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I. POLICY STATEMENT

The Board of Directors of Eastwest Healthcare, Inc. (the “Company”) is committed to the
principles of good corporate governance in compliance with the recommended best
practices for HMO companies and relevant rules, regulations and guidelines of the
Insurance Commission and other regulatory agencies. In addition, the Company aims to
attain the highest standards and best practices in the adoption and implementation of

sound principles of corporate governance. ()

®
II. GOVERNING PRINCIPLES AND POLICIES \
The Board of Directors of the Company believes that a ﬂ%%sp\onsibility of the

directors is to provide effective governance over the C airs for the benefit of
its stockholders, employees, clients and other S%? e Board has adopted this

Policy to assist in the exercise of their rgspemsihili and shall be guided by the
following principles and policies: ist! ”\\'
A.) Duties and ResponsibilitiesOf t (obof Directors to Stockholders

The Board of Directors accountable to stockholders for both business
operations and in a ing targeted goals that will lead to optimal benefits for
he wider interests of all stakeholders.

stockholders, Wh@

The Boar ireCtors are boundiskeito comply with the relevant laws, regulations,

the ncorporation and resolutions of stockholders, with honesty,
nd due care for their overall interests.

inte

53 the company’s operations meet stockholder expectations, the Board of
iréctors formulates strategies reflecting its vision and missions, before setting
licies to guide management in their execution. Management prepares long-term
plans, including annual operating plans and budgets, which are presented to the
Board of Directors for consideration and approval.

The Board of Directors is also bound to ensure that, in pursuit of its vision, the
Company operates in accordance with the principles of corporate governance
stated in this document.



B.) Policies Related to Stockholders: Stockholder Rights and Stockholder
Meetings

The Company shall ensure that its business is conducted in conformity with high
ethical standards, that laws and regulations are adhered to, and no policy shall be
issued and coverage shall be provided to any client where there is good reason to
believe that money laundering activities could be involved.

o
The Company’s stockholders shall have the same basic rights: \Q

e To receive stock certificates and the right to transf ari;n
e To attend stockholder meetings and to vote atthe etings that require
their consent or approval,

e Pre-emptive right to all stock issuances (@)oraﬂon;
e Right to inspect corporate books a i
e Right to information; sk

e To share in the profits of the Ls}:p}through dividend payments;
S; st

e To elect and remove dire
e To approve the appoi of istriauditors; and

o Appraisal right st}

The Board of Direcqéwe the importance of stockholder meetingsistriand shall
(0]

encourage all st sisteto attend. The Board of Directors will endeavor to
offer stockholder ss to information, to pose questions, and to exercise voting
rights £ tings in an equitable manner. il

The%&,of Directors shall prepare minutes of stockholders’ meetings and

% them within 14 days from the meeting date.

C.) Policy on Stakeholders

The Board of Directors recognizes the rights of stakeholders and therefore
encourages cooperation between the Company and stakeholders including
employees, clients, suppliers, creditors, government agencies, communities where
the Company operates, and society at large. All employees must comply with the
Company’s Code of Conduct which has been established to ensure fair and



balanced dealings with stakeholders.

D.)Policy on Information Disclosure, Transparency, Financial and
Operational Reporting

The Board of Directors shall disclose accurate, complete, adequate, regular and
timely financial information, and other information related to the Qrun;)}ny’s
business operatons and performance. The disclosed informatjon t the
Company’s actual financial and operating conditions, as well as Spects.

The Board of Directors shall ensure strict adherence to al%axlaws, rules and
ar

regulations relating to the disclosureistriof information ncy.

E.) Policy on Internal Control @
e fective and efficient internal control

The Board of Directors shall ensm
system and that covers eve ts operations, and complies with related

ctive and adequate check and balance

laws, rules and regulati
mechanisms are in p to pratect stockholder investments in the Company and

its assets. The Com II set clear procedures for the delegation of authority
and the resp m% senior managers and staff.

An ind ternal Audit Department has been established to ensure that all
per of the Company are in compliance with these procedures. The
|t Department reports directly to the President and Chief Operating

F.) Policy on Monitoring and Evaluation of Performance

To ensure that operations are initzline with any goals set, the Board of Directors
requires that Management reports the results of actual operations[s:k}}in comparison
with any targets set on a regular basis. In the event that operations fail to perform

as planned, the Boardisteiof Directors shall request Managemenf[s}:p]to propose
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remedies that allow these targets to be fulfilled.

The Board of Directors shall regularly evaluate the performance of managers and
otherstrisenior executives. The criteria for such evaluation will be related to the
Strategic Plan and the Annual Business Plan and will be used in the determination
of remuneration and incentives.

®
G.) Policy on Anti-Corruption ()

The Company has conducted and shall conduct businessesx onest and
ethical manner and with commitment to acting profess I N‘airly, and with
integrit}ﬂ:s}:p}in all business deals and business relationiQ hich the practices

lead to a zero tolerance counter corruption.

Directors and employees are prohibited fr out or accepting any type of
wrongful money, assets, compensatiag, \andsother benefits either directly or
indirectly. However, to the extent % by law, regulation, announcement,
local culture, local norm b% ractice, gifts of reasonable values are
acceptable.

AW

QUALIFI A% AND COMPOSITION OF THE BOARD
OF DIR

A) c&jence and Impartiality of Directors

ard of Directors shall discharge its duties and exercise its discretion
independently from Management and major stockholders. Each director has a
uty to ask questions, express opinions or make objections and vote as he or she
sees fit in relation to all matters affecting the interests of stockholders or
stakeholders.



B) Qualifications of Directors

The Board of Directors shall consist of persons of high professional and ethical
standards with qualifications, experience, skills, competency and expertise
relevant to the business of the Company. Directors are expected to bring fresh
perspectives to the Board of Directors and must be prepared to give adequate time
and effort to perform their duties.

The Insurance Commissionistesets forth the minimum qualificatioer)wery

Director in its Circular No. 31-2005 as follows: Q
1. Directors sitting on the Board shall be possessed of th%essary skills,

competence and experience, in terms of managem al‘ities, preferably
in the field of insurance or insurance-relate iplies. In view of the
fiduciary nature of insurance obligationsgDir must be persons of

integrity and credibility.

2. Each Director shall be at least twgn Q() years of age at the time of his
appointment. \A\K'

3. Each Director must have atte cial seminar on corporate governance
conducted by a train owider duly accredited by the Insurance
Commission and the Seeurities and Exchange Commission.

Moreover, the Insu &Qmmission requires that the following persons cannot

be elected a ir@:

1. Per ave been judicially declared as insolvent, spendthrift or unable

toﬂ contract; or,
2. Gﬂ , Officers, or employees of closed insurance companies or any

nce intermediaries who were responsible for such institution’s closure

’ﬁdetermined by the Insurance Commission.

During its selection of new directors, the incumbent directors shall review
qualifications, skills, knowledge and the expertise of all directors to determine
their suitability, with the aim of ensuring the company benefits from a Board
comprising appropriately qualified and skilled directors.



C) Qualifications of Independent Directors

-----

of every Independent Dlrector as follows:

1. Anindependent director shall be one who has not been an officer or employee
of the corporation, its subsidiaries or affiliates or related interests for at least
three (3) years immediately preceding his term or incumbency;

2. Must not be related within the fourth degree of consanguinit gf?fhity,
legitimate or common-law of any director, officer, or majo ckiolders;

3. Must not be a majority stockholder of the company,:& its related
companies, or of its majority stockholder;st

4. Must not be acting as nominee or representative o@c})r or substantial
stockholder of the company, any of its rel panies or any of its
substantial stockholders; and,

5. Must be free from any business or 0 shlps with the institution or
any of its major stockholders Id materially interfere with the
exercise of his judgment, i.e., ngaged and does not engage in any
transaction with the ins ut y of its related companies or any of its

substantial stockhold y himself or with other persons or through
a firm of which h a er director or stockholder.

D) Composi W@@oard of Directors

The n irectors shall be in accordance with the Company’s By-Laws,

WhIC composed of seven (7) Directors and at least two (2) independent

dlre ch director shall be elected annually and shall hold office until the

al meeting held next after his election and or until his successor shall

%een elected and shall have qualified, or until his death or until he shall
gn or shall have been removed in accordance with the Company’s By-Laws.

E) Chairman of the Board

The Board shall elect a Chairman of the Board following each Annual General
Meeting of Stockholders. The Chairman of the Board presides over meetings of
the Board and stockholders and is responsible for coordinating the overall
management and functioning of the Board. The core responsibilities of the
Chairman shall be as follows:



1. Develop an appropriate schedule of Board meetings, seeking to ensure that the
independent directors can perform their duties responsibly while not
interfering with ongoing Company operations;

2. Review in advance the Board meeting agendas as prepared by the Corporate
Secretary and the Chief Operating Officer;

3. Review in advance the meeting schedules for the Board committees;

4. Develop standards as to the quality, quantity and timeliness of the information
submitted to the Board by the Company’s management that iS negessary or
appropriate for the independent directors to effectively a panSibly

perform their duties;

5. Develop the agendas for and serve as Chairman of the exh‘ essions of
the Board’s independent directors and ensure that in dent directors have
adequate opportunities to discuss issues without mafa t present;

6. Serve as principal liaison between the indeper%' ectors and the CEO in

respect of Board issues; <
7. Participate in recommendations re cession planning for the

Chairman of the Board, recru N néw directors and management
succession planning;

8. Oversee the establishment ofesses to assess assurances provided to the
Board by senior manage ng facilitate effective communication between
directors and managemaut in“gonjunction with the CEO; and

9. Meet with reprew of the Company’s regulators and represent the

Company at sc% draising or industry association gatherings, upon
request. %

T

) ((%d Directorship

'%irectors shall serve a term of office of one (1) year. Independent directors
Il serve term of office for no more than three (3) years or three consecutive
terms.

A director who has completed his / her term is eligible for re-election by
stockholders.



G) Directors’ Remunerations

The Board of Directors shall designate a Remuneration Committee to recommend
guidelines for setting directors’ remuneration. The level of remuneration shall be
comparable to those of companies in the same industry taking into consideration
the duties and responsibilities of the directors concerned. Directors’ remuneration
will be subject to approval at stockholder meetings.

o
H) Resignation and Removal \Q

Directors cease to hold office when they die, resign or areggisqualified or removed
from office. A resignation is effective at the time as e@basthe Board or at
the time specified in the resignation, whichever i &Directors may make a
written statement to the Company about their re@resignaﬂon.

1) Vacancies \\'

If there is a vacancy i %the remaining Directors may continue to
transact business as Iong astfieres a quorum.

Any vacancy, other ghan thgyremoval or expiration of term in the Board, caused by
death, resig th%%llflcatlon, may be filled by the vote of at least a majority
of the renfaipi tors, if still constituting a quorum; otherwise, vacancy must
stockholders at the meeting during which the Director was
ordance with the Company’s By-laws.

Sub-Committees of the Board of Directors

The Board of Directors shall appoint directors from their number to serveistrion
sub-committees of the Board. The qualifications of selected directors willisteibe
appropriate for the duties of each committee. Members of such committees shall
serve a three years term and shall be eligible for reappointment.

Each sub-committee shall be qualified according to the rules and regulations of
the Insurance Commission, and each Board Committee shall perform its duties as



assigned by the Board of Directors. Management shall attend the Board
Committee meetings upon invitation, and will submit reports or provide
information as requested. Board Committees shall have the right to commission
external consultants at the company’s expense. Each Board Committee shall
submit an annual report to the Board of Directors. The Chairman of sub-
committees shall be an independent director.

At present, the Board of Directors will appoint three Board Committees; namely,
the Audit Committee, the Remuneration Committee and the {Corperate

Governance and Nomination Committee. \Q

i) The Audit Committee

The Audit Committee shall consist of at least three divﬁg‘it} an independent
director as chairman. The Audit Committee is % ible for reviewing the
company’s financial reports, assessing the adequalyofistrits internal controls,
reviewing its risk management system ance, and ensuring that any
conflicts of interest are managed in ndg with the company’s policies and
to review and ensure that the com uly complied with Anti Corruption
Policy. The Audit Committee is '%responsible for selecting an auditor and
proposing their fees at each a %}Ckholder’s meeting. The Audit Committee
is also responsible for expr its opinions regarding the company’s operating
plans and budgets, al witl” the appointment and termination of staff of the
Internal  Audit nt. The committee reviews and proposes

recommenda end scopes of work, duties and responsibilities of the
Audit Comihiti8e t0respond to changing circumstances.

@uneraﬁon Committee shall consist of at least three members andistpiis
chaired by an independent director. Its duties are to recommend guidelines on

w to compensate, methods of compensation payments and other benefits to the
Board of Directorsitrand Sub Committee, to consider and recommend

emuneration Committee

compensation amountsistiand other benefits by taking duties and responsibilities
of the Chief Executive Officer into consideration and by reviewing evaluation
criteria to determine a right annual remunerations.

Its duties also included reviewing a compensation structure, compensation rules
and regulations to suit the person’s duties and responsibilities, the company’s



V.

operating results and marketing conditions as well as to review overall budgets for
salary increase, annual bonus payments and provisions of other staff’s fringe
benefits. The committee reviews and proposes recommendations to amend scopes
of work, duties and responsibilities of the Remuneration Committee to respond to
changing circumstances.

iii) The Corporate Governance and Nomination Committee

The Corporate Governance and Nomination Committee shall consilei‘east
three members and is chaired by an independent director. Its duti view
and monitor compliance with both the company’s corporate %e policy
and code of conduct. The Committee is also responsible for screenihg candidates
for appointment as a company director.

Its duties also included providing measure of perfo%&valuation of the Board
of Directors to the Board of Directors; to pafticipate” in the evaluation and to
monitor improvements basedstrion results Of sul luation. The committee also

reviews and proposes recommendaN end scopes of work, duties and

responsibilities of the Corporate e e and Nomination Committee to
respond to changing circum tan%

FUNCTIONS, % AND RESPONSIBILITIES OF THE
BOARD % ORS

A) esponsibility
It is d’s responsibility to foster the long-term success of the Corporation,
n stain its competitiveness and profitability in a manner consistent with its

corporate objectives and the best interests of its stockholders.

The Board should formulate the corporation’s vision, mission, strategic
objectives, policies and procedures that shall guide its activities, including the
means to effectively monitor Management’s performance.

B) Duties and Functions

To ensure a high standard of best practice for the corporation and its stockholders,
the Board should conduct itself with honesty and integrity in the performance of



the following duties and functions:

1.

13.

Reviewing and periodically approving long-term strategic and business plans
and monitoring corporate performance against such plans; ist!

Adopting policies of corporate conduct, including compliance with applicable
laws, rules and regulations, maintenance of accounting, financial and other
controls, and reviewing the adequacy of compliance systems and controls; iste
Selecting, evaluating and fixing the compensation of senior management of
the Company and establishing policies regarding compensatioéf).ther

management personnel;
Reviewing succession plans and management developrb\ grams for

senior management; isep
Reviewing the major risks facing the Company a %e&ng strategies to
address these risks; it

Evaluating the overall effectiveness of the @d its committees and the

individual directors on a periodic basi%; iSE)
Adopting and implementing be corporate governance in full
conformity with the letter an all applicable laws, rules and

regulations.

Entering into transacti could materially affect the company’s
financial status, liabili strategy and/or reputation.

Adopting a syste che and balance within the Board. A regular review of

the decision ingJand reporting processes at all times. There should be a
contint € of the corporation’s internal control system in order to
equacy and effectiveness. ist!

[l

an Audit Committee and such other committees it deems

the eﬁectivenes% system should be conducted to ensure the integrity of

SEP;

tablishing and maintaining an alternative dispute resolution system in the
corporation that can amicably settle conflicts or differences between the
corporation and its stockholders, and the corporation and third parties,
including the regulatory authorities. sk

[l

. Meeting at such times or frequency as may be needed. The minutes of such

meetings should be duly recorded. Independent views during Board meetings
should be encouraged and given due consideration. ek

Keeping the activities and decisions of the Board within its authority under the
articles of incorporation and by-laws, and in accordance with existing laws,



rules and regulations. isgp!

14. Appointing a Compliance Officer who shall have the rank of at least vice
president.

C) Specific Duties and Responsibilities of a Director

A director’s office is one of trust and confidence. A director should act in the best
interest of the corporation in a manner characterized by transparency,
accountability and fairness. He should also exercise leadership, prudencesand

integrity in directing the corporation towards sustained progre\

A director should observe the following norms of conduct:

1. Devote the time and attention necessary to prope@fkctively perform

his duties and responsibilities. st

Rl

A director should devote sufficie tfmg%miliarize himself with the
corporation’s business. He shoul N? tly aware of and knowledgeable
with the corporation’s operatio ¢ him to meaningfully contribute to
the Board’s work. He ho‘% and actively participate in Board and

committee meetings, kevi g materials and, if called for, ask questions
or seek explanation.

2.

n any matter brought before the Board, a director should
ate the issues and, if necessary, make inquiries and request

%ercise independent judgment. {okpl

A director should view each problem or situation objectively. If a
disagreement with other directors arises, he should carefully evaluate and
explain his position. He should not be afraid to take an unpopular position.
Corollarily, he should support plans and ideas that he thinks are beneficial to
the corporation.



4. Have a working knowledge of the statutory and regulatory requirements
that affect the corporation, including its articles of incorporation and by-
laws, the rules and regulations of the Insurance Commission and, where
applicable, the requirements of relevant regulatory agencies.

A director should also keep abreast with industry developments and business
trends in order to promote the corporation’s competitiveness.

5. Observe confidentiality. sk ?< ®

A director should keep secure and confidential all non-publicgftérmation he

may acquire or learn by reason of his position as gh cto% He should not
reveal confidential information to unauthorized pefso hout the authority

R leL

D) Meetings of the Board of Directors %Q

The Board shall conduct four (4) re eduled meetings per year. Special
meetings will be convened as nece or urgent and important matters that
require Board attention. The @es meet on the same Board meeting dates.

Special committee meetin ayMge scheduled for other times when necessary.

The Chairman of tr%& manages the functioning of the Board of Directors,
determines the agend Board meetings together with the COO and Corporate
Secretary, ensufes smooth meeting procedures with clear decisions and

Theﬁ} n of the Board shall allocate appropriate time for free discussion and
% sensus or decision making by the Board.

en considering a particular matter, ist-a director is entitled to have access to
any relevant information or document, may seek additional explanations from
Management and may commission external consultants for assistance at the
Company’s expense.

A resolution shall be based on a majority of votes. Any opposition to a resolution
shall be recorded in the minutes of the meetings.



E) The Corporate Secretary

The Board of Directors shall appoint a Corporate Secretary to support the
functioning of the Board of Directors. The Corporate Secretary, who shall be a
Filipino and resident of the Philippines, is an officer of the Corporation. He shall:

1. Responsible for the safekeeping and preservation of the integrity of the
minutes of the meetings of the Board and its Committees, as well as the other

official records of the Corporation; kel g.

2. Be loyal to the mission, vision and objectives of the corporatio,

3. Inform the members of the Board, in accordance with t@s, of the
agenda of their meetings and ensure the members have before them accurate
information that will enable them to arrive at intelli eQions on matters
that require their approval;

4. Work fairly and objectively with the Board, t and stockholders;

5. Have a working knowledge of the operati % corporation skl

6. Attend all Board meetings, except % lable causes, such as, illness,
death in the immediate family a& ccidents, prevent him from doing
so; and

7. Ensure that all Board pr ed@ and regulations are strictly followed by
the members; isp! %

point a Compliance Officer who shall have direct access to the
e Board, the Board Committees and the President and Chief

%' fficer. He shall perform the following duties:
1. Wlonitor compliance by the corporation with relevant regulations pertaining to

corporate governance and the rules and regulations of regulatory agencies and,
if any violations are found, report the matter to the Board and recommend the
imposition of appropriate disciplinary action on the responsible parties and the
adoption of measures to prevent a repetition of the violation;

2. Appear before any regulatory agency when summoned in relation to
compliance with relevant laws and regulations;

3. Issue certifications as may be required by pertinent laws and regulations and,

if there’s any deviations from the mandate of laws and regulations, to explain



the reason for such deviation to the Board and to the regulatory agency as may

r
'

be required. iskp!

G) Annual Report of the Board of Directors

The Board of Directors shall be responsible for the compilation of the Company’s
business and financial reports as well as the consolidated financial repgrts and the

financial information in its Annual Report. The financial report sh pared
in accordance with the generally-accepted accounting princip ) in the
Philippines.

In addition, all relevant information will be adequ I%hed in notes to
financial statements. The Board of Director p& designate the Audit
Committeeistrito supervise the quality of its ﬁna@

its opinions on each financial report to the irectors.

>

The Board of Directors shall inwite senior executives to attend its meetings to
present information relatidn toistethe agenda covering areas which such
executives are res €¥The objective is to allow the Board of Directors to be

rts as well as to express

H) Communication with

stithe responsible executive(s) of their views and opinions
towards a pawti bject.

informed diregctl

The d of” Directors shall encourage meetings and the exchange of ideas
itSelf and senior executives aside from the Board of Director meetings, to
0 ter relationships and mutual understanding.

rectors may directly communicate with individual executives without intruding
or interfering with management’s operation. However, the CEO should be
notified in advance of such contacts.



1) Assessment of Performance of the Board of Directors

The Board of Directors shall assess itself annually for the whole Board of
Directors, the Sub Committee and Director individually. This assessment will
include an evaluation of each director’s independence. The conduct of this
assessment is the responsibility of the Corporate Governance and Nomination
Committee which will prepare a report for the Board’s consideration.

5

J) Orientation for New Directors and Enhancement of Bus@ledge

1. New Director Orientation. \

The Board of Directors shall provide an orientatigpsgeSsion tor all new directors
so as to inform them of the company’s expectations @ arding a director’sistrrole,

duties and responsibilities, and comph

governance policy and practices. \\'

The orientation is also intended t% w directors to better understand the
business and operations ofgth and to provide them with additional
information in terms of i ok, new technology and innovation as well
as corporate governance t them in the effective performance of their

duties.
2. Director n@ducaﬂon.

The Co irectors are encouraged to participate in continuing education
pro to Mcrease their knowledge of corporate governance and enhance their

eﬁ i on the Company's Board. The Company shall reimburse all
(&

the company’s corporate

e and customary expenses incurred for this purpose. iste!

i

REGULAR REVIEW/AUDIT OF THE POLICY

The Board will, from time to time, review and reassess the adequacy of this
Policy and consider any proposed changes to ensure that it is functioning as
designed. It may be amended from time to time as may be required by pertinent

laws and regulations and/or Company directives. st

[l



VI.

ADOPTION AND EFFECTIVITY !

This Corporate Governance Principles and Policies shall take effect immediately
upon approval thereof by the Board of Directors.

ADOPTED this 20" day of January 2021, at Makati City, Philippines.

o
BOARD APPROVAL \Q

RUSTIE C. PORCIUNCULA

ORVIBITANO R. DIAZ %\\ JAY B. IRABON

NRCIUNCULA

J )
Chairman % ember

Member

Member Q,

IRISH TOM T. TOLENTIN(& EPHREM R. ACLERA
Member c? Member
$ MA. ANNABELLE D. SANCHEZ
Member



