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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 via remote communication and, if prevailing circumstances allow, at the

Boardroom, 9/F Uptown Place Tower 1, 1 East 11th Drive, Uptown Bonifacio, 1634 Taguig City, Metro Manila, Philippines on 18 June 2020 at
10:00am to 10:30am. Shareholders may attend the meeting through the following link:

Join Microsoft Teams Meeting

Learn more about

eams

Meeting options

The organizational meeting of the Board of Directors will be held immediately after the Annual Shareholders” Meeting.

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

BUSINESS RESPONSIBLE PARTY ACTION APPENDIX
REQUIRED
1. | Call to Order Chairman
2. | Certification of Notice and Quorum Corporate Secretary
General Business
3. | Approval of the minutes of the Annual Shareholders” Meeting held on 20 June Chairman Approval Resolution No. 1
2019 and the joint special meetings of the shareholders and the Board of and
Directors held on 14 October 2019 and 8 January 2020 Minutes
The shareholders will be requested to approve the minutes of said meetings and
confirm that the proceedings were recorded accurately.
4. | Approval of the publication on the Corporation’s website of the following Chairman Approval Resolution No. 2
documents pursuant to the ASEAN Corporate Governance Scorecard (ACGS):
a. Notice of the Annual Shareholders’” Meeting held on 18 June 2020 and its
annexes and proxy form;
b. Draft minutes of the Annual Shareholders” Meeting held on 18 June 2020
for immediate publication upon review by and approval of the proxy; and
c. Minutes of the Annual Shareholders’ Meeting held on 20 June 2019
The shareholders will be requested to approve the publication of the foregoing
documents in compliance with the requirements of the ACGS.
5. | Ratification of the acts of the Board of Directors and Officers Chairman Ratification Resolution No. 3
The shareholders will be requested to ratify all resolutions, acts, and proceedings
of the Board and corporate officers from the last Annual Shareholders’ Meeting
held on 20 June 2019 until 17 June 2020.
6. | Election of Directors for the Year 2020 to 2021 Chairman of the Election Resolution No. 4
Nomination and
The shareholders will be requested to elect the members of the Board of Directors Committee the Profiles of the
for the ensuing year of 2020 to 2021. The candidates are as follows: Candidates
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PROFILE OF CANDIDATES FOR THE BOARD OF DIRECTORS
FOR THE YEAR 2020 to 2021

New candidate:

1. Wilfred John Blackburn — Non-executive Board Member

Age: 53 years old

Date of first appointment: For appointment on 18 June 2020
Directorship in other listed | None

companies:

Academic qualifications: Postgraduate — City University (now CASS)

Postgraduate — SAID Business School (Oxford University)
Postgraduate — Harvard Business School

MBA — University of Bath
Bsc in Mathematics — University of Newcastle upon Tyne

Other qualification: Fellowship of the Institute and Faculty of Actuaries

Relevant experience: Wilf is the Regional Chief Executive Officer (CEQ), Insurance Growth
Markets, for Prudential Corporation Asia (PCA).

He previously served as CEO of Prudential Assurance Company
Singapore, CEO of Prudential Vietnam, and Regional Director of New
Markets & Business Development of PCA. He was also previously the
CEO of Allianz in the Philippines, China & Thailand and Asia Pacific
Regional GM, Life & Health Insurance, of Allianz.






For re-election:

1. Henry Joseph “Henry” M. Herrera — Independent Chairman of the Board of Directors

Age:

60 years old

Date of first appointment:

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

Length of service:

9 years

Directorship in  other
companies:

listed

None

Qualifications:

Henry is a Statistics cum laude and Masters of Business Administration
graduate of the University of the Philippines, and has accomplished
courses at the Asian Institute of Management, 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.

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 a member of the International Actuarial Association. He
is also a former president of the Philippine Life Insurance Association,
Inc.

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.






2. Antonio Manuel “Jumbing” G. De Rosas — Executive Board Member

Age:

55 years old

Date of first appointment:

7 December 2010

Length of service:

9 years

Directorship in  other

companies:

listed

None

Qualifications:

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.

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, a fellow of the Hong Kong Institute of Certified Public
Accountants, and is a Certified Information Systems Auditor.

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, 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.

3. Teoh Kwui Ying — Non-executive Board Member

Age: 48

Date of first appointment: 24 August 2017
Length of service: 2 years
Directorship in other listed | None

companies:

Qualifications:

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 Officer, Strategic Solutions of Prudential Corporation
Asia (PCA). She previously served as Chief Performance Officer for
Insurance and 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 Vietnam Assurance Private Limited, and
Prudential Myanmar Life Insurance Limited.






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

4. Cesar P. Manalaysay — Independent Board Member

Age: 71 years old
Date of first appointment: 2 August 2006
Length of service: 13 years
Directorship in  other listed | None

companies:

Qualifications:

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.

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

Relevant experience:

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

5. Romerico “Romy” S. Serrano — Independent Board Member

Age: 69 years old
Date of first appointment: 2 August 2006
Length of service: 13 years
Directorship in other listed | None

companies:

Qualifications:

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.






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

Age: 66 years old
Date of first appointment: 20 June 2019
Length of service: 11 months

Directorship in
companies:

other

listed

Metropolitan Bank & Trust Company

Qualifications:

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, 1°
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

KPMG!

Telephone +632 8885 7000

Internet www.kpmg.com.ph

Makati City 1226 Philippines

April 30, 2020

The Audit Committee of the Board of Directors
Pru Life Insurance Corporation of U.K.

Gentlemen:

KPMG R.G. Manabat & Co. (KPMG) is pleased to submit herewith our client service
plan for the provision of external audit services to Pru Life Insurance Corporation
of UK. (the Company) for the year ending December 31, 2020. 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 a very good start 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 that comes
only from serving as your auditor in prior years. With KPMG, you benefit from a
deep bench of talent that has a thorough understanding of your technical
accounting issues and is intimately familiar with your structure, people, and
culture.

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.

Y

| £

==

Tireso ‘Ré:‘ndy F. Lapidez
Partner, Audit Services

m © 2020 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. 2
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KPMG International

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

KPMG operates in 147 countries and have more than 219,000 professionals working in member firms around the world. Combined revenues
for KPMG member firms was at US$29.75 billion for the fiscal year ended September 30, 2019.

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.

m © 2020 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. 5





KPMG Headcount - 219,261 Deopie worlawide

EMA - Total 111,937

46,175

ASPAC - Total

Americas - Total

Partners 10,908
Professionals 172,362
Professional Support Staff 36,011
Total 219,281

m © 2020 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. 6





KPMG N The PhIppInes

R.G. Manabat & Co. is the Philippine member firm
of the KPMG network of independent member firms

affiliated with KPMG International Cooperative _ _ ;
(“KPMG International”), a Swiss entity. Our Chairman and CEO Sharon Dayoan and the Audit leadership team

was recently awarded the 2018 KPMG Asia Pacific Audit & Assurance
" From over 300 personnel in 2007, the Firm Leadership Award.
has grown to more than 1,300 people today

Sharon is also the new President of the Filipina CEO Circle; continuing
her advocacy for inclusion and female empowerment.

® 38 Partners and principals with offices in
Makati, Cebu and lloilo.

Out of the Top 1000 companies in the _ _
Philippines, 112 companies engagedj 15 insurance companies engaged
the audit services of our Firm. the audit services of our Firm.

Ranked as a Tier 1 Tax Practice in the Philippines by
International Tax Review.

Ranked as a Tier 1 Transfer Pricing Practice in the

e ) : aBased on April 30, 2018 report obtained from the Philippine Stock Exchange
Philippines by International Tax Review.

bBased on October 22, 2018 updated listing of universal banks obtained from the

Recognized as the National Transfer Pricing Firm of Bangko Sentral ng Pilipinas website

the Year in the Philippines by International Tax cBased on BusinessWorld Issue on Top 1000 Corporations (2017 Financial Statements)
Review.

m © 2020 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.

7





What We Do {1/

AUDIT ADVISORY

Management Consulting

TAX

Tax Compliance Review

Financial Statements Audit

Attestation Services

Risk Consulting Mergers & Acquisitions

Prospective Reporting

Deal Advisory Tax Advisory Services

Regulatory Audit IT Advisory Tax Advocacy Services
Accounting Advice Increasing competition and price Transfer Pricing Services
pressures require innovative and bold
The introduction of new international strategies to improve the bottom line All over the world, governments are
and local accounting standards have of every business. These strategies run addressing their fiscal needs, leading
changed the way companies, the range of streamlining work flows, to more stringent tax regulations. Tax
regulators, and other stakeholders strengthening internal controls, compliance and governance are
view financial statements and acquiring and divesting businesses, foremost in the minds of not just the
corporate reports. Our Audit service and ensuring safe and up-to-date IT CFO, but that of the CEO, company
provides independent assurance of systems. Our Advisory professionals' boards, and shareholders. Our Tax
the reliability of information released multi-disciplinary approach to business professionals can help you navigate
by companies. innovation ensures that clients' the increasingly complex tax
enterprise value is enhanced. regulatory landscape.

m © 2020 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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What We Do (/¢

KPMG and its forerunners have been in operation for almost three decades providing a full range of
audit, tax and advisory services. Led by new and dynamic leaders, our Firm has taken on the exciting
challenge to bring about changes in a very competitive industry.

Our audits are designed to provide clients with:

Th.orough,. objective and Clear and consistent focus on Accurate and timely reporting
proactive audit approach, based W oy business issues and risks, [l which ensures that matters are
on discussions with and and their potential impact on the |l identified and resolved ahead of

feedback from your relevant financial statements reporting deadlines
management levels

Practical, hands-on evaluation of

Insights into Philippine Financial _ ; _
the clients’ compliance

Reporting Standards trends and
best practice reporting

challenges and potential
business-related problems

We _are_: passwnate? in We understand your You \{vil! be part of
assisting you realize industry our priority accounts
your growth potential program

9
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IC/BSP/CDA
IC/BSP/CDA accredited

Our Financial Services
Academy provides
comprehensive training to the
Firm’s professionals servicing
insurance companies, banks
and other financial institutions

Conduct periodic trainings to
disseminate new/updated
issuances to our Firm’s
professionals

BIR

Ranked as Tier 1 Tax
Practice in the Philippines by
International Tax Review

Recognized as the National
Transfer Pricing Firm of the
Year in the Philippines by
International Tax Review

Ranked as a Tier 1 Transfer
Pricing Practice in the
Philippines by International
Tax Review

SEC

Group A Accreditation,
November 16, 2017 to
November 15, 2020

Yearly refresher trainings on
updates and issuances of new
SEC regulations

Prior to the deployment of our
professionals, we provide,
through our KPMG Learning
Institute, intensive industry-
specific trainings. As aresult,
our audit professionals are well
equipped to handle the audits of
processes and accounts unigque
to specialized industries.

Strong linkages with
Government Agencies

KPMG has always been actively
involved in working with various
financial and government
agencies following an increasing
demand for better corporate and
government governance,
independence, and transparency.

KPMG EXDErTISe and Reguiatory Awareness

Our audit engagements are

guided and compliant with the

relevant and applicable
regulations.

m © 2020 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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“We are glad to serve Pru Life Insurance
Corporation of U.K. [t will become a
prominent audit client in KPMG and will
receive our absolute highest level of
service priority.”
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Why Choose 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

a 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
kPMG

treatments or spend time understanding past decisions

© 2020 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. 13





Why Choose KPMG?

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

b <

e
ad

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

14
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What Differentiates KPMG from [tS Gompetiors?

I KPMG belongs to the global Big 4 accounting firms and is widely considered as
the leading auditor in the financial services industry

v Pooling of KPMG global and regional technical and personnel resources
VI Local firm is fully integrated into the KPMG system
VI 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, robotics
and cognitive

m ©2020R .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. Al rights reserved 15










“Highest audit guality and ethical
standards remain KPMG's top
priorities and it continuously
Improves on both.”
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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:

010101010

g1101110 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

18
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Jur Audit Piatrorm - KPMG Clara

To deliver a quality audit, not only do we need to understand your business and risks, we also need to implement market-leading technology.

Technology is the core of our audit, assisting our risk assessment, delivering powerful data analytics and collaborating with you in real time
on our audit.

KPMG Clara is our global audit platform through which we plan, execute and manage the audit.

Collaboration Inteligence
KPMG Clara allows us to share information KPMG_CIara'allows us to share
with you in real time throughout the audit. our insight with you both on

For example, our PBC tracker records tracks BUHaDU(aJ[ audit-refated issues and beyond
our agreed PBC requirements so that — €.g. horizon scanning.
everyone has a clear view of status.

Jaa -
anaitics O —

o

“Audit workflow

Audit workfiow

KPMG Clara allows us to communicate with
KPMG teams globally and in real time to keep
track of their fieldwork and share their reporting.

Data anaiytics

KPMG Clara delivers all of our D&A solutions
and gives you access to our analysis.

m © 2020 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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Jata Analytics - KPMG Glara

Making data & analytics a core part of our audit is critical to our mission of driving audit quality.

KPMG Clara puts data analytics right at the
heart of our audit approach and drives audit TEr——
quality by: Anaysi

Planning

- ana|yZIﬂg 100% Of Certaln data pOpU|at|0nS, Account Analysis Dashboard ~ Account Matrix ~ Visual Ledger  Financial Statement View  Reports
providing more extensive audit evidence and I
allowing us to focus on the exceptions and the
risks;

— providing intelligent automation for non-
judgmental work, allowing us to focus on the
higher risk areas of the audit; and

— providing enhanced business insights so that
we can ask more meaningful questions during
our audit work.

L E—
| jri——]
[ ——— T —
= — ©
[a— ja— ]
I - |
| —m

Primary Account

o

m © 2020 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





ala Analylics - KPMG Clara

KPMG Clara uses visualization to
summarize and present results in a user-
friendly way that enhances the auditor’s il

ablllty tO Identlfy and analyze SlgnlfICant OI' Account Analysis Dashboard Account Matrix Visual Ledger Financial Statement View Reports
unusual trends or transactions. e Sy

e KPMG Clara

We will use the visual ledger to summarize
the number and value of all journal entries
processed through specific accounts to:

— Validate and enhance our understanding
of transaction flows and how transactions
are recorded.

— ldentify journal entries that are
unexpected based on the applicable
financial reporting framework (red) to
inform our risk assessment.

— Focus testing on journal entries that are
unexpected/outliers, which are more
susceptible to misstatement. S

— Identify opportunities for process
improvements and potential control
deficiencies.

m © 2020 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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KPMG Glara - A Reimagined Audit Experience

Full transparency

into your audit | _ COI_?)'Z%I(#Q?O“
. status KPMG Clara Client Collaboration

pay

KPMG Clara

Insights-driven
efficient operations

Value from
transformative
capabilities

KPMG Clara Workriow

KPMG Clara Anaiytics

More meaningful T R ————
engagement with 988k $1.258 KPMG
your audit team

o
o

Globally consistent
execution
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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.

m © 2020 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.

Commitmentto
continuous
improvement

Performance of
effective and
efficient audits

Commitmentto
technical
excellence and
guality service
delivery

Association
with the right
clients

Clear
standards and
robust audit
tools

Recruitment,
development and
assignment of
appropriately
qualified
personnel
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How Do We Deliver Audit Qual

Code of conduct,
ethics and
independence

Appropriately
qualified team,
including
specialists

Honest and candid
communication

m © 2020 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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Audit quality (AQ) is at the core of
everything we do at KPMG.

We believe that it is not just about
reaching the right opinion, but how we
reach that opinion.

We define ‘audit quality’ as being the
outcome when audits are:

— Executed consistently, in line
with the requirements and intent
of applicable professional
standards within a strong
system of quality controls and

— All of our related activities are
undertaken in an environment of
the utmost level of objectivity,
independence, ethics, and
integrity.

Our AQ Framework summarizes how
we deliver AQ.

What do we mean by audit quality?
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			Component 


			How each component contributes to audit quality and consistency





			Governance and accountability


			· The Global Board is supported by the Global Audit Quality Committee, which has taken responsibility for monitoring and driving improvements to audit quality across our international firm.


· Responsibility for quality starts at the top and means reinforcing accountability through the complete chain of command in all our teams.








			Code of conduct, ethics and independence


			· Our commitment to integrity and quality is enshrined in the KPMG values. Our values emphasize that, above all, we act with integrity, uphold the highest professional standards and provide sound advice while rigorously maintaining our independence and complying with laws, regulations and professional standards 


· Building on our values is the KPMG Global Code of Conduct, which defines who we are and how we act.


· KPMG has robust and consistent independence policies and procedures, as well as tools to help member firms and staff comply with the requirements.








			Associating with the right clients


			· Rigorous client and engagement acceptance and continuance policies are vital to our ability to ability to provide high-quality professional services.


· An annual re-evaluation of all audit clients is required to be undertaken by member firms.


· Clients are required to be re-evaluated if there is an indication that there may be a change in their risk profile.








			Performing audits in line with our AQ definition


			· We expect all engagements to be delivered in line with our definition of audit quality.


· To achieve that goal, all audit professionals need to have the right support, tools and environment.


· EQC reviewers are independent of the engagement team and have the appropriate experience and knowledge to perform an objective review of the more critical decisions and judgments made by the engagement team and the appropriateness of the financial statements.


· Our second line of defence model provides direct real-time support and coaching to engagement teams with the goal of assessing the audit work against the relevant professional standards, before audit opinions are signed. (Note to teams: consider if second line of defence is applicable to your audit engagement.)








			Appropriately qualified team, including specialists


			· One of the key drivers of quality is ensuring that our professionals have the appropriate skills and experience, passion and purpose, to deliver the highest quality in audit. This requires the right recruitment, promotion, retention, development and assignment of professionals.


· To invest in building the skills and capabilities of KPMG professionals, member firms promote a continuous learning environment and support a coaching culture.


· Engagement teams have access to a network of KPMG specialists – [e.g. IT, tax, treasury, actuarial, forensic and valuations] – either within their member firm or in other KPMG member firms. These specialists receive the training they need to ensure they have the competencies, capabilities and objectivity to appropriately fulfil their role. They also receive a global annual update on global quality performance issues.








			Smart audit tools and technology


			· Building on the launch of KPMG Clara in 2017, our new workflow is used to execute and document KPMG audits. 


· The new workflow guides audit teams through a series of steps in a logical sequence, with a clear display of information and visuals, knowledge and guidance available at the moment of need, and with embedded advanced D&A capabilities.


· Our audit, powered by D&A, is designed to enhance AQ by providing a deeper understanding of data populations, giving focus to higher risk transactions.





			Methodology aligned with professional standards


			· Our audit methodology, tools and guidance are globally consistent and fully compliant with ISAs and are supplemented to comply with local auditing standards and regulatory or statutory requirements by member firms.


· The audit methodology emphasizes applying appropriate professional scepticism in the execution of audit procedures and requires compliance with relevant ethical requirements, including independence.


· Our workflow and methodology are scalable — adjusting the requirements to the size and complexity of the audit engagement.








			Honest and candid communication


			· Honest and candid communication with clients, including management and audit committees, is a key aspect of our reporting and quality service delivery.








			Transparency


			· With real-time communication [KPMG Clara] is transforming the experience for our clients and people through greater transparency into the audit process. 


· KPMG’s audit, powered by D&A, is designed to be transparent by facilitating detailed analysis to uncover the reasons behind, and root causes of, outliers and anomalies and provide increased visibility into higher risk transactions and process areas.








			Industry expertise and technical excellence


			· All KPMG member firms are required to have procedures in place to assign both the most suitable engagement partners and other professionals to an audit engagement on the basis of their skill sets, relevant professional and industry experience, and the nature of the engagement.


· A key part of quality is having a detailed understanding of the client’s business and industry. For significant industries, global audit sector leads are appointed to support the development of relevant industry information, which is made available to audit professionals through our audit workflow. 


· We are committed to technical excellence. Technical auditing and accounting support is available to member firms through the [KPMG Global Solutions Group (KGSG)] and the International Standards Group (ISG) as well as the US Capital Markets Group for SEC foreign registrants.


· Member firms provide consultation support on auditing and technical accounting matters to their audit professionals through professional practice resources (DPPs).








			Monitoring and remediation


			· We expect all member firms to continually improve the quality, consistency and efficiency of their audits. There are a number of quality monitoring and compliance programs that help firms do this, enabling them to identify quality issues, perform root cause analysis and develop remedial action plans, both for individual audits and for their overall systems of quality control.


· [KPMG Clara] represents our ambition to incorporate monitoring capabilities at the engagement level and across engagement portfolios for use by engagement teams and member firms and support global leadership’s monitoring of the effectiveness of member firm systems of quality control.








			Investing in continuous improvement


			· We are making significant investments in technology today to bring greater consistency across all of our audits.


· As artificial intelligence, predictive analytics, machine learning and cognitive technologies develop, KPMG Clara is continuously updated to incorporate technological advancements as part of the workflow, not as a separate tool.


· We’re also adding more technology talent to our audit teams – people who specialize in software, cloud, and artificial intelligence and who can bring industry best practices to the smart platform we are building for audit engagements
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What do we mean by audit quality?

Audit quality (AQ) is at the core of
everything we do at KPMG.

We believe that it is not just about
reaching the right opinion, but how we
reach that opinion.

We define ‘audit quality’ as being the
outcome when audits are:

—  Executed consistently, in line
with the requirements and intent
of applicable professional
standards within a strong
system of quality controls and

— Al of our related activities are
undertaken in an environment of
the utmost level of objectivity,
independence, ethics, and
integrity.

Our AQ Framework summarises how
we deliver AQ
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“Our proposed engagement team
consists of our top-notch
professionals who are valued by our
clients for their expertise. From
Supervisor to Partner, these
professionals have either
International working or training
nd are c/ose/y /nvo/ved






KPMG Client service feam
SR = -Gore Engagement Team-- - - -- - - - - --- - -- :

Dindo Dioso
Engagement Quality
Review Partner

Emerald Bagnes Karen Quizon-Sakkam
Head of Audit Tax Partner

Atty. Monette Casals-Diaz
Technical Partner

Jallain Manrique
IRM Partner

Randy Lapidez
Lead Audit Engagement Partner

Flor Simangan
Director

Engagement Supervisor and Associates
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Position
Leadership Partner

’

Qualifications

 Bachelor of Science in Business Administration, University of Sto. Tomas, Cum Laude
e KPMG Chairman’s 25 — Executive Education at INSEAD

e Management Development Program, Asian Institute of Management

o Member, Philippine Institute of Certified Public Accountants

Role
Emy will oversee our overall relationship and will interact with senior management and the
board of directors to provide the quality of service the Company expects. She will also

Emerald C. Bagnes support Randy in bringing to the Company subject-matter specialists in areas of interest.
Head of Audit

Industry Experience

Emy has been in the exercise of her profession as a public accountant with KPMG and other
Big Four accounting firms since 1989. As Head of Audit, she oversees the overall performance
of the audit practice, including delivery of quality audits and developing productive
relationships with clients. She has extensive experience in the audit of companies in the
trade/retail, manufacturing, consumer, pharmaceutical and general service industries. In

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

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

T +63 2 8835 4605 addition, she has substantial experience in the field of SOX 404 Integrated Audit, Advanced
M +63 917 8896 7779 US GAAP/GAAS and International Financial Reporting Standards. Emy is also the designated

Capital Markets Champion and Data & Analytics and KPMG Clara Sponsoring Partner of
ebagnes@kpmg.com KPMG Philippines.

m © 2020 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. 30





Tireso Randy F. Lapidez

Audit Partner

Partner In-charge: Cebu and
lloilo offices

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

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

T +632 8835 4675
M +63 917 852 0178

tlapidez@kpmg.com

Accreditations:

SEC - Category A

BSP - Category A
Insurance Commission

m © 2020 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

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

o Certified Public Accountant

o (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 25 years of solid public accounting experience including over 10 years of international audit
experience 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 Safeco Corporation, the biggest property and
casualty insurance company in the US West Coast at that time. 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 IFRS.

Randy also leads KPMG Philippines’ IFRS 17 implementation solutions in coordination with KPMG
Asia Pacific Insurance Sector regional teams.
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Position
Engagement Quality Review Partner

-

Qualifications

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

e Member, Philippine Institute of Certified Public Accountants

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

Dindo Marco M. Dioso

Audit Partner Industry Experience

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

His public accounting experience also includes:
KPMG Center, 9/F * Leading engagements in financial audit, internal controls testing (SOX), agreed upon procedures,

6787 Ayala Avenue, Makati City  review engagements, and business process reviews
* Handling financial audit of entities engaged in financial services, information technology,

T +63 2 8835 4613 gaming, business process outsourcing and shared services, manufacturing and not-for-profit
M +63 917 897 6390 entities

* Handling financial audit and reporting for publicly listed, Insurance Commission and BSP
ddioso@kpmg.com regulated, PEZA and BOlI registered entities, PAGCOR regulated

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

SEC - Category A
BSP - Category A
Insurance Commission

32

m © 2020 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
Technical Partner

-

Qualifications

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

» Admitted to the Philippine Bar

o Certified Public Account

 Former General Accountant, Securities and Exchange Commission
e Member, Philippine Institute of Certified Public Accountant

e Member, Integrated Bar of the Philippines

Atty. Ma. Gracia F. Casals-Diaz

Risk Management Partner Role

Atty. Monette will work closely with Randy to resolve complex technical-accounting issues.
KPMG in the Philippines

R.G. Manabat & Co. Industry Experience
Monette is a CPA-Lawyer and currently the Risk Management Partner at KPMG. She is also
KPMG Center, 9/F the Executive Director of the Capital Market Development Council from 2014 up to present.

6787 Ayala Avenue, Makati City  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
T +63 2 8835 4642 Accountant of the SEC for seven (7) years from year 2007 to 2014. As the General Accountant
M +63 917 544 1188 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.

mcdiaz1@kpmg.com

m © 2020 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
« Certified Public Accountant

: * Bar Admission, 2006
\ e Member — Integrated Bar of the Philippines

[
B
&

e Member — Philippine Institute of Certified Public Accountants

Role
Atty. Karen will oversee the coordination and execution of tax provision review, with an enhanced
focus on tax compliance and attest portion of the audit of the accounting for income taxes.

Mary Karen E. Quizon-Sakkam
Tax Partner

KPMG in the Philippines

R.G. Manabat & Co. Industry Experience

Atty. Karen has been in tax practice for more than 10 years. She has been involved in a number of
6787 KPMG Center, 9/F tax due diligence, compliance review and tax reporting engagements. She has also represented
Ayala Avenue, Makati City clients from various industries in tax assessment cases before the Bureau of Internal Revenue.

Aside from corporate taxation, Karen also handles individual expatriate taxation.
T +632 8885 7000
M +63 917 807 7654 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.

mquizon@kpmg.com

m © 2020 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
IT Audit Partner

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

e Masters in Technology Management, University of the Philippines Diliman, Quezon City
« C(ertified Information Systems Auditor (CISA), ISACA USA
e Certified in Risk and Information Systems Control (CRISC), ISACA USA
 Lean Six Sigma - Green Belt, International Association for Six Sigma Certification (IASSC), USA
e |TIL V4 and PMP (trained; ongoing certification)
Jallain Marcel S. Manrique Role
IRM Partner L . . —y . .
Jallain will oversee the IT control portion of the audit activities and will work with Randy to
KPMG in the Philippines integrate IT specialists into the audit.
R.G. Manabat & Co.
Industry Experience
6787 KPMG Center, 9/F Jallain is experienced and specializes in the field of IT Advisory Services. He has more than 10
Ayala Avenue, Makati City 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
T +632 8885 7000 highly experienced in IT Audit, Cybersecurity Assessments, System and Process Integration
M +63 917 845 1032 (including Data Migration), Business Process Re-engineering through Automaton, Technology

] ] Enablement, ERP Implementations (e.g., SAP, Oracle, Netsuite) and Data Analytics.

jsmanrique @kpmg.com
He is experienced in IT Security Assessment in accordance with 1SO 27001:2013 and ISO
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/0T 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 II.

m © 2020 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.

35





Position
Director

Qualifications

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

e Member, Philippine Institute of Certified Public Accountants

Role
Flor will be the lead manager for the Company’s audit and will work closely with Randy in the day-
to-day supervision of all audit activities, and she will supervise the audit team in the field. She will

Florizza C. Simangan also help coordinate efforts of our team to promote efficient and effective service delivery.
Director

. e Industry Experience
KPMG in the Philippines ) . . .
R.G. Manabat & C%F_) Flor joined KPMG in 2012 and has over seven (7) years work experience in external audit. She has

been involved in the audits of various industries. From July to September 2016, she was seconded

6787 KPMG Center, 9/F to KPMG Sydney office where she gained exposure in the audit of asset management and financial
Ayala Avenue, Makati City planning companies.
T +632 8885 7000 ext. 8408 Flor was the 2018 recipient of Chairman’s Award for Excellence, an award given to an employee
M +63 927 158 5229 who exhibited technical skills, global behavioral capabilities, KPMG values and a business

) development mindset. Flor also leads the Financial Services Academy for Insurance.
fsimangan@kpmg.com

Flor is the lead manager on KPMG Philippines’ IFRS 17 implementation solutions in coordination
with KPMG Asia Pacific Insurance Sector regional teams.

m © 2020 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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Objective, Scope and Deliveranies (1/2)

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 and Prulink
Operated by the Linked Fund (the Funds) as at
December 31, 2020 and its financial
performance and its cash flows for the year
then ending in accordance with Philippine
Financial Reporting Standards.

m © 2020 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” ), @ Swiss entity. All rights reserved .





Jojective, Scope and Deliverapies (2/2)

Deliverables

T e Audit opinion on the financial statements of the Company and the
Funds as at and for the year ending December 31, 2020.

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

 Signed auditors’ report to accompany supplementary information of
the Company for filing with the BIR, Insurance Commission, and
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.

m © 2020 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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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.

Integrity — We do what is right.

Together - we respect each

other and draw strength from our
differences.

Courage — We think and act
boldly.

Excellence - we never stop
improving.

For Better — we do what
matters.

served. 41





“We have no conflicts,; our
processes are leading edge; our
people are among the best —
there are no compromises. ”
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The undersigned Shareholder (the “Shareholder”), of legal age, [insert nationality], with address at [insert residence or office address], a shareholder 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, hereby votes all shares of stock registered in his/her name in the books of the Company at the annual meeting of the shareholders of the Company, to be held on 18 June 2020, and at all adjournments, resetting or postponements thereof, as follows:

		PROPOSAL

		ACTION



		

		FOR

		AGAINST

		ABSTAIN



		1.

		Approval of the minutes of the Annual Shareholders’ Meeting held on 20 June 2019 and the joint special meetings of the shareholders and the Board of Directors held on 5 September 2019 and 8 January 2020

		

		

		



		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 18 June 2020 and its annexes and proxy form; 


b. Draft minutes of the Annual Shareholders’ Meeting held on 18 June 2020 for immediate publication upon review by and approval of the proxy; and


c. Minutes of the Annual Shareholders’ Meeting held on 20 June 2019

		

		

		



		3.

		Ratification of the acts of the Board of Directors and Officers

		

		

		



		4.

		Election of Directors for the Year 2020 to 2021

		

		

		



		

		a. Henry Joseph M. Herrera

		

		

		



		

		b. Antonio Manuel G. De Rosas

		

		

		



		

		c. Teoh Kwui Ying

		

		

		



		

		d. Cesar P. Manalaysay

		

		

		



		

		e. Romerico S. Serrano

		

		

		



		

		f. Angelica H. Lavares

		

		

		



		

		g. Wilfred John Blackburn

		

		

		



		5.

		Approval of the Annual Report on 2019 Operations

		

		

		



		6.

		Approval of the 2019 Audited Financial Statements 

		

		

		



		7.

		Appointment of R.G. Manabat & Co. as External Auditor 

		

		

		



		8.

		Confirmation of the Company’s material related party transactions, which have been previously approved by its Board of Directors

		

		

		



		9.

		Approval of the Adjustment in the Compensation of the External Non-Executive Directors 

		

		

		



		10.

		Amendment of By-laws




		

		

		





____________________________________

Printed Name and Signature of Shareholder

Date:






PROXY


KNOW ALL MEN BY THESE PRESENTS:


[Insert name of Shareholder] (the “Shareholder”), of legal age, [insert nationality], with address at [insert residence or office address], a shareholder 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 shareholders’ meeting] as its proxy to represent the Shareholder and attend and vote all shares of stock registered in the name of the Shareholder in the books of the Company (the “Shares”) at the annual meeting of the shareholders of the Company, to be held on 18 June 2020, 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 20 June 2019 and the joint special meetings of the shareholders and the Board of Directors held on 5 September 2019 and 8 January 2020;


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


a. Notice of the Annual Shareholders’ Meeting held on 18 June 2020 and its annexes and proxy form;

b. Draft minutes of the Annual Shareholders’ Meeting held on 18 June 2020 for immediate publication upon review by and approval of the proxy; and


c. Minutes of the Annual Shareholders’ Meeting held on 20 June 2019;

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

4. Election of Directors for the Year 2020 to 2021;


5. Approval of the Annual Report on 2019 Operations;


6. Approval of the 2019 Audited Financial Statements;


7. Appointment of R.G. Manabat & Co. as external auditor; 

8. Confirmation of the Company’s material related party transactions (which have been previously approved by its Board of Directors);

9. Approval of the adjustment in the compensation of the external non-executive Directors; and

10. Amendment of the Company’s By-laws.


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 Shareholder has executed this proxy as of this ___ day of ________________ 2020.


____________________________________

Printed Name and Signature of Shareholder




. Henry Joseph M. Herrera

. Antonio Manuel G. De Rosas
Teoh Kwui Ying

Cesar P. Manalaysay

. Romerico S. Serrano

. Angelica H. Lavares

. Wilfred John Blackburn

Nouhs wN e

The profiles of the above-mentioned candidates are attached hereto as Annex “A”.

7. | Approval of the Annual Report on 2019 Operations Antonio Manuel G. Approval Resolution No. 5
De Rosas and
The President and Chief Executive Officer will report on the Corporation’s the Annual Report
operations for the year 2019.
The shareholders will then be requested to approve the Annual Report.
8. | Approval of the 2019 Audited Financial Statements Francis P. Ortega and Approval Resolution No. 6
Dante M. Marasigan and
The 2019 Audited Financial Statements, which were approved by the Board of the Audited
Directors last 19 March 2020, will be presented for the approval of the Financial Statements
shareholders.
9. | Appointment of R.G. Manabat & Co. as External Auditor Chairman of the Appointment Resolution No. 7
Audit Committee and
The shareholders will be requested to approve the appointment of R.G. Manabat the Profile of the
& Co. as the Corporation’s external auditor. External 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 Corporation’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
The shareholders will be requested to confirm the Corporation’s material related transactions and
party transactions, which have been approved by the Board of Directors. other related party
transaction decisions
approved by the
Board of Directors
11.| Report on Directors’ Compensation and Attendance Corporate Secretary Noting
The Corporate Secretary will report on the compensation received by the members
of the Board of Directors in 2019, in compliance with the requirements of the
Revised Corporation Code. The Corporate Secretary will also present a report on
Directors’ attendance.
12. | Approval of the Adjustment in the Fees of the External Non-Executive Directors Chairman Approval Resolution No. 9
The shareholders will be requested to approve the adjustment in the fees of the
Corporation’s external non-executive Directors to provide for the payment of per
diems for attendance in special board meetings and meetings of board
committees, in addition to the per diems for attending regular board meetings.
13.| Amendment of By-laws Chairman Approval Resolution No. 10
and
The shareholders will be requested to approve the amendment of the By-laws
Corporation’s By-laws to comply with requirements under the Revised Corporation
Code and to increase the required quorum in meetings of the Board of Directors to
2/3 of the number of Directors fixed in the Corporation’s Articles of Incorporation.
The shareholders will also be requested to delegate to the Board of Directors the
approval of any other amendments to the By-laws that may be required by the
Insurance Commission or the Securities and Exchange Commission.
14.| Adjournment Chairman None




PROCEDURES FOR PARTICIPATION AND VOTING
1. In view of the state of emergency declared by the government due to COVID-19, shareholders may only attend the meeting by remote
communication through the link provided above, by appointing a proxy, or by voting in absentia. Shareholders who attend through any of these
means shall be considered present for the purpose of determining quorum.

The Corporation shall notify the shareholders by 8 June 2020 if physical attendance at the meeting will be allowed.

2. A shareholder may vote by remote communication, in person (if physical attendance is allowed), by proxy executed in writing and signed by
him/her or his/her attorney-in-fact, or by submitting a ballot by email to the Corporate Secretary at emeren.v.vallente@prulifeuk.com.ph.

a. The written proxy must be received by the Corporate Secretary through email 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.

b. Ballots must be received by the Corporate Secretary on or before 17 June 2020.
c. The Corporation may request additional information, identification, or documents for validation purposes.

d. For the election of directors, each shareholder has one vote per share multiplied by the number of directors to be elected. A
shareholder can divide his/her votes among the candidates in accordance with his/her preference.

e. Please contact the Assistant Corporate Secretary through email or Microsoft Teams at donna.a.mendoza@prulifeuk.com.ph or by
mobile phone at (0917) 851 5651 for assistance in accessing the foregoing facilities.

A sample of the ballot and proxy form is attached herewith.
3. Each proposed resolution will be shown on the screen when taken up at the meeting.
4. Shareholders will be given the opportunity to ask questions and raise comments by remote communication during each presentation.

Shareholders may also email their questions and comments in advance to the Corporate Secretary at emeren.v.vallente@prulifeuk.com.ph or
the Assistant Corporate Secretary at donna.a.mendoza@prulifeuk.com.ph.

5. The proceedings of the meeting will be recorded.

Taguig City, Metro Manila, 26 May 2020.

Regards,

Donna Arevalo-Mendoza

Legal and Government Relations
Pru Life UK

—
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PRU LIFE UK .53/
9/F Uptown Place Tower 1
1 East 11th Drive, Uptown Bonifacio
1634 Taguig City
683 9000 loc. 49553

www.prulifeuk.com.ph
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