extortion,

forgery, malversation, swindlingnd theft;

b. Persons who have beeonvicted by finaljudgmentof the court for violation of
insurarce laws;

c. Persons who h& been judiciall, declaed insolvent, spendthrifir unable to enter
into a contract

d. Directors, offices or employeesof a closedinsurance companor any insuraice
intermediay who wererespondile for suchinstitution's closreas determinedy the
IC,

e. Any person wh, within five (5) yearsprior to theelection or appointnre asa
director, has been

i.  Convicted by final judgment:
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i.i. Of an offense punishable by imprisnant fora perbd exceedingix (6)
years;

i.ii. For violatingthe Revigd Corporatin Code; awl

i.ili. For vidating Republic Act No. 8799, othervéis k n o wn a gtiesi T h
RegulationCo d e 0 ;

ii.  Found administratively liable for any offense involving fraudulens;zaamd

iii. Found liableby a fareign court o equivdent foreign regulatonauthority for
acts, violations or misconductsimilar to those enumerated in pgraphs .
and(ii.) above.

G. Temporary Disqualification of a Director
The followingshallbetemporaily disquaifi ed asa director:

a. Peasonswho refuseto fully disclose the extent oftheir businessinterests when
required pirsuantto a provision of law or of a circular, memorandunmor rule or
regulationof the IC. This disqualificationshall bein effectas long as therefusal
persists

b. Directorswho havebeen abserdr who have noparticipated fowhaever reasonfn
more tharfifty percent (50%) of all meetingspothregularandspecia) of the Board
of Directors duringtheir incumbency or any twelve (12) month period duringaid
incumbency.This disqualification apliesfor purpogsof the succeedig elections;

c. Persons convictefbr offenses involving dishonesty, brgaof contract or vitation
of insurance laws but whose conviction hasyetitbecore final and executory;

d. Directors and officers of closed insuranceompaniesand insuranceintermediaies
pending tearancdrom thelC;

e. Directors disqualifiedor failure to observe/dischargieir dutiesandresponsibilities
prescribedunderexisting rgulations.This disqualificationapplies until the lapseof
the specific periodof disqualification &theIC;

f. Directorswho failedto attend the special seminapn corpomte governance This
disqualificationappliesuntil the directorconerned hd atterled such seminar;

g. Personglismissed/termiatedfrom employmenfor cause.This disqualification shal
be in effectuntil they have clearedhemselvesof involvementin the alleged
irregularity;

h. Those under preventive suspension;
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I. Persons with deogatoy records with the NBI, cout, pdice, Intepol
andinsurance auttriiies of othercountrieg(for foreign directors)involving violation
of any law, rule or regulationof the governmentor any of its instrumentalities
adversely affecting thmtegrity andbr ability to dischargehe duties of aninsurance
director. This disqualification applies until they have cleared hemselvesof
involvementin the alleged irregularityand

j.  Personswho aredelinquent inthe paymentof their obligations aslefinedhereuney:

i.  Delinquencyin the paymenof obligationsmeans that obligationsf a person
with the Companyor its related corporationswhere he/shas a director or
officer; or at least two obligationsvith other insurance companies, under
differentcreditlinesor loancontractsand

ii.  Obligations shall include all borrowingsfrom the Company or its related
corpaationsobtainedoy:

ii.i. A directoror officer for his’her own accoun or asthe represersdtive or
agentof others orwherehe/she acts asguarantor endosers,or surety
for loansfrom suchinstitutiors;

ii.ii. The spouseor child under the parental authorityof the directa or
officer;

ii.iii. Any per®n whase borrowingsor loan proceedswere creditedto the
amount of, or used for the benefit of a dioeor dficer;

ii.iv. A partnership of whih a drector or officer,or his/her spousé the
managing prtneror a generalpartner owing a controlling interat in
the partnershipand

ii.v. A corporation, asocidion or firm wholly owned or majority ofthe
capital is contibuted by any or a group of persoms mentionedin the
foregoing itemgi.i., ii.ii., andii.iv.

This disqualfication stould bein effectaslong as hedelinquencypersists.
H. Key Information for Decision of the Board
To strengtherthe working of the Board and fonalize he decisiormaking proess on
key and signifiant issues, the followingnformation and migers shall be iced for

consideration and decision of the Board:

a. Annual business plans, ¢a$low projectionsand budgetstogethe with updated
long-term plans
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Capital hudgets, manpser and overhead budgetand variances thereakith
reasons

At least the quaerly operating results of theompanyas a whole and its operating
divisions orbusiress segmerits

Internalauwdit reports, induding cases of fiad and irregularities, if ay, of a material
natue;

Show cause, demandd prosecution nates if any, received from revenue and
regulatory authorities, which may be considered to dterdly important

Fatal ¢ seriousaccidents dangerous occumees, and any effluent oropution or
environmerdl problems, if any

Default, if any, in @myment of principal and/or interest, dues, penalties on any
indebtedness or ngmayment of theprindpal or any piblic depog&, and/a to any
creditor, bank or fiancial institution, norbanking financial instittions et¢

Defaults inmeeting any oblig&in such as, nofpayment of inteicorporate loans,
advances, borrowings and deposits by otheoCompany or materially subtantial
non-payment of receables for services sold by tHeompany;

Any issue whichinvolves possible publior product liabilty claims of a substantial
nature, including any judgment or order which mayé either pssel stricture on
the conducbf the Company, or taken an @verse view regarding another entenpris
that can have negatvmplicationsfor the Company

Details ofany joint venture or collaboration agreement or regardippointmenof
distributors, agentstc

Transactions thainvolve substartial paymen towards goodwill, brand equity, or
intellectual property

Policy on employee compensati@and benefits

. Recruitment and remuneration of senior executives withriink ofVice President

and higher, ncludng appointment or raovd of the Treasurer oiChief Financial
Officer, the Corporate Sestiary and the head dafiternal Audit

Major lalor problems and tlreproposed solutions

Details of major foreign excimge exposureand the steps taken by nagenent to
limit the risks of adverseexchange ratenovement, if any and if materjal
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p. Stats and implications ofrey lawsuit or proceedingsfenaterial naturefiled by or
against the&Company

g. Managemat Letter issied by the external auditors

r. Information relatiig to any newenaciment,regulation, accounting standard and such
other mattersamay have relance toin, and/or could affeche Company and

s. Any other matter or information deethenaterial osignificant.

In addition, he Board shall excise the following father pwers on behalf of the
Companyand their decisions to thaffectshall be documented laresolution passed at
a meeting of the Bard:

a. Approval of loansor advancesand shorterm placements inotnmercial papers,
enpllmentin ECM, accreditation fosecuities dekers and other banks for premium
and loan colletion. The limits are set fortlin the Company Jable of Approving
Authorities,

b. Debts, advancesnd receivalds over P10.0 million to be itten-off;

c. Purchaseof computer hardware and d@fare bewpnd the limits set forth inthe
Companys Schedule oApproving Authorities

d. Declaration of dvidends

e. Determnation of a need ahtiming for revaluation ofixed asset of theCompany
and

f. Determination of thderms of, and theircumstances in wbh, a bwaiit may ke
compromised and a claim/right inviar of a company may be wadd, released,
extinguished orelinquished.

|. Board Performance Assessment

The Bardrecognizes that the best measure of its effectiveness is througsessment
proces. Accordingy, the Boardhas adopted th&uidelineson Board Performance
Assessmen{see Annex E heref) with regad to the assessmenf its performance,
including the performase ofits Chairman, individual members abdard committees.

J. Training Courses for Directors
The orientation prgramfor first-time directorsandrelevar anrual continuing taining

for all directorsaim to promde effectiveboardperformanceandcontinuing qualification
of the directorsin carryingout their dutiesandrespomibilitie s. The orientdion program
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for first-time directorsshould be for at least eight hours, while the annual contining
trainingshouldbefor at leas four hours.

All directors shoulde properly oriented upon joininthe Board. This ensureghat new
membersare approprieely apprised ofheir dutiesandregorsibilities, beforebeginning
their diredorships. The orientation program coers |C-mandatedtopics on corporate
governanceand an introductionto the Companys business, Arties of Incorporation,
and Code of Conduct. It should be able to meet the specifc needsof the
Companyand theindividud directorsand a anynew directorin effectively performing
hig’herfunctions.

The annual continuing training program, on the othand, makes certa that he
directors arecontinuously informedof the developrnentsin the businessand regulatory
environments, includig emergingisks relevantto the Company It involves coursesn
corporate governangeattersrelevantto the Companyincludingaudit,interral controls,
risk management, sustaibility and strateg The training and dewelopment needshall
be assessdd determiningthe coverage of their coimuing training program.
IC-mandated topics on corporate governance indleld¢ollowing:

a. Cocde of Grporate Governance fo€ Regulaed Companies;

b. ACGSard IC Annual Corporte Governance Report;

c. Boardresponsibities;

d. lllegal adivities of corporationgirectors/oficers;

e. Protection of minority shareholders

f. Liabilities of directors;

g. Cortidentiaities;

h. Conflict of interest;

i. RelatedParty Transactios;

j- Enterprisaisk maragementand

k. Cas studies andinancialreporting andaudit.




COCOGEN saue Date

| N S UR A N C E Manual on Corporate Governance| Page No.: 130f 128

[ll. BOARD COMMITTEES

The Board maycreatesuch committees as it may deem necessargupport it in the
perfomanceof its functions and to aichigood governance. The Bdashall besupportecby

the following canmittees

A. Executive Committee

The ExecutiveCommitteeis authorzed by the Board to assist the Board in the general
supervision administration and magamen of the affairs ofthe Companyand shall
execise such athority and perform sth functions asra delegated ta by the Board in

a manner chacderized by transparency, accountability and fairness

The Executive Comittee shall be governed by thExecutve Committee Chartetisée
AnnexF hereof).

. Corporate Governanceand Related Party Transactions Committee

The Corporate GovernamcandRelated Party TransactionsCommitteeis appointed by
the Board to assist in developirapd fulfiling the Boards corpwate governance
responsibilities

This Committee shalensure that the priffdes of good cguorate governancef
trangarency,accountability and fairness shall govern the conduct of business of the
Company It shall enswr the Boards effeciveness anddue observance of corporate
governance principles, giglines andresponsibities, as well asn building astrong
culture of excdlence and compliance, professionalism, efficienategrity and customer
focus in theCompany.

It shall likewise @sure tlat theCompanys direct and indirect transactions wiielated
Parties are hadled in a soundand prudent manngeat arnds length basis, and with
transparency and integrity, and in compliance with applicable laws anditregsilto
protect the inteest ofall stakeholders

The Corporate Governance an@d&ed Party Transaction€ommittee shall beoverned
by the Corporate Governancand Rlated Party Transaction€onmittee Charter(see
AnnexG hereof).

. Risk Oversight Committee

The Risk OversightCommitee shall ensure ¢hfunctionality and effectiveness tfe
Enterprise Risk Maagement systemfdahe Company It shalllikewise advie and assist
the Board in determining th€ompanys risk appetite, includg the Risk Apptte
Statement, RisPrindples aml Risk Tolerances, ensure that tbempanyestablishe an
effective Risk Mangement Framwork; and that sufficiat resources are iplace for
effective risk management.
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The Risk Ovesight Committee shall be governed I tCharter of the Risk Ov&ight
Committee §eeAnnexH hereof.)

. Audit Committee

The Audit Committeeshall povide a $suctural and systematic wersight of the
Companyds governance, risk management, and internal contatiges that are in line
with internationaland Philippinebest pactices and conform to all legislative and
regulatory requirenents

This Committee assistdie BoardandManagement by poviding advice and guidance on
the adequacy of th€ompanys initiatives for values andttgcs, goernance structure,
risk management internal control framework, oversighof the interna audit activity,
extemal auditors, anather providers oassurance, and finaial statements and public
accountability reporting.

The Audit Commitee shdl be govaned by the Audit Commitee Charte (seeAnnex |
hereof).

. Legal Oversight Committee

The Legal Oversight Comrttee shdlrecomnend to the Boardgicies and guidelines
including the adoption of legal strategies in important legal issussters haing legal
implications, as weélas cass for or against th€Eompany Further, the Committeshall
execise oversighfunction in themonitoring supervision, and handling fdegal issues
and cases by thHeompanys externahnd inhousecounsel.

The LegalOvesight Comnittee $all be governedby the Legal Oversight Committee
Charter §eeAnnexJ hereof).

Nomination and Compensation @mmittee

The Nomnation and CompensaticBommittee is a standing committee the Board
whoseprimary function is to assist thBoard in nominating andopointing directors and
otherboardlevel personnel, as wellsahe appointm& and pomotion of senip officers
with the rank of Vice Presidémnd up, and heads of divisions and departments.

It shall al® assist the Board indffilling its responsibilties rehted to the development of
criteria and goals for th€ompanys compensatioand benefits patly andshall reviav,
evaluate, andecomnend to the Board the benefit plans anthpensatiomolicy for the
Company

The Nomination and Compensation Caonittee $iall be govened by the Charter of the
Nomination andCompensation CommittdeeeAnnexK hereof).
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IV. THE CORPORATE SECRETARY

The Corporte Secretary is an officer of tli@ompany and perfection in performance and no
surpries are expected of him. ikewise, higher loyalty to the mission, vision and specific
busiress objectives of theogporate entity ame with higher duties.

The Secretay must have the followingualifications

a.

b.

C.

Citizen and residentof the Philipphes
Possessr of administrative ad interpersnal skils; and

Memberof the Philippine Bar

The Secretarghall exercise thdollowing dutiesand responsibilities

a.

Sde keep and preserve thaégrity of the minutes of all meeting$ the Bard and
the minutes of all meetings of teockhotlers;

Have charge of the stock certificate booksnsfar books, andtodk ledgers and
slch oher bools and papers as the Boandy direct;

Keep a stock bookr ledger containg the nanes alphabeticallyarranged of all
persons whare stokholders and of the shares of stock heydthem andhe time
when they rgzectively becameheowners thereof;

Bethe custodian of the cappate seal and affix the samethe corporate dmuments;

Keep abreast on relevant laws, regulations, @dlvernace issuares, relevant
indugry developments and opions ofthe Company andadvisethe Boardand the
Chairpersoronall relevant issueas theyarise;

Work fairly and objectively with the Board, Managementnd stockholdersand
contributeto the flow of information between th8oard and managemetie Board
and its comritees, andthe Boardandits stakeholders, iludingshareholders;

Adviseon theestablishmendf board committeeandtheir tems of reference;

Inform members ofthe Board,in accordance withthe By-laws (seeAnnexB hereo},
of theagendaof theirmeetingsat leastfive working daysin advance and ensurethat
themembes have before them accurate information thit enablethem to arrive at
intelligent decisions on matethat equiretheir agproval;

Attend all Board meetings exept when justifiablecauses,suchasillness, dedah in
theimmediatefamily andseriousaccidents, prevettim/her from doingo;
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j- Performrequredadministrative functions;

k. Oversegheamendmat of the By-lawsandensurehat theyconformwith regulaory
requirementsand

I.  Peform suchother dutes andrespnsibiliies as may b@rescribedoy the IC, the
Board orthe Resident

V. COMPANY OFFICERS
A. Qualifications of a Company Officer

a. The educatioal attainment and years of experience in insuranceeatkd fields
in the financialindustry should fitthe profile prescrited by the Human &ources
Division for the particular positin.

b. He must be deemed fdand proper as dermined by interview andackground
investigation. In determining whether a g&m is fit and proper for a pattilar
position, thefollowing matter must be considereidtegrity, piobity and possession
of compeeéncies relevant to the fution such as knwledge, skills and diligese.

In assessing thefficers integrity/pobity, corsideration shall be given to the
officer maket reptation, observed conduct and behawnicas well as hiter
ability to continuoulyy comply with company policiesnd applicabldaws and
regulations, inaldng market conduct rules, and the relevant requirgsnand
standards of any regulatobody, professionbbody, clearirg house or exchaegor
government and any of its instrumdittas/agencies.

An appointedbfficer has théourden to pove that he/sh possesses all the foregoing
minimum qualifications ad nore of the disqualificatinsby submitting the reded
documentary requirements. Raubmission of complete documentary reguients
within the prescribed pid shall be costued as hither failureto establish his/her
qualificationsfor the positiorand results to hiker removal.

B. Duties andResponsbilitie sof a Company Officer
a. Toset the tone of good governance fromttiye
Company officers shall pmote the go governance practices withthe Company
by ensuiing that policies on governae & approved by the Board are cabsitly

adopted acrss theCompany.

b. To oversee the gato-day management of the Company
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Company officers shall ensure that oBpanys activiies and operations are
corsistent with the Compafy strategic objectivesijsk strategy, corporatgalues
and pdicies & approved ¥ the Board. They shall establish companywide
management system charaited by strategically alignednd mutually reiforce
performance standasdicoss the organization.

c. To ensure that duties areffectively delegated to the sfafind to establish a
managenent structure that promat@ccountabilit and transparency.

Compalry officers shall establish meagable standards initiatives and specifi
resmnsibilities andaccountabilitiefor each Compay personnel. Company officers
shall oversee the pasfmanceof these delegated dutiasdresponsibilitiesand shall
ultimately be responible to the Board fothe performancef the Company.

d. To promde and strengthen chexknd balances systems in thar@any.

Company officershall pomote sound intad control and avoid activities thiashall
compromise the effective dispenaf their functions.Further, tkey shall @surethat
they give due recogibn to the importace of the internal audit, complieg risk
management, and exterraaldit functions.

VI. COMPLI ANCE SYSTEM

A. The Compliance Function

Compliance is a cddctive andshared responsibility of evasgein the Company, from the
Boardto theManagement, and to the employees. The main goal afaimgpliance function
is to ensurehat business opdransare conducted in accordancéthwlaws, regulations, and
rules codes 6 conduct, sound policieand standards of goodractice. It is the dirdc
responsibility of each line manager.

The compliarce function shall be the respobgity of the Companys Complance
Department andshall be govened by its Charterlt shall implement the corporate
governane directives ofthe Board and theCorporaé Governance and eited Party
Transactions Committee.

B. Compliance Officer

To ensure dherence to the priiples ofgood corporate governandie Chairman of the
Board shall appaoi a Compliance Officewho sh#l have the ranlof at leastVice Presiden
and shall eport directly to the Board.

The Complance Officershallexecise thefollowing functions

a. Ensureproper onboarding of new direct)
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b. Monitor, review evaluateand ensurethe compliance by th€ompany its officers
and directoraith relevantlaws the Revised Caal of Corporate Geernance dr IC
Regulaed Companies, rules aml regubtions and &l governawe issuances of
regulatory agncies,

c. Reportto the Board if vblations are found andnhake recanmendtions asd the
imposition of appropate disciplinary action;

d. Ensurethe integity and acuracy of all dcumeatary submisgins toregulators;
e. AppearbeforetheC when summoned

f. Collaboratewith otherdivisions, depatmentsor business unitso properly address
compliance issues, which mdge subject to investigion;

g. ldentify possible areas of compliamssues and workowardsthe resolution of the
same;

h. Ensurethe attendancef @oad membes and key officers to kevant tranings; and

i. Pefform such other duties andsponsibilities as ay be provieéd bythelC.

VII. RISK MANAGEMENT SYSTEM
A. Risk Managemen Function

The Company considers the undanging and the managemteof risk as a key part of its
busiress strategy The Risk Management Functioshall be theresponsibility of the
Companys Risk Management Departmergnd shall be goerned by its Chartert shall
implementthe risk management diréogs of the Board anithe RiskOversght Committee.

B. Chief Risk Officer

The Chief Risk Officer $all have sufficientstatue, authoity and senioritywithin the
Company. This willbe asessed based on thbility of the Chief Risk Officer to inflence
decigons that affecthe Compangs exposure to the riskHe/sheshall hae tre ability to,
without compomising higher independence otengage in disions wth the Boardand
Management of th€ompany on key riskssues ando accessuch information as Itehe
deems neceagy to form hisher udgment.The Chid Risk Officer shallreport directly to the
Risk Oversight Committee and the Chairnafrthe Board

The Chief Risk Officer, whshall beappointed by the Glirmanand shalhave the rank of at
leastVice Presdent, shdl exercisethe following functions:
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a. Speahead the developent, implementation, mainance and continuous
improverrent of Enterprise RiskManagement processeand documentain;

b. Communicate th top risks and the status of implementataf risk managemen
strategiesand acton plns to the BoarRisk Oversight @mmittee;

c. Collaborate wih the President in updating amdaking recommendationgo the
Board Risk Oversight Comntite;

d. Suggest Entemise Risk Management policies and relagddance, a may be
needal; and

e. Provideinsights on the followng: (i) Risk managemenprocesses are germing as
intended;ii) Risk measures reported acentinuously reviewed by risk ownefsr
effectiveness; rad iii) Established risk policies and prateesare being conplied
with.

VIII.  INTERNAL CONTROL AND AUDIT

A. Internal Control Mechanism

a. The Boardshall ensure thaa framework of internal control imstituted for the

Company and a pcess is in place fats effective implementation.

b. An InternalAuditor or a group of Internahuditors, through which thBoard, senior

management, and stockholdeskall be providd with reasonable assurance that its

key organizational and proceduraintrols are effectie, appropriate, and complied
with, shall perfom thelnternal Audit function

Internal audit reprts shall be availabldor review by the exterhauditors who may
discuss their findings with the AudCommittee, and the latter shouleport to the
Boardany matter of importance having regard tala crcumstances.

B. Internal Auditor

a. The Internalcontrol mechanisnshall be the regmsibility of the Internal Audit

b.

Department and shall be goved by its ChartefThe Head ofinternal Auditshall
report to the Audit Committee.

The purpose ofthe Company& Internal Audit Deparhent is to provide
indepandent, objectiveassurance and consultisgrvices designetb add vdue and
improvethe Companys operations. The mission of Intexl Audit is b enhaceand
protectorganizational value by providingsk-based and objective asance, advice,
and insight The Internal Adit Department helpshé Company accompish its

Page No.: 190f 128
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objectives bybringing a systemtic, disciplined approach to evate and improg
the effectiveness ofjovernance, risk management, @odirol processes.

c. The Intenal Audit Department Wi govern itselfby adherence to the mandgt
elements of The Institute of Internal Auditors' ternational Professional Practices
Framewok, including the CorePrinciples for the Professional Pradiof Internal
Auditing, the Codeof Ethics, the Internonal Standardgor the Professional
Practce of Internal Auditing, thelnformation Systems AutliControl Association
(ISACA) Standwrds andhe Definiton of Internd Auditing. The Head of Internal
Audit will report periodically to the President and theBoardAudit
CommitteeBupervisory Committee regiing the | nt er nall Audi t Dep
conformance tohte Code of Ethics and the Standards

C. External Auditor

An independent auditor should conduct @amual audi to provide an extem and
objective assurance orné way in which financiaktatements have been prepared and
presented.

a. An extenal auditor shall be selected andgpainted by the Bodr upon
recommendation of the Audit Committee.

b. The Compan $ external auditor shall be adéd or the hatling partner sall be
changed every fivés) years or earlier.

c. If an external auditor believabat the statements made inthenQgpany 6s ajnhnua
repot, information statement or proxy statemengdiduringhis’her engagement is
incorrect @ incomplete, hisheshall present hiherviews in said reports.

d. To obtdn reasonhle assurancevith respect to work ofhe external assurance
providers, tle Audit Committee of the Boardwill meet with the exteral assurace
providers dung the planningphase of the rgagement, hie presentatiorof the
audited financibstatements, and thdiscussio of the resus of engageents and
recommendations for Magament.

The Audit Canmittee will:
1 Perform oversight foctions ower the externalauditors and ense proper
coordnation if more than one autdfirm is involved inthe activity to secue proper

coverage and mimize duplcation of efforts

9 Review the extenal auditoré propcsed audit scope and approach, imdihg
coordnation of auditeffort with theinternal auditctivity;
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1 Approve the nater and scope of the extel audit and the eernal aud t or 0
reportng obligatims, and ensure catination where rare than one audiirf is
involved

1 Review annually e perfornance of the exteal auditors, amh exercise fink
approval on the appointmen reappointment, resigion, or dischargeof the
audtors, its remuneration/fes and terms of gagement, and teonsider any
issuesariang from the foregoing. For reaval of the external auditr, the reasons
for removal orchange will ke disclosed tohte regulators and theiplic through the
Companys webste and equired disclosies

I If the exterl auditor resigs or communicatesnaintention to resign, the Audit
Committee slould follow-up on the reasons/elgmations @ing rise to seh
resignation ad consider whethdt neals to take anyction in respose to hose
reasons

9 Review and monitor the external audo r 6 s t e cetente, mdependencem p
objectivity, and overadl effectiveress of the externaldit proces;

9 Obtain statments from the gternal auditors atut thér relationshps with the
organization including nonraudit services performed in the paand discuss the
information with the external audi®to reviev and confim their independence

9 Evaluateand determine #hnonaudit work if any, of the eternal auditor, and
review periodicdy the ronraudit fees pia to the external auditor in relah to
their significance to the total annual income the extenal auditorand to the
Company soverall consultancy expeses. The committeeshall disallow any
nonaudt work that will conflict with his’her duties as anxgernal auditor or may
pose athred to higherindeperlence. The noaudit work, if alloved, shouldbe
disclosed inthe Company s nud meport and Annual Corpate Governance
Report

9 Have regularly sheduéd exclusive meetings ttiscuss any sensitiveatiers that
the external auditors ay wish to dscuss i the absence of Management where
necessary)and

1 Monitor Management's progsson action plans.

IX. CORPORATE FINANCIAL REPORTS

The Presiderand the Treasurer / Chief Financial Officer of @@mpanyshall presetto the
Board, fo consideration an@pproval, annual audited financigtatementsduly endorsed
under their respecie signaturesThe fnangal statementshall comprisethe following:

a. Balance Sheet
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b. Profit and Loss / Income &emely

c. Statement of Cnges in Huity; and

d. Cash Flow St@ment

The financial statement$all be aproved by the Board anclrculaied b the stakeblders
alongwiththeexteral audi t orBds report thereo

X. STOCKHOLDERS' RIGHTS

A. Bundle of rights

The Baard shall be committed to respdut following rightsof the stockholders:

a. Bask sharehler rights nclude the right to

1
1

1
1

Securamethod of ownershp registation;

Conveyor transfer shares;

Obtain relevant inform@on on theCompanyon a timely ad regular basis;
Participate advote in generahnd specialshareholder netings;

Elect members othe Boad; and

Share in therofits of theCompany

b. Shareholders havéhe right to participie in, and to be sufficiently informed on,
decisions corerning fundarantal corporate chaeg such ashe

1

Amendments tothe Articles of Incorpoation, the By-laws or other similar
governing doumentsf theCompaly;

Increase odecrease ofapital stock
Incurrence, crdan, orincrease bhondedindebtedness

Sale of all or substantigllall of theCompmanyés propertiesand assetsncluding
its goodwilt
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1 Investmenin any other crporation, busness, or forany purpose otlieghan the
Companys primay purpce;

9 Issuance o$tockdividends;
9 Enteringinto a management contraeind
9 Dissolution, mergerpr consolidation

c. Shareholdersshould have tk oppotunity to participa¢ effectively ad vote n
genegal and specialshareholder meetings ardghould beinformed of tke rules,
including voting procdures that govern general shareleolaeetings.

1 Notice ofregular orspecial megngsmay begiven inany of the fdlowing ways:

i. By mailing to each stockholg not less tharfifteen (15) days priord the
date set for each meeting, a notice writtenrorted advising hirther of the
day, hour and place oht meeting. In altases where #registerecaddress
of the stockholder isuiside he taritorial limits of the Philippines, noices
shall be senby airmail

ii. By electronic mail to each stockholdar this email address aecord not
less than fifteenl() days prior tohte date set foeachmeeting,the written
or printed ntice speciying and advising fm/her of the day hour aul place
of the meting and

iii. By publication in a newspaper of generatalation published in Manilaot
less than fifteen @) days prior to the dateet for the meeting with
advertisement shall stathe day hou and place ofmeeting; Providd,
neverheless, that inase the address of a registered stockholdeutiside
the territorial limits of the Phibpines, a written otice sent byairmail not
less tlanfifteen (15)days prior to the date of rating stall be sent to said
stockholder.

1 Nofailureor irregularity @ notices of any regular or special meeting at whith a
of the stockholders are presemt represented andot one of them expressly
states &the beginningpf the meeting thathe purpose of heir attendance o
object to tke transactn of any busiass because the meeting is tawfully
called or conered, and voting protest shall invadate such meeting aany
proceeding thereat, @vided that they arewithin the powers of th&€ompany
No notice other tha by verbal annoncementneed be given ofrgy adjourned
meetings of stockholders.

1 Each noticeof meding shall further be accompanibg the following:

i. The agenda for the migeg;
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ii. A proxy form whichshall be submitted to the corpbe secrery within a
reasonable timprior to the meeting;

iii. The requirements and procedures to be followed vensinckholder opts to
attend, participatand vote via remoteommunication om absentia ard

iv. When the meing is for the election of direéors, the requiremerd
and procedureof nomhation and electian

1 Only matters stated in the notice can be theelgf motions ordeliberations at
such meeting. Waiver ofsuch notice may be madm writing by the
stocktolders;provided,that attendancat a metng shall onstitute awaiver of
natice of such meetiy exept when the person attends a meefimghe express
purpose of objecting to the trsaction of any busessbecause the meetjns
not lawfully called or convened.

T At all meetings of stockhdkrs, the stckholdes representing a majority of the
subscribed capital stockntitled to vote, whther pail or unpaid,present in
person, by pxy, or by electront and/or remot&€ommunicatioror in absentia,
ard not declared delinquent shall constit@equorum forthe transaction of
business, except indbe cases where the |gprovides a greater pportion.In
the absence®f a quorum the stotlolders presenin person, by proxy, or by
electionic and/or remotecommunication ofin absentiaat the time ad place
fixedfor an annualmeeting, ordesignated irthe notice of a speciaineeting, or
at the ime and face of anyadjpurnment thereofby majority vote of thoe
present may adjourn the nteg from time to ime without notice other than by
verbal anouncement athe meéing, until a quorumshall attendAt any such
adjourned meting at which a quam shallbe presentary business may be
trarsacted which mightdve been transactedthe oiginal meeting.

1 Any stockhdder entitled to vote at any meagi of stockholdersmay voteeither
in person or by mxy. Every proxy shall & in writing, subscrbed by tle
stockholder o higher duly authorkzed attorney, and t&d, but neechot be
sealed,withnessed or acknoledged. All poxies shall be revocable by itten
instrument and naice of revocationthereof shll be given to theCorporate
Secetaryin writing.

d. Capital structures and arramgents tlat enable certain aheholders to obtain a
degeeof control disprgoortionate to theiequiy ownership should bdisclosed

e. Markets forcorporate control shid be allowed to function in an efficient and
transparenmanner.

1 The rules and paedures geerning the acquisiin of corporate contrah the
capital markds, and extraordinaryransadbns such as merge and sies of
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B.

substantil portions of corpate a&sets, should be clearly articulated and
disclosed sahat investors understantieir righs and recourse. Traactions
should occur atranspaent prices and under fair conditnsthatprotect the rights
of all shareholders accding to their class.

1 Anti-takeover devices should not be used to shield mament from
accountability.

Inspection of Corporate Records

Corporate recordsiegadiess of the fan in which they are sted, shall be open to
inspectionto any stockhotler in person or by a pFesentativeat reasonable hours on
businessdays, and alemand in writing may be madey sud stockholder ahis/her
expense, forcopies ofsuchrecords or exapts from said recordsThe inspecting or
reprodicing farty shall remain bound by confidentialy rules under prevailintaws, such

as the rules otrade secrets or processes undepublc Act No. 8293, othsvise known

as thefi | n ttealPlogerty Code bth e Phi | i pmendade Republic Acs Noa
10173,otherwise knowmas t he fADatoaf P20 lvZacc,y Recpubl i
otherwiseknownasi ie Securi ti es,ardbegrulesaftCowtn Code

Equitable Treatment

The Bard shall likewise engre the equitabléreatment of all shareholdgincluding the
minority. All shareholders tlsould have the opportunity to obtain effective redress
violation of their rights.

a. All shareholders of theame classhould be treated egly.

1 Within any clas, all shareholdes should have the same wvwji rights All
invedors shald be able to olin information about the voting rights attached to
all classes of kares before they purabe. Any changes wwoting righs should
be subjecto shareholder vote.

1 Votes should beast by custodians or nomire®@ a maaner agreedipon wih
the beneficiabwner of the shares.

1 Processes and procedures for egah shareholek meetings should allo for
equitable tremnent of al shareholdersCompary procedures shuld rot make it
undulydifficult or expensive to @stvotes

b. Insidertrading and abusive safealingareprohibited.

c. Members of the Board andamagrs should be required to disclosey anaterial
interestdn transactios or matters afféicng the Company
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Xl. RELATED PARTY TRANSACTIONS

XIl.

The Boardrecognize that transactionbetween and among relatpdrties creatéinancial,
commercial and economic befits to the Company and to thetiea groupwhere it

belongs. Inthis regard, relatedanty transactions areegierally allowed, provided that these

aredonmnan ar mobasisl engt h

Towards this endthe Board hascreated the BlatedParty Transaction€ommitteethat is
tasked to vet alRelated Party Tramstions within the threshold seh the Companys
Relaed Party Transactions Policgele Annex D hered), which providesfor the (a)
definition of Related Partiegb) guidelines irmoritoring, repoting and disclosindrelated
Party Transactions, and (ajuties andresponsibilites of theBoard and the RelateParty

Transactions Committeamong others.

DISCLOSURE AND REPORTORIAL REQUIREME NTS

Timely and accurate disclosure shall be made of allariat matters regarding tHéompany
including the finanial situation, performance, owrsbip and governancd the Company

1. Disclosure should include, bobt be limited tg material infomation on

a. The financial and operating results of tbempany

b.

C.

d.

Companyobjectives

Major share owership and voting ghts

All material informationthat could potentiallyaffect share priceSuch information
shall indude earnings redis, acquisition or disp@é of asset, Board changes,
related party transactienshareholdings of directors arttiaages to ownershijp
Members of the Boardnal key exeatives, and their reomeration (ncluding stock
options) andff balance sheet transtons, as well aghelevd and mix d the same
in the AnnualCorporate Governae Reportconsistent with ASEAN Caorate
Governance Saecard (ACGS) and theevisedCorporationCode

Material foreseeableisk factors

Material issuesegarding employesand other stakeholders

Governane structures and policigand

RelatedPary Transactionandotherunusualor infrequenty occurrirg transactions.
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XII.

XIV.

2. Information shald be prepared, augid, amnl disclosed in accdance with high qualt
stardards ofaccounting, financial andam-financial disclosure, and audit.

3. The reports or diclosures required unddris¢ Manualshall be pepared ad submitted to

the SECthrough tle Company s C o re®fficGera n ¢

4. An indepenént auditor should conduah annualauditin order to provide aexternal

and objective assurance on the way in whichrfinal statementsalvre been preparexhd
presented.

5. Chamels for dsseminating informatimshould provide fofair, timely and costfficient
access to relevamformation byusers.
COMMUNICATION AND DISSEMINATION

1. This Manual shall be available forsppection by any sti&holder of theCompany at
reasonabl&ours m business days.

2. All directors, executivesdivision and departnm¢ heads are tasked to ersuhe
thorough disemination of this Mnualto all employees and related third parties, and to
likewise enjoin capliance in the proes.

3. An adequate nunds of printed copies of this Marall must be reprogced under the

supervigon of the Compliance Offiggwith a minimum of at least one (1hard ©py of
the Manual per department.

4. This Manualshallbe postean the Companywebsite

MONITORING AND ASSESSMENT

1. The Compliance Officer sHadstablish a evalusion system to determine and measure
compliance \th this Manual Any violation thereof shk subjectthe respnsible officer
or employee to pefitg provided underPat Xl of this Manual.

2. The establisimert of such evaluation systermciluding the featureshereof, shall be
disclosed in th&Companys anrual repat or in suchform of report thais appicable to
the Company The adption of such péormanc evaluation system must beveced by a
Board appoval.

This Manua&shall be sul@ct to annual reviewnless the same frequency is amended by
the Board
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4. All businessprocesses and practicesrggperformal within any departmentrdusiness
unit of the Companythat are not consistentith any rtion of this Manual shall be
revoked urgss upgraded to thempliant extent.

5. All directors, officers, emplaes, and saleassocia¢s are obliged teeportviolations or
suspected viations of the provisons d this Manud, as well asthe other corpoiate
govenarce policiesand program®f the Company,in accordace with theCompanys
Whistleblower Policy(seeAnnex L hereof).

XV. ALTERNATIVE DISPUTE RESOLUTION

The Company adopts the rules and procedsetsforth under Republic Act No. 9285
otherwiseknown as the Alternative Disptie Resolutin Act of 2004, as aralternative
means to settland resolvantra-corporatedisputesin an amicable and efféee manner
with a view towards preventing excessiv@htion

XVI.  PENALTIES FOR NON-COMPLI ANCE WITH THE MANUAL
1. To drictly observe and impleemt the prwisions of this Manuwl, the following
penaltes shall be imposel, after noice and hearing, on th€Eompanys directors,
officers, staff, subsidig@s and Hiliates and their respective direct) officers and

stdf in case of violation of angf the provsion of ths Marual:

a. In caseof first violation,the subjet person shalbe reprimandd.

b. Suspensio from office shall be imposed in case of@ed violdion. The duration
of the suspensiorhall depend on thergvity of the violation.

c. Forthird violation, the mainum penalty of renoval from office shihbe imposed
2. The commssion of altird violationof this Manual by any member of the Boarfdhe
Company or its subsidiaries and affiliateshall be a sufficiet cause for remwal from
direcorship.
3. The Compliane Officer shall be respoiide for determining wolation/s throgh notice

and hearing andghall recommend to th€hairpersonof the Board the iposable
penalty for such violation, fdurther review an@pprové of the Boad.

Approved by the Baard of Dir ectors this27" day of April 2022.
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AMENDED ARTICLES OF INCORPORATION
e

N IN C.
F rly: UCPB GENERAL IN CE COMPANY, INC.

KNOW ALL MEN BY THESE PRESENTS:

That we, a majority of whom are residents of the Philippines, have this day
voluntarily associated ourselves together for the purpose of forming a

corporation under the laws of the Republic of the Philippines.

AND WE HEREBY CERTIFY:

ST: The nam f Corporation__sh be: “COCOGEN
INSURANCE, INC.” (Amended as of December 21, 2020}

SECOND: That the purpose for which said Corporation is formed are the

following:

A) To insure houses, tenements, stores and all kinds of buildings and
household furniture, merchandi.se, and all other property and
effects, real and personal, against loss or damage inciuding loss of
use or occupancy by fire, lightning, windstorm. tornado, cyclone,
earthquake, accidents or otherwise, and to carry on the ordinary
business of fire insurance in ali its branch and in connection
therewith to rebuild, repair and replace or reinstate houses,
buildings, machinery and every other description of property which
may be insured by the Company and to carry on any kind of

business necessary or expedient for any such purpose.
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B) To insure property against burglary or theft by housebreaking,
robbery or larceny, also against loss or damage from breakage of
plate giass or any other description of glass whether in windows,

fittings, mirrors or in whatever way use.

C) To insure against loss or damage by water or other fluids to any

n
e S S M S A 3 AT P 3 T S N 3 BN A S b

goods or premises arising from the breakage or leakage of
sprinklers, pumps, or other apparatus erected for extinguishing fires,
or of other conduits or containers, or by water entering through leaks
or openings in buildings, and of water pipes, and against accidental
injury to such sprinklers, pumps, apparatus, conduits, containers or

water pipes.

D) To guarantee and to indemnify the owners and users of steam

o A . N 1 S 0 . S T AR B 2

boilers and pipes, of fly wheeis, engines of all kinds or machinery,
against explosion or other accidént and against loss or damage to
life or property resuiting therefrom, and against loss of use or

occupancy caused thereby, and against liability unto third persons

A Y S A 21N

by any of said causes, and to make inspection of, and to issue
certificates of inspection ubon, such boilers, pipes, fly wheels,
engines and machinery.

E) To insure all steamers, motor vehicles, ships, vessels, boats and
craft of every description afloat or under construction, repair or i
otherwise and engines, tackle, gear, equipment, stores, cargoes,

good, merchandise, freights, earnings, wares, specie, bulfion,

TR Mt o
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F)

jewels, profits, commissions, bank notes, bills of exchange, and
other evidences of debt, bottomry and respondentia, interests and
all other property and subject matters of insurance of every
description during transit by sea or land or in inland rivers and
waters, and also in or upon any wharves, stores, warehouses and
other places before or after transit against the risks ordinarily
enumerated or contemplated in policies of marine insurance, and
also against floods, tidal waves, earthquakes and other acts of God,
delay, theft, civil commotion; strikes, outrages and losses
consequent thereon, and generally to carry on the business of
marine insurance in all its branches, with full power to effect

reinsurance and counter-reinsurance as may seem expedient.

To insure all wharves, warehouses and waterside stores and ali
description of property thereon or therein against all or any
consequences of fioods, tidal waves, earthquakes and other acts of

God, strikes, outrages, disputes and civil commotion.

G) To indemnify ship owners, carriers by water and land, and other

persons entrusted with carriage of property by water and land
against liabilities incurred in the course of their business in respect

of loss or damage to property or of personal injury.

H} To lend money on bottomry and respondentia and to provide bail

and to give security by bond or otherwise for the purpose of

preventing the arrest or effecting the release from arrest of vessel,

AL M S R 0 ST A, T R DN 5 e ML) rachind
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aircraft, cargoes and freights wholly or in part insure with the

Company.

1) To carry on the business of serial insurance in all its branches and
to insure persons and property against ali insurable risks connected
with serial navigation, transit by air, and the use and operation of

aircraft of all kinds.

J) To carry on the business of motor-vehicle insurance in all its
branches and to insure persons and property against all insurable

risks connected with use and operation of motor vehicles of ali kinds.

23

To carry on the business of accident and health insurance in all its

branches.

L) To ensure compensation or payment in case of injury to body,
health, iimb or property by railway accident, shipwreck, aircraft
accident, or other perils of land, water or air, or any other accident,
or misadventure or violence of any description whatsoever, and to
assure payment during sickness or incapacity arising from the
above-mentioned or any other causes and to assure and indemnify
against liability to make compensation to others (whether or not in
the employment of the assure) by reason of injury or damage to
person or property, directly or indirectly occurring or caused to or by
the assured, or to or by persons in his employment, and against all

claims, demands and oroceedings in respect of such injury or
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damage, and generally o carry on the business of employers liability

and workmen's compensation insurance in ail its branches

M) To effect all classes of casualty insurance.

N}

P)

To effect all classes of insurance against ricks of war, rebellion,
uprising, hostilties and wariike operations, acts of Government,

strikes, riots, and civil commotions.

To guarantee the fidelity of receivers, liquidators, executors,
administrators, trustees, guardians, committees, agents and other
persons filling, or aboul to fill, situations of trust or confidence, and
to provide security for the due peformance and discharge by such
persons of all or any of the duties and obligations imposed upon
them, and to indemnify principals, employers and other against loss
or damage by reason of the non-pe_tformance or breach of such

duties and obligations.

To guarantee and indemnify sureties, executors, administrators,
trustees, employers and others against loss or liability incurred by
reason of the bankrupicy, insolvency, misconduct or fraud of
principals, co-executors, co-administrators, co-trustees, agents,
servants or any other person or otherwise incurred in connection

with their offices or positior.

Q) To guarantee the performance of coniracts of all kinds, and in

particular the payment of rents and moneys, whether principal or

T
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interest, secured by or payable under, or in respect of mortgages,
charges, bonds, debentures, debenture stock, obligations and
securities of, or created by any person. parinership, company or
association, whether corporate or unincorporated, or any
government or state.or municipal, local or public authority, and to
guarantee the title to, or quiet enjoyment of property, and to grant
indemnities against any loss, action claims and demand in respect

of, outstanding rights and encumbrances affecting any property.

R) To guarantee, provide and supply medical or survival aid and

S

~

treatment, or any other assistance in illness, and all such requisites

and remedies as may be degmed expedient.

R-1) To execute and guarantee bonds or undertakings of all kinds,
required or permitted to be taken in all actions, proceedings,
negotiations, importations, expropriations, or other transactions or
operations, either by private individuals or by heads of departments,
courts, judges, boards or bodies whether executive, legislative or

judicial.

Generally to carry on and transact every kind or guarantee business,
and every kind of indemnity business, and every kind of counter-
guarantee and counter-indemnity business, and every kind of
insurance and re-insurance business whether now known or
hereafter devised except life, and to ﬁmake grant, and issue such

policies, contracts of insurance, contracts of indemnity, bonds and
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other instruments, and to make such arrangements with policy-
holders and others as may be necessary or expedient for carrying

on and transacting such business.

T

—

To furnish and provide either for the Company or for other deposits
and guarantee funds required in relation to any tender or application
for any contract, concessions, decree, enactment, property or

privilege or in relation to the carrying but of any contract, concession,

decree or enactment.

U) To effect re-insurance amd counter-insurance with any other
company, association or individual in respect of any insurance or
risk undertaken by the Company, and to acl as agent of any other

insurance company, foreign or domestic.

V) Tolend money or such terms as may seem expedient, subject to the

requirement of law.

V-1) To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any person or company
carrying on any business which this company is authorized to carry

or possess or property suitable for the purpose of this company.

V-2) To acquire by purchase and o invest in, hold. sell or othenwise
dispose of the stocks or bonds, or any interest in either or any
obligations or evidences of indebtedness of any corporation or

corporations, domestic or foreign, or the bonds or other obligations

]
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or evidences of indebtedness, of any persons, fir or corporation,
and while the owner.of such stocks, bonds of interests therein, or
other obligations or evidences of indebtedness, to exercise all the
rights, powers and privileges of O\ivnership, inciuding the right to vote

thereon or consent in respect therefor for any and all purposes.

V-3) To acquire by purchase or otherwise, invest in the whole or any
part of the property, assets, business and good will of any other
person, firm, corporation or éssociation. and to conduct in any lawful
manner the business so acquire, and to exercise all the powers
necessary or convenient in and about the conduct, management
and carrying on of such business as may be permitted by law,
provided, however, that this corporation may not use any of its funds
or property for such acquisition or investment when such use would
cause impairment to the entire paid up capital stock and the legal

reserve fund of this corporation.

V-4) To purchase or otherwise acquire, sell, lease, convey,
mortgage, encumber, and otherwise deal with any property or
interest therein, or easement, tight or privilege cver or in respect of
any property, real or personal, as ma); be permitted by law and as
may be reasonably necessary to'enable it to carry out the purposes

for which the corporation is created as may now or hereafter be

permitted by law.

T A S TR T R ST A S LT SN Y ST T RN A SR AT oS




o) COCOGEN e Date

N S UR A N C E Manual on Corporate Governance| Page No.: 38of 128

A S b LR ]

w
g i

V-5) To procure the company to be registered or recognized or to
be permitted to or allowed to carry on its business or any branch or
branches thereof in any Slate, Territory, or possessicn of the United

and/or in any foreign country or places, and in carrying on its

business to do any and all acts and things and exercise any and all
powers which a natural person could do or exercise or which now is

or may, thereafter, be authorized.

W) To do all or any of the above things in any place in which the
company may determine as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or otherwise and

either alone or in conjunction with others.

X) To do and perform any and all of the acts and things and to exercise
all of the general powers conferred by law upon corporation similarly

organized and usually and ordinarily incidental to companies of like

nature and kind.

Y) To do all such other things as are incidental or conductive to the

attainment of the above aobjects.

THIRD: That the principal office of the corporation shall be at the 220
Floor, One Corporate Centre, Dofa Julia Vargas Avenue comer Meralco
Avenue, Ortigas Cenler, 1605 Pasig City. (Amended as of January 21, 1993)

{Amended as of November 25, 2016) ~
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FOURTH: That the said Corporation sha!l have perpetual existence.
Amen as of April 26, 2011) (Amended as of December 21, 2020

FIFTH: That the names, nationalities and residences or addresses of the

incorporators are as follows:

S AP Sa a8 e B A Vb

NAME NATIONALITY RESIDENCES
Carlos Ledesma Filipino 44 San Lorenzo Drive, San
Lorenzo Village, Makati City
i
Gerald Wilkinson British Hibiscus Road, Rosario {
Heights, Quezon City 4
M.H. Pickup British 32 Tamarind Road, ]
Forbes Park Makati City j
G.A. Floro Filipino Meycauayan, Bulacan :
Charles L. Siane American 28 Narra Avenue, Forbes Park g
Makati City F
John F. Mclaughlin American 24 Juan Luna St., San Lorenzo j
Village, Makati City g
i
Walter Toehl Filipino 1238-A Penafrancia, Paco., é
Manila g
!
q
§

SIXTH: That the number of directors of said Corporation shall be FIFTEEN
(15} and that the names of the directors who are to serve until their successors

are elected and qualified, as provided by the by-laws of the corporation are as

L8.30 WheniNR I s et

follows. (Amended as of August 27, 2002)

NAME NATIONALITY RESIDENCES
Carlos Ledesma Filipino 44 San Lorenzc Drive, San

Lorenzo Village, Makati City

Gerald Wilkinson British Hibiscus Road, Rosario
Heights, Quezon City
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ol

COCOGEN

N S U R A N C E Manual on Corporate Governange

Rev. No.:
Issue Date
Page No.: 400f 128

1

M.H. Pickup British 32 Tamarind Road,
Forbes Park Makati City

G.A. Floro Filipino Meycauayan, Buiacan

Charles L. Siane American 28 Narra Avenue, Forbes Park
Makati City

John F. Mclaughlin American 24 Juan Luna St., San Lorenzo
Village, Makati City

Walter Toeh! Filipino 1238-A Penafrancia, Paco,

Manila

SEVENTH: That the capital stock of the said corporation is ONE
BILLION PESOS (P1.0 0 Philippine Currency, divided into
ONE BILLION (1,000,000,000) shares of COMMON stock with a par value
of ONE PESO (P1.00) per share.. (As amended on February 24, 2004)
{Amended as of December 21, 2020)

EIGHTH: That the amount of said capital stock which has actually been
subscribed is TWO MILLION PESOS’ (P2,000,000.00), and the following
persons have subscribed for the number of shares and amount of capital stock
set out after their respective names, and have furthermore agreed to pay an
amount equal to ten per centum (10%) of their subscribed capital stock to form

a “contributed surplus funds”;

NAME NO. OF AMOUNT CONTRIBUTED
— SHARE! SUBSCRIBED SURPLUS
Carlos Ledesma 500 P 50,000.00 P 5,000.00

Gerald Wilkinson 11,897 1,199,700.00 119,870.00
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M.H. Pickup

G.A. Floro

Charles L. Siane

John F. Mclaughlin

Walter Toeh!

Total

12
3750 ©  375.000.00 37,500.00
3750 375,000.00 37,500.00
1 100.00 10.00
1 100.00 10.00
1 100.00 10.00
20000  P2000,00000 P 200,000.00

NINTH: That the following persons have paid on the shares of capital

stock for which they have subscribed, and as their share in contribute surplus

fund, the amounts set out opposite their respective names:

NAME

Carlos Ledesma
Gerald Wilkinson
M.H. Pickup
G.A. Floro
Charles L. Siane

John F. Mclaughlin

Walter Toehi

Totals

AMOUNT PAID - c

NTRIBUTED SURPLUS

P 500,000.00 P 5,000.00
"1,199,700.00 119,870.00
375,000.00 37,500.00
175,000.00 37.500.00
100.00 10.00
100.00 10.00
100.00 10.00
Y P 2000000‘;— o

P 2,000,000.00

T AL RTINS TR W

I o P S R ST

A S ST S

et e ST T Lt R

L e St




o) COCOGEN

N S UR A N C E Manual on Corporate Governance

Rev. No.:
Issue Date
Page No.: 420f 128

14

On this 16" day of January 1963. personally appeared before me:

MR. CARLOS LEDESMA A-1681637, January 27, 1962, San Carlos City
B-0725214, March 28, 1962, Makati, Rizal

MR. GERALD WILKINSON A-0258991, January 30, 1962, Manila
B-0139881, March 29, 1962, Manila
ACR-C-000139, March 30, 1962, Manila

MR. M.H. PICKUP A-0250051, January 19, 1962, Manila
B-0073017, February 14, 1962, Manila
ACR-0073017, January 9, 1962, Manila

MR, G.A. FLORO A-0250060, January 19, 1962, Manila
B-0126863, March 21, 1962, Manila

MR. CHARLES L. SIANE A-0258963, January 30, 1962, Manila
B-0058201, February 15, 1962
ACR-B-61452, December 4, 1961, Manila

MR. JOHN MCLAUGHLIN A-0024414, December 8, 1961, Manila
B-004B968, January 31, 1862, Manila
ACR-B-61452, December 4, 1961, Manila

MR. WALTER TOEHL A-D250698, January 31, 1962, Manila
B-0031288, December 19, 1962, Manila

known to me to be the same persons whose names are subscribed to and who
executed the foregoing Articles of Incorporation and each of them acknowledged
to me that he freely and voluntarily executed the same.

WITNESS MY HAND AND OFFICIAL SEAL this 16" day of January
1963, at Manilza, Philippines.

{s) Ramon Francisco
{t) Ramon Francisco, Notary

Public until December 31, 1964
Doc. No. 178

Page No. 37
Book No. 1
Series of 1963

ST

T e P P e e e R S S L

o s TN

e L




"F’ COCOGEN e e

N S UR A N C E Manual on Corporate Governance| Page No.: 43of 128

Annex Bi Amended ByLaws




ol

COCOGEN

N S U R A N C E Manual on Corporate Governange

Rev. No.:
Issue Date
Page No.: 440f 128

AMENDED BY-LAWS
of the

COCOGEN INSURANCE, INC. (FORMERLY: UCPB GENERAL INSURANCE
COMPANY, INC.

" ew

ARTICLE | - OFFICE

The Office of the Company shall be located in Metro Manila, Philippines. The
Board of Directors may allot, from time to time, establish and/or maintain branches
in other parts of the Philippines or abroad when in their opinion the business
activities of the Company so require (Amended as of January 21, 1993).

ARTICLE Il - SEAL

The Corporate Seal of the Company consists of a circular design on which shall
be inscribed, on the upper part, the name “COCOGEN INSURANCE, INC." and, on
the lower part, the words “INCORPORATED 1963, PHILIPPINES.” (Amended as of
June 25, 2021)

ARTICLE lll - STOCKHOLDERS

SECTION 1 — Annuai Meetings: The Corporation shall hold annually a
meeting of fs stockholders for the election of Directors and for the transaction
of general business at its office in Metro Manila on the last Friday of June of
each year atthree oiclock P.M., if this day is not a legal holiday, and if alegai holiday,
then onthe following day which is not a legal holiday. Such annual meeting shall
be general meetings, that isto say, open for the transaction of any business within
the powers of the corporation without special notice of such business, exceptin
cases in which special notice is required by statute or by these Bylaws. (As amended
by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 2 — Special Meetings: At any time in the interval between annual
meetings, special meetings of the stockholders may be called by any of the following
(a) By the Chairman; (b) By the President; {c) By any three (3) Directors: (d) By
shareholders owning twenty-five percent (25%) or more of the Corporation’s
outstanding shares entitled to vote.

SECTION 3 — Notice of Meetings: MNotices of Regular or special meetings to
the stockholders may be given in either one of the following ways:
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(a) By mailing to each stockholder not less than fifteen (15) days prior to the
date set for each meeting, a notice writien or printed advising him of the
day, hour and place of the meeting. In all cases where the registered
address of the stockholder is outside the territorial limits of the
Philippines, notices shall be sent by airmail.

(b) By el nic_mail to each kholder at this email address on
record not less than fifteen (15) days prior to d t for each
meeting, the written or printed notice specifying and advising him
of the day. hour and place of the meeting.

(c) By publication in a newspaper of general circulation published in Manila
not less than fifteen (15) days prior to the date set for the meeting which
advertisement shall state the day, hour and place of meeting; Provided,
nevertheless, that in case the address of a registered stockholder is
outside the territorial limits of the Philippines, a written notice sent by
airmail not less than fifteen (15) days prior to the date of meeting shall be
sent to said stockholder.

No failure or irregularity of notices of any regular or special meeting at which all
of the stockholders are present or represented and not one of them expressly

states at the beginning of the meeting thatthe purpose of their attendance is
to object t nsaction of any busin cause the meeting is
lawful lled or convened, and voting protest shall invalidate such meeting or

any proceeding thereat, provided, that they are within the powers of the Corporation.
No notice other than by verbal announcement need be given of any adjourned
meetings of stockholders.

Each notice of meeting shall further be accompanied by the following:
(a) The agenda for the meeting:

(b) A proxy form which shall be submitted to the corporate secretary
within a reasonable time prior to the meeting:

(c) The requirements and procedures to be followed when a
stockholder opts to attend. participate and vote via remote
communication or in absentia; and

(d) When the meeting is for the election of directors. the requirements
and procedure for nomination and election.

Only matters stated in_the notice can be the subject of motions or
deliberations at such meeting. Waiver of such notice may be made in writing
by the stockholders: provided, that attendance at a meeting shall constitute a

2
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waiver of nofice of such meeting, except when the person attends a meeting
for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. (As amended by the
Board of Directors and the Stockholders on June 26, 2020)

SECTION 4- Quorum: At all meetings of stockholders, the stockholders
representing a majority of the subscribed capital stock entitled to vote, whether paid
or unpaid, present in person, by proxy, or_ by electronic and/or remote
communication or jn absentia, and not declared delinquent shall constitute a
quorum for the transaction of business, except in those cases where the law
provides a greater proportion. In the absence of a quorum the stockholders present
in person, by proxy, or by electronic and/or remote communication or in absentia, at
the time and place fixed by Section 1 of this Article Il for an annual meeting, or
designated in the notice of a special meeting, or at the time and place of any
adjournment thereof, by majority vote of those present may adjourn the meeting
from time to time without notice other than by verbal announcement at the meeting,
until 8 quorum shall attend. At any such adjoumed meeting at which a quorum shali
be present, any business may be transacted which might have been transacted at
the origina! meeting. (As amended by the Board of Directors and the Stockholders
on June 26, 2020)

SECTION 5 - Conduct of Meeting: At all meetings of the stockholders, the
Chairman, or in his absence, the Vice-Chairman, or in the absence of both, the
President, or a temporary Chairmanchosen by the majority in the interest ofthe
stockholders of the corporation present, by proxy, or by electronic_and/or
remote communication or in absentia, and entitled to vote, shall preside over
the meeting. The Secretary of the Corporation, or in his absence an Assistant
Secretary, shall act as Secretary of all meetings of the stockholders. In the absence
from any such meeting of the Secretary or an Assistant Secretary, the Chairman may
appoint any person to act as Secretary of the meeting. (As amended by the Board of
Directors and the Stockholders on June 26, 2020)

SECTION 6 - Voting: No share shall be voted by any stockholder, if any
instaliment payable thereon, in accordance with the terms of the subscription
contract, or duly called thereon, shall be overdue and unpaid and declared
delinguent. Each stockholder shall, in every meeting of stockholders, be entitled to
one vote for each share of the capital stock held by the stockholder entitied to vote,
in person, by proxy duly appointed as herein provided, or by electronic andfor
remote communication or in absentia, and except in cases in which it is by
statute, charter or by the By-laws otherwise provided, a majority of the votes cast
by the stockholders present in person, by proxy, or by electronic and/or remote
communication or in absentia at any meeting shall be sufficient for the adoption
of any resolution. The vote at eiections of Directors shall be by stock vote and by
ballot. Upon demand of stockholders entitled to cast twenty percent {20%) of the
votes present in person, by proxy, or by electronic or remote communication or in
absentia, the vote on any other question shall likewise be a stick vote and by ballot.

3
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Each ballot shall state the name of the stockholder voting and the number of shares
owned by him and, in addition, if such ballots be cast by proxy it shail also state the
name of the principal and such proxy. With these exceptions, and the further
exception of any question the manner of deciding which is specially regulated by
the statute, ali voting shall be by viva voce and all questions shall be determined by
a majority vote of the subscribed capital stock present in person, by proxy, or by

electronic and/or remote communication or in absentia.

Votes cast via electronic_and/or remote communication or in absentia
must be received before the corporation finishes the tally of votes. A

tockh r __who icipates _through __el nic__a remot

communication or in absentia shall be deemed present for purposes of

quorum,

Unless otherwise required by law, ny resolution considered at a

stocghol ' meeting wher: m exists s| decided b jorit
of all of tandin ock represen in such kholders’
meeting. (As amended by the Board of Directors and the Stockholders on June 26,
2020)

SECTION 7 - Proxies: Any stockhelder entitled to vote at any meeting of
stockholders may vote either in person or by proxy. Every proxy shall be in writing,
subscribed by the stockholder or his duly authorized attorney, and dated, but need
not be sealed, witnessed or acknowledged. All proxies shall be revocable by written
instrument and notice of revocation thereof shall be given to the Secretary of the
corporation in writing.

SECTION 8- List of Stockholders: A cornpiete list of the stockholders entitied
to vote at the ensuing meeting, arranged in alphabetical order, with the mailing
address of each according to the records of the Corporation and the number of
voting shares held by each, shall be prepared by the Secretary and filed in the office
where the meeting is to be held at least five (5) days before the meeting, and shall
at all times duiing the usual hours ¢f business, and during the whole time of said
election, be open to the examination of any stockholder.

SECTION 8 — Order of Business: At all fneet.ings of stockholders, the order of
business shall be, as far as applicable and practicable. as follows:

1. Organization;

2. Proof of notice of meeting or of waivers thereof (the cerfificates of the
Secretary of the Corporation, or the affidavit of any other person who mailed
the notice or caused the same to be mailed, being proof of service of notice
by mail);
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3. Submission by the Secretary or by Inspectors ifany shall have been elected
or appointed, of list of stockholders entitled to vote, present in person or by
proxy.

. If an annual meeting, or a meeting called for that purpose, reading
of unapproved minutss of preceding, meetings, and action thereon;

. Reports;

. If an annual meeting, or a meeting called for that purpose, the election
of Directors;

. Unfinished business;

. New Business; and

. Adjournment.

<D 4=

wo ~

ARTICLE §V - BOARD OF DIRECTORS

SECTICN 1 — Election and Powers: The corporate powers. conduct of all
business and control of ali properties of the Corporation shall be conducted and

managed by its Board of Directors, which as provided by the Corporation Law shall
exercise all of the powers of the corporation except such as are by statute conferred
upon or reserved to the stockhoiders.

The members of the Board of Directors shall be elected by the stockholders at
their annual meeting, except as otherwise provided in the Certificate of

Incorporation. Each Director shall hold office for one (1) year, except for
independent Directors who shall hold office for three (3) vears, or until his

successor shall have been duly chosen and qualified, or untit he shall have resigned.
{As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 2 - First Regular Meeting: After each meeting of stockholders at
which a Board of Directors shall have been elected, the Board of Directors shall
meet as soon as practicable for the purpose of organization and the transaction of
other business. In the event the Directors are unable to agree as to the day and
hour of their organization meeting, the said Board of Directors shall meet at the
office of the corporation at four o’clock P.M. on the day following said stockholder's
meeting.

SECTION 3 — Additional Regular Meeting: In addition to the first regular
meeting, ragular meetings of the Board of Directors shall be held on such dates as
may be Exed from time to time. by the Board of Directors.

SECTICN 4 — Special Meetings: Special meetings of the Board of Directors
shall be held whenever called by the Chairman or the President, or in the absence
of both, by a Vice-President, or by three of the Directors in writing.
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SECTION 5 ~ Place of Meetings: Subject to the provisions of Section 2 of this
Article IV, the Board of Directors may hold its regular and special meetings at such
place or places within the Philippines at it may, from time to time, determine. In the
absence of any such determination, such regular and special meetings of the Board
of Directors shall be held at such places as may be designated in the calls therefore.

SECTION & — Notice of Meetings: No notice of regular meetings of the Board
need be given. Notice of the place, day and héur of every special meeting shall be
given'to each Director at least five (5) days before the meeting by delivering the
same to him personally, or by sending the same to him by telegraph, or by leaving
the same at his residence or usual place of business, or, in the alternative, upon
fifteen (15) days notice, by mailing it, postage prepaid, and addressed to him at his
last known mailing address, according to the records of the corporation or through
electronic mail. it shall not be requisite to the validity of any meeting of the Board of
Directors that notice thereof shali have been given to any Director who attends, or
to any Director who, in writing executed and filed with the records of the meeting
either before or after the holding thereof, waives such notice. No notice of adjoumed
meetings of the Board of Directors shall.be general meetings, that is to say, open
for the transaction of any business within the powers of the Corporation without
special notice of such business, except in cases in which special notice is required
by law, by these By-Laws, or by the call of such meeting.

SECTION 7 — Quorum: At all meetings of the Board of Directors, a majority of
the Directors shall constitute a quorum for the transaction of corporate business and
every decision of a majority of the quorum duly assembled as a board shall be valid
as a corporate act. In the absenceof a quorum, the Directors present by majority
vote may adjourn the meeting from time to time without notice other than by verbal
announcement at the meeting until a quorum shall attend. At any such adjourned
meeting at which 2 quorum shall be present, any business may be transacted which,
might have been transacted at the meeting as originally notified.

Directors who cannot physically attend or vote at Board meetings can
participate and vote through electronic and/or remote communication such
as_ videoconferencing. teleconferencing. or_other alternative modes of
communication that allow_them reasonable opportunities_to participate.

Directors cannot attend or vote by proxy at Board meetings. (As amended by
the Board of Directors and the Stockholders on June 26, 2020)

SECTION 8 — Vacancies: Vacancies occurring in the Board of Directors,
through death, resignation, or any other cause may be filled by the vote of a majority
of the remaining Directors constituting a quorum; otherwise. the vacancy must be

filled by the stockholders at a requiar or _at any special meeting of
stockholders called for the purpose.

The vacancy resulting from the removai of a director by the stockholders
in the manner provided by law may be filled by election at the same meeting

6
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of-stockholgers and this fact must be so stated in the agenda and notice of
id meeting, or at any special meeti f stockholders called for th. rpose

after giving notice as prescribed in these By-laws.

When the vacancy is term expiration, the election Il be hel
latei than ¢ lay of such expiration at a meeting called for that purpose.

Except in case of expiration of term_ any election to fill a vacancy must be

held not later than forty-five (45) days from the time the vacancy arose, and

the director so elected shall hold office only for the unexpired term of his
predecessor_in office. ({As amended Ly the Board of Directors and the
Stockholders on June 26, 2020) )

SECTION 9 -~ Compensation: The.Directors shall receive a reasonable per
diem for each meeting of the Board attended by them.

The compensation of the Directors shall be determined and approved by
the stockholders representing at least a majority of the outstanding capital
stock at a reqular or ial meeting of the stockholders.

The total yearly compensation of the Directors_shall not exceed ten
percent (10%) of the net income before income tax of the corporation during
the preceding year.

Nothing in this section shall be construed to preclude a Director from

serving the Corporation in any other capa nd _receiving compensation
therefor. (As amended by the Board of Directors and the Stockholders on June 26.
2020) :

SECTION 10 — Independent Directors: The Board of Directors shall be
composed of three (3) Independent Directors or at least twenty (20%)

Independent Directors. whichever is higher.

Independent Directors shall hold office for three {3) years and may serve
three (3) consecutive terms. not exceeding a cumulative term of nine (9) years.
(As amended by the Board of Directors and the Stockhoiders on June 26, 2020)

ARTICLE ¥ - COMMITTEES

SECTION 1. — Executive Committee: The Board of Directors may appoint an
Executive Committee to supervise the affairs of the Corporation and act on behalf
of the Board during the intervals between meetings of said Board. The Executive

Committee shali have the power to exercise such functions and prerogatives
as may be lawfully delegated by the Board of Directors during intervals

between meetings of said Board, except the authority to inauqurate new

7
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policies and methods conducting the business prescribed by the Board of

Directors.

The Executive Committee shall be composed of five (5) members to be selected
by the Board of Directors from among its own members and shall choose their own
Chairman.

A _quorum at a meeting of the Executive Committee shall consist of a

majority of all the members thereof and a majori f such guorum shall
decide any question that may come_from the meeting. (As amended by the
Board of Directors and the Stockholders on June 26, 2020)

ECTION 2. - te Governance and Ethics Committee: The rd of
Directors shall establish a Corporate Governance and Ethics C. ittee to
ensure compliance with and proper observance of corporate governance

rinci d ctices and proper and efficient im) ntation and

itorin: ompliance with the Corporation’s Code of ics and internal
rocedures and policies. 2

The Corporate Governa and Ethics Committee shall be composed of
fiv members. Majority of the directors comprising the Cor te
Governance and Ethics Committee, including its Chairman, shall be
Independent Directors. (As amended by the Board of Directors and the
Stockholders on June 26, 2020)

SECTION 3. — Audit Committee: The Board of Directors shall establish an
Audit Committee to enhance its oversight capability over the Corporation’s
financial _reporting. internal control system. interna!l and external audit
processes. and compliance with appiicable laws and requlations.

The Audit Committee shall be composed of five (5) members of which
three directors must _be non-executive directors. Majority of the directors
comprising _the Audit Committee. including its Chairman. shall be
Independent Directors.

To ensure the independence of the Audit Committee, its Chairman shall

not be the Chairman of the Board of Directors or any other Board committees.
(As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 4. — Risk Oversight Committee: The Board of Directors shall
establish a Risk Oversight Committee to ensure the functionality and
effectiveness of the Corporation’s Enterprise Risk Management system.

8
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The Risk Oversight Committee shall be composed of five (5) members.

Majority of the directors comprising the Risk Oversight Committee. includin

its Chairman. shall be Independent Directors.

To ensure the independence of the Risk Oversight Committee, _its
airman shall not the Chairman of the Board of Directo ny other
Board committees.

SECTION 5. - Other Committees: The Board of Directors may create such
other committees as it may consider necessary for the best interest of the
Corporation. The Board shall determine the members of the Committee. /As
amended by the Board of Directors and the Stockhoiders on June 26, 2020)

ARTICLE VI~ OFFICER

SECTION 1 — Officers: The Officers of trie Corporation shall be a Chairman, a
Vice-Chairman, a President, one or more Vice-Presidents, a General Manager, a2
Treasurer with one or more assistants, a Secretary with one or more assistants; anc
such other officers as the Board of Directors may from time to time determine. The
Chairman and the President shall be chosen from among the Directors. Each officer
shall hold office for the period for which he has been elected or appointed and until
his successor shall have been chosen or qualified, or until he shall have resigned
or shall have been removed in accordance with Section 16 of this Article VI. Any
vacancy in any of the above offices shall be fitlled for the unexpired portion of the
term by the Board of Directors at any regular or special meeting.

SECTION 2 — Chairman: The Chairman of the Board shall exercise the
following duties and functions:

{a) When present, he shall preside at ail meetings of stockholders and Directors;

(b) He shall be ex-officio member of all committees;

{c) He shall make certain that the meeting agenda focuses on_ strategic
matters, including the overall risk appetite of the Corporation, considering
the developments in the business and requlatory environments., key
governance concerns, and contenhous issues that will significantly affect

ograt:onsx
(d) He shall guarantee that the Board receives accurate. timely, relevan

insightful. concise. and clear information to enable it to make sound
decisions:;

{e) He shall facilitate discussions on key issues by fostering an environment
conducive for constructive debate and leveraging on the skills and
expertise of individual directors:

{i He shali ensure that the Board sufficiently chalienges and inquires on
reports submitted and representations made by Management:

9
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(a) He shall assure the availability of p:oper orientation for first-time dirsctors
and continuing training opportunities for all directors;
(h) He shall have the power to fix. increase, and reduce the salaries,

c nsation, benefi emolument n her allowances of th
cret Compliance Office, Chief Risk Officer. and the Head
Qf Internal Audit, subject to Article VI, Section 13 of these By-laws: and
(i} He may at his own discretion call meetings of stockholders, and shall call
meetings of stockholders as provided in Section 2 of Article Ili of the By-Laws,
and shall perform such other duties as may be designated by the Articles, By-
Laws and any meeting of stockholders of Directors.

The Chairman shall report directly to the Board. (As amended by the Board of
Directors and the Stockholders on June 26, 2020)

SECTION 3 - Vice-Chairman: The Vice-Chairman rd shall exercis
duties and functions of the Chairman and preside at meetings of the Board of
irec or_the stockhold at the request e Chairman or in the absence
nca n_resign. of Ch n. The -Ct an of th
shall have such other powers a erform such other duties as ma rescribed

from time to time by the Bozrd of Directors.
(As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 4 — President: The President shall be the chief executive officer of
the Corporation. He shail exercise thz following functions:

(a) He shall preside at a! meetings of the stockhoiders and the Board
of Directors in the absence of the Chairman and the Vice-Chairman;

{b) He shall have general charge and supervision of the business of
the Corporation;

{c} He shall determine the Corporation’s strategic direction and formulate
and_implement its strategic plan on _the direction of the business,
subject to the approval of the Board of Directors;

{d) He shall communicate and implément the Corporation's vision
mission. values and everall strateqy and promotes any crganization or
stakeholder change in relation to the same;

(e) He shalloversee the operations of the Corporation and manages human
and financial resources in accordance with the strategic plan;

(f} He shall have a goed werking knowledge of the C ration’s indu:
and market and keep up-to-date with its core business purpose;

{g) He shall direct, evaluate and guide the work of the key officers of
the Corporation;




ol

COCOGEN

N S U R A N C E Manual on Corporate Governange

Rev. No.:
Issue Date
Page No.: 540f 128

(h) He shall manage the Corporation’s resources prudently and ensure a
proper balance of the same:

(i) H §hall provide the Board with timely information and interface

rd and the employees;

(i} He shali the corporate culture and motivate th loyees of
the Col ration'

(k) He shall serve as the link between internai operations and
external stakeholders:

() He shall make a_report to the Ofﬁce of the Chairman quarterly,

unless the Chairman requires otherwise:
(m) Unless otherwise provided by resolution of the Board of Director:
shall sign with the Sec or an Assistant retary, certificates of

stock of the Corporation:

(n) Exce ca of which the signing and execution thereof shall have
en expressly delegated to some other officer or officers or agent of

the oration, the President shall also sign and execute in the name

of Co tio au ize: ed! ol es, bonds. cont
other n h to entered i the Board in t
me of rati

(o) In general, the President shali perform such other duties as from time
to time may be assigned to him by the Board of Directors.

(As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 5 —Vice-President: At the request of the President, or in his absence
from the Philippines or disability, the Vice-President, or at his request or in his
absence from the Philippines or disability, any other. Vice-President shall perform
all of tne President’s duties to be performed within the Philippines, and when so
acting shall have the powers of the President, unless otherwise determined by the
Board of Directors. He may sign, with the Secretary or an Assistant Secretary,
certificates of stock of the Corporation and shall perform such other duties from time
to time, may be assigned to him by the Board of Directors.

SECTION 6 — General Manager: The General Manager may be a natural oran
artificial person. If the General Manager selected by the Board is a corporation, the
latter may be represented by a natural person who in the name of his principal shall
exercise such authority as may be conferred upon the General Manager from time
to time.

SECTION 7 — Treasurer: The Treasurer shall have charge of and be
responsible for all funds, securities, receipts and disbursements of the Corporation,
and shall deposit or cause to be deposited in the name of the Corporation, all
moneys or other valuable effects in such banks, trust companies or other

11
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depositories as shall, from time to time, be selected by the Board of Directors,

whenever requested, an account of the financial conditien of the Corporation, and

at each annual meeting of the stockholders he shall submit a copy of the statement

of his account for the past year, with the proper vouchers, for their information: and,

in general, he shall perform all the duties incident to the office of a treasurer of a

Eprporalion, and such other Juties as may be assigned to him by the Board of
irectors.

The funds of the Corporation shall be drawn upon and bills of exchange and
other similar documents drawn upon and bills of exchange and other similar
documents drawn against the Corporation shall be accepted by such officers as the
Board of Directors may, by resolution, determine. The Board however, shall
designate at least two (2) officers to sign the checks for the withdrawal of the
Corporation's funds and the acceptance of negotiable documents whereby the
Corporation shall incur monetary obligations.

SECTION 8 - Secretary: The Secretary shall exercise the following
functions:
(a) He shall safe keep and preserve the integrity of the minutes of all meetings
of the Board of Directors, and the minutes of all meetings of the stockholders:

(b) He shall have charge of the stock certificate books, transfer books, and
stock ledgers and such cother books and papers as the Board of Directors
may direct;

He shall keep a stock book or ledger containing the names alphabetically
arranged of all persons who are stockholders and of the shares of stock held
by them and the time when they respectively became the owners thereof:

(c

(d

—

He shall be the custodian of the corporate seal and affix the same to
the corporate documents;

He shall keep abreast of relevant laws, regulations. all governance
issuances. relevant industry developments and operations of the
Corporation, and advise the Board and the Chairman on all relevant

issues as they arise;

(f) He shall work fairly and obijectively with the Board. Management and
stockholders and contribute to the flow of information between the

Board and management. the Board and its committees, and the Board
and its stakeholders, including shareholders:

(g} He shail advise on the establishment of board commitiees and their
terms of reference:

(h) He shall inform members of the Board of the agenda of their meetings
within the period required by the By-Laws. and ensure that the members

(e]

—
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have before them accurate information that will enable them to arrive at
intelligent decisions on matters that require their approval;

(i) He shall attend ali Board meetings. except when justifiable causes,

ch_as illness, death in the immediate family and serious accidents.
revent him fr oing $o;

(i) He shall perform required administrative functions:

(k) He shall oversee the amendment of the B ws and ensures that the
latory requirements; and

() He shall discharge such other duties pertaining to his office as may
be prescribed by the President or Board of Directors.

(As amended by the Board of Directors and the Stockholders on June 26,
2020)

SECTION 9: Chief Risk Officer: The Chief Risk Officer, which shall be
appointed by the Chairman. supervises the entire Enterprise Risk
Management process. He shall exercise the following functions:

(a) He shall spearhead the development. implementation. maintenance and
tinuous i Vi nt_of Enterpri isk a e eSS
and documentation:
(b) He shall communicate the top risks and the status of implementation of

risk_management strategies and action plans to the Board Risk
Oversight Committee:

(c) He_shall coliaborate with the President in updating and making
recommendations to the Board Risk Oversight Committee;

(d) He_shall suggest Enterprise Risk Management policies and related
guidance, as may be needed: and
(e) He_shall provide insights on the following: (i) Risk man:
rocesses are performing as intended: (ii) Risk measures reported are
contmuously reviewed by risk _owners for_ effectiveness; and (iii)
Established risk policies and procedures are being complied with.

The Chief Risk Officer shall have the rank of Vice-President and shall
report dire. to the Board Risk Oversight Committee and the Chairman.

(As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 10 — Compliance Officer: The Compliance Officer. which shall
be appointed by the Chairman. shall exercise the following functions:

(a) He shall ensure the proper onboarding of new directors;

13
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(b) He_shall monitor, review. evaluate. and ensure compliance by the
Corporation, its officers and directors with the relevant laws, this Code,
rules and regulations and all governance issuances of regulatory

(c) He shall remr! to lhe Board of Dlrectors if wolahon; are found and
e

gctign;
(d)He shall ensure the integrity and accuracy of all documentary

submissions to requlators:
(e) He shall appear before the Insurance Commission when summoned:

(f} He shall collaborate with other divisions, departments or business units
to_proper| ddress ¢ iance_issues, which_may be subject to

investigation:

(g) He shall identify possible areas of compliance issues and work towards
the resolution of the same;

(h) He shall ensure the nd' nce of board members and key officers t
relevant trainings; and

(i) He shall perform such other duties and responsibilities as may be
provided by the Insurance Commission.

The Compliance Officer shall have the rank of Vice-President and shall
report directly to the Board of Directors.

(As amended by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 11 — Assistant Officers: The Board of Directors may elect one or
more Assistant Secretaries and one or more Assistant Treasurers. Each Assistant
Secretary, If any, and each Assistant Treasurer, if any, shall hold office for such
period and shall have such authornty and perform such duties as the Board of
Directors may prescribe.

SECTION 12 — Subordinate Officers: The Beard of Directors may elect such
subordinate officers as it may deem desirable. Each such officer shall hold office on
such period, has such authority and perform such dufies as the Board of Directors
may prescribe, the Board of Directors may from fime to time, authorize any officer
to appoint and remove subordinate officers and prescribe the power and duties
thereof. <

SECTION 13 — Officers Holding Two or More Offices: Any two of the above
mentioned offices, except of the President and Vice-President, and President and
Secretary, may be held by the same person. but no officer shali execute,
acknowledge or verify any instrument in more than one capacity. If such instrument

14
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be required by statute, by these By-Laws, or by resolution of the Board to be
executed, acknowledged or verified by any two or more officers.

SECTION 14 - Compensation: The Board of Directors shall have the power to
fix, increase, or reduce th aries, compensation, benefits, emoluments and

other allowances of all officers of the Corporation, including_the President,
subject to Article VI, Section 2 of these By-Laws.

The salaries, compensation, benefits, emoluments and other allowances
of the President may be increased or decreased, at any time, on the basis of

the President's performance during t! Vi ear.

The Board of Directors may authorize any officer, upon whom the power of
appointing subordinate officers may have conferred, to fix the compensation of such
subordinate officers. (As amended by the Board of Directors and the Stockholders
on June 26, 2020)

Tl - 0! f the officers becomes vacant b
reason of death, regngna;uon, failure to guallg, disqualification or for any other

cause, the Boar: Directors, by maj vote of all mem reof, ma

elect a successor who shall hold office for the unexpired term. (As amended
by the Board of Directors and the Stockholders on June 26, 2020)

SECTION 16 — Removai: Any officer of the Corporation may at any time be
removed, with or without cause, by the Board of Directors at any regular or special
meeting called for that purpose, subject to any existing contract between such officer
and the Corporation.

SECTION 17 — Retirement: The mandatory retirement age in the
Corporation shall be sixty-five (65) years of age for ail officers. including the
President, and employees. The entitlement to retirement benefits is subject to
the terms and conditions of the Corporation's Retirement Plan.

The President and such other officers may hold office beyond the
mandatory retirement age upon the assessment and unanimous approval of

the Board of Directors. This extension shall be assessed on an annual basis
by the Board of Directors. (As amended by the Board of Directors and the

Stockholders on June 26, 2020)

ARTICLE VIl —- SHARES OF STOCK & THEIR TRANSFER

SECTION 1 - Certificate of Stock: Certificates for shares of the capital stock
of the Corporation shall be in such form as shall be approved by the Board of

15
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Directors. They shall be numbered in the order of their issue, and shall be signed
by the President or in his absence by a Vice-President and countersigned by the
Secretary or an Assistant Secretary and the seal of the Corporation shall be affixed
thereto. All certificates shall be bound in books and shall be issued in consecutive
order therefrom and on the stub of each certificate issued shall be entered the
number of the certificate, the name of the person owning the shares represented
thereby, the number of shares and the date thereof; and the person to whom any
certificate is issued shall personally, or by an agent thereunto duly authorized, give
a receipt therefore. Every certificate exchanged or returned to the Corporation shall
be marked on the face thereof “Cancelled” with the date of cancellation by the
Secretary or an Assistant Secretary of the Corporation and shall immediately be
pasted upon the stub in the certificate book containing the memorandum of its
issue.

SECTION 2 - Transfer of Shares: The Board of Directors shall have the power
and authority to make all such rules and regulations not inconsistent with law or with
these By-Laws as it may deem. expedient concerning the issues, transfer and
registration of certificates of stock.

SECTION 3 -~ Close of Record Books: The Board of Directors is hereby
authorized to fix the time, not exceeding twenty (20) days preceding the date of any
meeting of stockholders, or the date for payment of any dividend, or the date for the
aliotment of rights, or the date when any change, or conversion, or exchange of
capital stock shall go into effect, during which the books of the Corporation shali be
closed against transfers of stock. In lieu of providing for the closing of the books
against transfers of stock as aforesaid, the Board of Directors shall have the
authority to fix in advance a date, not exceeding twenty (20) days preceding (1) the
date of any meeting of stockholders, (2) the date for the payment of any dividend,
(3) the date for the allotment of rights, or (4) the date when any change or conversion
or exchange of capital stock go into effect, as a record date for the determination of
the stockholders entitied to notice of, or to vote at, any such meeting, or entitied to
receive payment of any such dividend, or to any such allotment of rights, or to
exercise the rights in respect of any such change, conversation or exchange of
capital stock, and in such case such stockholders and only such stockholders, as
shall be stockholders of record on the date so fixed, shall be entitled to such notice
of, and to vote at such meeting, or to receive payment of such dividend, or to receive
such allotment of rights, or to exercise such rights, as the case may be,
notwithstanding any transfer of any stock on the books of the Corporation after any
such record date fixed as aforesaid. In any case in which the Board of Directors
does not provide for the closing of the books against transfer of stock as aforesaid,
or fix a record date as aforesaid, the fifteenth (15" day preceding the date or the
date for the allotment of rights, shall be the record date for the determination of the
stockholders entitled to notice of and to vote as such meeting, or to receive such
dividends or rights, as the case may be.

SECTION 4 — Mutiiated, Lost or Destroyed Certificates: The replacement of
any stock certificate alleged to have been mutilated, lost or destroyed shall be
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accompl:shed in accordance with the provisions of Republic Act No. 11232 or the
Revised Corporation Code of the Philippines and any subsequent amendments
thereto.

ARTICLE VIit — DIVIDENDS AND FINANCE

SECTION 1 - Fiscal Year: The fiscal year of the Corporation shall begin on the
first day of January and shall end with the thirty-first day of December of each year,
unless otherwise provided by the Board of Directors.

SECTION 2 - Dividends: Subiect to the provisions of law and of the Articles of
Incorporation, the Board of Directors may, in its discretion, declare that if any,
dividends shall be paid upon the stock of the corporation, and upon such dates as
it may designate. Before payment of any dividend there may be set aside out of any
funds of the Corporation available for dividends such sum or sums as the Directors
from time to time, in their absoiute discretion, think proper as a reserve fund to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the Corporation, or for such other purpose as the Directors shall think
conductive to the interests of the Corporation, or for such other purpose as the
Directors shall think conducive to the interests of the Corporation, and the Directors
may abolish’any such reserve in the manner in which it was created.

SECTION 3 - Annual Reports: A full and true statements of the affairs of the
Corporation shall be submitted at the annual meeting of the stockholders. Such
statement shall be prepared by such executive officer of the Corporation as may be
designated by the Board of Directors. If no other executive officer is so designated,
it shall be the duty of the President to prepare such statement.

ARTICLE IX - SUNDRY PROVISIONS

SECTION 1 —Books and Records: Complete books of account of the business
of the Corporation shall be kept at its principal office and such other place as the
Board of Directors shall prescribe. The books and reports of the Corporation, or any
of them, shall be open to the inspection of stockholders during regular business
hours, under no circumstances shail any stockholders have the right to inspect any
book or record or receive any statement for an iilegal or improper purpose.

SECTION 2 — Bonds: The Board of Directors may, if it considers advisable,
require any officer, agent or employee of the Corporation to give a bond to the
Corporaticn, conditioned upon the faithful discharge of his duties, with one or more
sureties and in such amount as may be satisfactory to the Board of Directors.

SECTION 3 — Voting Upon Stock in Other Corporation: Any stock in other
corporations, which may from time to time be held by the Corporation, may be
represented and voted at any meeting of stockholders of such other corporations by
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the President or a Vice-President of the Corporation or by proxy executed in the
name of the Corporation by its President or a Vice-President with the corporate seal
affixed and attested by the Secretary or an Assistant Secretary.

SECTION 4 - Amendments: These By-Laws, may be altered, amended or
repealed by the affirmatives vote of a majority of the stock issued and outstanding
and entitled to vote at any regular meeting of stockholders if notice of the proposed
alteration, amendment or repeal is contained in the notice of the meeting. The Board
of Directors may adopt additional regulations in harmony with the foregoing By-Laws
and their amendments, but shall not alter, modify or repeal the forgoing By-Laws
and their amendments.

The foregoing By-Laws were so adopted by the unanimous consent of the
owners of a majority of the outstanding stock of the corporation at the first meeting

of the shareholders held at Manila, Philippines on the first meeting of the
shareholders held at Manila, Philippines, on the 6™ day of February, 1963.

IN WITNESS WHEREOF, we undersigned sharehoiders present at said
meeting and voting thereat in favor of the adoption of said By-Laws, have hereunto

subseribed our names and with the Chairman of the meeting and the Secretary of
the name do likewise with our signature attest.

(SGD)CARLO LEDESMA
(SGD) GERALD WILKINSON
(SGD) M. H PICKUP
{SGD) G. A FLORD

(SGD) CHARLES F. MCLAUGHLIN

{SGD) WALTER TAHEL
ATTEST:
(SGD) GERALD WILKINSON
Chairman

RAMON FRANCISCO
Secretary
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MMITTED.
MPASSIONATE.

UINE.

COCOGEN INSURANCE, INC.
POLICY ON BOARD DIVERSITY

. POLICY STATEMENT

Cocogen Insurance, Inc. acknowledges the importance and benefits of having
a diverse Board in keeping sound corporate governance in order to ensure
optimal decision-making while achieving its strategic and commercial
objectives.

Il. PURPOSE

The Board Diversity Policy is established to ensure that the Board has an
appropriate balance of approach to diversity on the Board of Directors of
Cocogen.

lll. SCOPE
The Policy applies to the Board of Directors.
IV. GENERAL POLICIES

1. The Company shall endeavor to have a diverse Board in age, gender,
ethnicity, geographical location, culture, expertise, professional
experience, perspective, qualifications, skills, and other regulatory
requirements.

2. The Board shall strive to ensure independence in the Board
membership.

3. The Board shall consider the different aspects of diversity in determining
the optimum composition of the Board.

V. FRAMEWOCORK

The Corporate Governance Committee, through the initiative of the Compliance
Officer, shall be responsible for ensuring that the Board has the right balance
of experience, knowledge, background, and skills. Specifically, the Committee
shall regularly review and report to the Board all requirements in relation to
diversity on the Board as prescribed by law and other rules and regulations
issued by the Insurance Commission, Securities and Exchange Commission
and other government agencies.

VI. POLICY REVIEW AND ASSESSMENT




*

COCOGEN

N S UR A N C E Manual on Corporate Governance

Rev. No.:
Issue Date
Page No.: 640f 128

MMITTED.

MPASSIONATE.
UINE.

The Policy shall be annually reviewed and assessed by the Corporate
Governance Committee. The Committee shall discuss and recommend
amendments to the Board, as it deems necessary.
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