
Company Name MAPFRE INSULAR INSURANCE CORPORATION

Sector INSURANCE

Year End December 31, 2019

A.1 Basic Shareholder Rights Guiding Reference Y/ N Reference/Source document

A.1.1

Does the company pay (interim and 
final/annual) dividends in an 
equitable and timely manner; that is, 
all shareholders are treated equally 
and paid within 30 days after being 
(i) declared for interim dividends and 
(ii) approved by shareholders at  
general meetings for final dividends?

OECD Principle II: The Rights of 
Shareholders and
Key Ownership Functions
(A) Basic shareholder rights should 
include the right to, amongst others: (6) 
share in the profits of the corporation.

Y

No dividend declaration made in CY 
2019 

2019 MINUTES OF AGM 
(III. PRESENTATION OF 
DIVIDEND POLICY)

2017 REVISED CODE OF GOOD 
CORPORATE GOVERNANCE
( Art 7 - Shareholder's Right and 
Protection of Minority Stockholder's 
Interest , Par. 1(e), page 34)

2016 DIVIDEND POLICY

A.2 Right to participate in decisions concerning fundamental corporate changes.

A.2.1
Amendments to the company's 
constitution?

OECD Principle II
(B) Shareholders should have the right to 
participate in, and to be sufficiently 
informed on, decisions concerning 
fundamental corporate changes such as: 
(1) amendments to the statutes, or 
articles of incorporation or similar 

Y
2016 AMENDED BY-LAWS 
( ART VII AMENDMENTS, Sec 1, page 
9)

A. Rights of Shareholders

Do shareholders have the right to participate in:

articles of incorporation or similar 
governing documents of the company.

A.2.2
The authorisation of additional 
shares?

OECD Principle II (B):
(2) the authorisation of additional 
shares.

Y

2017 REVISED CODE OF GOOD 
CORPORATE GOVERNANCE
(Art 7 - Shareholder's Right and 
Protection of Minority Stockholder's 
Interest, Par. 1(b), page 34

A.2.3
The transfer of all or substantially all 
assets, which in effect results in the 
sale of the company?

OECD Principle II.(B):
(3) extraordinary transactions, including 
the transfer of all or substantially all 
assets, that in effect result in the sale of 
the company.

Y

2017 REVISED CODE OF GOOD 
CORPORATE GOVERNANCE
(Art 10 - MAPFRE Corporate 
Governance Practice, Par. 10.1, page 37)

A.3.1

Do shareholders have the 
opportunity, evidenced by an agenda 
item, to approve remuneration (fees, 
allowances, benefit- in-kind and other 
emoluments) or any increases in 
remuneration for the non- executive 
directors/commissioners?

Y 2019 MINUTES OF AGM 
(VII. ELECTION OF DIRECTORS)

A.3.2

Does the company provide non- 
controlling shareholders a right to 
nominate candidates for board of 
directors/commissioners?

Y

2016 AMENDED BY-LAWS 
( ART II BOARD OF DIRECTORS, Sec 
8 & 9, page 5)

2019 MINUTES OF AGM 
(VII. ELECTION OF DIRECTORS)

A.3.3
Does the company allow shareholders 
to elect directors/commissioners 
individually?

Y

2016 AMENDED BY-LAWS 
( ART II BOARD OF DIRECTORS, Sec 
8 & 9, page 5)

2019 MINUTES OF AGM 
(VII. ELECTION OF DIRECTORS)

A.3 Right to participate effectively in and vote in general shareholder meetings and should be informed of the rules, 

OECD Principle II (C):
(3) Effective shareholder participation in 
key corporate governance decisions, such 
as the nomination and election of board 
members, should be facilitated. 
Shareholders should be able to make 
their views known on the remuneration 
policy for board members and key 
executives. The equity component of 
compensation schemes for board 
members and employees should be 
subject to shareholder approval.
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A.3.4

Does the company disclose the voting 
and vote tabulation procedures used, 
declaring both before the meeting 
proceeds?

OECD Principle II (C):
Shareholders should have the 
opportunity to participate effectively and 
vote in general shareholder meetings and 
should be informed of the rules, 
including voting procedures, that govern 
general shareholder meetings.

Y
2019 MINUTES OF AGM
(I. CALL TO ORDER)

A.3.5

Do the minutes of the most recent 
AGM record that there was an 
opportunity allowing for shareholders 
to ask questions or raise issues?

Y
2019 MINUTES OF AGM
(IX. OTHER MATTERS)

A.3.6
Do the minutes of the most recent 
AGM record questions and answers?

Y
2019 MINUTES OF AGM
(IX. OTHER MATTERS)

A.3.7
Does the disclosure of the outcome of 
the most recent AGM include 
resolution(s)?

Y
2019 MINUTES OF AGM
(IX. OTHER MATTERS)

A.3.8

Does the company disclose the voting 
results including approving, 
dissenting, and abstaining votes for 
each agenda item for the most recent 
AGM?

OECD Principle II (C) Y

2019 MINUTES OF AGM
(VII. ELECTION OF DIRECTORS)

2019 MINUTES OF AGM
(STOCKHOLDERS PRESENT)

A.3.9

Does the company disclose the list of 
board members who attended the 
most recent AGM?

ty

2019 ATTENDANCE SHEET
(ASM ATTENDANCE)

2019 MINUTES OF AGM

OECD Principle II (C):
(2) Shareholders should have the 
opportunity to ask questions to the 
board, including questions relating to the 
annual external audit, to place items on 
the agenda of general meetings, and to 
propose resolutions, subject to 
reasonable limitations.

most recent AGM? 2019 MINUTES OF AGM
(STOCKHOLDERS PRESENT)

A.3.10

Did the chairman of the board of 
directors/commissioners attend the 
most recent AGM?

Y

Atty. Silverio Benny Tan, chairman of 
the board, attended the AGM last 
March 25, 2019

2019 MINUTES OF AGM
(STOCKHOLDERS PRESENT)

2019 ATTENDANCE SHEET
(ASM ATTENDANCE)

A.3.11

Did the CEO/Managing 
Director/President
attend the most recent AGM?

Y

Mr. Tirso C. Abad, President and CEO 
attended the AGM last March 25, 2019

2019 MINUTES OF AGM
(STOCKHOLDERS PRESENT)

2019 ATTENDANCE SHEET
(ASM ATTENDANCE)

A.3.12

Did the chairman of the Audit 
Committee attend the most recent 
AGM?

Y

Mr. Mayo Jose B. Ongsingco, chairman 
of Audit Committee Attended the AGM 
last March 25, 2019

2019 ATTENDANCE SHEET
(ASM ATTENDANCE)

A.3.13 Did the company organise their most 
recent AGM in an easy to reach 
location?

OECD Principle II (C) Y 2019 NOTICE OF AGM

A.3.14
Does the company allow for voting in 
absentia?

OECD Principle II (C):
(4) Shareholders should be able to vote in 
person or in absentia, and equal effect 
should be given to votes whether cast in 
person or in absentia.

Y
2016 AMENDED BY-LAWS
( ART I MEETING OF STOCKHOLDER 
S, Sec 8, page 2)

A.3.15
Did the company vote by poll (as 
opposed to by show of hands) for all 
resolutions at the most recent AGM?

Y
2019 MINUTES OF AGM
(CALL TO ORDER)

OECD Principle II (C); and ICGN 
2.4.2:
All directors need to be able to allocate 
sufficient time to the board to perform 
their responsibilities effectively, 
including allowing some leeway for 
occasions when greater than usual time 
demands are made.
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A.3.16

Does the company disclose that it has 
appointed an independent party 
(scrutineers/inspectors) to count 
and/or validate the votes at the AGM?

Y
2019 MINUTES OF AGM
(CALL TO ORDER)

A.3.17

Does the company make publicly 
available by the next working day the 
result of the votes taken during the 
most recent AGM for all resolutions?

OECD Principle II (C):
(1) Shareholders should be furnished 
with sufficient and timely information 
concerning the date, location and agenda 
of general meetings, as well as full and 
timely information regarding the issues 
to be decided at the meeting.

Y

For private corporations, there is no 
legal and regulatory Requirement to 
disclose by the next working day result 
of the votes taken during the most 
recent annual stockholders' meeting for 
all resolutions. The Company however 
ensures that the minutes of the 
stockholders' meeting and the General 
Information Sheet are submitted to the 
IC and the SEC, within 30 days from
the date of meeting.

A.3.18
Do companies provide at least 21 days 
notice for all resolutions?

OECD Principle II (C) Y 2019 NOTICE OF AGM

A.3.19

Does the company provide the 
rationale and explanation for each 
agenda item
which require shareholders’ approval 
in the notice of AGM/circulars and/or 

OECD Principle II (C) Y 2019 NOTICE OF AGM

OECD Principle II (C)

in the notice of AGM/circulars and/or 
the accompanying statement?

A.4.1

In cases of mergers, acquisitions 
and/or takeovers requiring 
shareholders approval, does the 
board of directors/commissioners of 
the offeree company appoint an 
independent party to evaluate the 
fairness of the transaction price?

OECD Principle II (E):
Markets for corporate control should be 
allowed to function in an efficient and 
transparent manner.
(1) The rules and procedures governing 
the acquisition of corporate control in 
the capital markets, and extraordinary 
transactions such as mergers, and sales 
of substantial portions of corporate 
assets, should be clearly articulated and 
disclosed so that investors understand 
their rights and recourse. Transactions 
should occur at transparent prices and 
under fair conditions that protect the 
rights of all shareholders according to 
their class.

Y
2017 MAPFRE M&A Procedures
(4 -  MERGER or ACQUISITION 
PROJECT: 4.5 Due Diligence , page 9)

A.5.1

Does the Company publicly disclose 
policy/practice to encourage 
shareholders including institutional 
shareholders to attend the general 
meetings or engagement with the 
Company?

OECD Principle II (F):
The exercise of ownership rights by all 
shareholders, including institutional 
investors, should be facilitated.

Y

2017 INSTITUTIONAL, BUSINESS 
AND ORGANIZATIONAL 
PRINCIPLES 
(4.3 INTERNAL  GOVERNANCE: 
4.3.1.1 BODIES • Annual General 
Meeting  p. 15)

A.4 Markets for corporate control should be allowed to function in an efficient and  transparent manner.

A.5 The exercise of ownership rights by all shareholders, including institutional investors, should be facilitated.
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34 

 

 

ARTICLE 7: SHAREHOLDERS� RIGHTS AND PROTECTION OF MINORITY 

STOCKHOLDERS� INTEREST   

 

1.  The Board shall respect the rights of the stockholders, namely:   

a.   Right to vote on all matters that require their consent or approval;   

b.  Pre-emptive right to all stock issuances, subject to the requirements of   the 

By-Laws and existing laws and regulations, 

c.  Right to inspect corporate books and records; 

d.   Right to information; 

e.  Right to dividends; and 

f.  Appraisal right.  

 2. The Board should be transparent and fair in the conduct of the annual and 

special stockholders� meetings. The stockholders should be encouraged to 

personally attend such meetings. If they could not attend, they should be 

apprised ahead of time of their right to appoint a proxy subject to the 

requirements of the by-laws. 

3.   The Chairman shall ensure that the views of shareholders are communicated to 
the Board. 

 
4. The Chairman shall discuss governance and strategies with major 

shareholders. 
 

5.  Non-executive directors shall be offered the opportunity to attend meetings with 
major shareholders and shall be expected to attend when requested by major 
shareholders. 

 
6.  The  independent director/s shall attend sufficient meetings with major 

shareholders to listen to their views in order to develop a balanced understanding 
of the issues and concerns of major shareholders. 

 
7.  The Board shall use the AGM or Annual Stockholders� Meeting to communicate 

with investors and encourage their participation. 
 

8.  The company shall count all proxy votes and, except where a poll is called, shall 
indicate the level of proxies lodged on each resolutions, and the balance for and 

RETURN TO PAGE 1
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against the resolution and the number of abstentions, after it has been dealt with 
on a show of hands. 

 
9.  The company ensures that votes cast are properly received and recorded. 

 
10.  The Board proposes a separate resolution at the AGM on each material issue 

(i.e. reports, accounts). 
 

11. The Chairman, directors and members of the Audit, Remuneration and 
Nomination committees shall be present at the AGM to answer questions. 

 
12.  Notices, annual reports including the latest annual Financial Statements of the 

company shall be given to stockholders at least two (2) weeks prior to the AGM. 
 
 
ARTICLE 8: COMPLIANCE AND MONITORING SYSTEM   

 

Section 1.  Compliance Officer  
 
 
1. The Board shall appoint a Compliance Officer .The Head of the Compliance 

Function of the Company will be subject to double reporting: on the one hand, 

will report to the immediate superior in the Company; and on the other hand  

will functionally report to the MAPFRE GROUP Compliance Area, either 

directly to the Chief Compliance Officer or to any of the members of the 

GROUP Compliance Area. 

2. In accordance with the provisions of the Outsourcing Policy, agreement may 

be reached to outsource the Compliance Function of the Company to another 

GROUP Company, provided that this does not compromise the prudent 

management of the risks of the Company. 

Section 2.  Compliance Function Duties & Responsibilities  

The Compliance Function of the Company has the following responsibilities: 

1. Inform the Administrative Body of the Company, either directly or through a 
delegated body thereof: 

A. At least on a yearly basis, an Activities Report will be produced and sent to 
the Board detailing the actions taken during the preceding year, and more 
specifically it will refer to:  

i. Overall outcomes of the compliance risk management process. 

ii. Regulatory developments and regulatory trends. 

RETURN TO PAGE 1



 

 

The  MAPFRE INSULAR INSURANCE CORPORATION  Board  of  Directors  
(the  “Company”),  as  the  body responsible for presenting the Annual General 
Meeting with the proposal for distribution of the Company's profit and losses and 
also, where applicable, the proposal for distribution of dividends, has approved 
the present dividend policy: 

 
1.  Payment  to  shareholders  must  be  linked  with  the  Company's  profit, 

solvency, liquidity and investment plans, and also its shareholders' 
expectations. 

 
2.  The Board of Directors will put the decisions that it deems appropriate to the 

Annual General Meeting in relation to the distribution of dividends, and may 
agree to pay sums on account, in accordance with aforementioned criteria 
and taking into account the Company's general situation and its sustainable 
growth. 

 

 

3.  Dividend payments will preferably be made in cash. Nonetheless, the Board 
of Directors may put forward alternative formulas for the payment of 
dividends with a duly justified proposal. 

 

 

4.  In general, the Board of Directors will propose a distribution of dividends to 
the Annual General Meeting of between 45 percent and 65 percent of the 
profit for the financial year attributable to the Company in its consolidated 
annual accounts. Nonetheless, the Board of Directors may make proposals 
under different terms to those indicated and must appropriately justify the 
suitability of the same. 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

2 Dividend Policy 

 
WARNING: The English version is only a translation of the original in Spanish for information purposes. In case of 
discrepancy, the Spanish version shall prevail. 
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ARTICLE 7: SHAREHOLDERS� RIGHTS AND PROTECTION OF MINORITY 

STOCKHOLDERS� INTEREST   

 

1.  The Board shall respect the rights of the stockholders, namely:   

a.   Right to vote on all matters that require their consent or approval;   

b.  Pre-emptive right to all stock issuances, subject to the requirements of   the 

By-Laws and existing laws and regulations, 

c.  Right to inspect corporate books and records; 

d.   Right to information; 

e.  Right to dividends; and 

f.  Appraisal right.  

 2. The Board should be transparent and fair in the conduct of the annual and 

special stockholders� meetings. The stockholders should be encouraged to 

personally attend such meetings. If they could not attend, they should be 

apprised ahead of time of their right to appoint a proxy subject to the 

requirements of the by-laws. 

3.   The Chairman shall ensure that the views of shareholders are communicated to 
the Board. 

 
4. The Chairman shall discuss governance and strategies with major 

shareholders. 
 

5.  Non-executive directors shall be offered the opportunity to attend meetings with 
major shareholders and shall be expected to attend when requested by major 
shareholders. 

 
6.  The  independent director/s shall attend sufficient meetings with major 

shareholders to listen to their views in order to develop a balanced understanding 
of the issues and concerns of major shareholders. 

 
7.  The Board shall use the AGM or Annual Stockholders� Meeting to communicate 

with investors and encourage their participation. 
 

8.  The company shall count all proxy votes and, except where a poll is called, shall 
indicate the level of proxies lodged on each resolutions, and the balance for and 
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against the resolution and the number of abstentions, after it has been dealt with 
on a show of hands. 

 
9.  The company ensures that votes cast are properly received and recorded. 

 
10.  The Board proposes a separate resolution at the AGM on each material issue 

(i.e. reports, accounts). 
 

11. The Chairman, directors and members of the Audit, Remuneration and 
Nomination committees shall be present at the AGM to answer questions. 

 
12.  Notices, annual reports including the latest annual Financial Statements of the 

company shall be given to stockholders at least two (2) weeks prior to the AGM. 
 
 
ARTICLE 8: COMPLIANCE AND MONITORING SYSTEM   

 

Section 1.  Compliance Officer  
 
 
1. The Board shall appoint a Compliance Officer .The Head of the Compliance 

Function of the Company will be subject to double reporting: on the one hand, 

will report to the immediate superior in the Company; and on the other hand  

will functionally report to the MAPFRE GROUP Compliance Area, either 

directly to the Chief Compliance Officer or to any of the members of the 

GROUP Compliance Area. 

2. In accordance with the provisions of the Outsourcing Policy, agreement may 

be reached to outsource the Compliance Function of the Company to another 

GROUP Company, provided that this does not compromise the prudent 

management of the risks of the Company. 

Section 2.  Compliance Function Duties & Responsibilities  

The Compliance Function of the Company has the following responsibilities: 

1. Inform the Administrative Body of the Company, either directly or through a 
delegated body thereof: 

A. At least on a yearly basis, an Activities Report will be produced and sent to 
the Board detailing the actions taken during the preceding year, and more 
specifically it will refer to:  

i. Overall outcomes of the compliance risk management process. 

ii. Regulatory developments and regulatory trends. 
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create a compliance culture, providing the resources, knowledge and 
experience they require to duly discharge their compliance responsibilities. 

13. Ensure that its own staff is adequately trained and has the necessary support 
to maintain updated knowledge of compliance requirements. 

 
 

ARTICLE 9: PUBLIC ACCOUNTABILITY  

 Section 1: Essential Standards 
 

1. Officers of MAPFRE Insular shall avoid conflicts of interest. 
 

2. They shall not engage in any unfair or deceptive acts or conduct that constitutes 
unfair trade practices detrimental to policyholders and claimants; 

 

ARTICLE 10:  MAPFRE Corporate Governance Practices   
 

Section 10.1: With respect to the Company's shareholders  
 
One of the basic goals of this policy is to promote the informed participation of 

shareholders in the Annual General Meeting. To achieve this, whatever measures are 

required to facilitate the Annual General Meeting to effectively exercise its own duties 

and responsibilities in accordance with the Law and Bylaws will be adopted, always 

complying with the provisions of the Regulations of the MAPFRE Annual Meeting.  

Likewise, under the principle of equality of shareholders, the shareholders will be 
provided with the suitable channels to effectively exercise the rights granted to them by 
the law, the Bylaws and the Regulations of the MAPFRE Annual Meeting, with special 
attention to the rights of information, and attendance and vote in the Annual General 
meetings.  
 
 

Section 10.2: With respect to the Company's Board of Directors and its 
Committees  
 
The Company's Board of Directors is the most senior administration and supervision 

body of the GROUP. It has a Steering Committee, which acts as delegate body of the 

Board of Directors, with all its powers except those, which cannot be delegated in 

accordance with the law, the Bylaws and Regulations of the Company's Board of 

Directors. 

Section 10.3: With respect to the principle of transparency  
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The Company's Board of Directors will accurately and timely meet the reporting 
obligations established in the law and in the internal corporate governance regulations 
of MAPFRE.  
 
The main official communication channel of the Company with shareholders is its 
corporate website (www.mapfre.com.ph), permanently updated, through which the 
Company channels all information that may be of interest to shareholders, favoring the 
immediacy of its publication and the possibility of further access, in accordance with the 
established in the policy for communication with shareholders.  
 

 
 

ARTICLE 11: Corporate and Governance Structure   
 

MAPFRE has a simple, efficient and decentralized corporate structure that allows it to 
properly comply with its business goals. This principle makes compatible an appropriate 
management of the business in the company with an efficient management of the 
resources, capital requirements and distribution of dividends to shareholders. All this 
within the legal framework and with full ethical and socially committed conduct  
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NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

 
Dear Stockholder, 
 
 Please be advised that the annual meeting of the stockholders of 
INSULARINSURANCE CORPORATION
p.m.  at the Board Room, 11
MadrigalBusinessPark, Ayala Alabang, MuntinlupaCity.
 
 The following matters shall be taken up at the annual meeting:
 

1. Approval of the Minutes of the Stockholders’ Meetings of 
2018 

• Minutes of the Meeting held last 
subject to approval of all the stockholders present
 

2. Report of Management 201

• Operational Highlights of the Company for the 2018 will be presented 
to the      stockholder.
 

3. Ratification of Acts, Resolutions and 
Directors since the last Annual Meeting

• Summary of all the Acts, Resolution and Contracts of the Board of 
Directors for 2018 will be presented for Ratification of all the 
stockholders.
 

4. Election of the Board of Directors for 201

• Profiles of the Nominees for Board of Directors will be presented for 
election 
 

5. Appointment of R.G. Manabat& Co., a Philippine member firm of 
KPMG International as External Auditors

• The profile of the external auditor will be presented for 
appointment/re
 

6. Other Matters 
• All other matters that need to be raised by all the stockholders present 

in this meeting will be discussed.
 

7. Adjournment 
 
 
 
 
 

NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

Please be advised that the annual meeting of the stockholders of 
INSULARINSURANCE CORPORATION will be held on 25 March
p.m.  at the Board Room, 11th Floor, Mapfre Insular Corporate Center, Acacia Avenue
MadrigalBusinessPark, Ayala Alabang, MuntinlupaCity. 

The following matters shall be taken up at the annual meeting:

Approval of the Minutes of the Stockholders’ Meetings of 

Minutes of the Meeting held last March 19, 2018 will be presented and 
subject to approval of all the stockholders present 

Report of Management 2018 

Operational Highlights of the Company for the 2018 will be presented 
to the      stockholder. 

Ratification of Acts, Resolutions and Contracts of the Board of 
Directors since the last Annual Meeting 

Summary of all the Acts, Resolution and Contracts of the Board of 
Directors for 2018 will be presented for Ratification of all the 
stockholders. 

Election of the Board of Directors for 2019 

Profiles of the Nominees for Board of Directors will be presented for 

Appointment of R.G. Manabat& Co., a Philippine member firm of 
KPMG International as External Auditors 

The profile of the external auditor will be presented for 
appointment/re-appointment 

 
All other matters that need to be raised by all the stockholders present 
in this meeting will be discussed. 

 

 

NOTICE OF ANNUAL STOCKHOLDERS’ MEETING 

Please be advised that the annual meeting of the stockholders of MAPFRE 
March 2019 at 5:30 

Corporate Center, Acacia Avenue, 

The following matters shall be taken up at the annual meeting: 

Approval of the Minutes of the Stockholders’ Meetings of 19 March 

March 19, 2018 will be presented and 
 

Operational Highlights of the Company for the 2018 will be presented 

Contracts of the Board of 

Summary of all the Acts, Resolution and Contracts of the Board of 
Directors for 2018 will be presented for Ratification of all the 

Profiles of the Nominees for Board of Directors will be presented for 

Appointment of R.G. Manabat& Co., a Philippine member firm of 

The profile of the external auditor will be presented for 

All other matters that need to be raised by all the stockholders present 
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Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy 
representative. 

 

Your presence is earnestly requested. Please take note that Management is not 
soliciting proxies.  

 

21  February 2019. 

 

 

 

 

 

 

Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy 

Your presence is earnestly requested. Please take note that Management is not 

JONAS-KARL V. PEREZ
 Corporate Secretary

 

Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy in favor of your 

Your presence is earnestly requested. Please take note that Management is not 

KARL V. PEREZ
Corporate Secretary 
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Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy 
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Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy 
representative. 

 

Your presence is earnestly requested. Please take note that Management is not 
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Please bring a valid government issued identification document (passport, 
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you are sending a representative, please issue a written proxy 

Your presence is earnestly requested. Please take note that Management is not 

JONAS-KARL V. PEREZ
 Corporate Secretary

 

Please bring a valid government issued identification document (passport, 
driver’s license, SSS ID, GSIS ID, Seniors Citizen ID) to facilitate your registration. If 
you are sending a representative, please issue a written proxy in favor of your 

Your presence is earnestly requested. Please take note that Management is not 

KARL V. PEREZ
Corporate Secretary 



Corpora
 
 

 
 

Pro

Further

the effe

make t

adjusted

dividend

A Repor

analyze

decision

At the

approvi

AGM an

be prep

4.5. Due

Due dil

future

exhaust

technol

and risk

the pric

When

externa

the cha

 Fina

 Fisca

 Lega

 Hum

 Tech

 Rev

 Rev

In hous

externa

take pa

compan

These in

organiza

compan

A due d

ate Strategy

ocedure for 

more, it wi

ect the acq

he investm

d to the na

ds, capital c

rt will be d

d in this p

ns using com

request of

ng the sub

nd AL Area

pared by the

e Diligence

igence con

of the tar

tively in a b

ogical and

ks of the tra

ce, on the te

necessary,

al consultan

racteristics

ancial and A

al Review

al Review

man Resour

hnological S

iew of Inter

iew of the r

e teams sh

al advisors i

art directly

ny that is th

n house tea

ation invol

ny of the tra

iligence rep

y and M&A

the Analysi
co

ll be necess

uisition ma

ment. This a

ature of ea

consumptio

rawn up re

phase, so th

mplete info

f the CAD,

bmission of

will be resp

e ACEM&A.

and Submit

sists of an

rget compa

broad range

human reso

ansaction. A

erms of the

due dilige

nts and lega

of the acqu

Actuarial Rev

ces Review

Systems Rev

rnal Control

reports from

all also take

in matters

in the me

e object of

ams should

ved and o

ansaction o

port shall be

Area

s of Potenti
orporate res

sary to use

ay have on

analysis wi

ch project

on, accounti

egarding eac

he CAD an

rmation.

the comp

the Non b

ponsible fo

tting a Bind

analysis of

any. The d

e of areas:

ources. Due

Any new info

contract an

nce will b

al advisors a

uisition and

view

view

l Reports

m the Risk, I

e part in th

considered

eetings org

the transac

d also includ

of the MAP

perates.

e drawn up

ial Acquisiti
structuring 

the inform

MAPFRE a

ill be cond

(combined

ing impact,

ch project.

d the gove

petent Gove

binding Offe

r preparing

ing Offer

f the inform

documentat

strategic, f

e diligence i

ormation th

nd might po

be contract

and may in

the inform

Internal Au

he due dilig

to be espe

ganized wit

ction and w

de member

PFRE subsid

and submit

ions, Dispos
operations

mation availa

nd/or the s

ucted with

ratio, EBIT

etc.).

Each repor

ernance bo

ernance Bo

er and of it

g the final te

mation reg

tion and in

financial, le

s important

hat comes t

ossibly lead

ed out to

clude the f

ation that i

dit and Com

ence. They

ecially impo

th both th

with the selle

rs of the Re

diary in th

tted to the

sals and Oth

able in this

subsidiary t

h the usual

TDA/Revenu

rt shall inclu

dies can m

odies will b

ts terms an

ext, based o

arding the

nformation

gal, comme

t to identify

to light will

to calling o

external a

ollowing ar

s available:

mpliance Are

may be ne

ortant in ea

e managem

er.

egional Are

e country

CAD.

her possible

phase to e

that will ult

l return ind

ue, ROE, es

ude all the

make the pe

be respons

nd conditio

on a draft t

past, prese

will be a

ercial, oper

y the oppor

have an im

off the deal.

advisors, p

reas, depen

eas

ecessary to

ach project

ment team

ea or Busine

where the

Page e

estimate

timately

dicators

timated

aspects

ertinent

ible for

ons. The

that will

ent and

analyzed

rational,

rtunities

mpact on

primarily

nding on

support

t and to

of the

ess Unit

e target

 9

RETURN TO PAGE 3



Corpora
 
 

 
 

Pro

Further

the proj

acquisit

investm

(combin

account

At the

approvi

Counse

4.6. Ope

The Ge

negotia

operatio

The CA

Governa

Every y

which w

busines

differen

informa

As a ge

taken p

be exte

compan

4.7. Inte

The gre

The inte

transact

The inte

compan

Hence,

of the p

or from

ate Strategy

ocedure for 

more, bear

ject, the CA

tion may h

ment, based

ned ratio,

ting impact,

request o

ng the subm

l and Legal

eration Form

eneral Coun

ting the co

on.

AD, through

ance Bodies

year, the D

will be subm

ss hypothes

nces. Accor

ation on eac

neral rule,

lace in the

ended to te

nies that are

egration

atest challe

egration do

tion are sig

egration sh

ny; this will

the teams t

project will n

the Busine

y and M&A

the Analysi
co

ring in mind

AD will be s

have on M

d on the us

EBITDA/R

, etc.).

f the CAD

mission of t

Affairs Area

malization

nsel and L

ontent of th

h its Chairm

s regarding

M&A will d

mitted to th

ses consid

rdingly, the

ch of the ac

the acquisi

last five ye

n years for

e deemed s

enge posed

oes not beg

gned, rathe

ould begin

create an a

that are cre

need to be

ess Unit, Reg

Area

s of Potenti
orporate res

d the greate

ent an Valu

APFRE and

sual return

evenue, R

, the com

the Binding

a will be res

egal Affairs

he contract

man, will b

the develo

draw up a

e CAD. This

ered in th

e Business

quisitions t

itions that

ars will be

r acquisition

uitable due

by a merge

gin at the p

r it is an es

to be plann

dvantage w

eated to de

equipped w

gional Area

ial Acquisiti
structuring 

er amount

uation Upda

d/or the su

indicators

ROE, estim

petent Gov

Offer and i

sponsible fo

s Area sha

tual docum

be respons

pment of e

monitoring

s report wil

he acquisit

Units will

hat can be

are of sign

included in

ns of life in

e to their co

er or acquisi

oint at whi

ssential pro

ned beginn

when conclu

evelop the d

with adequa

and/or loca

ions, Dispos
operations

of informat

ate and an

ubsidiary th

adjusted to

ated divid

verning Bo

ts terms an

or drawing i

all be resp

ents signed

sible for co

ach acquisi

g report on

l be used to

ion proces

have to

used to dra

ificant impo

the report

nsurance co

omplexity.

ition begins

ch the doc

ocess that b

ing with th

uding the tr

due diligenc

ate internal

al Compani

sals and Oth

tion availab

update on

hat will ult

o the natu

dends, cap

dies will b

d condition

t up.

onsible for

d for the fo

ontinuously

tion.

n the acqui

o analyze co

ss and the

keep sepa

aw them up

ortance to

. Nonethele

ompanies, la

s in the inte

uments use

begins with

e first liaiso

ansaction.

ce and the s

resources f

es of MAPF

her possible

ble in this p

the effect t

timately ma

re of each

pital consu

be respons

ns, and the

r drawing

ormalization

y reporting

sitions perf

ompliance w

e reasons

rate mana

.

MAPFRE an

ess, this per

arge compa

egration pha

ed to concl

the due di

ons with th

subsequent

from MAPF

FRE.

Page e

phase of

that the

ake the

project

mption,

ible for

General

up and

n of the

to the

formed,

with the

for the

agement

nd have

riod can

anies or

ase.

ude the

ligence.

e target

t phases

FRE S.A.,

 10



15
WARNING: The English version is only a translation of the original in Spanish for information purposes. In case of 
discrepancy, the Spanish version shall prevail.

4.3 INTERNAL GOVERNANCE.

4.3.1. Administration and supervision bodies.

4.3.1.1. Bodies

Annual General Meeting.

The General Meeting is the ultimate governance body of each of the

companies. Its convocation and meetings assembly framework shall adjust 

to established law, the statutes of each company and, in the case of 

MAPFRE, S.A., to the corresponding regulations. 

MAPFRE S.A. Board of Directors

The Board of Directors of MAPFRE, S.A. is the most senior administration 

and supervision body of the Group. 

It features a Steering Committee, which acts as delegated body of the 

Board of Directors, with all of its powers, except those that cannot be 

legally delegated.

It also has three other Delegate Committees:

Audit and Compliance Committee. 

Appointments and Remuneration Committee.

Risks Committee.

The Board of Directors will appoint the following positions:

- Chairman and 

CEO.

- Vice Chairman.

- Independent Supervising Director

- Secretary.


