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PRU LIFE INSURANCE CORPORATION OF U.K.
9/F Uptown Place Tower 1, 1 East 11th Drive, Uptown Bonifacio
1634 Taguig City, Metro Manila, Philippines

NOTICE OF MEETING

To the Corporation's Shareholders:

Notice is hereby given that the Annual Shareholders' Meeting will be held on

20 June 2019 at 10:30am to 11:00am, at the Boardroom, 9/F Uptown

Place Tower 1, 1 East 11th Drive, Uptown Bonifacio, 1634 Taguig City, Metro Manila, Philippines.

The Organizational Board of Directors’ Meeting will be held immediately after the Annual Shareholders” Meeting.

Please find below the Agenda for the Annual Shareholders’ Meeting.

BUSINESS RESPONSIBLE PARTY ACTION REQUIRED APPENDIX
1. | Callto Order Chairman
2. | Certification of Notice and Quorum Corporate Secretary
General Business
3. | Approval of the minutes of the Annual Shareholders’ Meeting held on 21 June Chairman Approval Resolution No. 1
2018 and
o Confirmation is sought for the matters discussed and approved in said the Minutes
meeting.
4. | Approval of the publication on the Company’s website of the following documents Chairman Approval Resolution No. 2
pursuant to the ASEAN Corporate Governance Scorecard (ACGS):
a. Notice of the Annual Shareholders’ Meeting held on 20 June 2019 and its
annexes and proxy form;
b. Draft minutes of the Annual Shareholders’ Meeting held on 20 June 2019
for immediate publication upon review by and approval of the proxy; and
c.  Minutes of the Annual Shareholders’ Meeting held on 21 June 2018
e Approval is sought for the publication of the foregoing documents for
compliance with the ACGS.
5. | Ratification of the acts of the Board of Directors and officers Chairman Ratification Resolution No. 3
o Confirmation is sought for all resolutions, acts, and proceedings of the
Board and corporate officers from 21 June 2018 up to 19 June 2019.
6. | Election of Directors for the Year 2019 to 2020 Chairman Election Resolution No. 4
e Election of directors for the ensuing year of 2019 to 2020. The candidates and
are as follows: the Profiles of the
‘ Candidates
Henry Joseph M. Herrera
Stephen Paul Bickell
Teoh Kwui Ying
Antonio Manuel G. De Rosas
Cesar P. Manalaysay
Romerico S. Serrano
Angelica H. Lavares
The profiles of the above-mentioned candidates are attached hereto as
Annex “A”.
7. | Approval of the Annual Report on 2018 Operations Antonio Manuel G. De Rosas| Approval Resolution No. 5
o Approval is sought for the report on the Company’s operations for the year and
2018. the Annual Report
8. | Approval of the 2018 Audited Financial Statements Lee C. Longa Approval Resolution No. 6
o Approval is sought for the 2018 Audited Financial Statements which was he Aud anddF |
the Audited Financia
approved by the Board last 14 March 2019. Statements
9. | Appointment of R.G. Manabat & Co. as External Auditor Chairman Appointment Resolution No. 7
o Appointment is sought for R.G. Manabat & Co. as external auditor and
the Profile of the External
; L Auditor
The profiles of R.G. Manabat & Co., the signing partner and the
engagement team are attached hereto as Annex “B”.
10. | Confirmation of the Company’s Material Related Party Transactions (which have Dante M. Marasigan Confirmation Resolution No. 8,
been previously approved by its Board of Directors) List of Material Related
Party Transactions and
o Confirmation is sought for the Material Related Party Transactions which TOther R_elat;d FB_I’W
. : ransaction Decisions
have been approved by the Board of Directors approved by the Board of
Directors
11. | Adjournment Chairman None

A shareholder may vote in person or by proxy executed in writing and signed by him/her or his/her attorney-in-fact. The written proxy must be
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PROFILE OF CANDIDATES FOR THE BOARD OF DIRECTORS

For re-election:

FOR THE YEAR 2019 to 2020

1. Henry Joseph “Henry” M. Herrera

Age:

59 years old

Date of first appointment:

17 June 2010 as Board Member
23 August 2012 as Chairman of the Board

Directorship  in other
listed companies:

None

Academic qualification:

Henry, is a Statistics cum laude and Masters of Business
Administration graduate of the University of the Philippines, and has
also accomplished courses at the Asian Institute of Management
(AIM), the Wharton Graduate School of Business, and the Harvard
School of Business. He has also earned units in Master of Science in
Mathematics major in Actuarial Science from the University of the
Philippines.

Relevant experience:

Henry’s experience in the insurance industry spans over 30 years. He
was President and Chief Executive Officer (CEO) of Sun Life of Canada
(Philippines), Inc. from January 2007 to July 2009. Henry’s first CEO
position was with Philippine Asia Life Assurance Corporation, where
he was appointed in May 1994. Among his many achievements are
multiple appointments as President and CEO, and various stints as
Chief Actuary, Head of Investments, and Head of Operations. Henry
also served as the Assistant Vice President, Financial Controller and
Analyst of United Coconut Planters Life from 1984 up to 1988.

Henry is the first recipient of the ASEAN Young Insurance Manager
Award in 1995, Outstanding Alumni Awardee, UP College of Business
Administration in 2007, and The Outstanding Thomasian Alumni
Award also in the same year.

Henry is a Fellow and former president of the Actuarial Society of the
Philippines and is a member of the International Actuarial
Association. Henry is also a former president of the Philippine Life
Insurance Association, Inc. (PLIA).






2. Stephen Paul “Steve” Bickell

Age: 55 years old
Date of first appointment: 5 June 2008
Directorship  in other None

listed companies:

Academic qualification:

Steve graduated with a Diploma of Business Studies from the
Waltham Forest College of Higher Education.

Relevant experience:

Steve is the Chief Corporate Development Officer of Prudential
Corporation Asia, the regional headquarters of Pru Life UK. He has
worked in Prudential since 1979 in various capacities, holding
positions as Chief Risk Officer, Director of Tax & Compliance and
Corporate Affairs Director, among others.

3. Teoh Kwui Ying

Age: 48
Date of first appointment: 24 August 2017
Directorship  in other None

listed companies:

Academic qualification:

Ying earned her Bachelor of Economics and Master of Economics
from the Macquarie University in Sydney, Australia. She is a Fellow
of the Institute of Actuaries of Australia.

Relevant experience:

Ying is the Chief Performance Officer for Insurance of Prudential
Corporation Asia (PCA). She previously served as Regional Director
for Strategic Management, Insurance.

Ying is currently a Board member of Prudential (Cambodia) Life
Assurance Plc, Citic-Prudential Life Insurance Company Limited, Sri
Han Suria Sdn Bhd., Prudential Vietham Assurance Private Limited,
and Prudential Vietnam Finance Company.

Prior to joining PCA, Ying worked in ING Life as its Chief Risk Officer
and Executive Director-Head of Product.

4. Antonio Manuel “Jumbing” G. De Rosas

Age:

54 years old

Date of first appointment:

7 December 2010






Directorship  in other
listed companies:

None

Academic qualification:

Jumbing completed his Bachelor of Science in Business
Administration major in Accounting degree (Summa Cum Laude) at
the University of San Francisco in the United States and Master of
Business Economics at the University of Asia and the Pacific.

Relevant experience:

Jumbing joined Pru Life UK in 2007 as Senior Vice President and Chief
Financial Officer (CFO) and assumed the top post of President and
Chief Executive Officer in 2010.

Jumbing worked in Hong Kong with consulting firms Arthur Andersen
& Company and Ernst & Young, and Asia Commercial Bank, where he
eventually became CFO. He moved to Manila in 1997 as Senior Vice
President, CFO, and Treasurer of Nippon Life Insurance Company of
the Philippines, Inc. before joining Pru Life UK.

In 2012, Jumbing became the first Filipino in the Philippines to
receive the Chartered Global Management Accountant designation
from the American Institute of Certified Public Accountants (AICPA)
and the Chartered Institute of Management Accountants. He is
licensed by AICPA, is a fellow of the Hong Kong Institute of Certified
Public Accountants, and is a Certified Information Systems Auditor.

5. Cesar P. Manalaysay

Age: 70 years old
Date of first appointment: 2 August 2006
Directorship  in other None

listed companies:

Academic qualification:

Cesar received both his Bachelor of Arts and Bachelor of Laws
degrees from the Ateneo de Manila University, and received his
Master of Laws degree from the Boalt Hall School of Law at the
University of California, Berkeley.

Relevant experience:

Cesar is the Managing Partner of Siguion Reyna, Montecillo and
Ongsiako Law Offices. He is a director or officer of various
companies.

Cesar is a member of the Integrated Bar of the Philippines, Philippine
Bar Association, and Rotary Club of Manila (Paul Harris Fellow).






6. Romerico “Romy” S. Serrano

Age: 69 years old
Date of first appointment: 2 August 2006
Directorship  in other None

listed companies:

Academic qualification:

Romy received his Bachelor of Science degree in Management from
San Beda College and completed the Management Development
Program at the Asian Institute of Management and the Advance
Management Program/International Senior Managers Program at
the Harvard Business School in Boston.

Relevant experience:

Romy held top positions in various companies, including President of
Fuji Xerox Philippines, Inc. and Country Manager of Motorola Inc.-
South Asia, among others.

New candidate:

7. Angelica “Nenet” H. Lavares — Independent Board Member

Age:

65 years old

Date of first appointment:

N/A

Directorship in other listed

companies:

Metropolitan Bank & Trust Company

Academic qualification:

Nenet graduated cum laude from St. Teresa’s College, Q.C. with a
degree in A.B. Psychology and earned her Bachelor of Laws degree,
15t Honorable Mention, from the University of the Philippines.

Relevant experience:

Nenet was previously Executive Vice President and Head, Strategic
Support Group, of Bank of Commerce from 2009 to 2015 and Senior
Vice President and Chief Legal Counsel, Chief Compliance Officer,
and Assistant Corporate Secretary of Metropolitan Bank & Trust
Company from 2003 to 2009. She has also held top positions in
various other companies, including United Coconut Planters Bank
and Filinvest Land, Inc.

Nenet is currently a Teaching Fellow at the Institute of Corporate
Directors and an independent director of several companies.
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R.G. Manabat & Co.
The KPMG Centre, 9/F
6787 Ayala Avenue
Makati City

1226 Philippines

KPMG!

May 17, 2019

The Audit Committee

Pru Life Insurance Corporation of U.K.

9F Uptown Place Tower 1

1 East 11th Drive, Uptown Bonifacio 1634, Taguig City

Gentlemen:

Thank you for providing KPMG R.G. Manabat & Co. (KPMG) with the opportunity to
submit this Client Service Plan for the audit of Pru Life Insurance Corporation of U.K.
(the Company) for the year ending December 31, 2019. We have been privileged to
serve as your independent auditors in the past and we believe we are still the best
choice for the Company — now and in the future.

The Company has transformed and we are proud to have been with you on the journey.
Yet the most exciting time is ahead as the Company sets out to achieve quality
earnings and sustainable growth. While the Company keeps its focus, you need an
experienced and reliable audit firm that is best equipped to support your strategy. We
are confident KPMG is that firm.

The Best People

We bring you what no one else can: deep knowledge of the Company and the life
insurance sector that comes from serving as your auditors for the past years and our
involvement in other clients in the insurance industry. With KPMG, you benefit from
the familiarity and insights of our engagement team who have thorough understanding
of the Company’s accounting and audit concerns.

Cooperative ("KPMG Internéfiona\'"), a Swiss entity. All rights reserved..

Telephone +632 885 7000

Internet www.kpmg.com.ph

A Deep Understanding of Your Business

No other firm has the level of knowledge we do regarding the Company’s
accounting policies, internal controls and reporting issues. We will use our
knowledge from the previous audits to identify industry trends and risk
areas, and develop a risk-based audit approach that places maximum
reliance on the Company'’s internal controls.

No Transition
We know you, you know us, and there is no learning curve. That means no
disruption, distraction, or inefficient use of your time.

Our Commitment to the Company

We believe ours is an incomparable offering—our best minds and our most
committed hearts backed by the strength of our global organization—to
serve you with distinction. We are proud of our relationship with you and
we look forward with great enthusiasm to providing you with our very best
for many years to come.

We look forward to working with you once again on this very important
engagement.

Yours faithfully,

R.G. Manabat & Co.

]

Tireso Ranu";; F. Lap"id'ez
Partner, Audit Services

MG network of independent member firms affiliated with KPMG International
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The main contacts at

KPMG are: About KPMG International and R.G. Manabat & Co. 4
The KPMG Advantage 8
KPMG Audit 12

Randy Lapidez

Partner = KPMG Audit Approach 16

Mobile: 0917 852 0178

tlapidez@kpmg.com m KPMG Clara 19
m KPMG Audit Quality Framework 25

Flor Simangan KPMG Client Service Team 29

Senior Manager . .

Mobile: 0927 158 5229 Objective, Scope of Work and Deliverables 37

fsimangan@kpmg.com KPMG Values 40

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..
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KPMG International

KPMG is a global network of independent professional firms providing Audit, Tax, and Advisory services.

KPMG operates in 154 countries and have more than 207,000 professionals working in member firms around the world. Combined revenues
for KPMG member firms was at US$28.96 billion for the fiscal year ended September 30, 2018.

KPMG member firms are advisors to major multinational companies that operate in diverse countries. When serving clients, KPMG
professionals use information from the global KPMG network, draw on global expertise, and utilize the very latest in knowledge-sharing and
communication tools. Through the wide international network of KPMG member firms, KPMG professionals keep up to date with the current
developments in financial reporting and taxation, and have constant access to various types of information that can be used to implement
effective business management. Thanks to a thorough knowledge of the risks and limitations of individual sectors, KPMG member firms
assist their clients in identifying opportunities to improve performance and shareholder value.
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m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..





KPMG Headcount - 20/ ol peopie worldwide

EMA - Total 106,396

ASPAC - Total

43,207

Americas - Total 57,447

k Partners 10,517
Professionals 162,088
Professional Support Staff 34,445
Total 207,050

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..





KPMG In the Philippines -The Growth story

KPMG R.G. Manabat & Co. (KPMG RGM&Co.) is a proud member of KPMG
International.

From over 300 professionals in 2006, the Firm has grown to over 1,300 in
headcount today. Partners and Principals have increased from 17 to 37.

KPMG RGM&Co. is now servicing over 2,000 clients and has been
recognized as the fastest growing member firm of KPMG in the Asia Pacific
region.

KPMG RGM&Co. is also considered as the fastest growing “Big Four” Firm in
the Philippines.

KPMG RGM&Co. has been named 7ier 7 Leading lax Iransactional Firm and
First Tier Philippine Transfer Pricing Practice by the International Tax Review.
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Why KPMG?

Our unique knowledge of you means we understand how emerging issues can
impact you and how to respond to them in the best way

... We have the available capacity and capability to support you, now and as you
'-‘ continue to grow in the future

Our audit approach is already designed to evolve with changes impacting the
Intellicare Group including its systems and controls

“ We design our audit procedures so we test things once to meet all requirements,
eliminating unnecessary imposition on your people’s time

il“ We're focused on the future. We won’t revisit key judgments and accounting

treatments or spend time understanding past decisions

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..





Why KPMG? (contd)

Our professional relationships with your people mean we can confidently and
robustly challenge management

A

e
ad

- Our data analytics and technology support tools are already customized to suit your
— business and work seamlessly with your systems and processes

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..
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What DIStinguishes KPMG?

M KPMG belongs to the global Big 4 accounting firms and is widely
considered as the leading auditor of insurance industry globally

VI Pooling of KPMG global and regional technical and personnel resources
VI Local firm is fully integrated into the KPMG system
V1 Shared audit methodology consistently applied globally

VI Audit quality is closely monitored and maintained through quality
performance reviews by other KPMG offices

VI Availability of a detailed audit work program specific to the Company

VI Use of most advanced technologies in audit such as Data & Analytics and
cognitive
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KPMG Audit Innovation

KPMG is raising the bar on audit quality and the audit experience through our proprietary tools and
use of advanced technologies such as data and analytics, robotic process automation, and
cognitive. Automation and use of advanced analytical tools allows us to:

v10101010

91101110 N
olololle

100101000

Obtain greater visibility Review data at a higher

Quickly analyze into trends and level of precision so we
greater quantities anomalies across your can better focus our

of data entire business audit procedures
on specific risks

Automation enables our audit to be adaptive and responsive
to the unique risks present in your industry and business.

Quality + Insight = Value

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.
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Key Uiiferentiators

Dynamic Risk Assessment

Identify, connect and
visualize risk to your
business in

four dimensions

Technology

Alliances with leading
technology firms,
including IBM Watson
and Microsoft

Next-generation auditors

Accounting acumen plus
data and analytics

Innovation and
operational insights

\
V
Il ¢ \

T ®

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International"), a Swiss entity. All rights

m reserved.
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Jur investmentin Technology

KPMG

KPMG Clara

Robotics/Digital Cognitive technology
automation

B% Microsoft

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All
rights reserved.
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KPMG Audit Approach and Methodology

Our objective is to provide the highest standard of audit and audit-related services to the Company. In order to further enhance
our service, we will use our eAudIT tool in our audit. This globally consistent tool will enable our teams to produce fully electronic

Our audit methodology is split
gyis Sp files, share industry knowledge and best practices and ‘free-up’ time to focus on the key risks and issues affecting the Company.

into four phases and shall be
tailored to the Company's Our audit methodology assists us in delivering a quality audit and involves the following activities throughout the year:

circumstances. Deliverables

We will use our eAudIT tool, a
fully electronic audit platform.

Perform risk assessment procedures and identify risk areas
Determine audit strategy e Engagement letter

Plannin . .
g ¢ Determine planned audit approach and scope
¢ Understand and evaluate the overall control environment
¢ Understand accounting and reporting activities e Regular feedback to
Control ¢ Evaluate design and implementation of selected controls Management on testing
evaluation results on a timely basis

¢ Test operating effectiveness of selected financial controls e Draft management letter (i

e Assess control risk and risk of significant misstatement warranted)

e Regular feedback to

; : Management on testing
Substantive Plan and perform substantive procedures results on a timely basis

testing Consider if audit evidence is sufficient and appropriate e Review of tax computation
and returns

erform completion proceaures

¢ Financial statement audit

Perform overall evaluation of audit differences opinion
Completion Perform overall evaluation of internal control deficiencies * Ev‘fﬂhugfﬁj %OEréegﬁg r;gences
Perform final review of financial statements e Management letter (if
warranted)

Form audit opinion

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.
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cnnancing Audit Quality

Proven expertise and knowledge
KPMG is a recognized leader in D&A and innovation.

We offer trusted knowledge and insights to help you stay current
in today’s evolving regulatory environment, including access to
KPMG's “Insights into IFRS” authoritative accounting, auditing

and financial reporting literature.

Transformation

Advanced account analysis, visualization, and
testing capabilities.

Drives deeper risk focus and insights for our
people and our clients.

44
B3

Extraordinary people

The KPMG Master Accounting Data & KPMG

Analytics program is helping to develop

the auditors of tomorrow for a sustainable Clara

innovation pipeline as our audit continues

to evolve. Q

Collaboration and transparency

Enhanced transparency in your audit,
secure online collaboration with your
engagement and access to real-time audit
status and insights.

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.

&

Insights and differentiation

Leveraging your data and our analytics tools,
!ﬁfq we can perform centralized analysis of millions
of transactions, providing deep risk and
process insights.

Operational excellence

Global electronic workflow, centralized engagement management
and support, and global knowledge sharing for D&A and audit
execution.

KPMG is strongly positioned for operational excellence and
seamless execution.

18
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KPMG Clara: smart audit platform

KPMG
Dynamic
Audii

At the heart of our approach to
technology in the audit process is
KPMG Clara. KPMG Clara is our
platform of tools and technologies
which brings our ‘tech’ to the
fingertips of all of our audit teams
and is key from the start to the end
of the audit - driving audit quality
throughout from the risk assessment
to process testing to transactions to
judgments such as valuations or the
future.





KPMG Clara: Smart audit platform (contd)

© automated - extracts the data directly
fromthe client's database

© Adle - incorparates any technology, from
artificial inteligence (o blockchain to what
COMeSs next

© Inteligent - offers the rgnt tools to the
auditor at the ngnt time

KPMG
Dynamic
Audit

© Scalable - canbe used onany Size audit

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved. 21





KPMG Glara Anaiytics

Industry-leading

alliances

Consistent
Connectivity results, early issue
identification

Reducing time spent on low-
value tasks by automating
procedures

D&A
ledger
analyses

Broader, deeper views of
your data, and richer, more

Advanced

informed perspectives on capabilities
risks People .
‘ Strong business acumen
and advanced technology
Focusing the audit Dynamic skills
team on connected risks Risk
. . Assessment
within the business

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved. 22





KPMG Clara Analytics (contd)

The following are examples of tools we have introduced in recent years in order to
integrate technology into the audit process:

Our process mining tool instantly enables millions of
transaction flows to be shown on a single screen. The
traditional approach looks at how a system should, rather
than does, run. For example, on one audit where the entity
had one single standard process, our audit team was able to
show the transactions had actually taken several thousand
different variations. With this information, the audit team
was able to identify the process was far from standard,
lacked efficiency and was creating significant financial risks
as controls and processes were being by-passed and
repeated.

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved. 23





KPMG Clara transaction analytic interrogates 100% of
transactions in a system. In 2018, KPMG audit teams have
interrogated over 200 billion rows of data, across over 19,500
company codes, running over 130,000 process interrogations,
across data in 65 countries.

Predictive & Valuation analytics provides the audit team with the
ability to analyze projections, sensitize assumptions and assess
scenarios, as well as use inputs from external market data. This
provides greater capability to challenge management on key
judgments.

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved. 24





“ L~ Qb Al Qe Qi Ll WPy L
QAAAAZ' NN -'d '

——
—
O

D
)
=

)

Lj
A_HW

d>o
Gm
—
m]md
N






KPMG Audit Quality Framewaork

As it is the independence,
expertise and professional
skepticism of auditors that
add value to financial
statements, we believe it is
important to be transparent
about the processes that sit
behind a KPMG audit report,
so you can have absolute
confidence in us and in the
quality of your audit.

We view audit quality as
seven key drivers combined
with the commitment of
each individual in KPMG.
Every KPMG firm across the
world uses the same audit
quality framework to
describe, focus on and
enhance audit quality for the
benefit of our clients.

Our Audit Plan elaborates on
how we control the
performance of your audit
within  this overarching
framework.

Commitmentto
continuous
improvement

Performance of
effective and
efficient audits

Commitmentto
technical
excellence and
quality service
delivery

Association
with the right
clients

Clear
standards and
robust audit
tools

Recruitment,
developmentand
assignment of
appropriately
qualified
personnel

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International"), a Swiss entity. All rights

reserved.
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HOW We delver audit qualty

Continuous improvement Two-way communication

N+
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analysis

i

Years’
experience

Depth of experience

] & At
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of specialists

Partner to Continuity
staff ratio of team

]*

Profound
understanding

Tailored approach
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Materiality Scoping Risk-based

Data and
analytics

Challenge and insight

XM
A [ i

Cautious ® Optimistic
Independent Scepticism and Robust
challenge

view judgement

1=

Ongoing
dialogue

R

No surprises

ey

Timely
reporting

xe

Emerging
challenges
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LONtNUoUS Improvement

Root cause analysis at a firm-wide
level resulted in new Department of
Professional Practice consultation
requirements, including going
concern matters

Increased involvement of specialists
in impairment testing following
internal and external quality review

Key group team members attended
training related to exercising
professional judgement and
scepticism when auditing estimates

Increased use of data and analytics I
in the audit
—

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International), a Swiss entity. All rights reserved..
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Our actions drive

continuous

improvement in

audit quality

J
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KPMG Glient Service Team

Dindo Dioso
Engagement Quality Review
Partner

Monette Casals-Diaz |
Technical Partner

Randy Lapidez
Lead Audit Engagement Partner

Karen Quizon- . Jallain Manrique
Sakkam _ A IRM Partner
Tax Partner ‘

Flor Simangan
Senior Manager

Leah Ballesteros
Supervisor

. Team of Professionals |

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved..
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Tireso Randy F. Lapidez
Audit Partner

KPMG in the Philippines
R.G. Manabat & Co.

6787 KPMG Center, 9/F
Ayala Avenue, Makati City

T +632 885 7000 ext. 8803
M +63 917 852 0178

tlapidez@kpmg.com

Accreditations:

SEC - Category A

BSP - Category A
Insurance Commission

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.

Position
Lead Audit Engagement Partner

Qualifications

» Bachelor of Business Administration, Major in Accounting, Philippine Christian University
e KPMG Chairman’s 25 — Executive Education at INSEAD Singapore Campus

 Certified Public Accountant

e Certified Internal Auditor

e Member, Philippine Institute of Certified Public Accountants

e Member, The Institute of Internal Auditors

Role

Randy will be responsible for developing the overall relationship with the Company and for overseeing
the conduct of the services as well as coordinating all other services. He will have primary decision-
making authority on key issues and overall responsibility for the planning and direction of the
engagement.

Industry Experience

Randy started his public accounting career with Arthur Andersen Philippines and has accumulated
over 20 years of solid public accounting experience including over 10 years of international audit
experience primarily with Ernst & Young LLP and Deloitte & Touche LLP in the US. From 2005 to 2010,
he held a CPA license in the State of California, He is also a Certified Internal Auditor. During the
course of his public accounting experience, Randy has had managed audit engagements with US
GAAP, IFRS and SOX 404 audit reporting requirements. His audit clients were engaged in varied
industries such as financial services, consumer goods, hospitality, technology, retail, manufacturing,
and business services that included US large accelerated filers such as Safeco Corporation, Expedia,
Inc. and Fannie Mae. Randy has had also handled special engagements such as interim reviews, initial
public offerings, internal audit and agreed-upon procedures. He also serves as an instructor in firm-
wide trainings specifically on US GAAP and accounting standards.

Randy has been involved in the audit of Pru Life Insurance Corporation of U.K. for more that five (5)
years.
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Position

'

Engagement Quality Review Partner

Qualifications
» Bachelor of Science in Accountancy, San Beda College
o Certified Public Accountant (7t Placer)

e Member, Philippine Institute of Certified Public Accountants

Dindo Marco M. Dioso
Audit Partner

Role

Dindo will perform quality-control reviews of financial statements and selected working papers prior
to report signoff.

KPMG in the Philippines
R.G. Manabat & Co. Industry Experience

Dindo has 20 years experience in public accounting practice in the Philippines and the US. He
practiced his profession in New York City for four years. He handled the integrated audit of a
specialty finance company listed in the New York Stock Exchange.

KPMG Center, 9/F
6787 Ayala Avenue, Makati City

T +63 2 885 7000 His public accounting experience also includes:

M +63 917 897 6390 * Leading engagements in financial audit, internal controls testing (SOX), agreed upon procedures,
. review engagements, and business process reviews
ddioso@kpmg.com

* Handling financial audit of entities engaged in financial services, information technology,

Accreditations: gaming, business process outsourcing and shared services, manufacturing and not-for-profit
SEC - Category A entities

BSP - Category A * Handling financial audit and reporting for publicly listed, Insurance Commission and BSP
Insurance Commission regulated, PEZA and BOI registered entities, PAGCOR regulated

* Involvement in cross border transactions, financial due diligence, financial and accounting
advisory, and internal audit.

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity.
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Position
Technical Partner

-

Qualifications

 Bachelor of Science in Accountancy, University of the East Manila
e Juris Doctor, Far Eastern University

e Admitted to the Philippine Bar

« Certified Public Account

- » Former General Accountant, Securities and Exchange Commission
Atty. Ma. Gracia F. Casals-Diaz

e Member, Philippine Institute of Certified Public Accountant
Risk Management Partner PP

» Member, Integrated Bar of the Philippines

KPMG in the Philippines

R.G. Manabat & Co. Role

Atty. Monette will work closely with Randy to resolve complex technical-accounting issues.
KPMG Center, 9/F

6787 Ayala Avenue, Makati City Industry Experience
Monette is a CPA-Lawyer and currently the Risk Management Partner at KPMG. She is also

T +63 2 885 7000 the Executive Director of the Capital Market Development Council from 2014 up to present.
M +63 917 544 1188 Until August 2015, she held the position of Director for Corporate Governance and Regulatory

Affairs in KPMG Asia Pacific Limited. Her notable experience as a CPA was being the General
mcdiaz1@kpmg.com Accountant of the SEC for seven (7) years from year 2007 to 2014. As the General Accountant

of the SEC, she led the adoption of the Philippine Financial Reporting Standards and
Philippine Standards on Auditing and other global standards and practices on corporate
governance and capital markets. Monette is also a regular resource person in the trainings
organized by Philippine Institute of Certified Public Accountants, Association of Certified
Public Accountants in Public Practice, UP Law Center, FINEX, among others.

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.
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Position
Tax Partner

Qualifications

« Juris Doctor, College of Law, San Beda College

 Bachelor of Science in Accountancy, St. Scholastica’s College
e Certified Public Accountant

e Bar Admission, 2006

e Member — Integrated Bar of the Philippines

Atty. Mary Karen E. Quizon-

e Member — Philippine Institute of Certified Public Accountants

Sakkam
Tax Partner
Role
KPMG in the Philippines Atty. Karen will oversee the coordination and execution of tax provision review, with an
R.G. Manabat & Co. enhanced focus on tax compliance and attest portion of the audit of the accounting for

income taxes.
6787 KPMG Center, 9/F

Atty. Karen has been in tax practice for more than 10 years. She has been involved in a
T +632 885 7000 . . . .
M +63 917 807 7654 number of tax due diligence, compliance review and tax reporting engagements. She has also
represented clients from various industries in tax assessment cases before the Bureau of
mquizon @kpmg.com Internal Revenue. Aside from corporate taxation, Karen also handles individual expatriate
taxation.

Atty. Karen has been consistently recognized by the International Tax Review as one of the tax
dispute leaders in the Philippines. Tax Controversy Leaders is an international guide to the
leading tax dispute resolution lawyers and advisers in the world. Likewise, she is also
consistently recognized as one of the leading female tax advisers in the Philippines in the
Women in Tax Leaders guide by the International Tax Review.

34
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Position
IT Audit Partner

Qualifications

 Bachelor of Science in Accountancy, Philippine School of Business Administration — Quezon
City, Cum Laude

» Masters in Technology Management, University of the Philippines Diliman, Quezon City
 Certified Information Systems Auditor (CISA), ISACA USA

 Certified in Risk and Information Systems Control (CRISC), ISACA USA

« Lean Six Sigma - Green Belt, International Association for Six Sigma Certification (IASSC), USA

Jallain Marcel S. Manrique

IRM Partner e |TIL V4 and PMP (trained; ongoing certification)
KPMG in the Philippines Role
R.G. Manabat & Co. Jallain will oversee the IT control portion of the audit activities and will work with Randy to

integrate IT specialists into the audit.
6787 KPMG Center, 9/F

Ayala Avenue, Makati City Industry Experience

Jallain is experienced and specializes in the field of IT Advisory Services. He has more than 10 years of
domestic and international experience in Information Technology Advisory services in the field of Financial
Services, Manufacturing, TMT, pharmaceuticals, BPO/shared services, etc. He is highly experienced in IT
Audit, Cybersecurity Assessments, System and Process Integration (including Data Migration), Business
Process Re-engineering through Automaton, Technology Enablement, ERP Implementations (e.g., SAP,
Oracle, Netsuite) and Data Analytics.

T +632 885 7000
M +63 917 845 1042

jsmanrique @kpmg.com

He is experienced in IT Security Assessment in accordance with I1SO 27001:2013 and 1SO 27002:2013,
Cybersecurity Maturity Assessments. He also performed assessments in accordance with well-known
frameworks/standards such as BSP 808 IT Risk Management, COBIT5, ITILV3, Lean Six Sigma, COSO,
among others.

Has lead IT/OT Vulnerability Assessment and Penetration Testing engagements for clients involved in the
energy sector, banks, and insurance. He is experienced in conducting audit in accordance with US and
Japan Sarbanes-Oxley Act (SOX 404) and SSAE16/ SOC 1&2/ ISAE 3402 Type | and I1.

m © 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International”), a Swiss entity. All rights reserved.
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Position

Senior Manager

Qualifications

 Bachelor of Science in Accountancy, Polytechnic University of the Philippines, Cum Laude
o Certified Public Accountant

« Member, Philippine Institute of Certified Public Accountants

Role
Florizza C. Simangan Flor will be the lead manager for the Intellicare Group audit and will work closely with Randy in the
Senior Manager day-to-day supervision of all audit activities, and she will supervise the audit teams in the field. She

will also help coordinate efforts of our team to promote efficient and effective service delivery.

KPMG in the Philippines

R.G. Manabat & Co. .
Industry Experience

6787 KPMG Center, 9/F Flor joined KPMG in 2012 and has over six (6) years work experience in external audit. She has been
Ayala Avenue, Makati City involved in the Pru Life audit engagement since joining the firm and other engagements primarily
the audits of insurance companies. From July to September 2016, she was seconded to KPMG
Sydney office where she gained exposure in the audit of asset management and financial planning
companies.

T +632 885 7000 ext. 8408
M +63 927 158 5229

fsimangan@kpmg.com Flor was the 2018 recipient of Chairman's Award for Excellence, an award given to an employee
who exhibited technical skills, global behavioral capabilities, KPMG values and a business
development mindset.

Flor has been involved in the audit of Pru Life Inusrance Corporation of U.K. for more than seven (7)
years.

© 2019 R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG network of independent firms affiliated with KPMG International Cooperative ("KPMG International"), a Swiss
entity. All rights reserved. 36
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JDjective, scape of Work and Deliveranies

=

Dialogue

Objective and Scope of Work

Form and express an opinion on whether the
financial statements prepared by management
present fairly, in all material respects, the
financial position of the Company as at
December 31, 2019 and its financial
performance and its cash flows for the year
then ending in accordance with Philippine
Financial Reporting Standards.
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Jjective, 5cope of Work and Deliveranles

Deliverables

Audit opinion on the financial statements of the Company as at and for
the year ending December 31, 2019.

Signed written statement to accompany financial statements for filing
with Bureau of Internal Revenue in compliance with Revenue
Regulations V-20.

Signed reports as per the reportorial requirements of the Insurance
Commission.

Where applicable, signed auditors’ report to accompany
supplementary information for filing with the Philippine Securities and
Exchange Commission.

Management letter that provides our recommendations regarding
internal controls and opportunities for improvement or efficiency,
based on observations made during the course of our audit, if
warranted.

Ll

Coverage No surprises
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KPMG Values

Our Values create a sense of shared identity. They define what we stand for and how we do things.
Our Values help us to work together in the most effective and fulfilling way.

We lead by example - At all levels we act in
a way that exemplifies what we expect of
each other and our member firms’ clients.

We work together - We bring out the best in
each other and create strong and successful
working relationships.

We respect the individual - We respect
people for who they are and for their
knowledge, skills and experience as
individuals and team members.

We seek the facts and provide insight - By
challenging assumptions and pursuing facts,
we strengthen our reputation as trusted and
objective business advisors.

We are open and honest in our
communication - We share information,
insight and advice frequently and
constructively and manage tough situations
with courage and candor.

We are committed to our communities - We
act as responsible corporate citizens by
broadening our skills, experience and
perspectives through work in our
communities and protecting the
environment.

Above all, we act with integrity - We are
constantly striving to uphold the highest
professional standards, provide sound advice
and rigorously maintain our independence

41
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PROXY


KNOW ALL MEN BY THESE PRESENTS:


[Insert name of Stockholder] (the “Stockholder”), of legal age, [insert nationality], with address at [insert residence or office address], a stockholder of PRU LIFE INSURANCE CORPORATION OF U.K. (the “Company”), a corporation incorporated under the laws of the Philippines and having its registered address at 9/F Uptown Place Tower 1, 1 East 11th Drive, Uptown Bonifacio, 1634 Taguig City, Metro Manila, Philippines, does hereby nominate, constitute and appoint


[insert name of proxy]

[or in his absence, the Chairman of the stockholders’ meeting] as its proxy to represent the Stockholder and attend and vote all shares of stock registered in the name of the Stockholder in the books of the Company (the “Shares”) at the annual meeting of the stockholders of the Company, to be held on 20 June 2019, and at all adjournments, resetting or postponements thereof and to vote the Shares on the agenda below:

1. Approval of the minutes of the Annual Shareholders’ Meeting held on 21 June 2018;


2. Approval of the publication on the Company’s website of the following documents pursuant to the ASEAN Corporate Governance Scorecard (ACGS):


a. Notice of the Annual Shareholders’ Meeting held on 20 June 2019 and its annexes and proxy form;

b. Draft minutes of the Annual Shareholders’ Meeting held on 20 June 2019 for immediate publication upon review by and approval of the proxy; and


c. Minutes of the Annual Shareholders’ Meeting held on 21 June 2018;

3. Ratification of the acts of the Board of Directors and officers;

4. Election of Directors for the Year 2019 to 2020;

5. Approval of the Annual Report on 2018 Operations;

6. Approval of the 2018 Audited Financial Statements;

7. Appointment of R.G. Manabat & Co. as External Auditor; and

8. Confirmation of the Company’s Material Related Party Transactions (which have been previously approved by its Board of Directors).

This Proxy shall remain in full force and effect for a period of three (3) months from the date hereof.

This Proxy is governed by and will be construed in accordance with the laws of the Philippines, and the parties submit to the exclusive jurisdiction of the courts in Taguig City, Metro Manila, Philippines.

IN WITNESS WHEREOF, the Stockholder has executed this proxy as of this ___ day of ________________ 2019.


____________________________________

Printed Name and Signature of Stockholder




received by the Corporate Secretary not later than five (5) calendar days before the date of the meeting and may be revoked either by a written
instrument submitted to the Corporate Secretary at least three (3) calendar days prior to the meeting or by the shareholder’s personal presence at
the meeting. The decision of the Corporate Secretary on the validity of proxies shall be final and binding until set aside by a court of competent
jurisdiction.

Attached herewith is the proxy form for your reference.

Taguig City, Metro Manila, 24 May 2019.

Regards,

Donna Arevalo-Mendoza

Legal and Government Relations
Pru Life UK

PRULT PRU LIFE UK./
@20\

BREA ‘gN Abways Listening. Abvays Understanding.
MORE RECORDS

9/F Uptown Place Tower 1

1 East 11th Drive, Uptown Bonifacio

1634 Taguig City

683 9000 loc. 49553

Direct +632 683 9553 Mobile +63 917 821 0631
donna.a.mendoza@prulifeuk.com.ph

www.prulifeuk.com.ph
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