Health Care & Development Corporation of the Philippines
A Subsidiary of Perpetual Help Daita Medical Center, Inc.
1) 7th Floor Medical Arts Bidg., Perpetual Help Medical Center ~ Las Pihas
‘ \ Alabang - Zapote Road, Pampiona {li, Las Pifias City
- 4 Tel No. 88748515 loc, 656, 657 Direct Line: 8871-3014

HEALTH CARE

May 22, 2026

HON. REYNALDO A. REGALADO
INSURANCE COMMISSIONER
Insurance Commission

1071 United Nations Avenue, Manila

ATTENTION: RECORDS SECTION
SUBJECT: SUBMISSION OF 2025 ANNUAL CORPORATE GOVERNANCE REPORT

Dear Commissioner Regalado,

Greetings of Good Health!

We are respectfully submitting the 2025 ACGR in compliance with the reportorial requirements of
the Insurance Commission.

Please note that the ACGR is without the signature of the Corporate Secretary, as the Corporation’s
duly appointed Corporate Secretary is currently out of the country and will not be able to return
prior to the prescribed deadline for submission. In this regard, we have attached a Certification
Under Oath as advised by the Corporate Governance Unit, duly signed by the President explaining
the circumstances and confirming the unavailability of the Corporate Secretary.

We have also attached a printed screenshot of our email inquiry to the Corporate Governance Unit
and their reply for your reference.

Thank you and regards,

INSURANCE COMMISSION




- =

‘Re: INQUIRY ABOUT ACGR SUBMISSION
Corporate Governance Unit <corpgovunit@insurance.gov.ph>

From

To Omar B. Jordan <ojordan_hcd@uphme.com.ph>
Cc

Date

ROBERTO ARROYO <rarroyo_hcd@uphme.com.ph>, bobarroyo@gmail.com <bobarroyo@gmail.com>, Corporate Govermnance Unit
<corpgovunit@insurance.gov.ph>
2026-05-04 16:05

Dear Sir:

Relative your email dated 30 April 2026 seeking clarification on the procedure for certifying the Annual Corporate Governance Report when a required
signatory is currently outside the country, please be advised that a certification under oath, stating the reasons for the non-signing of the required signatory
duly attested by the Corporate Secretary or Company President, may be submitted in lieu of full compliance of the required certification.

For further inquiries you may contact 8523-8461 loc. 138. s
.Regards,

Anti-Money Laundering and Corporate Governance Division
Insurance Commission

(02)-85238461-70 loc. 138

This message contains information from Insurance Commission, that may be confidential and privileged. if you are not an intended recipient, please refrain from any
disclosure, copying, distribution or use of the information and note that such actions are prohibited. If you have received this transmission in error, please notify the sender
immediately by telephone or by replying to this transmission.

From: Omar B. Jordan <ojordan_hcd@uphme.com.ph>

Sent: Thursday, Aprif 30, 2026 4:35 PM

To: Corporate Governance Unit <corpgovunit@insurance.gov.ph>

Cc: ROBERTO ARROYO <rarroyo_hcd@uphmc.com.ph>; bobarroyo@gmail.com <bobarroyo@gmail.com>

Subject: INQUIRY ABOUT ACGR SUBMISSION
Dear Sir/Madam:
Greetings from HC&D!

I am writing to seek your guidance regarding the upcoming submission of the Annual Corporate Governance Report, which is due on May 30, 2026.

One of the required signatories for this report, the Corporate Secretary, is currently out of the country and is not expected to return before the
submission deadline.

In this regard, may we respectfully ask for your advice on the appropriate steps we shouid take to ensure timely compliance? Specifically, we would

appreciate your direction on whether an alternative signatory may be designated, or if there are any acceptable interim measures we can adopt under
these circumstances.

We aim to ensure that all requirements are met in accordance with existing policies and guidelines, and your guidance will be highly valuable in
helping us proceed accordingly.

Thank you very much for your time and assistance. We look forward to your advice.

OMAR B. JORDAN

HC&D Compliance Officer

PRIVACY NOTICE: This eonail and any files itted with it are fential and & ded <olely for the use of the individuals or entity (0 whom they are addressed. I you have receivend this email in crvor, please notity e sender

immediately, dekeie and do nor disseminate, distribute, print nor copy. Emvait transmission 8 nol prarantecd 1o be scourcd or crrov-ree as this coald be i pred, corrapied, Jost, d yed, detayed, plcte, or contam virus or

malware. The sender therefore will not accept liability 1o any ervors or n the of thas

as well as damuage which might arice as & resuli of the ransmission and of vims or malware. Please note that any views or
opimions expressed in thix email are solely those of the seader and do vt il thaose of the o4 Dwners.
Y g Y




REPUBLIC OF THE PHILIPPINES )
Las Pinas City )S.S.

CERTIFICATION UNDER OATH

|, RICHARD ANTONIO M. TAMAYO, of legal age, Filipino, and a resident of University
of Perpetual Help DALTA Medical Center Compound, Pamplona Tres, Alabang-Zapote
Road Las Pinas City, after having been sworn to in accordance with law, hereby
depose and state that:

1.

| am the duly elected and incumbent President of the Health Care and
Development Corporation of the Philippines, doing business under the
name and style of “‘HC&D HEALTH CARE” (the “Corporation” for brevity), an
existing corporation organized under the laws of the Republic of the Philippines
with address at UPHDMC Compound, Alabang-Zapote Road, Pamplona Tres,
Las Pinas City.

I am authorized to execute this Certification Under Oath on behalf of the
Corporation for purposes of compliance with the reportorial requirements of the
Insurance Commission, particularly the submission of the Annual Corporate
Governance Report (ACGR);

The duly appointed Corporate Secretary of the Corporation, ANTHONY JOSE
M. TAMAYO, is currently out of the country;

. Based on official information available to the Corporation, the Corporate

Secretary will not be able to return to the Philippines on or before the prescribed
deadline set by the IC for the submission of the ACGR on May 30, 2026;

Due to his absence, the Corporate Secretary is unable to personally sign and/or
perform functions related to the submission of the ACGR within the required
period;

This Certification is being executed to formally inform the IC of the foregoing
circumstances and to support the Corporation’s compliance, explanation,
and/or any request relative to the submission of the ACGR;

This Certification is executed in good faith and with full responsibility for the
truthfulness and accuracy of the statements herein, in accordance with existing
laws, rules, and regulations of the IC.

MAY 18 2026
IN WITEW?F, I ha.ve hereunto set my hand on at

ﬂ

RICHARD ANTONIO M. TAMAYO
Affiant p,\,

(SIGNATURE AND NOTARY CERTIFICATION ON THE NEXT PAGE)



SUBSCRIBED AND SWORN TO BEE?RE, a Notary Public for and in the City of Las
Pinas, Metro Manila, this ___ NAY 18 202 . Affiant, who is known to me, exhibited to
me his TIN 255-120-909 and UMID CRN 0033-8369680-8, and avowed under penalty
of law to the whole truth of the contents of the document he presented to me.

Doc. No. %57 :

Page No. _92 ;
Book No. __/

Series of 2026.

L

ATTY/M?%K E%ﬁ i BERNARDO

Notary Public for Las Pifias City until December 31, 2027
Notarial Commission'No. LP-25-041
Attomey Roll No. 74096
[BP O.RINV No. 576050, PPLM, 12/29/2025

: PTR OR No. 12945898 J, Las Pifias City, 01/05/2026
MCLE Exemption No. VIll- BEP002988 valid until April 14, 2028
QMS Compliance No. NIA, pursuant to OCA Cir. No. 238-2025
UPHDMC, Pamolona 11, Alabang-Zapote Road, Las Pifas it



ANNUAL CORPORATE GOVERNANCE REPORT OF

HEALTH CARE & DEVELOPMENT CORPORATION OF THE PHILIPPINES
(Name of Company)

. For the fiscal year ended 31 December 2025

. Certificate Authority Number (SEC No. 92775)

. PHILIPPINES
Province, Country or other jurisdiction of incorporation or organization

. UPHDMC Compound, Alabang Zapote Road, Pamplona lll, Las Pinas City 1740
Address of principal office Postal Code

: (02) 8874 8515 locals 656, 657 :
Company's telephone number, including area code

. www.hcd.com.ph
Company's official website

. Tagquig, Metro Manila (for amendment)

Former name, former address, and former fiscal year, if changed since last
report.




CERTIFICATION

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

Signed in the City of Las Pinas on MAY 0 § 2078

DR./BGEN ANTONIO L. TAMAYO DR. DAISY M. TAMAYO

Chairman of the Board & CEO Treasurer/Director

TIN 132-477-942 TIN 132-477-984

ANTHONY JOSE M. TAMAYO RICHARD ANTONIO M. TAMAYO
Corporate Secretary/Director President/Director

TIN 199-022-006 TIN 225-120-909

A |10 ROMULO G. TAMAYO RACHEL ANTONETTE G. TAMAYO
Director Director

TIN 500-375-519, TIN 5014648-121

-

ER . CRISOSTOMO MA. CONSUELO C. REYES
Director Director
TIN 248-714-575 TIN 154-824-488

OMAR B,4JORDAN
CorporAt& Governance Compliance Officer
TIN 905-522-835

SUBSCRIBED AND SWﬁFN TO BEFORE ME, a Notary Public for and
in CasPimaR Qifynhis { 06 2006 |, Affiants, who are known to me,
exhibited to their respective valid government identification indicated below their
names above, and who avowed under penalty of law to the whole truth of the
contents of the instruments or document they presented to me.

Doc. No. {4/ ATTY, WILLIARY M. AV-A%, CPA, CDPO
Page No. 2 v/ Nots
e ; IBP No. 568515/ 1 2025/ Quezon City
Series of 2026 PTR No. 8396900/ 01-05-2026/ Quezon City
MCLE Compliance No. VIII-0027229 uatil April 14,2028
Admin Matters NP-197 2025-2026

©
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ANNUAL CORPORATE GOVERNANCE REPORT
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 mannerconsistent
with its corporate objectives and the long-term best interests of its shareholders and other stakeholders.

Board is composed of directors with collective
working knowledge, experience or expertise

: ompliant
that is relevant to the company's GoHmpl
5 g\dus;jtr:/sector. T : See “About Us” of the company
: o:r att_an ol it e s i Compliant website See Biographical Data of the BOD
aq expertise. : e : i www.hcd.com.ph
3. Directors remain qualified for their positions
individually and collectively to enable them to :
Compliant

fulfill their roles and responsibilities and
respond to the needs of the organization

1. The Board is composed of a majority of non- o SAbout D @ ig company

: ! Compliant website Stated in the GIS, List of BODs
executive directors. ; 3
www.hcd.com.ph

UT"he Company provides in its Board Charter or

Manual on Corporate Governance a policy on Compliant
the training of Dlrecfor.s. See “About Us” of the company HC&D Corporatg .Governance Manual,
2. Company provides in its Board Charter or Wiskiatte page 18 (Provisions for Access and
Manual on Corporate Governance an Compliant e Accuracy of Information, Professional
i 4 A : : www.hcd.com.ph Gy
orientation program for first time directors. Training and Development)

3. Company has relevant annual continuing

training for all directors. Complfant

Pré'\'/isivohs |n the‘ ménual for Members of
the Board for “appropriate membership mix
or diversity taking into account the skills,

Wekiata representation, tenure, gender, age, and
1. Board has a policy on board diversity Compliant

applicable experience.”
hdnuglan Cor;:)o:z:]lte Govormance, e Stated in the GIS: currently 3 female

and 5 male
e In the process of amending the
Articles of Incorporation and By-Laws

See “About Us” of the company




' Recommendation 1.5

1. Board is assisted in its duties by a Corporate Compliant
Secretary.

2. Corporate Secretary is a separate individual ‘
from the Compliance Officer. Lo

Non-Compliant

3. Corporate Secretary is not a member of the (But compliant as far

Board of Directors. as the policy stated in
the Manual)
4. Corporate Secretary attends training/s on Compliant

Recommendation16

corporate governance.

Board is assisted by a Compliance Officer.

Compliant

1

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

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

4. Compliance Officer attends training/s on

corporate governance annually

Non-Compliant

. Se t ’ of tpn
website
www.hcd.com.ph

Provision in the Manual for the
appointment of Corporate Secretary:
“...should appoint a Corporate
Secretary who shall be a Filipino
Citizen capable of carrying out the
duties to which the post entails and
his removal shall be a matter for the
entire Board to decide. He/she must
not be a Member of the Board and
must not be appointed as Compliance

Officer.”

See “About Us” of the company
website

Provisions on the Manual of the
CorGov Manual on the Appointment
of Compliance Officer, pp.22-23

(As ste in I): nthony Jose M. :

Tamayo as Corporate Secretary; p. 17, par.
H of the Duties and Responsibilities of the
Corporate Governance Manual

p. 17, par. H of the Duties and
Responsibilities of the CorGov Manual

p. 17, par. H of the Duties and
Responsibilities of the CorGov Manual

As per amended Articles of Incorporation
and By-Laws

| 8 Hours (1 Day Seminan) on April 30, 2021

New Compliance Officer was hired on August

The Corporate Secretary attended a
Corporate Governance Orientation Program —
Advanced Corporate Governance Training

8, 2025

The Compliance Officer is designated as the
Asst. Vice President for Admin and
Compliance

The Compliance Officer is not a Member of
the Board

Scheduled to attend a certification program for
Compliance Officers from September 16 to
October 28, 2026.




Establishing Clear Roles and Responsibilities of the Board

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 utdelmes should be cIearl made known to all dlrectors as well as to stockholders and other stakeholders

mmendation 2.1

Directors act on a fully informed basis, in
goodfaith, with due diligence and care, and in
the best interest of the com any
mmendation 2.2 i
Board oversees the development review and

Compliant

approval of the company’s nosiness Compliant
objectives and strategy.

2. Board oversees and monitors implementation
of the company’s business objectives and Compliant

strategy in order to sustain the company’s
long-term viabilit andstrenth T
' Recommendation 2.3 e

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

' Recommendation24
1. Board ensures and adopts an effectlve

Compliant

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

dlrectors and key offlcers A

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

Compliant

2. Board aligns the remuneration of key officers
and board members with long-term interests of
the company

Compliant

3. Directors do not participate in discussions or
deliberations involving his/her own
remuneration.

Compliant

CorGov Manual

Corporate Principles and Governance
Framework, pp.

CorGov Manual
Corporate Principles and Governance
Framework, pp. 2-3

See “About Us” of the company
website

See link (www.hcd.co

The company is family owned
In the process of amending the Articles of
Incorporation and By-Laws_____

The company is family owned.

In the process of amending the Articles of
Incorporation and By-Laws

[ Biographical Data of the BOD with Anotnio L.
Tamayo as the Chairman and CEO, Founder

| the Tamayo Famil
Provisions on election/re-election are

m.ph) F.2, p.14; and par F.6, p.18

See link (www.hcd.co

B ) - - AR

By-Laws

of the hospital and school (core businesses of

stipulated in the manual: par. C.3, p. 5; par

Provision on permanent disqualification, last

As per amended Articles of Incorporation and

m.ph)

Board Remuneration, p.17 of the

CorGov Manual




' Recommendation 2.6

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 nominations from
minority shareholders.

Non-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

' Recommendation 2.7
1)

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

Board has overall responsublllty in ensurlng that
there are a group-wide policy and system
governing related party transactions (RPTs) and
other unusual or infrequently occurring
transactions.

Compliant

Compliant

RPT policy includes appropriate review and
approval of material RPTs, which guarantee
fairness and transparency of the transactions

Non-Compliant

' Recommendation 2.8

RPT policy encompasses all entities within the
group, taking into account their size, structure,
risk profile and com

plexity of oeratlons

Non-Compliant

Board is prlmanly responsible for approvung St

selection of Management led by the Chief
Executive Officer (CEO) and the heads of the
other control functions (Chief Risk Officer, Chief

Compliant

See “About Us” of the company
website
www.hcd.com.ph

See link (www.hcd.com.ph)

Par C4, p. 4 of the CorGov Manual

; Proviins on Corpora riciples,
p.2; Executive Officers, p21
CorGov Manual

CorGov Manual, pp15-16
“If a person cannot give sufficient time and
attention to the affairs of the institution, he
should neither accept his nomination nor run
for election as member of the board.”

Provisions in the Manual on the Nomination
Committee, p. 7; ongoing revision to include a
policy on the nomination acceptance from
minority shareholders.

Provisions in the Manual on the Nomination
Committee, p. 8

Provisions in the Manual on the Nomination
Committee, pp. 7-8

HC&D undertakes to formulate a clearer
Board approved RPT Policy




Compliance Officer and Chief Audit Executive).

2. Board is primarily responsible for assessing the
performance of Management led by the Chief
Executive Officer (CEQ) and the heads of the
other control functions (Chief Risk Officer, Chief
Compliance Officer and Chief Audit Executive).

' Recommendation 2.9

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

1. Board establishes an effectlve performance

Compliant

Compliant

2. Board establishes an effective performance
management framework that ensures that
personnel's performance is at par with the
standards set by the Board and Senior
Management.

' Recommendation 2.10

1. Board oversees that aapproprlate mtemal

Compliant

Compliant

 Recommendation 2.11 e i
1. Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,
monitor, assess and manage key business

control system is in place.

2. The internal control system includes a
mechanism for monitoring and managing c Hant
potential conflict of interest of the Management, gl L
members and shareholders.

3. Board approves the Internal Audit Charter. Compliant

Compliant

See link (www.hcd.com.ph)

See link (www.hcd.com.ph)

See link (www.hcd.com.ph)

See link (www.hcd.com.ph)

Provisions on INTERNAL CONTROL “The

GOVERNANCE SYSTEM AND STRUCTURE
“The Board is primarily responsible for
approving and overseeing the implementation
of the Company’s strategic objectives, risk
strategy, corporate governance and corporate
values, including the means to effectively
monitor senior management’s performance.”

_p.4, CorGov Manual

GOVERNANCE SYSTEM AND STRUCTURE
“The Board is primarily responsible for
approving and overseeing the implementation
of the Company’s strategic objectives, risk
strategy, corporate governance and corporate
values, including the means to effectively
monitor senior management’s performance.”
p.4, CorGov Manual

Board shall regularly review the system of
ensuring adherence to key internal policies as
well as to significant laws and regulations that

may apply. An effective and comprehensive
internal audit of the corporation’s internal
control system shall be carried out by
independent and competent staff. Audit
findings and recommendations shall be
reported to the Board and the senior
management level of the corporation. “
p. 20, CorGov Manual

Provisions on Internal Control and Risk
Management, pp. 20-21, CorGov Manual




risks.

. Recommendation 2.12

The risk management framework guides the
Board in identifying units/business lines and
enterprise-level risk exposures, as well as
the effectiveness of risk management

strategies.

Board has a Board Ch
and clearly states its roles, responsibilities

arter hat forlizes

Compliant

and accountabilities in carrying out its Sempi
fiduciary duties.

Board Charter serves as a guide to the ;
directors in the performance of their functions. Complant
Board Charter is publicly available and posted Compliant

on the company’s website

See link (www.hcd.com.ph)

Provisions on Internal Control and Risk
Management, pp 20-21; and Governance
Framework, pp. 34, CorGov Manual

Corporate Principles, p. 2, CorGov Manual




Establishing Board Committees

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

1

' Recommendation 3.2

Board establishes board commlttees that
focus on specific board functions to aid in
the optimal performance of its roles and

responsibilities.

Board establishes an Audlt Commlttee to
enhance its oversight capability over the
company's financial reporting, internal

Compliant

_responsibilities of all committees estabhshed should be contaanedm a ubllcl avallable Commlttee Chaner
. Recommendation 3.1 ' , L e S e

See link (www.hcd.com.ph)

The CorGov Manual provides for Regular
Committees, pp. 7-11

The CorGov Manual provides for Audit
Committee, pp. 8-9

control system, internal and external audit Compliant See link (www.hcd.com.ph)
processes, and compliance with applicable Would amend the Manual and By-Laws as
laws and regulations. necessary
2. Audit Committee is composed of at least
three appropriately qualified non-executive : ;
directors, the majority of whom, including Soinpliom Sie6 link (wyab.hod.com oh)
the Chairman is independent. The CorGov Manual provides for Audit
3. All the members of the committee have Committee, pp. 8-9
relevant background, knowledge, skills, ) !
and/or experience in the areas of L 9ee link (www.hed com,ph) Would amend the Manual and By-Laws as
accounting, auditing and finance. necessary
4. The Chairman of the Audit Committee is not
the Chairman of the Board or of any other Compliant See link (www.hcd.com.ph)

Recommendatmn 83
1.

committee.

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

Non-Compliant

All the regular Comittee, The Board, and

Officers with all their functions and duties
generally comprise the commitment to sound
corporate governance, based on the
provisions on the Manual on corporate
governance. However, a specific corporate




2. Corporate Governance Committee is governance committee is yet to be formalized.
composed of at least three members,
majority of whom should be independent
directors.

3. Chairman of the Corporate Governance

Committee is an independent dlrector

' Recommendation 3.4

Non-Compliant

Non-Compliant

The AudtCommittee sharesome activtis 1

1. Board establishes a separate Board Risk or functions for risk management, not to
Oversight Committee (BROC) that should mention the specific provision of Risk
be responsible for the oversight of a Compliant See link (www.hcd.com.ph) Management (page 20) The Risk
company's Enterprise Risk Management CorGov Manual Committee (Monitoring and Assessment
system to ensure its functionality and Provision, Page 20) is likewise recognized
effectiveness. in the Manual but currently not included as

part of the regular committee.

2. BROC is composed of at least three members, 2 independent directors were added and to be
the majority of whom should be independent Non-Compliant appointed as members of the BROC - - for
directors, including the Chairman. amendment of the AOI and By-Laws.

3. The Chairman of the BROC is not the
Chairman of the Board/other committee.
4. Atleast one member of the BROC has
relevant thorough knowledge and experience Non-Compliant
on risk and risk management.
' Recommendation 3.5 ‘ b
1. The Board establishes a Reiated Party
Transactions (RPT) Committee, which is
:ra::::cgg:srg}lIti\glggrig;?;t.enal IS party Qn the process of structuring; to be inqluded
2. RPT Committee is composed of at least three il amendmept o
i i ; S and board appointments)
non-executive directors, majority of whom
should be independent, including the
Chairman.
' Recommendation 3.6 iy e ileeg
1. All established committees have a Commlttee In the process of establishing the committee
Charter stating in plain terms their respective Non-Compliant charters.
purposes, memberships, structures, operations,

Compliant See link (www.hcd.com.ph) B.4 and B.5 of the CorGov Manual (page 6)

Pending attendance to formal relevant
trainings

Non-Compliant

Non-Compliant




reporting process, resources and other relevant
information.

Committee Charters provide standards for
evaluating the performance of the
Committees.

Non-Compliant

Committee Charters were fully disclosed on
the company's website.

Non-Compliant

In the process of establishing the committee
charters.




Fostering Commitment

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.
E‘Recommendation41 i e C e e
1. The Directors attend and actuvely partncnpate in
all meetings of the Board, Committees and
shareholders in person or through tele-
/videoconferencing conducted in accordance
with the rules and regulations of the
Commission
2. The directors review meeting materials for all

Board. Shg Lomimitfiee Meeungs - See CorGov Manual on Corporate Principles and Governance
3. The directors ask the necessary questions or (www.hcd.com.ph) Framework, pp. 2-4
seek clarifications and explanations during the Compliant e ; it

Board and Committee meetings.

' Recommendation 4.2 e :

1. Non-executive directors concurrently serve as
directors to a maximum of five Insurance
Commission Regulated Entities (ICREs) and
publicly-listed companies to ensure that they
have sufficient time to fully prepare for
meetings, challenge Management's
proposals/views, and oversee the long-term
strategy of the company.
' Recommendation 4.3

1.  The directors notify the company s board where See CorGov Manual on Provisions on the Nomination Committee

he/she is an incumbent director before accepting Compliant ; A siiies i
a directorship in another company (www.hcd.com.ph) including its guidelines for nomination (p. 8)

Stated in the Articles of Incorporation and By-
Laws

Compliant See link (www.hcd.com.ph)

Compliant

Non-Compliant On the process of structuring




Reinforcing Board Independence

Recommendation 5.1

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

Recommendation 5.2
1. The independent directors possess all the
necessary qualifications and none of the
disqualifications to hold the position.
Recommendation 5.3

1. Theindependent 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 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.

Compliant

Compliant

Compliant

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

See CorGov Manual on
(www.hcd.com.ph)

See CorGov Manual on
(www.hcd.com.ph)

See CorGov Manual on
(www.hcd.com.ph)

The Corporation shall have such number of
Independent Directors that constitute at least
twenty percent (20%) of the members of the
Board of Directors, but in no case be less than
two (2) provided that any fractional result from
applying the required minimum portion, i.e,
20%, shall be rounded up to the nearest whole
number. (page 14)

Current mix : 5 directors and 2 independent
directors

Provision on Independent Directors,
pp.14-15

Provision on Independent Directors,
pp.14-15




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

3. In the instance that the company retains an
independent director in the same capacity
after nine years, the board submits to the

S : Compliant
Insurance Commission a formal written
justification and seek shareholders' approval
during the annual shareholders' meeting.
Recommendation 5.4
1. The positions of Chairman of the Board and For amendment of the Articles Of Incorporation
Chief Executive Officer are held by separate Non-Compliant s oo e Al
individuals. Se(e Corcﬁoz,' Manue::)on Antonio L. Tamayo — Chairman & CEQO
A " WWW.NCca.com.p
2. The Chairman of the Board and Chief d S
Executive Officer have clearly defined Compliant Manual provides for se2p6arate prowsmni for
Bainisaa ety the Chairman (p. 22 & 26) and CEO (p. 10)
Recommendation 5.5
. : For amendment in the Articles of
1. !,f,g;e Chdaurrrg_neoithe Boizi ;st::t ;"e : Incorporation and By-Laws.
independent director or wher roles o g BT
Chairman and CEO are being held by one Non-Compliant Thevs @ aipiovtien 8.9 (page £).

person, the Board should designate a lead Chairman is. not independent (Antonio L

director among the independent directors. Tamavo. Eolnder and Owner
Recommendation 5.6
Directors, whenever possible, avoid situations

that would give rise to a conflict of interest. If
transactions with the institutions cannot be
avoided, it should be done in the regular course
of business and upon terms not less favorable

2. Directors with material interest in a transaction TR
taking part in the deliberations for the same. ‘ ; P : ¥ P : b .
director shall not use his position to make profit

or to acquire benefit or advantage for himself
and/or his related interests. He shall avoid
situations that would compromise impartiality.

(page 15)




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 Non-Compliant
executive directors present to ensure that
proper checks and balances are in place within
the corporation.

2. The meetings are chaired by the lead
independent director.

For amendment in the Articles of Incorporation
and By-Laws

Non-Compliant




Assessing Board Performance

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.

——

LARLR 2Nl vk f
1. The Board conducts an annual assessment of

performance as a whole. Nia=Gompliant

2. The performance of the Committees, the

Chairman is assessed annually by the Board el bt e

The 64r"g'an'|zétion is é fémlly;év;hea cérr{pah;/
and all of the board members (except the 2
independent directors) are family members.

Provisions on MONITORING AND
ASSESSMENT. (page 24)

Will amend the AOI and By-Laws as well as
the Manual as necessary.

3. The performance of the individual member of

the Board is assessed annually by the Board Nen-Complian

4. The performance of each committee is assessed

annually by the Board. Non-Compliant

“The Chairman’s performance is evaluated by
non-executive Directors, taking into
consideration the views of the executive
Director. Non-executive Directors shall submit
an accomplished Assessment Form of the
Board Chairman (Annex A) to the Governance
Committee”. (pp. 27-28)

Each Board Committee shall report regularly
to the Board and the latter shall conduct an
annual evaluation of the former’s performance
through self-assessment by the individual
Director of their respective individual
performance, the performance of their Board
Committee to which they belong, and the
Board as a whole through the
accomplishment of Self-Assessment Forms.
(pp. 27-28)

For amendment of the Articles Of
Incorporation and By-Laws to be compliant

5. Every three years, the assessments are

supported by an external facilitator Sonpiant

Compliant based on the 3-year schedule




Recommendation 6.2 ;

1. Board has in place a system that provides, at the
minimum, criteria and process to determine the ;
performance of the Board, individual directors Non-Compliant HC&D to formulate a system to comply.
and committees

2. The system allows for a feedback mechanism NemiCambliant Syl amanciine NEDUELAS NIRRT
from the shareholders P




Strengthening Board Ethics

Principle 7: Members of the Board are duty-bound to apply h|gh ethical standard, taking into account the interests of all stakeholders.

~z B P T
zommendatiol

. Board adopts a Code of BusmessConduct and
Ethics, which provide standards for Provision on the Policy to promote and
professional and ethical behavior, as well as ; adhere to Code of Conduct and Ethics

articulate acceptable and unacceptable Compliant

conduct and practices in internal and external
dealings of the company
2. The Code is properly disseminated to the

(p. 24)

See CorGov Manual on
(www.hcd.com.ph)

A more comprehensive Code of Conduct and

Board, senior management and employees. fanpen Ethics is continuously being developed
S : The Code of Conduct is part of the CorGov
9. TR GaEe s dissiasnd arid mAn6 Al ABIn Compliant Manual (pp. 23-24) which is already posted in

the publlc through the company website

the websnte

i Board ensures the proper and efficient Provision on the pohcy to promote and

implementation and monitoring of compliance Compliant adhere to Code of Conduct and Ethics (page
with the Code of Business Conduct and Ethics See CorGov Manual on 24)

2. Board ensures the proper and efficient (www.hcd.com.ph)
implementation and monitoring of compliance Compliant To formulate a more comprehensive Code of

with company internal policies Conduct and Ethics.




Enhancing Company Disclosure Policies and Procedures

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

' Recommendation 8.1 LR
Board establishes corporate dlsclosure
policies and procedures to ensure a

camprehonsive, acourite, reliable and timely See CorGov Manual on Provisions on REPORTORIAL AND

report to shareholders/stakeholders that give a Compliant
fair and complete picture of the company's (www.hed.com.ph) ESORLODRE SYOTEM (Pagn2ol

financial condition, results and business
operattons

| Board fuIIy discloses alI relevant and material
information on individual board members to

evaluate their experience and qualifications, and Compliant The organization is a family-owned company
assess any potential conflicts of interest that and all of the board members are family
might affect their judgment. members.

2. Board fully discloses all relevant and material
information on key executives to evaluate their To formulate a more comprehensive Code of
experience and qualifications, and assess any Compliant Conduct and Ethics.

potential conflicts of interest that might affect
their judgment

ommendatlon 8. 4

Company provndes a clear dlsclosure of its
policies and procedure for setting Board
remuneration, including the level and mix of
the same in the Annual Corporate Governance Compliant “Other information that shall always be

Report consistent with ASEAN Corporate disclosed includes remuneration (including
Governance Scorecard (ACGS) and the Se(e Cor(r;]o(\; Manuahl)on stock options) of all directors and(senior
Revised Corporation Code. SO IGELCOLE management, corporate strategy, and off-
2. Company provides a clear disclosure of its balance sheet transactions.” (page 25)
policies and procedure for setting Executive
remuneration, including the level and mix of
the same in the Annual Corporate Governance

Compliant




Report consistent with ASEAN Corporate
Governance Scorecard (ACGS) and the
Revised Corporation Code.

3. Company discloses the remuneration on an
individual basis, including termination and Compliant

retirement provisions
1. Company discloses its policies governing
Related Party Transactions (RPTs) and other Non-Compliant
unusual or infrequently occurring transactions

2. Company discloses material or significant

RPTs in its Annual Company Report or Annual For amendment of the Articles Of
Corporate Governance Report, reviewed and Incorporation and By-Laws to be compliant.
approved by the Board, and submitted for Non-Compliant

confirmation by majority vote of the
stockholders in the annual stockholders'
meeting during the year
Recommendation 8.7 _
Company's corporate governance policies,
programs and procedures are contained in its Compliant
Manual on Corporate Governance (MCG).
2. Company's MCG is posted on its company
website

See CorGov Manual on
(www.hcd.com.ph)

Compliant




Strengthening the External Auditor’s Independence and Improving Audit Quality

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same tostrengthen
the external auditor's independence and enhance audit quality.

Audit Committee has a robust process for

approving and recommending the appointment,

reappointment, removal, andfees of the

external auditors.

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

3. For removal of the external auditor, the
reasons for removal or change are disclosed
to the regulators and the public through the

company website and required disclosures

Non-Compliant

Appointment of the audit committee upon
approval of the amended articles of
incorporation from the SEC

Compliant For compliance when required

Audit Committee Charter includes the
AuditCommittee's responsibility on:

a. assessing the integrity and
independence of external auditors;

b. exercising effective oversight to review
and monitor the external auditor 's
independence and objectivity; and

c. exercising effective oversight to review
and monitor the effectiveness of the
audit process, taking into consideration
relevant Philippine professional and
regulatory requirements.

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

Non-Compliant
HC&D to establish an Audit Committee upon
approval of the amended Articles of
Incorporation from the SEC




Recommendation 9.3 : S ‘

1. Company discloses the nature of non-
audit services performed by its external
auditor inthe Annual Report to deal with
the potentialconflict of interest.

2. Audit Committee stays alert for any
potentialconflict of interest situations,
given the guidelines or policies on non- Non-Compliant
audit services,which could be viewed as
impairing the external auditor's objectivity.

Non-Compliant

HC&D to formulate a process/system and
more comprehensive COCE to comply




Increasing Focus on Non-Financial and Sustainability Reporting

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

e T EER R SoRO% o :

1. Board has a clear and focused policy o
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.

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

DAL g

Non-Compliant
HC&D to formulate a process/system and
more comprehensive COCE to comply




Promoting a Comprehensive and Cost-Efficient Access to Relevant Information

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This channel is crucial for

L BN N7 A m:“'. T ST

The company should ha
ensure a comprehensive, cost efficient,
transparent, and timely manner of
disseminating relevant information to the
public

FELS YA T Teet
i : *}i’%%v‘ o

5 S s AL

Compliant www.hcd.com.ph




ommendation 12.1 .
Company has an adequate and effectlve

conduct of its business
ndation 12.2 o

Company has in place an mdependent internal
audit function that provides an independent and
objective assurance, and consulting services
designed to add value and improve the
company's oerattons s
ecommendation 123 L

1. The company has a quallfled Chlef Audlt
Executive appointed by the Board

internal control system in the conduct of its Compliant
business.

2. Company has an adequate and effective
enterprise risk management framework in the Compliant

Compliant

Compliant

Strengthening the Internal Control System and Enterprise Risk Management Framework

See CorGov Manual on

(www.hcd.com.ph)

2. 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

3. 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 activity.

mmendatlon 124 iy

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

Compliant

Non-Compliant

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.

Provision on Internal Control and Risk
Management (page 20)

In-house internal audit. (Services being
shared by the Group of Companys.)

HC&D to formulate a process/system and
more comprehensive COCE to comply.

Audit is currently under the Office of the Chief
Finance Officer as a shared service of the

group

: poinent of a Chief Ris ier h iI
champion Enterprise Risk Management is in
the offing




Recommendation 12.5

In managing the company's Risk Management
System, the company has a Chief Risk Officer
(CRO), who is the ultimate champion of
Enterprise Risk Management (ERM).

Non-Compliant

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

Non-Compliant

Appointment of a Chief Risk Officer who will
champion Enterprise &y¢k M‘”fj




e

Cultivating a Synergic Relationship with Shareholders

Board sure thatbarc shareholder rlghts are

ecommendation 13.3 : .
. Board encourages actrve shareholder

sufficient and relevant information at least 21
days before the meeting.

participation by making the result of the votes
taken during the most recent Annual or Special
Shareholders' Meeting publicly available the
next working day

Principle 13: The company should treat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.

yfnlalinfomn ho be eaiy

Non-Compliant

((13'235:12?1 ::r; the Manual on Corporate Compliant Gl Db A el e ca;r/:cljlietl:rl: ;c; jr;a;ier:‘wgﬁirs(bgggc%g;)Iders,
2. Board ensures that basic shareholder rights are : (www.hed com.ph) For posting to company website once
: Compliant i
available and done. (www.hcd.com.ph)
Boardencourages active shareholder
participation by sending the Notice of Annual
and Special Shareholders' Meeting with Compliant

HC&D will incorporate amendments to the
Manual for these provisions.

Minutes of the Annual and Special

Shareholders' Meetings are available on the

company website within five business days from
of the meetm

. Board has an alternatrve dlspute mechanlsm to il

resolve intra-corporate disputes in an amicable
and effective manner

Non-Compliant

Compliant

. The alternative dispute mechanism is includedin

the company's Manual on Corporate
Governance.

Non-Compliant

For posting to company website once
available and done. (www.hcd.com.ph)

HC&D will incorporate amendments to the
Manual for these provisions.




Duties to Stakeholders

Respecting Rights of Stakeholders and Effective Redress for Violation of Stakeholders’ Rights

Principle 14: The rights of 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

1 :

1. Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in creating

wth and sustainability

Compliant

“Each director shall represent all shareholders
and shall be in a position to participate

1. Board establishes clear policies and programs independently and objectively.” (page 18)

See CorGov Manual on

to provide a mechanism on the fair treatment Compliant (s et o)

and protection of stakeholders. Capi ; *The organization is a family-owned company
and all of the board members are family
‘members.

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

The organization conducts annual
Compliant stakeholders’ meeting to address concerns
about the organization.




Encouraging Employees’ Participation

corporate governance processes

: oard establlshes pollcres programs an
procedures that encourage employees to
actively participate in the realization of the

's goals and in |ts

Recommendatron 15. 2

Compliant

overnance. i Totd L : bt

1. Board sets the tone and makes a stand agalnst i

trainings to embed them in the company's

___culture.

Recommendation 15.3 A
1. Board establishes a surtable framework for

whistleblowing that allows employees to freely

communicate their concerns about illegal or

unethical practices, without fear of retaliation.

corrupt practices by adopting an anti-corruption Compliant
policy and program in its Code of Conduct.

2. Board disseminates the policy and program to
employees across the organization through Compliant

Non-Compliant

See CorGov Manual on
(www.hcd.com.ph)

See CorGov Manual on
(www.hcd.com.ph)

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

2. Board establishes a suitable framework for
whistleblowing that allows employees to have
direct access to an independent member of the
Board or a unit created to handle whistleblowing
concerns.

Non-Compliant

3. Board supervises and ensures the enforcement
of the whistleblowing framework

Non-Compliant

HC&D will incorporate amendments to the
Manual for these provisions.




Encouraging Sustainability and Social Responsibility

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.

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

The School and Hospital (Core Businesses of
the Tamayo) are currently achieving these
objectives as part of their operational activities

Compliant




