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Annex B. Summary of 2020 Board Meetings

REFUBLIC OF THE PHILIPPINES)
cmyor  MAKATI QY ) ss

SECRETARY'S CERTIFICATE

I, ATTY. KATRINA G. DE CASTRO, of legal age, Filipino, with office address &
BDO Comporate Cenfer, 7859 Makati Avenue, Makati Cily, after having been aworn in
accordance with law, hereby depose and certify that

1. | am the Assistant Corporate Secretary of BDO LIFE ASSURANCE CoMPANY,
ING. (referred to as the *Corporation”), a corporation duly organized and axisling under and
by virue of the kaws of the Philippines, with principal office address al BDO Corporate
Center, 728 Makal Avenue, Makati City, and in that capacity. | have custody of the minutes
beok of the Corparation which contains the minutes of the mestings of the Slockholders and
Board of Directors;

2. The mesling of the Board of Directors and Stockholders hald on the dates
stated below constilule the full and complete records of ail mestings for the year 2020

_ Date of Meeting | Nature of Mesting : ltems Discussed

Jenuary 4, 2029 Regular Meeting = Approval of the Minutes of the Previous
Meeting of the Board of Dirsctess
2020 Business Permit Renewal Application
Board of Directors Evaluation Form
Senior Management Evaluation Form
Review of the Campany's Mission and Vision
| Stalements

* Request for Confimaton af Withdrawal «f
Funds

February 27, 2020 | Reguiar Meeting * Appreval of the Minutes of the Previcus
Masting af the Board of Directars

* Holding of Board and Annual Mesting via
Remote Communication

= Confimnation of Non-material Related Party
Transaction

v Authorized Signatories for Contracts,
Agresmants and All Types of Transactions &s
per Approved Projects

* Amendment of Authorzed Signatories for Bank
Transactiong

= Authorty to Request for Return of Funds under
Managar's Checks

March 17,2020 | Board Audit | = Review of the Minutes of tha M=sting of the

COMmMmites Mastng Board Audit Committes held on Detober 28,
2019

« Emternal Auditor Fresentation

= Compliance/abML Presentation

March 19, 2020 Regular Meating * Approval of tha Minutes of the Previaus
Meeting of the Board of Directors

* Approval of BDO Lide's Audited Financial
Statements as of 31 December 201%

| = Appointment of External Audinr

* Prasentation of the Updated Maney Laundering
ard Terrorist Finencing Prevention Program
Manual
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* Amendment of Articles of Incomposation -|
* Amendment of Bydaws

March 18,2020 | Annual Stockholders | = Approval of the Minutes of The Annual

Meeting Stockhalders’ Meeting hald on March 28, 2016

* Approval of BDO Life's Audited Financial
Statements as of 31 December 2019

* Approval and Ratification of All Acts of the
Baoard of Direciors, Board Committass and
Managemeant during their tlem of office
including significent Retated Parly Transactions

* Elaction of Directors

| * Appointment of External Acditor

* Approval of Remuneratiord|ncreesas in

. Remuneration of Direciors

[ * Amendment of Articles of Incorporation

* Amendment of By-laws

Mzrch 19, 2020 Organization Mesting | = Cartification of Election of Direcions

of the Board = Election of Chairpersan and Vice Chairman and
Appointment of Corperate Officers

= Confirmation and Ratification of Appointment of
Cher Officers

June 10, 2020 Spacial Meating = Approval of the Minules of the Previous
Meeting of the Beard of Directors
* Confirmation on Non-material Related Pasly
Transaction

Juna 24, 2020 Reqgular Meeting * Approval of the Minutes of the Previous

Meeting of the Board of Directors

= Confimnation on Non-material Related Pary
Transaclion

= Authorized Signatories for Confracts;
Agreements and All Types of Transactions as
per Approved Projects for the Insurance
Businass

* Authorized Signatariss for Contraces,
Agreernants and All Typas of Transastions as
per Approved Projects for the Losn Business

* Appointment of Alternate Compliance Officar

* Updated Proposed 2020 Schedule of the Board
af Diectors' Meating for July to December |
2020

= Froduct Govemance and Oversight Palicy

July 28, 2020 Baand Audit = Review of the Minutes of the Me=ting of the
odirmittes Mesting Board Audit Committee held on March 17, 2020
* Report of the Internal Audit Departrmant
* Case Siatus Update
* Repart of the Compliarce Departrment
* BOD Life's Corparate Strategies under the New

MNormal

July 30, 2020 Regular Mesting * Approval of the Minutes of the Previous
Meeting of the Board of Direciors

* Repart on Investment Peformance and
Crutiook

= Reporl on Financial Performance and
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Operations ag of June 30, 2020

Other Mafters

- Opening of Bank Account

- BDOLF Recaivables Purchasa

- BDO Life's Corporate Strategies under the
Mew Mormal

August 25, 2020

| Related Party

Transactions
Commiittes Meeting

Approval of the Minutes of the Previous
hesting of the Committes

Approval of the Amended Contract of Lease for
BDO Corporate Center — Makati

Approval of the Amended Confract of Leass for |
BRO Comporate Canter — Oriigas

‘August 26, 2020

Regular Maeling

Approval of the Minutes of the Previous
Mesting of the Board of Directors
Confirmation of Non-material Related Party
Transachion

Board Committes RepartsUpdates

Seplember 30,
2020

Regular Mesting

Approval of the Minutes of the Previous
Meeting of the Board of Direciors

Bank Account at BDO Carporate Center =
Ortigas

October 28, 2020

Board Audi
Committes Meeling

* Report of the Internal Audit Department

Review of the Minutes of the Meeting of the
Board Audit Committes held on July 28, 2020
Audit Plan far BDO Life Assurance Company,
Ine

Case Status Update
Report of the Compliance Department

Reguiar Meating

Approval of the Minutes of the Previous
Maeating of the Board of Directors
Raport on investment Performance and
Oiticok:

Report on Financia!l Perfarmance and
Operations as of September 30, 2020
Board Committes Reports/Updates

Dacembar 2. 2020

Reilated Party
Transactions
Committes Mesfing

Oecember 2, 2020

Approval of the Minutes of the Previous
Mesating of the Committes

Approval of the Addendum to the Contract of
Leasa for BDO Corporate Center - Ortigas

Board Audii
Committes Meeting

Review of the Mmules of the Masting of the
Board Audit Committes held on October 28,
2020

20212022 Annual Plan of the Board Audit
Committas

Independent Compliance Test Rosdmap

| December 2, 2020

“Regular Mesting

Approval of the Minutes of the Previous.
Meeting of the Beard of Directors

2021 Business Permit Renewal Application
Board Committees ReportsUpdates
Proposed 2021 Schedule of the Board of
Directors and Annual Stockholders’ Meeting
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3 That | am executing this cerificate for whatever legal purpase It may serve.

CASTRO
Secratary

=

SUBSCRIBED AND SWORN to before me on __ JUN 02 T8 ° 4, s

exhibiting to me her Driver's 1D . lEmued &t LTO

Dioc. Moo : MOTARY PUBLIC
Page No. 3
Book No, : i

Series of 2021, )
ATTY. JOSHIN P. LAPLZ
qﬂlﬂr} Piehiba i atl m fhakali I:ll:_llr
Appointinepl 1&1 TN
PERMn BLLHIE. 3T 2670 MaliCs
¥ et S TR Y )
MELE Mo N-ODTESEE ) [an, 14,7079
RfF Fedrian Sudes 138 falcedo Shopd
Legasph Viiage, Makati Ciky
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Annex C. Appointment of Compliance Officer & Credentials

REPUELIC OF THE PHILIPFINES)

ITY OF 5.
4 Manai JTY B

SECRETARY'S CERTIFICATE

|, ATTY. KATRINA G. DE CASTRO, of lagal age, Filipino, with office address
at BDO Corporate Center, 7899 Makati Avenue. Makati City, after having besan
swaorn in accordance with law, hereby depose and certify that

1 | am the Assistant Corporate Secretary of BDO LIFE AssURANCE
Company, INc. (referred to as the "Corporation”). a corporation duly erganized and
exishing under and by wvidue of the laws of the Philippines, with principal office
address at BDO Corporate Center, 7899 Makati Avenue, Makati Gty

2 At a duly convened mesting of the Board of Directors hald on 29 June
2018, where a quorum was present, the Board of Directors approved tha following.

RESOLUTI 0. 18-017

"RESOLVED. That the Board of Directors of BDO Life
Assurance Company, Inc. (the "Company’) approve, as it hereby
approves, the appointment of Atty. Kaltrina G. de Casziro as Compliancs
Officer of the Company, subject to regulatory approval, if necessary.”

3 | hereby certify that the above-quoted resolution iz existing and has not
been amended In whole or in part,

. ASTRO
Asgl te Secretary
02
SUBSCRIBED AND SWORN to be
affiant exhibiting to ma her Driver's 1D fssued at |
Bog, Mo MOTARY PUOLIC
Page No.
dook No. 127 ATTY. JOSYIA P, LAPUZ
EE"laﬁ 'Df 2 Hﬁtﬁ" "'1|- | U E I|Ii_||.:|‘I
T80 =114 PR |
FTRNAEI;::::]I'-?E |:E i 1 210 bt Oy
Rl i, A5 040 12F, L itsfoa S, 0HBYT
MCLE MoV -0 Jon 14 2008

B F Fedmian Sambes 194 Baleede Sinedd
Lapasp Yittagn, Makati Gy
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KATRINA G. DE CASTRO, J.D.

Atty. De Castro is a highly competent and efficient lawyer with a solid foundation in various fields of law,
including insurance law, banking laws, legal compliance, litigation, corporate and special projects, labor,
property, and taxation law practice. Legal research, writing, argumentation and case management are her
strengths.

EDUCATION

LIFE OFFICE MANAGEMENT ASSOCIATION
INSURANCE AND FINANCIAL SERVICES EDUCATION
Associate, Life Management Institute (With Honors)
Associate, Customer Service (With Honors)

DE LA SALLE UNIVERSITY
Certificate Course in Strategic Compliance for the Banking Industry
March 2013

ATENEO DE MANILA UNIVERSITY — SCHOOL OF LAW (2006)
Juris Doctor (J.D.) Program

Dean’s Lister

Admitted to the Philippine Bar (May, 2007), G.P.A. 84.2250%

DE LA SALLE UNIVERSITY — COLLEGE OF SAINT BENILDE (2002)
Bachelor of Science in Business Administration,

Major in Business Management

Dean’s Lister

ST. SCHOLASTICA’S COLLEGE — MANILA (1997)
High School and Elementary Diploma
Honors Class

LEGAL WORK

HEAD/AVP, LEGAL AND COMPLIANCE (JULY 2011 — PRESENT)
BDO LIFE ASSURANCE COMPANY, INC.

CONSULTANT (April 2020- July 2011)
ISLA LIPANA & CO., A MEMBER FIRM OF PRICEWATER HOUSE COOPERS

LEGAL ADVISOR (April 2010 — July 2011)
CABRERA LAVADIA & ASSOCIATES

JUNIOR ASSOCIATE (20027 —2010)
ORTEGA DEL CASTILLO BACORRO ODULIO CALMA AND CARBONELL

SECONDED LEGAL COUNSEL AND CORPORATE SECRETARY (2007 —2010)
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3M PHILIPPINES, INC.; 3M PHILIPPINES (EXPORT), INC.; SEAGEM MARITIME, INC.

CORPORATE SECRETARY (2007 —2010)
OCEAN EAST MARITIME CORP. AND OTHER MARITIME COMPANIES
Practice Areas:

Corporate Law

Involved in the review and negotiation on the terms of various contracts; keeps, updates and maintains
corporate records and books; gives legal advice to the higher management and the heads of various
departments in the Company.

Civil and Criminal Law
Involved in the litigation of various cases filed by and against the Company; gives legal advice and
recommendation on the courses of action of the Company in order to protect its interests;
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Annex D. Secretary Certificate on assignment of Lead Independent Director

REPUBLIC GF THE PHILIPRINES)
CITY OF ) ) 8.8
AR~ wlak

SECRETARY'S CERTIFICATE

I, ATTY. KATRINA G. DE CASTRO, of legal age, Filipino, with office address at
BOO Corporate Centsr, 7885 Makati Avenue, Makati City, after hawving been swomn in
accordance wilh law, hereby depose and ceify that:

1 | am the Assistant Corporate Secretary of BDO LIFE ASSURANCE COMPANY,
ING. (refemed 1o as the "Corporation”), & corporstion duly organized and existing under and
by virtue of the laws of the Philippines, with principal office address at BOO Corporate
Canter, T899 Makat Avenus, Makati City;

i At 2 duly convened organizational meeting of the Board of Directors held on
26 March 2021, where a quorum was presant, Mg, Herminia 5. Jacinio was appointed as
the Lead Independent Diractor of the Corporstion;

3. | haraby cerlify that the above-guoted resolution is existing and has not besn
amended In whola ar in part,
> 4 ic
MEATRI CASTRO
stan & Secretary
L
SUBSCRIBED AND SWORN to before me on JUN g 2 ' by afflant
axhibiting ta ma her Drivers ID saued at LTO Makati on |
Doc No. JJC - NOTARY PUBLIC
Page Na. .
Book Mo, ; A
Sares of 2021, 1TY. JOS P. LAPUZ
Hi?t-.}?lll:ﬂu'f adiid in ‘.Ij._;‘dtltr
Appointment s, T w2031
L E T ) Nl T Es 51 3020 Makeall Ry
Roll o 4577 M 04887
MCLE BloN -t s b 2004

GfF Frdman Suites 159 Saleaco Strogh
Pegarpy Witlags, Ml Gy
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Annex E. Records of Abstentions

REPUBLIC OF THE PHILIPPINES)
CITY OF } 85

ICATE

I, ATTY. KATRINA G. DE CASTRO, of legal age, Filiping, wilth office address at
BDO Corporate Center, 7890 Makali Avenus, Mskati City, after having been sworn in
accordance with law, hereby depose and cenify that:

1. | am the Assistant Corporate Secretary of BDO LIFE ABSURANCE COMPANY,
INC. (referred to as the "Corperation”), a corporation duly organized and existing under and
by virtue of the laws of the Philippines, with principal office sddress at BDD Corporate
Center, 7889 Maksti Avenue. Makati City;

2 Based on the records in my possession, the folowing are excerpts of the
minutes of the meelings whene cartain board membersicommities members had abstainad
from voting:

A. Reguiar Meeting of the Board of Directors held on February 27, 2020

BEsoLuTiaN Mo

"RESOLVED, That the Board of Direciors of B0 Life hssusance
Company, Inc. (the "Corporation”), confirm, as & hereby confirms the non-
mzterial and non-credit related pay transactions of the Corporation, as
fllows

A XKx

Chairnperson Terasita 7. Sy, who is concurmently Adviser fo the Board of SM
Prime Holdings, Inc., recused hersell fram the delibaration and votation on the above
mestioned related party transaction betwesn the Company and SM Prime Holdinga,
Ino.

APPRONVAL OF THE AMENDED GONTRACT OF LEASE FoR BDO CorPoRaTE CENTER - MarxaT

Xunn,,

RESOL [

‘RESOLVED, That the Retsted Party Transactions (RPT)
Committee of BOO Lifs Assirance Company, |nc. (the “Corporation”),
approve, as it hereby approves the material end non-credil related parly
fransaction of the Corporation with BOO Unibank, Inc. (BDO), which refers
fo the amerdment of the Corporstion's fease from BDO of the 4%, 6™ and
T* Fioors of BDO Corporate Center (MNorth Tower) cwned by BDO, iocated
al 7885 Makafl Avenue, Makat City, under the Amendment to tha Contract
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of Lease attached to these munutes a3 Annex "A" and forming part of this
resslutian,

RESOLVED FURTHER, That the RPT Cammates, endosse, as i
hareby endorses the approwal of the said transaction fo the Board of
Directors of tha Corporation "

REPT Committes MembsriDirector Lugy C. Dy who k5 concumently the

Comptroller of DO Unibark, Ine., recused hersedf fram the dellberation and volation
an the above mentioned related pary transaction.

REscLUTION Np, 20-002

"RESOLVED, That the Relsied Party Transactions (RPT)
Committes of BOD Life Assurance Company, Inc. (the “Corporation’),
approve, as it hereby approves the materzl and nor-credit refaled party
transsction of the Corposation with BDO Unktbank, ing, (B00), which refers
io the Corporation's kease from BDO of the 44" and 459 Floors of BDO
Corporate Center {Ortigas) owned by BOO, located at 12 ADB Avenue,
Ortigas Center, Mandaluyong City, under a Contract of Lease attached to
these minutes 28 Annex B and forming part of this resalution:

RESOLVED FURTHER, That the RPT Committes, endores, as it
hersby endorzes the approval of the said transaction o the Board of
Directers of tha Carporatian,”

RPT Committes MembernDirector Lucy ©. Oy whe 8 concurrently the
Comgtrolier of BOO Unibank, Inc., recused hersalf fram the defiberation and votation
on the above mentionad relsted party transaction

Material non-Credil Relsted Party Transaction - Amended Contract of Lease
between the Company and BDO Unibank, Inc. (BDO), as aporoved and endorsad
by the Related Party Transaslions Committes to the Board for the latter's approval.

TN Mo, 20-02

"RESCLYED, That the Board of Directors of BDOD Life Assurance
Company, Ine, (the ‘Company®) pprove and confinm, as it neraby approvas
and confims the material and non-credit related parly transacton of the
Company with BDO Unibank, Inc., es approved and endodsad by the
Company's Related Parly Trensactions Committes in its Resolution Mo
2020-007 adopted on August 26, 2020, 1o wit

"RESOLWVED, Tha! Ihe Relaied Party Transaciions
(RPT) Commifttes of BDO Life Assurance Company, Inc. (the
"Corporation”), approve, as |t hereby approves the material and
non-credit redated party transaction. of the Corporation with BOG
Lrdbank, Inc. (BDO), which refers to the amendment of the



o~ l 'f Attachments to the 2020 ACGR BDOLife
BDO life

Corporation’s lease from BOO of the 4 8% z2nd T Floors of
BOO Corporate Center (Morth Tower) owned by BOO, Incated at
TERE Makati Aveaue, Makati City. under the Amendment to the
Contract of Lease attached to these minutes as Annex A" znd
farming part of this resalution:

RESCLVED FURTHER, That the RPT Cammittes,
endaise, as it hereby endorses the approval of the said
‘ranzaction to the Boand of Directors of the Corporation,”

Chairperson Teresita T. Sy, Directors Nester V. Tan and Lucy C. Oy who are
concurrently the Chairperson, DEector/President’CED, and Compiroller, respectivety,
of BOO, recused themssives from the defibesation and votsion oo the
abovementioned related party Fansaction between the Company and 80O,

Material non-credit Refated Party Transschon - Cordracd of Lease betwean the
Company and BDO Unibank, Inc. {800}, 25 approved and endorsad by the Related
Party Transactions Committes to the Board far the tatter's approvsl,

AREH

LUTION N

"RESCLVED, That the Board of Directors of BOO Life Assurancs
Company, Inc. (the *Company’) approve and confirm, a5 # hereby approves
and confirms the matarial and non-credit related party transaction of the
Company with BOO Unibank, Inc., as approved and endorsed by the
Company's Ralated Party Trensactions Committee in #s Resalution N,
2020-002 adopted on August 26, 2020, 10 wit:

"RESOLYVED, That the Relsted Party Transactions
(RPT) Committes of BDO Life Assurance Company, tng, (the
‘Corporation”), approve; as it hareby approves the matesial and
non-credid related party transaction of the Corporation with D0
Unibank, Ine, (BD0), which refers to the Corporation's lease
from BOC of the 44® and 45" Floors of BDO Comoerate Center
(Orbigas) owned by BOC, iocated at 12 ADE Avenue, Orfiges
Center, Mandaluyong City, under a Confract of Lease aftached
bo these minutes as Annex "B and forming part of this resofution;

RESOLVED FURTHER, That the RPT Committes,
endarse, as il hereby sndorses the approval of the said
fransaction to the Board of Cirectors of the Corporation.”

Chairperson Terestta T, Sy, Direclosrs Mestor V. Tan and Lucy C. Dy who are
concurrently the Chalrperson, DitectodPresident’CED, and Comptroller, respectively,
aof BDO, recused lhemselves from the defiberation and votation on the
shovemantionad related party transaction bebween the Company and BDO.
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REsoiltion Ng. 20-003

"RESOLVED, That fhe Realated Party Transactions (RPT)
Committee of BOO Life Assurance Company, Inc. (the “Corporation”),
approve, as it hereby spproves the amendment fo the material and ron-
credit reiated party transaction of fhe Corparation with BOO Unlbank, Inc,
1200} which consists of the Corporetion's lease from BOO of the 44™ and
45" Floors of BDO Corporate Canter (Orbigas) owned by BDO, located st
12 ADE Avenue, Ortigas Center, Mandaluyong CHy, under the Addendum
o the Contract of Legse attached to Hese minutes 35 Annex “A° and
forming pari of this resolution;

RESOLVED FURTHER, That the RET Committes, srdorse, 85 it
hereby endorses the approval of the said amendment to the Board of
Directors of the Corporation.”

RPT Commites MemberDirecior Lucy C. Dy who & concumently the
Camplrolier of BDO Unibank, Inc., recused harself from the deliberation and votation
on the above mentioned related party transaction,

Boarb CoMMTTEES REPORTS/LIPDATES

Xuxx..

Material mon-Credit Related Party Transaction - Amended Caniract of Lease betwesn
the Company and BDO Unibank, Inc. (BDO), as approved and endorsad by the
Related Party Transactions Commities ta the Board for the latier's approval,

KExw,

REsovuTion No. 20-029

‘RESOLVED, That the Board of Directors of BDO Life Assurance
Company. Inc. (the *Company”) approve and confirm, as | hereby approves
and confirms the: materal and non-credit related party fransaction of the
Company with BDO Unibank, Inc., 8s spproved and endorsed by the
Lompany's Related Pary Transactions Committes in its Resclution Mo
2020-003 adopted on December 2, 2020, to wit

“RESOLVED, That the Related Party Transactions (RPT)
Committee of BDO  Life Assurance Company, Inc  (the
“Caorporation”), approve, as it hereby approves the amendment to
the material and non-credit relsted parly transaction of the
Carporation with BDO Unibank, Inc. (BOO) which consists of the
Corporation’s lease from BOO of the 44 and 450 Flooes of BDO
Cotporate Cenker (Driigae) owned by BDO, located at 12 ADE
Averaie, Oiligas Cenlar, Mandaluyung City, under the Addendum
fo the Contract of Lease aftached 1o these minutes a5 Anneax "4"
and forming part of this resclution;

RESOLVED FURTHER, That the RPT Committee,
endorse, 25 K hereby enmdorees the approval of the said
amendment o the Beard of Directors of the Corporation.”

Chasrperson Teresita T. Sy, Directors Mestor V, Tan and Lucy C. Dy who are
concurrentty the Chairperson, Direclor/President/CEQ. and Comptroller; respectively,
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recused themselves: from the deliberation and vetabon on the

sbovementioned related party fransaction between the Company and BDG

& | hereby cerify that the above-quoted sxcerpis from the minutes of the
meelings are existing and have not been amended in whole or In par,

%ﬁm CASTRO

MUN 02 20
SUBSCRIBED AND SWORN o before me on , by alfian
exhibiting to me her Driver's 1D izzued at LTO
NOTARY PUBLIC

Doc. Mo, ? .
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ATTY. JOSHEK 1 Lap
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Annex F. Secretary Certificate on periodic meeting with NED

REFUBLIC OF THE PHILIPPINES)
CITY OF 1 &8

¥'S C CA

|, ATTY. KATRINA G. DE CASTRO, of legal age, Filipino, with office address at
BDO Corporate Center, 7899 Makati Avenue, Makati City, affer having been sworn in
accordance with law, hereby depose and certify that:

1. I am the Assistant Corporste Secretary of BDO LIFE ASSURANCE COMPANY,
INC. (refemed to as the "Corporalion”), a corporaticn duly organized and existing under and
by virtue of the laws of the Philippines, with principal office address at BDO Corporata
Center, TESY Makati Avenue, Makati City:

2. Baszed on the records in my possession, the mealings with the Corporgtion's
Board Audit Committee which is composed entirely of Non-Executive Directors were held as

foliows:

Date of the Meeting | Attendees Topics Discussed
March 17, 2020 Herminia 5. Jacinto = 2018 Audited
Chairperson ( Indepandant Director Financlal Stalements
*  ComplimnceffhiL
Atty. Luls Ma. G, Uranza Presentation
Meamber | Indapendent Director
Luey C. Dy
Member / Non-Executive Directaor
July 28, 2020 Herminia 5. Jacinto *  Report of the Intarnal
Chairparson / Independent Director Aydit Department
s Cese Status Update
Atty. Luis Ma. G. Uranza *  Reporl af the
Mamber / Independant Director Comgpliance
Department
Lucy G, Dy =  BDO LFe's Comporate
Member / Non-Executive Director Strategies under the
MNew Mormal
October 28, 2020 Herminia 3. Jacinto = Audit Plan
Chairperson [ Independent Director * Report of the Internal
Audif Department
Atty. Luis Ma. G, Uranza * Case Status Updetes
Member ! Independent Director *  Report of the
Compliaince
Lucy . Dy Department
Member / Mon-Exacutive Director
December 2, 2020 | Herminia 5. Jadinto o 2021-2022 Annual
Chairperson | Independent Director Plan of the Board
Audit Commitiee
Adty. Luls Ma, G, Uranza *  Independent
Member / Independent Director Compliance Test
Roadmag
Lucy C. Dy
Member / Non-Executive Directors
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a I hereby certify that the above-guated resolution |s existing and has not been
ameanded in whole or in part,

SUBSCRIBED AND SWORN 1o before me on . by affiant
exhiniting to me her Drivar's ID Clisswed at LTO
Doc No. [40 . NOTaRY PusaLic
Page No. ;
Book Ma, 3
Series of 2021,

ATTY. JOSYEA P. Lapuz

H‘.‘IL'H'}' Pubdic fhe A 10 Maali ":I!_"'f
Appotabisent fi Wiisan
LT TET T e 9 -‘.‘Jll;t.?i;th
Roll Mo, 4556 105 Lkl ik M, HEs7
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6/F Fecman Suites 190 Sl By
Lagasph Vilape, Mkt Liky
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Annex G. Notice of Annual Shareholders Meeting & Agenda

MOTICE OF ANNUAL STOCKHOLDERS' MEETING

Dear Stockholders: ™~

Please be informed that the Annual Meeting of Stockholders of BDO LIFE
ASSURANCE COMPANY, INC. (“BDO Life™) will be held at BDO Carporate
Center 7899 Makati Avenue, Makati City on March 26, 2021, Friday, at 10:30
o'clock in the moming.

The Agenda of the meeting is as follows:

L. Call to order

2 Proof of notice and determination of existence of guorum

3 Approval of the Minutes of the Annual Stockholders” Meeting held on
March 19, 2020

4, Approval of BDO Life's Audited Financial Statements as of December
31, 2020

3, Open Forum
f, Approval and Ratification of all Acts of the Board of Directors, Board
Committees and Management dunng their term of Office. including
significant Related Parly Transactions
A Election of Directors
8. Appointment of External Auditor
9, Other business that may properly be brought before the meeting
M. Adjoumment
The details and rationale of cach agenda item are in the attached Annex “A"
Stockholders of record as of March 05, 2021 are entitled w0 notice of, 1w
attend, and to vote at, this vear’s Annual Meeting. Stockholders unable to amend the
Mesting in person may exeoule and deliver a proxy. Proxies should be submitted on
or before March 18, 2021, addressed to the amention of the Assistant Corporate
Secretary. Validation of proxies is set on March 19, 2021 at 10:00 am at 7" Floor
Morth Tower, BDO Corporate Center T899, Makati Avenue, Makati Ciry

Please bring this notice and any form of identification, such as passport,
driver’s license or any povernment-issued ID to facilitate registration.

A WEC&TRU
/ ssistaml €orporate Secretary
e
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ANNEX “A™
ALENDA

DETAILS AND RATIONALE

L Call 1o order. The Chairperson, Ms. Teresita T. Sy, will formally open fhe 2021
Annual Stockholders” Meeting of BDO Life Assurance Company, Ine. (“BDO Life™).

1L Proof of notice and determination of existence of quorum,. The Corporate
Secretary, Afty. Elmer B, Serrano, will cenify that copies of this Notice have been
duly sent to stockholders of record as of March 5, 2021, and will attest whether a
quorum is presem for the valid transaction of the Annsal Stockholders” Mesting and
all matters included in the Apenda.

I Approval of the Minutes of the Annual Stockholders® Meeting held on March 19,
2020, Copies of the Minutes are available for examination during office hours ot the
Office of the Assistant Corporate Secretary. Stockholders will be asked to approve
the Minutes, Below is the text of the proposed resolution;

“RESOLVED, That the Stockholders of BDO Life
Assurance Company, Inc. approve, as they hereby approve,
the Minutes of the Anmnual Stockholders” Meeting held on
March 19, 2020,

IV, Approval of B Life's Audited Financial Statements as of December 31, 2020
{AFS) The Audited Financinl Statements shall be presented to the stockhoelders of
record for approval after Board of Directors” approval pursuant o Securities
Regutation Code Mo, 68, Coples of the AFS are also submitted 1o the Securities and
Exchange Commission and Burean of Internal Revenue.

W. Open Forum, Any Stockholder, after identifying himsel@itself, may raise any
relevant guestion Or express any appropriale comment

V. Approval and Ratification of all Acts of the Board of Directors, Board
Committees and Management during their term of Office including significant
Related Party Transactions. All actions and proceedings, incleding approvals of
significant related perties” transactions, of the Board of Directors, the Board
Committees, and the Management of BDO Life from the last Annual Meeting of
B Life held on March 19, 2020 will be presented to the stockholders for their
approval &nd retification. These collective actions are the main keys to the
performance of BDO Life in 2020,

Wil.  Election of Directors. The Chairperson will present to the stockholders the
foliowing nominees for election as members of the Board of Directors of B Life:

1.) Ms. Teresim T, Sy

2.) Mr. Mestor V. Tan

3.) Mr. Renato A, Vergel de Dios

4.) Mr. Jaime C. Yu

5.} Ms, Lucy C. Dy

6.) Ms. Herminia 5. Jacinio — Independent Director
7.) Atty. Luis Ma. G. Uranza — Independent Director
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The profiles of the nominees o the Board of Directors are provided in the antached
Annex “A-1" for the reference of the stockholders.

VIIL Appuintmml‘.kuf External Auditor. The Board Audit Committee of BOED Life
would accept and screen the nominees for external auditor of BDO Life. It will make
the appropriate recommendation on the appeintment of one awditing firm as external
auditor of BOO Life, The recommended external auditor will be presented to the
shareholders for their approval, ‘

IX. (her business that may properly be brought before the meeting. All other
mmatters that arise after the Notice of Mecting and Agenda have been sent out or raised
throughout the course of the meeting may be presented 1o the stockholders for
consideration. Stockholders may raise such mafiers as may be relevant or appropriate
10 the DCCASIoN.

X Adjournment. After consideration of all business, the Chairperson shall declare the
meeting adjourned.  This formally ends the 2020 Annual Stockholders’ Mesting of
B Life,
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A, PROFILES OF NOMINATED INRECTORS FOR RE-ELECTION ELECTION

TERESITA T. 5y
Chairperson, BDO Unibank., Inc.
Age: 70 years old

Teresita T. Sy has been a member of the Board of Directors of BDO Unibank, Ine. (B}
since 1977, and currenily serves as Chairperson of the Board. Concurrenily, she serves as the
Chairperson and./or Director of various subsidiaries and affiliates of BDO: BDOr Private Bank,
Inc.. BDOr Leasing and Fimance, Inc., BDO Capital and lnvestment Corporation, BDO
Foundation, Inc., and BOO Life Assurance Company, Ine, Ms, Sy also serves as Adviser to
the Board of BDO Metwork Bank. Inc. (A Rural Bank of BDO).

Ms. Sy is the Vice Chairperson of SM Investments Corporation and Adviser to the Board of
&M Prime Holdings. Ine, She also sits as Chairperson of the Board of SM Retail, Inc. A
graduate of Assumption College with a degree in Bachelor of Ans and Science in Commerce
major in Management, she brings to the board her diverse expertise in banking and finance,
retail merchandising, mall and real estate development.

NESTOR V. Tan
President and CEO, BDO Unibank, Inc.
Apge: 63 vears old

Nestor ¥, Tan is the President and CEOQ of BDO Unibank, Ine. He was elected 1o the Board
of Directors on June 27, 1998, |h addition to his role in BOO Unibank, Inc., he also holds the
following positions: Chairmanship of BDO Strategic Holdings, Inc. and BDO Nerwork Bank,
Inc.; Viee chairmanships andor directorships in BDO Leasing and Finance, Inc, BDO
Capital & Inwestment Corporation, BOO Imsurance Brokers, Inc., BDO Life Assurance
Company, Inc., BDO Private Bank, Inc., BDO Remit (USA), Inc., and §M Keppel Land, Inc.,
end; Trusteeship of BDO Foundation, Tne.

In addition, he is currently the Chairman of the De La Salle University Board of Trustees;
Chairman of Bancnet, the operator of the electronic payment system, InstaPay, and the ATM
switching utility for Philippine banks, and Chairman of Mastercard Asia Pacific Advisory
Board. He is the past president and chairman and current Director of the Bankers Association
of the Philippines.

Most recenitly, Mr. Tun earned the recopnition as the best CEQ for Emerging Markets
Philippines by Mew York based imernational finance magazine Institutiona] Tnvestor, hased
om a poll of global investors and analysts. Tn 2019, he was named as the Management hMan of
the Year by the MAP (Management Institution of the Philippines).

Frior to joining BDO Unibank, Mr. Tan was Chief Operating Officer of the Financial
Institutions Services Group of BZW, the investment-banking subsidiary of the Barclays
Growp. His benking career spans nearly four decades and includes posts a1 global financial
institutions, among them Mellon Bank in Pitisburgh, PA; Bankers Trust Company in New
York, NY: and the Barclays Group in New York and London. He holds a bachelor’s degree
in Commerce from De La Salle University and an MBA from the Wharton School, University
of Pennsylvania.

REXATO A. VERGEL DE DNOS
President and CEQ, BDO Life Assurance Company, Inc,
Age: 67 years old

Renato A, Vergel De Dios has over 40 years of experience in life insurance management. He
directed both the sales and marketing division as well as the individual life operations as
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Executive Yice President of the Philippine American Life Insurance Company before moving
on to Manulife (Philippines) as President and Chief Executive Officer for over 10 vears. He
earned a BS Mathematics degree from Atenes de Manila University snd his MS Management
degree from Stanford |niversity. Mr, Vergel De Dios also completed the exam requirements
of an Associate { ASA) of the US Society of Actuaries and has been a Member of the Board of
Trustees for the Insurance [nstitule for Asia und the Pacific (ILAP) for many years.

Jaime C YU
Senior Executive Vice Presidest, BDO Unibank, lne.
Age: 62 years old

Jaime C. Yu is Senior Executive Vice President of BDO Unibank, Inc. He holds a Bachelor of
Arts degree in Economics from De La Salle University and is MBA graduste from the Ateneo
de Manila University. He has extensive experience in commercial, corporate, ahd investment
banking from the International Corporate Bank and Union Bank of the Philippines, where he
held various positions up to his appointment as First Vice President and Region Head for the
Manila-Pasay area, He joined BDO in Degcember 1997 and is currenly the Group Head of
Branch Banking where he manages the entire branch network.

Lucy C. Dy
Executive Vice President and Compiroller, BDO Unibank, [ne.
Ape: 65 vears old

Lucy €. Dy is Executive Vice President and Comptroller of BDO Unibank, lne. She is also a
Director of BDO Remit Limited. BDO Remit (Ttalia), S.p.A., BDORO EUROPE, Lid. and
BDC Life Assurance Company, Inc.; Director and Tressurer of BDO Strategic Holdings, Inc.;
Trustee and Treasurer of BDO Foundation, Ine. She was formerly o Direclor of PCIB
Securities, Inc.,, BDO Elite Savings Bank, Inc. {formerly GE Money Bank, Inc.), Banco de
et Savings Bank, Inc. (formerly Citibank Savings, Inc.), Express Padala Frenkfurt GmbH,
Express Padala Hong Kong Limited, and BDO Life Assurance Holdings Corporation; and
formerly Chairperson and President of the The Executive Banclounge, Inc. She holds a
Bachelor's degree in Accounting from the University of Santo Tomas.

B,  PROFILES OF NOMINATED INDEPENDENT [MRECTORS FOR RE-ELECTIONELECTION

HERMINIA 5. JACTNTO
Age: 81
Centified Public Accountant

Mz, Herminia 5. Jacinio is currently a Director of KRM Reinsurance Brokers, Inc., and
member of Board of Trustees of the Insurance Institute of Asia and the Pacific (ITAF),

Ms. Jacinto is a Certified Public Accountant and was Financial Controller of the FGU
Insurance Corporation and the Universal Reinsurance Corporation, both companies of the
Ayala Group. She became the President and CEC of the Universal Reinsurance Corporation
until the company was merged with the Malayan Reinsurance Corporation in 2005, She
retired from active corporate work o 2006 when the Universal Malavan Reinsurngce
Corpomtion merged with the National Reinsurance Corposation of the Philippines.

She has served the insurance industry in various capacities — Secretary General of the
Association of [nsurers and Reinsurers of Developing Countries (ATRDC), Chairmen of the
Philippine Insurance and Reinsurance Associstion (PIRA), President of the Insurance &
Surety Association of the Philippines (ISAP), President of the Philippine Insurers’ Club (PIC)
and President of the HAP.
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She is currently an Independent Director of Fortune General [nsurance Co. Inc., Bankers
Assurance Corporation and |People, the Education Subsidiary of the Yuchengeo Group of
Companies and Ayala Corporation. She is a regular leciurer ai the 1TAP on topics like
Financial Analysis, Rejnsurance and Mergers and Acquisitions.

Luns Ma. G, URanis
Ape: 62
Lawyer

Afty. Luis Ma, G. Uranza is o member of the Philippine Bar who has been engaged in the
practice of law for the last thirty five (35) vears. He eamed both his academic degrees in
business (B, 5.B.A) and in law (LLB.) from the University of the Philippines.

He is currently the Rehabilitation Receiver, appointed by the Securities and Exchange
Commission, to oversee the financial recovery of Victorias Milling Co., Inc. which is one of
the major sugar millers and refiners in the country whose shares are listed and traded in the
Philippine Stock Exchange. Atty, Uranza has also been given similar appointments by the
commercial courts of Makati Citv and the City of Cagavan de Oro to overses the financial
rebabilitation of several other companies.

In the course of his law practice, Atty. Uranza gained proficiency in oil and gas exploration
laws and regulations as a result of his membership i the Board of Directors of PNOC-
Exploration Corporation which is a government owned and controlled corporation created for
the primary purpose of exploring and developing the fossil fuel and natural pas resources of
the country. Moreover, the Philippine Government #through its various agencies) has also
engaged the professional services of Afty. Uranza as: (a) Special Legal Counsel of the
Presidential Commission on Good Government, (b) Legal Consultat to the Special
Presidential Task Force created by Executive Order No. 156, and (c) Legal Consultant to the
; Oiffice of the General Manager of the Manils International Afrport Authority.

In the private sector, Afty. Urinza hes served as the Corporate Secretary of vanious banks,
financial institetions and listed companies. And his professional services have also been
engaged as litigation counsel in civil, crimingl and administrative cases,

C. PROFILE OF NOMINATED INDEFENDENT ADVISOR FOR RE-ELECTIONELECTION
JESUS ALFONSD G, HOFILERA

Jesus Alfonse G. Hofilefia is 3 seasoned career executive, having devoted 42 years in the life
insurance industry, with exposure a5 well in other financial services sectors such as general
insurance, pre-need plans, health care, and muwtual funds, He retired from corporate
management in Febreary 2018 buf continues to pursue his sdvocacy for financial risk
prodection as an independent consultant.

Mir. Hofflefia's corporate career was spent with two leading life insurance institutions. He first
worked with the Philippine American Life and and Ceneral Insurance Company for 32 vears
in various capacities, principally in the areas of sales and marketing management. He reached
the position of Executive Vice President and Chief Marketing Officer as well as Head of
Sales. Additionally he served as President and CEQ of Philamlife's pre-need subsidiary,
Philam Flans, President of The Philam Foundation, the CSR arm of the Philam Growp of
Companies, and served on the Boards of Philanlife, Philam Insurance, Philam Plans, Philam
Asgsel Management, Philamcare, and the Philam Foundation, all on-a coneurrent basis with his
functions as Philamlife’s sales and marketing senior executive,
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Mr. Hofilefta joined the Insular Life Assurance Company Lid. after retinng from Philamlife in
April 2008, He served Insular Life for nearly 10 vears and retired as Senior EVP and Head of
the Sales and Marketing Group in February 2018, He was also elected trusiee of the Insular
Life Board and sat as-well on the Boards of Insular Life's subsidiaries, [nsular Health Care,
Home Credit Mutual Building and Lian Association Inc., and the Insular Foundation, He is
presently a lecturer on Insurance Planning ai the RBegistered Financial Planmers Association of
the Philippines as well as an honomry advisor (o the Professional Insurance Financial
Advisors Association of the Philippines (PIFAAP). 4

D, PROFILE OF NOMINATED EXTERNAL AUDITOR
PUNONGEBAY AN & ARAULLO (P&EA}

Punongbayan & Araullo (“P&A™), a general professional partnership, was founded by two
well- known personalities in the Philippine accounting profession, Benjamin R. Punongbayan
and Jose G. Araullo (now retived). They shared the vision and the drive to create a highly
service-oriented professional practice that meets the needs of Philippine businesses.

The Firm started its operations in 1988 with seven people and his grown today to over 800
personmel, including 28 partners and directors.

Chairman & CEO

Ma. Victoria C. Espafio is the Firm's Chairperson and Chiel Execurive Officer. She has wide-
eanging experience in the field of wtion, having provided comprehensive tax services o
local and multinational clients. She has also conducted tax due diligence reviews for
significant acquisitions and provided tax advisory services in the government’s privalization
projects.

Marivic attended the Top Management Program at the Asian Institute of Management and
completed the Advanced Management Prograim of the Wharton Business School - University
of Pennsyivania. She obtained her bachelor's degree in mathematics from the Philippine
MWormal University, and her master’s degree in accountancy from the Polytechnic University
of the Philippines, Before joining P&A, Marivic was & tax manager in a leading construction
firm, She also served as chiel legislative saff officer of the Senate Tax Study & Research
(ffice, and legislative fizison specialist of the Department of Finance, where she was actively
inwolved in the formulation of significant tax legislation such as the expanded value-added tax
ind the comprehensive tax reform program.

Marivic was past president of the Eastern Metro Manila Chapter of the Philippine lnstitute of’
CPAs and received the Institute’s honor as Most Ouistanding CPA in Public Practice in 2011,
She is also a director of the Association of CPAz in Public Practice and a member of the Tax
Mamagement Association of the Philippines and the Philippine Software Industry Association,

Marivic co-authored the book New Accounting Standards and Income Tax Reporting: A
Study of Differences. which won an Anvil Award of Merit at the 43rd Anvil Awards.

Managing partner & COC

Leonardo D. Cuaresma Jr. is the Firm®s Managing Pariner & Chiet Operating Officer, and he
also heads the Firm's Aodit & Assurance Division, Jun has over 30 years of solid experience
in the auwdit of local and international companies in various industries. He has significant
involvernent in major financial due diligence and acquisition audits, including privatization of
certain government units. As a participant in P&A's global exchange program, he worked in
the United States for one year with one of the world's leading aceounting firms.
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Crpanization and worldwide netwiark

He obtained & Master of Management degree from the Asian Institute of Management and
completed the I"nc:iﬁcqjim Hankers Program at the University of Washington, Seattle, USA.
He also atiended Advanced Management Program in Wharton Business School of the
University of Pennsylvania. LISA,

Chr services

PdeA provides a full range of professionzl services in the areas of audit and assurince, 1ax
advisory and compliance, advisory services, and finance & accounting oulsourcing,

*  The Audit and Assurance practice provides a wide range of audit and assurance in
addition o regular annual audit of clients’ finencial dalements. These include due
diligence, acquisition audit, and other special types of audit work as may be reguired.

= The Tax Advisory and Compliance practtos includes such areas as tax consultation and
advice, tax studies or research, contesting tax assessments, evaluation of tax implications
of specific trunsactions and contracts, tax compliance work, tax retam preparation, tax
planning, and ather related work.

= The Advisory Services practice includes a broad range of services such as Imemal audit,
fraud and forensics, enterprise risk management, governance, operational improvement,
assurance, corporate finance, technology sk mansgement and capability enhancement.

* P&A Grant Thornton Chisourcing, Inc. provides payroll preparation, secondment,
accounting and other special services.

Firm commitment to service quality

P&A is committed 1o provide the highest quality professional services that its clients and
other Philipping investors require. We demonsirate this commitment in the quality of work
that we deliver, and in the quality of the professional and business relationships that we
develop with our clients, We ensure that all audit reports undergo strict quality review and
approval process in various levels to ensure that quality service has been provided and that
quality reports huve been delivered as promised to our elients,

We are committed to proving, in the course of this engagement, that we are highly qualified
1o provide you with the professional aoditing and related services that vou requine,

Personnel strengths

P&A's human resources are a highly competent group of people with impressive academic
credentials and extensive experience in their respective fields, Many of our partners and
managers have sequired international experience through en-he-job training or secondments
with infernational accounting firms in the ULS,, Canada, and Oceania for up to 1§ months,

Pdcd has a total personnel strength of over £00 people, including 21 partners. Almost half of
thesz personnel are college honor graduates and wers leaders of various organizations in their
respective college campuses. A large number of cur people are also CPA board topaatchers.

P&A belicves that a continuing education program is necessary to maintain its high standards
of quality of work. Accordingly, P&A maintains a professional development program with
the following components:
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= Anmnual formal in-house training programs to keep our people updated on current
ASSUFANCE, Accoamting, tax, corporate finance, and other related developments

=  Division-sponsored participation of pariners, managers and staff in job-related courses
and seminars offgred by international and local training entities, including Crant
Thornton's formal training and on-the-job programs,

* A scholarship program for graduste studies available to managers and miurﬁt.nﬂf.
International affiliation

P&A is the member firm in the Philippines of Grnt Thomton [nternational Ltd. Crant
Thomton is one of the world’s leading organizations of independent assurance, tax and
advisory firmns. These firms help dynamic organizations unlock their potential for growth by
providing meaningful, actionable advice through a broad ranpe of services, Proactive teams
led by approschable partners in these firms use insights, experience and instinct 10 solve
complex issues for privately owned. publicly listed and public sector clients.

Ower 31,000 Grant Thormton people across |00 countries are focused on making a difference
tov clients, colleagues and the communities in which we live and work,

Through its international affiliation with Grant Thornton, P&A is assured of access at all
times to state-of-the-art systems and technology in professional accounting practice. This
includes awcess o practice methodologies, computerized practice aids and tools, training
materials and knowledge databases. All these serve to enhence the guality of our human and
material resources and, consequently, the quality of our service w our clients. Through P&A"s
affiliation with Grant Thomion, P&A"s clients can always tap the expertise of Grant Thomton
anywhere in the world.
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Annex H. Minutes of 2020 Annual Shareholder’s Meeting

MINUTES OF THE ANMUAL
STOCKHOLDERS' MEETING OF
BDMD LiFe AssurRANCE COMPANY, INC.
Held at BDO Corporate Center

TB99 Makati Avenue, Makati City
26 MarcH 2021 a7 10:30 Am.

ATTENDAMCE - NUMBER OF SHARES HELD BY STOCKHOLDERS

| _f.i_tuclcholders Ho. l:rf_ Share_s
EDD Umbank In|: Common T 2 2?2 EH
ﬂepresenter.! by Mr. Mestor V_Tan Pr&ferred I 13, 1E1 359
BDO Capiial and Investment Corporation Common : 252,501
Reprezented by Mr. Nestor V_Tan Preferred | 224 646

[ Ms. Teresita T. Sy ) Common T 1

(also the Chairperson of the Board of Directors)

Mr Mestor V. Tan Comman | 1
rafsn the Vn:'e Chalrman m‘b’:e Board of Directors)

Mr Renato A. Wergel de DIDS . bommm ) ‘I.
rafsn a Member of the Board of Drrectcrrs,l

Mr Jalme C ‘q‘u . I:T..om.mur.ﬁ [ ‘I__
ralsu a H&mber afi.l're Board of D.rrecfr:lmj

- Ms. L_ut:yC D1_.' Cnn‘ﬁ:nnn 1
raisn a Mﬂmber of the Board of Directors)

M& Herrmmﬂ 5. Ja{:mm Comm:m I 1
ran .'ndepenn‘em Dn'ecfwj

__:-'JLtI;r. Luiz Ma_ G. Uranza Commaon 1
fan Independent Director)

__ Total number of shares represenied Common 2.525.319
Preferred L 13,406,005

; f -
Total number of shares outstanding | Common 1 2,525,319

BT LIFE - ANNUAL STOCKROLDERS' MEETNG
26 MamcH 201
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Preferred | 13 406,005 |

.
Percentage of total shares represented 100.00% |
ALS0 PRESENT:
Mr. Jesus Aonso G. Hofilena Independent Board Adviser
Atty. Elmer B. Serrano Corporate Secretary
Atty. Katrina G. de Castro Aasistant Corporate Secrefary

I CaLlL TO ORDER

The Chairperson, Ms. Teresita T. Sy, called the meeting to order, after which,
she requesied Mr. Nestor V. Tan, Yice Chairman, to preside over the same. She then
reminded the stockholders that they can at anytime during the proceedings, raize any
questions, concerns and issues.

L. PROOF OF MOTICE AND DETERMINATION OF EXISTENCE OF QUORUM

The Corporate Secretary, Atty. Eimer B. Semano cerntiied that nofices of the
annual stockholders’ meeling, together with the mesting agenda were sent thru
personal service to all stockholders of record as of March 5, 2021 and that there were
present in person or by proxy, stockholders holding a total of 2,525,319 common
shares and 13,408,005 preferred shares, equivalent to 100.00% of the cuistanding
voling shares of BDO Life Assurance Company, Inc. ("Corporation®). The Corporate
Secretary therefore cerdified that there was a guorum for the valid transaction of
business. He recorded the minutes of the procesdings.

. APPROVAL OF THE MINUTES OF THE ANNUAL STOCKHCOLDERS' MEETING HELD ON
MARCH 19, 2020

The Chaiman of the Meeting, Mr. Nestor V. Tan proceeded to the next item in
the agenda which was the reading and approval of the Minutes of the Annual
Stockholders’ meeting held on March 19, 2020.

Upon mofion duly made and seconded, the Minutes of the Annual
Stockholders’ meeting held on March 19, 2020, copies of which were distributed to the
siockholders of record as of March 5, 2021 prior to the mesting, were approved as
circulated, and the following resolution was passed and adopted:

STOCKHOLDERS' RESOLUTION NG, 21-001

*RESOLVED, that the Stockholders of BDO Life Assurance
Company, Inc. approve, as they hereby approve, the Minutes of the
Annual Stockholders’ Mesting held on March 19, 2020.7

B0 LIFE - ANNUAL STOCKHOLDERS' MEETING
26 MamcH 2021
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The Chaimman of the Meeting instructed the Corporate Secretary that the
minutes of the meeting reflect a tabulation of total votes cast, including proxies: that
had cast their votes in favor of the approval of the minutes of the last annual
shareholders” meeting, and to note the proxies that had chosen to abstain on voting
for, or had chosen to vote against, the approval of said minutes.

Bazed on the Corporate Secretany's tabulation, the votes cast and received on
the approval of the Minutes of the Annual Stockholders” meeting held on March 19,
2020 were as follows:

Total :
Type Cutstanding ‘Fntg] v Voles m VD'.JES Abstentions
Sharec ast Favor Against
Common 2 525 319 2,525,318 2525318 o o
Preferred 13,406 005 13,408,005 13,.406.005 o 8]

Accordingly, shareholders owning a total of 2,525 319 common shares and
13,406,005 preferred shares, eguivalent to 100.00% of the outstanding voling shares
represented at the meeting noted and approved the Minutes of the Annual
Stockholders” meeting held on March 19, 2020. Mone of the shareholders voted
against the approval nor abstained therefrom.

IV, APPROVAL OF BDO LIFE'S AUDITED FINANCIAL STATEMENTS AS OF 31
DECEMBER 2020

Management, with the assistance of Punongbayan & Araullo, Grant Thomton
representatives, prezented the Corporation’s Audited Financial Statements as of 31
December 2020. Thereafter, The Chairman of the Mesting, Mr. Mestor V. Tan sought
the approval of the same.

Upon motion duly made and seconded, the Stockholders approved the
following resalution:

STOCKHOLDERS RESOLUTION No. 24-002

‘RESOLVED, That the Stockholders of BDO Life Assurance
Company, Inc. (the “Corporation”) approve and rafify, az it hereby
approves and ratifies Board Resolution Mo. 21-002 which reads as
follows:

BOARD RESOLUTION NGO, 21-00%

"RESCLVED, That the Board of Directors of BDO Life
Assurance Company, Inc. {the "Corporation®) approve, as it hereby
approves the Corporation’s Audited Financial Statements for the
calendar year ending 31 December 2020.°

The Chairman of the Meetng directed the Corporate Secretary to have the
minutes refiect a tabulation of all votes cast, including proxies that had cast their vole
in favor of the approval of the Corporation’s Audited Financial Statements for the
calendar year ending 31 December 2020, and to note the proxies that had chosen to

BOC LFE - AMNUAL STOCHHOLDERS' MEETRG
26 MamcH 2021
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abstain on voting, or had voted against, the approval of the said Audited Financial
Statements.

Based on the Corporate Secretary's tabulation, the voles cast and received on
the approval of the Corporation’s Audited Financial Statements as of 31 December
2020 were as follows:

Total J
7 Total Votes Votes in Votes :
Type Outstanding Cast Frvan Pgainst Abstentions
Shares
Common 25253139 2525318 2525318 (n] o
Preferred 13 406 005 13,408,005 13,408,005 1] [&]

Accordingly, shareholders owning a total of 2,525,319 common shares and
13,406,005 preferred shares, equivalent to T00.00% of the outstanding voling shares
represented at the meeting noted and approved the Corporation’s Audited Financial
Statements as of 31 December 2020

V. APPROVAL AND RATIFICATION OF ALl ACTS OF THE BOARD OF DHRECTORS.
BOARD COMMIMTEES AND MAMAGEMENT DURING THEIR TERM OF OFFICE,
INCLUDING SIGNIFICANT RELATED PARTY TRANSACTHING

The Chairman of the Meeting presenied to the body the following resolution for
consideration, which upon motion duly made and seconded, was unanimoushy
approved by the atockholders:

STOCKHOLDERS RESOLUTION 21-003

*RESQLVED, AS IT 15 HEREBY RESCOLVED, That all the acts
of BDO Life Assurance Company. Inc.’s Board of Directors, Board
Committee and Management, inciuding significant related party
transactons for the period 2020-2021 and until the date of the annual
meeting be, as the same are hereby approved, confirmed and ratified.”

The Chairman of the Meeting instructed the Corporate Secretary to have the
minutes reflect a tabukation of votes to include proxies that had cast their vote in favor of
the ratification of all acts of the Board of Directors, its Commiftees and Management,
including significant related party transactons, and to note the proxies that had chosen to
abstain on voting for, or had voted aganst, the rafification of the acts of the Board of
Directors, its Committees and Management during their term, including significant
related party fransactions.

Based on the Corporate Secretary's tabulation, the votes cast and received on
the approval and ratification of all acts of the Board of Directors, Board Commitiees
and Management during their term of office, including significant refated party
franzactions were as follows:

Total 5
Type Dutstanding Tntacia".;t 1:!::::1 ;F E Abstentions
Shisres gainst
Common 2,525 319 2.625.318 2525318 O o
Preferred 13,406,005 13,406,005 13,406,005 o o
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Accordingly, shareholders owning a total of 2525319 common shares and
13,406,005 preferred shares, equivalent to 100.00% of the outstanding voting shares
represented at the meseting noted, approved and ratified all acts of the Board of
Directors, Board Committees and Management during their term of office, including
significant related party transactions.

Vi, ELECTION OF (NRECTORS

The Chamman of the Meeling announced that there is a need to elect its board
of directors in accordance with the provisions of the by-laws. He then opened the floor
for nominations. Each of the stockholders was allowed one (1) vote per common share
held.

The following individuals, having all the gqualifications and none of the
disqualifications, have been nominated as directors:

Teresita T. Sy — Director

Mestor V. Tan — Director

Renato A Vengel de Dios — Director

Jamme C. Yu - Director

Lucy C. Dy — Director

Herminia 5. Jacinto — Independent Director
Atty_ Luis Ma. G. Uranza — Independent Director

b =R R U

After discussion, and upon motion duly made and seconded, the Stockholders
adopted the following resciution:

STOCKHOLDERS' RESOLUTION No. 21-004

"RESOLVED, That the following are hereby nominated,
eiected and declared as members of the Board of Directors of BDO
Life Assurance Company, Inc., having all the qualifications and none of
the disgualifications to be members of the Board of Directors; and to
hold sad positions untl remowved or regsigned or the next annual
stockholders' meeting:

REGULAR DIRECTORS

M3, TERESITA T. 3Y

MR. MESTOR V. TAN

MR. REMATO A VERGEL DE DNOS
MF. JAME C_ YU

Mz Lucy C. Dy

INDEPENDENT DIRECTORS

K3, HERMINIA 5. JACINTO
ATTY. Luis MA. G. URANZAT

The Chairman of the Meeting directed the Corporate Secretary that the minutes
of the meeting reflect a tabulation of all votes cast, including proxies that had cast their
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vote in favor of the election of each director and to note proxies that abstained, or voted

against each director.

Based on the Corporate Secretary's tabulation, the votes cast and received on
the election of directors were as follows:

Nominees Votes in favor Vofes against  Abstentions
1. Teresita T. Sy 2.525.318 ] o
2. Mestor V.Tan 2525318 i) o
3. Renato A. Vergel de Dios 25235.318 (8] 1]
4. Jaime C. Yu 2525310 0 o
5. Lucy C. Dy 2535318 0o ]
6. Herminia $. Jacinto 2525318 1] 1]
7. Atty. Luis Ma. G. Uranza 25253140 o o

Accordingly, shareholders owning 2,525,312 voting shares or 100.00% of the
total number of voting shares represented at the meeting noted and approved the
election of directors. Mone of the shareholders voted against the approval nor
abstained therefrom.

Vil. APPOINTMENT OF EXTERNAL AUDITOR

The Chairman of the Meeting advised that the existing external auditor is
Punongbayan and Araulle, Grant Thomton.

Upon motioh made and duly seconded, the Stockholders approved the
following resolution:

STOCKHOLDERS RESOLUTION NO, 21-005

*RESOLVED, That the Stockholders of the Corporation hersby
approves and ratifies Board Resoluton Mo. 21-010 which reads as
follows:

BOARD RESOLUTION NO. 29-010

‘RESOLVED, That the Board of Directors of BDO Life
Agsurance Company, Inc. appoint, as i hereby appointz Punonghayan
and Araullo, a member firm of Grant Thomton International Ltd., as
BDO Life Assurance Company, Inc.'s extemal auditor for the year
2021-2022 and hersby delegates to the President the authority to
determine the terms of the external auditor's engagement.”

The Chairman of the Meeting directed the Corporate Secrelary to have the
minutes refiect a tabulation of all votes cast, including proxies that had cast their vote
in favor of the re-appointment of Punonglbayan & Araulio Grant Thomton as external
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auditor, and to note those proxies that had chosen to abetain, or had voted against,
the re-appointment of the external auditor.

Based on the Corporate Secretary's tabulation, the votes cast and received on
the appointment of extemal audiior were as follows:

Total =
Type Ctstanding Totz] Voles Yoo I \I’-n'l_:e-s Abstentions
5 5 ast Favor Against
Comman 2525319 2,525,318 2525318 o o
Preferred 13,406 005 13.406.005 13.408.005 o i}

Accordingly, shareholders owning a total of 2 525319 common shares and
13,406 005 preferred shares, equivalent to 100.00% of the outstanding voting shares
represented at the meeting noted and approved the appointment of external auditor.

Vill. APPROVAL OF REMUNERATION/NCREASES IN REMUMERATION OF
DIRECTORS

The Chairman of the Meeting explained to the stockholders the need to
determine the remuneration of the Company’s directors and that it was best that this
matter be delegated to the Board of Directors.

Upon metion duly made and seconded, the Stockholders approved the
following. resclution:

STOCKHOLDERS RESOLUTION 21-006

"RESOLVED, That the Corporation hereby delegates to the
Beoard of Directors, funciioning as the Remunerations Commities, the
determination of the fees of il Executive and Non-Executive Direclors;

RESOLVED FURTHER, That the Corporation hereby approves
such fees of its Execulive and Non-Executive Directors as determined
by the Board of Directors.”

The Chairman of the Meeting directed the Corporate Secretary to have the
minutes reflect a tabulation of all votes cast; including proxies that had cast their vote
in favor of the approval of remunerationfincreases in remuneration of directors, and (o
note those proxies that had chosen to abstain, or had voted against; the approval of
remuneration/increases in remuneration of directors.

Based on the Corporate Secretary's tabulation, the votes cast and received on
the approval of remuneration/increases in remuneration of directors were as follows:

Total -
Type Cutstanding Totz_& Wit U;_ET’EE o ‘“'“'3‘-‘5 Abstentions
5 i ast avor Against
Comman 2525318 2525318 2525318 o o
Preferred 13,406,005 13.406.005 13.408.005 o 8]

Accordingly, shareholders owning a total of 2,525,319 common shares and
13,406 005 preferred shares, eguivalent to 100.00% of the oulstanding voting shares
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represented at the meeting nofted and approved the approval of
remuneration/increases in remuneration of directors.

1X. ADJOURNMENT

There being no further business to fransact. the meeting was adjouned at
11:00 o'clock a.m.

ELMER B. SERRANO
CORPORATE SECRETARY

ATTESTED BY:

TERESITA T. 8Y
CHAIRPERSON
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Annex |. Alternative Dispute Resolution

ANNEX C

ATLTERNATIVE DISPUTE RESOLUTION

COVERAGE

The BDO Alternative Dispute Fesoluton (ADE) System shall cover disputes between the Bank
and its stockholders, and the Bank and third parfies, including the regulatory authorities. as
heremn provided. A dispute shall mean a conflict of claims or nghts. or an assertion of claim or
demand by a stockholder or a third party, mehsding regulatory authonties. met by confrary
claims or assertions on the part of the Bank and vice versa (hereinafter, “Dispute™)

The ADF. System shall not cover mere complaints A complaint shall mean a statement of
some grievance of dissatsfaction by a steckhoelder or a third party.

FROCEDURE

1. Refemal to ADE System

The Head of the BDO Unit (BDO Unit Head) invelved in the Dispute shall in consultation
with the Legal Services Group (LSG) and taking into account all relevant factors. assess
and evaluate a Dispute and determune whether the same 15 proper for ADE process.

To aid i this determunation, the BDO Unit concemed shall submait to the BDO Umt Head
3 memorandum describing the nature of the Dispute and the facts and issues invelved.

I

Negotiation

Upcn determination by the concerned BDO Unit Head that the Dispute is proper for ADE.
process. the BDO Unit concerned or any other unit or officer assigned (hereinafter,
“Aszigned Unit'Officer”) shall, in consultation with Legal Services Group (LSG)
promptly commence negotiations with the opposing party for pessible setflement. Asa
matter of policy, the Bank shall adopt negotiation as the mifial mode of amicably setthng
a dispute.

During negotiations, the disputing parties shall identify the issues, explore wavs of settling

those i1ssues, and stove for a muheally acceptable resolution

The Assigned Unit'Officer shall submit to Management a report on the conduct and
outcome of the negotiations.

3. Mediation

In the event that no settlement 15 reached after negotiabons. the BDO Unit Head shall, in
consultation with 1.5( and taking info account all relevant factors, determune whether the
Dispute is proper for mediation Mediation 15 “a voluntary process in which a mediator.
selected by the disputing parties, facilitates communication and negotiation. and assists the
parties in reaching a vohmtary agreement regarding a dispute ™

The Assiened Umit'Officer shall submit to Management a report on the conduct and
outcome of the mediation.
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4 Arbitration

In the event that no settlement is reached after mediation. the concerned BDO Unit Head
shall, In consultation with LSG and taking mto account all relevant factors, detenmine
whether the Dispute 15 proper for arbitration,

In the event the BDO Unit Head shall determine that arbitration is proper, the Assigned
Unst/Officer shall promptly propose to the oppoesing party resort to arhifration as a mode
of setting the Dispute under applicable law and ules.

MONITORING AND REPORTING
Al Disputes referred to the ADE. process shall be monitored.

Disputes between the Bank and stockholders shall be monstored by the Office of the Corporate
Secretary; disputes between the Bank and third parties not mvolving regulatory authorities shall
be monitored by LSG: and disputes between the Bank and regulstery authonties shall be
monitored by the Compliance Office.

All Disputes referred to the ADE process shall be reported fo the Corporate Govemance
Committes.

SETTLEMENT

Any setilement during negeotiation or mediation shall be submitted by Management to the Corporate

Governance Commuttee which shall in tom endorse 1t to the Board of Directors for approval or other
appropriate aetion:

{The Bank's ADR was approved by the Corporaie Governance Commiiree on February 26, 2011 and
tite Board of Directors en March 26, 2011



