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COMPLIANT/NON

-COMPLIANT ADDITIONAL INFORMATION EXPLANATION

The Board’s Governance Responsibilities

Principle 1: The company should be headed by a competent, working board to foster the long- term success and sustainability of the corporation in a manner consistent with its
corporate objectives and the long-term best interests of its shareholders and other stakeholders.

RECOMMENDATION 1.1

1. Board is composed of Provide information or link/reference to a document containing
directors with collective . information on the following:
working knowledge,
experience or expertise COMPLIANT - 1. Academic qualifications, industry knowledge, professional
that is relevant to the experience, expertise and relevant trainings of directors.
company's :
industry/sector. 2. Qualification standards for directors to facilitate the selection of
potential nominees and to serve as benchmark for the
2. Boardhasanappropriate evaluation of its performance
mix of competence and COMPLIANT
expertise. Links/References:

The Board represents an appropriate mix of competence and expertise
in the area of business, finance, operations, regulatory and legal
“disciplines relevant to the company’s industry, with each director
capable of adding value and exercising independent judgment.

3. Directors remain
qualified for their
positions individually and
collectively to enable
them to fulfill their roles
and responsibilities and

respond to the needs of
the organization. https://www.medicardphils.com/documents/corporate-
governance/05162023/MPI_Annual%20Report_Final%20Copy.pdf

Similarly, the 2023 Board of Directors of the Company are well-
COMPLIANT qualified as shown in their profile publiely disclosed through its Annual
Report

RECOMMENDATION 1.2

1dentify or provide link/reference to a document identifying the

1. Boardiscomposed of a directors and the type of their directorships.

majority of  non-
executive directors.

PARTIALLY
COMPLIANT

Links/References:




RECOMMENDATION 1.3

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

COMPLIANT

The 2023 Board (newly-elected) during its 28 February 2023 meeting
is already compliant with this requirement having only one (1)
executive director in its roster:

2023 Board of Directors:

Leo Michel Grepin — Non-executive Director

Ang Chee Keong (Kelvin Ang) — non-executive Director
Nicanor Cesar Bruno Montoya |l — Executive Director
Start Anthony Spencer — Non-Executive Director

Axel Fritz Baur — Non-executive Director

Kenneth Hartigan Go — Independent Director

Melissa Limcaoco — Independent Director

N U W e

https://www.medicardphils.com/documents/corporate-
governance/05162023/MPI_Annual%20Report_Final%20Copy.pdf

Provide link or reference to the company's Board Charter or Manual
on Corporate Governance relating to its policy on training of
directors.

Links/References: : )

During the 28 February 2023 Board of Directors Meeting, the Board
approved the new Corporate Governance Policy and Procedure
Manual which mandates board Orientation for new directors and
Annual Continuing Training Program for the Board pursuant to the
Insurance Commission (IC) Circular Letter (CL) 2020-71 (Revised
Corporate Governance Code).

See page 14-14, Medicard Corporate Governance Policy Manual
https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Corporate%20Governance%20P

olicy%20Manual_March2023.pdf

Company provides in its
Board Charter or
Manual on Corporate
Governance an
orientation program for
first time directors.

COMPLIANT

Provide information or link/reference to a document containing
information on the orientation program and trainings of directors for
the previous year, including the number of hours attended and topics
covered.

Links/References:




During the 28 February 2023 Board of Directors Meeting, the Board
approved the new Corporate Governance Policy and Procedure
Manual which mandates board Orientation for new directors and
Annual Continuing Training Program for the Board pursuant to the
Insurance Commission (IC) Circular Letter (CL) 2020-71 (Revised
Corporate Governance Code).

3. Company has relevant https://www.medicardphils.com/documents/corporategovernance/0
annual continuing COMPLIANT 4172023/MediCard%20Corporate%20Governance%20Policy%20Man
training for all directors. ual_March2023.pdf

The Board of Directors, Executive officers including the Corporate
Secretary and the Compliance officer attended an ICD Masterclass:
Sustainability and ECG: The What, Why, and How for Corporate
Boards held on August 26, 2022 thru Zoom webinar and conducted by
Institute of Corporate Directors. Also, last December 9, 2022, they
attended: ICD Masterclass: ESG Strategy: A Boardroom topic for
Directors, thru Zoom webinar conducted by Institute of Corporate
Directors.

RECOMMENDATION 1.4

Provide information on or link/reference to a document containing
information on the company's board diversity policy.

Indicate gender composition of the board.
Links/references:

For 2022, the Board consists of 5 Male directors and 1 Female

1. Bosrd has & policy on COMPLIANT director. The Chairman of the Board is a female.

board diversity.

Similarly, the 2023 Board of Directors has one (1) female. The profiles
of each director would further show the diverse experience, expertise
and qualifications of the members making the current Board fully
diverse in their background and competence.

https://www.medicardphils.com/documents/corporate-

governance/05162023/MPI_Annual%20Report_Final%20Copy.pdf




RECOMMENDATION 1.5

Board is assisted in its

COMPLIANT

Provide information on or link/reference to a document containing

position with adequate
stature and authority
in the corporation.

duties by a Corporate information on the Corporate Secretary, including his/her name,
Secretary. qualifications, duties and functions.
2. Corporate Secretary is
a separate indi\{idual COMPLANT Links/references:
from the Compliance
Officer. Corporate Governance Manual
8. Board Support; 8.1. Corporate Secretary P.19
https://www.medicardphils.com/documents/corporate-
governance/04172023/Med|Card%ZOCorporate%ZOGovernance%ZOP
3. Corporate Secretary is olicy%20Manual_March2023.pdf
not a member of the COMPLIANT
Board of Directors. Corporate Secretary is Atty. Melvyn Florencio. He is not a member of
the Board and not its Compliance Officer. The Company’s Compliance
Officer is Ms. Elizabeth B. Laqui
Provide information or link/reference to a document containing
information on the corporate governance training attended, including
number of hours and topics covered.
- ) The Board of Directors, Executive officers including the Corporate
4, Corporate Secretary’ Secretary and the Compliance officer attended a 1CD Masterclass:
attends training/s on COMPLIANT Sustainability and ECG: The What, Why, and How for Corporate Boards
corporate governance. held on August 26, 2022 thru Zoom webinar and conducted by Institute
of Corporate Directors. Also, last December 9, 2022, they attended:
ICD Masterclass: ESG Strategy: A Boardroom topic for Directors, thru
Zoom webinar conducted by Institute of Corporate Directors.
RECOMMENDATION 1.6
1. Board is assisted by a COMPLIANT Provide information on or Iink/rgference to a document containing
Compliance Officer. information on the Compliance Officer, including his/her name,
2. Compliance Officer has position, qualifications, duties and functions.
arank of Vice President
or an equivalent COMPLANT Links/References:

Corporate Governance- Manual. 8. Board Support. 8.2. Compliance
Officer. P. 20




3. Compliance Officer is https://www.medicardphils.com/documents/corporate-
not a member of the governance/04172023/MediCard%20Corporate%20Governance%20P
board. olicy%20Manual_March2023.pdf

MPI Board of Directors, Executive Officers and Management Team.
Compliance Officer — Ms. Elizabeth B. Laqui (Vice President —
Controller). She is not a member of the Board.

COMPLIANT
In 2023, the Company designated Mr. Jose Roy Hipolito as its Interim
Compliance Officer. Mr. Hipolito has a rank equivalent to Vice
President. He is not a member of the Board of the Company.

https://www.medicardphils.com/documents/corporate-
governance/05162023/MP1_Annual%20Report_Final%20Copy.pdf

4. Compliance Officer Provide information on or link/reference to a document containing
attends training/s on information on the corporate governance training attended, including
corporate governance number of hours and topics covered
annually. .

M:s. Elizabeth B. Laqui, Compliance Officer, attended webinar, entitled,

ASEAN Corporate Governance scorecard last June 21, 2022 via Zoom

webinar.

COMPLIANT

Mr. Jose Roy Hipolito, Interim Compliance Officer starting February
28, 2023, attended the AIA PH Group 2023 IC-Mandated Annual
Continuing Training for the Board in compliance with IC CL 2020-71.

https://www.medicardphils.com/documents/corporate-
governance/05162023/MPI_Annual%20Report_Final%20Copy.pdf

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's articles and by-laws, and other legal pronouncements
and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.

RECOMMENDATION 2.1

Directors act on a
fully informed basis,
in good faith, with
due diligence and
care, and in the best

Provide information or reference to a document containing
information on how the directors performed their duties (can include
board resolutions, minutes of meeting).

COMPLIANT

Links/References:




interest of the
company.

Board oversees the
development, review
and approval of the
company's  business
objectives and strategy.

COMPLIANT:

Board oversees and
monitors the
implementation of the
company's business
objectives and strategy

COMPLIANT

The Board of Directors reviews and approves major projects, policy
decisions, annual budgets, major investment funding, and major

* restructuring of core businesses on a fully informed basis, in good faith,

with due diligence and care, and in the best interest of the company.

The roles and responsibilities of the Directors are fully articulated in
the following Charters:-

1. 2023 Corporate Governance Policy Manual
https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Corporate%20Govern
ance%20Policy%20Manual_March2023.pdf

2. 2023 Board Charter
https://www.medicardphils.com/documents/corporate-
governance/04172023/Medicard%20Board%20Charter_29)
an2023.pdf

3. 2023 Audit and Related Party Transaction (RPT) Committee
Charter
https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Corporate%20Govern
ance%20Committee%20Charter March2023.pdf

4. 2023 Corporate Governance Committee Charter
https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Audit%208&%20RPT%2
0Committee%20Charter March2023.pdf

5. 2023 Board Risk Charter
https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Board%20Risk%20Co

mmittee%20Charter March2023.pdf
RECOMMENDATION 2.2

1.

Provide information or link/reference to a document containing

information on how the directors performed this function (can include
board resolutions, minutes of meeting).

Indicate frequency of review of business objectives and strategy.

Links/References:




N
), -

in order to sustain the
company's long-term
viability and strength.

RECOMMENDATION 2.3

1. Board is headed by a
competent and
qualified Chairperson.

PARTIALLY
COMPLIANT

The Board oversees the business affairs of the company. It meets
regularly and allots time to discuss strategic issues with the Management
Committee to gain insights into each specific business area. It revisits and
approves the group’s corporate strategy and performance objectives
quarterly, and monitors its implementation.

The roles and responsibilities of the Directors are fully articulated in
the following Corporate Charters which provide for the regular review
and Board approval including board’s oversight in the development of
the Company’s strategic direction:

1. 2023 Corporate Governance Policy Manual
https://www.medicardphils.com/documents/corporate-
overnance/04172023/MediCard%20Corporate%20Governance%2
OPolicy%20Manual March2023.pdf
2. 2023 Board Charter
https://www.medicardphils.com/documents/corporate-

governance/04172023/Medicard%20Board%20Charter 29)
an2023.pdf

Provide information or reference to a document containing
information on the Chairperson, including his/her name and
qualifications

Links/References:
Corporate Governance Manual

https://www.medicardphils.com/documents/corporate-
overnanc 172023/MediCard%20Corporate%20Governance%20P

olicy%20Manual March2023.pdf

No Chairman of the Board was elected for 2022, the CEO did not
act as the Chairman of the Board. The deferment of the election of
the new member and Chairman of the Board can be seen at the
January 28, 2022 Minutes of the meeting.

Also, last May 25, 2022, the President sought the Board’s approval
on the company’s strategic direction for possible strategic partners
and outside investors. Hence, there is a need to repeal the

As of 28 February 2023, the Board is headed by
Mr. Leo Michel Grepin, who is also the
Regional Chief Executive and Group Chief
Strategy Officer of AIA Group Limited.

https://www.medicardphils.com/documents/c

orporate-

governance/05162023/MPI_Annual%20Report
Final%20Copy.pdf




RECOMMENDATION 2.4

Board ensures and
adopts an effective
succession planning

directors and  key
officers.

1. Board formulates and
adopts a policy

program for COMPLIANT
directors, key
officers and
management.
2. Board adopts a policy
on the retirement for COMPLIANT

participate in

specifying the
relatlonshl!a between COMPLIANT
remuneration and
performance of key
officers and board
members
2. Board aligns the
remuneration of key )
officers anq board . COMPLIANT
members with long-
term interests of the
company
3. Directors do not COMPLIANT

provision granting Right of First refusal to the stockholders of
Medicard under Art. 7 of the Amended Articles of Incorporation.

Disclose and provide information or link/reference to a document
containing information on the company’s succession planning
and retirement policies and programs, and its implementation.

Link/References:

Corporate Governance Manual
https://www.medicardphils.com/documents/corporate-

governance/04172023/MediCard%20Corporate%20Governance%20P
olicy%20Manual_March2023.pdf

MPI Policy on Succession Planning
https://www.medicardphils.com/documents/corporate-
governance/POLICY ON_SUCCESSION_PLANNING AND_REMUNERAT
ION.pdf

MPI Policy on Retirement of Directors and Key Officers
https://www.medicardphils.com/documents/corporate-

governance/POLICY ON_RETIREMENT_OF_DIRECTORS.pdf

Provide information on or link/reference to a document containing
information on the company’s remuneration policy and its
implementation, including the relationship between remuneration and
performance

Link/References:
Corporate Governance Manual

https://www.medicardphils.com/documents/corporate-
governance/04172023/MediCard%20Corporate%20Governance%20P

olicy%20Manual_March2023.pdf

Board Committee Charter.
https://www.medicardphils.com/corporate-governance/board-
matters




RECOMMENDATION 2.6

discussions or
deliberations involving
his/her own

remuneration

Board has a formal and
transparent ~  board
nomination and
election policy.

COMPLIANT

Board nomination and
election policy is
.disclosed in the
company’s Manual on
Corporate Governance

COMPLIANT

Board nomination and
election policy
includes how the
company accepts
nomination from
minority shareholders.

COMPLIANT

Board nomination and
election policy
includes how the
board reviews
nominated candidates.

COMPLIANT

Board nomination and
election policy
includes an
assessment of the
effectiveness of the
Board’s processes in
the nomination,
election or
replacement of a
director

COMPLIANT

Board has a process
for identifying the
quality of directors
that is aligned with the
strategic direction of
the company.

COMPLIANT

Provide information or reference to a document containing
information on the company’s nomination and ‘election policy and
process and its implementation, including the criteria used in selecting
new directors, how the shortlisted candidates and how it encourages
nominations from shareholders.

Provide proof if minority shareholders have a right to nominate
candidates to the board.

Provide information if there was an assessment of the effectiveness of
the Board’s processes in the nomination, election or replacement of a
director.

Links/References:

Corporate Governance Manual 4. The Board of Directors. 4.7.
Nomination, Election and Replacement of a Director
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE MANUAL.pdf

Corporate Governance Manual. 15. Other best Corporate Governance
Practices. 15.5. Promoting Shareholder Rights
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE _MANUAL.pdf

MPI Policy on Board Nomination and Election
https://www.medicardphils.com/documents/corporate-
governance/POLICY ON _BOARD NOMINATION_AND_ELECTION.pdf

The Board Committee Charter. Functions of the Board Risk Oversight
and Corporate Governance. Under Corporate Governance Functions.
https://www.medicardphils.com/documents/corporate-
governance/BOARD COMMITEE CHARTER.pdf

In 28 February 2023, the Company adopted a
new Corporate Governance Policy Manual
which likewise comply with the relevant
recommendation.
https://www.medicardphils.com/corporate-

governance/ corporate—governance-manUal
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RECOMMENDATION 2.7

Board has overall
responsibility in
ensuring that there is a
group-wide policy and

- system governing COMPLIANT Provide information on or reference to a document containing the
related party company's policy on related party transaction, including policy on
transactions  (RPTs) review and approval of significant RPTs.
and other unusual or
infrequently occurring Identify transactions that were approved pursuant to the policy.
transactions. .

2. RPT policy includes Links/References:
appropriate - review
and approval  of Corporate Governance Manual. 9. Board Committees. 9.1 Audit and
material RPTs, which Related Party Transaction (RPT Committee)
guarantee fairness and CRNAPLIAN? https://www.medicardphils.com/corporate-governance/corporate-
transparency of the governance-manual
transactions )
Related Party Transaction Policy
3. RPT policy https://www.medicardphils.com/documents/corporate-
encompasses all governance/POLICY ON RELATED PARTY_TRANSACTIONS.pdf

entities within  the
group, ‘taking into
account their size,
structure, risk profile
and complexity of
operations.

COMPLIANT

RECOMMENDATION 2.8

Board is primarily Provide information on or reference to a document containing the
responsible for Board's policy and responsibility for approving the selection of
approving the management.

selection of )

Management led by Identify the Management team Appointed.

the Chief Executive

Officer (CEQ) and the COMPLIANT Links/References:

heads of the other

control functions Board Charter. Responsibilities of the Board.

(Chief Risk Officer, https://www.medicardphils.com/documents/corporate-

Chief Compliance governance/04172023/Medicard%20Board%20Charter 29Jan2023.p

Officer and Chief Audit df

Executive). Management Team and Executive Officers

11



https://www.medicardphils.com/documents/corporate-
governance/BOARD OF DIRECTORS EXECUTIVE OFFICERS AND_MA
NAGEMENT_TEAM.pdf

Board is primarily

responsible for
assessing the
performance of

Management led by

~the Chief Executive

Officer (CEO) and the
heads of the other
control functions
(Chief . Risk Officer,
Chief Compliance
Officer and Chief Audit
Executive).

COMPLIANT

performance is at par

1. Board establishes an
effective performance
management
framework that
ensures that )
Management,
including the  Chief e
Executive Officer |
performance is at par
with the standards set
by the Board and
Senior Management.
2. Board establishes an
effective performance
management
framework that COMPLIANT
ensures that :
personnel’s

Provide information on or reference to a document. containing the
Board's policy and responsibility for assessing the performance of
management.

Provide information on the assessment process and indicate frequency
of assessment of performance.

Links/References:

Board Charter. Responsibilities of the Board.
https://www.medicardphils.com/documents/corporate-
governance/04172023/Medicard%20Board%20Charter_29Jan2023.p
df

MPI Policy on Performance Evaluation
http://intranet02.medicardphils.com/viewtopic.php?p=114185#1141
85

Provide information on or link/reference to a document containing the
Board’s performance management framework for management and
personnel.

Link/References:

Corporate Governance Manual
https://www.medicardphils.com/documents/corporate-governance

MPI Policy on Performance Evaluation
http://intranet02.medicardphils.com/viewtopic.php?p=114185#1141
85

RECOMMENDATION 2.9

12




with the standards set

by the Board and
Senior Management.

RECOMMENDATION 2.10

Board oversees that

Provide information on or link/reference to a document showing the
Board's responsibility for overseeing that an appropriate internal

an appropriate
internal o cgnt,—m COMPLIANT control system is in place and what is included in the internal control
system isin place. system
2. The internal control .
system includes a Link/References:
mechanism for
monitoring and
managing  potential Corporate Governance Manual
conflict of interest of https://www.medicardphils.com/documents/corporate-
the  Management, governance/04172023/MediCard%20Corporate%20Governance%20 | In its 28 February 2023 Board Meeting, the
members and Policy%20Manual March2023.pdf Company elected Ms. Rikka C. Peralta as the
shareholders. COMPUANT Head of Internal Audit.
Code of Business Conduct and Ethics — Conflicts of Interest The Company will then adopt the relevant
https://www.medicardphils.com/documents/corporate- policy and/or practice of its parent company,
_governance/CODE_OF_BUSINESS AND_ETHICS.pdf AIA Philippines pertaining to internal control
systems.
Policy on Conflict of Interest
https://www.medicardphils.com/documents/corporate-
governance/POLICY ON CONFLICT OF INTEREST.pdf
3. Board approves the Provide reference or link to the company's Internal Audit Charter
Internal Audit Charter.
Link/References:
COMPLIANT
Internal Audit Charter
https://www.medicardphils.com/documents/corporate-
governance/INTERNAL AUDIT_CHARTER.pdf
RECOMMENDATION 2.11
1. Board oversees that the Provide information on or link/reference to a document showing
company has in place the Board's oversight responsibility on the establishment of a sound In its 28 February 2023 Board Meeting, the
a sound enterprise risk enterprise risk management framework and how the board was Company elected Ms. Maria Cristina Helena G.
management  (ERM) COMPLIANT guided by the framework. Samaniego as the Interim Chief Risk Officer.
framework to
effectively identify, Provide proof of effectiveness of risk management strategies, if
monitor, assess and any. '

13



manage key business

risks.
2. The risk management Link/References:
framework guides the
Board in identifying Corporate Governance Manual
units/business lines and https://www.medicardphils.com/documents/corporate-
enterprise-level risk ' governance/04172023/MediCard%20Corporate%20Governance%20

exposures, as well as COMPLIANT Policy%20Manual _March2023.pdf

the effectiveness of risk
management MPI Enterprise Management Framework

https://www.medicardphils.com/documents/corporate-

governance/ENTERPRISE_RISK_MANAGEMENT FRAMEWORK.pdf

strategies.

RECOMMENDATION 2.12

1. Board has a Board
Charter that
formalizes and clearly

states  its  roles,
responsibilities  and ERRSESS In its 28 February 2023 Board meeting, the
accountabilities in Provide link to the company's website where the Board Charter is | Company adopted a new Board Charter aligned
carrying out its disclosed. with its parent company practices.
fiduciary duties.

2. Board Charter serves Link/References: : https://www.medicardphils.com/documents/c
as a guide to the orporate-
directors in the COMPLIANT Board Charter governance/04172023/Medicard%20Board%2
performance of their https://www.medicardphils.com/documents/corporate- OCharter_29Jan2023.pdf
functions. governance/04172023/Medicard%20Board%20Charter _29Jan202 -

3.pdf

3. Board Charter is
publicly  available
and posted on the COMPLIANT
company's website.

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with respect to audit, risk
management, related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The composition, functions and responsibilities of
all committees established should be contained in a publicly available Committee Charter. i

RECOMMENDATION 3.1

[



1. Board establishes board
committees that focus
on  specific  board
functions to aid in the
optimal performance of
its roles and
responsibilities.

RECOMMENDATION 3.2

1. Board establishes an
Audit Committee to
enhance its oversight
capability over the

company's - financial
reporting, internal
control system,

~internal and external
audit processes, and

compliance with
applicable laws and
regulations.

COMPLIANT

COMPLIANT

Provide information or link/reference to a document containing
information on all the board committees established by the company.

Link/References:
Corporate Governance Manual Section V. Board Committees

https://www.medicardphils.com/documents/corporate-
governance/CORPORATE GOVERNANCE MANUAL.pdf

Board Committee Charter
https://www.medicardphils.com/documents/corporate-
governance/BOARD _COMMITEE_CHARTER.pdf

The Company initially established 2 committees that will handle the:
1) audit and related party transactions and 2) risk management and
corporate governance.

Provide information or . link/reference to a document containing |

information on the Audit Committee, including its functions.

Indicate if it is the Audit Committee's responsibility to recommend the
appointment and removal of the company's external auditor.

Link/References:

Corporate Governance Manual
https://www.medicardphils.com/documents/corporate-

governance

The audit Committee has the responsibility to recommend the
appointment and removal of the company’s external auditor.

For 2023, the Company established the
following Committees:

1.

2023 Audit and Related Party
Transaction (RPT) Committee Charter
https://www.medicardphils.com/doc
uments/corporate-
governance/04172023/MediCard%20
Corporate%20Governance%20Comm
ittee%20Charter_March2023.pdf
2023 Corporate Governance
Committee Charter
https://www.medicardphils.com/doc
uments/corporate-
governance/04172023/MediCard%20
Audit%20&%20RPT%20Committee%

20Charter_March2023.pdf

2023 Board Risk Charter
https://www.medicardphils.com/doc
uments/corporate-
governance/04172023/MediCard%20
Board%20Risk%20Committee%20Ch
arter_March2023.pdf

In its 28 February 2023 meeting, the Board
established a new Audit and RPT Committee

Audit and RPT Committee:

1,

Dr.  Kenneth Hartigan Go-
Chair/Independent Director

Ms. Melissa Limcaoco — Independent
Director

Mr. Axel Baur - Non-executive
Director
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Audit Committee is
composed of at least
three appropriately
qualified non-executive

Provide information or link/reference to a document containing
information on the members of the Audit Committee, including their
qualifications and type of directorship.

Link/References:

For 2023, the Company is fully- compliant with
the requirement:

Audit and RPT Committee:

A - COMPLIANT 4. Dr. Kenneth Hartigan Go-
Sy, Tha gortty Chair/Independent Director
of whom, including the Board Committee Charter. Audit and Related Party Transaction ) . P .
. ; . 5. Ms. Melissa Limcaoco - Independent
Chairman is Committee E "
independent. https://www.medicardphils.com/documents/corporate- )
governance/BOARD_COMMITEE_CHARTER.pdf & M Al Basr = Haemarte
: Director
Provide information or link/reference to a document containing
information on the background, knowledge, skills, and/or
experience of the members of the Audit Committee.
All the members of the Link/References:
committee have See profiles of 2023 Audit of RPT Committee
relevant background, Board Committee Charter. Audit and Related Party Transaction
knowledge, skills, Committee https://www.medicardphils.com/documents/c
. . COMPLIANT : g
and/or experience in https://www.medicardphils.com/documents/corporate- orporate-
the areas of governance/BOARD COMMITEE_CHARTER.pdf ' governance/05162023/MPI_Annual%20Report
accounting,  auditing Final%20Copy.pdf
and finance. Board of Directors Profile
https://www.medicardphils.com/documents/corporate
-governance/BOARD OF DIRECTORS PROFILE.pdf
Provide information or link/reference to a document containing
information on the Chairman of the Audit Committee
Dr. Go is not the Board Chairperson. He is also
The Chileman of the Link/References: not the Chalrp.erson of any other committees
: . . except the Audit and RPT.
S Board Committee Charter. Audit and Related Party Transaction
the Chairman of the COMPLIANT : -Audl ¥

Board or of any other
committee.

Committee v
https://www.medicardphils.com/documents/corporate-
governance/BOARD _COMMITEE_CHARTER.pdf

https://www.medicardphils.com/documents/c

orporate-
governance/05162023/MPI_Annual%20Report
Final%20Copy.pdf
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RECOMMENDATION 3.3
1. Board establishes a Provide information or reference to a document containing

independent director.

Link/References:

Board Committee Charter. Board Risk Oversight and Corporate
Governance Committee
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE CHARTER.pdf
Board of Directors

‘Corporate information on the Corporate Governance Committee, including its

Governance functions

Committee tasked to COMPLIANT

assist the Board in the Indlc‘ate if the Comml.ttee unqenook the proc'ess of |de.nt|f.y|ng.the For 2023, the Company is fully- compliant with
performance of its quality of directors aligned with the company's strategic direction, th . .

. . e requirement:

corporate governance . if applicable.

 responsibilities, _ Corporate Governance Committee:
~including the functions Link/References:

that were formerly . )

1. Ms. Meliss (o} -
assigned to a Corporate Governance Manual Section V. Board Committees, B. Chair/indepen daent Di:;r;;aroc
Nomination and Board Risk Oversight and Corporate Governance Committee . .

’ . - 2. Dr. Kenneth Hartigan Go-
Remuneration https://www.medicardphils.com/documents/corporate- independent Director
Committee. governance/CORPORATE_GOVERNANCE _MANUAL.pdf 3. M. Stuart Spencer — Non-executive
N , : Director
Board Committee Charter. Board Risk Oversight and Corporate
Governance Committee
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE_CHARTER.pdf
Corporate Governance Provide information or link/reference to a document containing
Committee is information on the members of the Corporate Governance
composed of at least Committee, including their qualifications and type of directorship. See profiles of 2023 Corporate Governance
three members, Committee
majority of whom COMPLIANT Link/References: https://www.medicardphils.com/documents/c
should be independent orporate-
directors. Board Committee Charter. Board Risk Oversight and Corporate governance/05162023/MPI_Annual%20Report
Governance Committee Final%20Copy.pdf
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE_CHARTER.pdf
Chairman of the Provide information or link/reference to a document containing
Corporate Governance information on the Chairman of the Corporate Governance | Ms.Limcaoco is not the Board Chairperson. She
Committee is  an COMPLIANT Committee. is also not the Chairperson of any other

committees except the Corporate Governance
Committee. .

https://www.medicardphils.com/documents/c

orporate- :
governance/05162023/MPI_Annual%20Report

Final%20Copy.pdf
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RECOMMENDATION 3.4

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

COMPLIANT

https://www.medicardphils.com/documents/corporate-
governance/BOARD_OF_DIRECTORS EXECUTIVE_OFFICERS AND

MANAGEMENT_TEAM.pdf

Provide information or link/reference to a document containing
information on the Board Risk Oversight Committee (BROC),
including its functions.

Link/References:

Corporate Governance Manual Section V. Board Committees. Board
Risk Oversight and Corporate Governance Committee. Risk
Management Functions '
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE MANUAL.pdf

Board Committee Charter. Board Risk Oversight and Corporate
Governance Committee
https://www.medicardphils.com/documents/corporate-

governance/BOARD_COMMITEE_CHARTER.pdf

For 2023, the Company established a Board Risk
Committee separate from its Corporate
Governance Committee:

https://www.medicardphils.com/documents/c

orporate-
governance/04172023/MediCard%20Board%2
ORisk%20Committee%20Charter March2023.p

df

BROC is composed of

at least three

members,
the majority of whom
should be independent
directors, including the
Chairman.-

COMPLIANT

Provide information or link/reference to a document containing
information on the members of the BROC, including their
qualifications and type of directorship

Link/References:

Board Committee Charter. Board Risk Oversight and Corporate
Governance Committee
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE_CHARTER.pdf

For 2023, the Company is partially- compliant
with the requirement:

Board Risk Committee:
1. Mr. Ang Chee Keong — Chair/Non-
executive Director
2. Dr Kenneth Hartigan Go-
Independent Director
3. Ms. Melissa Limcaoco — Independent
Director

See profiles of 2023 Audit of RPT Committee
https://www.medicardphils.com/documents/c

orporate-
governance/05162023/MPI_Annual%20Report

Final%iOCopy.gdf
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The Chairman of the BROC

information on the Chairman ot the BRUC
Link/References: )

Board Committee Charter. Board Risk Oversight and Corporate

Mr. Ang is not the Board Chairpersoh. He is
also not the Chairperson of any other
committees except the Board Risk Committee.

is not the Chairman of the COMPLIANT Governance Committee
Board or of any other https://www.medicardphils.com/documents/corporate- https://www.medicardphils.com/docum
committee. governance/BOARD_COMMITEE_CHARTER.pdf ents/corporate-
governance/05162023/MPI_Annual%20R
Board of Directors Profile eport Final%20Copy.pdf
https://www.medicardphils.com/documents/corporate- :
governance/BOARD OF DIRECTORS PROFILE.pdf
Provide information or link/reference to a document containing
information on the background, skills, and/or experience of the
members of the BROC.
AR SRS O B ¢f e ; . See profiles of 2023 Audit of RPT Committee
BROC s relevant Lmk/Rgferences. https://www.medicardphils.com/documents
thorough knowledge and COMPLIANT s

experience on risk and risk
management.

Board Committee Charter. Board Risk Oversight and Corporate

Governance Committee i
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE_CHARTER.pdf

governance/05162023/MPI|_Annual%20Repor
t_Final%20Copy .pdf

RECOMMENDATION 3.5

The Board establishes a
Related Party Transactions
(RPT) Committee, which is
tasked with reviewing all
material related party
transactions of  the
company.

COMPLIANT

Provide information or link/reference to a document containing
information on the Related Party Transactions (RPT) Committee,
including its functions.

Link/References:

Corporate Governance Manual Section V. Board Committees. Audit
and Related Party Transactions Committee. Related Party
Transaction Functions
https://www.medicardphils.com/documents/corporate-

governance/CORPORATE_GOVERNANCE _MANUAL.pdf

Board Committee Charter. Audit and Related Party Transactions
Committee. Related Party Transactions functions.
https://www.medicardphils.com/documents/corporate-
governance/BOARD COMMITEE_CHARTER.pdf

To align with parent company’s practices, the
Board established the Audit and Related Party
Transaction (RPT) Committee. It’s Charter

_provides for the approval of material RPT
transactions

2023 Audit and Related Party Transaction

(RPT) Committee Charter
https://www.medicardphils.com/documents/
corporate-

governance/04172023/MediCard%20Corpora

te%20Governance%20Committee%20Charter
March2023.pdf

2023 Corporate Governance Committee

Charter : '

https://www.medicardphils.com/documents/

corporate-
governance/04172023/MediCard%20Audit%2
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08&%20RPT%20Committee%20Charter March
2023.pdf

2023 Board Risk Charter
https://www.medicardphils.com/documents/

corporate-
governance/04172023/MediCard%20Board%
20Risk%20Committee%20Charter March202

3.pdf

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

RECOMMENDATION 3.6

All established committees
have a Committee Charters
stating in plain terms their

COMPLIANT

Provide information or link/reference to a document containing
information on the members of the RPT Committee, including
their qualifications and type of directorship.

Link/References:

Board Committee Charter. Audit and Related Party Transactions
Committee.
https://www.medicardphils.com/documents/corporate-
governance/BOARD_COMMITEE_CHARTER.pdf

Provide information on or link/reference to the company’s
committee charters, containing all the required information,
particularly the functions of the Committee that is necessary for

For 2023, the Company is compliant with the
requirement:

Audit and RPT Committee:

1. Dr. Kenneth  Hartigan  Go-
Chair/Independent Director
2. Ms. Melissa Limcaoco -

Independent Director
3.  Mr. Axel Baur - Non-executive
Director

For 2023, the following are the Charters:

1. Audit and RPT Committee Charter

2. Corporate Governance Committee
Charter

3. Board Risk Committee Charter

Performance evaluations are required as per
these charters.

https://www.medicardphils.com/documents/

corporate- ,
governance/04172023/MediCard%20Audit%2

respective _ purposes, COMPUANT performance evaluation purposes.
memberships, structures,
operations, reporting Link/References:
process, resources and
other relevant information. Board Committee Charter
https://www.medicardphils.com/documents/corporate-
- ance/BOARD CHARTER.
e Charters governance/ COMMITEE_CHA pdf
:;:m::n tst::niar'frg:ma::; COMPLIANT https://www.medicardphils.com/documents/corporate-
€ i P governance/POLICY ON_BOARD_PERFORMANCE ASSESSMENT.p
of the Committees. df -
Committee Charters were . Provide link to company’s website where the Committee Charters
fully disclosed on the COMPLIANT are disclosed.

company’s website

08&%20RPT%20Committee%20Charter March
2023.pdf
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Link/References:

Board Committee Charter
https://www.medicardphils.com/corporate-governance/board-

matters

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform their duties and
responsibilities, including sufficient time to be familiar with the corporation’s business.

RECOMMENDATION 4.1

Provide information or link/reference to a document containing
information on the process and procedure for
tele/videoconferencing board and/or committee meetings.

Provide information or link/reference to a document containing
information on the attendance and participation of directors to
Board, Committee and shareholders' meetings.

1. The Directors attends and
actively participates in all

meetings of the Board, Corporate Governance Manual. Section IV. Corporate Governance

Committees and Structure. Section A. Board of Directors, Responsibilities of the

shareholders in person or Board of Directors . The newly adopted Corporate Governance

through tele- COMPLIANT https://www.medicardphils.com/documents/corporate- ' Policy M | d during the 28 Feb

Jvideoconferencing governance/CORPORATE_GOVERNANCE_MANUAL pdf oo o gvspnininrsplpadioripndd

canctiod ¥ Sscordancs 2923 Board meeting are hkewmg compliant

with the rules and Board Charter. Responsibilities of the Board. with the recommendatlon i

regulations of the https://www.medicardphils.com/documents/corporate- . .

Commission. governance/BOARD CHARTER.pdf https://www.medicardphils. com/corporate-
governance/corporate-governance-manual

' Information on the attendance and participation of directors to
Board, Committee and shareholders’ meetings can be seen through
the Minutes of the Meetings for 2022. (Please see attached files)

2. The directors review iy Rateraicad:
esng Wustacisly Sor COMPLIANT. Meeting materials are provided in advance to give ample time for
all Board and S,

Committee meetings.
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In accordance with the Company’s Amended By-Laws, under

Article 4 Section 2. Special Meetings. Special meetings maybe .

called at the principal office of the corporation, or at such
convenient place, at any time by the resolutions of the Board of
Directors or by order of the President or upon written request of
the stockholders registered as owners of one third (1/3) of the total
issued and outstanding stock. A written notice of the meeting
setting forth the specific matters to be taken up during the meeting
and all materials relevant for the matters to be discussed are sent
to all stockholders of record, personally or by registered mail, at
least fifteen (15) days before the stated date of the meeting.

The directors asks the
necessary questions or
seek clarifications and
explanations during the
Board: and Committee
meetings.

RECOMMENDATION 4.2

3.

Non-executive directors
concurrently  serve  as
directors to a maximum of
five Insurance Commission
Regulated Entities (ICREs)
and publicly-listed
companies to ensure that

COMPLIANT

~ COMPLIANT

Provide information or link/reference to a document containing
information on any questions raised or clarification/ explanation
sought by the directors.

Links/References:
Board Charter. Responsibilities of the Board.

https://www.medicardphils.com/documents/corporate-
governance/BOARD CHARTER.pdf

All the directors have sought clarifications or addressed queries to
the Company’s Management during Board meetings relating to,
among others, operational issues, regulatory risks, and future
plans. )

Disclose if the company has a policy setting the limit of board
seats that a non-executive director can hold simultaneously.

Provide information or reference to a document containing
information on the directorships of the company's directors in both
listed and non-listed companies.

they have sufficient time to Links/References:

fully prepare for meetings,

challenge  Management's Manual on' Corporate Governance. Section [V. Corporate
proposals/views, and Governance Structure. Item J. Multiple Board Seats.

oversee the long-term https://www.medicardphils.com/documents/corporate-
strategy of the company. governance/CORPORATE_GOVERNANCE _MANUAL.pdf

The newly adopted Corporate Governance
Policy Manual passed during the 28 February
2023 Board meeting are likewise compliant
with the recommendation herein.

https://www.medicardphils.com/corporate-

governance/ corgorate-governance-manual

The newly adopted Corporate Governance
Policy Manual passed during the 28 February
2023 Board meeting is likewise compliant
with the recommendation herein.

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual
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RECOMMENDATION 4.3

The directors notify the
company's board
where he/she is an
incumbent director before
accepting a directorship in
another company.

COMPLIANT

The NEDs are not concurrently directors in any ICRCs and/or publicly
listed companies.

Provide copy of written notification to the board or minutes of
board meeting wherein the matter was discussed.

Links/References:

Manual on Corporate Governance. Section V. Corporate
Governance Structure. Item J. Multiple Board Seats.
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE MANUAL.pdf

e Not applicable since there are no director/s that are
concurrently directors of any ICRCs and/or PLCs

Principle 5: The board should endeavor to exercise an objective and independent judgement on all corporate affairs.

RECOMMENDATION 5.1

1.

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

COMPLIANT

Provide information or link/reference to a document containing
information on the number of independent directors in the board.

Links/references:

Board of Directors

https://www.medicardphils.com/documents/corporate-

governance/BOARD OF DIRECTORS EXECUTIVE OFFICERS AND
MANAGEMENT TEAM.pdf

Corporate Governance Manual. Section IV. Corporate Governance
Structure. Item G. Composition of the Board and Independent
Directors.
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE MANUAL.pdf

The newly adopted Corporate Governance
Policy Manual passed during the 28 February
2023 Board meeting is likewise compliant
with the recommendation herein.

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

The 2023 Board (newly-elected) during its 28
February 2023 meeting is already compliant
with this requirement having two (2)
independent directors:

2023 Board of Directors:

1. Leo Michel Grepin — Non-executive
Director

2. Ang Chee Keong (Kelvin Ang) — non-
executive Director

3. Nicanor Cesar Bruno Montoya Il -
Executive Director

4. Start Anthony Spencer — Non-
Executive Director

5. Axel Fritz Baur — Non-executive
Director
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RECOMMENDATION 5.2

The independent directors
possess all the necessary
qualifications and none of
the disqualifications to hold
the position.

The independent directors
serve for a maximum
cumulative term of nine
years.

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

COMPLIANT

RECOMMENDATION 5.3

1.

COMPLIANT

6. Kenneth Hartigan Go — Independent
Director

7. Melissa Limcaoco — Independent
Director

https://www.medicardphils.co'm/documents/

corporate-
governance/05162023/MPI_Annual%20Repor
t_Final%20Copy.pdf

Provide information or link/reference to a document containing
information on the qualifications of the independent directors.

Links/References:

Board of Directors https://www.medicardphils.com/documents/
https://www.medicardphils.com/documents/corporate- corporate-
governance/BOARD OF DIRECTORS_PROFILE.pdf governance/05162023/MPI_Annual%20Repor

t_Final%20Copy.pdf
Corporate Governance Manual. Section IV. Corporate Governance
Structure. Item B. Qualifications of Independent Directors.
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE _MANUAL.pdf

Provide information or link/reference to a document

showing the years IDs have sgrved as such. This policy is adopted in the recently-

approved Corporate Governance Manual. All
independent directors for 2023 are newly-on-
boarded

Links/References:

Corporate Governance Manual. Section VII. Election/Re-
Election and term.
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE MANUAL.pdf

https://www.medicardphils.com/corporate-

governance/ corporate—governance-manual
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shall be from 21 September
2016.

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

The company bars an
independent director from
serving in such capacity
after the term limit of nine
years.

COMPLIANT

Provide information or link/reference to a document containing
information on the company's policy on term limits for its
independent director.

Links/References:

Corporate Governance Manual

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

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

during the annual
shareholders' meeting.

RECOMMENDATION 5.4

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

COMPLIANT

COMPLIANT

Provide proof on submission of a formal written justification to the
Insurance Commission and proof of shareholders' approval during
the annual shareholders' meeting.

Links/References:
Corporate Governance Manual

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

Identify the company's Chairman of the Board and Chief Executive
Officer.

Links/References:

Corporate Governance Manual

This policy is adopted in the recently-
approved Corporate Governance Manual. All
independent directors for 2023 are newly-on-
boarded

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

The 2023 Board (newly-elected) during its
February 2023 Meeting is already compliant
with this requirement having two (2)
independent directors:

2023 Board of Direcfors:
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https://www.medicardphils.com/corporate-

governance/ corgorate-govemance-manual

1. Leo Michel Grepin ~ Non-executive
Director/Chairperson of the Board

2. Ang Chee Keong (Kelvin Ang) — non-
executive Director

3. Nicanor Cesar Bruno Montoya Il -
Executive Director/CEO

4. Start Anthony Spencer — Non-
Executive Director

5.  Axel Fritz Baur — Non-executive

Director

6. Kenneth Hartigan Go - Independent
Director

7. Melissa Limcaoco — Independent
Director

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

If the Chairman of the
Board is not an
independent director or
where the roles of
Chairman and CEO are
being held by one person,
the Board should designate

COMPLIANT

Provide information or link/reference to a document containing
information on the roles and responsibilities of the Chairman of
the Board and Chief Executive Officer.

Identify the relationship of Chairman and CEO.

* Links/References:

Corporate Governance Manual Section IV. Corporate Governance
Structure, Item C. Chairman of the Board and Item D. Chief
Executive Officer
https://www.medicardphils.com/documents/corporate-
governance/CORPORATE_GOVERNANCE _MANUAL.pdf

The position of Chairman of the Board and the CEO/President are
being held by 2 different individuals.

PARTIALLY
COMPLIANT

Provide information or link/reference to a document containing
information on a lead independent director and his roles and
responsibilities, if any.

Indicate if Chairman is Independent.

For 2023, the Company is compliant. The
Chairperson is Mr. Leo Michel Grepin while
the CEO is Mr. Nicanor Cesar Bruno Montoya
Il

RECOMMENDATION 5.5

1.

For 2023, the Company is compliant. The
Chairperson is Mr. Leo Michel Grepin while
the CEO is Nicanor Cesar Bruno Montoya Il

26




a lead director among the
independent directors.

RECOMMENDATION 5.6

Directors with material
interest in a transaction
affecting the corporation
should abstain from taking
part in the deliberations for
the same.

RECOMMENDATION 5.7

1.

The non-executive
directors (NEDs) have
separate periodic meetings
with the external auditor
and heads of the internal
audit, compliance and risk
functions, without any

COMPLIANT

COMPLIANT

No Chairman of the Board was elected for 2022, the CEO did not
act as the Chairman of the Board. The deferment of the election
of the new member and Chairman of the Board can be seen at the
January 28, 2023 Minutes of  the meeting.

Also, last May 25, 2022, the President sought the Board’s
approval on the company’s strategic direction for possible
strategic partners and outside investors. Hence, there is a need
to repeal the provision granting Right of First refusal to the
stockholders of Medicard under Art. 7 of the Amended Articles of
Incorporation.

Board of Directors

https://www.medicardphils.com/documents/corporate-

governance/BOARD_OF DIRECTORS_EXECUTIVE OFFICERS AND
MANAGEMENT_TEAM.pdf

Provide proof of abstention, if this was the case.
Links/References:
There have been no such recent transactions.

Corporate Governance Manual

This policy is adopted in the recently-
approved Corporate Governance Manual and
the Audit and RPT Committee Charter.

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

https://www.medicardphils.com/corporate-governance/corporate-
governance-manual E

Board Charter.

https://www.medicardphils.com/documents/corporate-

'governance/04172023/Medicard%20Board%20Charter_29Jan202

https://www.medicardphils.com/documents/

corporate-
governance/04172023/MediCard%20Corpora
te%20Governance%20Committee%20Charter

March2023.pdf

3.pdf

Provide proof and details of said meeting, if any.
Provide information on the frequency and attendees of meetings.

The annual meeting with the external auditor was last December 9,
2022 for the year ended December 2022. Please see attached file.

This policy is adopted in the recently-
approved Corporate Governance Manual and
practice will be aligned with parent company
where private meetings with external auditor,
internal audit head and risk are to be
conducted without management present.
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executive directors
present to ensure that
proper checks and
balances are in place
within the corporation.

Audit Results for the year ended December 2021 discussion with the
Audit Committee was also held last May 5, 2022.

The meetings are chaired
by the lead independent
director.

PARTIALLY
COMPLIANT

e  For the year 2022, we do not have lead ID

In its 13 April 2023 meeting, the Board
elected Dr. Kenneth Hartigan Go as the Lead
Independent Director.

https://www.medicardphils.com/documents/

corporate-
governance/05162023/MPI_Annual%20Repor

t_Final%20Copy.pdf

Principle 6: The best measure of the Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its performance as a body,
and assess whether it possesses the right mix of backgrounds and competencies.

The Board conducts an

annual assessment of its COMPLIANT board, the individual members, the Chairman and the Committees.
performance as a whole.
2. The performance of the Links/References:
::;:;n“ilnby tl'l:e BO::ZIESSEd COMPLIANT Policy on Board Performance Assessment
Board of Directors Self-Assessment Questionnaire
3. The performance of the https://www.medicardphils.com/documents/corporate-
individual member of the COMPLIANT governance/POLICY ON_BOARD_PERFORMANCE_ASSESSMENT.p
Board is assessed annually df
by the Board. =
4. The performance of each Please see attached Accomplished Board of Directors Self-
committee is assessed COMPLIANT Assessment Summary Report.
annually by the Board.
Identify the external facilitator and provide proof of use of an
external facilitator.
5. Every three vyears, the
assessments are supported COMPLIANT The formal performance of the Board was initially for the year 2020.

by an external facilitator.

The assessment for 2023 will be supported by an external facilitator.

RECOMMENDATION 6.1
1. Provide proof of annual assessments conducted for the whole

The newly-adopted Corporate Governance
Policy Manual passed during the 28 February
2023 Board meeting is likewise compliant
with the recommendation herein.

Link to 2023 Corporate Governance Manual

https://www.medicardphils.com/corporate-

governance/ corgorate-governance-manual
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RECOMMENDATION 6.2

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

COMPLIANT

The system allows for a
feedback mechanism
from the shareholders.

Board adopts a Code of
Business Conduct and
Ethics, which  provide
standards for professional
and ethical behavior, as

COMPLIANT

Principle 7: Members of the Board are duty-bound to apply high-ethical standards, t.
RECOMMENDATION 7.1

Provide information or link/reference to a document containing
information on the system of the company to evaluate the
performance of the board, individual directors and committees,
including a feedback mechanism from shareholders.

Links/References:

Corporate Governance Manual

https://www.medicardphils.com/corporate-

. governance/corporate-governance-manual

Policy on Board Performance Assessment
Board of Directors Self-Assessment Questionnaire
https://www.medicardphils.com/documents/corporate-

df

Provide information on or link/reference to the company’s Code of
Business Conduct and Ethics.

Links/References:

Code of Business Conduct and Ethics

governance/POLICY ON BOARD_PERFORMANCE ASSESSMENT.p

aking into account the interests of all stakeholders.

Beginning 28 Feb. 2023, the Company will
adopt the Code of Conduct of its parent
company ‘

:::::Il tab!eas amculaa:te’ i https://www.medijcardphils.com/documents/corporate- (Link to AIA Code of Conduct)
unacze table condict and governance/CODE_OF BUSINESS AND ETHICS.pdf https://www.aia.com.ph/en/about-
ractic:s B e ad : : philamlife/our-corporate-governance/code-
ZXtemaI deelivas of the Medicard Code of Discipline and Conduct of-conduct.html
€ http://intranet.medicardphils.com/details.php?page=1
company.
Provide information on or discuss how the company disseminated DREBRg L5 ng. i th.e Loy WII,I ‘
the Code to its Board, senior management and employees ISP prycecs i sisopens
) ’ ’ certifications on AlA Code of Conduct of its
The code is properly e
disseminated to the Board, COMPLIANT Links/References:

senior management and
employees.

Code of Business and Ethics
https://www.medicardphils.com/documents/corporate-
governance/CODE_OF BUSINESS AND ETHICS.pdf

(Link to AIA Code of Conduct)
https://www.aia.com.ph/en/about-
philamlife/our-corporate-governance/code-

of-conduct.html
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Medicard Code of Discipline and Conduct

http://intranet.medicardphils.com/details.php?page=1

The Code of Business and Ethics is posted at the company website.
The Medicard Code of Discipline and Conduct is posted at the
Company’s Intranet and is part of the orientation of all new
employees.

The Code is disclosed and
made available to the
public through the
company website

Board ensures the proper

COMPLIANT

Provide a link to the company’s website wheré the Code of
Business Conduct and Ethics is posted/disclosed.

Links/References:
Code of Business and Ethics

https://www.medicardphils.com/documents/corporate-
governance/CODE_OF BUSINESS AND_ETHICS.pdf

Medicard Code of Discipline and Conduct
http://intranet.medicardphils.com/details.php?page=1

Provide proof of implementation and monitoring of compliahce
with the Code of Business Conduct and Ethics and internal
policies.

(Link to AIA Code of Conduct)
https://www.aia.com.ph/en/about-
philamlife/our-corporate-governance/code-
of-conduct.html

RECOMMENDATION 7.2

Beginning 28 Feb. 2023, the Company will
adopt the practices regarding implementation
and monitoring of the AIA Code of Conduct of
its parent company

(Link to AlA Code of Conduct)
https://www.aia.com.ph/en/about-

philamlife/our-corporate-governance/code-

.and ) efficient Links/References:
|mplgmgnmtlon _ and COMPLIANT
m.onltonng of compllhance Medicard Code of Discipline and Conduct
with the Code of Business http://intranet.medicardphils.com/details.php?page=1
Conduct and Ethics.
The Code of Discipline and Conduct is the basis in implementing employee
discipline.
The Code is also a part of the orientétion of new employees.
Indicate who are required to comply with the Code of Business
Board ensures the proper ; c "
and tficient Conduct and Ethics and any findings on noncompliance.
. v COMPLIANT
implementation and

monitoring of compliance

Links/References:

of-conduct.html
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with  company internal
policies.

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices and reg

RECOMMENDATION 8.1

1. Board establishes corporate
disclosure  policies and
procedures to ensure a
comprehensive, accurate,
reliable and timely report to

Medicard Code of Discipline and Conduct
http://intranet.medicardphils.com/details.php?page=1

All company policies are posted on the Company’s intranet system.

Disclosure and Transparency

Provide information on or link/reference to the company's
disclosure  policies and procedures including ~ reports
distributed/made available to shareholders and other
stockholders.

Links/References:

Code of Business Conduct and Ethics. Disclosure

ulatory expectations.

shareholders and other COMPLIANT
stakeholders that gives a https://www.medicardphils.com/documents/corporate-
fair and complete picture of governance/CODE_OF BUSINESS AND_ETHICS.pdf
a company's financial .
condition,  results and Corporate Governance Manual.
business operations. https://www.medicardphils.com/corporate-
governance/corporate-governance-manual
RECOMMENDATION 8.3
Provide link or reference to the directors' academic qualifications,
share ownership in the company, membership in other boards,
1. Board fully discloses all other executive positions, professional experiences, expertise and
relevant and  material relevant trainings attended.
information on individual
board members to evaluate Links/References:
their  experience  and COMPLIANT
qualifications, and assess Board of Directors
any potential conflicts of https://www.medicardphils.com/documents/corporate-
interest that might . affect governance/BOARD_OF DIRECTORS_EXECUTIVE OFFICERS_AND M
their judgment. ANAGEMENT_TEAM.pdf
& E;:::ntfu"yanglsc‘:swzieria;: ‘COMPUANT Provide link or reference to the key officers' academic

qualifications, share ownership in the company, membership in

information on key
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executives to evaluate their
experience and
qualifications, and assess
any potential conflicts of
interest that might affect
their judgment.

RECOMMENDATION 8.4
Company provides a clear -

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

COMPLIANT

other boards, other executive positions, professional experjences,
expertise and relevant trainings attended.

Board of Directors
https://www.medicardphils.com/documents/corporate-
governance/BOARD _OF DIRECTORS PROFILE.pdf

Management Team and Executive Officers
https://www.medicardphils.com/documents/corporate-

governance/BOARD OF DIRECTORS_EXECUTIVE OFFICERS AND M

ANAGEMENT_TEAM.pdf

Disclose or provide link/reference to the company policy and
practice for setting board remuneration.

Links/References:

Corporate Governance Manual

https://www.medicardphils.com/corporate-governance/corporate-

governance-manual

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

COMPLIANT

Disclose or provide link/reference to the company policy and ’

practice for determining executive remuneration.
Links/References:
Corporate Governance Manual

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

Company discloses the
remuneration on  an
individual basis, including

PARTIALLY
COMPLIANT

Provide breakdown of director remuneration and executive
compensation, particularly the remuneration of the CEO.
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RECOMMENDATION 8.5

termination and

retirement provisions.

1.Company discloses its
policies governing Related

Salaries and other remuneration paid to key management
personnel are as follows:

Salaries and other remuneration paid to

key management personnel ' ~ 2022
Short Term Employee Benefits P 352,924,328
Post Employment benefits P 10,494,424
Other Long Term Benefit P 202,740
Total P 363,621,492

e  For security reasons, a more detailed breakdown will be
provided upon request.

Disclose or provide reference/link to company’s RPT policies.

Indicate if the director with conflict of interest abstained from the
board discussion on that particular transaction.

submitted for confirmation by
majority vote of the
stockholders in the annual
stockholders’. meeting during
the year.

. Links/References:
Tra ion RPT:!
::: g oth:rsadunussua(l ’ :z SONPIANT .
iafsequsntly P MPI Policy on Relf'ited Pau:ty Transactions
cesmssctions https://www.medicardphils.com/documents/corporate-
' governance/POLICY ON_RELATED PARTY_TRANSACTIONS.pdf
Provide information on all RPTs for the previous year or reference
to a document containing the following information on all RPTs:
2.Company discloses material 1. Name of the related counterparty;
or significant RPTs in its 2. Relationship with the party;
Annual Company Report of 3. Transaction date;
Annual Corporate Governance 4. Type/nature of transaction;
Report, reviewed and 5. Amount or contract price;
approved by the Board, and COMPLIANT 6. Terms of the transaction;
7.
8.

Rationale for entering into the transaction;

The required approval (i.e., names of the board of
directors approving, names and percentage of
shareholders who approved) based on the company’s
policy; and '

9. Otherterms and conditions.
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Links/References:
Report of Independent Certified Public Accountants to Accompany
Income Tax Return for the year ended December 2022.

The Company’s related parties include its subsidiary and related
parties under common management, key management personnel
and retirement plan managed by a trustee bank.

A summary of the Company’s transactions and outstanding
balances with its related parties as of and for the years ended
December 31, 2022 and 2021 are shown below:

MO e

82,886,026 ¢ 154,528)
21,000,000 .
7,683,924 13,685,750

£190,321) ( 14,437,209)

—Belased Party Cascgory

Related Partics Under
Common Management:
13

. ( 2,750) 97,480 2%
O
st 1,530,763 318,035
URO e e
UROK 16589 - 6734
Retirement Fuod -
Contabutns 211 8,160,691 - $.56757%
Key Management Personnel:
s ten 363,621,492 M)

i C T osas 2.528417 10
Related party receivables and payables are unsecured, noninterest-
bearing and collectible and payable on demand either through
payment of cash or offsetting arrangements.

249,504

As of December 31, 2022 and 2021, certain receivables from related
parties under common management are already impaired.
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Accordingly, full allowance for impairment losses amounting to
P9,499,182 both as of December 31, 2022 and 2021 are already
recognized on these receivables.

Claims Processing Services

The Company utilizes the medical information and claims processing
services of CPPI. Expenses incurred arising from these transactions
are recognized as part of Processing fees under Cost of Sales and
Services account in the statements of income

(see Note 18). As of December 31, 2022 and 2021, the Company’s
overpayment related to these transactions is presented as part of
Others under Trade and Other Receivables account in the
statements of financial position (see Note 5).

Manpower Services

The Company outsources manpower services from Staffgap.
Expenses incurred arising from these transactions are presented as
part of Salaries and employee benefits under Cost of Sales and
Services account and under Operating Expenses account in

the statements of income (see Notes 18, 19.1 and 20). The
outstanding payable arising from these transactions is presented as
part of Accounts payable under Accounts Payable and Accrued
Expenses account in the 2022 statement of financial position (see
Note 12).

Medical Services

The Company is engaged with UROIC for the services related to
annual physical examination of the employees of various clients
availing HMO health plans. Expenses incurred arising from these
transactions are recognized as part of Medical services under Cost of
Sales and Services account in the statements of income

(see Note 18).

Lease — Company as a Lessor

The Company sub-leases one of its rented office premises to CPPI for
an indefinite period with proportional escalation on rental rate
based on the lease agreement. The Company likewise charges CPPI
for common usage service area and utilities. Income arising from
these transactions is presented as part of Other revenues

under Revenues account in the statements of income (see Note
17.2). As of December 31, 2022 and 2021, there are no outstanding
balances from these transactions.
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Refundable deposit from this lease of office space is recognized as
part of Refundable Deposits in the statements of financial position
(see Note 24.1)

Dividend Income

Cash dividend earned and received by the Company from CPPI is
presented as Dividend Income from a Subsidiary in the 2021
statement of income (see Note 8).

HMO Health Plans

The Company ‘provides HMO health plans to employees of its
subsidiary and related parties under common management.
Revenues earned from these transactions are recognized as part of
Fees on plans sold under Revenues account in the statements of
income (see Note 17.1). The outstanding receivables arising from
these transactions are recognized as part of Receivables from
members under Trade and Other Receivables account in the
statements of financial position (see Note 5).

Shared Expenses

The Company shoulders certain expenses of CPPI and UROIC, and
subsequently bills them for the cost. The outstanding receivables
from these transactions as of December 31, 2021 are recognized as
part of Advances to affiliates under Trade and Other Receivables
account in the 2021 statement of financial position (see Note 5).

As of December 31, 2022 and 2021, CPPI’s overpayment related to
these transactions is recognized as part of Others under Accounts
Payable and Accrued Expenses account in the statements of financial
position (see Note 12).

Donations

On a yearly basis, the Company donates P1,000,000 and shoulders
certain expenses of Medicard Foundation, Inc. (MFl), a related party
under common management, such as utilities and manpower

services, at no cost. Expenses incurred arising from these

transactions are recognized as part of Others under Operating
Expenses account in the statements of income (see Note 20). There
are no outstanding payables arising from these transactions as of
December 31, 2022 and 2021. The Company’s employees, through
salary deductions, also donates to MFI, which is subsequently
remitted by the Company after every payroll cut-off. The
outstanding balance arising from these transactions are recognized
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RECOMMENDATION 8.7

1. Company’s corporate
governance policies, programs
and procedures are contained
in its Manual on Corporate
Governance (MCG)

COMPLIANT

as part of Advances to affiliates under Trade and Other Receivables
account in the statements of financial position (see Note 5).

Cash Advances

In 2020, UROIC obtained cash advances from the Company for its
working capital requirements which was paid in 2022. The
outstanding receivables arising from these transactions are
recognized as part of Advances to affiliates under Trade and Other
Receivables account in the 2021 statement of financial position (see
Note 5).

Leases — Con’\pany as a Lessee

The Company leases two parcel of land owned by Symon Siblings
Holdings, Inc., a related party under common management, under
operating lease agreements. The outstanding liabilities as of
December 31, 2022 and 2021 are recognized as part of Lease
Liabilities in accordance with PFRS 16 in the statements of financial
position (see Note 13), while the corresponding interest expense is
recognized as part of Interest expense on lease liabilities under
Finance Income in the statements of income (see Note 21).
Meanwhile, the related right-of-use assets are recognized

as part of Property and Equipment in the statements of the financial
position (see Note 9), net of depreciation charges recognized as part
of Operating Expenses account in the statements of income (see
Note 20). In 2022 and 2021, the Company’s total rental payments
pertaining to these lease

transactions amounted to P8,616,673 and P8,572,710, respectively.

Transaction with Retirement Fund

The Company maintains a tax-qualified, noncontributory retirement
plan that is being administered by a trustee covering all regular full-
time employees. The Company has no other transaction with its
retirement fund in 2022 and 2021 except for its contribution in both
years. The components of plan assets are shown in Note 19.2.

Provide link to the company’s website where the Manual on
Corporate Governance is posted.

Links/References:

In its 28 February 2023 meeting, the Board
adopted a new Corporate Governance Policy
Manual.

Link to 2023 Corporate Governance Manual
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2. Company’s MCG is posted on
its company website.

COMPLIANT

Manual on Corporate Governance.
https://www.medicardphils.com/corporate-

governancez corgorate-governance-manual

Corporate Policies
https://www.medicardphils.co

governance/corporate-policies

corporate-

Principle 9: The Company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same to strengthen the external
auditor’s independence and enhance audit quality.

RECOMMENDATION 9.1

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

Provide inf " link/ref 4 d : taind The 2023 Audit and RPT Committee Charter is
Provi e in ormation or link/reference to a ocument con aining compliant to the recommendation herein.
information on the process for approving and recommending the
Audit Committee has a appomtment., reappointment, removal and fees of the company's (Link to 2023 Auditand RPT Commitiee
robust process for external auditor.
. Charter)
approving and
i i fe ; )
recorpmendmg e COMPLIANT Linkairetarennes https://www.medicardphils.com/documents
appointment, ey
i C ittee Ch . Audi d Related Part jons | corporate: v
reappointment, _removal, Board Committee Charter. Audit and Related Party Transactions | oo o nance/04172023/MediCard%20Audit%2
a. e, 4F e wlaEng neRiSe SR T, 08%20RPT%20Committee%20Charter_March
auditors https://www.medicardphils.com/documents/corporate- i mittee 2 =
governance/BOARD_COMMITEE_CHARTER.pdf £a.pd
Indicate the percentage of shareholders that ratified the
appointment, reappointment, removal and fees of the external | The 2023 Audit and RPT Committee Charter is
. . auditor. compliant to the. recommendation herein.
The appointment,
reappointment, removal, Links/references: (Link to 2023 Audit and RPT Committee
and fees of the external Charsst)
auditor is recommended by COMPLIANT . )
. . https://www.medicardphils.com/documents/
the Audit Committee, . . :
approved by the Board and Board Committee Charter. Audit and Related Party Transactions | corporate-
o iiind S chen shareh RN Committee. Audit Functions. governance/04172023/MediCard%20Audit%2
v ’ https://www.medicardphils.com/documents/corporate- 0&%20RPT%20Committee%20Charter March
governance/BOARD_COMMITEE_CHARTER.pdf 2023.pdf
T s | 0 203 Aut nd P Commice Charer s
¢ COMPLIANT pany € ' compliant to the recommendation herein.
removal or change are
disclosed to the regulators Links/References:
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and the public through the

company

website  and

required disclosures.

RECOMMENDATION 9.2

Audit Committee Charter
includes the Audit
Committee’s responsibility

1.

on:

Assessing the integrity
and independence of
external auditors.

There has been no removal or change of the external auditor within
the last five (5) years.

(Link to 2023 Audit and RPT Committee

Charter)
https://www.medicardphils.com/documents/
corporate-

governance/04172023/MediCard%20Audit%2
08&%20RPT%20Committee%20Charter_March

2023.pdf

The 2023 Audit and RPT Committee Charter is

= Exercgsmg effeanve Provide link/reference to the company’s Audit Committee Charter compliant to the recommendation herein.
oversight to review
el sl . th'e Links/References: {Link to 2023 Audit and RPT Committee
extern_a] auditor's Charter)
gmlgzgzcgence nd ORI Board Committee Charter. Audit and Related Party Transactions | https://www.medicardphils.com/documents
) ¥ Committee. Audit functions. corporate-
i Exercisin effective https://www.medicardphils.com/documents/corporate- governance/04172023/MediCard%20Audit%2
’ , € . governance/BOARD_COMMITEE CHARTER.pdf 08&%20RPT%20Committee%20Charter March
oversight to review 2023.pdf
and  monitor the £U23.pdt
effectiveness of the
audit process, taking
into consideration
relevant Philippine
professional and
regulatory
‘requirements.
2. Audit Compinse Ohsimse Provide link/reference to the company's Audit Committee Charter. The 2(?23 Audit and RPT Commljttee Cha.rter is
: e compliant to the recommendation herein.
contains the Committee's ;
responsibility on reviewing Limksfiaterasions: ‘
- (Link to 2023 Audit and RPT Committee
and.mo'nltorln.gth.e.external e Board Committee Charter. Audit and Related Party Transactions | Charter)
auditor's  suitability and : . : ; :
) Committee. Audit functions. https://www.medicardphils.com/documents/
effectiveness on an annual 5 .
https://www.medicardphils.com/documents/corporate- corporate-

basis.

governance/BOARD_COMMITEE_CHARTER.pdf

governance/04172023/MediCard%20Audit%2
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0&%20RPT%20Committee%20Charter March
2023.pdf

RECOMMENDATION 9.3
) The 2023 Audit and RPT Committee Charter is

compliant to the recommendation herein.

could be viewed as
impairing the external
auditor's objectivity.

https://www.medicardphils.com/corporate-governance/board-

3. gg;:‘::?f’ no:j:fxl:istesservitcr: Disclose the nature of non-audit services performed by the external
) auditor, if any. (Link to 2023 Audit and RPT Committee
performed by its external

auditor in the Annual COMPLIANT o . Charter) .

Seport 10 desl ‘Wi the The Non. audt.t services performed by A_uditors-Routlne were | https://www.medicardphils.com/documents/

potential conflict of consultation with management on .accountmg and tax related | corporate- .

S matters affecting the Companies’ business. governance/04172023/MediCard%20Audit%2
08&%20RPT%20Committee%20Charter March
2023.pdf

Provide link or reference to guidelines or policies on non-audit
services. The 2023 Audit and RPT Committee Charter is
2. Audit Committee stays alert compliant to the recommendation herein.

for any potential conflict of Links/References: _

interest situations, given (Link to 2023 Audit and RPT Committee

the guidelines or policies on Board Committee Charter. Charter)

N . i COMPLIANT . .
non-audit services, which https://www.medicardphils.com/documents,

corporate-

matters

governance/04172023/MediCard%20Audit%2
0&%20RPT%20Committee%20Charter March

2023.pdf

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

RECOMMENDATION 10.1

Board has a clear and
focused policy on the
disclosure of non-financial
information, with emphasis
on the management of
economic, environmental,
social and governance
(EESG) issues of its business,
which underpin
sustainability.

COMPLIANT

Disclose or provide link on the company’s policies and practices on
the disclosure of non-financial information, including EESG issues.

Links/References:

Corporate Governance Manual

httgs:[[www.m_edicardghils.com[corgorate—

governance/corporate-governance-manual

The Company has established MPI Foundation as its CSR arm.

For the year 2022, MPI Foundation has accomplished 45 projects
nationwide which includes medical missions, blood donation drive,
gift-giving outreach program, donation of wheelchairs, donation of

See ESG Report of the Company’s parent
Company

https://www.aia.com.ph/content/dam/ph/en
/docs/corporate-governance/philam-
life/2023/source-document/ESG-Report-
2022.pdf
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nebulizers, donation of free medicines, and conduct of relief
operations.

Provide link to Sustainability Report, if any. Disclose the standards
used.

Links/references:

See ESG Report of the Company’s parent

Manual on Corporate Governance
Company

https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

2. Company adopts a globally
recognized
standard/framework in COMPLIANT
reporting sustainability and
non-financial issues.

‘https://www.aia.com.ph/content/dam/ph/en

/docs/corporate-governance/philam-
life/2023/source-document/ESG-Report-

2022.pdf

Since the Corporate Governance was adopted last March 29, 2021,
we will be adopting a globally recognized standard/framework in
reporting sustainability and non-financial issues. We are currently
reviewing what framework to adopt. Once the Board approve on
what standards will be used in reporting sustainability and non-
financial issues, then it will be used for the succeeding report.

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This channel is crucial for informed
decision-making by investors, stakeholders and other interested users.

RECOMMENDATION 11.1

Disclose and identify the communication channels used by the
company (i.e., website, Analyst’s briefing, Media briefings/press
conferences, Quarterly reporting, Current reporting, etc.). Provide

1. The companyshould have a
website to ensure a

comprehensive, cost .
efficient, transparent and COMPLIANT ! v
tlme ly. .manner of Links/References:
disseminating relevant

www.medicardphils.com

information to the public.

Internal Control System and Risk Management Framework
Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and effective internal control system and
enterprise risk management framework.

RECOMMENDATION 12.1

1. Company has an adequate , List quality service programs for the internal audit functions.

and effective internal
control system in the
conduct of its business.

COMPLIANT Indicate frequency of review of the internal control system.

Links/References:
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Corporate Governance Manual
https://www.medicardphils.com/corporate-governance/corporate-

overnance-manual

The Company is a certified 1SO 9001:2015 and has been doing a
quarterly internal audit and semi-annual external audit to
continuously meet the ISO standards. The Company ensures the
efficiency and productivity of its workforce through measurement
and improvement of work processes and through professional
growth and development.

Company has an adequate
and effective enterprise risk
management framework in
the conduct of its business.

COMPLIANT

Identify international framework used for Enterprise Risk
Management.

Provide information or reference to a document containing
information on :

1. Company's risk management procedures and processes.
2. Key risks the company is currently facing.
3. How the company manages the key risks.

Indicate frequency of review of the enterprise risk management
framework.

Links/References:
MPI Risk Assessment Framework

https://www.medicardphils.com/documents/corporate-
governance/ENTERPRISE_RISK_ MANAGEMENT FRAMEWORK.pdf

Key Risks the company is currently facing and how the company
manages the key risks.

The Company is exposed to certain financial risks which result from
both its operating and investing activities. The Company’s risk
management is coordinated with the BOD, and focuses on actively
securing the Company’s short-term to medium-term cash flows by
minimizing the exposure to financial markets. The Company does not
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engage in the trading of financial assets for speculative purposes nor
does it write options. The following are the most significant financial
risks to which the Company is exposed.

Foreign Currency Risk

Most of the Company’s transactions are carried out in Philippine
pesos, its functional currency. Exposures to currency exchange rates
arise from the Company’s investments, cash deposits and short-term
placements in foreign currency. To mitigate the Company’s exposure
to foreign currency risk, non-Philippine peso cash

flows are monitored.

Interest Rate Risk

The Company monitors interest rate movements and makes
adjustments on its financial assets and financial liabilities as may be
deemed necessary. At December 31, 2022 and 2021, the Company is
exposed to changes in market interest rates of its savings deposits
and short-term placements, which are subject to variable interest
rates. All other financial assets, including the long-term time deposits,
and liabilities have fixed rates. Due to the duration of short-term
placements, management believes that the interest rate sensitivity
and its effect on the net result for the year and equity are not
significant.

Credit Risk

Credit risk is the risk that a counterparty may fail to discharge an
obligation to the Company. The Company is exposed to this risk for
various financial instruments arising .from selling plans to clients
including related parties on credit, placing deposits with banks,
granting advances, and investing in debt securities that are carried at
amortized cost and at FVOCI. The Company continuously monitors
defaults of clients and other counterparties, identified either
individually or by group, and incorporate this information into its
credit risk controls. The Company’s policy is to deal only with
creditworthy counterparties.

In addition, for a significant proportion of sale of services, advance
payments are received to mitigate credit risk.

The maximum credit risk exposure of financial assets is the carrying
amount of the financial assets as shown in the statements of financial

position or in the detailed analysis provided in the notes to the

financial statements.
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RECOMMENDATION 12.2

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

COMPLIANT

Liquidity Risk

The Company is exposed to liquidity risk. It aims to maintain flexibility
in funding its operations by realizing income from investments,
collecting efficiently from its project proponents and maintaining
sufficient and available cash.

Other Market Price Risks

The Company’s market price risk arises from its investments carried
at fair value and classified as financial assets at FVTPL and financial
assets at FVOCI. The Company manages its risk arising from changes
in market price by monitoring the changes in the market price of
these investments. The observed volatility rates of the fair values of
the Company’s investments held at fair value and their impact on the
Company’s equity.

The Company pursues best practices in Enterprise Risk Management
(ERM) across its businesses and processes. It has an established ERM
to identify, measure, control, and monitor its significant financial and
non-financial risk exposures.

Frequency of review is at least once a year.

Disclose if the internal audit is in-house or outsourced. If outsourced,
identify external firm.

Links/References:

Corporate Governance Manual )
https://www.medicardphils.com/corporate-governance/corporate-
governance-manual

Internal Audit Charter. Internal Audit Responsibilities.
https://www.medicardphils.com/documents/corporate-
governance/ENTERPRISE_RISK MANAGEMENT_ FRAMEWORK.pdf

The Internal Audit Group of the Company is in-house.




RECOMMENDATION 12.3

1

The Company has a
qualified  Chief  Audit
Executive (CAE) appointed
by the Board

COMPLIANT

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

COMPLIANT

Identify the Company’s Chief Audit Executive (CAE) and provide
information on or reference to a document containing his/her
responsibilities.

Links/References:

Dr. Cerissa Lynne C. Arroyo is the appointed Chief Audit Officer.
Executive Officers and Management Team

https://www.medicardphils.com/documents/corporate-

governance/BOARD_OF DIRECTORS_EXECUTIVE_OFFICERS _AND
MANAGEMENT_TEAM.pdf

Internal Audit Charter. Responsibilities of the Chief Audit Officer
https://www.medicardphils.com/documents/corporate-

governance/RESPONSIBILITIES OF A_CHIEF_AUDIT_OFFICER.pdf

For 2023, the Company will adopt the
relevant practices of its parent company. The
2023 Board elected Ms. Rikka Peralta as the
Head of Internal Audit

1,

In case of a fully outsourced
internal audit activity, a
qualified independent
executive or senior
management personnel is
assigned the responsibility
for managing the fully
outsourced internal audit

RECOMMENDATION 12.4

The company has a
separate risk management
function to identify, assess
and monitor key risk
exposures.

RECOMMENDATION 12.5

In managing the company's
Risk Management System,
the company has a Chief
Risk Officer (CRO), who is

COMPLIANT

COMPUIANT

COMPLIANT

Identify qualified independent executive or senior management
personnel, if applicable.

The internal audit activity of the Company has not been fully
outsourced. The Internal Audit Group of the Company is in-house.

Links/References:

Corporate Governance Manual.
https://www.medicardphils.com/corporate-
governance/corporate-governance-manual

Identify the company's Chief Risk Officer (CRO) and provide
information on or reference to a document containing his/her
responsibilities and qualifications/background.

Beginning 28 February 2023, the Board
elected Ms. Rikka Peralta as Interim Audit
Head. The function is not outsourced.

activity.
_ - Provide information on Company’s risk management function.

Beginning 28 February 2023, the Board
elected Ms. Maria Cristina Helena Samaniego
as Interim Chief Risk Officer to manage the
risk functions for the Company.

For 2023, the Interim Chief Risk Officer is
Maria Christina Samaniego to manage the
risk functions for the Company.
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the ultimate champion of Links/References:

Enterprise Risk |

Management (ERM).

Executive Officers and Management Team. Chief Risk Officer — Atty.

2. CRO has adequate Juan Andres S. Montoya

authority, stature, ' https://www.medicardphils.com/documents/corporate-

resources and support to COMPLIANT governance/BOARD _OF DIRECTORS EXECUTIVE OFFICERS AND M

fulfil his/her ANAGEMENT_TEAM.pdf

responsibilities.

Cultivating a Synergic Relationship with Shareholders
Principle 13: The company should treat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.

RECOMMENDATION 13.1

Provide link or reference to the company's Manual on Corporate
Governance where shareholders' rights are disclosed.

1. Board ensures that basic Link/References: :
shareholder  rights are COMPLIANT : The 2023 Corporate Governance Manual
disclosed in the Manual on Manual on Corporate Governance, Section XI. Relations with | adopted by the new Board during its 28
Corporate Governance. Shareholders. February meeting is compliant with the
https://www.medicardphils.com/documents/corporate- recommendation herein.

governance/CORPORATE_GOVERNANCE _MANUAL.pdf

(Link to 2023 Corporate Governance Manual)

_ Provide link to company's website. https://www.medicardphils.com/corporate-
2. Board ensures that basic governance/corporate-governance-manual
shareholder  rights are Manual on Corporate Governance
. , COMPLIANT . ;
disclosed on the company's https://www.medicardphils.com/corporate-
website. governance/corporate-governance-manual

RECOMMENDATION 13.2
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Board encouages active
shareholder participation
by sending the Notice of
Annual and Special
Shareholders' Meeting with
sufficient and relevant
information at least 21 days
before the meeting.

RECOMMENDATION 13.3

© COMPLIANT

Indicate the numbr of days before the annual stockholders’ meeting
of special stockholders’ meeting when the notice and agenda were
sent out.

Indicate whether shareholders’ approval of remuneration or any
changes there in were included in the agenda of the meeting.

Provide link to the Agenda included in the company’s Information -

Statement.
Links/References:
Corporate Governance Manual

https://www.medicardphils.com/corporate-governance/corporate-
governance-manual

The Shareholders of the Company are the very same Board of
Directors of the company for the year 2022.

“https://www.medicardphils.c

The 2023 Corporate Governance Manual
adopted by the new Board during its 28
February meeting is compliant with the

- recommendation herein.

(Link to 2023 Corporate Governance Manual)

corporate-

governance/corporate-governance-manual
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1. Board encourages active
shareholder participation
by making the result of the
votes taken during the most

Provide information or reference to a document containing
information on all relevant questions raised and answered during
the ASM and special meeting and the results of the vote taken
during the most recent ASM/SSM.

within five business days
from the end of the
meeting.

RECOMMENDATION 13.4

1. Board has an alternative
dispute  mechanism to

; COMPLIANT References:
recent Annual or Special
Shar.eholder_s Meeting Information on the attendance and participation of directors to
publicly available the next . s .
working doy Board, Committee and shareholders’ meetings can be seen through
’ the Minutes of the Meetings for 2022. (Please see attached files)
Provide link to minutes of meeting in the company website. ' .
Indicate voting results for all agenda items, including the
} approving, dissenting and abstaining votes.
2. Minutes of the Annual and
Special Shareholders’ Indicate also if the voting on resolutions was by poll.
Meetings are available on _
the company website COMPLIANT Include whether there was opportunity to ask question and the.

answer given, if any.
References:
Information on the attendance and participation of directors to

Board, Committee and shareholders’ meetings can be seen through
the Minutes of the Meetings for 2022. (Please see attached files)

Provide details of the alternative dispute resolution made available
to resolve intra-corporate disputes. -

Links/References:

Manual on Corporate Governance
https://www.medicardphils.com/corporate-

governance/ corgorate-govemance-manual

the company’s Manual on
Corporate Governance.

resolve intra-corporate COMPLIANT
disputes in an amicable and
effective manner.
2. The alternative dispute.
mechanism is included in COMPLANT

Provide link/reference to where it is found in the Manual on
Corporate Governance.

Manual on Corporate Governance
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https://www.medicardphils.com/corporate-
overnance/corporate-governance-manual
Duties to Stakeholders

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

RECOMMENDATION 14.1
Identify the company’s shareholder and provide information or

reference to a document containing information on the company’s
policies and programs for its stakeholders.

1. Board identifies the The following are the Company’s stakeholders:

company’s various e Shareholders
stakeholders and promotes e Emplovees
cooperation between them COMPLIANT ploy

e Client Companies

e  Accredited Doctors and Dentists

e Accredited Hospitals and Clinics

e Subsidiary

¢ Community

e Other Stakeholders such as creditors and suppliers

and the company in
creating wealth, growth
and sustainability.

RECOMMENDATION 14.2
Identify policies and programs for the protection and fair
treatment of company’s stakeholders.

The Company implements policies and activities that protect the
rights and promote the interest of its various stakeholders.

It is the Company’s policy to provide all customers with excellent

1. Board establishes clear service and fair treatment, and complete and accurate information;
policies and programs to
provide a mechanism on COMPLIANT Standardizes policies and work processes related to customers in all

the fair treatment and departments and clinics and information on the services affecting
protection of stakeholders.- them;

Undertakes surveys on customers’ level of satisfaction to improve the
Company’s service standards;

Undertakes safety and health orientation programs to enhance safety
consciousness and safe practice for all customers and stakeholders.
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Complying with all applicable safety, and environmental regulations
and closely monitoring the state of well-being and safety of all
customers.

RECOMMENDATION 14.3

Provide the contact details (i.e., name of contact person, dedicated
phone number or e-mail address, etc.) which stakeholders can use
to voice their concerns and/or complaints for possible violation of
their rights. ’

Provide information on whistleblowing policy, practices and
procedures for stakeholders.

Policy on Whistle Blowing
https://www.medicardphils.com/documents/corporate-

1. Board adopts a transparent governance/POLICY ON_WHISTLE BLOWING.pdf
framework and process )
that allow stakeholders to Manual on Corporate Governance.
communicate with the COMPLIANT https://www.medicardphils.com/corporate-governance/corporate-
company and to obtain governance-manual )
redress for the violation of :
their rights. Employees, suppliers, customers and other stakeholders send their

concerns and/or complaints for possible violation of their rights ,
through the following contact information:

The Human Resources Head

Medicard Philippines, Inc.

4F The World Centre

#330 Sen. Gil Puyat Ave.

Makati City

Tel. No. : 8-8849999 local 9947/0908-8864547

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and participate in its corporate
governance processes. '

RECOMMENDATION 15.1
1

Board establishes policies,
programs and procedures
that encourage employees

Provide information on or link/reference to company policies,
programs and procedures that encourage employee participation.

COMPLIANT
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\_

to actively participate in the
realization of the
company’s goals and in its
governance. :

Links/References:

Manual on Corporate Governance _
https://www.medicardphils.com/corporate-governance/corporate-

governance-manual

The Management decided to do strategies and plans for the next
5 to 7 years with identification of Key Result Areas and Objectives
and Key Results for each proposed strategy. The activity started 1st
quarter of 2022 and is being currently monitored

The Company ensures the implementation of its Annual Training
Plan to enhance employee skills. Employee engagement programs
are also in place. Labor-Management meetings are also being done
periodically thru the Human Resources department and the officers
of the employee union.

RECOMMENDATION 15.2
Identify or provide link/reference to the company’s policies,
programs and practices on anti-corruption.

1. Board sets the tone and
makes a stand against
corrupt  practices by
adopting an anti-corruption
policy and program in its
Code of Conduct.

Links/References:

COMPLIANT Anti-corruption Policy .
https://www.medicardphils.com/anti-corruption-policy

MPI Code of Discipline and Conduct. Section 3. Code 3.08 and 3.10
http://intranet.medicardphils.com/details.php?page=1

Identify how the board disseminated the policy and program to
employees across the organization.

2. Board disseminates the -
policy and program to
employees  across  the
organization though
trainings to embed them in
the company’s culture.

Links/References:

COMPLIANT https://www.medicardphils.com/anti-corruption-policy

All policies, programs and memos are announced thru the
companies Intranet for easy access of all employees.
http://intranet.medicardphils.com




RECOMMENDATION 15.3

1. Board establishes a suitable
framework for
whistleblowing that allows
employees to  freely

Policies and programs are being discussed during the orientation
of all employees.

Disclose or provide link/reference to the company whistle-blowing
policy and procedure for employees.

Indicate if the framework includes procedures to protect the

; . COMPLIANT i
communicate their employees from retaliation.
concerns about illegal or '
unethical practices, without Provide contact details to report any illegal or unethical behavior.
fear of retaliation.
Links/References:
MPI Policy on Whistle Blowing
https://www.medicardphils.com/documents/corporate-
governance/POLICY ON_WHISTLE BLOWING.pdf
2. Boandestablishes a suitable Employees, suppliers, customers and other stakeholders can
framework for : .
whistleblowing that allows downloafi, through the Company Website, a. whustleblgwer repfm
ecoghoynes % hove disecs form whuih can be found as part of the Policy on Whlsltleblowmg
. COMPLIANT and submit the same to the HR Head through the following contact
access to an independent Sisnovssaitons:
member of the Board or a o ‘
\:‘v'::itstlgt:?;:::g ::nc::g"e The Human Resources Head
Medicard Philippines, Inc.
4F The World Centre
#330 Sen. Gil Puyat Ave.
Makati City '
Tel. No. : 8-8849999 local 9947
Mobile: 0908-8864547
Provide information on how the board supervised and ensured
enforcement of the whistleblowing framework, including any
incident of whistleblowing.
3. Board supervises and
ensures the enfc'arcement. of COMPUANT Links/References:
the whistleblowing
framewaork. MPI Policy on Whistle Blowing

https://www.medicardphils.com/documents/corporate-
governance/POLICY ON WHISTLE BLOWING.pdf
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RECOMMENDATION 16.1

Company recognizes and
places importance on the
interdependence between
businesses and society, and
promotes a  mutually
beneficial relationship that
allows the company to
grow its business, while
contributing to the
advancement of the society
where it operates.

COMPLIANT

Principle 16: The Company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its interactions serve its environment and
stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced development.

Provide information or reference to a document containing
information on the company’s community involvement and
environment-related programs.

Links/References:

As an advocate of sustainable development, the Company is
committed to operate profitably within the bounds of its social and
environmental responsibility. Its commitment is expressed in the
establishment of Medicard Foundation Inc. to be the CSR arm of
the company. It is the first charitable institution in the Philippine
HMO setting. It is a non-stock, non-profit organization duly
registered under the Securities and Exchange Commission (SEC)
and was officially incorporated on February 1, 2012 with
endorsements from the Department of Health (DOH) and the
Department of Social Welfare and Development (DSWD).

For additional information, please refer to the
2022 ESG Report of the parent company:

https://www.aia.com.ph/content/dam/ph/en
/docs/corporate-governance/philam-
life/2023/source-document/ESG-Report-
2022.pdf
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