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COMPANY NAME:  |CORPORATE GUARANTEE & INSURANCE COMPANY, INCORPORATED
FINANCIAL YEAR END |2018
SECTOR Insurance [[ImBA

COMPANY
STRUCTURE:

O Class1 @ Class 3

© Class 5

O Class2 Q Class 4

A. Rights of Shareholders

A.l Basic Shareholder Rights Y/N Reference/Source document
Al1l Does the company pay (interim and OECD Principle ll: The Rights of Shareholders and
final/annual) dividends in an equitable Key Ownership Functions Corporate Guarantee & Insurance
and timely manner; that is, all (A) Basic shareholder rights should include the right to, Company, Incorporated--
shareholders are treated equally and paid [amongst others: (6) share in the profits of the Y Amended By-Laws , Article VII
within 30 days after being (i) declared for |corporation. Sec. 3 - Dividends
interim dividends and (ii) approved by
A.2 Right to participate in decisions
concernine fundamental corporate
Do shareholders have the right to
participate in:
A2.1 Amendments to the company's OECD Principle Il
constitution? (B) Shareholders should have the right to participate in,
and to be sufficiently informed on, decisions concerning Y Default Response per IC Circular
fundamental corporate changes such as: (1) amendments No. 2015-23 Annex C for Class 3
to the statutes, or articles of incorporation or similar
A.2.2 The authorisation of additional shares?  [OECD Principle Il (B): y Default Response per IC Circular
(2) the authorisation of additional shares No. 2015-23 Annex C for Class 3
A.2.3 The transfer of all or substantially all OECD Principle 11.(B):
assets, which in effect results in the sale [(3) extraordinary transactions, including the transfer of all y Default Response per IC Circular
of the company? or substantially all assets, that in effect result in the sale No. 2015-23 Annex C for Class 3
af tha comnany
A3 Right to participate effectively in and

vote in general shareholder meetings
and should be informed of the rules,
including voting procedures, that govern

aanaval chavahaldav maaadineae



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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A3.1 Do shareholders have the opportunity, OECD Principle 11 (C):
evidenced by an agenda item, to approve |(3) Effective shareholder participation in key corporate _
remuneration (fees, allowances, benefit- |governance decisions, such as the nomination and Default Response per IC Circular
in-kind and other emoluments) or any election of board members, should be facilitated. No. 2015-23 Annex C for Class 3
increases in remuneration for the non- Shareholders should be able to make their views known

I — 2 on the remuneration policy for board members and key -
A3.2 Does the company provide non- . . . Minutes of Annual General
. . executives. The equity component of compensation o L
controlling shareholders a right to Meeting "Nomination and
) i schemes for board members and employees should be ) . R
nominate candidates for hoard of bi harehold | Election of New Directors

A3.3 Does the company allow shareholders to |*Y Ject to shareholder approval. Minutes of Annual General
elect directors/commissioners Meeting "Nomination and
individiially? Election of New Directors"

A3.4 Does the company disclose the voting OECD Principle 11 (C): Corporate Guarantee & Insurance
and vote tabulation procedures used, Shareholders should have the opportunity to participate Company, Incorporated --
declaring both before the meeting effectively and vote in general shareholder meetings and Amended By-Laws , Article 2 Sec. 7
proceeds? should be informed of the rules, including voting -Manner of Voting; and notes in

nrocadiac that covaen conaral chavahaldar mantinac the Notice of Annual General

A3.5 Do the minutes of the most recent AGM [OECD Principle Il (C): Minutes of Annual General Meeting.
record that there was an opportunity (2) Shareholders should have the opportunity to ask The Chairman opened the floor for
allowing for shareholders to ask questions|questions to the board, including questions relating to questions or any other matters to

. . . Stockholders present. There being no
or raise issues? the annual external audit, to place items on the agenda of -
. . . other matters to discuss AGM was
general meetings, and to propose resolutions, subject to .
o adiourned

A3.6 Do the minutes of the most recent AGM  |reasonable limitations.
record guestions and answers?

A3.7 Does the disclosure of the outcome of the Minutes of Annual General
most recent AGM include resolution(s)? Meeting "Nomination and

Election of New Directors"

A.3.8 Does the company disclose the voting Minutes of Annual General
results including approving, dissenting, Meeting. Nomination and Election
and abstaining votes for each agenda of New Directors approved by all
itam far tha mact racant AGN?D Stockholders.

A39 Does the company disclose the list of OECD Principle Il (C); and Minutes of Annual General
board members who attended the most Meeting. All Stockholders and
recent AGM? ICGN 2.4.2: members of the Board are present.

A.3.10 Did the chairman of the board of Minutes of Annual General

directors/commissioners attend the most
recent AGNM?

All directors need to be able to allocate sufficient time to
the board to perform their responsibilities effectively,

tmaliidina Allaviina cAaran laauiiau FAav ammanrimane Ak

Meeting. All Stockholders and
members of the Board are present.



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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A.3.11 Did the CEO/Managing Director/President , Minutes of Annual General
attend the most recent AGM? greater than usual time demands are made. Meeting. All Stockholders and
members of the Board are present.
A.3.12 Did the chairman of the Audit Committee
attend the most recent AGM?
A.3.13 Did the company organise their most OECD Principle 11 (C) Location of the AGM held at the
recent AGM in an easy to reach location? principal place of business of the
Company. Stockholders were
informed 30 days prior AGM, thru
tho Natico
A.3.14 Does the company allow for voting in OECD Principle 11 (C):
absentia? (4) Shareholders should be able to vote in person or in Default Response per IC Circular
absentia, and equal effect should be given to votes No. 2015-23 Annex C for Class 3
wihaothar cact in narcan arin ahcantia
A.3.15 Did the company vote by poll (as opposed|OECD Principle Il (C)
to by show of hands) for all resolutions at
the most recent AGNM?
A.3.16 Does the company disclose that it has
appointed an independent party
(scrutineers/inspectors) to count and/or
avalidato thao vatac ot tha AGND
A3.17 Does the company make publicly OECD Principle Il (C):
available by the next working day the (1) Shareholders should be furnished with sufficient and Minutes of Annual General
result of the votes taken during the most |timely information concerning the date, location and Meeting
racant AGM far all racaliitione? agenda of general meetings, as well as full and timely - -
A3.18 Do companies provide at least 21 days information regarding the issues to be decided at the ML s
notice for all resolutions? meeting. agenda is disseminated 30days
prior AGIM
A.3.19 Does the company provide the rationale
and explanation for each agenda item Stockholders were informed 30
which require shareholders’ approval in days prior AGM of the agenda
the notice of AGM/circulars and/or the thru the notice.
Ao na ctataommant)
A.4 Markets for corporate control should be

allowed to function in an efficient and
transnarent manner



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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A4l In cases of mergers, acquisitions and/or |OECD Principle Il (E):
takeovers requiring shareholders Markets for corporate control should be allowed to
approval, does the board of function in an efficient and transparent manner.
directors/commissioners of the offeree
company appoint an independent party |[(1) The rules and procedures governing the acquisition of
to evaluate the fairness of the transaction|corporate control in the capital markets, and N/A No dealings on this matter
price? extraordinary transactions such as mergers, and sales of
substantial portions of corporate assets, should be clearly
articulated and disclosed so that investors understand
their rights and recourse. Transactions should occur at
transparent prices and under fair conditions that protect
A5 The exercise of ownership rights by all
shareholders, including institutional
investors should he facilitated
A5.1 Does the Company publicly disclose OECD Principle Il (F): Notice of the AGM with stated
policy/practice to encourage shareholders| The exercise of ownership rights by all shareholders, y agenda is disseminated 30days

including institutional shareholders to
attend the general meetings or

naoacamantauith tha Cavananig 2

including institutional investors, should be facilitated.

prior AGM with options to send
proxy.
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B.1 Shares and voting rights Y/N Reference/Source document
B.1.1 Do the company's ordinary or common OECD Principle Ill
shares have one vote for one share? (A) All shareholders of the same series of a class should be y Default Response per IC Circular
treated equally. No. 2015-23 Annex C for Class 3
(1) Within any series of a class, all shares should carry the
B.1.2 Where the company has more than one class|same rights. All investors should be able to obtain
of shares, does the company publicise the  |information about the rights attached to all series and
voting rights attached to each class of shares |classes of shares before they purchase. Any changes in
(e.g. through the company website / voting rights should be subject to approval by those classes
rept())r.tts/ ;he stock exchange/ the regulator's of shares which are negatively affected. , Default Response per IC Circular
websice) ICGN 8.3.1 Unequal voting rights No. 2015-23 Annex C for Class 3
Companies ordinary or common shares should feature one
vote for one share. Divergence from a 'one-share, one-vote'
standard which gives certain shareholders power which is
disproportionate to their equity ownership should be both
B.2 Notice of AGM
B.2.1 Does each resolution in the most recent OECD Principle Il Minutes of Annual General Meeting
AGM deal with only one item, i.e., thereis  [(C) Shareholders should have the opportunity to participate Y "Nomination and Election of New
no bundline of several items into the same Jeffectively and vote in general shareholder meetings and Directors"
B.2.2 Are the company's notice of the most recent |should be informed of the rules, including voting procedures,
AGM/circulars fully translated into English  |that govern shareholder meetings:
and published on the same date as the local- (1) Shareholders should be furnished with sufficient and v Notice of the Annual General
language version? timely information concerning the date, location and agenda Meeting
of general meetings, as well as full and timely information
regarding the issues to be decided at the meeting.
Does the notice of AGM/circulars have the |(3) Effective shareholder participation in key corporate
following details: governance decisions, such as the nomination and election of
board members, should be facilitated.
B.2.3 Are the profiles of directors/commissioners (
at least age, academic qualification, date of [OECD Principle Il
first appointment, experience, and (A) All shareholders of the same series of a class should be N
directorships in other listed companies) in  [treat equally.
Lei loctian/eaalaction includadd (4) Impediments to cross border voting should be eliminated.
B.2.4 Are the auditors seeking appointment/re- N
appointment clearly identified? T
B25 Has an explanation of the dividend policy ICGN 8.3.2 Shareholder partncufoatnon in gc.)v.ernarTce Corporate Guarantee & Insurance
been provided? Shareholders should have .tf?e right to part|C|pfate in key Y Company, Incorporated-- Amended
corporate governance decisions, such as the right to Bv-laws Article VIl Sec. 3.
B.2.6 Is the amount payable for final dividends nominate, appoint and remove directors in an individual N/A No declaration of dividends for the
disclosed? basis and also the right to appoint external auditor. year
B.2.7 Were the proxy documents made easily v Notice of the Annual General

available?

ICGN 8.4.1 Shareholder ownership rights

Meeting disseminated with Proxy



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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B.3 Insider trading and abusive self-dealing
hould ¢ hibited
B.3.1 Does the company have policies and/or rules|OECD Principle Il
prohibiting directors/commissioners and (B) Insider trading and abusive dealing should be v Default Response per IC Circular
employees to benefit from knowledge which |prohibited No. 2015-23 Annex C for Class 3
ic nat ganarally avuailahla ta tha markat?
B.3.2 Are the directors / commissioners required ICGN 3.5 Employee share dealing
to report their dealings in company shares Companies should have clear rules regarding any trading by Y
within 3 husiness davs? . . e
B.4 Related party transactions by directors and
kev executives
B.4.1 Does the company have a policy requiring OECD Principle il
directors /commissioners to disclose their |(C) Members of the board and key executives should be v Default Response per IC Circular
interest in transactions and any other required to disclose to the board whether they, directly, No. 2015-23 Annex C for Class 3
conflicte of intaract? indirectly or on behalf of third parties, have a material
B.4.2 Does the company have a policy requiring a interest in any transaction or matter directly affecting the
committee of independent corporation.
directors/commissioners to review N/A
material/significant RPTs to determine ICGN 2.11.1 Related party transactions
whether they are in the best interests of the Companies should have a process for reviewing and
B.4.3 Does the corr;plany f:a\llJe a ;;olicy requiring monitoring any related party transaction. A committee of
board members (directors/commissioners) independent directors should review significant related party v Default Response per IC Circular
to abstain from participating in the board transactions to determine whether they are in the best No. 2015-23 Annex C for Class 3
diconccinn an a narticular acanda whan thay |interests of the company and if so to determine what terms
B.4.4 Does the company have policies on loans to |are fair.
directors and commissioners either Default Response per IC Circular
forbidding this practice or ensuring that they |ICGN 2.11.2 Director conflicts of interest Y No. 2015-23 Annex C for Class 3
are being conducted at arm's length basis Companies should have a process for identifying and
nd ot paarlkatr eatac?) H Lok £ ad ol " Lo 1L
B.5 Protecting minority shareholders from
abusive actions
B.5 Protecting minority shareholders from
B.5.1 Were there any RPTs that can be classified |OECD Principle Il
as financial assistance to entities other than |(A) All shareholders of the same series of a class should be N
whollv-owned subsidiary comnanies? treated equally.
B.5.2 Does the company disclose that RPTs are (2) Minority shareholders should be protected from abusive
conducted in such a way to ensure that they N/A

are fair and at arms' length?

actions by, or in the interest of, controlling shareholders

" el L al R H al () [ L i



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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The rights of stakeholders that are established by law or through mutual agreements are to be

C1 Y/N Reference / Source document
el
Does the company disclose a policy
C.1.1 Stipulates the existence and scope of OECD Principle IV (A): . Quality-Manual,-Section-5.0,-
! . .
the company's efforts to address The rights of stakeholders that are established by law or Subsection-5.2-Customer-Focus
customers' welfare? through mutual agreements are to be respected. In all
Cc1.2 Explains supplier/contractor selection (0D countries, the rights of stakeholders are PAWIM-Section-14.0-
practice? established by law (e.g. labour, business, commercial Y subsection-14.26- Supplier
and insolvency laws) or by contractual relations. Even in Profile and Selection Form
C.1.3 Describes the company's efforts to areas where stakeholder interests are not legislated, Quality-Manual-Section-5.0-
ensure that its value chain is many firms make additional commitments to ' v Subsection-5.1-Management-
environmentally friendly or is consistent |stakeholders, and concern over corporate reputation Commitment
with nromoting sustainable and corporate performance often requires the
Cl4 Elaborates the company's efforts to recognition of broader interests. Company participated in events that aims to
interact with the communities in which provide added value to customer service and
they operate? Global Reporting Initiative: Sustainability Report (C1.1 Y as ameans also in interacting with the
15) Int ti 1A ti standards 1: business community;
-C.15) In .ema Io_na f:coun Ing Standards 1: https://corporateguarantee.com.ph/2019/03
Presentation of Financial Statements /28/corporate-guarantee-at-puvm-summit/
C.1.5 Describe the company's anti-corruption y The Company and employees
programmes and procedures? adhere to its standing Ethics
C.1.6 Describes how creditors' rights are Audited Financial Statement note
safeguarded? Y on Financial Risk Management
Obiectives dulv submitted at BIR
Does the company disclose the
activities that it has undertaken to
imnlement the ahove mentioned
c.17 Customer health and safety OECD Principle IV (A) & Global Reporting Initiative Company is dedicated to ensuing
programs/activities on Customer and
employees health and safety recent
Y examples are Info drive for the fire
prevention awareness and safety
precaution reminders on Earthquake
and Hypertension information
camnaion
C.1.8 Supplier/Contractor selection and PAWIM-Section-14.0-
criteria Y subsection-14.26- Supplier
Profile and Selection Form
C.1.9 Environmentally-friendly value chain Company supports environmentally-friendly
value chain by rooting to its daily operation
of minimizing the use of clean papers for
internal reports which can be produced and
Y reproduced by using scratch papers;

Reminding employees to turn off lights and
air-conditioning when not in use. Also, to be
mindful of conserving water use in the sinks
and other pro envirronment acts.



https://corporateguarantee.com.ph/2019/03/28/corporate-guarantee-at-puvm-summit/
http://www.cgic.com.ph/accounts/cgic/company records/Other Company Records/files/C.1.2-PAWIM-Section-2.0-subsection-2.15-Selection-of-Supplier.pdf
http://www.cgic.com.ph/accounts/cgic/company records/Other Company Records/files/C.1.2-PAWIM-Section-2.0-subsection-2.15-Selection-of-Supplier.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/C.1.3-Quality-Manual-Section-5.0-Subsection-5.1-Management-Commitment.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/C.1.1-Quality-Manual,-Section-5.0,-Subsection-5.2-Customer-Focus.pdf
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C.1.10 Interaction with the communities Company participated in events that aims to
provide added value to customer service and
as a means also in interacting with the
business community;
https://corporateguarantee.com.ph/2019/03
/28/corporate-guarantee-at-puvm-summit/

C.1.11 Anti-corruption programmes and The Company and employees

procedures adhere to its standing Ethics

C.1.12 Creditors' rights Audited Financial Statement note
on Financial Risk Management
Obiectives dulv submitted at BIR

C.1.13 Does the company have a separate OECD Principle V (A):

corporate responsibility (CR) Disclosure should include, but not be limited to,
report/section or sustainability material information on: Quality-Manual-Section-5.0-
report/section? (7) Issues regarding employees and other stakeholders. Subsection-5.1-Management-
Commitment
Companies are encouraged to provide information on
key issues relevant to employees and other
C.2 Where stakeholder interests are
protected by law, stakeholders should
have the opportunity to obtain
ffactiva rad far vinlatinn of thair
c.2.1 Does the company provide contact OECD Principle IV (B):
details via the company's website or Where stakeholder interests are protected by law,
Annual Report which stakeholders (e.g. |stakeholders should have the opportunity to obtain
customers, suppliers, general public effective redress for violation of their rights.
etc.) can use to voice their concerns www.corporateguarantee.com.ph
and/or complaints for possible violation |The governance framework and processes should be
of their rights? transparent and not impede the ability of stakeholders
to communicate and to obtain redress for the violation
c3 Performance-enhancing mechanisms
for employee participation should be
nermitted to develon
c3.1 Does the company explicitly disclose the [OECD Principle IV (C): Company is dedicated to ensuing

health, safety, and welfare policy for its
employees?

Performance-enhancing mechanisms for employee
participation should be permitted to develop. In the
context of corporate governance, performance
enhancing mechanisms for participation may benefit
companies directly as well as indirectly through the
readiness by employees to invest in firm specific skills.

programs/activities on Customer and
employees health and safety recent
examples are Info drive for the fire
prevention awareness and safety
precaution reminders on Earthquake
and Hypertension information

camnaign



https://corporateguarantee.com.ph/2019/03/28/corporate-guarantee-at-puvm-summit/
http://www.cgic.com.ph/
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/C.1.3-Quality-Manual-Section-5.0-Subsection-5.1-Management-Commitment.pdf
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C.3.2 Does the company publish relevant ) o ) ) Company is dedicated to ensuing
information relating to health, safety Firm specific skills are -those skills/competencies that programs/activities on Customer and
and welfare of its employees? are related to production technology and/or employees health and safety recent

organizational aspects that are unique to a firm. examples are Info drive for the fire

prevention awareness and safety
Examples of mechanisms for employee participation precaution reminders on Earthquake
include: employee representation on boards; and and Hypertension information
governance processes such as works councils that camnaign

Cc33 Does the company have training and consider employee viewpoints in certain key decisions. Company has its training plan focusing on
development programmes for its With respect to performance enhancing mechanisms, tecmcal.& soft skills lead,erShlp and

personality developments;
employees? employee stock ownership plans or other profit sharing https://corporateguarantee.com.ph/2018/05
mechanisms are to be found in many countries. /24/corporate-guarantee-selling-training-
with-the-lag-affiliates/

Cc3.4 Does the company publish relevant The Company's Agency
information on training and Management and Training
development programmes for its Department in cooperation with
employees? the Human Resources facilitates

continuos training courses

C.3.5 Does the company have a The Company has a standing
reward/compensation policy that performance assessment/
accounts for the performance of the compensation policy
company beyond short-term financial that recognizes all employees
measures? rendering satisfactory

performance as form of
recognition.

C.4 Stakeholders including individual
employee and their representative
bodies, should be able to freely
communicate their concerns about
illegal or unethical practices to the

c4.1 Does the company have procedures for [OECD Principle IV (E): The Company and employees
complaints by employees concerning Stakeholders, including individual employees and their adhere to its standing Ethics
illegal (including corruption) and representative bodies, should be able to freely Statement
nnathical hahavior? communicate their concerns about illegal or unethical

C.4.2 Does the company have a policy or

procedures to protect an
employee/person who reveals

illogal/iinathical hahaviar fram

practices to the board and their rights should not be
compromised for doing this.



https://corporateguarantee.com.ph/2018/05/24/corporate-guarantee-selling-training-with-the-lag-affiliates/
http://www.cgic.com.ph/accounts/cgic/company records/Other Company Records/files/s--2014-Awards-and-Recognition-Night.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/t-Programs).pdf
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D.1 Transparent ownership structure Y/N Reference/ Source document
D.1.1 Does the information on OECD Principle V: Disclosure and Transparency
shareholdings reveal the identity of |(A) Disclosure should include, but not limited to,
beneficial owners, holding 5% material information on:
shareholding or more? (3) Major share ownership and voting rights, including 2018 General Information Sheet -
group structures, intra-group relations, ownership data, v duly submitted with the Securities
and beneficial ownership. and Exchange Commission and
Insurance Commission
ICGN 7.6 Disclosure of ownership
... the disclosure should include a description of the
relationship of the company to other companies in the
D.1.2 Does the company disclose the direct |corporate group, data on major shareholders and any 2018 G L inf ion Sh
and indirect (deemed) shareholdings |other information necessary for a proper understanding of dul zne.ra dn o.r:la:on eé i
of major and/or substantial the company's relationship with its public shareholders. Y uly submitted wit t e. Securities
shareholders? and Exchange Commission and
Insurance Commission
D.13 Dodes- t(l;.e comdpany d:dﬁse t:elj.lrect 2018 General Information Sheet -
an 'm irect ( eemfe ) sharenoldings duly submitted with the Securities
of directors (commissioners)? Y L
and Exchange Commission and
Insurance Commission
D.1.4 Does. th.e company disclose the d.lrect 2018 General Information Sheet -
and indirect (deemed) shareholdings . duly submitted with the Securities
i ?
of senior management? and Exchange Commission and
Insurance Commission
D.1.5 Does the company disclose details of
the parent/holding company,
subsidiaries, associates, joint ventures N/A
and special purpose enterprises/
hicl [CDECY/ (CDVIC)D
D.2 Quality of Annual Report
Does the company's annual report
disclose the followina items:
D.2.1 Key risks "OECD Principle V (A): Audited Financial Statement note
(1) The financial and operating results of the company; Y on Financial Risk Management
(2) Company objectives, including ethics, environment, Obiectives dulv submitted at BIR
D.22 Corporate objectives and other public policy commitments; Y The Company declared its Quality
(3) Major share ownership and voting rights, including POHC_V anq Miss.ion—Vision
D.2.3 Financial performance indicators . . . Audited Financial Statement duly
group structures, intra-group relations, ownership data, Y bmitted at BIR
- - — beneficial ownership; submited gt b
D.2.4 Non-financial performance indicators . i Awards, Recognition and other
(4) Remuneration policy for members of the board and . .
Y business merits such as 1ISO

key executives, including their qualifications, the selection

accreditation




Dividend policy

D.2.6

Details of whistle-blowing policy

D.2.7

Biographical details (at least age,
qualifications, date of first
appointment, relevant experience,
and any other directorships of listed

mnaniac) af

Training and/or continuing education
programme attended by each

directar/commissioner

Number of board of
directors/commissioners meetings

held durine the vear

D.2.10

Attendance details of each
director/commissioner in respect of

meetinos held

D.2.11

Details of remuneration of each
member of the board of

Property of the ASEAN Markets Capital Forum (ACMF)

process, other company directorships and whether they
are regarded as independent by the board;

(6) Foreseeable risk factors, including risk management

system;

(7) Issues regarding employees and other stakeholders;

(8) Governance structure and policies, in particular, the

content of any corporate governance code or policy and
the process by which it is implemented.

OECD Principle V (E):

Channels for disseminating information should provide for
equal, timely and cost-efficient access to relevant
information by users.

ICGN 2.4 Composition and structure of the board
ICGN 2.4.1 Skills and experience
ICGN 2.4.3 Independence

ICGN 5.0 Remuneration

Corporate Guarantee & Insurance
Company, Incorporated-- Amended
Bv-Laws . Article VIl Sec, 3 -

2018 Certificate of Meetings

2018 Board Of Directors
Attendance Sheet

Corporate Governance Confirmation
Statement
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D.2.12 Does the Annual Report contain a|OECD PRINCIPLE V (A) (8)
statement confirming the company's
full compliance with the code of|UK CODE (JUNE 2010): Listing Rules
corporate governance and where|9.8.6 R (for UK incorporated companies) and 9.8.7 R (for|
there is non-compliance, identify and|overseas incorporated companies) state that in the case of
explain reasons for each such issue? [a company that has a Premium listing of equity shares, the
following items must be included in its Annual Report and
accounts: a statement of how the listed company has
applied the Main Principles set out in the UK CG Code, in a
manner that would enable shareholders to evaluate how
the principles have been applied; a statement as to
whether the listed company has complied throughout the
accounting period with all relevant provisions set out in
the UK CG Code; or not complied throughout the N
accounting period with all relevant provisions set out in
the UK CG Code, and if so, setting out:
(i) those provisions, if any, it has not complied with;
(i) in the case of provisions whose requirements are of a
continuing nature, the period within which, if any, it did
not comply with some or all of those provisions; and
(iiif) the company’s reasons for non-compliance.
ASX CODE:
Under ASX Listing Rule 4.10.3, companies are required to
provide a statement in their Annual Report disclosing the
extent to which they have followed the Recommendations
in the reporting period. Where companies have not
followed all the Recommendations. thev must identifv the
D.3. Disclosure of related party
transactions (RPT)
D.3.1 Does the company disclose its policy |OECD Principle V: Disclosure and Transparency
covering the review and approval of |(A) Disclosure should include, but not limited to, material N/A
material/significant RPTs? information on:
D.3.2 Does the company disclose the name |(s) Related party transactions
of the related party and relationship N/A
far each material/sienificant RPT? ICGN 2.11.1 Related party transactions
D3.3 Does the company disclose the nature The company should disclose details of all material related
and value for each . . N/A
o torial/<ianificant RPT? party transactions in its Annual Report.
D.4 Directors and commissioners

jealings in s! f i1 v
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D.4.1 Does the company disclose trading in |OECD Principle V (A):
the company's shares by insiders? (3) Major share ownership and voting rights
ICGN 3.5 Employee share dealing
Companies should have clear rules regarding any trading
by directors and employees in the company's own N/A
securities.
ICGN 5.5 Share ownership
Every company should have and disclose a policy
concerning ownership of shares of the company by senior
D.5 External auditor and Auditor Report
D.5.1 Are audit fees disclosed? OECD Principle V (C): v External Auditor-engagement
An annual audit should be conducted by an independent, letter
Where the same audit firm is competent and qualified, auditor in order to provide an
engaaed for both audit and non- ___|external and objective assurance to the board and
D.5.2 Are the non-audit fees disclosed? shareholders that the financial statements fairly represent v External Auditor-engagement
the financial position and performance of the company in letter
D.5.3 Does the non-audit fee exceed the  |all material respects. External Auditor-engagement
audit fees? N letter
D.6 Medium of communications
Does the company use the following
modes of communication?
D.6.1 Quarterly reporting OECD Principle V (E): Aside from internal quarterly
Channels for disseminating information should provide for reporting for operation
equal, timely and cost-efficient access to relevant Y purposes, Insurance
information by users. Commission and PIRA requires
submission of quarterly reports.
D.6.2 Company website ICGN 7.1 Transparent and open communication Y Www.corporateguarantee.com.ph
D.6.3 Analyst's briefing Every company should aspire to transparent and open Default Response per IC Circular
communication about its aims, its challenges, its N/A No. 2015-23 Annex C for Class 3
D.6.4 Media briefings /press conferences |achievements and its failures. v Company’s modes and partners for media
briefings / press conferences are:
CGIC website / CLTV Channel 36 / Sunstar
Pampanga / RW 95.1 FM;
https://corporateguarantee.com.ph/2019/0
1/28/corporate-guarantee-renews-three-
year-certificate-of-authority/
D.7 Timely filing/release of

annual/financial reports



https://corporateguarantee.com.ph/2019/01/28/corporate-guarantee-renews-three-year-certificate-of-authority/
http://www.cgic.com.ph/
http://www.cgic.com.ph/accounts/cgic/company records/Other Company Records/files/D.6.1-Quarterly-Reporting.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/D.5.1-SGV-Audit-Engagement-Letter-2014.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/D.5.1-SGV-Audit-Engagement-Letter-2014.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/D.5.1-SGV-Audit-Engagement-Letter-2014.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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D.7.1 Are the audited annual financi?I . OECD Principle V (C) § Audited Financial Statement
report / statement released within duly submitted at BIR.
120 davs from the financial vear end? {OECD Principle V (E) OECD Principle V-(A).
D.7.2 Is the annual report released within y Audited Financial Statement
120 days from the financial year end? |jcGN 7.2 Timely disclosure duly submitted at BIR.
D.7.3 Is the true and fairness/fair . . .
representation of the annual financial |ICGN 7.3 Affirmation of financial statements Audited Financial Statement
statement/reports affirmed by the The board of directors and the corporate officers of the Y approved by the Board duly
board of directors/commissioners company should affirm at least annually the accuracy of submitted at BIR.
ndlar tha ealoviant ~Ff £ih il 1o £ inl cdod " £ ial i
D.8 Company website
Does the company have a website
disclosing up-to-date information on
the followina:
D.8.1 Business operations OECD Principle V (A) Y www.corporateguarantee.com.ph
D.8.2 Financial statements/reports (current y
and orior vears) OECD Principle V (E)
D.8.3 Materials prowde.d in briefings to Y Www.corporateguarantee.com.ph
analvsts and media ICGN 7.1 Transparent and open communication -
D.8.4 Shareholding structure 2018 General Information Sheet -
ICGN 7.2 Timely disclosure Y duly submitted with t.he. Securities
and Exchange Commission and
Insiirance Caommission
D.8.5 Group corporate structure N
D.8.6 Downloadable annual report N
D.8.7 Notice of AGM and/or EGM v Previous year’s Notice of the
Annual General Meeting
D.8.8 Minutes of AGM and/or EGM v Previous year’s Minutes of Annual
General Meeting.
D.8.9 Company's constitution (compe.my's , Company's Articles of
by-laws, memorandum and articles of Incorporation and By-Laws
association)
D.9 Investor relations
D.9.1 Does the company disclose the ICGN 7.1 Transparent and open communication
contact details (e.g. telephone, fax, N/A Default Response per IC Circular

and email) of the officer / office

racnancihla far inuactar ralatinng?

No. 2015-23 Annex C for Class 3



http://www.cgic.com.ph/
http://www.cgic.com.ph/
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/

E. Responsibilities of the Board
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E.1 Board Duties and Responsibilities Y/N | Reference/ Source document
Clearly defined board responsibilities and corporate governance policy

E.1.1 Does the company disclose its OECD PRINCIPLE V: Disclosure and Transparency
corporate governance policy / board |(A) Disclosure should include, but not be limited to, material information Quality-Manual,-Section-
charter? on: Y 5.0,-Subsection-5.3-Quality

8. Governance structures and policies, in particular, the content of any Policy
corporate governance code or policy and the process by which it is

E.1.2 Are the types of decisions requiring Corporate Guarantee & Insurance
board of directors/commissioners' Y Company, Incorporated--
annroval disclosed ? Amended By-Laws

E.1.3 Are the roles and responsibilities of ~|OECD PRINCIPLE VI (D) Corporate Guarantee & Insurance
the board of directors/commissioners Y Company, Incorporated--
clearly stated ? Amended By-Laws , Article 1l
Corporate Vision/Mission

E.1.4 Does the company have a vision and |OECD PRINCIPLE 6 (P58)
mission statement? ICGN:3.2 Integrity

ICGN:3.2 Integrity The board is responsible for overseeing the v Company Quality Policy and
implementation and maintenance of a culture of integrity. The board Mission-Vision Statement
should encourage a culture of integrity permeating all aspects of the co.,

o a e i s R oo o

E.1.5 Has the board review the vision and
mission/strategy in the last financial Y
vear?

E.1.6 Does the board of directors The Board monitor/oversee thru
monitor/oversee the implementation Y reports prepared and updated
of the cornarate strateey? by the management committee

E.2 Board structure
Code of Ethics or Conduct

E2.1 Are the details of the code of ethics or|OECD PRINCIPLE VI The Company and employees
conduct disclosed? (C) The board should apply high ethical standards. It should take into Y adhere to its standing Ethics

account the interests of stakeholders. Statement
- The board has a key role in setting the ethical tone of a company, not only

E.2.2 D.oes the compa.ny.d|sc|ose th.at all by its own actions, but also in appointing and overseeing key executives The Company and employees
directors/commissioners, senior and consequently the management in general. High ethical standards are Y adhere to its standing Ethics
man?ge(qment andl empl:vyses a:e 5 in the long term interests of the company as a means to make it credible Statement

£2.3 E)nc:élswt%efc;;\;;;y‘/' éAiQZIOZthp;w?t and trustworthy, not only in day-to-day operations but also with respect to

longer term commitments. To make the objectives of the board clear and Y

implements and monitors compliance

with the cade of ethics or condiict?

operational, many companies have found it useful to develop company

Board Structure & Composition



http://www.cgic.com.ph/accounts/cgic/company records/Other Company Records/files/C.1.1-Quality-Manual,-Section-5.0,-Subsection-5.2-Customer-Focus.pdf
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E.2.4 Do independent OECD PRINCIPLE VI (E)
directors/commissioners make up at |In order to exercise its duties of monitoring managerial performance,
least 50% of the board of preventing conflicts of interest and balancing competing demands on the
directors/commissioners? corporation, it is essential that the board is able to exercise objective
judgement. In the first instance this will mean independence and We adhere to 20% requirement
objectivity with respect to management with important implications for in compliance to Insurance
the composition and structure of the board. Board independence in these Commission’s Rules on
circumstances usually requires that a sufficient number of board members Independent Directors, CL
will need to be independent of management. The ASX Code recommends 2018-36 dated June 26, 2018
at least a majority of independent directors, while the UK Code
recommends at least half of the board, excluding the Chairman, be
independent directors. The minimum of three independent directors is to
ensure that companies with small boards have enough independent
E.2.5 Are the independent OECD PRINCIPLE VI (E) 2018 General Information Sheet -
directors/commissioners independent|In order to exercise its duties of monitoring managerial performance, duly submitted with the Securities
of management and major/ preventing conflicts of interest and balancing competing demands on the and Exchange Co_m'?"issmn and
suhctantial charahaldare? corporation, it is essential that the board is able to exercise objective Insurance Commission
E26 Does the company have aterm limit i, 4oement. In the first instance this will mean independence and We adhere compliance to
of nine years or less for its objectivity with respect to management with important implications for Insurance Commission’s Rules
independent the composition and structure of the board. Board independence in these on Independent Directors, CL
directors/commissioners? circumstances usually requires that a sufficient number of board members 2018-36 dated June 26, 2018
E.2.7 Has the company set a limit of five UK CODE (JUNE 2010): Non-executive directors should be appointed for
board seats that an individual specified terms subject to re-election and to statutory provisions relating We adhere to 20% requirement
independent/non-executive to the removal of a director. Any term beyond six years for a non-executive in compliance to Insurance
director/commissioner may hold director should be subject to particularly rigorous review, and should take Commission’s Rules on
simultaneously? into account the need for progressive refreshing of the board and to Independent Directors, CL
succession for appointments to the board and to senior management, so 2018-36 dated June 26, 2018
E.2.8 Does the company have any OECD PRINCIPLE VI (E)
independent directors/commissioners |(3) Board members should be able to commit themselves effectively to
who serve on a total of more than their responsibilities.
five boards of publicly-listed Service on too many boards can interfere with the performance of board
companies? members. Companies may wish to consider whether multiple board
memberships by the same person are compatible with effective board
E.2.9 Does the co.mpany have any performance and disclose the information to shareholders.
executive directors who serve on
more than two boards of listed
camnaniac antcida of tha grann?
Nominating Committee
E.2.10 Does the company have a Nominating |OECD PRINCIPLE 1l (C)

Committee (NC)?

(3) Effective shareholder participation in key corporate governance
decisions, such as the nomination and election of board members, should
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be facilitated. Shareholders should be able to make their views known on

E.2.11 Does the Nominating Committee
comprise of a majority of the remuneration policy for board members and key executives. The equity
independent component of compensation schemes for board members and employees
directors/commissioners? should be subject to shareholder approval.

With respect to nomination of candidates, boards in many companies have

E.2.12 Is the chairman of the Nominating This item is in most codes of corporate governance.

Committee an independent
director/commissioner?

E.2.13 Does the company disclose the terms |OECD PRINCIPLE VI (E)
of reference/ governance (2) When committees of the board are established, their mandate,
structure/charter of the Nominating |composition and working procedures should be well defined and disclosed
Committaa? by the board.

E.2.14 Did the Nominating Committee meet
at least twice during the year? While the use of committees may improve the work of the board they may 2018 Certificate of Meetings

also raise questions about the collective responsibility of the board and of
individual board members. In order to evaluate the merits of board -

E.2.15 Is thé att.endance 9f member? at committees it is therefore important that the market receives a full and M'nUt.eS tI::f AanuaI.GeneraI
Nominating Committee meetings clear picture of their purpose, duties and composition. Such information is Meet.mg Nommatlf)n and
disclosed? Election of New Officers"
Remuneration Committee/

Compensation Committee

E.2.16 Does the company have a OECD PRINCIPLE VI (D)

Remuneration Committee? (4) Aligning key executive and board remuneration with the longer term

E.2.17 Does the Remuneration Committee |interests of the company and its shareholders.
comprise of a majority of
independent It is considered good practice in an increasing number of countries that
directors/commissioners? remuneration policy and employment contracts for board members and

key executives be handled by a special committee of the board comprising
either wholly or a majority of independent directors. There are also calls
for a Remuneration Committee that excludes executives that serve on

E.2.18 Is the chairman of the Remuneration |each others’ Remuneration Committees, which could lead to conflicts of
Committee an independent interest.
director/commissioner?

E.2.19 Does the company disclose the terms |OECD PRINCIPLE VI (E)
of reference/ governance structure/ |(2) When committees of the board are established, their mandate,
charter of the Remuneration composition and working procedures should be well defined and disclosed

E.2.20 Did the Remuneration Committee

meet at least twice during the vear?

by the board.

2018 Certificate of Meetings
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E2.21 Is the attendance of members at While the use of committees may improve the work of the board they may
Remuneration Committee meetings also raise questions about the collective responsibility of the board and of
disclosed? individual board members. In order to evaluate the merits of board
committees it is therefore important that the market receives a full and
clear picture of their purpose, duties and composition. Such information is Minutes of Annual General
particularly important in an increasing number of jurisdictions where Meeting "Nomination and
boards are establishing independent Audit Committees with powers to Election of New Officers"
oversee the relationship with the external auditor and to act in many cases
independently. Other such committees include those dealing with
nomination and compensation. The accountability of the rest of the board
and the board as a whole should be clear. Disclosure should not extend to
Audit Committee
E.2.22 Does the company have an Audit OECD PRINCIPLE VI (E)
Committee? (1) Boards should consider assigning a sufficient number of non-executive
board members capable of exercising independent judgement to tasks Default Response per IC
where there is a potential for conflict of interest. Examples of such key Circular No. 2015-23 Annex C
responsibilities are ensuring the integrity of financial and non-financial for Class 3
reporting, the review of related party transactions, nomination of board
E.2.23 Does the Audit Committee comprise |OECD PRINCIPLE VI (E)
entirely of non-executive (2) When committees of the board are established, their mandate,
directors/commissioners with a composition and working procedures should be well defined and disclosed
majority of independent by the board.
directors/commissioners?
While the use of committees may improve the work of the board they may
also raise questions about the collective responsibility of the board and of
individual board members. In order to evaluate the merits of board
committees it is therefore important that the market receives a full and
clear picture of their purpose, duties and composition. Such information is
particularly important in the increasing number of jurisdictions where
boards are establishing independent Audit Committees with powers to
oversee the relationship with the external auditor and to act in many cases
independently. Other such committees include those dealing with
nomination and compensation. The accountabilitv of the rest of the board
E.2.24 Is the chairman of the Audit Default Response per IC
Committee an independent Circular No. 2015-23 Annex C
E.2.25 Does the company disclose the terms
of reference/governance
structure/charter of the Audit
E.2.26 Does the Annual Report disclose the [Most codes specify the need for accounting/finance expertise or

profile or qualifications of the Audit

Committee memhers?

experience.



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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E.2.27 Does at least one of the independent [UK CODE (JUNE 2010)
directors/commissioners of the C.3.1. The board should satisfy itself that at least one member of the Audit
committee have accounting expertise [Committee has recent and relevant financial experience.
(accounting qualification or
experience)? As many of the key responsibilities of the Audit Committee are accounting-
related, such as oversight of financial reporting and audits, it is important
to have someone specifically with accounting expertise, not just general
E.2.28 Did the Audit Committee meet at
least four times during the vear?
E.2.29 Is the attendance of members at
Audit Committee meetings disclosed?
E.2.30 Does the Audit Committee have UK CODE (JUNE 2010)
primary responsibility for C.3.6 The Audit Committee should have primary responsibility for making a
recommendation on the recommendation on the appointment, reappointment and removal of the
appointment, and removal of the external auditor. If the board does not accept the Audit Committee’s
external auditor? recommendation, it should include in the Annual Report, and in any papers
recommending appointment or re-appointment, a statement from the
Audit Committee explaining the recommendation and should set out
E.3 Board Processes
Board meetings and attendance
E.3.1 Are the board of directors meeting Scheduling board meetings before or at the beginning of the year would
scheduled before the start of financial [allow directors to plan ahead to attend such meetings, thereby helping to
year? maximise participation, especially as non-executive directors often have 2018 Certificate of Meetings
other commitments. Additional ad hoc meetings can always be scheduled
if and when necessary. It is common practice for boards in developed
E.3.2 Does the board of WORLDBANK PRINCIPLE 6
directors/commissioners meet at (VI.1.24) Does the board meet at least six times per year?
least six times during the year?
INDO SCORECARD 2018 Certificate of Meetings
E.10. How many meetings were held in the past year?
If the board met more than six times, the firm earns a 'Y' score. If four to
six meetings, the firm was scored as ’fair’, while less than four times was
E.3.3 Has each of the OECD PRINCIPLE VI (E)

directors/commissioners attended at
least 75% of all the board meetings
held during the year?

(3) Board members should be able to commit themselves effectively to
their responsibilities.

Specific limitations may be less important than ensuring that members of
the board enjoy legitimacy and confidence in the eyes of shareholders.
Achieving legitimacy would also be facilitated by the publication of
attendance records for individual board members (e.g. whether they have
missed a significant number of meetings) and any other work undertaken

2018 Board Of Directors
Attendance Sheet
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E.3.4 Does the company require a WORLDBANK PRINCIPLE 6 Corporate Guarantee &
minimum quorum of at least 2/3 for [(VI.1.28) Is there a minimum quorum of at least 2/3 for board decisions to Insurance Company,
board decisions? be valid? Incorporated-- Amended By-

Laws , Article 3 Sec. 6 -Quorum

E.3.5 Did the non-executive WORLDBANK PRINCIPLE 6
directors/commissioners of the (VI.E.1.6) Does the corporate governance framework requires or
company meet separately at least encourages boards to conduct executive sessions?
anca durinag tha vaarwithaont any
Access to information

E.3.6 Are board papers for board of OECD PRINCIPLE VI
directors/commissioners meetings (F) In order to fulfil their responsibilities, board members should have
provided to the board at least five access to accurate, relevant and timely information.
business days in advance of the board
meeting? Board members require relevant information on a timely basis in order to

support their decision-making. Non-executive board members do not

typically have the same access to information as key managers within the

company. The contributions of non-executive board members to the Notice of the Annual General
company can be enhanced by providing access to certain key managers Meeting

within the company such as, for example, the company secretary and the

internal auditor, and recourse to independent external advice at the

expense of the company. In order to fulfil their responsibilities, board

members should ensure that they obtain accurate, relevant and timely

information.

WORIDRANK PRINCIPIE &

E.3.7 Does the company secretary playa  [OECD PRINCIPLE VI (F) Corporate Secretary holds a very
significant role in supporting the significant seat in the board and
board in discharging its ICSA Guidance on the Corporate Governance Role of the Company executes function that must be
racnancihilitiac? Sacratary regarded with outmost diligence. |

E.3.8 Is the company secretary trained in  [WORLDBANK PRINCIPLE 6 Corporate Guarantee &

legal, accountancy or company
secretarial practices?

(VI.D.2.12) Do company boards have a professional and qualified company
secretary?

Insurance Company,
Incorporated-- Amended By-
Laws , Article IV Sec. 9

Board Appointments and Re-Election
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E.3.9

Does the company disclose the
criteria used in selecting new
directors/commissioners?

OECD PRINCIPLE 11 (C) (3)

To further improve the selection process, the Principles also call for full
disclosure of the experience and background of candidates for the board
and the nomination process, which will allow an informed assessment of
the abilities and suitability of each candidate.

OECD Principle VI (D)

(5) Ensuring a formal and transparent board nomination and election
process.

These Principles promote an active role for shareholders in the nomination
and election of board members. The board has an essential role to play in
ensuring that this and other aspects of the nominations and election
process are respected. First, while actual procedures for nomination may
differ among countries, the board or a nomination committee has a special
responsibility to make sure that established procedures are transparent
and respected. Second, the board has a key role in identifying potential

members for the board with the appropriate knowledge, competencies
o ¥ + 1 i dl icki IPHI | £ il | ol RSN L

E.3.10

Does the company disclose the
process followed in appointing new
directors/commissioners?

E.3.11

Are all the directors/commissioners
subject to re-election at least once
every three years?

ICGN: 2.9.1

Election of directors: Directors should be conscious of their accountability
to shareholders, and many jurisdictions have mechanisms to ensure that
this is in place on an ongoing basis. There are some markets however
where such accountability is less apparent and in these each director
should stand for election on an annual basis. Elsewhere directors should
stand for election at least once every three years, though they should face
evaluation more frequently.

WORLDBANK PRINCIPLE 6
(VI.1.18) Can the re-election of board members be staggered over time?

Default Response per IC
Circular No. 2015-23 Annex C
for Class 3

Remuneration Matters



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf

Property of the ASEAN Capital Markets Forum (ACMF)

E.3.12 Does the company disclose its OECD PRINCIPLE VI (D)
remuneration (fees, allowances, (4) Aligning key executive and board remuneration with the longer term
benefit-in-kind and other interests of the company and its shareholders.
emoluments) policy/practices (i.e. the
use of short term and long term In an increasing number of countries it is regarded as good practice for
incentives and performance boards to develop and disclose a remuneration policy statement covering
measures) for its executive directors |board members and key executives. Such policy statements specify the
and CEO? relationship between remuneration and performance, and include
measurable standards that emphasise the longer run interests of the
company over short term considerations. Policy statements generally tend
to set conditions for payments to board members for extra-board
activities, such as consulting. They also often specify terms to be observed
by board members and key executives about holding and trading the stock
of the company, and the procedures to be followed in granting and re-
E.3.13 Is there disclosure of the fee structure [UK CODE (JUNE 2010)
for non-executive D.1.3 Levels of remuneration for non-executive directors should reflect the
directors/commissioners? time commitment and responsibilities of the role.
Disclosure of fee structure for non-executive directors allows shareholders
to assess if these directors are remunerated in an appropriate manner, for
example, whether they are paid for taking on additional responsibilities
E.3.14 Do the shareholders or the Board of |OECD PRINCIPLE VI. (D.4)
Directors approve the remuneration |The Board should fulfil certain key functions including aligning key
of the executive directors and/or the |executive and board remuneration with the longer term interests of the
senior executives? company and its shareholders. Default Response per IC
Circular No. 2015-23 Annex C
ICGN 2.3 (D) and (E) for Class 3
D. Selecting, remunerating, monitoring and where necessary replacing key
executives and overseeing succession planning.
E. Aligning key executives and Board remuneration with the longer term
E.3.15 Do independent non-executive UK CODE (JUNE 2010)

directors/commissioners receive
options, performance shares or

honiicac?

(D.1.3) Levels of remuneration for non-executive directors should reflect
the time commitment and responsibilities of the role. Remuneration for

non.avacutiva diractare chauld not incliida chara antinne ar athar

Internal Audit



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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E.3.16

Does the company have a separate
internal audit function?

OECD PRINCIPLE VI (D)

(7) Ensuring the integrity of the corporation’s accounting and financial
reporting systems, including the independent audit, and that appropriate
systems of control are in place, in particular, systems for risk management,
financial and operational control, and compliance with the law and relevant
standards.

Ensuring the integrity of the essential reporting and monitoring systems
will require the board to set and enforce clear lines of responsibility and
accountability throughout the organisation. The board will also need to

Default Response per IC
Circular No. 2015-23 Annex C
for Class 3

E.3.17

Is the head of internal audit identified
or, if outsourced, is the name of the
external firm disclosed?

Companies often disclose that they have an internal audit but, in practice,
it is not uncommon for it to exist more in form than in substance. For
example, the in-house internal audit may be assigned to someone with
other operational responsibilities. As internal audit is unregulated, unlike
external audit, there are firms providing outsourced internal audit services
which are not properly qualified to do so. Making the identity of the head
of internal audit or the external service provider public would provide

External Auditor-
engagement letter

E.3.18

Does the appointment and removal of
the internal auditor require the
approval of the Audit Committee?

OECD PRINCIPLE VI (D) (7)

In some jurisdictions it is considered good practice for the internal auditors
to report to an independent Audit Committee of the board or an
equivalent body which is also responsible for managing the relationship
with the external auditor, thereby allowing a coordinated response by the
board.

WORLDBANK PRINCIPLE 6
(VI.D.7.9) Does the internal auditors have direct and unfettered access to
the board of directors and its independent Audit Committee?

ASX Principles on CG

“...companies should consider a second reporting line from the

internal audit function to the board or relevant committee.” Under the ASX
Principles it is also recommended that the Audit Committee have access to

intarnal andit withaut tha nracanca af managamant and that “tha andit

Default Response per IC
Circular No. 2015-23 Annex C
for Class 3

Risk Oversight

E.3.19

Does the company disclose the
internal control procedures/risk
management systems it has in place?

OECD PRINCIPLE 6 (V1) (D) (7)

Ensuring the integrity of the corporation’s accounting and financial
reporting systems, including the independent audit, and that appropriate
systems of control are in place, in particular, systems for risk management,

L ial ol " 1 ol o L iale aloo | o 1 "



http://www.cgic.com.ph/accounts/cgic/company%20records/Other%20Company%20Records/files/D.5.1-SGV-Audit-Engagement-Letter-2014.pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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E.3.20 Does the Annual Report disclose that [UK CODE (JUNE 2010)
the board of directors/commissioners |C.2.1 The board should, at least annually, conduct a review of the
has conducted a review of the effectiveness of the company’s risk management and internal control Audited Financial Statement
company's material controls systems and should report to shareholders that they have done so. The duly submitted at BIR.
(including operational, financial and |review should cover all material controls, including financial, operational
E.3.21 Does the company disclose how key |OECD PRINCIPLE V (A)
risks are managed? (6) Foreseeable risk factors.
Audited Financial Statement
Disclosure of risk is most effective when it is tailored to the particular duly submitted at BIR.
industry in question. Disclosure about the system for monitoring and
E.3.22 Does the Annual Report contain a OECD PRINCIPLE 6 (VI) (D)
statement from the board of (7) Ensuring the integrity of the corporation’s accounting and financial
directors/commissioners or Audit reporting systems, including the independent audit, and that appropriate
Committee commenting on the systems of control are in place, in particular, systems for risk management,
adequacy of the company's internal [financial and operational control, and compliance with the law and relevant
controls/risk management systems? |standards.
Audited Financial Statement
In some jurisdictions it is considered good practice for the internal auditors duly submitted at BIR.
to report to an independent audit committee of the board or an equivalent
body which is also responsible for managing the relationship with the
external auditor, thereby allowing a coordinated response by the board. It
should also be regarded as good practice for this committee, or equivalent
body, to review and report to the board the most critical accounting
policies which are the basis for financial reports. However, the board
E.4 People on the Board
Board Chairman
E.4.1 Do different persons assume the roles(OECD PRINCIPLE VI
of chairman and CEQ? (E) The board should be able to exercise objective independent judgement
E.4.2 Is the chairman an independent on corporate affairs.
director/commissioner?
E4.3 Has the chairman been the company i, 3 humber of countries with single tier board systems, the objectivity of
CEOQ in the last three vears? R T I R P a P . s ool
E.4.4 Are the role and responsibilities of the[ICGN: 2.5 Role of the Chair

chairman disclosed?

The chair has the crucial function of setting the right context in terms of
board agenda, the provision of information to directors, and open
boardroom discussions, to enable the directors to generate the effective
board debate and discussion and to provide the constructive challenge
which the company needs. The chair should work to create and maintain
the culture of openness and constructive challenge which allows a diversity
of views to be expressed...The chair should be available to shareholders for

Skills and Competencies
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E.4.5 Does at least one non-executive ICGN: 2.4.3 Independence
director/commissioner have prior Alongside appropriate skill, competence and experience, and the
working experience in the major appropriate context to encourage effective behaviours, one of the principal
sector that the company is operating |features of a well-governed corporation is the exercise by its board of
in? directors of independent judgement, meaning judgement in the best
interests of the corporation, free of any external influence on any
individual director, or the board as a whole. In order to provide this
independent judgement, and to generate confidence that independent
judgement is being applied, a board should include a strong presence of
independent non-executive directors with appropriate competencies
E.4.6 Does the company disclose a board of |ASX Code
directors/commissioners diversity Recommendation 3.2
policy? Companies should establish a policy concerning diversity and disclose the
policy or a summary of that policy. The policy should include requirements
for the board to establish measurable objectives for achieving gender
diversity and for the board to assess annually both the objectives and
progress in achieving them.
E.5 Board Performance
Directors Development
E.5.1 Does the company have orientation |This item is in most codes of corporate governance.
programmes for new
directars/commissioners?
E.5.2 Does the company have a policy that |OECD PRINCIPLE VI (E)
encourages directors/commissioners |(3) Board members should be able to commit themselves effectively to
to attend on-going or continuous their responsibilities.
professional education programmes?
In order to improve board practices and the performance of its members,
an increasing number of jurisdictions are now encouraging companies to
engage in board training and voluntary self-evaluation that meets the
needs of the individual company. This might include that board members
acquire appropriate skills upon appointment, and thereafter remain
CEO/Executive Management
Appointments and Performance
E.5.3 Does the company disclose how the [OECD PRINCIPLE VI (D)

board of directors/commissioners
plans for the succession of the
CEO/Managing Director/President
and key management?

(3) Selecting, compensating, monitoring and, when necessary, replacing
key executives and overseeing succession planning.

In two tier board systems the supervisory board is also responsible for

Semidel dale e ledaiate ) 1L el

Corporate Guarantee &
Insurance Company,
Incorporated-- Amended By-
Laws , Article IV Sec. 14 -
Vacancies
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E.5.4 Does the board of OECD PRINCIPLE VI (D)
directors/commissioners conduct an |(2). Monitoring the effectiveness of the company’s governance practices
annual performance assessment of  [and making changes as needed.
the CEO/Managing
Director/President? Monitoring of governance by the board also includes continuous review of
the internal structure of the company to ensure that there are clear lines of
accountability for management throughout the organisation. In addition to
requiring the monitoring and disclosure of corporate governance practices
on a regular basis, a number of countries have moved to recommend or
indeed mandate self-assessment by boards of their performance as well as
Board Appraisal
E.5.5 Is an annual performance assessment |OECD PRINCIPLE VI (D) (2)
conducted of the board of
directors/commissioners?
E.5.6 Does the company disclose the
process followed in conducting the
hoard assessment?
E.5.7 Does the company disclose the
criteria used in the board
Director Appraisal
E.5.8 Is an annual performance assessment [OECD PRINCIPLE VI (D) (2)
conducted of individual
director/commissioner?
E.5.9 Does the company disclose the
process followed in conducting the
director/commissioner assessment?
E.5.10 Does the company disclose the
criteria used in the
director/commissioner assessment?
Committee Appraisal
E.5.11 Is an annual performance assessment UK CODE (JUNE 2010)

conducted of the board of
directors/commissioners

committaac?d

B.6 Evaluation: The board should undertake a formal and rigorous annual
evaluation of its own performance and that of its committees and

individiial diraoctare
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A. Rights of shareholders

Al Right to participate effectively in and Y/N Reference/ Source document
A.1.1(B) Does the company allow the use of OECD Principle 11 (C) Corporate Guarantee & Insurance
secure electronic voting in absentia at |(4) Shareholders should be able to vote in person or in Y Company, Incorporated— Amended By-
the general meetings of shareholders? |absentia, and equal effect should be given to votes Laws
whathar cact in narcan arin ahcantia
B. Equitable treatment of shareholders
B.1 Notice of AGM
B.1.1(B) Does the company release its notice of |OECD Principle Il (C)
AGM (with detailed agendas and (1) Shareholders should be furnished with sufficient and
explanatory circulars), as announced to|timely information concerning the date, location and
the Exchange, at least 28 days before |agenda of general meetings, as well as full and timely
the date of the meeting? information regarding the issues to be decided at the
meeting.
(3) Effective shareholder participation in key corporate
governance decisions, such as the nomination and
election of board members, should be facilitated.
OECD Principle lll (A)
L Notice of the AGM with stated agenda
ICGN 8.3.2 Shareholder partncnrfatnon in g?v'ernarTce Y is disseminated 30days prior AGM.
Shareholders should have the right to participate in key
corporate governance decisions, such as the right to
nominate, appoint and remove directors on an individual
basis and also the right to appoint external auditors.
ICGN 8.4.1 Shareholder ownership rights
The exercise of ownership rights by all shareholders
should be facilitated, including giving shareholders timely
and adequate notice of all matters proposed for
shareholder vote.
CLSA-ACGA (2010) CG Watch 2010 - Appendix 2.
C. Roles of Stakeholders
C.1 The rights of stakeholders that are
established by law or through mutual
ected
C.1.1 (B) |D0es the company practice integrated [International <IR> Framework - DRAFT ,IIRC Council Y

|D. Disclosure and transparency
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D.1 Quality of Annual Report
D.1.1 (B) Are the audited annual financial report |OECD Principle V (C) AFS duly submitted at BIR,SEC and IC
D.1.2 (B) Does the company disclose details of

remuneration of the CEQ?

E. Responsibilities of the Board

E.1 Board Competencies and Diversity
E.1.1(B) Does the company have at least one  |ICGN 2.4.1 Skills and experience
female independent The board should consist of directors with the requisite
director/commissioner? range of skills, competence, knowledge, experience and
approach, as well as a diversity of perspectives, to set the
context for appropriate board behaviours and to enable it
—i e " TS ST
E.2 Nominating Committee
E.2.1(B) Does the Nominating Committee ICGN 2.4.4 Composition of board committees
comprise entirely of independent The members of these key board committees should be
directors/commissioners? solely non-executive directors, and in the case of the
audit and remuneration committees, solely independent
directors. All members of the nominations committee
should be independent from management and at least a
E.2.2(B) Does the Nominating Committee
undertake the process of identifying
the quality of directors aligned with
tho comnanv'c ctratagic diractinng?
E.3 Board Appointments and Re-Election
E.3.1(B) Does the company use professional WORLDBANK PRINCIPLE 6
search firms or other external sources|(VI.1.21) Are boards known to hire professional search
of candidates (such as director|firms when proposing candidates to the board?
databases set up by director or
shareholder bodies) when searching
< T — 4
E.4 Board Structure & Composition
E.4.1(B) Do independent non-executive We adhere to 20% requirement in
directors/commissioners make up compliance to Insurance Commission’s
more than 50% of the board of Rules on Independent Directors, CL
diractarc/eammiccinnare? 2018-36 dated lune 26 2018
E.5 Board Performance
E.5.1(B) Does the company have a separate International Financial Corporation’s Global Corporate

level Risk Committee?

Governance Forum Publication: When Do Companies
Need a Board-level Risk Management
Committee?(Volume 31, pp.11, March 2013)
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A. Rights of shareholders

A.l Basic shareholder rights Y/N Reference/ Source document
A.1.1(P) Did the company fail or neglect to offer equal OECD Principle 11 (A) N Default Response per IC Circular No.
treatment for share repurchases to all shareholders? 2015-23 Annex C for Class 3
A.2 Shareholders, including institutional shareholders,
should be allowed to consult with each other on
issues concerning their basic shareholder rights as
dafinad in tha Drincinlac cuhiact ta tinnc n
A.2.1(P) Is there evidence of barriers that prevent shareholders [OECD Principle Il (G)
from communicating or consulting with other Shareholders, including institutional shareholders,
shareholders? should be allowed to consult with each other on
issu.es cc?ncerning their basic .shareholder r.ights as 2018 Minutes of Annual General
defined in the Principles, subject to exceptions to N Meeting of Stockholders
prevent abuse.
A3 Right to participate effectively in and vote in general
shareholders meeting and should be informed of the
rules, including voting procedures, that govern
al charahaldarc maati
A.3.1(P) Did the company include any additional and OECD Principle 11 (C) 2 N
unannounced agenda item into the notice of
A4 Capital structures and arrangements that enable
certain shareholders to obtain a degree of control
disproportionate to their equity ownership should be
Did the company fail to disclose the existence of:
A.4.1(P) Shareholders agreement? OECD Principle 11 (D) N
A.4.2(P) Voting cap? N Default Response per IC Circular No.
2015-23 Annex C for Class 3
A.4.3(P) Multiple voting rights? N Default Response per IC Circular No.
2015-23 Annex C for Class 3
A.5 Capital structures and arrangements that enable

certain shareholders to obtain a degree of control
disproportionate to their equity ownership should be

dicel d



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf

A.5.1(P)

Is a pyramid ownership structure and/ or cross holding
structure apparent?

Property of the ASEAN Capital Markets Forum (ACMF)

OECD Principle 1l (D):

Capital structures and arrangements that enable
certain shareholders to obtain a degree of control
disproportionate to their equity ownership should be
disclosed.

Some capital structures allow a shareholder to
exercise a degree of control over the corporation
disproportionate to the shareholders’ equity
ownership in the company. Pyramid structures, cross
shareholdings and shares with limited or multiple
voting rights can be used to diminish the capability of

N/A

Default Response per IC Circular No.
2015-23 Annex C for Class 3

B. Equitable treatment of shareholders

B.1

Insider trading and abusive self-dealing should be
prohibited

B.1.1(P)

Has there been any conviction of insider trading
involving directors/commissioners, management and
employees in the past three years?

OECD Principle 1ll: The Equitable Treatment of
Shareholders

(B) Insider trading and abusive dealing should be
prohibited.

ICGN 3.5 Employee share dealing

Companies should have clear rules regarding any
trading by directors and employees in the company's
own securities. Among other issues, these must seek
to ensure individuals do not benefit from knowledge
which is not generally available to the market.

ICGN 8.5 Shareholder rights of action
... Minority shareholders should be afforded

B.2

Protecting minority shareholders from abusive action



http://www.cgic.com.ph/accounts/cgic/company%20records/Articles%20of%20Incorporation%20&%20by%20laws/files/s-Articles-of-Incorporation-(Amended).pdf
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B.2.1(P)

Has there been any cases of non compliance with the
laws, rules and regulations pertaining to significant or
material related party transactions in the past three
years?

OECD Principle Il
(B) Insider trading and abusive dealing should be
prohibited

ICGN 2.11.1 Related party transactions

Companies should have a process for reviewing and
monitoring any related party transaction. A
committee of independent directors should review
significant related party transactions to determine
whether they are in the best interests of the company
and if so to determine what terms are fair.

ICGN 2.11.2 Director conflicts of interest

Companies should have a process for identifying and
managing any conflicts of interest directors may have.
If a director has an interest in a matter under
consideration by the board, then the director should
not participate in those discussions and the board
should follow any further appropriate processes.
Individual directors should be conscious of
shareholder and public perceptions and seek to avoid
situations where there might be an appearance of a
conflict of interest.

ICGN 8.5 Shareholder rights of action
Shareholders should be afforded rights of action and
remedies which are readilv accessible in order to

C. Role of stakeholders

C1

The rights of stakeholders that are established by law
or through mutual agreements are to be respected

C.1.1(P)

Have there been any violations of any laws pertaining
to labour/employment/ consumer/insolvency/

commercial/comnetition or environmental issiies?

OECD Principle IV
(A) The rights of stakeholders that are established by

law or throush mutual asreements are to be

C.2

Where stakeholders participate in the corporate
governance process, they should have access to
relevant, sufficient and reliable information on a

+i I and ragular hacic

C.2.1(P)

Has the company faced any sanctions by regulators for
failure to make announcements within the requisite
time period for material events?

OECD Principle IV
(B) Where stakeholders participate in the corporate
governance process, they should have access to

relevant, sufficient and reliable information on a

nd v slae b

timanli
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D. Disclosure and transparency

D.1 Sanctions from regulator on financial reports

D.1.1(P) Did the company receive a "qualified opinion" in its OECD Principle V: Disclosure and Transparency
external audit report? (B) Information should be prepared and disclosed in

D.1.2(P)  |Did the company receive an "adverse opinion" inits  |accordance with high quality standards of accounting
external audit report? and financial and non-financial disclosures.

D.1.3(P) Did the company receive a "disclaimer opinion" in its (C) An annual audit should be conducted by an
external audit reogrt? - — - independent, competent and qualified, auditor in

D.1.4(P) Has the company in the past year revised its financial

statements for reasons other than changes in
accounting policies?

order to provide an external and objective assurance
to the board and shareholders that the financial

statements fairly represent the financial position and
performance of the company in all material respects.

E. Responsibilities of the Board

E.l

Compliance with listing rules, regulations and
applicable laws

E.1.1(P)

Is there any evidence that the company has not
complied with any listing rules and regulations over the
past year apart from disclosure rules?

OECD Principle VI (D)

(7) Ensuring the integrity of the corporation
accounting and financial reporting systems, including
the independent audit, and that appropriate systems
of control are in place, in particular, systems for risk
management, financial and operational control, and
compliance with the law and relevant standards.

’

S

Companies are also well advised to set up internal
programmes and procedures to promote compliance
with applicable laws, regulations and standards,
including statutes to criminalise bribery of foreign
officials that are required to be enacted by the OECD
Anti-bribery Convention and measures designed to
control other forms of bribery and corruption.
Moreover, compliance must also relate to other laws

and regulations such as those covering securities,
ik pu | ) i £aoi, P H [ L

Default Response per IC Circular No.
2015-23 Annex C for Class 3

E.1.2(P)

Have there been any instances where non-executive
directors/commissioner have resigned and raised any
issues of governance-related concerns?

UK CODE (JUNE 2010)

A.4.3 Where directors have concerns which cannot be
resolved about the running of the company or a
proposed action, they should ensure that their
concerns are recorded in the board minutes. On
resignation, a non-executive director should provide a
written statement to the chairman, for circulation to

E.2

Board Appraisal
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E.2.1(P)

Does the Company have any independent
directors/commissioners who have served for more
than nine years or two terms (which ever is higher) in
the same capacity?

OECD Principle V

(C) An annual audit should be conducted by an
independent, competent and qualified, auditor in
order to provide an external and objective assurance
to the board and shareholders that the financial
statements fairly represent the financial position and
performance of the company in all material respects.

Examples of other provisions to underpin auditor
independence include, a total ban or severe limitation
on the nature of non-audit work which can be
undertaken by an auditor for their audit client,
mandatory rotation of auditors (either partners or in
some cases the audit partnership), a temporary ban
on the employment of an ex-auditor by the audited

caomnanv and nrobhihitine anditars or their denendents

E.2.2(P)

Did the company fail to identify who are the
independent director(s) / commissioner(s)?

ICGN 2.4 Composition and structure of the board
ICGN 2.4.1 Skills and experience
ICGN 2.4.3 Independence

2018 General Information Sheet -duly
submitted with the Securities and
Exchange Commission and Insurance

Commission

E.3

External Audit

E.3.1(P)

Is any of the directors or senior management a former
employee or partner of the current external auditor (in
the past 2 years)?

OECD Principle V

(C) An annual audit should be conducted by an
independent, competent and qualified, auditor in
order to provide an external and objective assurance
to the board and shareholders that the financial
statements fairly represent the financial position and
performance of the company in all material respects.

Examples of other provisions to underpin auditor
independence include, a total ban or severe limitation
on the nature of non-audit work which can be
undertaken by an auditor for their audit client,
mandatory rotation of auditors (either partners or in
some cases the audit partnership), a temporary ban
on the employment of an ex-auditor by the audited

comnanv and nrohihiting auditors or their denendents

E.4

Board structure and composition

E.4.1(P)

Is any of the directors a former CEO of the company in
the past 2 vears?




