Annual Corporate
Governance Report

HSBC INVESTMENT AND INSURANCE BROKERAGE,
PHILIPPINES INC. (FORMERLY HSBC INSURANCE BROKERS
PHILIPPINES, INC.)

PREPARED BY DIANE JOYCE A TAN

PUBLIC




ANNUAL CORPORATE GOVERNANCE REPORT OF

HSBC Investment and Insurance Brokerage, Philippines Inc.

(Formerly HSBC Insurance Brokers Philippines, Inc.)

For the calendar year ended 31 December 2023.

Certificate Authority Number: SEC Company Registration Number A200209918

Incorporated in Makati City, Metro Manila Philippines

Company address: 5/F HSBC Centre, 3058 51 Avenue West BGC Taguig 1634

Company’s telephone number: 02 8581-8458

Company’s official website: Wealth Management | Protect You and Your Family - HSBC PH

PUBLIC


https://www.hsbc.com.ph/wealth-management/#content_main_title_3

RECOMMENDATION

COMPLIANT

/NON-

COMPLIANT

HSBC Investment and Insurance Brokerage, Philippines Inc.
Annual Corporate Governance Report

ADDITIONAL INFORMATION
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DOCUMENT

Principle 1: The company should be headed by a competent, working board to foster the long- term success and sustainability of the corporation in a manner consistent

Recommendation 1.1

with its corporate objectives and the long- term best interests of its shareholders and other stakeholders.

1. Board is composed of
directors with collective
working knowledge,
experience or expertise that is
relevant to the company's
industry/sector.

COMPLIANT

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

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

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

Members of the Board, who come from a variety of
different backgrounds, have a diverse range of
business, insurance, banking, and professional
expertise. Biographical details of the Directors, together
with information relating to the relationship among
them, are set out in the section “Biographical Details of
Directors and Senior Management” in the Company's
Corporate Governance Supporting Document.

Pursuant to the Company's Nomination Terms of
Reference and the HSBC Group's Nomination Policy,
the Company uses a formal, considered, and
transparent procedure for the appointment of new
Directors. With the adoption of the HSBC Group's
Nomination Policy, the Board and/or the Nomination
Committee focuses on the independence and board
diversity, amongst other corporate governance issues

1) Company's Corporate
Governance Supporting
Document

2) Board Charter

3) Nomination Committee Terms
of Reference
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2. Board has an appropriate mix
of competence and expertise.

3. Directors remain qualified for
their positions individually and
collectively to enable them to
fulfill their roles and
responsibilities and respond to
the needs of the organization.

for better board effectiveness and diversity. Before a
prospective Director’'s name is formally

proposed, opinions of the existing Directors (including
the independent non-executive directors) will be
solicited. The proposed appointment will first be
reviewed by the Nomination Committee, considering the
balance of skills, knowledge and experience on the
Board. Upon recommendation of the Nomination
Committee, the proposed appointment will then be
reviewed and, if thought fit, approved by the Board
after due deliberation. Pursuant to Group policy, the
Company will arrange for an enhanced vetting for non-
employee non-executive directors before his/her
appointment and thereafter once every three years, as
one of the measures to verify the continual fitness and
propriety of the non-executive directors.

PUBLIC




Recommendation 1.2

1. Board is composed of a
majority of non- executive
directors.

COMPLIANT

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

*%

The Company is a wholly owned subsidiary of the
Hongkong and Shanghai Banking Corporation Ltd
(HSBC) and to ensure full alignment of corporate
objectives and strategies, majority of the directors are
from the Bank. This structure ensures that the
guidelines, controls and policies established at the
HSBC Group level are properly implemented. Non-
independent non-executive directors are also part of
the Board to add professional skills. provide an
external perspective, oversight of managerial
performance, including prevention of possible conflict
of interests and balancing of competing demands of
the corporation.

As of December 2023, the Board comprises seven
members. Out of the members, two are independent
non-executive directors, two are non-executive
directors and two executive directors. They are:

1. Sandeep Uppal - Non-Executive Director

2. Claudia Santander* - Executive Director

3. Peter Faulhaber - Non-Executive Director

4. Margot Foronda - Executive Director

5. Colin Drummond - Non-Executive Director

6. Margarita Batino** - Independent Non-Executive
Director

7. Homer Figueroa — Independent Non-Executive
Director

*Ms. Santander was appointed as President and
Executive Director on March 6, 2023.

Ms. Batino was appointed as Independent Director on

November 24, 2023.

1) The Company's Corporate
Governance Supporting Document

2) Company's General
Information Sheet
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Recommendation 1.3

1. Company provides in its
Board Charter or Manual on
Corporate Governance a policy
on training of directors.

COMPLIANT

Provide link or reference to the

company's Board Charter or Manual
on Corporate Governance relating to

its policy on training of directors.

Upon appointment, new directors are given a
comprehensive and tailored induction. The induction
includes materials on a director’s duties and
obligations, the terms of reference of the Board and
board committees and relevant HSBC Group policies.
As part of the induction, new directors meet with key
senior executive/s and receive briefings on the
Company's business, operations, risk management and
governance practices.

All directors are given appropriate training on a
continuing basis. Directors attend in house and
external programmes as needed. Directors may also
request training on specific topics of interest. In
addition to in-house and external programmes,
executive directors and non-executive directors who
are employees of the Parent Company have access
to training programmes for employees. Training
topics covered in 2021 included managing risk at
HSBC, health, safety and wellbeing, data privacy,
cyber security, anti-bribery and corruption, anti-
money laundering, sanctions, values and conduct
and competition law. Independent directors are also
given access to three mandatory training courses
annually.

Company's Board Charter (5. Roles
and Responsibilities of Directors).

Recommendation 1.4
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1. Board has a policy on
board diversity.

COMPLIANT

Provide information on or
link/reference to a document
containing information on the
company's board diversity policy.
Indicate gender composition of the
board.

The Company's Board Charter delineates the Board
as responsible for ensuring directors are appointed
to fill vacancies between stockholders’ meetings.
The most suitable candidates are selected based on
the needs of the Company, and that they favor
diversity in relevant industry experience, knowledge,
skills, honesty, integrity, and gender and, in general,
do not suffer from biases that may imply any kind of
discrimination.

HSBC Holdings plc, the ultimate holding company
of the HSBC Group, has adopted a board diversity
policy (which is consistent with the Group’s
strategic focus on ethnicity, age and gender
diversity for the employee base) and stated its
intention to exceed a target of 30% female
representation on its board.

HSBC Group committed to an aspirational target of
40% female representation at Board level by the
end of 2019 as part of its Workplace Gender
Equality Agency (WGEA) submission and broader
3-year plan. While the aspirational target date has
been extended to 2025, the aspirational target
remains unchanged.

Notwithstanding the above and whilst the Board
recognize the advantages that diversity brings, the
Board believe first and foremost that appointments
should be made based on merit and that
candidates should be considered against objective
criteria, having due regard for the benefits of
diversity, including gender diversity.

As of 31 Dec 2023, the Board has three women
directors out of the seven members.

Company's Board Charter
(Board Succession Planning)

Recommendation 1.5

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

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

3. Corporate Secretary is not
a member of the Board of
Directors.

COMPLIANT

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

Perez Gumaru Tan Javier and Velasco (Formerly
Balgos Law) renders the Corporate Secretary
Services to the Company. The Company's
designated Corporate Secretary is Atty. Florina
Tan. She is neither the Compliance office of the
Company nor one of the directors of the Board.

Refer to the Biographical
Details of Directors,
Officers, and Senior
Management in the Annual
Report.
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4.

Corporate Secretary

Provide information or link/reference to

The Company's Corporate Secretary, Atty. Florina

Refer to appended training
certificate.

attends training/s on COMPLIANT a document containing information on Tan completed her annual Corporate Governance
corporate governance. the corporate governance training Refresher Course with the Institute of Corporate
attended, including number of hours Directors on 7 and 8 November 2023. g
and topics covered.
Recommendation 1.6
1. Board is assisted by
a Compliance
Officer.
2. Compliance Officer has a Provide information on or
rank of Vice President or link/reference to a document As of December 2023, the Company's designated Refer to the Biographical Details
. " containing information on the Compliance Officer is Mr. Paolo John Purganan. He of Directors, Officers, and Senior
an equivalent position ; ) : X . . . . Lo :
. Compliance Officer, including holds a title of a Vice-President in HSBC Philippines Management in the Annual
with adequgtg Stature his/her name, position, and is interlocked with the Company. Further, he is Report.
and authority in the COMPLIANT qualifications, duties and not a member of the Board.
corporation. functions.
3. Compliance Officer
is not a member of
the board.
4. Compliance Officer Provide information on or The Company's Compliance Officer, Mr. Paolo Refer to appended training

attends training/s on
corporate
governance
annually.

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

John Purganan, completed his annual
Corporate Governance Refresher Course with
the Institute of Corporate Directors on 6 and 7
June 2023.

certificate.

b

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's articles, and by-laws, and other

legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.
Recommendation 2.1
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2023-035-102

QICD

Institute of Corporate Directors

presents this
Certificate of Participation

to

Florina DP. Tan

HSBC Investment and Insurance Brokerage, Philippines Inc

for having completed the

Corporate Governance
Orientation Program

held on
November 7, 2023 | 8:00 AM - 12:00 PM
November 8, 2023 | 8:00 AM - 12:00 PM
through Zoom Meetings

Ped[owH. Maniego Jr.
Managing Trustee
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2023-015-104

QICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Paolo John D. Purganan

HSBC Investment and Insurance Brokerage, Philippines Inc

for having completed the course
Corporate Governance
Orientation Program

held on
June 6, 2023 | 8:00 AM - 12:00 PM
June 7, 2023 | 8:00 AM - 12:00 PM
through Zoom Meetings

‘Carlos Jose P. Gatmaitan
Chief Executive Officer
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1. Directors act on a fully
informed basis, in good faith,

Provide information or reference to a
document containing information on

The Company Board Charter is governed by the
following principles:

- The Board has oversight responsibility for
decisions made and actions taken by the
Company and for all outcomes.

- The Board must always have regard to the
interests of customers.

- The Board shall have a policy of renewal to
provide reinvigoration of the Board. - The Board
shall have access to all the necessary information

Company's Board Charter

with due diligence and care, COMPLIANT how the directors performed their and expertise to fulfil its responsibilities. (Principles)

and in the best interest of the duties (can include board resolutions, - The Board’s focus shall always be on the sound and

company. minutes of meeting) prudent management of the Company. - The Board
should be satisfied that its oversight is adequate to
ensure that the management and operation of the
Company is in accordance with the strategy, direction,
and policies of the Board. - The Board must be able to
demonstrate that it provides pro-active knowledgeable
guidance to, and oversight of, the business of the
Company in conjunction with senior management.

Recommendation 2.2

1. Board oversees the Provide information or link/reference ' : ; ;

development, review and COMPLIANT o a document containing information The Company's 2023 financial plan is presented to

approval of the company's
business objectives and
strategy.

on how the directors performed this
function (can include board
resolutions, minutes of meeting)

Indicate frequency of review of business

objectives and strategy.

the Board on an annual basis (refer to BOD meeting
minutes dated 23 February 2023).

Submitted Board meeting
minutes.

Recommendation 2.3

PUBLIC




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

COMPLIANT

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

The Company's Chairperson is Mr. Sandeep Uppal was
elected as Non-Executive Director and Board Chairman
in June 2022. Mr. Uppal is the President and Chief
Executive Officer of HSBC Philippines, which comprises
the foreign banking operations, the locally incorporated
HSBC Savings Bank (Philippines), Inc. Prior to this,
Sandeep was Global Co-Head of International Subsidiary
Banking for HSBC Commercial Banking based in Hong
Kong, and responsible for managing the Bank’s Large
Corporate and Mid-Market subsidiary clients across 54
markets. With over 31 years’ experience in the banking
industry, of which 29 years with HSBC, Sandeep has
held senior management positions in Commercial
Banking, Corporate Banking, Trade Services, Private
Banking, Personal Banking and Strategic Planning.
Throughout his career, he has worked in India, the
Philippines, Hong Kong, United Kingdom and Mauritius.
Sandeep holds an MBA from XLRI, India and is an
economics graduate from Delhi University.

Company's Corporate Governance
Supporting Document

Recommendation 2.4
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1. Board ensures and
adopts an effective

succession planning program COMPLIANT
for directors, key officers, and
management.

2. Board adopts a

policy on the retirement COMPLIANT

for directors and key
officers.

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

The Company's Board Charter states that under the

leadership of the Chairman, the Board is responsible

for the orderly succession of Board membership. In

the performance of this responsibility, the Board will:

1. consider the size and composition of the Board
and recommend any necessary changes.

2. recommend individuals for nomination as
potential new non-executive directors; and

3. recommend candidates to board committees.

The Board may also engage executive search
consultants to undertake research on or identify
candidates for new non-executive director positions.
Recommendations for Board appointments will be put
to the full Board for consideration and approval. All
Board appointments are subject to the endorsement
of the Chief Executive Officer of The Hongkong and
Shanghai Banking Corporation Limited (the Bank’s
regional holding company) and approval by
applicable regulatory entities.

Both executive and non-executive directors are
HSBC employees and are governed by the HSBC
Group HR Talent Management and Succession
Planning guidelines where the principle driving our
approach is to develop a talent pipeline of high caliber
executives that will meet the HSBC Group's current
and future resourcing needs. This pipeline will
comprise those individuals with a consistently high-
performance track record, strong capability ratings and
significant potential to progress within the business.
Details of the policy on succession planning are set out
in the section “Our Policy on Succession Planning” in
this Annual Report.

1) Board Charter (Succession
Planning-Director's Departure)

The Company's Board Charter provides a
guideline for directors' term limits, resignation,
disqualification (both permanent and temporary).

Recommendation 2.5
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1. Board formulates
and adopts a policy
specifying the
relationship between
remuneration and
performance of key
officers and board
members.

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

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

COMPLIANT

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

The HSBC Group pay strategy is designed to attract
and motivate the very best people, regardless of
gender, ethnicity, age, disability, or any other factor
unrelated to performance or experience. It aims to
attract and motivate the very best people who are
committed to maintaining a long-term career with us
and to performing their role in the long-term interests
of stakeholders.

The following key principles guide our

remuneration decisions. We aim to:

e Focus on total compensation with a strong link
between pay and performance.

e Judge not only what is achieved, but also how it is
achieved, and whether it is in line with the HSBC
Values

e Operate a thorough performance management and
HSBC Values assessment process.

e Recognize and reward our employees for
outstanding positive behaviour.

e Design our policy to align compensation with
long-term stakeholder interests.

e Apply consequence management to strengthen the
alignment between risk and reward.

The Group Remuneration Committee oversees the
Group’s reward policy and its application to Group
businesses. All members of the Committee are
independent non-executive Directors of HSBC
Holdings plc.

Specific to independent non-executive directors, they
are remunerated on monthly basis (rather than the
local industry practice of paying on a per diem/per
meeting basis) for the dispensation of their duties and
responsibilities including their attendance to Board
and Committee meetings.

https://www.hsbc.com/who-

we-are/leadership-and-
governance/remuneration
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Recommendation 2.6

1. Board has a formal
and transparent board
nomination and election

policy.

2. Board nomination and
election policy is disclosed
in the company's Manual
on Corporate
Governance.

COMPLIANT

3. Board nomination
and election policy
includes how the
company accepts
nominations from
minority shareholders.

N/A

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

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

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

Pursuant to the Company's Nomination Terms of
Reference and the HSBC Group's Nomination Policy,
the Company uses a formal, considered, and
transparent procedure for the appointment of new
Directors. With the adoption of the HSBC Group's
Nomination Policy, the Board and/or the Nomination
Committee focuses on the independence and board
diversity, amongst other corporate governance issues
for better board effectiveness and diversity. Before a
prospective Director’'s name is formally proposed,
opinions of the existing Directors (including the
INEDSs) will be solicited. The proposed appointment
will first be reviewed by the Nomination Committee,
considering the balance of skills, knowledge and
experience on the Board. Upon recommendation of
the Nomination Committee, the proposed appointment
will then be reviewed and, if thought fit, approved by
the Board after due deliberation.

The Company's Nomination
Committee Terms of
Reference

The Company's Board Charter has a policy where
appointments to the Board shall be recommended
by the Nomination Committee in accordance with
the policies and procedures in this charter and the
Nomination Committee Terms of Reference.

The Board shall be responsible for ensuring directors
are appointed to fill vacancies between stockholders’
meetings. The most suitable candidates are selected
based on the needs of the Company, and that they
favor diversity in relevant industry experience,
knowledge, skills, honesty, integrity, and gender and,
in general, do not suffer from biases that may imply
any kind of discrimination.

The Company's Board
Charter (Director Selection
and Appointment)

N/A. The Company is a wholly owned subsidiary of
The Hongkong and Shanghai Banking Corporation,
Limited’s (“‘HSBC”) where 99.9% shares is held by
HSBC.

N/A
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4. Board nomination
and election policy
includes how the board
reviews nominated
candidates.

COMPLIANT

The Nomination Committee shall review and evaluate
the qualifications of all persons nominated to the
Board as well as those nominated to other positions
requiring appointment by the Board. It should prepare
a description of the roles and capabilities required of
a particular appointment.

The Nomination Committee shall consider the
following guidelines in the determination of the
number of directorships for the Board.

e The nature of the business of the corporate,
where he is a director.

e  Number of directorships/active memberships
and officerships in other corporations or
organizations; and

e Possible conflicts of interest.

1)

2)

The Company’s Board
Charter (Director Selection
and Appointment)

The Company’s Nomination
Committee Terms of
Reference.
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5. Board nomination and
election policy includes an
assessment of the
effectiveness of the
Board's processes in the
nomination, election or
replacement of a director.

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

COMPLIANT

The Company's Board Charter has a policy for board
and individual director performance where directors
are expected to perform their duties diligently, with
integrity and in a manner which continues to create
sustainable value for the shareholder, and in
compliance with the duties and obligations imposed
upon them by the Bank’s By-Laws and the general
law. The approach used to review the performance of
the Board as a whole and of individual directors is set
out below. On an annual basis, the Corporate
Secretary will circulate a board performance
guestionnaire, which addresses various performance
criteria, including but not limited to, the following:

seffectiveness of the collective Board and its oversight
and contribution to the Company.

ethe Board’s relationship to management.

ethe quality of information provided to the Board.

eThe effectiveness of the Board’s engagement with
and involvement in the formulation of the strategy
and policies of the Company.

Following collation of individual responses to the
guestionnaire, the Chairman will lead a Board
discussion of these findings and any proposed
remedial actions and, as appropriate, will discuss the
findings with individual directors.

In addition, the Chairman may conduct annual one-
on-one meetings with individual directors to discuss
their individual performance and contribution to
identify any ways of making individual directors more
effective, should the need arise.

The Company's Board
Charter

Recommendation 2.7
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1. Board has overall
responsibility in ensuring
that there is a group- wide
policy and system
governing related party
transactions (RPTs) and
other unusual or
infrequently occurring
transactions.

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

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

COMPLIANT

Provide information on or reference to a
document containing the company's
policy on related party transaction,
including policy on review and approval
of significant RPTs.

Identify transactions that were approved
pursuant to the policy.

Policies on material related party transactions (RPT)
are established at HSBC Group level for all HSBC
entities and the Company also complies with the
local regulatory requirements. Material related party
transactions, if there's any, are disclosed in the
notes to the Company’s financial statements.

In 2023, the Company has various transactions with
its related parties which includes normal transactions
and an agreement to provide services and use of
equipment. The effects of the transactions are
presented on page 12 in the Company's 2023
Audited Financial Statement.

1) Refer to page 12 of the
Company's Annual Financial
Statements showing RPT
disclosure; and

2) Refer to the Company's RPT

Policy.

B

Recommendation 2.8

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

COMPLIANT

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

Identify the Management team appointed.

The Company's Board Charter states that the
Board is responsible that there is an effective
process in place to ensure that senior

management of the Company collectively have

the full range of skills needed for the effective and
prudent operation the Company, and for

assessing their performance. The Board shall
ratify the appointment or re-appointment to the role
of President and Chief Executive Officer, or
equivalent position.

The Company's Board
Charter
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HSBC Investment and Insurance Brokerage, Philippines Inc.
(Formerly HSBC Insurance Brokers (Philippines) Inc.)
Related Party Transactions Policy

Related Parties

The HSBC Group'’s related parties include associates, joint ventures, post-employment benefit plans for the
benefit of HSBC employees, key management personnel, close family members of key management
personnel and entities which are controlled, jointly controlled or significantly influenced, or for which
significant voting power is held, by key management personnel or their close family members.

Related Party Transaction (RPT)

A related party transaction is a transfer of resources, services or obligations between related parties,
regardless of whether a price is charged.

It is any transaction, dealing, or activity where the Company has entered into a banking or an operational
services with their Related Parties (i.e. internal third parties/affiliates and parent companies) including other
HSBC Entities in other jurisdictions. Some typical examples of transaction, dealing or activity:

Providing or obtaining banking or financial services (i.e. opening accounts, F/X).

Providing or receiving business services (i.e. I.T. services, project management)
Outsourcing to a Global Service Centre (GSC)

Receiving services from the Group level (i.e. marketing materials, utilizing HSBC systems)

RPT can be broad enough to cover:

Short-term assignments (STA), International Managers (IM), International Secondments (IS), Globally Mobile
International Contract Executive (ICE)These programs are pre-approved for RPT. Notify HR directly so they
will be tracked and proceed accordingly. These programs must be set up officially through Global Mobility.
Otherwise, any cross-border employee arrangement will be treated as a standard RPT, require to follow
standard RPT procedures and requirements. The Business and Function are responsible to track these RPTs.

Referral arrangements or fees

Networking arrangements

Commission splitting

A single employee providing or receiving services

RPT Arrangement Documents

For the Company to either receive services from or provide services to other parts of the Group, a suite of
agreements and approvals (from the Board or EXCO depending on the nature of the transaction) need to be
in place.

Tax Department Review

Send the documents to local Finance Tax to ensure all tax requirements are met.

General disclosure requirements

e To enable users of the Company’s financial statement to form a view about the effects of related
party relationships on an entity, it is appropriate to disclose the related party relationship when
control exists, irrespective of whether there have been transactions between the related parties.

o If there have been transactions between related parties, the Company is required to disclose the
nature of the related party relationship as well as information about the transactions and outstanding
balances, including commitments, necessary for an understanding of the potential effect of the
relationship on the financial statements.
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2. Board is primarily
responsible for assessing
the performance of
Management led by the
Chief Executive Officer
(CEO) and the heads of
the other control
functions (Chief Risk
Officer, Chief
Compliance Officer and
Chief Audit Executive).

COMPLIANT

Provide information on or reference to
a document containing the

Board's policy and responsibility for
assessing the performance of
management.

Provide information on the
assessment process and indicate
frequency of assessment of performance)

The Company's Board Charter has a policy for board
and individual director performance where:

1) The Board shall ensure that there is an effective
process in place to ensure that senior management
of the Company collectively have the full range of
skills needed for the effective and prudent operation
of the Company, and for assessing their
performance; and

2) The Board shall have procedures for

assessing the performance of the collective

Board and individual directors.

On an annual basis, the Corporate Secretary will
circulate a board performance questionnaire, which
addresses various performance criteria, including but
not limited to, the following:

. effectiveness of the collective Board and its
oversight and contribution to the Company

. the Board’s relationship to management

. the quality of information provided to the Board.

. the effectiveness of the Board’s engagement
with and involvement in the formulation of the
strategy and policies of the Company.

Following collation of individual responses to the
guestionnaire, the Chairman will lead a Board
discussion of these findings and any proposed
remedial actions and, as appropriate, will discuss the
findings with individual directors.

In addition, the Chairman may conduct annual one-
on-one meetings with individual directors to discuss
their individual performance and contribution to
identify any ways of making individual directors more
effective, should the need arise.

The current HSBC Group Board Survey template has
guestions asking the directors for comments relating to
Management Performance, President/Executive
Oversight.
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Recommendation 2.9

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

COMPLIANT

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

COMPLIANT

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

On an annual basis, the Corporate Secretary will
circulate a board performance questionnaire, which
addresses various performance criteria, including but
not limited to, the following:

. effectiveness of the collective Board and its
oversight and contribution to the Company

o the Board’s relationship to management

. the quality of information provided to the Board.
. the effectiveness of the Board’'s engagement

with and involvement in the formulation of the strategy
and policies of the Company.

Following collation of individual responses to the
guestionnaire, the Chairman will lead a Board
discussion of these findings and any proposed
remedial actions and, as appropriate, will discuss the
findings with individual directors.

In addition, the Chairman may conduct annual one-
on-one meetings with individual directors to discuss
their individual performance and contribution to
identify any ways of making individual directors
more effective, should the need arise.

The Company's Board
Charter

Recommendation 2.10
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1. Board oversees that an
appropriate internal

_ COMPLIANT
control systems is in
place.
2. The internal control COMPLIANT

system includes a
mechanism for monitoring
and managing potential
conflict of interest of the
Management, members, and
shareholders.

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

place and what is included in the internal

control system

The Board is responsible for oversight of the risk
management framework (including a view of the risk
culture) that is consistent with the Company’s
strategic objectives and business plan while ensuring
an effective system of risk management and internal
control is established and maintained.

The Risk Committee is responsible for internal control
in the Company and for reviewing its effectiveness.
Procedures have been designed for safeguarding
assets against unauthorised use or disposal; for
maintaining proper accounting records; and for the
reliability and usefulness of financial information used
within the business or for publication. Such procedures
are designed to manage and mitigate the risk of failure
to achieve business objectives and can only provide
reasonable and not absolute assurance against
material misstatement, errors, losses or fraud.

In addition to the review of the Company’s financial
statements, the Audit Committee reviews and
evaluates with the external auditors and internal
auditors, the adequacy and effectiveness of the system
of internal controls including financial, operational,
compliance and information technology controls,
policies and systems. The Audit Committee also
reviews any findings of major investigations of internal
control over financial reporting matters as delegated by
the Board or on the Committee’s initiative and assess
management’s response.

I

1) The Company's Board Charter

2) Audit and Risk Terms of
Reference

The Company's Board Charter states that

Directors must avoid conflicts of interest, or
perceived conflicts of interest, between their role as
Director and their other activities and

commitments.

To avoid conflicts of interest, all Directors are
required to obtain pre-clearance of any external
appointments from the Board. The Board has also
established a limit on listed companies’ Directorships.
Generally, a director who has full- time employment in
any organization shall have appointments in no more
than three listed companies, while a Director who
does not have any full-time employment shall have
appointments in no more than six listed companies.

The Company's Board
Charter

PUBLIC




3. Board approves the

Provide reference of link to the

The Internal Audit Charter is approved by the

Audit Committee. The HSBC Global Internal Audit
derives its authority from the Board of Directors of
HSBC Holdings plc, Group’s Audit and Risk
Committees to which it has open access.

The Group Head of Internal Audit has access to the
Group Chair, Chief Executive and Chairs of the Audit
Committee and Group Risk Committee whenever it is

Refer to the appended HSBC
Group Internal Audit Charter

b

Internal Audit Charter. COMPLIANT company's Internal Audit Charter. required and reports directly to the Audit and Group
Risk Committees on the state of risk management and
internal control throughout the Group. The HSBC
Global Internal Audit representatives attend all Audit
and Risk Committee meetings across the Group,
including executive sessions, as may be appropriate.
Recommendation 2.11
Robust risk governance and accountability are
1. Board oversees that the embedded throughout the Company through an
company has in place a established enterprise—wide risk_ management
sound enterprise risk framework_t_hat ensures approprlate_ oversight of, and
management (ERM) accou_ntablllty for, and clee}r escalation path for the
framework to effectively COMPLIANT effective management of risk at all levels of the
identify, monitor, assess organization and across all risk types.
and manage key business . o
risks. Provide information on or The Boarc'i hgs ultlmat_e responsibility fgr the
link/reference to a document showing Company's risk a_ppetlte and the effective
the Board's oversight responsibility on mar?agement of risk. The Comp_any's management Refer to the appended Company's
the establishment of a sound advises the Board on risk appetite and its alignment Corporate Governance Supporting
enterprise risk management with strategy, risk governance and internal controls, Document
framework and how the board was and high-level risk related matters.
. guided by the framework.
2. The risk management Provide proof of effectiveness of risk Day-to-day risk management activities are the
framework guides the management strategies, if any. responsibility of senior managers, supported by global
Bqard in !dentlfylng functions as described under the “HSBC 3 Lines of
units/business lines and COMPLIANT Defence” model. The model delineates management

enterprise-level risk
exposures, as well as the
effectiveness of risk
management strategies.

accountabilities and defines who is responsible to do
what to identify, assess, measure, manage, monitor,
and mitigate risks, encouraging collaboration and
enabling efficient coordination of risk and control
activities. Please refer to the Corporate Governance
Report (Approach to Risk) for additional information.

Recommendation 2.12
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Global Internal Audit Charter

Date: 4 December 2023

Prepared by: Group Audit Committee
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Purpose

The primary role of Global Internal Audit (GIA) is to help the Board and Executive Management
to protect the assets, reputation and sustainability of the HSBC Group. GIA provides
independent and objective assurance as to whether the design and operational effectiveness
of the Group’s framework of risk management, control and governance processes, as
designed and represented by management, is adequate.

The Group has adopted a risk management and internal control structure, referred to as the
“Three Lines of Defence”, to ensure it achieves its commercial aims while meeting regulatory
and legal requirements and its responsibilities to shareholders, customers and staff. GIA’s role
as the third line of defence is independent of the first and second lines of defence. In cases
where GIA performs similar testing or monitoring activities to those undertaken by the first or
second lines of defence, these are undertaken as part of GIA's independent assurance role
and are not to be relied upon by management as a substitute for, or supplement to, first or
second line of defence activities.

Organisation

The Group Head of Internal Audit reports functionally to the Chair of the Group Audit
Committee and reports administratively to the Group Chief Executive. The Group Head of
Internal Audit will also provide reports to the Risk Management Meeting of the Group
Executive Committee in relation to the work of that function and the disposition of its findings.
The Group Head of Internal Audit is an attendee of the HSBC Group Executive Committee but
does not participate in decision making. Audit-related matters are not subject to approval by
the Group Executive Committee or any other Executive Governance body.

The Group Audit Committee will:
* Approve the Internal Audit Charter
* Approve the risk based internal audit plan
» Approve the internal audit budget and resource plan

* Monitor, assess and conclude upon the independence, performance, and
effectiveness of GIA relative to its plan and other matters

« Approve the qualifications, appointment or removal of the Group Head of Internal Audit

Where the tenure of the Group Head of Internal Audit exceeds seven years, the Group Audit
Committee should explicitly discuss annually the Chair’s assessment of the independence and
objectivity of the Group Head of Internal Audit.

The Chair of the Group Audit Committee is accountable for:

« Recommending the remuneration of the Group Head of Internal Audit to the
Remuneration Committee

» Setting the objectives and appraising the performance of the Group Head of Internal
Audit, considering also the views of the Group Chief Executive and the Chairman of
the Group Risk Committee. This appraisal considers the independence, objectivity and
tenure of the Group Head of Internal Audit.

The remuneration of the Group Head of Internal Audit and Internal Audit staff is structured in
a manner such that it avoids conflicts of interest, does not impair their independence and
objectivity is not directly or exclusively linked to the short-term performance of the organisation.





Authority

GIA derives its authority from the Group’s Audit and Risk Committees, sub-committees of the
Board of Directors of HSBC Holdings plc, to which it has open access. GIA has, for the purpose
of its work, unrestricted access at any time to all the records, personnel, property and
operations of the Group.

The Group Head of Internal Audit has access to the Group Chair, Chief Executive and Chairs
of the Group Audit Committee and Group Risk Committee whenever it is required and reports
directly to the Audit and Group Risk Committees on the state of risk management and internal
control throughout the Group. GIA representatives will attend all Audit and Risk Committee
meetings across the Group, including executive sessions, as may be appropriate. The Group
Head of Internal Audit will confirm to the Group Audit Committee, at least annually, the
organisational independence of the Audit Function.

Independence and Objectivity

The independence of Global Internal Audit from day-to-day line management responsibility is
fundamental to its ability to deliver objective coverage of all parts of the Group. GIA must have
an impartial, unbiased attitude and avoid any conflict of interest.

GIA will remain free from interference by any element in the organisation, including matters of
audit selection, scope, procedures, frequency, timing, or report content to permit maintenance
of a necessary independent and objective mental attitude.

All GIA teams report to the Group Head of Internal Audit either directly or via the Audit Head
of a particular Business Line, Business Function, Region or Country and also to their
respective Audit and Risk Committees. GIA teams may also have an administrative reporting
line to the local Chief Executive Officer.

GIA is not responsible for the management of risk or the implementation of an effective control
framework to mitigate risk to levels deemed to be acceptable to the Group. These areas are
the responsibility of the Board and management. Consequently, GIA personnel have no line
responsibilities.

Staff seconded to GIA for particular assignments are required to adopt the same standards
and procedures as regards to independence as permanent staff and are under the direction
of GIA management for the duration of their work.

The Group Head of Internal Audit will confirm annually the independence of GIA to the Group
Audit Committee. Annually, the Group Audit Committee reviews the changes to the GIA
Charter and confirms the independence and objectivity of GIA.

Accountabilities and Scope of Work
The Group Head of Internal Audit is accountable for:

» Proposing GIA’s risk-based Audit Plan and programme of work, which is approved by
the Group Audit Committee annually, covering key risks, emerging risks, horizon risks
and regulatory obligations, in line with the Group’s risk management and internal
control frameworks;

* Implementing the approved Audit Plan, including any regulatory or other special tasks
or projects requested by regulators and local Audit and Risk Committees;





* Recruiting, developing and retaining personnel with appropriate skills, knowledge,
experience and professional certifications to provide a credible challenge to the
business and to meet the requirements of this Charter. In addition, where specific
expertise is required, GIA may utilise co-source and guest auditors to support the audit
worked planned;

» Issuing periodic reports to the Audit and Risk Committees which highlight key themes
that have emerged through audit activity, business and regulatory developments and
provide GIA’s view of emerging and horizon risks together with details of respective
audit coverage undertaken or planned. The Group Head of Internal Audit will also
update the Committees on key audit initiatives and provide regular updates on the
progress of completion of the audit plan, including any changes; and

» Providing oversight and control over the GIA function.

Internal Audit may also provide attestations to third parties where explicitly required and
follows internal procedures to mitigate the risk of providing such assurance, Internal Audit
does not perform formal consulting engagements.

The scope of the Audit Plan and the subsequent completion of the programme of work should
provide reasonable assurance to management and the Board as to whether the design and
operation of the Group’s framework of risk management, control and governance processes,
as designed and represented by management, is adequate.

Audit coverage is achieved using a combination of business and functional governance audits,
process and control audits, risk management framework audits, themed audits and project
audits. In addition, GIA may carry out Regulatory audits, investigations and special reviews.

Results of audit work together with an assessment of the overall risk management and control
framework are reported to the Audit and Group Risk Committees as appropriate, as well as to
such local Audit and Risk Committees that oversee the areas reviewed. GIA reviews
management action plans in relation to audit findings and verifies the adequacy and
effectiveness of the mitigating controls before formally closing the issue.

Audit units must maintain a close working relationship with their local external auditors.
External auditors should be kept informed of GIA activities and results and be allowed free
access to all internal audit reports and supporting records.

GIA provides independent assurance to management on the effectiveness of the processes
in place to manage fraud. Where material fraud occurs, GIA will review the nature of the
incident and the adequacy of recent audit coverage to ascertain whether the fraud
could/should have been detected and also whether any control weaknesses that gave rise to
the fraudulent opportunity could/should have been detected.

Standards of Audit Practice

Internal auditors must exhibit the highest level of professional objectivity in gathering,
evaluating and communicating information about the activity or process being examined. In
performing their duties, internal auditors must at all times exercise due professional care.

GIA adheres to IIA mandatory Standards including the Core Principles for the Professional
Practice of Internal Auditing, Definition of Internal Auditing, the Code of Ethics and the
International Standards for the Professional Practice of Internal Auditing (Standards). In
addition, GIA complies with Practice Advisories, Practice Guides and recommendations
issued by the IIA to the extent that these apply.





Policies and procedures are set out in AIM. Internal processes are designed and implemented
to ensure consistent quality of GIA work across the Group.

The Global Head of Professional Practices reports directly to the Group Head of Internal Audit
and is responsible for a programme of work to evaluate conformance with the IIA Standards
and GIA policies and procedures.

The Quality Assurance team, part of Professional Practices, is independent of those staff who
carry out the audit work.

This Charter will be reviewed annually by the Group Head of Internal Audit to ensure that it
remains current and in accordance with current procedures, standards and good practice.
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1. Board has a Board
Charter that formalizes
and clearly states its roles,
responsibilities and
accountabilities in carrying

out its fiduciary duties.
The Company has a Board Charter as part of the on-

2. Board Charter serves ; ; ,
as a guide to the Provide link to the company’s website going active management of the Compgny S corporate .

; ; o governance framework to continuously improve its The Company's Board
directors in the . COMPLIANT where the Board Charter is disclosed. efficiency and efficacy. The document is aligned with Charter
perfo.rmance of their the HSBC Group Standards and to comply with local
functions. regulatory requirements.

3. Board Charter is publicly
available and posted on the
company's website.

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with respect to audit,

risk management, related party transactions, and other key corporate governance concerns, such as nomination and remuneration. The composition, functions and
responsibilities of all committees established should be contained in a publicly available Committee Charter.

Recommendation 3.1

1. Board establishes

board committees that Provide information or link/reference The Company has the following Committees:

focus on specific board to a document containing 1 EXC Op y ¢ '

functions to aid in the COMPLIANT information on all the board 2' Audit e.lnd Risk: and Refer to the Terms of Reference
optimal performance of its committees established by the 3' Nomination Cc;mmittee of each committee.

roles and responsibilities. company. ' )

Recommendation 3.2

PUBLIC



1. Board establishes an
Audit Committee to
enhance its oversight
capability over the
company's financial
reporting, internal control

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

Refer to the Company's Audit and Risk

system, inter.nal and COMPLIANT Committee's responsibility to Committee Terms of Reference document. ggfs;’g)rmsocf%r:?:rgﬁiﬁudlt and
external audit recommend the appointment and
processes, and removal of the company's external
compliance with applicable auditor.
laws and regulations.
zé,mAplf)dslégg;naT::thls o . . Members of the Audit and Risk Committee, who come (F\;efer to the %ompany's Corporate
three appropriately Provide information or link/reference from a variety of different backgrounds, have a diverse overnance Supporting Document
- . to a document containing information range of business, insurance, banking, and
qualified non-executive . . . ) . .
directors, the majority of COMPLIANT on the _meml_:)ers of the A_udlt pr.ofessmnal expertlsg. Blographlcal dgtalls of.the
whom, including the Commlttge, including thelr_ _ D|rec_tors, a_re set out in the §ect|on “Blograph|9al .
Chairman is independent. qualifications and type of directorship. Details of Directors and Senior Management” in this
Annual Report.
3. All the members of the Members of the Audit and Risk Committee, who come Refer to the Company's Corporate
committee have relevant Provide information or link/reference from a variety of different backgrounds, have a diverse | Governance Supporting Document
background, knowledge, to a document containing information range of business, insurance, banking, and
skills, and/or experience in COMPLIANT on the background, knowledge, skills, professional expertise. Biographical details of the
the areas of accounting, and/or experience of the members of Directors, are set out in the section “Biographical
auditing and finance. the Audit Committee. Details of Directors and Senior Management” in this
Annual Report.
4. The Chairman of the o . . The Chairman of the Board is the CEO of HSBC
Audit Committee is not Provide information c'Jr'Imk./referen(.:e Philippines Branch, and the Chairman of the Audit and
the Chairman of the COMPLIANT to a document containing information Risk Committee is an independent director. Company's GIS

Board or of any other
committee.

on the Chairman of the Audit
Committee

Refer to the Company's GIS document.

Recommendation 3.3
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1.Board establishes a
Corporate Governance
Committee tasked to assist
the Board in the
performance of its

Provide information or reference to a
document containing information on

corporate governance COMPLIANT the Corporate Governance Committee,
responsibilities, including . e A
) including its functions.
the functions that were
formerly assigned to a
Nomination and
Remuneration Committee.
2.Corporate Governance . . .
Commitee s composed o e e o ot ™
at least three members, COMPLIANT pr . ng q Y .
S directors aligned with the company's
majority of whom should strategic direction, if applicable
be independent directors, 9 +app ’
Provide information or link/reference
3.Chairman of the Corporate on the members o e Corporate.
Governance Committee is COMPLIANT P

an independent director.

Governance Committee, including
their qualifications and type of
directorship.

The Company is a wholly owned subsidiary of the
HSBC Group (i.e., 99.9% of its shares are owned by
HSBC) with only 20 employees. Due to the
Company’s size and structure, the governance
structure of the Company is aligned with the HSBC
Group governance framework. The HSBC Group
Corporate Governance and Secretariat (CG&S)
function sets out a globally consistent approach to the
application of corporate governance policy, process,
procedure, and practice in so far if there is no conflict
with any local legislative or regulatory requirements.
As additional support to its subsidiary companies, the
HSBC Group has a Subsidiary Accountability
Framework which is a set of principles to strengthen,
simplify and enhance the Group’s corporate
governance at a regional and country level.

To strengthen accountability and flows of information,
the Principal Subsidiaries each take responsibility for
the oversight of Group companies in their region
through the Subsidiary Accountability Framework.
There is close interaction between the Board and the
Principal Subsidiary boards and their respective
committees, including the sharing of minutes and a
requirement for certain appointments to subsidiary
boards to be approved by the Group’s Nomination &
Corporate Governance Committee. These formal
processes are complemented by regular informal
dialogue between both the Group Chairman and
Group committee chairs with chairs of each of the
Principal Subsidiaries and those of their respective
committees, including through various forums held
periodically. The Company being a part of the HSBC
Group also observes the Group’s strategic direction to
streamline the number of governance committees and
meetings to save executive time and create more time
for leadership and drive better decision making.

Terms of Reference of each
committee

Recommendation 3.4
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1.Board establishes a
separate Board Risk
Oversight Committee
(BROC) that should be
responsible for the

Provide information or link/reference to
a document containing information on

oversight of a company's COMPLIANT the Board Risk Oversight Committee

Enterprise Risk (BROC), including its functions

Management system to

ensure its functionality and

effectiveness.

2.  BROC is composed Provide information or link/reference

of at least three members, to a document containing information

the majority of whom on the members of the BROC,

should be independent COMPLIANT including their qualifications and type

directors, including the of directorship

Chairman.

3. The Chairman of the o )

BROC is not the Ffrowde information or

Chairman of the Board or COMPLIANT Ilnk/re.fe.ren.ce toa QOcument

of any other committee. containing information on the

Chairman of the BROC

4. Atleast one member Provide information or link/reference

of the BROC has relevant to a document containing

thorough knowledge and information on the background,
COMPLIANT

experience on risk and
risk management.

skills, and/or experience of the
members of the BROC.

As HSBC Investment and Insurance Brokerage,
Philippines Inc. is a 99.9% owned subsidiary of the
HSBC Group and as its shares are not listed on a
regulated market, the Company is guided by the
enterprise-wide risk management which are
established at HSBC Group level for all HSBC
entities to ensure the following:

. that all businesses and subsidiaries manage
risk in the same way across the HSBC Group.

o promote a strong risk culture: managing risk
is simply part of how we work.

. have sufficient controls in place to ensure we
only take the right type and amount of risk to grow the
business safely and within our appetite.

. deliver fair outcomes for customers and
maintain the orderly and transparent operation of
financial markets.

The risk management policies are set out in the

section "risk management" in the Corporate
Governance Report.

Additionally, he Risk Oversight function folds into the
Audit and Risk Committee.

Company's Board Charter
(Approach to Risk)

Audit and Risk Committee Terms

of Reference

Recommendation 3.5
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1. The Board establishes a
Related Party Transactions
(RPT) Committee, which is

Provide information or link/reference to
a document containing information on

As HSBC Investment and Insurance Brokerage,
Philippines Inc. is a 99.9% owned subsidiary of the
HSBC Group and as its shares are not listed on a
regulated market, the Company refers to the Policies
on material related party transactions which are
established at HSBC Group level for all HSBC

tasked with reviewing all . . ) . .
material related part? COMPLIANT the Related Party Transactions (RPT) entities. The Company also confirms that it complies
transactions of the Committee, including its functions. with the local regulatory requirements. Material
company. related party transactions are disclosed in the notes Refer to the Audited Financial
to the Company’s financial statements for the Statements of the Company.
financial year ended 31 December 2023 which can
be found in the Company’s corporate website. In the
31 Dec 2023 AFS, the Company's RPT disclosure
are as follows: "In the ordinary course of business,
2. RPT Committee is . . . i i ith i
Jofatl Provide information or link/reference to the _Compa_my _has various transactlons_wnh its related
composed of at least a document containing information on parties which includes normal transactions and an
hree non-executive 9 i i i
t . el the members of the RPT Committee agreement to provide services and use of equipment.
directors, majority of COMPLIANT including their qualifications and t ' ¢ | The effects of these transactions are shown in the
hom should be 9 qualifications and type 0 i
W directorshi table found in the AFS (page 12).
independent, including p-
the Chairman.
Recommendation 3.6
1. All established
committees have a
Committee Charters stating
in plain terms their
respective purposes, o _ )
memberships, structures, Provide information on or link/reference
operations, reporting to the company's committee charters,
process résources and containing all the required information,
’ - : particularly the functions of the Refer to the Company's Committee’s Terms of
other relevant information. : ; Refer to the Terms of Reference of
COMPLIANT Committee that is necessary for Reference (TOR) uploaded in the Company’s

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

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

performance evaluation purposes.

Provide link to company's website where

the Committee Charters are disclosed.

webpage.

each committee.

Wealth Management | Protect You and
Your Family - HSBC PH
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https://www.hsbc.com.ph/wealth-management/#content_main_title_3
https://www.hsbc.com.ph/wealth-management/#content_main_title_3

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform their duties and

responsibilities, including sufficient time to be familiar with the corporation's business.

Recommendation 4.1

1. The Directors attend
and actively participate in
all meetings of the Board,
Committees, and
shareholders in person or
through tele
/videoconferencing
conducted in accordance
with the rules and
regulations of the
Commission.

COMPLIANT

Provide information or link/reference to a
document containing information on the
process and procedure for
tele/videoconferencing board and/or
committee meetings.

Refer to the Company's Board Charter (5. Roles and
Responsibilities of Directors)

Company's Board Charter

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

Directors attendance rate for Board meetings in 2023
is 85%. The Audit and Risk Committee Meeting
attendance is 93% and EXCO meeting attendance is
100%. The attendance performance is available in
Annual Stockholder’'s Meeting Minutes.

Refer to the appended 2023
Annual Stockholders Meeting
Minutes

b

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

COMPLIANT

3. The directors ask the
necessary questions or
seek clarifications and
explanations during the
Board and Committee
meetings.

COMPLIANT

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

Meeting materials are circulated ahead of the
meeting date to provide ample time for directors to
review the materials.

Refer to the 2023 Annual Stockholder Meeting
Minutes

2023 Annual Stockholder Meeting
Minutes

b

Recommendation 4.2

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

COMPLIANT

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

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

Refer to the Company's Board Charter (5. Roles and
Responsibilities of Directors)

Refer to the Biographical Details of Directors, Officers,
and Senior Management” in the Company's Corporate
Governance Report.

1) Refer to the Company's Board
Charter

2) Refer to the appended
Company's Governance
Supporting Report.
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HSBC INSURANCE BROKERS (PHILS.), INC.

Annual Stockholders Meeting

23 June 2023 at 1:00PM /PST
El Nido Room, 4/F HSBC Centre, 3058 Fifth Avenue West Bonifacio Global City, Taguig City

Note: Draft mode; for approval in the next ASM in June.

Stockholders

Name No. of Shares Held Attendance

The Hongkong and Shanghai Banking Corporation Limited 314,999,994 Yes
Sandeep Uppal 1 Yes
Peter Faulhaber 1 Yes
Claudia Isabel Santander 1 Yes
Margarita Patricia Foronda 1 Yes
Colin Andrew Drummond 1 No
Homer S. Figueroa 1 Yes
Total No. of Share Present 314,999,999

Total No. of Outstanding Shares 315,000,000

Attendees and Guests

Name Role

Florina P. Tan Secretary of the Meeting
Roberto L. Figueroa General Counsel

Diane Joyce T. Go VP, Business Performance Mgt.

PUBLIC





1.0 Certification of Quorum

e There being present at the meeting stockholders representing 314,999,999 shares or 99.99% of the total
315,000,000 shares entitled to vote at the meeting, it was declared that a quorum was present and the
meeting was duly convened.

2.0'Minutes

e Ms. Florina Tan presented the drafts of the minutes of the special meetings of the stockholders held on 2
August 2022, 5 September 2022, and 2 May 2023.

ACTION: For approval of the stockholders

DECISION: Upon motion by Mr. Homer Figueroa, seconded by Mr. Faulhaber, the stockholders resolved to
approve the minutes and issued the following resolution:

“RESOLVED, that the stockholders of the Corporation hereby approve the Minutes of the
Special Stockholders Meetings held on 2 August 2022, 5 September 2022, and 2 May 2023, as
recorded and presented.”

Tabulation of Votes

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: 0

2.0 President’'s Report

e Ms. Claudia Isabel Santander presented her report on the Company’s Financial and Non-Financial
Performances, and the Board, Audit and Executive Committee Meetings Attendance Performance.

2.1 Financial Performance

Ms. Santander discussed the financial performance highlights for year 2021 versus 2022 as well as 2022 YTD-
May versus 2023-YTD May. 2021 was a very strong year for the brokerage. In 2022, there was a decrease in
the annualized premium particularly for insurance, and towards the end of said year, the Company started to
sell funds. Income for 2022 was at P152 million or a 34% decrease from 2021 due to less policies sold and slow
growth in the insurance business, although in September of 2022 UITFs were introduced.

In 2023, insurance policies also declined due the several changes within the Bank since the beginning of
the year, i.e., onboarding of new RMs, management of vacancies and performance management. The
Company was also facing some challenges on Project Emerald from a servicing perspective. For funds
volume, it increased compared to same period last year. New products are being added to the shelf of
UITF which is helping the business grow. In terms of income versus cost, the Company’s cost has
significantly increased due to the transfer of RMs from the Bank to HIIB. The Company will also be
incurring additional costs of the Wealth Hubs, once launched. In terms of dividends payment, there was
one done in prior years, (2022, 2021 and 2020) and the volume decreased because the cash dividend per
share increased in 2022 versus the rest.
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INTERNAL
2.2 Non-Financial Performance
Ms. Santander presented the non-financial performance highlights, as follows:

Strategy
- Expanded the license of the Brokerage in August 2022 via HSBC Wealth to include selling of
investment products (i.e. UITFs).
- Onboarding of the following fund provider: ATRAM in August-22, BPI Asset Management in
November-22 and approval of Manulife Investment Management and Trust Corporation in May.
- Approval of secondary license was obtained from SEC to permit HIIB to sell fixed income
products.

People
In parallel with the Bank’s future of Work Guidelines, employees are enabled work on a hybrid set-
up-both remotely and in the office.
YTD May employee count is 55 where 5% (3) moved to another role in HIIB or in the Bank and 27%
(15) left the organization. Hiring is being expedited where 56% of the vacancies are already filled
and 22% being offered.

Premises
Wealth HUBs were established with the purpose of facilitating discussions and improving customer
journeys concerning wealth products. The Wealth HUBs in BGC, Makati and Alabang are all
operational; Cebu and Davao are in the process of procuring business & BIR permit applications
and the Ortigas Wealth HUB'’s targeted opening timeframe is in July 2023.

Customer Engagement
HSBC Wealth grand launch communication was released to customers including press events and
marketing communications in September 2022.

Audit and Reviews
HIIB’s external auditor, PricewaterhouseCoopers LLP (‘PwC’) issued a clean and unmodified audit
opinion on the financial statements as at and for the year ended 31 December 2022.

Discussion:

As regards headcount, Ms. Santander discussed that out of the 55, around 60% are customer facing. Mr.
Uppal said that there should no longer be additional front facing headcount and it has to be considered as
headcount is increased. He also emphasized that as the business matures, employee turnover should be
balanced. Ms. Santander replied that she has focused on the vacancies since she arrived and that around
60% of the vacancies have been covered, there are 6 out of 8 that are in the offer stage process, while there
are only 2 vacancies which do not have identified candidates yet. She also shared that the new headcount
comes from local banks. Given the different backgrounds, Mr. Uppal suggested coordination with Human
Resources for the conduct of possible non-technical intervention for HSBC assimilation.

For Premises, Mr. Uppal emphasized that there should be a “within regulations” frictionless experience
from a customer’s point of view between the Wealth HUBs and Bank Branches. He also suggested to tap
Marketing for inputs on marketing HSBC Wealth as a brand and avoid an impression that there are two
banks. Ms. Santander replied that, in terms of customer engagement, there has been a lot going on in
that aspect. With the launch of HSBC Wealth, there has been a lot of engagement in terms of talking to
the customers directly in market outlooks, sponsored by both insurance and fund provider partners.
There were also smaller events the past few days discussing retirement and trying to be closer to our
customers. SMS are also sent to customers when new products are launched.

Upon inquiry of Mr. Faulhaber on the relationship managers (RMs) sentiments now that the SEC license has
been secured, Ms. Santander replied that the feedback has been positive, and they are excited to be trading
fixed income. Trainings are also being done for the new Strategic Financial Planning platform. Mr. Faulhaber
also updated the stockholders that fixed income will have a positive impact on the overall brokerage
profitability because beginning July, income will already be booked where the cost is, which is not currently
done given that fixed income is still being referred to the Bank.

As regards the expenses on the RMs’ movement to the Brokerage and costs on the Retail space, Ms. Diane
Go said HIIB absorbs them.
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As regards Mr. Homer Figueroa’s inquiry on the impact on HIIB of the migration of the Savings clients to
HSBC Philippines, Ms. Santander replied that it's more on the servicing aspect wherein RMs answer queries
regarding the transition. Mr. Faulhaber added that attrition has been very low, and all former HSBC Savings
Bank Premier customers now moved to HSBC Philippines.

2.3 Attendance Rate

The meetings held and the corresponding performance rates were reported as follows:
Total of 24 Board Meetings — 88%
Total of 5 Audit and Risk Committee Meetings — 94%
Total of 3 Executive Committee Meetings — 100%
ACTION: For the information of the stockholders.

DECISION: The stockholders noted the Presidents’ report.

3.0 Treasurer’s Report

¢ Ms. Margarita Patricia Foronda presented the Company’s key financial metrics.

For December 2022 versus 2021, total revenues decreased by P79.06 million or 34% due to lower
commission revenue from the insurance brokerage business on account of lower number of policies sold in
2022 due to the business transition and implementation of Project Gemini in 2022. There was an increase in
total expenses mainly from personnel related costs driven by higher FTE due to the investment brokerage
business. There's also an increase in intercompany cost relating to technology and services, as well as
higher business permit renewal fees and licenses in 2022.

For May 2023-YTD versus May 2022-YTD, the Company earned P 39.7 million less in revenues, due to
lower insurance policies sold for the period. Higher expenses in 2023 was also due to higher FTE and
increase in non-sales staff to support operational and administrative activities. There was also an increase in
3rd party professional fees, inter-company management expenses as well as licenses and permits. Lower
tax was noted due to lower revenues and increase in expenses in 2023.

ACTION: For the information of the stockholders
DECISION: The stockholders noted the Treasurer’s report.

4.0 Confirmation and Ratification of the Acts or Resolutions of the Board of Directors

e Ms. Santander presented the list of acts of the Board of Directors from 10 June 2022 until 22 June 2023
which are also enumerated in the presentation deck previously circulated to the stockholders.

ACTION: For approval of the stockholders.
DECISION: On motion by Mr. Faulhaber seconded by Mr. Figueroa, the stockholders unanimously resolved as

follows:

“RESOLVED, as it is hereby resolved, that all resolutions, acts, and proceedings of the Board of Directors and the
corporate officers be, as they are hereby approved, confirmed and ratified.”
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Tabulation of Votes

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 or 314,999,999 or 100% of voting shares present.
Total Dissenting: O
Total Abstaining: 0

5.0 Election of Directors

@ Ms. Florina Tan presented the following nominees:
e Sandeep Uppal
¢ Peter Faulhaber
¢ Claudia Isabel Santander
e Margarita Patricia Foronda
e Colin Drummond
¢ Homer S. Figueroa (Independent Director)

ACTION: For election as directors of Corporation.
DECISION: The following were elected as members of the Board of Directors of the Corporation:

e Sandeep Uppal

o Peter Faulhaber

¢ Claudia Isabel Santander

¢ Margarita Patricia Foronda

e Colin Drummond

e Homer S. Figueroa (Independent Director)

Discussion:
Independent Director Ma. Theresa Loanzon has already served her maximum 9-year term and the vetting of her
replacement is on-going.

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking
Corporation Limited 314,999,994 Y N N

Sandeep Uppal

Peter Faulhaber

Claudia Isabel Santander

Margarita Patricia Foronda

e I N N N T
<|<|=<|=<|=x<
zlz|zl|lz|z
z|lz|zl|lz|z

Homer S. Figueroa
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Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: O

The votes cast and received per nominee were as follows:

Nominees Ownership Approve Dissent [Abstain
Sandeep Uppal 314,999,999 | 314,999,999 N N
Peter Faulhaber 1 314,999,999 N N
Claudia Isabel Santander 1 314,999,999 N N
Margarita Patricia Foronda 1 314,999,999 N N
Homer S. Figueroa 1 314,999,999 N N
Colin Andrew Drummond 1 314,999,999 N N

5.0 Appointment of External Auditor

e Ms. Santander shared that Isla Lipana & Co (PricewaterhouseCoopers) has been nominated for re-
appointment as the Corporation’s External Auditor.

ACTION: For approval of re-appointment.

DECISION: Upon motion by Mr. Faulhaber, seconded by Mr. Figueroa the stockholders unanimously resolved
as follows:

“‘RESOLVED, that Isla Lipana & Co (PricewaterhouseCoopers) be, as it is hereby appointed
the Corporation’s external auditor.”

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: O
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6.0 Conclusion

e The Chairperson opened the floor for questions from stockholders. There being none, the meeting was
declared closed.

FLORINA P. TAN
Corporate Secretary

THE HONGKONG AND SHANGHAI BANKING
CORPORATION LIMITED

Stockholder
By:
SANDEEP UPPAL CLAUDIA ISABEL SANTANDER
Stockholder

SANDEEP UPPAL PETER FAULHABER

Stockholder Stockholder
MARGARITA PATRICIA FORONDA HOMER S. FIGUEROA

Stockholder Stockholder

Note: Draft mode; for approval in the next ASM in June.
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HSBC INSURANCE BROKERS (PHILS.), INC.

Annual Stockholders Meeting

23 June 2023 at 1:00PM /PST
El Nido Room, 4/F HSBC Centre, 3058 Fifth Avenue West Bonifacio Global City, Taguig City

Note: Draft mode; for approval in the next ASM in June.

Stockholders

Name No. of Shares Held Attendance

The Hongkong and Shanghai Banking Corporation Limited 314,999,994 Yes
Sandeep Uppal 1 Yes
Peter Faulhaber 1 Yes
Claudia Isabel Santander 1 Yes
Margarita Patricia Foronda 1 Yes
Colin Andrew Drummond 1 No
Homer S. Figueroa 1 Yes
Total No. of Share Present 314,999,999

Total No. of Outstanding Shares 315,000,000

Attendees and Guests

Name Role

Florina P. Tan Secretary of the Meeting
Roberto L. Figueroa General Counsel

Diane Joyce T. Go VP, Business Performance Mgt.
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1.0 Certification of Quorum

e There being present at the meeting stockholders representing 314,999,999 shares or 99.99% of the total
315,000,000 shares entitled to vote at the meeting, it was declared that a quorum was present and the
meeting was duly convened.

2.0'Minutes

e Ms. Florina Tan presented the drafts of the minutes of the special meetings of the stockholders held on 2
August 2022, 5 September 2022, and 2 May 2023.

ACTION: For approval of the stockholders

DECISION: Upon motion by Mr. Homer Figueroa, seconded by Mr. Faulhaber, the stockholders resolved to
approve the minutes and issued the following resolution:

“RESOLVED, that the stockholders of the Corporation hereby approve the Minutes of the
Special Stockholders Meetings held on 2 August 2022, 5 September 2022, and 2 May 2023, as
recorded and presented.”

Tabulation of Votes

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: 0

2.0 President’'s Report

e Ms. Claudia Isabel Santander presented her report on the Company’s Financial and Non-Financial
Performances, and the Board, Audit and Executive Committee Meetings Attendance Performance.

2.1 Financial Performance

Ms. Santander discussed the financial performance highlights for year 2021 versus 2022 as well as 2022 YTD-
May versus 2023-YTD May. 2021 was a very strong year for the brokerage. In 2022, there was a decrease in
the annualized premium particularly for insurance, and towards the end of said year, the Company started to
sell funds. Income for 2022 was at P152 million or a 34% decrease from 2021 due to less policies sold and slow
growth in the insurance business, although in September of 2022 UITFs were introduced.

In 2023, insurance policies also declined due the several changes within the Bank since the beginning of
the year, i.e., onboarding of new RMs, management of vacancies and performance management. The
Company was also facing some challenges on Project Emerald from a servicing perspective. For funds
volume, it increased compared to same period last year. New products are being added to the shelf of
UITF which is helping the business grow. In terms of income versus cost, the Company’s cost has
significantly increased due to the transfer of RMs from the Bank to HIIB. The Company will also be
incurring additional costs of the Wealth Hubs, once launched. In terms of dividends payment, there was
one done in prior years, (2022, 2021 and 2020) and the volume decreased because the cash dividend per
share increased in 2022 versus the rest.
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INTERNAL
2.2 Non-Financial Performance
Ms. Santander presented the non-financial performance highlights, as follows:

Strategy
- Expanded the license of the Brokerage in August 2022 via HSBC Wealth to include selling of
investment products (i.e. UITFs).
- Onboarding of the following fund provider: ATRAM in August-22, BPI Asset Management in
November-22 and approval of Manulife Investment Management and Trust Corporation in May.
- Approval of secondary license was obtained from SEC to permit HIIB to sell fixed income
products.

People
In parallel with the Bank’s future of Work Guidelines, employees are enabled work on a hybrid set-
up-both remotely and in the office.
YTD May employee count is 55 where 5% (3) moved to another role in HIIB or in the Bank and 27%
(15) left the organization. Hiring is being expedited where 56% of the vacancies are already filled
and 22% being offered.

Premises
Wealth HUBs were established with the purpose of facilitating discussions and improving customer
journeys concerning wealth products. The Wealth HUBs in BGC, Makati and Alabang are all
operational; Cebu and Davao are in the process of procuring business & BIR permit applications
and the Ortigas Wealth HUB'’s targeted opening timeframe is in July 2023.

Customer Engagement
HSBC Wealth grand launch communication was released to customers including press events and
marketing communications in September 2022.

Audit and Reviews
HIIB’s external auditor, PricewaterhouseCoopers LLP (‘PwC’) issued a clean and unmodified audit
opinion on the financial statements as at and for the year ended 31 December 2022.

Discussion:

As regards headcount, Ms. Santander discussed that out of the 55, around 60% are customer facing. Mr.
Uppal said that there should no longer be additional front facing headcount and it has to be considered as
headcount is increased. He also emphasized that as the business matures, employee turnover should be
balanced. Ms. Santander replied that she has focused on the vacancies since she arrived and that around
60% of the vacancies have been covered, there are 6 out of 8 that are in the offer stage process, while there
are only 2 vacancies which do not have identified candidates yet. She also shared that the new headcount
comes from local banks. Given the different backgrounds, Mr. Uppal suggested coordination with Human
Resources for the conduct of possible non-technical intervention for HSBC assimilation.

For Premises, Mr. Uppal emphasized that there should be a “within regulations” frictionless experience
from a customer’s point of view between the Wealth HUBs and Bank Branches. He also suggested to tap
Marketing for inputs on marketing HSBC Wealth as a brand and avoid an impression that there are two
banks. Ms. Santander replied that, in terms of customer engagement, there has been a lot going on in
that aspect. With the launch of HSBC Wealth, there has been a lot of engagement in terms of talking to
the customers directly in market outlooks, sponsored by both insurance and fund provider partners.
There were also smaller events the past few days discussing retirement and trying to be closer to our
customers. SMS are also sent to customers when new products are launched.

Upon inquiry of Mr. Faulhaber on the relationship managers (RMs) sentiments now that the SEC license has
been secured, Ms. Santander replied that the feedback has been positive, and they are excited to be trading
fixed income. Trainings are also being done for the new Strategic Financial Planning platform. Mr. Faulhaber
also updated the stockholders that fixed income will have a positive impact on the overall brokerage
profitability because beginning July, income will already be booked where the cost is, which is not currently
done given that fixed income is still being referred to the Bank.

As regards the expenses on the RMs’ movement to the Brokerage and costs on the Retail space, Ms. Diane
Go said HIIB absorbs them.
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As regards Mr. Homer Figueroa’s inquiry on the impact on HIIB of the migration of the Savings clients to
HSBC Philippines, Ms. Santander replied that it's more on the servicing aspect wherein RMs answer queries
regarding the transition. Mr. Faulhaber added that attrition has been very low, and all former HSBC Savings
Bank Premier customers now moved to HSBC Philippines.

2.3 Attendance Rate

The meetings held and the corresponding performance rates were reported as follows:
Total of 24 Board Meetings — 88%
Total of 5 Audit and Risk Committee Meetings — 94%
Total of 3 Executive Committee Meetings — 100%
ACTION: For the information of the stockholders.

DECISION: The stockholders noted the Presidents’ report.

3.0 Treasurer’s Report

¢ Ms. Margarita Patricia Foronda presented the Company’s key financial metrics.

For December 2022 versus 2021, total revenues decreased by P79.06 million or 34% due to lower
commission revenue from the insurance brokerage business on account of lower number of policies sold in
2022 due to the business transition and implementation of Project Gemini in 2022. There was an increase in
total expenses mainly from personnel related costs driven by higher FTE due to the investment brokerage
business. There's also an increase in intercompany cost relating to technology and services, as well as
higher business permit renewal fees and licenses in 2022.

For May 2023-YTD versus May 2022-YTD, the Company earned P 39.7 million less in revenues, due to
lower insurance policies sold for the period. Higher expenses in 2023 was also due to higher FTE and
increase in non-sales staff to support operational and administrative activities. There was also an increase in
3rd party professional fees, inter-company management expenses as well as licenses and permits. Lower
tax was noted due to lower revenues and increase in expenses in 2023.

ACTION: For the information of the stockholders
DECISION: The stockholders noted the Treasurer’s report.

4.0 Confirmation and Ratification of the Acts or Resolutions of the Board of Directors

e Ms. Santander presented the list of acts of the Board of Directors from 10 June 2022 until 22 June 2023
which are also enumerated in the presentation deck previously circulated to the stockholders.

ACTION: For approval of the stockholders.
DECISION: On motion by Mr. Faulhaber seconded by Mr. Figueroa, the stockholders unanimously resolved as

follows:

“RESOLVED, as it is hereby resolved, that all resolutions, acts, and proceedings of the Board of Directors and the
corporate officers be, as they are hereby approved, confirmed and ratified.”
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Tabulation of Votes

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 or 314,999,999 or 100% of voting shares present.
Total Dissenting: O
Total Abstaining: 0

5.0 Election of Directors

@ Ms. Florina Tan presented the following nominees:
e Sandeep Uppal
¢ Peter Faulhaber
¢ Claudia Isabel Santander
e Margarita Patricia Foronda
e Colin Drummond
¢ Homer S. Figueroa (Independent Director)

ACTION: For election as directors of Corporation.
DECISION: The following were elected as members of the Board of Directors of the Corporation:

e Sandeep Uppal

o Peter Faulhaber

¢ Claudia Isabel Santander

¢ Margarita Patricia Foronda

e Colin Drummond

e Homer S. Figueroa (Independent Director)

Discussion:
Independent Director Ma. Theresa Loanzon has already served her maximum 9-year term and the vetting of her
replacement is on-going.

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking
Corporation Limited 314,999,994 Y N N

Sandeep Uppal

Peter Faulhaber

Claudia Isabel Santander

Margarita Patricia Foronda

e I N N N T
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Homer S. Figueroa
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Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: O

The votes cast and received per nominee were as follows:

Nominees Ownership Approve Dissent [Abstain
Sandeep Uppal 314,999,999 | 314,999,999 N N
Peter Faulhaber 1 314,999,999 N N
Claudia Isabel Santander 1 314,999,999 N N
Margarita Patricia Foronda 1 314,999,999 N N
Homer S. Figueroa 1 314,999,999 N N
Colin Andrew Drummond 1 314,999,999 N N

5.0 Appointment of External Auditor

e Ms. Santander shared that Isla Lipana & Co (PricewaterhouseCoopers) has been nominated for re-
appointment as the Corporation’s External Auditor.

ACTION: For approval of re-appointment.

DECISION: Upon motion by Mr. Faulhaber, seconded by Mr. Figueroa the stockholders unanimously resolved
as follows:

“‘RESOLVED, that Isla Lipana & Co (PricewaterhouseCoopers) be, as it is hereby appointed
the Corporation’s external auditor.”

Shareholder Ownership Approve | Dissent Abstain

The Hongkong and Shanghai Banking

Corporation Limited 314,999,994 Y N N
Sandeep Uppal 1 Y N N
Peter Faulhaber 1 Y N N
Claudia Isabel Santander 1 Y N N
Margarita Patricia Foronda 1 Y N N
Homer S. Figueroa 1 Y N N

Total Approving: 314,999,999 of 314,999,999 or 100% of voting shares present
Total Dissenting: 0
Total Abstaining: O
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6.0 Conclusion

e The Chairperson opened the floor for questions from stockholders. There being none, the meeting was
declared closed.

FLORINA P. TAN
Corporate Secretary

THE HONGKONG AND SHANGHAI BANKING
CORPORATION LIMITED

Stockholder
By:
SANDEEP UPPAL CLAUDIA ISABEL SANTANDER
Stockholder

SANDEEP UPPAL PETER FAULHABER

Stockholder Stockholder
MARGARITA PATRICIA FORONDA HOMER S. FIGUEROA

Stockholder Stockholder

Note: Draft mode; for approval in the next ASM in June.
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Recommendation 4.3

1. The directors notify
the company's board
where he/she is an
incumbent director
before accepting a
directorship in another
company.

COMPLIANT

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

The Company has a memorandum with its non-
executive independent directors pertaining to Conflict
of Interest. It states that a director must not put
himself/herself in a situation where in which he or she
has, or could have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interest of
the institution or the HSBC Group. For directors who
are HSBC employees, they are governed by the
HSBC Group Conflicts of Interest Policy.

On the director's appointment to the Board, directors
are requested to confirm that from the date of their
appointment as a director and throughout the period of
their directorships, they will not hold any such position
with any other non-HSBC related bank, deposit-taking
company or other type of financial institution without
the prior consent of the Chairman.

A copy of the written notification is available upon
request.

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

Recommendation 5.1

1. The Board is composed
of at least twenty percent

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

29% (2 out of 7) directors are independent

(20%) independent COMPLIANT number of independent directors in the directors. as outlined in the Company's GIS. Company’s GIS 8

directors. board.

Recommendation 5.2

2. The independent

directors poisess all Refer to the Company's Board Charter for the

the necessary Provide information or link/reference to a disqualifications (Director Departure).

qualifications and COMPLIANT document containing information on the Refer to the Company's Board

none of the
disqualifications to
hold the position.

qualifications of the independent
directors.

Refer to the Biographical Details of Directors, Officers,
and Senior Management” in the Company's Corporate
Governance Report.

Charter

Recommendation 5.3
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AMENDED GENERAL INFORMATION SHEET (GIS)
2023
STOCK CORPORATION

. FOR USER CORPORATION: THIS GIS SHOULD BE SUBMITTED WITHIN THIRTY (30) CALENDAR DAYS FROM THE DATE OF THE ANNUAL STOCKHOLDERS'

. IF NO MEETING IS HELD, THE CORPORATION SHALL SUBMIT THE GIS NOT LATER THAN JANUARY 30 OF THE FOLLOWING YEAR. HOWEVER, SHOULD AN

GENERAL INSTRUCTIONS:

MEETING. DO NOT LEAVE ANY ITEM BLANK. WRITE "N.A." IF THE INFORMATION REQUIRED IS NOT APPLICABLE TO THE CORPORATION OR "NONE" IF
THE INFORMATION IS NON-EXISTENT. IF THE ANNUAL STOCKHOLDERS' MEETING IS HELD ON A DATE OTHER THAN THAT STATED IN THE BY-LAWS, THE

GIS SHALL BE SUBMITTED WITHIN THIRTY (30) CALENDAR DAYS AFTER THE ELECTION OF THE DIRECTORS, TRUSTEES AND OFFICERS OF THE
CORPORATION AT THE ANNUAL MEMBERS' MEETING.

ANNUAL STOCKHOLDERS' MEETING BE HELD THEREAFTER, A NEW GIS SHALL BE SUBMITTED/FILED.

3. THIS GIS SHALL BE ACCOMPLISHED IN ENGLISH AND CERTIFIED AND SWORN TO BY THE CORPORATE SECRETARY OF THE CORPORATION.

4. THE SEC SHOULD BE TIMELY APPRISED OF RELEVANT CHANGES IN THE SUBMITTED INFORMATION AS THEY ARISE. FOR CHANGES RESULTING FROM;
ACTIONS THAT AROSE BETWEEN THE ANNUAL MEETINGS, THE CORPORATION SHALL SUBMIT AMENDED GIS CONTAINING THE NEW INFORMATION
TOGETHER WITH A COVER LETTER SIGNED THE CORPORATE SECRETARY OF THE CORPORATION. THE AMENDED GIS AND COVER LETTER SHALL BE
SUBMITTED WITHIN SEVEN (7) DAYS AFTER SUCH CHANGE OCCURED OR BECAME EFFECTIVE.

S. SUBMIT FOUR (4) COPIES OF THE GIS TO THE RECEIVING SECTION AT THE SEC MAIN OFFICE, OR TO SEC SATELLITE OFFICES OR EXTENSION OFFICES. ALL)
COPIES SHALL UNIFORMLY BE ON A4 OR LETTER-SIZED PAPER. THE PAGES OF ALL COPIES SHALL USE ONLY ONE SIDE

6. ONLY THE GIS ACCOMPLISHED IN ACCORDANCE WITH THESE INSTRUCTIONS SHALL BE CONSIDERED AS HAVING BEEN FILED.

7. THIS GIS MAY BE USED AS EVIDENCE AGAINST THE CORPORATION AND ITS RESPONSIBLE DIRECTORS/OFFICERS FOR ANY VIOLATION OF EXISTING LAWS,
RULES AND REGULATIONS

PLEASE PRINT LEGIBLY
CORPORATE NAME: DATE REGISTERED:
HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC. 6/7/2002
BUSINESS/TRADE NAME:
HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC. FISCAL YEAR END:
SEC REGISTRATION NUMBER:
A200209918 December 31
DATE OF ANNUAL MEETING PER BY-LAWS: CORPORATE TAX IDENTIFICATION NUMBER
(TIN)
any business day of June 220-591-249-000
ACTUAL DATE OF ANNUAL MEETING: WEBSITE/URL ADDRESS:
June 23, 2023 N/A
COMPLETE PRINCIPAL OFFICE ADDRESS:

E-MAIL ADDRESS:

Sth Floor HSBC Centre, 3058 Fifth Avenue West Bonifacio Global City, Taguig City

N/A
COMPLETE BUSINESS ADDRESS: FAX NUMBER:
5th Floor HSBC Centre, 3058 Fifth Avenue West Bonifacio Global City, Taguig City 830-5176
OFFICIAL E-MAIL ADDRESS ALTERNATE E-MAIL ADDRESS OFFICIAL MOBILE NUMBER ALTERNATE MOBILE NUMBER
dianetan@hsbc.com.ph dawn.chavez@hsbc.com.ph 0917-700-4078 0917-577-5254
NAME OF EXTERNAL AUDITOR & ITS SIGNING PARTNER: SEC ACCREDITATION NUMBER (if TELEPHONE NUMBER(S):
applicable):
PricewaterhouseCoopers (PwC)
581-8458
PRIMARY PURPOSE/ACTIVITY/INDUSTRY PRESENTLY ENGAGED IN: INDUSTRY CLASSIFICATION: GEOGRAPHICAL CODE:
INVESTMENT AND INSURANCE BROKERAGE N/A N/A
INTERCOMPANY AFFILIATIONS
PARENT COMPANY SEC REGISTRATION NO. ADDRESS
The Hongkong and Shanghai Banking Corporation Limited F-155 HSBC Centre, 3058 Fifth Avenue West Bonifaclo

Global City, Taguig City

SUBSIDIARY /AFFILIATE SEC REGISTRATION NO. ADDRESS

NOTE: USE ADDITIONAL SHEET IF NECESSARY
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AMENDED GENERAL INFORMATION SHEET
STOCK CORPORATION

PLEASE PRINT LEGIBLY

Corporate Name:

HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.

A. Is the Corporation a covered person under the Anti Money Laundering Act

(AMLA), as amended? (Rep. Acts. 9160/9164/10167/10365)

f'Yes {.No

Please check the appropriate box:

00 ooooooooo oed”

—F e = T00 =m0 B

s 3

. Investment Houses

. Investment Agents and Consultants

. Trading Advisors

. Other entities managing Securities or rendering similar services
. Mutual Funds or Open-end Investment Companies

. Close-end Investment Companies

. Common Trust Funds or Issuers and other similar entities

. Transfer Companies and other similar entities

. Other entities administering or otherwise dealing in currency,

commodities or financial derivatives based there on

. Entities administering of otherwise dealing in valuable objects
. Entities administering or otherwise dealing in cash Substitutes and

other similar monetary instruments or property supervised and/or
regulated by the Securities and Exchange Commission (SEC)

1.
L] a. Banks )
O b. Offshore Banking Units 4. Jewelry dealers in precious metals, who, as a
[] c. Quasi-Banks business, trade in precious metals
[] d. TrustEntities
[] e. Non-Stock Savings and Loan Associations
O« Pawnshops
[C] g. Foreign Exchage Dealers 5] Jewelry dealers in precious stones, who, as a
[] h. Money Changers ’ business, trade in precious stone
[] i Remittance Agents
[C] j. Electronic Money Issuers
[] k. Financial Institutions which Under Special Laws are subject to
Bangko Sentral ng Pilipinas’ (BSP) supervision and/or regulation, Company service providers which, as a business,
including their subsidiaries and affiliates. 6. provide any of the following services to third
2. parties:
[] a. Insurance Companies
[] b. Insurance Agents [ a. acting as a formation agent of juridical persons
c. Insurance Brokers [] b. acting as (or arranging for another person to act as)
[] d. Professional Reinsurers a director or corporate secretary of a company, a
E] e. Reinsurance Brokers partner of a partnership, or a similar position in
& Holding Companies relation to other juridical persons
[C] e Holding Company Systems
[C] h. Pre-need Companies e providing a registered office, business address or
[C] i. Mutual Benefit Association accommodation, correspondence or administrative
[C] j. All Other Persons and entities supervised and/or regulated by the address for a company, a partnership or any other
Insurance Commission (IC) legal person or arrangement
a. Securities Dealers [] d. acting as (or arranging for another person to act as)
b. Securities Brokers a nominee shareholder for another person
c. Securities Salesman 7. Persons who provide any of the following services:

] a

. managing of client money, securities or other assets
. management of bank, savings or securities accounts

. organization of contributions for the creation,

operation or management of companies

creation, operation or management of juridical
persons or arrangements, and buying and selling
business entities

8. Ll

None of the above

Describe
nature of
business:

under the AMLA, as amended, since the last ﬂlinﬂ)flts GIS?

- Has the Corporation complied with the requirements on Customer Due Diligence
(CDD) or Know Your Customer (KYC), record-keeping, and submission of reports

£ Yes ¢ No

GIS_STOCK(v.2020)
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AMENDED GENERAL INFORMATION SHEET

STOCK CORPORATION
==== PLEASE PRINT LEGIBLY ====z====z====z==z====z==z===z====z==============
CORPORATE NAME: HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.
CAPITAL STRUCTURE
AUTHORIZED CAPITAL STOCK
NUMBER OF AMOUNT (PhP)
*
TXEROFSHARES SHARES FAR/STATRIYALUE (No. of shares X Par/Stated Value)
_____ Common ____ | __315000000f __________________too} ________ 31500000000
TOTAL 315,000,000 TOTAL P 315,000,000.00
SUBSCRIBED CAPITAL
NO. OF NUMBER OF
) NUMBER OF |SHARESIN THE| PAR/STATED % OF
. 0 *
FILLEING HS(')I‘:DC;‘S TARCORIIARES SHARES HANDS OF THE VALUE AMODLNY (ERF) OWNERSHIP
PUBLIC **
SR PRI | P Commen ___ | _____ < | [ SR (J— 00y 2000 ____.
TOTAL 3 TOTAL TOTAL P 3.00
NUMBER OF
FOREIGN NO. OF
0,
(INDICATE BY STOCK- TYPE OF SHARES * Nusni:il::sop i‘;:l:fss(;: ::::: PA[:,/::‘::ED AMOUNT (PhP) OWP?E(I)l:HIP
NATIONALITY) | HOLDERS SUREIC
___British___ | ___ E S Common ___ | ___ 314,999995| _ _________|_._______ 0f _________ 314999,995.00)_ ________.
__American__|_ __ 1 __ | _____ Common ___ | __________ Y | _o_____. 00| .. o0l
___Mexican _{_ __1___ | _____ Common ___ | ___ M el ooy . o0 _______.
Percentage of Foreign Equity : TOTAL 314,999,997| TOTAL TOTAL P 314,999,997.00
TOTAL SUBSCRIBED P 315,000,000.00
PAID-UP CAPITAL
NO. OF
0,
FILIPINO STOCK- TYPE OF SHARES * NUMHER OF PAR/STATED VALUE AMOUNT (PhP) oo
SHARES OWNERSHIP
HOLDERS
S S I Common ___ | _____ K Y I igof 3001 _____
TOTAL 3 TOTAL P 3.00
FOREIGN NO. OF
0,
(INDICATEBY | STOCK- TYPE OF SHARES * Nusﬁ,l::iso F PAR/STATED VALUE AMOUNT (PhP) ow:;;;:mp
NATIONALITY) HOLDERS
___British__ | ___ = N I Common ____ | __ 3149999951 __ _________________ (L1 P 314,999,995) _______.
__American_ | ____1___ Common STV | (IO .|| [ S ol ________.
__Mexican | __ 1 __ | _____ Common ___ | ___________ /| R | [P Lol ________
100.00 % TOTAL 314,999,997 TOTAL P 314,999,997.00
TOTAL PAID-UP P 315,000,000.00

NOTE: USE ADDITIONAL SHEET IF NECESSARY

* Common, Preferred or other classification

** Other than Directors, Officers, Shareholders owning 10% of outstanding shares.

GIS_STOCK (v.2020)
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AMENDED GENERAL INFORMATION SHEET

STOCK CORPORATION
PLEASE PRINT LEGIBLY
CORPORATE NAME: HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.
DIRECTORS / OFFICERS
STOCK TAK
NAME/CURRENT RESIDENTIAL ADDRESS NATIONALITY INC'R BOARD GENDER OFFICER EXEC. COMM. IDENTIFICATION
HOLDER
NUMBER
1. SANDEEP UPPAL
British N C M Y 201-700-268
43 Banaba Road, South Forbes Park, Makati City -
2. PETER GEORGE FAULHABER EXCO/C
1512 Carissa St. Dasmarinas Village, Makati City el N M M & N/C 335-103-778
3. CLAUDIA ISABEL SANTANDER ZALDIVAR EXCO/M
Essensa, Cameron Tower, 26C, 21st, Fort Bonifacio, Mexican N M P Y President/CEO 621-815-373
Taguig City N/
4. MARGARITA PATRICIA WARREN FORONDA
16 Liszt corner Mozart St,, Ideal Subd. Brgy. Filipino N M F Y Treasurer EXCO/M 153-116-562
Commonwealth, Quezon City_
5. COLIN ANDREW DRUMMOND
Flat 1/C, Kam Fai Mansion, 68A MacDonnell Road, British N M M Y A/M 496-350-562
MidLevels Hongkong
6. HOMER S. FIGUEROA A/C
Unit 2203, The Verde Residences, Tower 1, 26th s
Street cor. 7th Avenue, Bonifacio Global City, Taguig Rilipiio i . ¥ ¥ N/M ROS-7025333
City
7. MARGARITA M. BATINO
25 San Geronimo St. Magallanes Village, Brgy. Filipino N 1 E Y AM 909-654-204
Magallanes. Makati City
8. FLORINA P. TAN
The Link Center, No. 2 Gen. Atienza St San Antonio, Filipino N F N Corporate 210-143-091
Fapes Secretary
Pasig City
9. XYRHA R. JAVIER-SALAZAR Rist. 6 .
Lot 5 Blk 5,Durian St. PH6-C Greenwoods Exec. Filipino N F N astLOrpoale 251-263-225
5 h Secretary
Village, Cainta Rizal
10.
11
12,
13.
14.

JINSTRUCTION:

FOR SEX COLUMN, PUT “F" FOR FEMALE, “M" FOR MALE.
FOR BOARD COLUMN, PUT “C" FOR CHAIRMAN, "M" FOR MEMBER, "I' FOR INDEPENDENT DIRECTOR.
FOR INC'R COLUMN, PUT "Y" IF AN INCORPORATOR, "N" IF NOT.
FOR STOCKHOLDER COLUMN, PUT "Y" IF A STOCKHOLDER, "N" IF NOT.
FOR OFFICER COLUMN, INDICATE PARTICULAR POSITION IF AN OFFICER, FROM VP UP INCLUDING THE POSITION OF THE TREASURER,
SECRETARY, COMPLIANCE OFFICER AND/OR ASSOCIATED PERSON.
FOR EXECUTIVE COMMITTEE, INDICATE "C" IF MEMBER OF THE COMPENSATION COMMITTEE; "A" FOR AUDIT COMMITTEE; “N" FOR NOMINATION
AND ELECTION COMMITTEE. ADDITIONALLY WRITE "C" AFTER SLASH IF CHAIRMAN AND "M" IF MEMBER.

GIS_STOCK (v.2020) Page 4





AMENDED GENERAL INFORMATION SHEET

STOCK CORPORATION
PLEASE PRINT LEGIBLY
CORPORATE NAME: HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.
TOTAL NUMBER OF STOCKHOLDERS: 8 [No. OF STOCKHOLDERS WITH 100 OR MORE SHARES EACH: 1

TOTAL ASSETS BASED ON LATEST AUDITED FINANCIAL STATEMENTS:

STOCKHOLDER'S INFORMATION

SHARES SUBSCRIBED
NAME, NATIONALITY AND CURRENT RESIDENTIAL AMOUNT PAID |TAXIDENTIFICATION
ADDRESS TYPE NUMBER M:IP:‘:")‘T 9% OF OWNER-SHIP (PhP) NUMBER
1 THE HONGKONG AND SHANGHAI BANKING Common 314,999,993 314,999,993.00
(I;(r)l':lpl?RATlON LIMITED 99.999998% 314,999,993.00 000-504-444
S
No. 1, Queen's Road Central Hongkong TOTAL| 314,999,993 314,999,993.00
2. SANDEEP UPPAL Common 1 1.00
British
0.00000032 1.00 201-700-268
43 Banaba Road, South Forbes Park, -
Makati City TOTAL 1 1.00
3. CLAUDIA ISABEL SANTANDER ZALDIVAR Common 1 1.00
i 0.00000032% 1.00 621-815-373
Essensa, Cameron Tower, 26C, 21st For Bonifacio
Taguig City TOTAL 1 1.00
4. COLIN ANDREW DRUMMOND Common 1 1.00
“ritish 00000032 0 6-350-562
Flat 1/C, Kam Fai Mansion, 68A MacD 11 Road, o 032% 10 4363505
MidLevels Hongkong TOTAL 1 1.00
5. PETER GEORGE FAULHABER Common 1 1.00
rmediingd 0.00000032% 1.00 355-103-778
1512 Carissa St., Dasmarinas Village Makati City
TOTAL 1 1.00
6. HOMER S. FIGUEROA Common 1 1.00
Filipino
: 4 05- -
Unit 2203, The Verve Residences, Tower 1, 26th 6-00000032% 1.00 105781138
Street cor. 7th Avenue, Bonifacio Global City, Taguig | TOTAL 1 1.00
7. MARGARITA PATRICIA WARREN FORONDA Common 1 1.00
Filipino
0.00000032 1.00 153-116-562
16 Liszt corner Mozart St., Ideal Subd. Brgy. s e
C wealth, Q City TOTAL 1 1.00
8 MARGARITA M. BATINO Common 1 1.00
Filiping 0.00000032% 1.00 909-654-204
. 25 San Geronimo St.. Magallanes Village
. Brgy, Magallanes, Makati Gity TOTAL 1 1.00
TOTAL AMOUNT OF SUBSCRIBED CAPITAL
315,000,000.00 100.00% 315,000,000.00
TOTAL AMOUNT OF PAID-UP CAPITAL

INSTRUCTION: SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST AS OTHERS

Note: For PDTC Nominee included in the list, please indicate further the beneficial owners owning more than 5% of any class of the company's voting securities. Attach separate sheet, if
necessary.
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AMENDED GENERAL INFORMATION SHEET

STOCK CORPORATION

PLEASE PRINT LEGIBLY

CORPORATE NAME: HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.

TOTAL NUMBER OF STOCKHOLDERS:

NO. OF STOCKHOLDERS WITH 100 OR MORE SHARES EACH:

TOTAL ASSETS BASED ON LATEST AUDITED FS:

STOCKHOLDER'S INFORMATION

SHARES SUBSCRIBED

NAME, NATIONALITY AND CURRENT
RESIDENTIAL ADDRESS TYPE

AMOUNT

U
NUMBER (PhP)

% OF OWNER-
SHIP

AMOUNT PAID
(PhP)

TAX

IDENTIFCATION

NUMBER

TOTAL

10.

TOTAL

11

TOTAL

12.

TOTAL

13,

TOTAL

14.

TOTAL

TOTAL AMOUNT OF SUBSCRIBED CAPITAL

0.00%

0.00

TOTAL AMOUNT OF PAID-UP CAPITAL

INSTRUCTION: SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST AS OTHERS

separate sheet, if necessary.

Note: For PDTC Nominee included in the list, please indicate Jurther the beneficial owners owning more than 5% of any class of the company's voting securities. Attach

GIS_STOCK (v.2020)
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AMENDED GENERAL INFORMATION SHEET
STOCK CORPORATION

CORPORATE NAME:

PLEASE PRINT LEGIBLY
I e

HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.

TOTAL NUMBER OF STOCKHOLDERS:

NO. OF

WITH 100 OR

TOTAL ASSETS BASED ON LATEST AUDITED FS:

STOCKHOLDER'S INFORMATION

NAME, NATIONALITY AND CURRENT
RESIDENTIAL ADDRESS

SHARES SUBSCRIBED

TYPE

NUMBER

AMOUNT
(PhP)

% OF
OWNER-
SHIP

AMOUNT PAID
(PhP)

TAX IDENTIFICATION
NUMBER

15.

TOTAL

16.

TOTAL

17.

TOTAL

18.

TOTAL

19.

TOTAL

20.

TOTAL

21. OTHERS (Indicate the ber of the r

aaS

stockholders)

TOTAL

TOTAL AMOUNT OF SUBSCRIBED CAPITAL

0.00%

TOTAL AMOUNT OF PAID-UP CAPITAL

0.00

INSTRUCTION: SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST AS OTHERS

Note: For PDTC Nominee included in the list, please indicate further the beneficial owners
separate sheet, if necessary.

ing more than 5% of any class of the company's voting securities. Attach

GIS_STOCK (v.2020)
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AMENDED GENERAL INFORMATION SHEET
STOCK CORPORATION

PLEASE PRINT LEGIBLY

CORPORATE NAME:

HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC.

1. INVESTMENT OF CORPORATE
FUNDS IN ANOTHER CORPORATION

AMOUNT (PhP)

DATE OF BOARD RESOLUTION

1.1 STOCKS

1.2
by Private Corporations)

BONDS/COMMERCIAL PAPER (Issued

1.3 LOANS/ CREDITS/ ADVANCES
1.4 GOVERNMENT TREASURY BILLS
1.5 OTHERS
‘{2. INVESTMENT OF CORPORATE FUNDS IN ACTIVITIES UNDER ITS DATE OF BOARD DATE OF
SECONDARY PURPOSES (PLEASE SPECIFY:) RESOLUTION STOCKHOLDERS
.................................................................................................................... RATIFICATION ____
3. TREASURY SHARES % AS TO 'II'HEgTOTAL

NO. OF SHARES

NO. OF SHARES ISSUED

4. UNRESTRICTED/UNAPPROPRIATED RETAINED EARNINGS AS OF END OF LAST FISCAL YEAR

5. DIVIDENDS DECLARED DURING THE IMMEDIATELY PRECEDING YEAR:

YEAR (in PhP)

TYPE OF DIVIDEND AMOUNT (PhP) DATE DECLARED

5.1 CASH

5.2 STOCK

5.3 PROPERTY

TOTAL
6. ADDITIONAL SHARES ISSUED DURING THE PERIOD:
DATE NO. OF SHARES AMOUNT
SECONDARY LICENSE/REGISTRATION WITH SEC AND OTHER GOV'T AGENCY:
NAME OF AGENCY: SEC BSP IC
TYFE OF Insurance Brokerage
LICENSE/REGN. .
DATE ISSUED: 2002
DATE STARTED
OPERATIONS: 2002
TOTAL ANNUAL COMPENSATION OF
TOTAL NO. OF RANK & TOTAL MANPOWER
DIRECTORS DURING THE PRECEDING FISCAL TOTAL NO. OF OFFICERS FILE EMPLOYEES COMPLEMENT

NOTE; USE ADDITIONAL SHEET IF NECESSARY

GIS_STOCK (v.2020)
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I, FLORINA P. TAN, Corporate Secretary of HSBC INVESTMENT AND INSURANCE BROKERAGE,
PHILIPPINES INC., declare under penalty of perjury that all matters set forth in this GIS have been
made in good faith, duly verified by me and to the best of my knowledge and belief are true and correct.

I hereby attest that all the information in this GIS are being submitted in compliance with the rules and
regulations of the Securities and Exchange Commission (SEC) the collection, processing, storage and
sharing of said information being necessary to carry out the functions of public authority for the
performance of the constitutionally and statutorily mandated functions of the SEC as a regulatory

I further attest that I have been authorized by the Board of Directors/Trustees to file this GIS with the

SEC.
[ understand that the Commission may place the corporation under delinquent status for failure to

submit the reportorial requirements three (3) times, consecutively or intermittently, within a period of
five (5) years {Sgction 177, RA No. 11232).

Done this ___ da‘y , 20 in_PASIG CITY :

22 DEC ?

L L v LU
SUBSCRIBED AND SWORN TO before me in Pasig City on Oz3by affiant who personally
appeared before me and exhibited to me her Philippine Passport with No. P7800575B issued on 8
October 2021 which will expire on 07 October 2031.

NOTARY PUBLIC

Doc No. [_EZ

Page No.35 1 o Y ATTY/EHC SOHN . VELASCO
ek 7 / ool N BRERR

Book No.!Z; 2 2 Ro ~

Series of 2023. ¢ ’

os, San Juan

23

’3, Pasig City
30805, Janus , Quezon City

MCLE Complianca Mo RA7E Newvertare 12, 2021,

U

Ny
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$ BENEFICIAL OWNERSHIP DECLARATION

FOR THE YEAR: 2023
SEC REGISTRATION NUMBER: A200209918
CORPORATE NAME: HSBC INVESTMENT AND INSURANCE BROKERAGE, PHILIPPINES INC,
Instructions:

1. Identify the Beneficial Owner/s of the corporation as described in the Categories of Beneficial Ownership in items A to I below.
List down as many as you can identify. You may use an additional sheet if necessary.

2. Fillin the required information on the beneficial owner in the fields provided for.

3. In the “Category of Beneficial Ownership” column, indicate the letter(s) corresponding thereto. In the event that the person
identified as beneficial owner falls under several categories, indicate all the letters corresponding to such categories.

4. If the category is under letter “I", indicate the position held (i.e., Director/Trustee, President, Chief Executive Officer, Chief
Operating Officer, Chief Financial Officer, etc.).

5. Donotleave any item blank. Write “N/A” if the information required is not applicable or “NONE” if non-existent.

“Beneficial Owner” refers to any natural person(s) who ultimately own(s) or control(s) or exercise(s) ultimate effective control over the
corporation. This definition covers the natural person(s) who actually own or control the corporation as distinguished from the legal owners.
Such beneficial ownership may be determined on the basis of the following:

Category Description

A Natural person(s) owning, directly or indirectly or through a chain of ownership, at least twenty-five percent (25%) of the
voting rights, voting shares or capital of the reporting corporation.

Natural person(s) who exercise control over the reporting corporation, alone or together with others, through any contract,

B understanding, relationship, intermediary or tiered entity.

C Natural person(s) having the ability to elect a majority of the board of directors/trustees, or any similar body, of the
corporation.

D Natural person(s) having the ability to exert a dominant influence over the management or policies of the corporation.

E Natural person(s) whose directions, instructions, or wishes in conducting the affairs of the corporation are carried out by

majority of the members of the board of directors of such corporation who are accustomed or under an obligation to actin
accordance with such person's directions, instructions or wishes.

F Natural person(s) acting as stewards of the properties of corporations, where such properties are under the care or
administration of said natural person(s).

G Natural person(s) who actually own or control the reporting corporation through nominee shareholders or nominee
directors acting for or on behalf of such natural persons.

H Natural person(s) ultimately owning or controlling or exercising ultimate effective control over the corporation through
other means not falling under any of the foregoing categories.

I Natural person(s) exercising control through positions held within a corporation (i.e., responsible for strategic decisions

that fundamentally affect the business practices or general direction of the corporation such as the members of the board of

directors or trustees or similar body within the corporation; or exercising executive control over the daily or regular affairs
of the corporation through a senior management position). This category is only applicable in exceptional cases where no
natural person is identifiable who ultimately owns or exerts control over the corporation, the reporting corporation having
exhausted all reasonable means of identification and provided there are no grounds for suspicion.

TYPE OF
COMPLETE NAME BENEFICIAL
TAX 1 CATEGORY OF
(Surname, Given Name, SPECIFIC RESIDENTIAL NATIONALITY DATE OF BIRTH IDENTIFICATION % OF OWNERSHIP" / % OF OWNER? BENEFICIAL
Middle Name, Name ADDRESS NO VOTING RIGHTS” OWNERSHIP
Extension (i.e., Jr., Sr., 1) : Direct (D) or
Indirect (1)
43 Banaba Road, "
UPPAL, SANDEEP South Forbes Park, British July 11, 1966 201-700-268 0.00000032% I
(Director)
Makati City
1512 Carissa St.
F A )
IIEHARER, Fees Dasmarinas Village, American | October 15,1981 | 355-103-778 0.00000032% i !
GEORGE (Director)
Makati City
Flat 1/C, Kam Fai
DRUMMOND, COLIN Mansion, 68A I
ANDREW MacDonnell Road, British June 22,1972 496-350-562 0.00000032% I (Director)
MidLevels Hongkong
SANTANDER Essensa, Cameron |
ZALDIVAR, CLAUDIA | Tower, 26C, 21st, Fort Mexican June 30, 1983 621-815-373 0.00000032% I Direct
ISABEL Bonifacio, Taguig City (Director)

Note: This page is not for uploading on the SEC iView.

! For Stock Corporations.
2 For Non-Stock Corporations.
? For Stock Corporations.

GIS_FOREIGN (v.2020)
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COMPLETE NAME SPECIFIC TAX % OF TYPEOF | CATEGORY OF |
(Surname, Given RESIDENTIAL NATIONALITY DATE OF BIRTH IDENTIFICATION | OWNERSHIP' / | BENEFICIAL | BENEFICIAL
Name, Middle Name, ADDRESS NO. % OF VOTING | OWNER® | OWNERSHIP
FORONDA, Moz1a6rtL .::st.nl;z:IleS;bd I
MARGARITA Br Com'monwealth‘ Filipino October 17,1970 153-116-562 | 0.00000032% 1 e
PATRICIA WARREN |°"&Y" ’
Quezon City
Unit 2203, The Verve
Residences, Tower 1, 1
F";SUA'?"ZON‘:S"A%‘QER 26th Street cor. 7th Filipino July 17, 1961 105-781-133 | 0.00000032% 1 (Independent
Avenue Bonifacio Director)
Taguig City
BATINO. 235 San Geronimo St.. 1
MARGARITA. Magallanes Village. Filipino April 6, 1977 909-654-204 | 0.00000032% 1 (Independent
MACEDA Brgy. Magallanes. Director)
Makati City






30072332
File Attachment
2023_HIIB_Amended GIS_Batino (notarized).pdf


1. The independent
directors serve for a
maximum cumulative
term of nine years.

As far as Insurance
Companies are
concerned, the foregoing
term limit shall be
reckoned from 02
January 2015 while the
reckoning date for the
Pre-Need Companies
and Health Maintenance
Organizations shall be

from 21 September 2016.

For other covered
entities, all previous
terms served by existing
Independent Directors
prior to the effectivity of
this Circular shall not be
included in the
application of the term
limit prescribed in this
item.

COMPLIANT

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

The independent directors have a Memorandum with
the Company that provides a section for term of
appointment.

An independent director of an institution may only
serve as such for a maximum cumulative of nine (9)
years. After which, the independent director shall be
perpetually barred from serving as independent
director in the same institution but may continue to
serve as regular director.

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

In the instance that
the company retains
an independent
director in the same
capacity after nine
years, the board
submits to the
Insurance
Commission a formal
written justification
and seek
shareholders' approval
during the annual
shareholders' meeting.

COMPLIANT

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

Refer to the Company's Board Charter for the
disqualifications (Director Departure).

Provide proof on submission of a formal
written justification to the Insurance
Commission and proof of shareholders'
approval during the annual shareholders'
meeting.

As at the date of this report, the Board has not retained
an independent director in the same capacity after nine
years but if it will, the Company will comply to the
Insurance Commission’s requirement to submit a formal
written justification and seek shareholders’ approval
during the Company’s Annual Stockholders’ Meeting.

Recommendation 5.4

PUBLIC




1. The positions of
Chairman of the Board

Identify the company's Chairman of the

g?f?cg:'zllzhx;guéye COMPLIANT Board and Chief Executive Officer.
separate individuals.
Provide information or link/reference to a
document containing information on the
2 The Chairman of the roles and respon5|b|!|t|es of thg Chalr_man
Board and Chief of the Board and Chief Executive Officer.
Executive Officer have COMPLIANT

clearly defined
responsibilities.

Identify the relationship of Chairman and
CEO.

The roles of the Chairman and the President are
separate and held by unrelated individuals. Mr.
Sandeep Uppal is a non-executive Chairman. The
Chairman’s responsibilities include providing
leadership to the Board, setting the agenda for Board
meetings, ensuring that directors receive timely and
comprehensive information for informed deliberations
and promoting high standards of corporate
governance. The President is Ms. Claudia Santander.
She leads the management team and implements the
decisions of the Board and Board Committees.
Assisted by management committees, the President
is responsible for the Company's day-to-day
operations and business, including ensuring the
continued adequacy and effectiveness of the system
of internal controls and risk management.

Refer to the Biographical Details of Directors and
Management in the Company's Corporate
Governance Report.

Refer to the Biographical

Details of Directors, Officers, and

Senior Management” in the

Company's Corporate Governance

Supporting Report.

Recommendation 5.5
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1. If the Chairman of the
Board is not an
independent director or
where the roles of
Chairman and CEO are
being held by one
person, the Board
should designate a lead
director among the
independent directors.

N/A

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

The Board is of the view that it is not necessary to do
so as there is a strong independent element on the
Board, notwithstanding that the Company is a wholly
owned subsidiary. Further, the Chairman is able to
foster open and constructive discussions during
meetings and, as a nominee of the Shareholder, to
facilitate effective communication with the
shareholders.

N/A

Recommendation 5.6

1. Directors with
material interest in a
transaction affecting the
corporation should
abstain from taking part
in the deliberations for
the same.

N/A

Provide proof of abstention, if this was the
case.

The Company didn't have any transaction that
would require a director from taking part in the
deliberations.

N/A

Recommendation 5.7

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

COMPLIANT

Provide proof and details of said meeting,
if any.

Provide information on the frequency and
attendees of meetings.

Please refer to the Sec Cert for the meeting held
without management present.

Board resolution certifying meeting
without management present.

b

Recommendation 6.1

Principle 6: The best measure of the Board's effectiveness performance as a body and assess whether it possesses.

1. The Board
conducts an annual

COMPLIANT

Provide proof of annual assessments
conducted for the whole board, the

The Company's Board Charter has a policy for board
and individual director performance where
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SECRETARY'S CERTIFICATE

l, FLORINA P. TAN, of legal age, Filipino, with office address at 1905A West Tower, Tektite

Towers, Exchange Road, Ortigas Center, Pasig City, after having been duly sworn in accordance with
law, do hereby state that:

L I am the duly elected and incumbent Corporate Secretary of HSBC INVESTMENT AND
INSURANCE BROKERAGE, PHILIPPINES INC, [Formerly: HSBC INSURANCE BROKERS
(PHILIPPINES), INC.] (hereinafter “Corporation”), a corporation duly organized and existing under
and by virtue of the laws of the Philippines, with office address at 5th Floor HSBC Centre, 3058 Fifth
Avenue West Bonifacio Global City, Taguig City.

2, As the Corporate Secretary, | am the custodian of the minutes and records of the
Corporation, including its stock and transfer book;

3. | hereby certify that on 25 January 2024, the non-executive directors (NEDs) of the
Corporation held a meeting with the external auditor and heads of internal audit, compliance and risk

functions, without any executive directors present, to ensure proper checks and balances are in place

within the Corporation, and the meeting was chaired by the lead independent director, Homer S.
Figueroa.

IN WITNESS WHEREOF, | have hereunto set my hand this 23" day May 2024 at Pasig City.

1 . VAN
te"Secretary

SUBSCRIBED AND SWORN TO before me at Pasig City on 23" day May 2024 affiant

exhibited to me her Philippine Passport with No. P7800575B issued on 8 October 2021 which will
expire on 7 October 2031.
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assessment of its
performance as a
whole.

2. The performance
of the Chairman is
assessed annually by
the Board.

COMPLIANT

3. The performance
of the individual
member of the Board is
assessed annually by
the Board.

COMPLIANT

4. The performance
of each committee is

assessed annually by
the Board.

COMPLIANT

individual members, the Chairman and
the performance of the Chairman is
assessed the Committees,

directors are expected to perform their duties
diligently, with integrity and in a manner which
continues to create sustainable value for the
shareholder, and in compliance with the duties and
obligations imposed upon them by the Bank’s By-
Laws and the general law. The approach used to
review the performance of the Board as a whole and
of individual directors is set out below.

On an annual basis, the Corporate Secretary will
circulate a board performance questionnaire, which
addresses various performance criteria, including but
not limited to, the following:

. effectiveness of the collective Board and its
oversight and contribution to the Company

° the Board’s relationship to management

° the quality of information provided to the Board.
° the effectiveness of the Board’s engagement

with and involvement in the formulation of the
strategy and policies of the Company.

Following collation of individual responses to the
guestionnaire, the Chairman will lead a Board
discussion of these findings and any proposed
remedial actions and, as appropriate, will discuss the
findings with individual directors.

In addition, the Chairman may conduct annual one-
on-one meetings with individual directors to discuss
their individual performance and contribution to
identify any ways of making individual directors
more effective, should the need arise.

A copy of the Board Effectiveness
Survey is available upon request.

5. Every three years,
the assessments are
supported by an external
facilitator.

NA

Identify the external facilitator and
provide proof of use of an external
facilitator.

N/A - The revised Corporate Governance circular
states ' Every three years, the assessment may be
supported by an external facilitator - The Company
has no plans of engaging an external facilitator as it is
a small company and as it is a wholly owned
subsidiary of the HSBC Group, it observes the group
corporate governance principles and policies.

N/A

Recommendation 6.2
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1. Board has in place
a system that provides,

at the minimum, criteria
and process to

The Board performs an annual assessment of its own
effectiveness and that of its committees. Each director
participates and evaluates the performance of the
Board and board committees based on a set of

S::feor:;:giézeof the COMPLIANT Provide information or link/reference to a performance criteria adopted from HSBC Group which
Board, individual document containing information on the includes management performance, CEO/executive
directors and system of the company to evaluate the oversight, director self-assessment, board behaviours, Refer to the Company's
committees. performance of the board, individual and board culture and effectiveness. Board Charter.
directors, and committees, including a The results of these collective self-assessments are
feedback mechanism from shareholders. reviewed and discussed at the Board. The

2.  The system . .
allows for a feedback gssessment results are _used constructively to discuss

. COMPLIANT improvement opportunities for the Board and board
mechanism from the .

committees.
shareholders.
P e e DE e Board are a DO a 1o app J a anadard a 0 O ad O > ere O aKenoliae

Recommendation 7.1
1. Board adopts a Code of As HSBC Investment and Insurance Brokerage,
Business Conduct and Philippines Inc. is a 99.9% owned subsidiary of the
Ethics, which provide HSBC Group and as its shares are not listed on a
standards for regulated market, the Company refers to the
professional and ethical Corporate Governance Code for HSBC Group
behavior, as well as companies.
articulate acceptable and The HSBC Global Principles are based on our values,
unacceptable conduct our strategy and our prudent approach to risk .
and practices in internal Provide information on or managemggnt. EverycIJOne in theFI)JIOSBC Group is httr;s'//V\_IW\Aé'PSbC'Comtﬁ’vtjo'we'
and external dealings of COMPLIANT link/reference to the company's Code of dleesyralthrespunsie

the company.

Business Conduct and Ethics.

expected to reflect the values in how they behave and
conduct business. This will ensure that we treat
colleagues and customers fairly and that the financial
markets, on which we all rely, operate in an orderly
and transparent way. This builds trust and confidence
not only with colleagues and customers but also with
our regulators, shareholders and the communities
we serve.

business/our-conduct
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https://www.hsbc.com/who-we-are/esg-and-responsible-business/our-conduct
https://www.hsbc.com/who-we-are/esg-and-responsible-business/our-conduct
https://www.hsbc.com/who-we-are/esg-and-responsible-business/our-conduct

2. The Code is
properly disseminated
to the Board, senior
management and
employees.

COMPLIANT

3. The Code is
disclosed and made
available to the
public through the
company website.

COMPLIANT

Good conduct at HSBC means that we deliver fair
outcomes for customers and maintain the orderly and
transparent operation of financial markets. We exist to
serve our customers. Our approach to conduct helps
us ensure that we know and understand them and
deliver products and services that meet their genuine
needs.

The HSBC Values are inculcated throughout the
HSBC Group thru the performance management
system, where employees are assessed not only on
what they have done, but whether their behavior was
aligned to the Values. As support, annual mandatory
training courses are also provided to employees.

Refer to the HSBC Group Code of Conduct found
in https://www.hsbc.com/our-approach/risk-and-
responsibility/our-conduct

The HSBC Global Principles are cascaded to the
independent non-executive directors through
induction and the annual mandatory training courses.

Please visit the Company’s webpage at
www.hsbc.com.ph

Recommendation 7.2

1. Board ensures the
proper and efficient
implementation and
monitoring of
compliance with the
Code of Business

COMPLIANT

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

As a wholly owned subsidiary of HSBC, the Company
has adopted the HSBC Values, which are aimed at
promoting and maintaining high levels of professional
conduct of the business. These values emphasize,
among others, integrity, honesty and proper conduct
at all times, both with respect to internal dealings and

https://www.hsbc.com/who-we-

are/purpose-values-and-

strategy/our-values
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https://www.hsbc.com/our-approach/risk-and-responsibility/our-conduct
https://www.hsbc.com/our-approach/risk-and-responsibility/our-conduct
http://www.hsbc.com.ph/
https://www.hsbc.com/who-we-are/purpose-values-and-strategy/our-values
https://www.hsbc.com/who-we-are/purpose-values-and-strategy/our-values
https://www.hsbc.com/who-we-are/purpose-values-and-strategy/our-values

Conduct and
Ethics.

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

COMPLIANT

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

external transactions.

All employees of the Company are required to
undergo training on the HSBC Values and such
values are inculcated throughout the Company
through the performance management system, where
employees are assessed not only on what they have
done, but whether their behavior was aligned to the
Values.

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

Recommendation 8.1

expectations.

1. Board
establishes
corporate

disclosure policies
and procedures to
ensure a
comprehensive,
accurate, reliable and
timely report to
shareholders and
other stakeholders
that gives a fair and
complete picture of a
company's financial
condition, results and
business operations.

COMPLIANT

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

Twice a year, the Board considers the Company's
Balance Sheet and Profit and Loss Statement
based on the following:

(i) that it has been prepared in accordance with HSBC
Group Accounting Policies, which require that they
conform with International Financial Reporting
Standards.

(ii)by conforming with International Financial
Reporting Standards that it presents fairly the state
of affairs of the Company at the half-year and full-
year end and of the profit of the Company.

() the balance sheet and profit and loss
statements are continued to be prepared on the
going concern basis, that the Company has the
resources to continue in business for the
foreseeable future.

(i) the internal control systems relating to financial
reporting of the Company appear adequate and
appropriate for the business carried on - where
deficiencies or weaknesses have been identified,
these do not undermine the reliability of the financial
statements and management are in the process of
taking appropriate steps to remedy them;

1. Refer to the Company’s Audited
Annual Financial Statements.
2. A copy of the Annual Certification

is available upon request.
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(v) no significant breaches of law or regulations
have been brought to the attention of the Committee
other than through reports made via the Compliance
or Legal functions.

(vi)there is no relevant audit information (being
information needed by the Company’s auditors in
connection with preparing their report) of which the
Company’s auditors are not aware.

Recommendation 8.3

1. Board fully
discloses all relevant
and material
information on
individual board
members to evaluate
their experience and
qualifications and
assess any potential
conflicts of interest
that might affect their
judgment.

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

COMPLIANT

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

Refer to the Biographical Details of Directors,
Officers, and Senior Management” in the Company's
Corporate Governance Supporting Report.

Recommendation 8.4
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1. Company
provides a clear
disclosure of its
policies and procedure
for setting Board
remuneration,
including the level and
mix of the same in the
Annual Corporate
Governance Report
consistent with ASEAN
Corporate Governance

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

Remuneration is aligned to the HSBC Group’s
remuneration policy and practices which promote
sound and effective risk management and support our
business objectives.

The Company’s remuneration strategy is designed to
reward competitively the achievement of long-term
sustainable performance and attract and motivate the
very best people who are committed to maintaining a
long-term career while performing their role in the
long-term interests of our stakeholders.

The Company refers to the
following circulars issued by the IC:
- IC CL issued on March 23 stating
that the Annual Corporate
Governance Report provided
under Circular Letter (CL) No.
2020-72 dated 13 June 2020 shall
be adopted in lieu of the ASEAN
Corporate Governance Scorecard
(ACGS) as stated in CL N0.2013-

Total compensation (fixed pay and variable pay) is the 14 dated 01July 2013.
Scorecard (ACGS) COMPLIANT key focus Fc)>f our remEJneratFi)or)ll framework, w?thy\ZariabIe
?:rg)c:ptgreatFi{sr\lnéige pay (namely annual incentive and the value of long-
' term incentives) differentiated by performance and
adherence to HSBC values.
Where employees are eligible to be considered for a
discretionary variable pay award, the amount will be
determined based on overall group affordability, any
adjustment relating to recognition and conduct,
individual performance and adherence to HSBC
values.
Based on these principles, our approach to
determining remuneration is based on the
2. Company following objectives:
prowdes a cle_ar - Offering our employees, a competitive total reward
disclosure of its package. This includes market competitive fixed pay
policies and procedure levels, which ensures our employees are able to meet
for setting Executive their basic day-to-day needs.
Tem““.era“"”' Disclose or provide link/reference to the S . )
including the level and COMPLIANT company policy and practice for determining | - Maintaining an appropriate balance between fixed

mix of the same in the
Annual Corporate
Governance Report
consistent with ASEAN
Corporate Governance
Scorecard (ACGS)
and the Revised
Corporation Code.

executive remuneration.

pay, variable pay and employee benefits, taking into
consideration an employee’s seniority, role, individual
performance, and the market; Ensuring variable pay is
awarded on a discretionary basis and dependent upon
Group, business, and individual performance.

- Offering employee benefits that are valued by a
diverse workforce, appropriate at the local market level
and support HSBC’s commitment to employee well-
being;

PUBLIC




- Promoting employee share ownership through
variable pay deferral or voluntary enrolment in an all-
employee share plan; and

- Linking reward packages to performance and
behavior with no bias towards an individual’s
ethnicity, gender, age, or any other characteristic.

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

PARTIALLY
COMPLIANT

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

The Company is a wholly owned subsidiary of the
Hongkong and Shanghai Banking Corporation Ltd
(HSBC). As such, Company's remuneration is aligned
to HSBC Group’s remuneration policy and practices.
HSBC Group has full knowledge of the remuneration
of the executive directors and non-executive directors
employed by HSBC Group. The Board is also of the
view that given the sensitive and confidential nature of
employees’ remuneration, detailed disclosure on the
remuneration of each of these individuals is not in the
best interests of the Company and may affect
adversely the cohesion and spirit of teamwork
prevailing amongst the employees of the Company
and the parent Company. Since the Company is a
wholly owned subsidiary of the HSBC Group, providing
such remuneration details will prejudice the Company
and the parent Company's interests in relation to its
competitors, given the highly competitive conditions
in the financial industry where poaching of executives
is commonplace.

As a matter of policy, executive directors and non-
executive directors employed by HSBC Group do
not receive any remuneration or fees for their
services as directors for the Company. The
remuneration for such directors is delivered in
their capacity of employees of the HSBC Group
and is decided in line with HSBC Group’s
remuneration policy. For the independent no-
executive directors, their total annual
compensation is one of the items booked under
“Professional Fees” in the

Company’s Audited Financial Statement.

Director departure provisions are documented in the
Company’s Board Charter
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Recommendation 8.5

1. Company
discloses its
policies governing
Related Party

Disclose or provide reference/link to

Transactions company's RPT policies.
(RPTs) and other COMPLIANT Indicate if the director with conflict of
unusual or interest abstained from the board
infrequently discussion on that particular
occurring transaction.
transactions. Provide information on all RPTs for the
previous year on rgference toa Policies on material related party transactions are
2. Company discloses document containing th.e following established at HSBC Group level for all HSBC
material or significant information on all RPTs: entities and the Company also complies with the
RPTs in its Annual 1. Namg of the re.Iated counterparty. local regulatory requirements.
Company Report or 2. Relationship with the party. If there's any material related party transactions, Refer to the Company's Audited
Annual Corporate 3. Transaction date. _ these are disclosed in the notes to the Company’s Annual Financial Statements.
Governance 4. Type/nature of transaction. financial statements for the financial year ended 31
- 5. Amount of contract price. December 2023 which can be found from the
Report, reviewed 6. Terms of the transaction. Company’s corporate website. Note: The Board
and approved by the 7. Rationale for entering into the approves the Company's annual financial statements.
Board_’ and COMPLIANT transaction.
subr_mtted for 8. The required approval (i.e., name of
confirmation by the board of directors approving, names
majority vote of the and percentage of shareholders who
stockholders in the approved) Based on the company's
annual policy; and
stockholders' 9. Other terms and conditions.
meeting during the
year.
Recommendation 8.6
1. Company's
corporate
governance policies, Wealth Management | Protect You and
o ) IYour Family - HSBC PH
g:gg;?j?fezr;\c:e Provide link to the company's website The Board Charter is available in the Company's
COMPLIANT where the Manual on Corporate

contained in its
Manual on Corporate
Governance

(MCG).

Governance is posted.

public webpage.

PUBLIC



https://www.hsbc.com.ph/wealth-management/#content_main_title_3
https://www.hsbc.com.ph/wealth-management/#content_main_title_3

2. Company's MCG
is posted on its

company website. COMPLIANT
P ple 9 e COMmpa ould estab darad O e appropriate seiection or an external auditor, ana exe e elre SHOAVAS. e Samne 10 engtine e
external auaito agepenae e anad ennance audit gua
Recommendation 9.1
1. Audit Committee
has a robust process ] ) .
for approving and Provide information or link/reference to a The Company's Audit and R'SK. Comm]ttee
recommending the document containing information on the Terms of Reference has a section stating - 531
appointment process for approving and recommending review the terms of appointment, reappointment,
. ’ COMPLIANT . ) or removal of the external auditor and approve
reappointment, the appointment, reappointment, removal their remuneration and terms of engagement
removal, and fees of and fees of the company's external and make recommendations to the Board for
the external auditors. auditor. approval by the Company’s shareholder.
The on-boarding of the external auditor is being Company’s ARC Terms of Reference
2. The recommended by the Audit and Risk Committee
appoint_ment, and its appointment is approved by the Board
reappointment, during the annual stockholders meeting.
removal, and fees of Indicate the percentage of shareholders
the external auditor is COMPLIANT that ratified the appointment,

recommended by the
Audit Committee,
approved by the
Board, and ratified by
the shareholders.

reappointment, removal, and fees of the
external auditor.
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3. For removal of the
external auditor, the
reasons for removal
or change are
disclosed to the

Provide information on or link/reference to
a document containing the company's

Unless local regulations prescribe an alternative
audit structure, the HSBC Group’s philosophy is to
employ, wherever possible, a single firm of
external auditors for its worldwide operations;
currently that auditor is PricewaterhouseCoopers
LLP ('PwC"). PwC are referred to as the Group's
principal accountants. Please refer to the link
provided for a copy of the Group's announcement
of change in external auditor.

The Company's Board of Directors annually
approves the principal accountants during the

https://www.hsbc.com/-
[files/hsbc/investors/results-and-
announcements/stock-exchange-
announcements/2013/august/130
802-e-change-of-auditor.pdf

COMPLIANT Annual Stockholders Meeting. and the

regu_lators and the reason for removal or change of external Company's Audit and Risk Committee is given

Eg:llcat:rovtggstit]:an d auditor. the responsibility to review the terms of

requri:)redydisclosures. appomtment., re-appointment, or _removal of t_he Locally, the.Company’s BOD approved
external auditor and approve their remuneration  the re-appointment of Isla Lipana & Co.
and terms of engagement and make (PWC) as the Company’s External
recommendations to the Board for approval. lAuditor.
Since incorporation, the Company did not
experience an incident where it had to
remove an external auditor.

Recommendation 9.2

1. Audit Committee The Company's Audit and Risk Committee

Charter includes the Terms of Reference states that the

Audit Committee's Company's Board has delegated to the

responsibility on: Committee oversight of:

i. assessing the (a) matters relating to financial reporting and

integrity and internal financial controls, in particular reviewing:

independence of ide link/ref h , (i? the integrity of the financial statements, Pillar 3

external auditors. COMPLIANT Provide link/reference to the company’s disclosures (where relevant), formal

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

Audit Committee Charter.

announcements and disclosures relating to
financial performance; (i) the effectiveness of
Internal Audit and the external audit process; and
(iii) the effectiveness of internal

financial control systems; and

review and monitor the external auditor’s

Company's ARC Terms of Reference
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https://www.hsbc.com/-/files/hsbc/investors/results-and-announcements/stock-exchange-announcements/2013/august/130802-e-change-of-auditor.pdf
https://www.hsbc.com/-/files/hsbc/investors/results-and-announcements/stock-exchange-announcements/2013/august/130802-e-change-of-auditor.pdf
https://www.hsbc.com/-/files/hsbc/investors/results-and-announcements/stock-exchange-announcements/2013/august/130802-e-change-of-auditor.pdf
https://www.hsbc.com/-/files/hsbc/investors/results-and-announcements/stock-exchange-announcements/2013/august/130802-e-change-of-auditor.pdf
https://www.hsbc.com/-/files/hsbc/investors/results-and-announcements/stock-exchange-announcements/2013/august/130802-e-change-of-auditor.pdf

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

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

COMPLIANT

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

independence, objectivity, and the effectiveness of
the audit process, considering relevant
professional, regulatory and other requirements;

Recommendation 9.3

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

COMPLIANT

Disclose the nature of non-audit services
performed by the external auditor, if any.

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

COMPLIANT

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

The Company's external auditor, PWC doesn't
provide non-audit services to the Company.
PWC will disclose this in the audited annual
financial statements as and when it provides
such services to the Company.

The Company's Annual Financial
Statement
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Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1

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

COMPLIANT

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

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

COMPLIANT

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

As part of the HSBC Group, we are committed to
sustainable growth. We recognise that how we
do business is just as important as what we do.
Our business has an impact on people all over
the world - including customers, employees,
suppliers, regulators, investors, and the wider
communities we serve. Being sustainable

means building strong relationships with these
stakeholders and taking into account the issues
that matter to them.

Please refer to the ESG report issued by the
Company's parent/holding company to find out
more about how different stakeholder groups are
being supported and how businesses are done in
a responsible way.

https://www.hsbc.com/who-we-

are/esg-and-responsible-business

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

informed decision-making by investors, stakeholders, and other interested users.

Recommendation 11.1

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

COMPLIANT

Disclose and identify the

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

The Company’s webpage is found in
https://www.hsbc.com.ph/insurance/

PUBLIC
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https://www.hsbc.com.ph/insurance/

Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and effective internal control

system and enterprise risk management framework.
Recommendation 12.1

The primary role of the HSBC Global Internal Audit
(GBL INA) is to help the Board and Executive
Management to protect the assets, reputation and
sustainability of the HSBC Group. GBL INA
provides independent and objective assurance as
to whether the design and operational
effectiveness of the Group’s framework of risk
management, control and governance processes,
as designed and represented by management, is
adequate.

The Group has adopted a risk management and
internal control structure, referred to as the

1. Company has List quality service programs for the ‘.‘Three Line; of I;)efencg”, to ensure it achieves
an adequate and internal audit functions its commgrmal aims whllle meeting .re.g.ulatory and
effective internal COMPLIANT ' legal requirements and its responsibilities to Refer to the appended HSBC Group's
control system in Indicate frequency of review of the shareholders, customers and staff. GBL INA’s Internal Charter.

the conduct of its role as the third line of defence is independent of

business. internal control system. the first and second lines of defence.

In cases where GBL INA performs similar testing
or monitoring activities to those undertaken by the
first or second lines of defence, these are
undertaken as part of GBL INA's independent
assurance role and are not to be relied upon by
management as a substitute for, or supplement
to, first or second line of defence activities.

Please see the Group's Internal Audit Charter for
more details.
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2. Company has
an adequate and
effective enterprise

risk management
framework in the
conduct of its

business.

COMPLIANT

Identify international framework used for
Enterprise Risk Management. Provide
information or reference to a

document containing information on:

1. Company's risk management
procedures and processes

3. Key risks the company is currently
facing

2. How the company manages the
key risks

Indicate frequency of review of the
enterprise risk management
framework.

The HSBC Group Enterprise Risk

Management Framework (ERMF) provides an
effective and efficient approach to govern and
oversee the organisation and monitor and mitigate
risks to the delivery of our strategy. It applies to all
categories of risk, covering core governance,
standards and principles that bring together all of
the Group’s risk management practices into an
integrated structure. Some of the key elements that
the ERMF covers are:

Risk Management Responsibilities

The Three Lines of Defence outlines three
essential columns of responsibility for risk
management, defined by activities performed.

RC Risk Stewards are in the Second Line of
Defence.

Risk Governance

ERM must be governed in an efficient and
effective way, ensuring adequate monitoring
and escalation of matters relating to one or more
of the risk types and the interaction and balance
between them.

Risk Culture

HSBC's values of being open, connected, and
dependable are the bedrock of our risk culture. All
employees are expected to reflect these values by
acting with courageous integrity; speaking up,
escalating concerns, and doing right by our
customers, communities, and each other.

Please check the Company's Corporate
Governance Supporting Report (Approach to
Risk) for more details.

Company's Corporate
Governance Supporting Report

Recommendation 12.2
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1. Company has in
place an independent
internal audit function
that provides an
independent
objective assurance,
and consulting
services designed to

Disclose if the internal audit is or

As a wholly owned subsidiary of HSBC, the
Company's internal audit services is being
provided by the HSBC Global Internal Audit

Refer to the appended HSBC Group's

2dd value and COMPLIANT g;ir;sourced. If outsourced, identify external function. Internal Audit Charter.
improve the ' Please refer to the Group's Internal Audit
company's Charter for more details.
operations.
Recommendation 12.3
1. The company
has a qualified Chief
Audit Executive COMPLIANT
(CAE) appointed by
the Board.
2. CAE The Group Head of Internal Audit or his
oversees and is Identify the company's Chief Audit representative attends the company's Audit and
. Executive (CAE) and provide information Risk Committee meetings but does not Refer to the appended HSBC Group's
responsible for the - I . o ) .
. . on or reference to a document containing participate in decision making. Internal Audit Charter.
mtgrrlal audit his/her responsibilities. Please refer to the Group's Internal Audit
activity of the Charter for more details.
organization, COMPLIANT

including that
portion that is
outsourced to a
third-party service
provider.
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3. In case of a fully
outsourced internal
audit activity,
qualified independent
executive or senior

management i ified i

9 . Identlfy quallflednlndependent N/A. Internal Audit is executed via the HSBC
personnel is N/A executive or senior management Global Internal Audit function
assigned the personnel, if applicable. '

responsibility for
managing the fully
outsourced internal
audit activity.

Recommendation 12.4

As a wholly owned subsidiary of HSBC, the
Company adopts the HSBC Risk Management
Framework (“RMF”) which supports our Global
Principles. The Global Principles guide all that we do

1. The company has
a separate risk
management

Provide information on company's risk Company's Corporate

function to identify, COMPLIANT management function. atHSBC, embodled_ in our strategy, our values, hOW Governance Supporting Report
assess and monitor we conduct our business, and how we manage risk.
Kev risk exposures Please refer to the Company's Corporate
y P ' Governance Supporting Report (Approach to
risk) for more details.
Recommendation 12.4
(1:(.)rlnn anaﬁ]:%?sithe The Company's Chief Risk Officer (CRO) is Mr.
Manz\ e)r/nent Michael Angelo Bituin. The CRO holds executive
9 . ) ) . accountability for the ongoing monitoring,
System, the Identify the company's Chief Risk Officer assessment and management of the risk
company has a Chief ide i i ) . .
omparny (CRO) and provide |nformat|on. onor. environment and the effectiveness of the risk Company's Corporate
Risk Officer (CRO), COMPLIANT reference to a document containing his/her management framework. He/she is also Governance Supporting Report
who is the ultimate ibiliti . . . .
_ resp_anIt_)IIItleS and responsible for the oversight of reputational risk,
champion of qualifications/background.

with the support of the Group Reputational Risk

Enterprise Risk )
P Committee.

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

Refer to the Biographical Details of Directors,
COMPLIANT Officers and Senior Management” in the
Company's Corporate Governance Report.

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

Recommendation 13.1
1. Board
ensures that basic
shareholder rights
are disclosed in the

Provide link or reference to the
company's Manual on Corporate
Governance where shareholders'

Manual on - :

Corporate rights are disclosed. N/A as the Company is not a publicly listed

Governance. N/A company (it is a wholly owned subsidiary of N/A
2. Board HSBC Banking Corporation Ltd).

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

Provide link to company's website

Recommendation 13.2
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3. Board encourages
active shareholder
participation by
sending the Notice of
Annual and Special

Indicate the number of days before the
annual stockholders' meeting or special
stockholders' meeting when the notice
and agenda were sent out.

Indicate whether shareholders' approval

As a matter of practice, the formal Notice and
Agenda is released a week before the actual
meeting but to ensure complete attendance, a
calendar invite is sent out to all directors at least
21 days prior to the meeting.

There were no material changes included in the
agenda of the 2023 annual stockholder's meeting;
the usual agenda was as follows -

a. Call to Order

b. Certification of Notice and Quorum

Refer to the appended notice

Shareholders' COMPLIANT : . Approval of the Minutes of the
Meeting with sufficient of remuneration or any changes therein Annual Stockholders Meeting in 2023 sent to the stockholders.
were included in the agenda of the
and relevant meeting C. Reports
i i I . . - President's Report
g\égrsrrgaetflgpee&leeast 21 Provide link to the agenda included in the - Treasurer's Reﬁ)ort 8
meeting. company's Information Statement a. Confirmation and Ratification of Acts and
Resolutions of the Board of Directors and
Officers of the Corporation
d. Election of Directors
e. Appointment of External Auditor
f. Adjournment
Recommendation 13.3
1. Board encourages o .
active shareholder Provide information or reference to a
participation by document containing information on
making the result of all relevant questions raised and N/A. The Company is not a listed entity N/A
the votes taken during N/A answers during the ASM and special hence there is no process where shareholders

the most recent
Annual or Special
Shareholders' Meeting
publicly available the
next working day.

meeting and the results of the vote
taken during the most recent

ASM/SSM.

vote on proposals or policies.
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HIIB Annual Stockholders and Organizational Meeting

Organizer Sandeep UPPAL

Time Friday, June 21, 2024 10:00 AM-12:00 PM
Location 4/F El Nido Room

Response v Accepted Change Response

PUBLIC
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2. Minutes of the
Annual and Special
Shareholders'
Meetings are

Provide link to minutes of meeting in
the company website.

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

Please refer to the Company’s 2023 Annual

available on th‘? COMPLIANT Indicate also if the voting on resolutions Stockholder meeting minutes.
company website was by poll
within five business Include whether there was opportunity to
days from the end of ask question and the answers given, if
the meeting. any.
Recommendation 13.4
1. Board has an
alternative dispute
mechanism to resolve Provide details of the alternative . . .
. . . - N/A. An intra-corporate dispute as one which
intra- corporate dispute resolution made available to . .

. i . . . arises between a stockholder and the corporation
disputes in an amicable resolve intra-corporate disputes. . L .

. or among the stockholders involving internal affairs
and effective manner. . L
N/A of the corporation. This is N/A to the Company N/A

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

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where stakeholders' rights and/or

Recommendation 14.1

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

because it is a wholly owned subsidiary of the
Hongkong and Shanghai Banking Corporation
Limited (“HBAP”), with HSBC Holdings plc (‘HSBC
PLC”) as the ultimate parent.

interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights.
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1. Board identifies
the company's

As part of the HSBC Group, we are committed to
sustainable growth. We recognise that how we do
business is just as important as what we do.

Our business has an impact on people all over

various the world — including customers, employees,
stakeholders and Identify the company's shareholder and suppliers, regulators, investors, and the wider
promotes provide information or reference to a communities we serve. Being sustainable means https://www.hsbc.com/who-we-
cooperation COMPLIANT document containing information on the building strong relationships with these are/esg-and-responsible-business
between them and company's policies and programs for its stakeholders and considering the issues that
the company in stakeholders. matter to them.
creating wealth, Please refer to the ESG report issued by the
growth and Company's parent/holding company to find out
sustainability. more about how different stakeholder groups are
being supported and how business is done in a
responsible way.
Recommendation 14.2
The HSBC'’s values reflect how we interact with
customers and colleagues, regulators, and the
wider community. Our values define who we are
as an organisation and what makes us distinctive.
L. Boqrd HSBC brings these values to life through our day-
estapllshes clear to-day actions. We are committed to putting our
policies and . Identify policies and programs for the values at the heart of how we behave. HSBC'’s https://www.hsbc.com/who-we-
programs to provide COMPLIANT protection and fair treatment of values guide us in what is important. We are: are/purpose-values-and-

a mechanism on
the fair treatment
and protection of
stakeholders.

company's stakeholders.

a. Open to different ideas and cultures.

b. Dependable and we do the right thing; and
c. Connected to customers, communities,
regulators, and each other.

More details are provided into the HSBC's
Statement of Business Principles and Code of
Conduct.

strategy/our-values

Recommendation 14.3
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Provide the contact details (i.e., name of The Company’s employees have every
contact person, dedicated phone number opportunity to escalate concerns or known

or e-mail address, etc.) which violations of company ethics or workplace policies.
COMPLIANT stakeholders can use to voice their In the very rare circumstances when an employee

concerns and/or complaints for possible witnesses or experiences a possible incident of

violation of their rights. alleged wrongdoing or violation of company policy,

he/she can report it to a manager, a senior
manager, human resources, compliance, or raise
it on HSBC Confidential, a portal for employees to
raise such issues in confidence, without fear of
retaliation.

Employees may report actual or suspected
unlawful activity or violation of company policy to:
obtain redress for the Provide information on whistleblowing (I) thEGroupRCompllance DfISCIQSWT Line.
violation of their COMPLIANT policy, practices, and procedures for (i)~ aHuman Resources pro essional.

rights. stakeholders. (V!!_) via Human Resources Solutions; and
(viii)  his/her manager (where appropriate).
Matters relating to accounting and internal
financial controls or auditing matters can also be
reported through
accountingdisclosures@hsbc.com. They are
covered by the same policy standards as HSBC
Confidential.

1. Board adopts a
transparent and
process that allow
stakeholders to
communicate with
the company and to

https://www.hsbc.com/who-we-
are/our-people-and-
communities/inclusion/speaking-

up

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

governance processes.

Recommendation 15.1
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1. Board establishes
policies, programs
and procedures that
encourage
employees to
actively participate
in the realization of
the company's goals
and in its
governance.

COMPLIANT

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

The HSBC Group runs a Snapshot survey every six
months and report insights to our Group Executive
Committee and the Board. Results are shared
across the Group to provide managers in each
region with a better understanding to plan and
make decisions.

HSBC fosters an environment where people can
speak up to remove barriers to success and
collaborate to put the best ideas into practice.
Encouraging colleagues to speak up is one of
HSBC's thrusts because the organization believes
that change only happens when people speak up.

Recommendation 15.2

1. Board sets the
tone and makes a
stand against corrupt
practices by
adopting an
anticorruption policy
and program in its
Code of Conduct.

COMPLIANT

Identify or provide link/reference to the
company's policies, programs, and
practices on anti-corruption.

The Company as a wholly owned subsidiary of
HSBC adopts the anti-corruption and anti-bribery
policy of the Group which states -

We are committed to high standards of ethical
behaviour and operate a zero-tolerance approach
to bribery and corruption, which we consider
unethical and contrary to good corporate
governance. Our anti-bribery and corruption policy
sets the framework for the Group to comply with
anti-bribery and corruption legislation in all
jurisdictions in which we operate and gives
practical effect to global initiatives. The principal
risks addressed by our anti-bribery and corruption
policy are the risk that our employees, associated
persons or customers engage in bribery or
corruption, or that the Group does so through its
strategic activities.

https://www.hsbc.com/who-we-

are/esg-and-responsible-

business/fighting-financial-crime

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

COMPLIANT

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

The anti-corruption and anti-bribery policy is
embedded in the HSBC Code of Conduct. The
policy is embedded in the Company's policies and
procedures and various informal training and
formal trainings are being made available to both
employees and directors as support.
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embed them in the
company's culture.

Recommendation 15.3

Board establishes a
suitable framework
for whistleblowing
that allows
employees to freely
communicate their
concerns about illegal
or unethical practices,
without fear of
retaliation

COMPLIANT

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

COMPLIANT

Disclose or provide link to company
whistle-blowing policy and procedure for
employees.

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

Provide contact details to report any
illegal or unethical behavior.

The Company is a wholly owned subsidiary of The
Hongkong and Shanghai Banking Corporation
Limited (the Bank). It is a member of the HSBC
Group of companies and is ultimately owned by
HSBC Holdings PLC. As such, the Brokerage is
subject to the same Whistleblowing policies and
procedures of the HSBC Group.

All HSBC whistleblowing activities use a single
process called "HSBC Confidential" which
promotes consistency in controls, investigation,
reporting, oversight, and governance. These
arrangements cover all business lines, functions
and entities.

https://www.hsbc.com/who-we-

are/our-people-and-
communities/inclusion/speaking-
up

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

COMPLIANT

Provide information on how the board
supervised and ensured enforcement of
the whistleblowing framework, including
any incident of whistleblowing.

As of the date of this report, the Company is
reporting NIL incident on whistleblowing. The
Board has delegated authority to the Audit and
Risk Committee to review the effectiveness of the
HSBC'’s whistleblowing arrangements.

Recommendation 16
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Company
recognizes and
places importance
on the
interdependence
between business
and society and
promotes a
mutually beneficial
relationship that
allows the company
to grow its
business, while
contributing to the
advancement of the
society where it
operates.

COMPLIANT

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

Refer to the HSBC Group ESG Policy in
https://www.hsbc.com/our-approach/esg-
information/esg-reporting-and-policies

https://www.hsbc.com/our-

approach/esg-information/esg-

reporting-and-policies
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CERTIFICATION

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

Signed in the City of PASIG i:ﬂ“won the 2 8 NUF‘\Y 20224-024.

§§‘& Ut —

CHAIRMAN OF THE BOARD PRESIDENT

Sandeep Uppal Claudia Santander
Signature over printed name Signature over printed name
INDEPENDENT DIRECTOR IN NT DIRECTOR
Margarita Batino Homer Figueroa

Signature over printed name Signature over printed name

. m 2
SUBSCRIBED AND SWORN to before me this 2 BCMAY 2U24 , 2024 by the following who are
personally known to me (or whom | have identified through competent evidence of identity) and who
exhibited to me their respective identification document as follows:

NAME ID NUMBER DATE/PLACE ISSUED
Sandeep Uppal Passport 554120849 02 July 2018/UK
Claudia Santander Passport G38868189 07 Dec 2020/Mexico
Margarita Batino Passport P649500B 16 Mar 2021/Dept. of Transportation, LTO
Homer Figueroa Passport P80022208 27 Oct 2021/ DFA Manila
Atty. Florina Tan Passport PO756609A 26 Oct 2016/DFA Tacloban
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