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I. COMM ITMENT T O CORPORATE GOVERNANCE  

 

The Board of Directors (the ñBoardò) and the Management of COCOGEN INSURANCE, 

INC. (the ñCompanyò) believe that a sound corporate governance system provides effective 

protection for shareholders and creditors and helps create an environment conducive to the 

achievement of satisfactory financial results and sustainable growth.  Accordingly, the Board 

and Management of the Company hereby commit themselves to the principles contained in 

this Manual on Corporate Governance (the ñManualò), and shall uphold the highest standards 

of responsibility, accountability, and transparency in our pursuit of our corporate goals.  

 

This Manual lays down the principles of good corporate governance to ensure the essential 

level of transparency. It seeks to strengthen corporate working and internal controls without 

in any way stifling entrepreneurship and business judgment.  It aims to safeguard, by various 

measures and practices, the interests of diversified stakeholders by ensuring that the duties 

and responsibilities of those having significant say in the affairs of the Company are 

discharged with propriety and the desired degree of accountability.  

 

This Manual shall complement the Companyôs Articles of Incorporation (see Annex A 

hereof) and By-Laws (see Annex B hereof). Further, this Manual has been amended pursuant 

to Insurance Commission (the ñICò) Circular Letter Nos. 2020-71 (Revised Code of 

Corporate Governance for IC Regulated Companies) and 2020-72 (Annual Corporate 

Governance Report). 

 

 

II.  BOARD OF DIRECTORS  

 

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

 

The Company shall  be headed by a competent and working Board to foster the long-term 

success and sustainability of the Company in a manner consistent with its corporate 

objectives and the long-term best interests of its shareholders and other stakeholders. The 

Board is accountable to the Company and its shareholders. As such, the Board shall conduct 

itself with utmost honesty, prudence and integrity in the discharge of its duties, functions and 

responsibilities. It shall likewise provide an independent oversight check on Management. 

 

A. Composition 

 

The Board shall have fifteen (15) members, and shall be composed of at least three (3) 

independent directors or twenty percent (20%) independent directors, whichever is higher. 

 

The composition of the Board shall be guided by the following principles: 

 

a. The Board should be composed of directors with a collective working knowledge, 

experience or expertise that is relevant to the insurance industry. The Board should 

always ensure that it has an appropriate mix of competence and expertise and that its 

members remain qualified for their positions individually and collectively, to enable 
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it to fulfill its roles and responsibilities and respond to the needs of the organization 

based on the evolving business environment and strategic direction. 

 

b. The Board should be composed of a majority of non-executive directors who possess 

the necessary qualifications to effectively participate and help secure objective, 

independent judgment on company affairs and to substantiate proper checks and 

balances. 

 

c. The Company recognizes the value of board diversity and as such endeavors to have 

a diverse Board in age, gender, ethnicity, geographical location, culture, expertise, 

professional experience, perspective, qualifications, skills, and other regulatory 

requirements. The Board shall consider the different aspects of diversity in 

determining the optimum composition of the Board. (see Policy on Board Diversity, 

Annex C hereof) 

 

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

 

B. General Responsibility 

 

To ensure a high standard of best practice for the Company and its stakeholders: 

 

a. The Board shall oversee the development of and approve the Companyôs business 

objectives and strategy, and monitor their implementation, in order to sustain the 

Companyôs long-term viability and strength. 

 

b. Board members shall act on a fully informed basis, in good faith, with due diligence 

and care, and in the best interest of the Company and the shareholders. 

 

c. Where Board decisions may affect different shareholder groups differently, the 

Board shall treat all shareholders fairly. 

 

d. The Board shall ensure compliance with applicable laws and take into account the 

interests of stakeholders. 

 

e. The Board shall fulfill certain key functions, including: 

 

¶ Determining the Companyôs purpose, its vision and mission; reviewing and 

guiding corporate strategy, major plans of action, risk policy, annual budgets and 

business plans; setting performance objectives; monitoring implementation and 

corporate performance; and overseeing major capital expenditures, acquisitions 

and divestitures; 

 

¶ Selecting, compensating, monitoring and, when necessary, replacing key 

executives; 
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¶ Reviewing key executive and Board remuneration policy, which should specify 

the relationship between remuneration and performance and be aligned with the 

long-term interests of the Company. Further, no director should participate in 

discussions or deliberations involving his/her own remuneration; 

 

¶ Ensuring and adopting an effective succession planning program for directors, 

key officers and management to ensure growth and a continued increase in the 

shareholdersô value. This should include adopting a policy on the retirement age 

for directors and key officers as part of management succession and to promote 

dynamism in the Company; 

 

¶ Ensuring a formal and transparent Board nomination and election process; 

 

¶ Ensuring that related party transactions are treated in a sound and prudent 

manner, in compliance with applicable laws and regulations, in  order to protect 

the interests of policyholders, claimants, creditors and other stakeholders of the 

Company. Towards this end, the BOD shall carry out the duties and functions 

enumerated in the Companyôs Related Party Transactions Policy (see Annex D 

hereof); 

 

¶ Overseeing that an appropriate internal control system is in place, including 

setting up a mechanism for monitoring and managing potential conflicts of 

interest of Management, board members, and shareholders; 

 

¶ Conducting an annual assessment of the Boardôs performance as a body, 

including the performance of the Chairman, the individual directors and the 

Board Committees.  

 

¶ Ensuring the integrity of the Companyôs accounting and financial reporting 

systems, including the independent audit, and that appropriate systems of 

internal control are in place, specifically systems for monitoring risk, financial 

control, and compliance with all relevant laws, regulations and codes of best 

business practices; 

 

¶ Institutionalizing a whistleblowing mechanism and overseeing the effectivity of 

its implementation; 

 

¶ Monitoring the effectiveness of the corporate governance practices under which 

the different Board Committees operate, and making changes as needed; 

 

¶ Overseeing the process of disclosure and communications; and 

 

¶ Properly discharging Board functions by meeting regularly. Independent views 

during Board meetings should be given due consideration and all such meetings 

should be duly minuted. 
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C. Specific Duties and Responsibilities of a Director 

 

A director shall have the following duties and responsibilities: 

 

a. Attend and actively participate in all meetings of the Board, Committees, and 

shareholders in person or through tele-/videoconferencing conducted in accordance 

with the rules and regulations of the Securities and Exchange Commission (the 

ñSECò) and the IC, except when justifiable causes, such as, illness, death in the 

immediate family and serious accidents, prevent him/her from doing so. In Board 

and Committee meetings, the director should review meeting materials and if called 

for, ask the necessary questions or seek clarifications and explanations; 

 

b. Conduct fair business transactions with the Company and ensure that personal 

interest does not bias Board decisions; 

 

c. Devote time and attention necessary to properly discharge his/her duties and 

responsibilities; 

 

d. Act judiciously; 

 

e. Exercise independent judgment; 

 

f. Have a working knowledge of the statutory and regulatory requirements affecting the 

Company, including the contents of the Articles of Incorporation and By-laws, the 

requirements of the IC, the SEC, and where applicable, the requirements of other 

regulatory agencies; 

 

g. Observe confidentiality; 

 

h. Ensure the continuing soundness, effectiveness and adequacy of the Companyôs 

control environment; and 

 

i. Notify the Companyôs Board before accepting a directorship in another corporation. 

 

D. Qualifications of a Director  

 

A director of the Company must possess all of the following qualifications: 

  

a. Holder of at least one (1) share of stock of the Company; 

 

b. College graduate or have sufficient experience in managing the business to substitute 

for such formal education. 

 

c. Proven to possess integrity and probity;  
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d. Income taxpayer in the five years immediately preceding his/her nomination to the 

Board; and 

 

e. Satisfies the requirements set forth in the Revised Corporation Code, the Insurance 

Code, as amended, the Revised Code of Corporate Governance, and other relevant 

laws, as well as issuances of the IC and the SEC. 

 

In addition to the foregoing qualifications, an independent director of the Company must 

also be a person who apart from shareholdings and fees received from the corporation, is 

independent of management and free from any business or other relationship which 

could, or could reasonably be perceived to materially interfere with the exercise of 

independent judgment in carrying out the responsibilities as a director. 

 

E. Nomination and Election of a Director 

 

a. The nomination and election process involving a director shall be governed by the 

Charter of the Nomination and Compensation Committee (see Annex K hereof) and 

the By-Laws of the Company (see Annex B hereof). 

 

b. The Board shall ensure that election practices are reviewed and, if needed, amended 

to correct practices that bring factionalism and partisanship within the Board. 

 

F. Permanent Disqualification of a Director  

 

The following shall be disqualified as a director: 

 

a. Persons who have been convicted by final judgment of the court for offenses 

involving dishonesty or breach of trust such as estafa, embezzlement, extortion, 

forgery, malversation, swindling and theft; 

 

b. Persons who have been convicted by final judgment of the court for violation of 

insurance laws; 

 

c. Persons who have been judicially, declared insolvent, spendthrift or unable to enter 

into a contract; 

 

d. Directors, officers or employees of a closed insurance company or any insurance 

intermediary who were responsible for such institution's closure as determined by the 

IC; 

 

e. Any person who, within five (5) years prior to the election or appointment as a 

director, has been: 

 

i. Convicted by final judgment: 
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i.i. Of an offense punishable by imprisonment for a period exceeding six (6) 

years;   

 

i.ii.  For violating the Revised Corporation Code; and 

 

i.iii.  For violating Republic Act No. 8799, otherwise known as ñThe Securities 

Regulation Codeò; 

 

ii. Found administratively liable for any offense involving fraudulent acts; and 

 

iii.  Found liable by a foreign court or equivalent foreign regulatory authority for 

acts, violations or misconduct similar to those enumerated in paragraphs (i.) 

and (ii .) above. 

 

G. Temporary Disqualification of a Director  

 

The following shall be temporarily disqualifi ed as a director: 

 

a. Persons who refuse to fully disclose the extent of their business interests when 

required pursuant to a provision of law or of a circular, memorandum or rule or 

regulation of the IC. This disqualification shall be in effect as long as the refusal 

persists; 

 

b. Directors who have been absent or who have not participated for whatever reasons in 

more than fifty percent (50%) of all meetings, both regular and special, of the Board 

of Directors during their incumbency, or any twelve (12) month period during said 

incumbency. This disqualification applies for purposes of the succeeding elections; 

 

c. Persons convicted for offenses involving dishonesty, breach of contract or violation 

of insurance laws but whose conviction has not yet become final and executory; 

 

d. Directors and officers of closed insurance companies and insurance intermediaries 

pending clearance from the IC; 

 

e. Directors disqualified for failure to observe/discharge their duties and responsibilities 

prescribed under existing regulations. This disqualification applies until the lapse of 

the specific period of disqualification of the IC; 

 

f. Directors who failed to attend the special seminar on corporate governance. This 

disqualification applies until the director concerned had attended such seminar; 

 

g. Persons dismissed/terminated from employment for cause. This disqualification shall 

be in effect until they have cleared themselves of involvement in the alleged 

irregularity; 

 

h. Those under preventive suspension;  
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i. Persons with derogatory records with the NBI, court, police, Interpol 

and insurance authorities of other countries (for foreign directors) involving violation 

of any law, rule or regulation of the government or any of its instrumentalities 

adversely affecting the integrity and/or ability to discharge the duties of an insurance 

director. This disqualification applies until they have cleared themselves of 

involvement in the alleged irregularity; and 

 

j. Persons who are delinquent in the payment of their obligations as defined hereunder: 

 

i. Delinquency in the payment of obligations means that obligations of a person 

with the Company or its related corporations where he/she is a director or 

officer; or at least two obligations with other insurance companies, under 

different credit lines or loan contracts; and 

 

ii. Obligations shall include all borrowings from the Company, or its related 

corporations obtained by: 

 

ii.i.  A director or officer for his/her own account or as the representative or 

agent of others or where he/she acts as a guarantor, endorsers, or surety 

for loans from such institutions; 

 

ii.ii.  The spouse or child under the parental authority of the director or 

officer;  

 

ii.iii.  Any person whose borrowings or loan proceeds were credited to the 

amount of, or used for the benefit of a director or officer; 

 

ii.iv.  A partnership of which a director or officer, or his/her spouse is the 

managing partner or a general partner owning a controlling interest in 

the partnership; and  

 

ii.v. A corporation, association or firm wholly owned or majority of the 

capital is contributed by any or a group of persons mentioned in the 

foregoing items ii.i., ii. ii. , and ii.iv. 

 

This disqualification should be in effect as long as the delinquency persists. 

 

H. Key Information for Decision of the Board  

 

To strengthen the working of the Board and formalize the decision-making process on 

key and significant issues, the following information and matters shall be placed for 

consideration and decision of the Board: 

 

a. Annual business plans, cash flow projections and budgets, together with updated 

long-term plans;  
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b. Capital budgets, manpower and overhead budgets, and variances thereof with 

reasons;  

 

c. At least the quarterly operating results of the Company as a whole and its operating 

divisions or business segments;  

 

d. Internal audit reports, including cases of fraud and irregularities, if any, of a material 

nature;  

 

e. Show cause, demand and prosecution notices, if any, received from revenue and 

regulatory authorities, which may be considered to be materially important;  

 

f. Fatal or serious accidents, dangerous occurrences, and any effluent or pollution or 

environmental problems, if any; 

  

g. Default, if any, in payment of principal and/or interest, dues, penalties on any 

indebtedness or non-payment of the principal or any public deposit, and/or to any 

creditor, bank or financial institution, non-banking financial institutions etc;  

 

h. Defaults in meeting any obligation such as, non-payment of inter-corporate loans, 

advances, borrowings and deposits by or to the Company, or materially substantial 

non-payment of receivables for services sold by the Company;   

 

i. Any issue which involves possible public or product liability claims of a substantial 

nature, including any judgment or order which may have either passed stricture on 

the conduct of the Company, or taken an adverse view regarding another enterprise 

that can have negative implications for the Company;  

 

j. Details of any joint venture or collaboration agreement or regarding appointment of 

distributors, agents etc;  

 

k. Transactions that involve substantial payment towards goodwill, brand equity, or 

intellectual property; 

 

l. Policy on employee compensation and benefits; 

 

m. Recruitment and remuneration of senior executives with the rank of Vice President 

and higher, including appointment or removal of the Treasurer or Chief Financial 

Officer, the Corporate Secretary and the head of Internal Audit;  

 

n. Major labor problems and their proposed solutions; 

 

o. Details of major foreign exchange exposure and the steps taken by management to 

limit the risks of adverse exchange rate movement, if any and if material;  
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p. Status and implications of any lawsuit or proceedings of material nature, filed by or 

against the Company;  

 

q. Management Letter issued by the external auditors;  

 

r. Information relating to any new enactment, regulation, accounting standard and such 

other matters as may have relevance to, in, and/or could affect the Company; and 

 

s. Any other matter or information deemed material or significant.  

 

In addition, the Board shall exercise the following further powers on behalf of the 

Company and their decisions to that effect shall be documented by a resolution passed at 

a meeting of the Board: 

 

a. Approval of loans or advances and short-term placements in commercial papers, 

enrollment in ECM, accreditation of securities dealers and other banks for premium 

and loan collection. The limits are set forth in the Companyôs Table of Approving 

Authorities; 

 

b. Debts, advances and receivables over P10.0 million to be written-off;  

 

c. Purchase of computer hardware and software beyond the limits set forth in the 

Companyôs Schedule of Approving Authorities; 

 

d. Declaration of dividends; 

 

e. Determination of a need and timing for revaluation of fixed assets of the Company; 

and  

 

f. Determination of the terms of, and the circumstances in which, a lawsuit may be 

compromised and a claim/right in favor of a company may be waived, released, 

extinguished or relinquished. 

 

I. Board Performance Assessment 

 

The Board recognizes that the best measure of its effectiveness is through an assessment 

process. Accordingly, the Board has adopted the Guidelines on Board Performance 

Assessment (see Annex E hereof) with regard to the assessment of its performance, 

including the performance of its Chairman, individual members and board committees. 

 

J. Training Courses for Directors 

 

The orientation program for first-time directors and relevant annual continuing training 

for all directors aim to promote effective board performance and continuing qualification 

of the directors in carrying-out their duties and responsibilities. The orientation program 
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for first-time directors should be for at least eight hours, while the annual continuing 

training should be for at least four hours. 

 

All directors should be properly oriented upon joining the Board. This ensures that new 

members are appropriately apprised of their duties and responsibilities, before beginning 

their directorships. The orientation program covers IC-mandated topics on corporate 

governance and an introduction to the Companyôs business, Articles of Incorporation, 

and Code of Conduct. It should be able to meet the specific needs of the 

Company and the individual directors and aid any new director in effectively performing 

his/her functions. 

 

The annual continuing training program, on the other hand, makes certain that the 

directors are continuously informed of the developments in the business and regulatory 

environments, including emerging risks relevant to the Company. It involves courses on 

corporate governance matters relevant to the Company, including audit, internal controls, 

risk management, sustainability and strategy. The training and development needs shall 

be assessed in determining the coverage of their continuing training program.  

 

IC-mandated topics on corporate governance include the following: 

 

a. Code of Corporate Governance for IC Regulated Companies; 

 

b. ACGS and IC Annual Corporate Governance Report; 

 

c. Board responsibilities; 

 

d. Illegal activities of corporations/directors/officers; 

 

e. Protection of minority shareholders; 

 

f. Liabilities of directors; 

 

g. Confidentialities; 

 

h. Conflict of interest; 

 

i. Related Party Transactions; 

 

j. Enterprise risk management; and 

 

k. Case studies and financial reporting and audit. 
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III.  BOARD COMMITTEES  

 

The Board may create such committees as it may deem necessary to support it in the 

performance of its functions and to aid in good governance. The Board shall be supported by 

the following committees: 

 

A. Executive Committee 

 

The Executive Committee is authorized by the Board to assist the Board in the general 

supervision, administration and management of the affairs of the Company and shall 

exercise such authority and perform such functions as are delegated to it by the Board in 

a manner characterized by transparency, accountability and fairness. 

 

The Executive Committee shall be governed by the Executive Committee Charter (see 

Annex F hereof). 

 

B. Corporate Governance and Related Party Transactions Committee 

 

The Corporate Governance and Related Party Transactions Committee is appointed by 

the Board to assist in developing and fulfilling the Boardôs corporate governance 

responsibilities. 

 

This Committee shall ensure that the principles of good corporate governance of 

transparency, accountability and fairness shall govern the conduct of business of the 

Company. It shall ensure the Boardôs effectiveness and due observance of corporate 

governance principles, guidelines and responsibilities, as well as in building a strong 

culture of excellence and compliance, professionalism, efficiency, integrity and customer 

focus in the Company. 

 

It shall likewise ensure that the Companyôs direct and indirect transactions with Related 

Parties are handled in a sound and prudent manner, at armôs length basis, and with 

transparency and integrity, and in compliance with applicable laws and regulations to 

protect the interest of all stakeholders. 

 

The Corporate Governance and Related Party Transactions Committee shall be governed 

by the Corporate Governance and Related Party Transactions Committee Charter (see 

Annex G hereof). 

 

C. Risk Oversight Committee 

 

The Risk Oversight Committee shall ensure the functionality and effectiveness of the 

Enterprise Risk Management system of the Company. It shall likewise advise and assist 

the Board in determining the Companyôs risk appetite, including the Risk Appetite 

Statement, Risk Principles and Risk Tolerances, ensure that the Company establishes an 

effective Risk Management Framework; and that sufficient resources are in place for 

effective risk management. 
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The Risk Oversight Committee shall be governed by the Charter of the Risk Oversight 

Committee (see Annex H hereof.) 

 

D. Audit Committee 

 

The Audit Committee shall provide a structured and systematic oversight of the 

Companyôs governance, risk management, and internal control practices that are in line 

with international and Philippine best practices and conform to all legislative and 

regulatory requirements.  

 

This Committee assists the Board and Management by providing advice and guidance on 

the adequacy of the Companyôs initiatives for values and ethics, governance structure, 

risk management, internal control framework, oversight of the internal audit activity, 

external auditors, and other providers of assurance, and financial statements and public 

accountability reporting. 

 

The Audit Committee shall be governed by the Audit Committee Charter (see Annex I 

hereof). 

 

E. Legal Oversight Committee 

 

The Legal Oversight Committee shall recommend to the Board policies and guidelines 

including the adoption of legal strategies in important legal issues or matters having legal 

implications, as well as cases for or against the Company. Further, the Committee shall 

exercise oversight function in the monitoring, supervision, and handling of legal issues 

and cases by the Companyôs external and in-house counsel. 

 

The Legal Oversight Committee shall be governed by the Legal Oversight Committee 

Charter (see Annex J hereof). 

 

F. Nomination and Compensation Committee 

 

The Nomination and Compensation Committee is a standing committee of the Board 

whose primary function is to assist the Board in nominating and appointing directors and 

other board-level personnel, as well as the appointment and promotion of senior officers 

with the rank of Vice President and up, and heads of divisions and departments.  

 

It shall also assist the Board in fulfilling its responsibilities related to the development of 

criteria and goals for the Companyôs compensation and benefits policy and shall review, 

evaluate, and recommend to the Board the benefit plans and compensation policy for the 

Company. 

 

The Nomination and Compensation Committee shall be governed by the Charter of the 

Nomination and Compensation Committee (see Annex K hereof). 
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IV.  THE CORPORAT E SECRETARY 

 

The Corporate Secretary is an officer of the Company and perfection in performance and no 

surprises are expected of him.  Likewise, his/her loyalty to the mission, vision and specific 

business objectives of the corporate entity come with his/her duties. 

 

The Secretary must have the following qualifications: 

 

a.    Citizen and resident of the Philippines; 

 

b. Possessor of administrative and interpersonal skills; and 

 

c. Member of the Philippine Bar. 

 

The Secretary shall exercise the following duties and responsibilities: 

 

a. Safe keep and preserve the integrity of the minutes of all meetings of the Board, and 

the minutes of all meetings of the stockholders; 

 

b. Have charge of the stock certificate books, transfer books, and stock ledgers and 

such other books and papers as the Board may direct; 

 

c. 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;  

 

d. Be the custodian of the corporate seal and affix the same to the corporate documents; 

 

e. Keep abreast on relevant laws, regulations, all governance issuances, relevant 

industry developments and operations of the Company, and advise the Board and the 

Chairperson on all relevant issues as they arise; 

 

f. Work fairly and objectively 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. Advise on the establishment of board committees and their terms of reference; 

 

h. Inform members of the Board, in accordance with the By-laws (see Annex B hereof), 

of the agenda of their meetings at least five working days in advance, and ensure that 

the members have before them accurate information that will enable them to arrive at 

intelligent decisions on matters that require their approval; 

 

i. Attend all Board meetings, except when justifiable causes, such as illness, death in 

the immediate family and serious accidents, prevent him/her from doing so; 
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j. Perform required administrative functions; 

 

k. Oversee the amendment of the By-laws and ensure that they conform with regulatory 

requirements; and 

 

l. Perform such other duties and responsibilities as may be prescribed by the IC, the 

Board, or the President. 

 

 

 

V. COMPANY  OFFICERS 

 

A.  Qualifications of a Company Officer 

 

a. The educational attainment and years of experience in insurance and related fields 

in the financial industry should fit the profile prescribed by the Human Resources 

Division for the particular position. 

 

b. He must be deemed fit and proper as determined by interview and background 

investigation. In determining whether a person is fit and proper for a particular 

position, the following matter must be considered: integrity, probity and possession 

of competencies relevant to the function such as knowledge, skills and diligence. 

 

In assessing the officerôs integrity/probity, consideration shall be given to the 

officerôs market reputation, observed conduct and behavior, as well as his/her 

ability to continuously comply with company policies and applicable laws and 

regulations, including market conduct rules, and the relevant requirements and 

standards of any regulatory body, professional body, clearing house or exchange, or 

government and any of its instrumentalities/agencies. 

 

An appointed officer has the burden to prove that he/she possesses all the foregoing 

minimum qualifications and none of the disqualifications by submitting the needed 

documentary requirements. Non-submission of complete documentary requirements 

within the prescribed period shall be construed as his/her failure to establish his/her 

qualifications for the position and results to his/her removal. 

 

B.  Duties and Responsibilitie s of a Company Officer 

 

a. To set the tone of good governance from the top. 

 

Company officers shall promote the good governance practices within the Company 

by ensuring that policies on governance as approved by the Board are consistently 

adopted across the Company. 

 

b. To oversee the day-to-day management of the Company. 
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Company officers shall ensure that Companyôs activities and operations are 

consistent with the Companyôs strategic objectives, risk strategy, corporate values 

and policies as approved by the Board. They shall establish a company-wide 

management system characterized by strategically aligned and mutually reinforce 

performance standards across the organization. 

 

c. To ensure that duties are effectively delegated to the staff and to establish a 

management structure that promotes accountability and transparency. 

 

Company officers shall establish measurable standards, initiatives, and specific 

responsibilities and accountabilities for each Company personnel. Company officers 

shall oversee the performance of these delegated duties and responsibilities and shall 

ultimately be responsible to the Board for the performance of the Company. 

 

d. To promote and strengthen checks and balances systems in the Company. 

 

Company officers shall promote sound internal control and avoid activities that shall 

compromise the effective dispense of their functions. Further, they shall ensure that 

they give due recognition to the importance of the internal audit, compliance, risk 

management, and external audit functions.  

 

 

VI.  COMPLI ANCE SYSTEM 

 

A. The Compliance Function 

 

Compliance is a collective and shared responsibility of everyone in the Company, from the 

Board to the Management, and to the employees. The main goal of the compliance function 

is to ensure that business operations are conducted in accordance with laws, regulations, and 

rules, codes of conduct, sound policies and standards of good practice. It is the direct 

responsibility of each line manager.  

 

The compliance function shall be the responsibility of the Companyôs Compliance 

Department and shall be governed by its Charter. It shall implement the corporate 

governance directives of the Board and the Corporate Governance and Related Party 

Transactions Committee. 

 

B. Compliance Officer 

 

To ensure adherence to the principles of good corporate governance, the Chairman of the 

Board shall appoint a Compliance Officer who shall  have the rank of at least Vice President 

and shall report directly to the Board. 

 

The Compliance Officer shall exercise the following functions: 

 

a. Ensure proper onboarding of new directors; 
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b. Monitor, review, evaluate and ensure the compliance by the Company, its officers 

and directors with relevant laws, the Revised Code of Corporate Governance for IC 

Regulated Companies, rules and regulations and all governance issuances of 

regulatory agencies; 
 

c. Report to the Board if violations are found and make recommendations as to the 

imposition of appropriate disciplinary action; 
 

d. Ensure the integrity and accuracy of all documentary submissions to regulators; 
 
e. Appear before the IC when summoned;  
 

f. Collaborate with other divisions, departments or business units to properly address 

compliance issues, which may be subject to investigation; 
 

g. Identify possible areas of compliance issues and work towards the resolution of the 

same; 
 

h. Ensure the attendance of Board members and key officers to relevant trainings; and 
 

i. Perform such other duties and responsibilities as may be provided by the IC. 
 

 

VII.  RISK MANAGEMENT  SYSTEM 

 

A. Risk Management Function 

 

The Company considers the understanding and the management of risk as a key part of its 

business strategy. The Risk Management Function shall be the responsibility of the 

Companyôs Risk Management Department and shall be governed by its Charter. It shall 

implement the risk management directives of the Board and the Risk Oversight Committee. 

 

B. Chief Risk Officer 

 

The Chief Risk Officer shall have sufficient stature, authority and seniority within the 

Company. This will be assessed based on the ability of the Chief Risk Officer to influence 

decisions that affect the Companyôs exposure to the risk. He/she shall have the ability to, 

without compromising his/her independence, to engage in discussions with the Board and 

Management of the Company on key risk issues and to access such information as he/she 

deems necessary to form his/her judgment. The Chief Risk Officer shall report directly to the 

Risk Oversight Committee and the Chairman of the Board. 

 

The Chief Risk Officer, who shall be appointed by the Chairman and shall have the rank of at 

least Vice President, shall exercise the following functions: 
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a. Spearhead the development, implementation, maintenance and continuous 

improvement of Enterprise Risk Management processes and documentation; 

 

b. Communicate the top risks and the status of implementation of risk management 

strategies and action plans to the Board Risk Oversight Committee; 

 

c. Collaborate with the President in updating and making recommendations to the 

Board Risk Oversight Committee; 

 

d. Suggest Enterprise Risk Management policies and related guidance, as may be 

needed; and 

 

e. Provide insights on the following: (i) Risk management processes are performing as 

intended; ii) Risk measures reported are continuously reviewed by risk owners for 

effectiveness; and iii)  Established risk policies and procedures are being complied 

with. 

 

 

VIII.  INTERNAL CONTROL AND AUDIT  

 

A. Internal Control Mechanism   

 

a. The Board shall ensure that a framework of internal control is instituted for the 

Company and a process is in place for its effective implementation.  

 

b. An Internal Auditor or a group of Internal Auditors, through which the Board, senior 

management, and stockholders shall be provided with reasonable assurance that its 

key organizational and procedural controls are effective, appropriate, and complied 

with, shall perform the Internal Audit function.  

 

c. Internal audit reports shall be available for review by the external auditors who may 

discuss their findings with the Audit Committee, and the latter should report to the 

Board any matter of importance having regard to all the circumstances. 

 

B. Internal Auditor    

 

a. The Internal control mechanism shall be the responsibility of the Internal Audit 

Department and shall be governed by its Charter. The Head of Internal Audit shall 

report to the Audit Committee. 

 

b. The purpose of the Companyôs Internal Audit Department is to provide 

independent, objective assurance and consulting services designed to add value and 

improve the Companyôs operations. The mission of Internal Audit is to enhance and 

protect organizational value by providing risk-based and objective assurance, advice, 

and insight. The Internal Audit Department helps the Company accomplish its 
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objectives by bringing a systematic, disciplined approach to evaluate and improve 

the effectiveness of governance, risk management, and control processes.  

 
c. The Internal Audit Department will govern itself by adherence to the mandatory 

elements of The Institute of Internal Auditors' International Professional Practices 

Framework, including the Core Principles for the Professional Practice of Internal 

Auditing, the Code of Ethics, the International Standards for the Professional 

Practice of Internal Auditing, the Information Systems Audit Control Association 

(ISACA) Standards and the Definition of Internal Auditing. The Head of Internal 

Audit will report periodically to the President and the Board/Audit 

Committee/Supervisory Committee regarding the Internal Audit Departmentôs 

conformance to the Code of Ethics and the Standards.  

 

C. External Auditor  

 

An independent auditor should conduct an annual audit to provide an external and 

objective assurance on the way in which financial statements have been prepared and 

presented. 

 

a. An external auditor shall be selected and appointed by the Board upon 

recommendation of the Audit Committee. 

 

b. The Companyôs external auditor shall be rotated or the handling partner shall be 

changed every five (5) years or earlier. 

 

c. If an external auditor believes that the statements made in the Companyôs annual 

report, information statement or proxy statement filed during his/her engagement is 

incorrect or incomplete, he/she shall present his/her views in said reports. 

 

d. To obtain reasonable assurance with respect to work of the external assurance 

providers, the Audit Committee of the Board will meet with the external assurance 

providers during the planning phase of the engagement, the presentation of the 

audited financial statements, and the discussion of the results of engagements and 

recommendations for Management. 

 

The Audit Committee will: 

 

¶ Perform oversight functions over the external auditors and ensure proper 

coordination if more than one audit firm is involved in the activity to secure proper 

coverage and minimize duplication of efforts; 

 

¶ Review the external auditorsô proposed audit scope and approach, including 

coordination of audit effort with the internal audit activity; 
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¶ Approve the nature and scope of the external audit and the external auditorôs 

reporting obligations, and ensure coordination where more than one audit firm is 

involved; 

 

¶ Review annually the performance of the external auditors, and exercise final 

approval on the appointment, reappointment, resignation, or discharge of the 

auditors, its remuneration/fees and terms of engagement, and to consider any 

issues arising from the foregoing. For removal of the external auditor, the reasons 

for removal or change will be disclosed to the regulators and the public through the 

Companyôs website and required disclosures; 

 

¶ If the external auditor resigns or communicates an intention to resign, the Audit 

Committee should follow-up on the reasons/explanations giving rise to such 

resignation and consider whether it needs to take any action in response to those 

reasons; 

 

¶ Review and monitor the external auditorôs technical competence, independence, 

objectivity, and overall effectiveness of the external audit process; 

 

¶ Obtain statements from the external auditors about their relationships with the 

organization including non-audit services performed in the past, and discuss the 

information with the external auditors to review and confirm their independence; 

 

¶ Evaluate and determine the non-audit work, if any, of the external auditor, and 

review periodically the non-audit fees paid to the external auditor in relation to 

their significance to the total annual income of the external auditor and to the 

Companyôs overall consultancy expenses. The committee shall disallow any 

nonaudit work that will conflict with his/her duties as an external auditor or may 

pose a threat to his/her independence. The non-audit work, if allowed, should be 

disclosed in the Companyôs annual report and Annual Corporate Governance 

Report; 

 

¶ Have regularly scheduled exclusive meetings to discuss any sensitive matters that 

the external auditors may wish to discuss (in the absence of Management where 

necessary); and 

 

¶ Monitor Management's progress on action plans. 

 

 

IX.  CORPORATE FINA NCIAL REPORTS 

 

The President and the Treasurer / Chief Financial Officer of the Company shall present to the 

Board, for consideration and approval, annual audited financial statements duly endorsed 

under their respective signatures. The financial statements shall comprise the following: 

 

a. Balance Sheet;  
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b. Profit and Loss / Income Statement;  

 

c. Statement of Changes in Equity; and 

 

d. Cash Flow Statement. 

 

The financial statements shall be approved by the Board and circulated to the stakeholders 

along with the external auditorôs report thereon. 

 

 

X. STOCKHOLDERS' RIGHTS  

 

A. Bundle of rights 

 

The Board shall be committed to respect the following rights of the stockholders: 

 

a. Basic shareholder rights include the right to:  

 

¶ Secure methods of ownership registration;  

 

¶ Convey or transfer shares;  

 

¶ Obtain relevant information on the Company on a timely and regular basis;  

 

¶ Participate and vote in general and special shareholder meetings;  

 

¶ Elect members of the Board; and  

 

¶ Share in the profits of the Company. 

 

b. Shareholders have the right to participate in, and to be sufficiently informed on, 

decisions concerning fundamental corporate changes such as the:  

 

¶ Amendments to the Articles of Incorporation, the By-laws, or other similar 

governing documents of the Company; 

 

¶ Increase or decrease of capital stock; 

 

¶ Incurrence, creation, or increase of bonded indebtedness; 

 

¶ Sale of all or substantially all of the Companyôs properties and assets, including 

its goodwill; 
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¶ Investment in any other corporation, business, or for any purpose other than the 

Companyôs primary purpose; 

 

¶ Issuance of stock dividends; 

 

¶ Entering into a management contract; and 

 

¶ Dissolution, merger, or consolidation. 

 

c. Shareholders should have the opportunity to participate effectively and vote in 

general and special shareholder meetings and should be informed of the rules, 

including voting procedures that govern general shareholder meetings.  

 

¶ Notice of regular or special meetings may be given in any of the following ways: 

 

i. By mailing to each stockholder not less than fifteen (15) days prior to the 

date set for each meeting, a notice written or printed advising him/her 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; 

 

ii. By electronic mail to each stockholder at this email address on record not 

less than fifteen (15) days prior to the date set for each meeting, the written 

or printed notice specifying and advising him/her of the day, hour and place 

of the meeting; and 

 

iii.  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 that the purpose of their attendance is to 

object to the transaction of any business because the meeting is not lawfully 

called or convened, and voting protest shall invalidate such meeting or any 

proceeding thereat, provided, that they are within the powers of the Company. 

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:  

 

i. The agenda for the meeting; 
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ii. A proxy form which shall be submitted to the corporate secretary within a 

reasonable time prior to the meeting; 

 

iii.  The requirements and procedures to be followed when a stockholder opts to 

attend, participate and vote via remote communication or in absentia; and 

 

iv. 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 waiver of 

notice 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. 

  

¶ 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 in 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 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 a quorum shall attend. At any such 

adjourned meeting at which a quorum shall be present, any business may be 

transacted which might have been transacted at the original meeting. 

 

¶ Any stockholder 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/her 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 Corporate 

Secretary in writing. 

 

d. Capital structures and arrangements that enable certain shareholders to obtain a 

degree of control disproportionate to their equity ownership should be disclosed.  

 

e. Markets for corporate control should be allowed to function in an efficient and 

transparent manner.  

 

¶ The rules and procedures governing the acquisition of corporate control in the 

capital markets, and extraordinary transactions such as mergers, and sales of 
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substantial portions of corporate assets, should be clearly articulated and 

disclosed so that investors understand their rights and recourse. Transactions 

should occur at transparent prices and under fair conditions that protect the rights 

of all shareholders according to their class.   

 

¶ Anti-take-over devices should not be used to shield management from 

accountability. 

 

B. Inspection of Corporate Records 

 

Corporate records, regardless of the form in which they are stored, shall be open to 

inspection to any stockholder in person or by a representative at reasonable hours on 

business days, and a demand in writing may be made by such stockholder at his/her 

expense, for copies of such records or excerpts from said records. The inspecting or 

reproducing party shall remain bound by confidentiality rules under prevailing laws, such 

as the rules on trade secrets or processes under Republic Act No. 8293, otherwise known 

as the ñIntellectual Property Code of the Philippinesò, as amended, Republic Act No. 

10173, otherwise known as the ñData Privacy Act of 2012ò, Republic Act No. 8799, 

otherwise known as ñThe Securities Regulation Codeò, and the Rules of Court.  

 

C. Equitable Treatment 

 

The Board shall likewise ensure the equitable treatment of all shareholders, including the 

minority. All shareholders should have the opportunity to obtain effective redress for 

violation of their rights. 

 

a. All shareholders of the same class should be treated equally. 

 

¶ Within any class, all shareholders should have the same voting rights. All 

investors should be able to obtain information about the voting rights attached to 

all classes of shares before they purchase. Any changes in voting rights should 

be subject to shareholder vote. 

 

¶ Votes should be cast by custodians or nominees in a manner agreed upon with 

the beneficial owner of the shares. 

 

¶ Processes and procedures for general shareholder meetings should allow for 

equitable treatment of all shareholders. Company procedures should not make it 

unduly difficult or expensive to cast votes. 

 

b. Insider trading and abusive self-dealing are prohibited. 

 

c. Members of the Board and managers should be required to disclose any material 

interests in transactions or matters affecting the Company. 
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XI.  RELA TED PARTY TRANSACTIONS  

 

The Board recognizes that transactions between and among related parties create financial, 

commercial and economic benefits to the Company and to the entire group where it 

belongs. In this regard, related party transactions are generally allowed, provided that these 

are done on an armôs length basis. 

 

Towards this end, the Board has created the Related Party Transactions Committee that is 

tasked to vet all Related Party Transactions within the threshold set in the Companyôs 

Related Party Transactions Policy (see Annex D hereof), which provides for the: (a) 

definition of Related Parties, (b) guidelines in monitoring, reporting and disclosing Related 

Party Transactions, and (c) duties and responsibilities of the Board and the Related Party 

Transactions Committee, among others.  

 

 

XII.  DISCLOSURE AND REPORTORIAL REQUIREME NTS 

 

Timely and accurate disclosure shall be made of all material matters regarding the Company, 

including the financial situation, performance, ownership and governance of the Company.  

 

1. Disclosure should include, but not be limited to, material information on: 

 

a. The financial and operating results of the Company; 

 

b. Company objectives; 

 

c. Major share ownership and voting rights; 

 

d. All material information that could potentially affect share price. Such information 

shall include earnings results, acquisition or disposal of assets, Board changes, 

related party transactions, shareholdings of directors and changes to ownership; 

 

e. Members of the Board and key executives, and their remuneration (including stock 

options) and off balance sheet transactions, as well as the level and mix of the same 

in the Annual Corporate Governance Report consistent with ASEAN Corporate 

Governance Scorecard (ACGS) and the Revised Corporation Code; 

 

f. Material foreseeable risk factors; 

 

g. Material issues regarding employees and other stakeholders; 

 

h. Governance structures and policies; and 

 

i. Related Party Transactions and other unusual or infrequently occurring transactions. 
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2. Information should be prepared, audited, and disclosed in accordance with high quality 

standards of accounting, financial and non-financial disclosure, and audit. 

 

3. The reports or disclosures required under this Manual shall be prepared and submitted to 

the SEC through the Companyôs Compliance Officer. 

 

4. An independent auditor should conduct an annual audit in order to provide an external 

and objective assurance on the way in which financial statements have been prepared and 

presented. 

 

5. Channels for disseminating information should provide for fair, timely and cost-efficient 

access to relevant information by users. 

 

 

XIII.  COMMUNICATION AND DISSEMINATION  

 

1. This Manual shall be available for inspection by any stockholder of the Company at 

reasonable hours on business days. 

 

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

thorough dissemination of this Manual to all employees and related third parties, and to 

likewise enjoin compliance in the process. 

 

3. An adequate number of printed copies of this Manual must be reproduced under the 

supervision of the Compliance Officer, with a minimum of at least one (1) hard copy of 

the Manual per department. 

 

4. This Manual shall be posted on the Company website. 

 

 

XIV.  MONITORING AND ASSESSMENT 

 

1. The Compliance Officer shall establish an evaluation system to determine and measure 

compliance with this Manual. Any violation thereof shall subject the responsible officer 

or employee to penalty provided under Part XI  of this Manual. 

 

2. The establishment of such evaluation system, including the features thereof, shall be 

disclosed in the Companyôs annual report or in such form of report that is applicable to 

the Company. The adoption of such performance evaluation system must be covered by a 

Board approval. 

 

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

the Board. 
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4. All business processes and practices being performed within any department or business 

unit of the Company that are not consistent with any portion of this Manual shall be 

revoked unless upgraded to the compliant extent. 

 

5. All directors, officers, employees, and sales associates are obliged to report violations or 

suspected violations of the provisions of this Manual, as well as the other corporate 

governance policies and programs of the Company, in accordance with the Companyôs 

Whistleblower Policy (see Annex L hereof). 

 

 

XV. ALTERNATIVE DISPUTE RESOLUTION  

 

The Company adopts the rules and procedures set forth under Republic Act No. 9285, 

otherwise known as the Alternative Dispute Resolution Act of 2004, as an alternative 

means to settle and resolve intra-corporate disputes in an amicable and effective manner 

with a view towards preventing excessive litigation. 

 

 

XVI.  PENALTIES FOR NON-COMPLI ANCE WITH THE MANUAL  

 

1. To strictly observe and implement the provisions of this Manual, the following 

penalties shall be imposed, after notice and hearing, on the Companyôs directors, 

officers, staff, subsidiaries and affiliates and their respective directors, officers and 

staff in case of violation of any of the provision of this Manual: 

 

a. In case of first violation, the subject person shall be reprimanded. 

 

b. Suspension from office shall be imposed in case of second violation. The duration 

of the suspension shall depend on the gravity of the violation. 

 

c. For third violation, the maximum penalty of removal from office shall be imposed. 

 

2. The commission of a third violation of this Manual by any member of the Board of the 

Company or its subsidiaries and affiliates shall be a sufficient cause for removal from 

directorship. 

 

3. The Compliance Officer shall be responsible for determining violation/s through notice 

and hearing and shall recommend to the Chairperson of the Board the imposable 

penalty for such violation, for further review and approval of the Board. 

 

 

Approved by the Board of Dir ectors this 27th day of April  2022. 
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ANNEXES 

 

Annex A ï Amended Articles of Incorporation  
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Annex B ï Amended By-Laws 
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