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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT 

, 2. Compliant 

! ----- - - --------+--- --------! 

~ Directors remain qualified for their positions 
I individually and collectively to enable them 

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

l . Board is composed of a majority of non­
executive directors. 

Compliant 

Compliant 

Provide information or link/reference 
to a document containing 
information on the following: 

l . Academic qualifications, industry 
knowledge, professional 
experience, expertise and 
relevant trainings of directors 

2. Qualification standards for 
directors to facilitate the selection 
of potential nominees and to 
serve as benchmark for the 
eva luation of its performance 

Identify or provide link/reference to a 
document identifying the directors 
and the type of their directorships 

Please refer to the Team 's Profile Page at 
www.a fdr-insurancebrokers.com 

Please refer to the T earn' s Profile Page at 
www.afdr-insurancebrokers.com 

Please refer to the Document Page 
containing the Training & Education, and 
Certificates of Attendance of the 
Company's Directors at www.afdr­
insurQJ1cebrQkers.<:;om 

It is further noted tha t the Directors except 
for one ( l ), have attended I participated 
in a Webinar on Corporate Governance 
for the year 2024. 

Please refer to the Document Page 
containing the General Information Sheet 
of the Company at www.ofor: 
insurancebrokers.com. 
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l. Company provides in its Board Charter and 
Manual on Corporate Governance a policy 
on training of directors. 

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

As reflected in the Company's 2024 GIS, 
majority of the Board are non-executive 
directors. 

The Company's Manual on Corporate 
Governance provides that Directors shall 
undergo training on topics mandated by 
the Insurance Commission. 

I 
directors. 

I 
Please refer to the Company's Manual on 
Corporate Governance a t www.afdr-

ll in~VCGO<:;E1QLQKE"'L? ... <:;QfD 
----------------------+--------+------------------+-~~==~~~~~~-----------1 

J 2. Company provides in its Board Charter or Compliant Provide information or link/reference The Company's Manual on Corporate 

I 
Manual on Corporate Governance an to a document containing 

1 

Governance provides that First-Time 
orientation for first time directors. . information on the orientation I Directors shal! undergo training on topics 

I
, program and trainings of directors for mandated by the Insurance Commission. 

the previous year, including the 
number of hours attended and Please refer to the Company's Manual on 

I I topics covered. I Corporate Governance at www.ofdr-
insurancebrokers.com ~-----------------------!-------------< 

l- ---·---------------1-------< 

3. Company has relevant annual continuing Compliant 
training for all directors. 

The Company 's Manual on Corporate 
Governance provides that Directors are 
required to attend annual relevant training 
programs. 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.corn 

It is further noted that the Directors except 
for one ( l) , have attended I participated 
in a Webinar on Corporate Governance 
for the year 2024. 
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r oard has a policy on board diversity. Compliant 

l . Board is assisted by a Corporate Secretary. Compliant 

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

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

Indicate gender composition of the 
board. 

Provide information on or 
link/reference to a document 
containing information on the 
Corporate Secretary, including 
his/her name, qualifications, duties 
and functions . 

Please refer to the Company 's Manual on 
Corporate · Governance and General 
Information Sheet at YfWY.{.,QJQr: 
insuroncebrokers.com 

The Corporation is composed of members 
who possess the expertise and experience 
in their own fields of accountancy, finance, 
banking, insurance, insurance broking and 
law. 

The Board also adopts a policy on board 
diversity to avoid groupthink and to ensure 
that optimal decision-making is achieved. 

Currently, there are 6 female board 
members out of 11 board members. 

The Corporate Secretary is Atty. Ma. 
Adelina S. Gatdula. 

The Duties and Functions of the Corporate 
Secretary are reflected in the Company's 
Manual on Corporate Governance and 
By-Laws. 

Please refer to the Company's Manual on 
Corporate Governance and By-Laws at 
~YY.:±it9r:lmJ,J_cgo_~ebr_oker~,~Q_n.:l 

The Company's Corporate Secretary and 
the Compliance Officer are two separate 
individuals. 
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3. Corporate Secretary is not a member of the Compliant 
Board of Directors. 

f-- .1 
1 ,_,_ Corporate Secretory attends troining/s on 
I corporate governance. 

I 
I 
I 

l . Board is assisted by a Compliance Officer. 

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

Compliant 

Compliant 

Compliant 

Provide information or link/reference 
1o o document contoining 
information on the corporate 
governance training attended, 
including number of hours and topics 
covered 

Provide information on or 
link/reference to a document 
containing information on the 
Compliance Officer, including his/her 

The Corporate Secretary is Atty. Ma. 
Adelina S. Gatdula, whereas the 
Compliance Officer is Ms. Morichu C. Hao. 

Please refer to the Document Page 
containing the General Information Sheet 
of the Company at www.ofdr­
insuroncebrokers.corn. 
The Corporate Secretory is not o member 
of the Board of Directors. 

Please refer to the Document Page 
contoining the General lnformotion Sheet 
of the Company ot www.afdr­
insurancebrokers.com. 

The Corpora te Secretary has attended the 
Seminar on Corporate Governonce on 
December 3 and 4, 2024. 

Please refer to the Documents page on the 
Company's Website at ~w~,_9Jgr: 
insurancebrokers.corn 

The Company's Compliance Officer is Ms. 
Marichu Hao. 
The Company's Compliance Officer has a 
rank equivalent to a Senior Vice President. 
Currently, she holds the position of Senior 
Vice-President for Finance. 
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13. Compliance Officer is not a member of the 
board. 

4. Compliance Officer attends training/s on 
corporate governance. 

l . Directors act on a fully informed basis, in 
good faith, with due diligence and care, 
and in the best interest of the company. 

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

Non­
Compliant 

Compliant 

Compliant 

Compliant 

name, position, qualifications, duties 
and functions . 

Provide information on or 
link/reference to a document 
containing information on the 
corporate governance training 
attended, including number of hours 
and topics covered 

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

Provide information or link/reference 
to a document containing 
information on how the directors 
performed this function (can include 
board resolutions, minutes of 
meetin 

The Duties and Functions of the 
Compliance Officer is reflected in the 
Company's Manual on Corporate 
Governance at w~.atdr-
insurancebr·okers.com. 
The Compliance Officer is also a member 
of the Board. Nevertheless, the 
Compliance Officer is able to fully and 
effectively discharge the duties of a 
Compliance Officer despite membership 
in the Board. 
The Compliance Officer has attended the 
Seminar on Corporate Governance 
conducted on 31 January 2024. 

Please refer to the Documents page on the 
Company 's Website at YYW\'.Y,QfQL 
insurancebrokers.com 

The Board of Directors is adequately 
provided with all relevant information on 
matters taken up in board meetings. 

The Board of Directors is adequately 
provided with all relevant information on 
the Company 's strategies and priorities 
during the Board meetings. 
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12. Board oversees and monitors the 
implementation of the company's business 
objectives and strategy in order to sustain 
the company 's long-term viability and 
strength. 

Board is headed by a competent and 
qualified Chairperson. 

l . Board ensures and adopts an effective 
succession planning program for directors, 
key officers and management. 

Compliant 

Compliant 

Indicate frequency of review of 
business objectives and strategy 

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

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

It is the policy of the Board of Directors to 
oversee and monitor the implementation 
of the company 's business objectives and 
strategy. 

The Board is adequately updated with all 
relevant information relative to the 
Company 's business and objectives 
through the reports of the Management 
Committee and/or the Chairman/CEO/ 
President. The Management Committee 
meets every Monday of each week. 

Please refer to the Company 's Manual on 
Corporate Governance for the Roles and 
Responsibilities of the Board of Directors at 
yyyvw.afdr·insurcmcebroker~.CQ(Q 

Arthur L. Panganiban, Jr. 

Please refer to the T earn' s Profile Page at 
www.afdr-insurancebrokers.com 

The Board has adopted an effective 
succession planning program for directors, 
key officers, and management to ensure 
growth and continued increase in the 
shareholder's value. 
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2. Board adopts a policy on the retirement for Compliant 
directors and key officers. 

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

Compliant 

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

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

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

Kindly refer to the Company 's Manual on 
Corporate Governance at yyy.;~v_,gf9l: 

im.VJQD_<:;;_~_Q[QKl':lL$.COrn 

The Company has adopted a policy on the 
retirement age for directors and key 
officers as part of the management 
succession and to promote dynamism in 
the Company. 

Kindly refer to the Company's Manual on 
Corporate Governance at yy~.afdr:: 

insuran ebrok 

It is the Company's policy that members of 
the Board of Directors are not given 
remuneration but only a fixed per diem for 
meetings attended. 

For the Company's remuneration policy, 
please refer to the Company 's Manual on 
Corporate Governance at Y.YY.YY"_,__Qfdr: 
insurancebrokers.com; and the 
Company's Corporate Governance 
Committee Charter 

For the Company's remuneration policy, 
please refer to the Company's Manual on 
Corporate Governance at www.afdr-
insurancebrokers.com; and the 
Company's Corporate Governance 
Committee Charter 

It is the Company's policy that members of 
the Board of Directors are not given 
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1 . Boord has o formal and iransparent board 
nomina tion and election policy. 

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

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

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

remunera tion but only a fixed per diem for 
meetings attended. 

For the Company 's remuneration policy, 
please refer to the Company's Manual on 
Corporate Governance a t www.afdr-
insurancebrokers.com; and the 
Company 's Corporate Governance 
Committee Charter 

The Board has formulated a formal and 
transparent board nomination and 
election policy that include show it 
accepts nominations from minority 
shareholders and reviews nominated 
candidates. The policy a lso includes an 
assessment of the effectiveness of the 
Board 's processes and procedures in the 
nomination, election, or replacement of a 
director. In addition, its process of 
identifying the quality of directors is a ligned 
wi th the strategic direction of the 
Company. 

The Board 's nomination policy is reflected 
in the Company 's Corporate Governance 
Committee Charter and Manual on 
Corporate Governance. 

Please refer to the Company's Manual on 
Corporate Governance uploaded in the 
Document Pa e at www.afdr-
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2. Board nomination and election policy is 
disclosed in the company 's Manual on 
Corporate Governance. 

3. Board nomination and election policy 

Compliant 

Compliant 
includes how the company accepts 

~-~~minationsfrom~~~~-r-it--y_s_h_a_re_h_o_l_d_e_rs_.~~-+-~~~~------< 
I
' 4. Board nomination and election policy Compliant 

I 

I 
I 

includes how the board reviews nominated 
candidates. 

~ard nomination and election policy 
1

5
· ~~ludes an assessment of the effectiveness 

of the Board's processes in the nomination, 
election or replacement of a director. 

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

Compliant 

Compliant 

insurance brokers.com; and the 
Company 's Corporate Governance 
Committee Charter 

Please refer to the Company 's Manual on 
Corporate Governance uploaded in the 
Document Page at www.afdr-
insurancebrokers.com; and the 
Company's Corporate Governance 
Committee Charter 
Please refer to the Company's Manual on 
Corporate Governance uploaded in the 
Document Page at www.afdr­
insurancebrokers.com 
Under the Charter of the Corporate 
Governance Committee, it shall review 
and evaluate the qualifications of the 
nominated persons to the Board of 
Directors and other positions requiring 
appointment by the Board. 

Please refer to the Company's Corporate 
Governance. 
Please refer to the Company 's Corporate 
Governance Committee Charter. 

Please refer to the Company 's Manual on 
Corporate Governance uploaded in the 
Document Page at www.afdr-
insurancebrokers.com; and the 
Company's Corporate Governance 
Committee Charter 
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l. Board has overall responsibility in ensuring Compliant Provide information on or reference 
that there is a group-wide policy and to a document containing the 
system governing related party transactions company' s policy on related party 
(RPTs) and other unusual or infrequently transaction , including policy on 

, __ o_c_c_u_rr_in~_tr_a_n_sa_c_t_io_n_s_. ________ __,f----------< review and approval of significant 
2. RPT policy includes appropriate review and Compliant RPTs 

approval of material RPTs, which guarantee 
fairness and transparency of the Identify transactions that were 
transactions. approved pursuant to the policy. 

1----------------------<f----------; 

RPT policy encompasses a ll entities within Compliant 
the group, taking into account their size, 
structure, risk profile and complexity of 
operations. 

l. Board is primarily responsible for approving Compliant 
the selection of Management led by the 
Chief Executive Offic er (CEO) and the 
heads of the other control functions (Chief 
Risk Officer, Chief Compliance Officer and 
Chief Audit Executive). 

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

Iden ti ty the Management team 
appointed 

Please refer to Company 's Manual on 
Corporate Governance uploaded in the 
Document Page at yy~w . afdr : 
insurancebrokers.com 

Please refer to Company's Manual on 
Corporate Governance uploaded in the 
Document Page at www.afdr­
insurancebrokers.com 
Please refer to Company's Manual on 
Corporate Governance uploaded in the 
Document Page a t www.afQl:: 
insurancebrokers.com 

As per the Company's By-Laws, its officers 
are: 
l . President 
2. Vice President 
3. Treasurer 
4. Secretary 

The Management Team appointed by the 
Board are: 

l .President & CEO 
2. Senior Vice-President for Employee 
Benefits 
3.Senior Vice-President for Property & 
Casualty 
4. Senior Vice-President tor Finance 

Please refer to the Company's policy on 
the a ointment of the Mana ement 
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I 

IT.Board is primarily responsible for assessing 

I 
the performance of Management led by 
the Chief Executive Officer (CEO) and the 

i heads of the other control functions (Chief 
I Risk Officer, Chief Compliance Officer and 
! Chief l\udit Execu1ive). 
; 

1. Board establishes an effective performance 
management framework that ensures that 
Management, including the Chief Executive 
Officer's performance is at par with the 
standards set by the Board and Senior 
Management. 

Compliant 

Compliant 

I 

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

I Provide information on the 
assessmen1 process and indicate 
frequency of assessment and 
oerformanc 8. 

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

I 

Team as reflected in the Company's 
Manual on Corporate Governance. 

The Company 's policy Manual on 
Corporate Governance and By-Laws may 
be accessed through Y\l\A.:'YY.afdr­
io..5..\df.QD~®l o k_er:~,_C.Q m 

Please refer to the Company's policy on 
the selection and assessment of the 
Management T earn as reflected in its . 
Manual on Corporate Governance. 

1 The Company's policy Manual on 
Corporate Governance may be accessed 
through Y\l\l\l\/\i,Qt\)r~in?l!rQnc:;:EZt?rQk~r'5,q:)r:n 

I The Management Team prepares a 
I Management Report for the Board of I 

Directors. Through this, the Board assesses 
the Company's operations. The Board then 
comments, revises as appropriate, and 
approves the business plan presented. 

To ensure that Management, including the 
Chief Executive Officer's performance is at 
par with the standards set by the Board 
and Senior Management, a Management 
Report is prepared then presented to the 
Board during the Annual Board meeting. 
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I 

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

Board oversees that an appropriate internal 
conirol system is in p lace. 

I-2. The internal control system includes a 
, mec hanism for monitoring and managing 

Non­
Compliant 

Provide information on or 
link/reference to a document 
showing the Board 's responsibility for 
overseeing that an appropriate 
internal control system is in place and 
what is included in the internal 
control system 

I potential conflict of interest of the 
1 Management, members and shareholders. 

3. Board approves the Internal Audit Charter. Non­
Compliant Provide reference or link to the 

company's Internal Audit Charter 

l . Board oversees that the company has in Compliant Provide information on or 
place a sound enterprise risk management link/reference to a document 
(ERM) framework to effectively identify, showing the Board's oversight 
monitor, assess and manage key business responsibility on the establishment of 

,___r_is_k_s·-----------------1---------< a sound enterprise risk management 
2. The risk management framework guides the Compliant framework and how the board was 

board in identif in units/business lines and guided by the framework. 

There is an Annual Performance 
Assessment set in place for employees 
including Department Heads. The Annual 
Performance Assessment includes 
evaluation of each employee and 
Department Heads with a corresponding 
adjustment in their salaries in accordance 
with their job performance for the year 
immediately preceding year of the 
assessment. 

Please refer to the Company's Manual on 
Corporate Governance uploaded in the 
Document Page at www.afdr­
lr:lSIJIQD_~§_QfQK_E?.f5,~:.mn 

The Board has yet to formulate the Internal 
Audit Charter. 

The Board has yet to formulate the Internal 
Audit Charter yet. 

Please refer to the Company's Manual on 
Corporate Governance uploaded in the 
Document Page at yyyyyy,qfgr:: 
insurancebrokers . corn 

The Company's ERM framework enables 
the Board to identif s ecific business lines 
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enterprise-level risk exposures, as well as the 
effectiveness of risk management 
strategies. 

and clearly states its roles, responsibilities 
and accountabilities in carrying out its 
fiduciary duties. 

2. Board Charter serves as a guide to the 
directors in the performance of their 
functions . 

compliant 

I 

Non­
Compliant 

Provide proof of effectiveness of risk 
management strategies, if any. 

Provide link to the company's 
website where the Board Charter is 
disclosed. 

and risk exposures, which allows it to 
prepare risk management strategies. 

The strict adherence to the ERM has 
prevented the Company's clients from 
incurring losses; thereby strengthening 
confidence of the clients in the company 
resulting in more business coming in. 

Please refer to the Company's Manual on 
Corporate Governance uploaded in the 
Document Page at ~'t!~,s;;i.f..Ql: 
insurancebrokers.com 

The Board has yet to formulate its Board 
Charter, but in performing its functions, the 
Board remains guided by the provisions I 
recommendations under the Insurance 
Commission Revised Code of Corporate 
Governance. 
The Board has yet to formulate its Board 
Charter, but in performing its functions, the 
Board remains guided by the provisions I 
recommendations under the Insurance 
Commission Revised Code of Corporate 
Governance. 
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3. Board Charter is publicly available and 
posted on the company's website. 

. - . . . ~ . 
: ~ ~·?£ ,.- .. -

Non­
compliant 

The Board has yet to formulate its Board 
Charter, but in performing its function s, the 
Board remains guided by the provisions I 
recommendations under the Insurance 
Commission Revised Code of Corporate 
Governance . 

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 

1 
remuneration. The composition, functions and responsibi lities of all committees established should be contained in a publicly available Committee 

! C harter. 

: . Boord establishes board committees that 
focus on specific board func tions to aid in 
the optirnai performance of its ro les and 
responsibilities. 

Compliant 

l . Board establishes an Audit Committee to Compliant 
enhance its oversight capability over the 
company's financial reporting, internal 
control system, internal and external audit 
processes, and compliance with applicable 
laws and regulations . 

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

Provide information or link/reference 
to a document containing 
information on the Audit Committee, 
including its functions. 

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

The Company has a Corporate 
Governance Committee and an Audit 
Committee. 

Mr. Antonio G. Cumagun is an 
Independent Director of the Company 
was appointed as Chairman of the Audit 
Committee. Its members are: (i) 
Ambassador Jocelyn Batoon-Garcia, an 
Independent Director; and (ii) Ms. Ma. 
Rowena R. Nicolas. 

The Audit Committee provides oversight of 
the Company's internal and external 
auditors. It also monitors and evaluate the 
adequac and effectiveness of the 
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2. Audit Committee is composed of at least Compliant 
three appropriately qualified non-executive 
directors, the majority of whom, including 
the Chairman is independent. 

3. All the members of the committee have Compliant 
relevant background, knowledge, skills, 
and/or experience in the areas of 
accountinq, auditinq and finance. 

4. The Chairman of the Audit Committee is not Compliant 
the Chairman of the Board or of any other 
committee. 

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

Link to the Education and training of 
Directors 

Provide information or link/reference 
to a document containing 
information on the background, 
knowledge, skills, and/or experience 
of the members of the Audit 
Committee. 

internal control of the Company. The 
responsibility to recommend the 
appointment and/or removal of the 
Company 's external auditor falls under the 
Audit Committee. 

Please refer to the Charter of the Audit 
Committee, uploaded in the Document 
Page at www.atdr-·insurancebrokers.<;::om 

Mr. Antonio G. Cumagun, an Independent 
Director of the Company was appointed 
as Chairman of the Audit Committee. Its 
members are: (i) Ambassador Jocelyn 
Batoon-Garcia, an Independent Director; 
and (ii) Ms. Ma. Rowena R. Nicolas. 

Please refer to the Charter of the Audit 
Committee, and 2024 General Information 
Sheet of the Company, uploaded in the 
Document Page at ~'v'.Y..'t:!:,Qt<.:;!L 

.i.1J~VIQO.<;::.E2.tXQkE:::r?..,.<;::.Qffl 

Please refer to the Teams' Profile Page and 
Document Page at www.afdr­
i.r)~lJIQ.O<;::E2.t!LOkE:::LS,<;::.QDJ .. 

The Chairperson of the Audit Committee is 
an Independent Director. He is not the 
Chairman of the Board or any other 
committee. 

Please refer to 2024 General Information 
Sheet of the Company, uploaded in the 
Document Page at www.afdr­
j!JSlJ.re:1ncebrok_f7C~ ,_cQm 
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l . 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. 

2. Corporate Governance Committee is 
composed of at least three members, 
majority of whom should be independent 
directors. 

Compliant 

Compliant 

Provide information or reference to a 
document containing information on 
the Corporate Governance 
Committee, including its functions 

Indicate if the Committee undertook 
the process of identifying the quality 
of directors aligned with the 
company's strategic direction, if 
applicable. 

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

Ambassador Jocelyn Batoon-Garcia, 
an Independent Director of the Company 
was appointed as Chairman of the 
Corporate Governance Committee during 
the Regular Meeting of the Board of 
Directors held on 26 February 2025. Its 
members are: (i) Mr. Antonio G. Cumagun, 
an Independent Director; and (ii) Ms. 
Marichu C. Hao. 

Please refer to 2024 General Information 
Sheet of the Company, uploaded in the 
Document Page at www.afdr­
insuroncebrokers.com 

For the functions of the Corporate 
Governance Committee, kindly see the 
Company's Corporate Governance 
Committee Charter. 
Ambassador Jocelyn Batoon-Garcia, 
an Independent Director of the Company 
was appointed as Chairman of the 
Corporate Governance Committee 
during the Regular Meeting of the Board of 
Directors held on 26 February 2025. Its 
members are: (i) Mr. Antonio G. Cumagun, 
an Independent Director; and (ii) Ms. 
Marichu C. Hao. 

Please refer to 2024 General Information 
Sheet of the Company, uploaded in the 
Document Page at www.afdr­
insurancebrokers.com 

17 



! 
' 

3. Chairman of the Corporate Governance 
Committee is an independent director. 

Board establishes a separate Board Risk 
Oversight Committee (BROC) that should 
be responsible for the oversight of a 
company 's Enterprise Risk Management 
sysiem to ensure its functionality and 
effc~ctivenf;ss. 

i~Roc is composed of at ieast three 
I members . the majority of whom shou ld be 
I inrlependent directors, including the 

1 Chairman. 
I F The Chairman of fhe BROC is not the 

I 
Chairman of the Board or of any other 
committee. 

4. At least one member of the BROC has 
relevant thorough knowledge and 
experience on risk and risk management. 

Compliant 

1 Non- .. __ 

I compliant 

Non­
Compliant 

Non­
Compliant 

Provide information or link/reference 
to a document containing 
information on the Chairman of the 
Corporate Governance Committee. 

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

1 including its functions 

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

Provide information or link/reference 
to a document containing 
information on the Chairman of the 
BROC 

Provide information or link/reference 
to a document containing 
information on the background, skills, 
and/or experience of the members 
of the BROC. 

For the functions of the Corporate 
Governance Committee, kindly see the 
Company's Corporate Governance 
Committee Charter. 
The Chairman of the Corporate 
Governance Committee is Ambassador 
Jocelyn Batoon-Garcia, an Independent 
Director. 

The Company has yet to establish a Board 
Risk Oversight Committee. However, the 
whole Board performs this function with the 
assistance and upon the recommendation 
of the Senior Vice-President for Employee 
Benefits and Senior Vice-President for 
Property and Casualty and the approval of 
the President & CEO. 
Please see response for item 3.4( l ). 

Please see response for item 3.4( l) . 

Please see response for item 3.4( l). 
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1. Board establishes a Related Party 
Transactions (RPT) Committee, which is 
tasked with reviewing all material related 
party transactions of the company. 

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

1. All established committees have a 
Committee Charter stating in plain terms 
their respective purposes, memberships, 
structures, operations, reporting process, 
resources and other relevant information. 

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

Non-
com pliant 

Non-
Compliant 

Compliant 

Compliant 

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

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

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

The Company has yet to establish a 
Related Party Transac tions Committee. 
However, the whole Board performs this 
function . Upon recommendation by th.e 
Senior Vice-President for Finance and with 
the concurrence of the external counsel of 
the company, the whole Board will decide 
whether the transaction is related party or 
not. 
The Company has yet to establish an RPT 
Committee. Currently its functions are 
being performed by the Board as a whole, 
which includes two Independent Directors I 
and the Chairman. . · 

Please access the Committee Charter of 
the Audit Committee at www.afdr­
insurancebrokers.com. 

Please access the Charter of the 
Corporate Governance Committee at 
www.afdr-insurancebrokers.com 
The Charters of the Audit Committee and 
the Corporate Governance Committee 
provide that proceedings of the meetings 
of such committees are recorded in proper 
minutes, and that such decisions and 
recommendations of the Committees are 
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3. Committee Charters were fully disclosed on Compliant 
the company's website. 

Provide link to company's website 
where the Committee Charters are 
disclosed. 

1. The Directors attend and actively Compliant Provide information or link/reference 
participate in a ll meetings of the Board, to a document containing 
Committees and shareholders in person or information on the process and 
through tele-/videoconferencing procedure for 
conducted in accordance with the rules tele/videoconferencing board 
and re ulations of the Commission . and/or committee meetings. 

r-~~~~~~~~~~~~~~~~~~~t--~~~~----; 

2. The directors review meeting materials for 
all Board and Committee meetings. 

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

promptly communicated to the Board of 
Directors. 

Please access the Committee Charter of 
the Audit Committee at www.afdr­
LnsurancebLQ_kers.com 

Please access the Charter of the 
Corporate Governance Committee at 
www.afdr-insurancebrokers.com 

Please access the Committee Charter of 
the Audit Committee at www.afdr: 
insurancebrokers.com 

Please access the Charter of the 
Corporate Governance Committee at 
www.afdr-insurancebrokers.com 

The Company adopts the SEC 
requirements on the conduct of board 
and/or committee meetings via 
teleconferencing or videoconferencing. 

Included in the agenda of each meeting is 
the reading and approval of the minutes of 
the previous meeting, and if necessary, a 
discussion on matters arising from the 
previous meeting. 
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3. The directors ask the necessary questions or 
seek clarifications and explanations during 
the Boord and Committee meetings. 

1 . Non-executive direc tors concurrently serve 
as direc tors to a maximum of five Insurance 
Commission Regulated Entities (ICRE 's ) and 
public ly-listed companies to ensure that 
they have sufficient time to fully prepare for 
minutes, c hailenge Management 's 
proposals/views, and oversee the long-term 
strategy of the company. 

l. The directors notify the company's board 
before accepting a directorship in another 
company. 

Compliant 

Compliant 

Compliant 

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

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

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

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

Included in the agenda of each meeting is 
the reading and approval of the minutes of 
the previous meeting, and if necessary, a 
discussion on matters arising from the 
previous meeting. 

The Company's Manual on Corporate 
Governance provides that the non­
executive directors of the Company do I 
not serve iri the board of other entities 
regulated by the Insurance Commission. 

Please access the Company's Manual on 
Corporate Governance at wvvw.ofdr­
insurar~ebrokers.com 

It is the Company 's policy that should a 
Director intend to accept directorship in 
another company, the said director should 
first notify the Company's prior to such 
acceptance. 

Please access the Company's Manual on 
Corporate Governance at YY'0'YY,QJQr: 
insurancebrokers.com 
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Principle 5: The board should endeavor to exercise an objective and independent judgment on a ll corpora te affairs 

l . The Board is composed of twenty (203) 
independent directors. 

The independent d irector possesses a ll the 
qualifica tions and none of the 
disqualifications to hold his position . 

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

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

Two (2) out of 11 directors of the Company 
are Independent Director. 

Please refer to the Company's General 
Information Sheet at w~,_qf~)r.= 
insurancebrokers.com 

The Independent Directors possess all the 
qualifications and none of the 
disqualifications to act as an Independent 
Director of the Company. 

Please refer to Document Page at 
1Nww.afdr-i11surancebrokers,corn 
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l . The independent directors serve for a Compliant 
cumulative term of nine years. 

As far as the 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 the existing Independent Directors 
prior to the effectivity of this Circular shall not 
be included in the application of the term limit 

j prescribed in this item. 

i 

j 2. 

I 

The company bars an independent director 
from serving in such capacity after the term 
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 
Insurance Commission a formal written 
justification and seek shareholders' 
approval during the annual shareholders' 
meeting. 

Compliant 

Compliant 

Provide information or link/reference 
to a document showing the years IDs 
have served as such. 

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

Link to Part Vl-J Reinforcement of 
Board Independence of the 
Manual on Corporate 
Governance. (Page 10) 

The Company 's Independent Directors are 
: (i) Mr. Antonio G. Cumagun; and (ii) 
Ambassador Jocelyn Batoon-Garcia . They 
were first elected as Independent Directors 
in 2018 and 2024, respectively. 

It is the Company's policy that an 
Independent Director may only serve for a 
maximum cumulative term of nine years. 

· Please refer to the Company's Manual on 
Corporate Governance at wwvy:.of~iL:: 

.in~.vmn~.:z.bmk~Vi ,~or:n 
It is the Company 's policy that should it 
retain an Independent Director who has 
served for nine years, it will submit to the 
Insurance Commission a formal written 
justification coupled with a shareholder's 
approval. 

Please refer to the Company's Manual on 
Corporate Governance at wwwgtctc~ 
Lnsuroncigbrok.s?.f.$ .COIJJ 
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l. The positions of Chairman of the Board and 
Chief Executive Officer are held by 
separate individuals. 

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

l. If the Chairman of the Board is not an 
independent director or where the roles of 
Chairman and CEO are being held by one 
person, the Board designates a lead 
director among the independent directors. 

Non -
Compliant 

Compliant 

Non -
Compliant 

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

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

Identify the relationship of Chairman 
and CEO. 

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

Indicate if Chairman is independent. 

The Positions of Chairman of the Board and 
Chief Executive Officer are currently held 
by Mr. Arthur Panganiban Jr. The Board has 
decided to appoint Mr. Panganiban Jr. as 
both the Chairman and CEO due to his 
competence, knowledge of the business, 
and extensive experience as an officer of 
the Company. 

Please refer to the Company's General 
Information Sheet at www.afdr­
insurancebrokers.com 

The Chairman and the CEO have different 
responsibilities. The Chairman mainly 
focuses on strategic matters of the 
Company while the CEO is tasked with the 
day to day operations of the Company. 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 

The Chairman of the Board is not an 
Independent Director and the roles of 
Chairman and CEO are held by one and 
the same person. The Company has yet to 
designate a lead director among the 
independent directors. 
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l . Directors wi th material interest in a 
transaction a ffecting the corporation 
abstain from taking part in the deliberations 
on the transaction. 

1. The non-executive d irectors (NEDs) have 
separate periodic meetings with the 
external auditor and heads of the internal 
audit, , compliance and risk functions, 
without any executive directors present to 
ensure that proper checks and balances 
are in place within the corporation . 

Compliant 

Non­
Compliant 

I 

- - - ---+--- - _J 
2. The meetings are chaired by the lead Non- I 

independent director. Compliant 

1. Board conducts an annual sel f-assessmen t 
of its performance as a whole. 

Compliant 

Provide proof of abstention, if this 
was the case. 

Provide proof and details of said 
meeting, if any. 

Provide information on the frequency 
and attendees of meetings. 

Provide proof of self-assessments 
conducted for the whole board, the 
individual members, the Chairman 
and the Committees 

There are no transactions involving the 
Company in which any director has a 
material interest in. 

The non-executive directors were not able 
to hold meetings with the Company's 
externa l auditors and internal auditors in 
2024. However, the non-executive 
directors are expected to meet wi th the 
Company's external auditors on the latter 
part of 2025. 

The Board has an appraisal process as a 
form of its annual performance evalua tion . 
This includes the eva luation of the 
Chairman 's performance and individual 
members and committees. 

The Board's appraisal process is 
conducted during board meetings with al l 
directors present. In these meetings, the 
directors evaluate and assess the 
performance of the other directors. 
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2. The Board assesses the performance of the 
Chairman annually. 

3. The Board assesses the performance of the 
individual member of the Board annually. 

4. The Board assesses the performance of 
each committee annually. 

5. Every three years, an external facilitator 
supports the assessments. 

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

Compliant 

Compliant 

Compliant 

Non-
Compliant 

Compliant 

Provide information or link/reference 
to a document containing 
information on the system of the 

r---------- -----------r----- ----; company to evaluate the 
2. The system allows for a feedback Compliant performance of the board, individual 

mechanism from the shareholders. directors and committees, including 
a feedback mechanism from 
shareholders 

Further, please refer to the Company 's 
Manual on Corporate Governance at 
yy_ww-'-afdr-irJsul_oncebroke_rs .coro 
Please refer to 6.1 ( l) 

Please refer to 6.1 ( l) 

Please refer to 6.1 ( l) 

The Company has no policy on engaging 
an external facilitator to support the 
assessment of the Board. 

The Board, individual directors and 
committees are assessed based on their 
performance on the tasks/projects 
assigned to them. 

In the annual stockholders' meeting, the 
shareholders are given the opportunity to 
provide any insight, feedback and/or 
objection on the election of the directors 
of the Company or members of the Board 
Committees. 
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l . Boord adopts a Code of Business Conduct 
and Ethics, which provide standards for 
professional and ethical behavior, as well as 
articulate acceptable and unacceptable 
conduct and practices in internal and 
external dealings of the company. 

1

1
-2~ The Code is properly disseminated to the 

Board, senior management and 
employees. 

I 

l--i 3. The Code is disclosed and made avaiioble 
I to the public through the company 

I 
I 

website. 

l. Boord ensures the proper and efficient 
implementation and monitoring of 
compliance with the Code of Business 
Conduc t and Ethics. 

Compliant 

Compliant 

Compliant 

Compliant 

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

Provide information on or discuss how 
the company disseminated the 
Code to its Board, senior 
management and employees. 

I Provide a link to the company 's 

1

1 
website where the Code of Business 
Conduct and Ethics is posted/ 

' disclosed. 
~~~Jm 

1--~--~~~~~~~~~~~~~~~~--jf--~~~~____, 

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

2. Board ensures the proper and efficient 
implementation and monitoring of 
compliance with company internal policies. 

Compliant 
Indicate who are required to comply 
with the Code of Business Conduct 
and Ethics and any findings on non­
compliance. 

The Company has established its 
Company Rules and Regulations relative to 
its employees' professional behavior and 
engagement. 

Please refer to the Company 's Rules and 
Regulations at https://www.gra­
insurancebrokers.com/dc/RULES_REGULA T 
IONS.pdf 
Each member of the Board, senior 
management and employees were given 
a copy of the CQ_r]JQQO.Y. Rules. 

1 Please refer to the Company's Rules and 
Regulations at https://www.gra­
insurancebrokers.com/ de/RU LES_REG ULA T 
IONS.pdf 

1 Currently, the Chairman/CEO with the 
assistance of the VP-HR/ Admin oversees 
and ensures the proper implementation 
and monitoring compliance with the 
Code of Business Conduct and Ethics and 
internal olicies. 
Please refer to Recommendation 7.2( l) 

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices 
and regulatory expectations. 
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l. Board establishes corporate disclosure 
policies and procedures to ensure a 
comprehensive, accurate, reliable and 
timely report to shareholders and other 
stakeholders that gives a fair and complete 
picture of a company's financial condition, 
results and business o erations. 

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

All shareholders are either present or 
represented in the Meeting of the Board of 
Directors to ensure that shareholders are 
given comprehensive, accurate, reliable 
and timely information regarding the 
operations of the Company. 

~ ~~IGEE:JI;m::~~n::::rm~~~Diill~rr:J[:IJ~~d!i~ 
l . Board fully discloses all relevant and 

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

I judgme_n_t. __ 

I 2. Board fully discloses all relevant and 
material information on key executives to 
evaluate their experience and 
qualifications and assess any potential 
conflic ts of interest that might affect their 
judgment. 

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

Compliant 

Compliant 

Compliant 

Provide link or reference to the 
directors' academic qualifications, 
share ownership in the company, 
membership in other boards, other 
executive positions, professional 
experiences, expertise and relevant 
trainings attended. 

Provide link or reference to the key 
officers ' academic qualifications, 
share ownership in the company, 
membership in other boards, other 
executive positions, professional 
experiences, expertise and relevant 
trainings attended. 

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

Please refer to the Team 's Profile Page and 
Document Page which contains the 
Training & Education, Certificates of 
Attendance of the Company's Directors, 
and General Information Sheet at 
www.atdr-insurancebrokers.com 

Please refer to the Team's Profile Page and 
Document Page which contains the 
Training & Education, Certificates of 
Attendance of the Company 's Directors, 
and General Information Sheet at 
www.afdr-insurancebrokers.com 

Members of the Board do not receive 
compensation from the Company. They 
only receive a per diem of Php 20,000.00 
per meeting . 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 
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2. Company provides a clear disclosure of its Compliant 
policies and procedure for setting Executive 
remuneration, including the level and mix of 
the same in the Annual Corporate 
Governance Report consistent with ASEAN 
Corporate Governance Scorecard (ACGS) 
and the Revised Corporation Code. 

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

l . Company discloses its policies governing N/ A 
Related Party Transactions (RPTs) and other 
unusual or infrequently occurring 
transac tions. 

2. Company discloses material or significant N/ A 
RPTs in its Annual Company Report or 
Annual Corporate Governance Report, 
reviewed and approved by the Board, and 
submitted for confirmation b ma·orit vote 

Disclose or provide link/reference to 
the company policy and practice for 
determining execu tive remuneration 

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

Disclose or provide reference/link to 
company's RPT policies 

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

Provide information on a ll RPTs for the 
previous year or reference to a 
document containing the following 
information on all RPTs: 

Please refer to the Company's Corporate 
Governance Committee Charter. 

The termination provisions can be found in 
the Company Rules and the Company 
applies the appropriate provisions of the 
Labor Code of the Philippines. 

Please refer to the Company's Ru les and 
Regulations at https://www.gra­
insurancebrokers.com/ de/RU LES_REGU LAT 
IONS.pdf 

The Company also has a Retirement Plan 
which is under the Management of an 
Actuary Bank. 

29 



of the stockholders in the annual 
stockholders' meeting during the year. 

·- $ 

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

2. Company's MCG is posted on its company Compliant 
website. 

l . Audit Committee has a robust process for Compliant 
approving and recommending the 
appointment, reappointment, removal, and 
fees of the external auditors. 

l . Name of the related 
counterparty; 

2. Relationship with the party; 
3. Transaction date; 
4. Type/nature of transaction ; 
5. Amount or contract price; 
6. Terms of the transaction; 
7. Rationale for entering into the 

transaction; 
8. The required approval (i .e., 

names of the board of 
directors approving, names 
and percentage of 
shareholders who approved) 
based on the company's 
policy; and 

9. Other terms and conditions 

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

Provide information or link/reference 
to a document containing 
information on the process for 
approving and recommending the 
a ointment, rea ointment, 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
L02u rQ.Q~_?_t;irnKEZL~-'~-QDJ 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insura ncebrokers. com 

Under the Charter of the Audit Committee, 
it is responsible for recommending the 
appointment or re-appointment of the 
internal and external auditors. 
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I 

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

L_ 
3. For removal of the external auditor, the 

reasons for r·emoval or change are 
disclosed to the regulators and the public 
through the company website and required 
disclosures. 

l. Audit Committee Charter includes the Audit 
Committee 's responsibility on: 

1. assessing the integrity and 
independence of external auditors; 

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

iii. exercising effective oversight to 
review and monitor the effectiveness 
of the audit process, takin into 

Compliant 

Compliant 

Compliant 

removal and fees of the company's 
external auditor. 

Indicate the percentage of 
shareholders that ratified the 
appointment, reappointment, 
removal and fees of the external 
auditor. 

Provide information on or 
link/reference to a document 
containing the company's reason for 
removal or change of external 
auditor. 

Provide link/reference to the 
company 's Audit Committee Charter 

Please refer to the Chater of the Audit 
Committee as uploaded in the Documents 
Page at www.atdr-insurans::;eQJ:okers.c;9_oJ 

The Audit Committee recommends the 
appointment/re-appointment of the 
external auditor on an annual basis. 

In the previous years, the Board and the 
shareholders of the Company unanimously 
approved the appointment/re­
appointment of the external auditor. 

For the past recent years, the Company 
has not removed or changed its appointed 
external auditor. 

Please refer to the Chater of the Audit 
Committee as uploaded in the Documents 
Page at :0".YYY~,QfQtim.v.mni::.:.S2.DL9l:_E2!5,<:;:QITI 
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consideration relevant Philippine 
professional and regulatory 
requirements . 

2. Audit Committee Charter contains the 
Committee's responsibi lity on reviewing and 
monitoring the external auditor's suitability 
and effectiveness on an annual basis. 

Compliant 

l . Company discloses the nature of non-audit Compliant 
services performed by its external auditor in 
the Annual Report to deal with the potential 
conflict of interest. 

I _ ______________ _ _______ ,__ __ 
~ Audii Committee stays alert for any 
I 

I potential conflict of interest situations, given 
I the guidelines or policies on non-audit 
I services, which could be viewed as 

impairing the external auditor's objectivity. 

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

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

Compliant 

Compliant 

Non­
Compliant 

Provide link/reference to the 
company's Audit Committee Charter 

Provide link or reference to guidelines 
or policies on non-audit services 

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

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

Please refer to the Charter of the Audit 
Committee as uploaded in the Documents 
Page at www.afdr-insurcmcebrokers.corn 

Please refer to the Company's Manual on 
Corporate Governance as uploaded in 
the Documents Page at ,_,,vww.afdc: 
insuroncebrokers.com 

Please refer to the Company 's Manual on 
Corporate Governance as uploaded in 
the Documents Page at www.afdr­
insurancebrokers.com 

Please refer to the Company's Manual on 
Corporate Governance as uploaded in 
the Documents Page at www.afdr­
insuroncebrokers.corn 

The Company has yet to generate its 
Sustainability Report. 
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l . The company should have a website to 
ensure a comprehensive, cost efficient, 
transparen t, and timely manner of 
disseminating relevant information to the 
public. 

l . Company has an adequate and effective 
internal control system in the conduct of its 
business. 

Compliant 

Compliant 

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

List quality service programs for the 
internal audit functions. 

Indicate frequency of review ot the 
internal control system 

Please refer to www.atdr­
insurancebrokers.com 

The Company notes the following 
Important Programs of the Internal Audit 
System: 

l . Effective performance management 
and accounting in the organization; 

2. Regular and special audit as contained 
in the annual audit plan and/or based on 
the Company's risk assessment; and 

3. Compliance audit of relevant laws, rules 
and regulations contractual obligations 
and other commitments, which could 
have a significant impact on the 
organization 
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2. Company has an adequate and effective 
enterprise risk management framework in 
the conduct of its business. 

Compliant Identify international framework used 
for Enterprise Risk Management 

Provide information or reference to a 
document containing information 
on: 

l. 

2. 

3. 

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

Indicate frequency of review of the 
enterprise risk management 
framework. 

For the Company 's Enterprise Risk 
Management Framework, please refer to 
the Manual on Corporate Governance of 
the Company, accessible at www.afdr­
insurancebrokers.com 

The following are the Key Risk the 
Company is currently exposed to: 

l . Market risk 
2. Client satisfaction risk 
3. Employee retention risk 
4. Regulatory risk 

The following are initiatives taken by the 
Company to manage or mitigate the 
aforementioned risks : 

l . The Company maintains good business 
relations with partners/insurers. 

2. The Company ensures that the best 
terms at the most reasonable costs are 
obtained for the clients ' satisfaction. 

3. The Company optimizes its resources 
which wil l benefit the employees. This 
includes not just payment of salaries but 
also provision of benefits. 

4.The Company complies with statutory 
requirements to avoid penalties and 
sanctions. 

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

1. Company has a qualified Chief Audit Compliant 

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

.___E_x_e_c_u_t_iv_e~C_A_E~a~_o_i_n_te_d_b~t_he_B_o_a_rd_. -+-- --------< identify the company's Chief Audit 
2. CAE oversees and is responsible for the Compliant Executive (CAE) and provide 

internal audit activit of the or anization, information on or reference toe 

The Company's internal audit is in-house. 
This is headed by the Company's SVP for 
Finance. 

The Company's Chief Audit Executive is 
Ms . Marichu C. Hao. Her responsibilities as 
Chief Audit Executive include (i) 
Overseeing all internal audit functions: 
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including that portion that is outsourced to 
a third party service provider. 

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

document containing his/her 
responsibilities. 

(ii) Evaluating internal controls, risk 
management and compliance, while 
guiding and directing internal audit 
processes; and (iii) Communicating with 
the Audit Committee and Senior 
Management to assure them of the 
organization 's financial and operational 

erformance. 
N/A 

~:~~d~:m~
00

~ 1°lcitilv!i~!·~~~§~ffi~~~E~~~~EEill~C~~~-~§i~~TI~~aR~~ 
l. Cornpany has a separate risk Compliant Provide information on company's Please refer to the Company's Manual on 

management function to identify, assess risk management function . Corporate Governance at yvwvy:_g.f~1r: 
and monitor key risk exposures. insurqncebro~rs._~orn 

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

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

The Company's Chief Risk Officers (CRO) 
are Ms. Ma. Rowena R. Nicolas - SVP for 
Employee Benefits and Mr. Jay H. 
lnocentes - SVP for Property and Casualty. 

The CRO's main responsibilities are the 
followin : 
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2. CRO has adequate authority, stature, 
resources and support to fulfill his/her 
responsibilities . 

Compliant 
l .Overseeing daily operations and 
performance for her division . 

2.Assessing, evaluating, and reporting on 
staff as well as key business indicators. 

3.Strategizing and implementing 
operational and structural changes with 
other senior executives. 

4.Providing oversight and support to the 
division's VPs and managers. 

5.Researching and identifying new 
business ventures for the company. 

6.Performing regular analyses of business 
operations and enhancing current 
business practices. 

7. Preparing, delivering, and presenting 
reports at key execu tive meetings. 

8. Assisting the president and the board of 
directors to design the company's overall 
mission, values, and strategic goals. 

9. Attending meetings with the board of 
directors and sharing company 
information. 

l 0. Leading, guiding, directing, and 
evaluating the work of other employees, 
such as senior directors and managers, 
and ensurinq a healthy workinq 
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1. Board ensures that basic shareholder rights 
are disclosed in the Manual on Corporate 
Governance. 

Compliant Provide link or reference to the 
company's Manual on Corporate 

environment. 

11 . Contributing to sales innovations, 
strategic business development, and the 
profitability of the company as determined 
by the company's strategic goals. 

12. Evaluating the success of the company 
in achieving its goals and formulating plans 
to correct any issues if the company is not 
achieving its goals. 

13. Managing the daily operations and 
revenue generation of the company and 
ensuring its continual growth. 

14. Assisting in maximizing the company's 
operating performance and achieving its 
financial goals. 

Please also refer to the Company's Manual 
on Corporate Governance at www.afdr­
insurancebrokers.com 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 

38 



I 

2. Board ensures that basic shareholder rights 
are disclosed on the company's website. 

Board encourages active shareholder 
participation by sending the Notice of 
Annual and Spec ial Shareholders' Meeting 
with st 1fficient and relevant information at 
least 28 days before the meeting. 

Compliant 

Governance where shareholders ' 
ri hts are disclosed. 

Provide link to company 's website 
The basic shareholder rights are provided 
in the Company's By-Laws. 

Please refer to the Company's By-Laws as 
uploaded in the Documents Page at 
Y!YY.YY.,QfQC:LD~V.IQ_Q~~Q[Qk_szt~.~QJil 

Indicate the number of days before As per the Company 's By Laws, notice of 

I 
the annual stockholders' meeting or the Annual Stockholders Meeting shall be 

I 
special stockholders' meeting when sent out not less than 15 days before the 
the notice and agenda were sent I meeting. For Special Meetings. notice shal l 

! out be sent out not less than 5 days before the 

I I meeting, 
f Indicate whether shareholders ' 
1 approval of remuneration or any Please refer to the Company's By-Lows at 

changes therein were included in the www.atdr-insur-ancebrokers.co1T1 
agenda of the meeting. 

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

The Company is not a publicly listed 
company. Hence, not all questions raised 
and answers during the ASM and special 
meeting and the results of the vote taken 
during the most recent ASM/SSM are 
uploaded in its website. 

I Nonetheless, the Shareholders are eithhisr 

document containing information on 
all relevant questions raised and 
answers during the ASM and special 
meeting and the results of the vote 
taken during the most recent 
ASM/SSM. 

I present or represented at the Meeting of 

L the Board and Meeting of the 
Shareholders, and therefore, the 

-~~~~~~~~~~~.~~~~~~~·~~~~~~~~~~~~~~~~~~~~~__,_S_h_a_r_e_h_o_ld_e_r_s_a_r_e_a_w~a_re~o_f_th_e~v_o_te_s~ta_k_e_n~ 
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2. Minutes of the Annual and Special 
Shareholders' Meetings are available on 
the company website within five business 
days from the end of the meeting. 

I i. Board has an alternative dispute 
mechanism to resolve intra-corporate 
disputes in an amicable and effective 
manner. 

2. The alternative dispute mechanism is 
included in the company's Manual on 
Corporate Governance. 

Non­
Compliant 

Compliant 

Compliant 

Provide link to minutes of meeting in 
the company website . 

Indicate voting results for all agenda 
items, including the approving, 
dissenting and abstaining votes. 

Indicate also if the voting on 
resolutions was by poll. 

Include whether there was 
opportunity to ask question and the 
answers given, if any 

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

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

during such meetings and are appraised of 
all decisions. 

The Company is not a publicly listed 
corporation. Hence, not all questions 
raised and responses thereto during the 
ASM and special meeting and the results of 
the vote taken during the most recent 
ASM/SSM are uploaded in its website. 

Nonetheless, the Shareholders dre either 
present or represented at the ·Meeting of 
the Board and Meeting of the 
Shareholders, and therefore, the 
Shareholders are aware of the votes taken 
during such meetings and are appraised of 
all decisions. 

In matters relating to intra-corporate 
disputes, on the basis of the 
recommendation of the Company's 
external legal counsel and after thorough 
evaluation, the Board will decide ·on intra­
corporate disputes. 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 
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_-: : ... ~-~~ . Duties to Stakeholders 
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 ri hts. 

l. Board identifies the company's various 
stakeholders and promotes cooperation 
between them and the company in 
creating wealth, growth and sustainability. 

l. Board establishes clear policiss and 
prog;-arns 1o provide a mechanism on the 
fair treo tment and protection of 
stakeholders. 

Compliant 

I Compliant 

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

Identify the company's shareholder 
and provide information or reference 
to a document containing 
information on the company's 
policies and programs for its 
stakeholders. 

Identify policies and programs for the 
protection and fair treatment of 
company's stakeholders 

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

Provide information on 
whistleblowing policy, practices and 
procedures for stakeholders 

Please refer to the Company's General 
Information Sheet at Y'JWW_,_afdr­
insurancebrokers.com 

The Company has a policy on respecting 
and effective redress for any viola tion of 
the rights of its stakeholders. 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insura nee brokers. com 

Stakeholders may contact the Company's 
Hotline through 09989970346. 

Please refer to the Company's Manual on 
Corporate Governance at Y'/WV\L,_Qfdr­
insurancebrokers.com 
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I 
I 

I 

l. Board establishes policies, programs and 
procedures that encourage employees to 
actively participate in the realization of the 
company 's goals and in its governance. 

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

L 
i 2. Boord disseminates the policy and program 

to employees across the organization 
through trainings to embed them in the 
company's cu lture. 

l . Board establishes a su itable fram ework for 
whistl eblowing that a llows employees to 
freely communicate their concerns about 

Compliant 

Compliant 

Compliant 

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

Identify or provide link/reference to 
I the company 's policies, programs 

and practices on anti-corruption 

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

The Company has a policy on 
encouraging employee participation . It 
has employed programs such as: 

l . Annual company outing 
2. Annual performance appraisal or rating 
3. Department bowling competition 
4. Regular seminars or webinars 
5. Annual physical examination and flu 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebro~ers.com 

The Company disseminates information on 
the anti-corruption policy and program 
through Company Memorandums and/or 
emails to employees. Such Company 
Memorandums are li kewise posted on 
Company bulletin boards. 

Please refer to the Company's Manual on 
Corporate Governance at www.afdr­
insurancebrokers.com 
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illegal or unethical practices, without fear of 
1---r_e_ta_l_ia_tio_n_. _ _____ _ _____ __ --+----- ------< Disclose or provide link/reference to 

2. 0 enBoard establishes a suitable framework Compliant the company whistle-blowing policy 
for whistleblowing that allows employees to and procedure for employees. 
have direct access to an independent 
member of the Board or a unit created to 
handle whistleblowing concerns. 

Indicate if the framework includes 
procedures to protect the 
employees from retaliation. 

Provide contact details to report any 
illegal or unethical behavior. 

Please refer to the Company 's Manual on 
Corporate Governance at wwvy_._pfdr­
insurancebrokers.com 

Employees may report any illegal or 
unethical behavior through 8662-3632. 

------+-------+---------~-------1---------------------i 

Boord supervises and ensures the Compliant The Company has not encountered any 
enforcement of the whistleblowing Provide information on how the whistleblowing incidents. 
framework. board supervised and ensured 

enforcement of the whistleblowing 
framework, including any incident of 
whistleblowing . 

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. 

l . 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. 

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

In August 2024, AFDR together with its 
partners/providers like PGAI, Pacific Union 
Insurance, Prudential Guarantee, and 
MPioneer chose the children or patients of 
the National Children 's Hospital who were 
afflicted with thalassemia, a type of blood 
disorder, for its CSR project. They provided 
a much needed medicine/treatment for 
each child. To cheer up the children, they 
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also held a short program and served 
some food and bevera es. 
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CERTIFICATION 
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above Company's Annual Corporate Governance Report are true, complete and correct 
ot our own personal knowledge and/or based on authentic records. 

· . . ,l\l AK.ATI CITY Signed 1n the City of ___ ___ · ... . ·-- - --On the MAY 2
0
y 2025 20 

Signature over printed name 

Mo.ricnu (. Hao 
CORPORATE GOVERNANCE 
COMPLIANCE OFFICER 
Signature over printed name 

f" . 

_ MAY 2 6 2075 
SUBSCRIBED AND SWORN to before me this aay of 

_______ , 20 __ , by the following who are all personally known to me (or 
whom I have identified through competent evidence of identity) and who exhibited to me 
their respective, identification .dQcument as follows: 

NAME 
1. Aic.n-t111~ v r~.IJ<::A»•.BA-N rr~ 
2 . lllA- ..40GL.LUA -<· GAID\,\C,,.f 

3. ~Ocet.YV' BA-roctAJ - 6'1->eCIA 

4. 
5. 
6. 

Doc. No. -;;ig 
Page No. n 
Book No_ :J:. 

Series of 20~ 

ID NO. DATE/ PLACE ISSUED 
PA>!Jro 11?..T J..Jo· Ps-eJ9-.3WCG 1~ n=B · -z.a?.S I pf1't . 1",11µ141 

01.. AJa· NOi.i-- 8'5-00<S'-}llf- 'd 14-'t'f zo13:z 1 t,m 

r1t.$.fpo f-7 IJO· f'8'"1 <:rl~ ~;;ie I.(; f't$ -ZCZ7 I PcG GE.Nf"YA-

IV l\RTINA S. VALLE 
App .ntmentNo.M-317 ' 

Notary Public for Ivlakati City 
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CERTIFICATION 

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