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SECURITIES AND EXCHANGE COMMISSION
G/F Secretariat Building

PICC Complex, Roxas Boulevard
Pasay City, 1307

Attention: DIRECTOR JUSTINA F. CALLANGAN
Corporate Governance and Finance Department

Dear Director Callangan:

We write on behalf of our client Cirtek Holdings Philippines Corporation (the
“Corporation”) which is registered with the Securities and Exchange Commission
(“SEC”) under SEC Registration Number CS$201102137 and has a SEC issued
Certificate of Permit to Offer Securities for Sale.

The Corporation, as a publicly-listed company, has submitted its new Manual

on Corporate Governance (“MCG”) last 31 May 2017 (attached as Annex “A” is the i

first page of the MCG duly stamp received by the SEC) pursuant to SEC
Memorandum Circular No. 19 series of 2016. The signatories to the Corporations’
MCG was the Corporation’s Compliance Officer and the President.

In view of the foregoing, we are submitting herewith a new copy of the " =

Corporation’s MCG duly signed by the Corporation’s Chairman of the Board,
President and Compliance Officer in compliance with SEC Memorandum Circular
No. 8 series 0of 2017.

We hope for your usual kind consideration and favorable response.

Should you have any question or require clarification on the foregoing, please
do not hesitate to contact the Corporation through any of its counsels, Attys. Tadeo F.
Hilado and/or Christianne Grace F. Salonga at (02) 830-8000.

Very truly yours,
ANGARA ABELLO CONCEPCION REGALA & CRUZ

By: W w{gﬁ

CHRISTIANNE GRACE F. SALONGA
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LEGAL.
300

TOF T
. IBEY .



NGE~

LT A

REVISEDMANUAL ON CORPORATE GOV

‘ '\"t"m‘ir

Noewryy H1tsgenany Hirtiing

PREAMBLE =
The primary purpose of CIRTEK HOLDINGS PHILIPPINES "G POR AT
“Company”) is to invest in, purchase, or otherwise acquire and G HoTdamgl W] aesi o

o

transfer, mortgage, pledge, hypothecate, exchange or otherwise dispose of
property of every kind and description, including share of stocks, bonds,
evidence of indebtedness, and other securities or obligations and any corporati
association or associations, domestic or foreign, for whatever lawful purpo
same may have been organized and to pay therfor in money or by exchangi
bonds, or other evidences of indebtedness or securities of this or any other corporation, and while
the owner or holder of any such real or personal property, stocks, bonds, debentures, contracts, or
obligations to guarantee obligations, debts, or loans of a subsidiary related to foregoing and to
receive, collect and dispose of the interest, dividends, and income arising from such property,

and to possess and exercise in respect thereof all the rights, powers and priviledges of ownership.

real and personal
debentutes, notes,
0n or corporations,
$¢ or purposes the
ng therefor stocks,

As the Company moves towards the accomplishnient of its corporate goals and ultimately to
create and sustain increased value for all its shareholders, the Board of Directors (the “Board™),
the management, officers and employees of the Company believe that sound and effective
governance is fundamental to the its continued success and long-term existence.

This Revised Manual on Corporate Governance ( hereinafter the “Manual™) recognizes and
safeguards the rights of every shareholder. It promotes shareholders’ rights, particularly the
rights to information and to participate in the governance process. It supplements and

complements the Articles of Incorporation and By-laws of the Company, which principally
contain the basic structure of governance. '

The rationale of this Manual is to improve, systematize, and make transparent the governance of

the Company, and demonstrate the Comapany’s commitment to good governance, by developing
and furthering: . : '

* Responsible, accountable and value-based performance management;

¢ Effective oversight, with- Board Committees that act in the best interests of the
Company and its stakeholders, including minority shareholders, and seek to
enhance shareholder value in'a sustainable manner; and

Adequate information disclosure and transparency, as well as effective system of
risk management and internal control,

The members of the Board, the management, and employees understand this Manual as their
joint obligation and obligate themselves to ensure that its provisions are fully implemented.
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The primary purpose of CIRTEK HOLDINGS PHILIPPINES CORPORATION (‘éhe
“Company”) is to invest in, purchase, or o‘th.erIWise acquire and own, hold, use, sell, assign,
transfer, mortgage, pledge, hypothecate, exchange or otherwise dispose of real and personal
property of every kind and description, including share of stocks, bonds, debentures, notes,
evidence of indebtedness, and other securities.or obligations and any corporation or corporations,
association or associations, domestic or foreign, for whatever lawful purpose or purposes the
same may have been organized and to pay therfor in money or by exchanging therefor stocks,
bonds, or other evidences of indebtedness or securities of this or any other corporation, and while
the owner or holder of any such real or pefsona’i property, stocks, bonds, debentures, contracts, or
obligations to guarantee obligations, debts, or, loans of a subsidiary related to foregoing and to
receive, collect and dispose of the intelz'es_t,. d_iviﬂends‘, and income arising from such property,
and to possess and exercise in respect théreof all the rights, powers and priviledges of ownership.

As the Company moves towards the ai:'complishnieﬁt of its corporate goals and ultimately to
create and sustain increased value for all its shareholders, the Board of Directors (the “Board™),
the management, officers and employees of the Company believe that sound and effective
governance is fundamental to the its conjtinued success and long-term existence.

This Revised Manual on Corporate Governance ( hereinafter the *Manual™) recognizes and
safeguards the rights of every shareholder. It promotes shareholders’ rights, particularly the
rights to information and to participate in the governance process. It supplements and
complements the Articles of Incorporation and By-laws of the Company, which principally
contain the basic structure of governance, ' : : '

The rationale of this Manual is to imprové, systematize, and make transparent the governance of

the Company, and demonstrate the Comapany’s commitment to good governance, by developing
and furthering: _ ST

* Responsible, accountable and value-based performance management;

e Effective oversight, with Board Committees that act in the best interests of the
Company and its stakeholders, -including minority shareholders, and seek to
enhance shareholder value in a sustainable manner; and o

e Adequate information disclosure and transparency, as well as effective system of
risk management and internal control. '

The members of the Board, the managément,' and employees understand this Manual as their
joint obligation and obligate themselves to ensure that its provisions are fully implemented.



This M'am_lal is issued in compliance with the Securities and Exchange Commission (the
“Commlsswn.” or “SEC”) Memorandum Circular No. 19, Series of 2016 dated 22 November
2016, otherwise known as the Code of Corporate Governance for Publicly-Listed Companies to

develop a strong corporate governance culture in line with recent developments in corporate
governance. C ‘

CORPORATE GOVERNANCE FRAMEWORK
The Company’s corporate governance framework is based on the following proinciples:

* Accountability — This Manual 'estabii_shes the Company’s accountability to all its
sharcholders and guides the Board in setting strategiecs and monitoring the
Company’s management. B

» Fairness — The Compaﬁy “oblig'ates itself to 'safeguard shareholder rights and
ensure the fair treatment of all shareholders, including minority shareholders.

* Transaparency — The Company ensures that timely and accurate disclosures are
made on all material matters, including the financial situation, performance,
ownership, and governace, in a manner easily accessible to the public and all
interested parties. | ' -

~ ARTICLE I
GOVERNANCE
1. THE BOARD OF DIRECTORS

The Board should oversee the dévelopm_‘ehf of and approve the Company’s business
objectives and strategy, and monitor their implementation, in order to sustain the Company’s
long-term viability and strength. - S '

In the exercise of their duties, the members of the Board must act on a fully informed basis,
in good faith, with due diligence and care, and in the best interests of the Company and all
stockholders. The Board is the guardian of fairness, transparency, and accountability in all of
the major financial and business dealings of the Company, protecting the interests of
investors and stakeholders, e : ' '

1.1 Composition

The Board shall have nine (9) members who shall be elected by the Company’s
stockholders entitled to vote at the annual meeting, and shall hold office for one (1) year
and until their successors are elected and qualified in accordance with the By-Laws of the
Company., . IR | |




The Board shall have at least three (:3) independent directors, or such number as to
constitute at least one-third (1/3) of the members of the Board, whichever is higher.

The Board shall be composed of directors. with a collective working knowledge,
experience or expertise that is relevant to the Company. The Board shall always ensure
that it has an appropriate mix of competence and expertise and that its members remain
qualified for their positions, individually and collectively, to enable it to fulfill its roles
- and responsibilities and respond to the needs of the organization based on the evolving

business environment and strategic direction. .

The Board shall ensure that the ii}dependent directors possess the necessary qualifications
and none of the disqualifications for an independent director to hold the position.

1.2 Qualifications

A director of the Company shall have the following qualifications:

a.) Ownership of at least one (1) share of the capital stock of the Company;

b.) Atleast 21 years of age; ' |

¢.) A college degree or its equivalent or adequate competence and understanding of the
fundamentals of doing business or sufficient experience and competence in managing
a business to substitute for such formal education;

d.) Possesses integrity, probity and shall be diligent and assiduous in the performance of
his functions, : ' :

e.) Other relevant qualifications, such ‘as membership in good standing in business,
professional organization or relevant industry.

1.3  Disqualifications
The following persons are diéqualiﬁed f'r'om being a director of the Company:

a)  Any person who has been finally convicted by a competent judicial or

~administrative body of the following : (i) any crime involving the purchase or sale

of securities as defined in the Securities Regulation Code, e.g. proprietary or non-

proprietary membership certificate, commodity futures contract, or interest in a

common trust fund, pre-need plan, pension plan, or life plan; (ii) any crime arising

out of the person’s conduct as an underwriter, broker, dealer, investment

corporation, investment adviser, principal distributor, mutual fund dealer, futures

commission merchant, commodity trading advisor, or a floor broker; or, (iii) any

crime arising out of his fiduciary relationship with a bank, quasi-bank, trust
company, investment house or as an affiliated person of any of them;

b) Any person who, by reason’ of any misconduct, after hearing or trial, is
permanently or temporarily enjoined by order, judgement or decree of the SEC,
Bangko Sentral ng Pilipinas (the “BSP”) or any court or other administrative body

© of competent jurisdiction from; (i) acting as an underwriter, broker, dealer,

3




d)
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investment adviser, principal distributor, mutual fund dealer, futures commission
merchant, commodity trading advisor, or a floor broker; (ii) acting as a director or
officer of a bank, quasi-bank,. trust company, investment house, investment
company or an affiliated person of any of them; (iii) engaging in or continuing
any conduct or practice in connection with any such activity or willfully violating
laws governing securities; and banking activities.

Such disqualification shall also apply when such person is currently subject to an
effective order of the SEC, BSP or any court or other administrative body
refusing, revoking, or suspending any registration, license or permit issued under
the Corporation Code, Securities Regulation Code (“SRC™), or any other law
administered by the SEC or BSP, or under any rule or regulation promulgated by
the SEC or BSP, or otherwise restrained to engage in any activity involving
securities and banking. Such person is also disqualified when he is currently
subject to an effective order of a self-regulatory organization suspending or
expelling him from membership or participation or from association with a
member or participant of the organization.

Any person finally convicted judicially or administratively of an offense
involving moral turpitude or fraudulent acts or transgressions such as, but not
limited to, embezzlement, theft, estafa, counterfeiting, misappropriation, forgery,
bribery, false affirmation or perjury; :

Any person finally found by the SEC, BSP or a court or other administrative body
to have willfully violated, or willfully aided, abetted, counseled, induced or
procured the violation of any provision of the Securities Regulation Code, the
Corporation Code of the Philippines, or any other law administered by the SEC or
the BSP, or any rule, regulation or order of the SEC or the BSP;

Any person earlier elected as independent director who becomes an officer,
employee or consultant of the Company;

Any person judicially decélaredl to be insolvent;

Any person finally found guilty by a foreign court or equivalent financial
regulatory authority of acts, violations, or misconduct similar to any of the acts,

“violations or misconduct enumerated previously;

Any person convicted by final judgement of an offense punishable by

imprisonment for a period. exceeding six (6) years, or a violation of the
Corporation Code, committed within five (5) years prior to the date of his election
or appointment; ‘ :

No person shall qualify or be eligible for nomination or election to the Board if he
is engaged in any business which competes with or is antagonistic to that of the
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1.4
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Other grounds as the SEC may provide, -

| Temporary Disqualification of Directors |

Company. Without Iimiting the generality of the foregoing, a person shall be

deemed to be so engaged —

L. If he is a director, officer, manager or controlling person of, or the owner
(either of record or beneficially) of 2% or more of any outstanding class of
shares of, any corporation (other. than one in which the corporation owns at
least 30% of the capital stock) engaged in a business which the Board, by at

least a majority vote, determines to be competitive or antagonistic to that of
the Company; or

2. If he is a director, officer, manager or controlling person of, or the owner
(either of record or beneficially) of 2% or more of any outstanding class of
shares of, any other corporation or entity engaged in any line of business of
the Company, when in the judgment of the Board, by at least a majority vote,
the laws against combinations in restraint of trade shall be violated by such
person's membership in the Board of Directors;

In determining whether, or ndt_, a person is a controlling person, beneficial
owner, or the nominee of another, the Board may take into account such
factors as business and family relationship.

3. If the Board, in the exercise of its judgment in good faith, determine by at
least a majority vote that he is the nominee of any person set forth in (i.1) and
(i'z) C 5.

The following are grounds for the temporary ‘disqualiﬁcation of incumbent
directors: IR

Refusal to fully disclose.fhe'eX‘i.ent of his business interest as well as refusal to
comply with all other. disclosure requirements under the SRC and its

Implementing Rules and Regulations. This disqualification shall be in effect as
-long as his refusal persists. = . .

| o
Absence or non-participation in more than Fifty Percent (50%) of all meetings,
both regular and special, of the Board during his incumbency, or any twelve (12)
month period during said incumbency unless such absence was due to illness,
death in the immediate family or serious accident. This disqualification applies for
purposes of the succeeding election.

" Dismissal/ termination from directorship in another listed Company for cause.

This disqualification shall be in effect until he has cleared himself of any
involvement in the alleged irregularity.



d) Being under preventive suspension by the Company for any reason.

e) -If the be.:neﬁcial equity ownership of an independent director in the corporation or
its subsidiaries and affiliates exceeds two percent (2%) of its subscribed capital

stock. The disqualification from being elected as an independent director is lifted
if the limit is later complied with; and

f) Conviction that has not yet become final referred to in the grounds for permanent
disqualification of directors. =~ - ‘

Temporary disqualification shall be at thc. discretion of the Board and shall require a
resolution of a majority of the Board. |

A director shall have sixty (60) days' u‘pon. the occurrence of any ground for temporary

disqualification to remedy or correct the same, otherwise, the disqualification shall become
permanent, : : '

1.5  Independent Directors -

An independent director means a person who is independent of management and the
controlling shareholder, and is free from any business or other relationship which could, or could
reasonably be perceived to, materially interfere with his exercise of independent judgment in
carrying out his responsibilities as a director in the Company and includes, among others, any
person, who: R '

a) Is not, or has not been a ;Senior officer or empioyee of the Company unless there
has been a change in the ¢ontrolling ownership of the Company;

b) Is not, and has not been in the three years immediately preceding the election, a
director of the Company; a director, officer, employee of the Company’s
subsidiaries, associates, affiliates or related companies; or a director, officer,
employee of the Company’s substantial shareholders and its related companies;

© ) Has not been appointed in the Company, its subsidiaries, associates, affiliates or

'  related companies as Chairman “Emeritus,” “Ex-Officio” Directors/Officers or

~Members of any Advisory Board, or otherwise appointed in a capacity to assist

the Board in the performance of its duties and responsibilities within three years
immediately preceding his election;

d) Is not an owner of more than two percent (2%) of the outstanding shares of the
Company, its subsidiaries, associates, affiliates or r.elated companies;

e) Is not a relative of a director, ofﬁéer, or substantial shareholder of the Company
or any of its related companies or of any of its substantial shareholders. For this



g)

h)

),

k)

purpose, relatives include spouse, parent, child, brother, sister and the spouse of
such child, brother or sister;

Is not acting as a nominee or representative of any director of the Company or any
of its related companies; : '

Is not a securities broker-dealer of listed companies and registered issuers of
securities. “Securities broker-dealer” refers to any person holding any office of
trust and responsibility in a broker-dealer firm, which includes, among others, a
director, officer, principal stockholder, nominee of the firm to the Exchange, an
associated person or salesman, and an authorized clerk of the broker or dealer;

Is not retained, either in his personal capacity or through a firm, as a professional
adviser, auditor, consultant, agent or counsel of the Company, any of its related
companies or substantial shareholder, or is otherwise independent of Management
and free from any business or other relationship within the three years
immediately preceding the date of his election;

Does not engage or has not engaged, whether by himself or with other persons or
through a firm of which he is a partner, director or substantial shareholder, in any
transaction with the Company or any of its related companies or substantial
shareholders, other than such transactions that are conducted at arm’s length and

could not materially interfere with or influence the exercise of his independent
judgment; ‘ o

~ Is not affiliated with any non-profit organization that receives significant funding

from the Company or any of its related companies or substantial shareholders; and

Is not employed as an executive officer of another company where any of the
Company’s executives serve as directors. = |

“Related companies” refer to (a) 'the Company’s holding/parent company; {(b) its
subsidiaries; and (c) subsidiaries of its holding/parent company.

“Substantial shareholder” is any person who is directly or indirectly the beneficial owner
of more than ten percent (10%) of any class of the Company’s equity security.

An independent director shall, within thirty (30) days from his election or appointment,
including any re-election or reappointment, submit to the Corporate Secretary a letter of
confirmation stating that he holds no interests affiliated with the Company, its management or
controlling shareholder. S

Officers, executives and employees of the Company may be elected as directors but
cannot and shall not be characterized as independent directors.



However, should the independent director take the appropriate action to remedy or

correct the disqualification within sixty (60) days from the occurrence of the ground he may still
be considered an independent director '

The Company shall, as appropriate, provide independent directors with technical support
staff to assist them in performing their duties for such committees. Independent directors may,
when necessary, also request and receive support from executives, employees or outside
professionals such as auditors, advisers and counsel to perform such duties. The Company shall
cover the reasonable expenses of providing such support.

The Board’s independent directors shall serve for a maximum cumulative term of nine
(9) years. After which, the independent director shall be perpetually barred from re-election as
such in the Company, but may continue to qualify for nomination and election as a non-
independent director. Should the Company decide to retain an independent director who has

served for nine (9) years, the Board should provide meritorious justification/s and seek
shareholders’ approval during the annual shareholders’ meeting.

In case of resignation, disqualification, or cessation of independent directorship and only
after notice has been made to the Commission within five (5) days from such resignation,
disqualification or cessation, the vacancy shall be filled by the vote of at least a majority of the
remaining directors, if still constituting a quorum, upon the nomination of the Nominations
Committee. Otherwise, the vacancies shall be filled by the stockholders in a regular or special
meeting called for that purpose. An independent director so elected to fill a vacancy shall serve
only for the unexpired term of his predecessor in office. .

1.6 Policy on Multiple Board Seats

A director shall exercise due discretion in accepting and holding of directorships outside
of the Company. A director may hold any number of directorships outside of the Company
provided that these other positions do not detract from the director's capacity to diligently
perform his duties as a director of the Company. 7- :

1.7 Board Meetings and Quorum Requirements

a) Members of the Board should attend regular and special meetings of the Board in
person or via teleconference or videoconference or by any other technological
means allowed by the SEC. In case a director attends a meeting through
teleconferencing or video conferencing such meetings shall be properly recorded
with appropriate tapes, discs, and/or other recording material which shall be
properly stored for safekeeping, in addition to the secretary of such meeting
maintaining written minutes thereof.

b) The Board may, to promote transparency, require the presence of at least one
independent director in all its meetings. However, the absence of an independent
director shall not affect the quorum requirements if he is duly notified of the
meeting but not withstanding such notice falls to attend.



1.8

Y

d)

- limited to: B

- General Responsibilities of the Board of Directors

It is the Board's responsibility to foster the long-term success of the corporation,
and to sustain its competitiveness and profitability in a manner consistent with its

corporate objectives and the best interests of its stockholders and other
stakeholders. : EICIC

A director's office is one of trust and confidence. He should act in the best interest
of the Company in a manner characterized by transparency, accountability and
fairness. He should exercise leadership, prudence and integrity in directing the
Company towards sustained progress over the long term.

Compliance with the principles-of good governance shall start with the Board. It
shall be the Board's responsibility to foster the long-term success of the Company
and secure its sustained competitiveness in the global environment in a manner
consistent with its fiduciary responsibility, which it shall exercise in the best
interest of the Company, its shareholders and other stakeholders.

The Board should oversee the development of, formulate, and approve the
Company’s vision, mission, strategic objectives, and key policies and procedures
for the management of the Company, as well as the mechanism for monitoring
and evaluating Management's performance.

To the extent set forth above, the Board shall orient all its activities towards three
general guidelines: _ o : ‘

1. All actions taken by the ‘Board are subject to the principle of legal
permissibility. They must therefore not infringe on the appropriate provisions
of Philippine law and the Company's constitutive documents.

2. All actions taken byj‘éhe Board are subject to the principle of economic

usefulness. They should accordingly contribute to increasing the value of the
Company in a sustainable manner. - '

3. The Board should, when 'Car‘r)‘(ing out its duties, be aware of its duty as the
governing body of a publicly listed company. '

‘Ensure that an appropriate internal control system is in place, including setting up

a mechanism for monitoring and managing potential conflicts of interest of
Management, board members, and shareholders, The minimum internal control
mechanisms for the Board's, oversight responsibility include, but shall not be




1.9

1. Ensuring the presence; of organizational and procedural controls, supported by

an effective management information system and risk management reporting
system; . - o

2. Reviewing conﬂict-of-intereéi situations and providing appropriate remedial
measures for the same; : :

3. Defining the duties and responsibilities of the President who shall be
ultimately accountable for the Company's organizational and operational
controls; and appointing a President with the appropriate ability, integrity, and
experience to fill the role;

4. Evaluation of proposed senior management appointments;

5. Ensuring the selection, appointment and retention of qualified and competent
management; reviewing the Company’s personnel and human resources
policies, compensation plan and the management succession plan;

6. Institutionalizing the internal audit and enterprise risk management (“ERM")
functions; and ‘

7. Ensuring the presence olf, and regularly reviewing, the pérformance and
quality of external audit.

‘Specific Duties of the Board of Dirl_ectlors :

The Board shall exert its best effort to ensure a high standard of best practice for the
Company, its shareholders and stakeholders. To do so, it shall perform all the functions which it
is required to perform in the Company's By-Laws, including those enumerated below, with

honesty and integrity.

a) Implement a process for the selection of directors who can contribute independent
judgment in the formulation and amendment of corporate strategies and policies;

b) Appointment of competent, honest, pi‘ofessidnal and highly motivated President
and other management officers,”. ... | . = . -

<) Properly discharge Board functions by meeting regularly. Independent views
during Board meetings should be given due consideration;

d) Constitute an Audit, Nor;hinations and Compensation Committee and such other
Committees as may be necessary to assist the Board in discharging its functions;

. . i:‘.";f‘ Lt _‘ N .
€) Adopt a professional development program for employees and officers, and

succession planning for senior management and key positions in the Company;

- 10
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h)

)

k)

1)

Provide strategic policies and guidelines to the Company on major capital

expenditures and key investmg’nts. Establish programs that can sustain its long-
term viability and strength. Periodically evaluate and monitor the implementation
of such policies and strategies; -

Keep the activities and ‘decisions of the Board within its authority under the

Articles  of Incorporation and By-Laws, and in accordance with existing laws,
rules and regulations and ensure that the Company complies with all relevant
laws, regulations and, as far as possible, best business practices;

Formulate a clear communication and disclosure strategy to promptly and
regularly communicate with the SEC, the Philippine Stock Exchange ("PSE") and
the Company's shareholders and other stakeholders on matters of importance;

Identify the sectors in the community in which the Company operates or are
directly affected by its operations, and formulate a clear policy of accurate, timely
and effective communication with them:

Adopt a system of internal Cheéks.'agd balances, which may be applied in the first
instance to the Board. Such systems shall be continuously and regularly reviewed
and updated to ensure adequacy and effectiveness;

Identify and monitor, and endeavor to provide appropriate technology and
systems for the identification and monitoring of key risk and key performance
areas. The Board should continuously monitor these factors, with due diligence, to
enable the Company te anticipate and prepare for possible threats to its

‘operational and financial viab,_ility;. o

The Board is primarily re;spdnsible‘.to the stockholders for financial reporting and

control, and should ensure that: ..

1. All stockholders are ﬁrovidéd With relevant and timely information about the
Company, including but not limited to a semestral report and an annual report
of the Company's performance, position and prospects through publicly
available reports submitted to the SEC;

2. A balanced and undérs‘ééndable assessment of the Company's position and

prospects is presented. This extends to interim and, other price-sensitive
public reports and reports to regulators as well as to information required to be
presented by statutory requirements; - | ‘

- 3. Their responsibility fdr' pr'épai'i'n'g‘ the accounts is explained and there should

be a statement by the auditors about reporting responsibilities;

4. The business as a going concern is reported, with supporting assumptions or

qualifications, if necessary;

il
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5. Sound system of internal control to safeguard stakeholders’ investment and
the, Company’s assets is presented;

6. Based on the approved audit plans, scope, and frequency of audits, internal
audit examinations cover, ‘at least, the evaluation of adequacy and
effectiveness of controls - encompassing the Company's governance,
operations, information systems, to include reliability and integrity of
financial and operational information, effectiveness and efficiency of

operations, safeguarding of assets, . and compliance with laws, rules,
regulations, and contracts: .

7. The Chief Audit Executive renders to the Audit Committee an annual report
on the internal audit: department's activity, purpose, authority, responsibility
and performance relative to the audit plans and strategies approved by the
Audit Committee. Such annual report should include significant risk
exposures and control issues; corporate governance issues, and other matters
needed or requested by the Board and senior management;

Adopt and implement policies and procedures that will ensure the integrity and
transparency of related party transactions (“RPTs”) between and among the
Company and its parent company, joint ventures, subsidiaries, affiliates, major
stockholders, officers and directors, ‘including their spouses, children and
dependent siblings and parénts, and of Interlocking director relationships by
members of the Board;

Ensure that there is a policy governing RPTs and other unusual or infrequently
occurring ftransactions, particularly those which pass certain thresholds of
materiality. The policy should include the appropriate review and approval of
material or significant RPTs, which guarantee fairness and transparency of the

transactions. The policy ‘should encompass all entities within the group, taking

into account their size, structure, risk profile and complexity of operations. The
RPT policy of the Company shall contain the following, among others:

*  Definition of related parties;
» Coverage of RPT policy;
*  QGuidelines in ensuring arms-length terms; R
* Identification and prevention or management of potential or actual
conflicts of interest which arise;
*  Adoption of materiality thresholds; ,
*= TInternal limits for individuals and aggregate exposure;
*  Whistle-blowing mechanisms; and
Restitution of losses and other remedies for abusive RPTs.
Align the remuneration of key officers and board members with the long-term
interests of the Company. In doing so, it shall formulate and adopt a policy

specifying the relationship between remuneration and performance. Further, it
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p)

Q)

s)

1.10

shall ensure that no director shall participate in discussions or deliberations
nvolving his own remuneration; -

Approve the selection and assess the performance of the Management led by the
Chief Executive Officer (“CEO”), and control functions led by their respective
heads (Chief Compliance Officer and Chief Audit Executive);

Establish an effective perfolrmance. management framework that will ensure that
the Management, including the CEO, and personnel’s performance is at par with
the standards set by the Board and Senior Management;

Oversee that a sound ERM framework is in place to effectively identify, monitor,
assess and manage key business risks. The risk management framework should
guide the Board in identifying units or business lines and enterprise-level risk
exposures, as well as the effectiveness of risk management strategies;

Establish and maintain an alternative dispute resolution system in the Company

- that can amicably settle conflicts or differences between the Company and its

stockholders, and the Company and third parties, including regulatory authorities;

Recommend to the stockholders "the appointment of external auditors, in
accordance with the reco@mendaﬂon of the Audit Committee;

Create a procedure for ciiféct_ors, either individually or as a group, in the
furtherance of their duties, to take independent professional advice, if necessary,
at the Company's expense, which expense shall be reasonable.

'

‘Specific Responsibilities of Each Director

The Company’s directors shall act in good faith, with due care and in the best interests of
the Company and all its shareholders, including minority shareholders, based on all relevant
information. Each director is expected to attend board meetings and applicable committee

meetings. Directors are expected to ensure that other commitments do not interfere in the
discharge of their duties. I '

_ In addition to the duties and responsibilities of a Director set forth above and in the
Company's By-Laws and existing relevant statutes, a Director shall:

a) Conduct fair business transactions with the Company and ensure that personal

interest does not bias Board decisions. A director shall not use his position to make
profit or to acquire benefit or advantage for himself and/or his related interests. He
should avoid situations that may compromise his impartiality. A director with a
material interest in any transaction affecting the Corporation shall abstain from
taking part in the deliberation for the same. He should observe the conflict of interest
policy stated in this Manual; -~~~ -,
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b)

)

h)

Devote time and attention necessary to properly discharge his duties and
responsibilities. A director should devote sufficient time to familiarize himself with
the Company's business. He should be constantly aware of and be knowledgeable
with the Company's operations to enable him to meaningfully contribute to the
Board's work. He should attend and actively participate in all Board, committee and
sharcholders’ meetings in person or through tele/videoconferencing conducted in
accordance with the rules and regulations of the Commission, except when justifiable
causes, such as, illness, death in the immediate family, and serious accidents, prevent
him from doing so. In Board and Committee meetings, the director should review

meeting materials and, if called for, ask questions or seek clarifications and
explanations; S

Act judiciously. Before deciding on any matter brought before the Board of
Directors, every director should carefully evaluate the issues, ask questions and seek
clarifications as appropriate; o S

Exercise independent judgment. A director should view each problemy/situation
objectively. If a disagreement with other directors arises, he should carefully evaluate
and explain his position regardless of such position's unpopularity. Corollarily, he
should support plans and ideas which he believes are beneficial to the Company;

Have a working knowledge of the statutory and regulatory requirements affecting
the Company, including its Articles of Incorporation and By-Laws, the rules and
regulations of the SEC and, where applicable, the requirements of relevant regulatory
agencies. The director should also keep abreast with industry developments and
business trends in order to promote the Company's competitiveness and sustained
progress; : 2

Observe confidentiality. A director shall keep secure and confidential all non-public
information acquired or learned by reason of his position as a director. He should not
reveal any confidential information to unauthorized persons without the authority of
the Board; S :

Ensure the continuing soundness, effectiveness and adequacy of the Company’s
control environment, Tach director is responsible for assuring that actions taken by
the Board maintain the adequacy of the control environment within the Company:

Prior to assuming office, a'trénd a seminar on corporate governance which shall be
conducted by a duly recognized private or government institution. If necessary, funds
shall be allocated by the Company for this purpose. *

1.11  Duties and Responsibilities of the Chairman of the Board

The Board shall be headed bya ¢oﬁ1péteht and cjﬁaliﬁed Chairman.

!
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To avoid conflict or a split board and to foster an appropriate balance of power, increased

accountability and better capacity for independent decision-making, the Chairman of the Board
shall be a separate person from the CEO, =~

The roles and responsibilities of the Chairman ihclude,‘among others, the following:

2

b).

1.12

Makes certain that the meeting agenda focuses on strategic matters, including the
overall risk appetite of the Company, considering the developments in the

business and regulatory environments, key governance concerns, and contentious
issues that will significantly affect operations;

Guarantees that the Board réce_ives accu'rate, timely, relevant, insightful, concise,
and clear information to enablé it to make sound decisions;

Facilitates discussions on key issues by fostering an environment conducive for

constructive debate and leveraging on the skills and expertise of individual
directors; L

Ensures that the Board sufficiently challenges and inquires on reports submitted
and representations made by Management;

Assures the availability of proper orientation for first-time directors and
continuing training opportunities for all directors; and

Makes sure that performance of the Board is evaluated at least once a year and
discussed/followed up on. | | -

Duties and Responsibilities of the CEO -

The duties and responsibilities of ‘thé' CEO ihc}qde‘, among others, the following_:

a)

b)

d)

Determines the Company’s' strategic direction and formulates and implements its
strategic plan on the direction of the business;

Communicates and impleméntS the Company’s vision, mission, values and
overall strategy and promotes any organization or stakeholder change in relation
to the same; R

"Oversees the operations of the Company and manages human and financial
_resources in accordance with the strategic plan;

Has a good working knoﬁfledgé of :Lh'e‘COm'pa'ny’s industry and market and keeps

- up-to-date with its core business purpose; . g
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e) Directs, evaluates and guides the work of the key officers of the Company:

f) Manages the Company’s ;resour'ces prudently and ensures a proper balance of the
same; ‘ L

g) Provides the Board with timely information and interfaces between the Board and
the employees; and :

h) Builds the corporate culture and motivates the employees of the Company; and
serves as the link between internal operations and external stakeholders,

1.13 Liabilities of Directors

Directors who willfully and know.in.gly vote or consent to patently unlawful acts of the

Company or who are guilty of gross negligence or bad faith in directing the affairs of the
Company or acquire any personal or pecuniary interest in conflict with their duty as such

directors, shall be liable jointly and severally for all damages resulting therefrom suffered by the
Company, its stockholders and other persons.

When a director attempts to acquire or acquires, in violation of his duty, any interest

adverse to the Company in respect of any matter which has been reposed in him in confidence, as
to which equity imposes a disability upon him to deal in his own behalf, he shall be liable as a

trustee for the Company and must account for the profits which otherwise would have accrued to
the Company.

b)

1.14 Compensation and Liability Insurancg Coverage of Directors

The Board of Directors shall determine a level of remuneration for directors that shall be
sufficient to attract and retain directors and compensate them for attendance at meetings
of the Board and Board Committees, and performance of numerous responsibilities and
undertaking certain risks as a member of the Board. The compensation which may be in
the form of cash remuneration and/or stock option plans, shall be fixed by way of a
resolution of the Board of Directors. The Board may provide that only non-executive
directors shall be entitled to such compensation,

The Board shall formulate and adopt a policy specifying the relationship between
remuneration and performance, which includes specific financial and non-financial
metrics t0 measure performance and set specific provisions for employees with
significant influence on the overall risk profile of the Company. Key considerations in
determining proper compensation include the following: (1) the level of remuneration is

commensurate to the responsibilities of the role; (2) no director should participate in

deciding on his remuneration; and (3) remuneration pay-out schedules should be sensitive

to risk outcomes over a multi-year horizon.
\ e

For employees in control functions (e.g., risk, compliance and internal audit), their
remuneration is determined independent of any business line being overseen, and
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performance measures are based principally on the achievement of their objectives so as
not to compromise their independence. . -

d)

incumbent term.

No director shall be involved in- deciding his own remuneration during his

The Company, to ensure effectiveness of holding directors accountable and to

attract competent persons as directors, may purchase at its own expense liability
insurance coverage for its directors. -

2. BOARD COMMITIEES

The Board of Directors may create such committees, as it may deem necessary to support
it in the performance of its functions and in accordance with the By-Laws of the Company and to
aid in good governance. The Board should have and disclose in this Manual a formal and
transparent board nomination and election policy that should include how it accepts nominations
from minority shareholders and reviews nominated candidates. The Board shall be supported by
the following committees, which are required to report to the Board a summary of the actions

taken;

2.1

a)

b

2.2

Nominations Committee

The Company shall have a Nominations Committee which shall have at [east (3)
members, one of whom is an independent director. -

The Nominations Committee sﬁail have the following duties and responsibilities:

! .

‘1. To promulgate the guidelines or criteria to govern the conduet of the

nominations of all Directors; -
|

2. To promulgate ‘screening'policies' and parameters to enable it to effectively

review the qualifications of the nominees for independent director/s;

3. To review and evaluate the Qualiﬁcations and pre-screen the persons
nominated to the Board and other requirements that require Board approval;

4. To assess the effectiveness of the Board's processes and procedures in the
- election or replacement of the Board of Directors; .and

5. To comply with all the duties and responsibilities prescribed by the SEC under
applicable laws, rules and rggulat_ions‘ . -

Audit Committee i

. . ' I . .
The Company shall have an Audit Committee, which shall consist of at least th;ee
(3) members of the Board of Directors, who shall preferably have an accounting
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b)

- and finance backgrounds, one of whom shall be an independent director and

another with audit experience. The Chair of the Audit Committee shall be an
independent director; '

The Qompany should establish an Audit Committee to enhance the Board’s
oversight capability over the Company’s financial reporting, internal control

system, internal and external audit processes, and compliance with applicable
laws and regulations. . : .

The Audit Committee is responsible for overseeing the senior management in
establishing and maintaining an adequate, effective and efficient internal control
framework. It ensures that systems and processes are designed to provide
assurance in areas including reporting, monitoring compliance with laws,
regulations and internal policies, efficiency and effectiveness of operations, and

safeguarding of assets. It shall “have the following particular duties and
responsibilities: : : .

1. Assists the Board in the performance of its oversight responsibility for the
financial reporting process, system of internal control, audit process, and
monitoring of compliance with applicable laws, rules and regulations;

2. Provides oversight over Management's activities in managing credit, market,

liquidity, operational, legal and other risks of the Company, including but not
limited to regular receipt from Management of information on risk exposures
and risk management activities; -

3. Performs oversight functions” over the Company's internal and external
auditors. It should ensure that the internal and external auditors act
independent from each other, and that both auditors are given unrestricted
access to all records, properties and personnel to enable them to perform their
respective audit functions; - S T ‘

4. Reviews the annual 1intelfnal'aud'i‘[ plan to ensure its conformity with the
objectives of the Company. The plan shall include the audit scope, resources
and budget necessary to implement it; - :

5. Prior to the commencement of the audit, discusses with the External Auditor
the nature, scope and expenses of the audit, and ensures proper coordination if
more than one audit firm is involved in the activity to secure proper coverage
and minimize duplication of efforts;

6. Evaluates and determines the non-audit work, if any, of the External Auditor,

and periodically reviews the non-audit fees paid to the External Auditor in
relation to the total fees paid to him and to the Company’s overall consultancy
expenses. The committee should disallow any non-audit work that will
conflict with his duties as an External Auditor or may pose a threat to his
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independence. The non-audit work, if allowed, should be disclosed in the

. corporation’s Annual Report and Annual Corporate Governance Report;

10.

11,

12.

13.

14,

Organizes an Internal Audit (“JA”) Department, and consider the appointment
of an independent internal auditor and the terms and conditions of its
engagement and removal;

Through the IA Department, monitors and evaluates the adequacy and
effectiveness of the Company's internal control system, integrity of financial
reporting, and security of physical and information assets. Well-designed
internal control procedures and processes that will provide a system of checks
and balances should be in place in order to (a) safeguard the company’s
resources and ensure their effective utilization, (b) prevent occurrence of fraud
and other irregularities, (¢} protect the accuracy and reliability of the

Company’s financial data, and. (d) ensure compliance with applicable laws
and regulations; :

Oversees the 1A Department, and recommends the appointment and/or
grounds for approval of an internal audit head or Chief Audit Executive
(“CAE”). The Audit Committee should also approve the terms and conditions
for outsourcing internal audit services;

Reviews the reports submitted by the internal and external auditors;
Reviews the quarterly,'s_emestrai and annual financial statements before their

submission to the Board, with particular focus on the following matters;

i, Any change in accounting policies and practices:

ii. Major judgment areas; =~ - :

iii. Significant adjustments resulting from the audit;

iv. Going concern assumptions; _ :

V. Compliance with accounting standards; and

vi. Compliance with tax, legal and regulatory requirements.

Reviews the disposition of the recommendations in the External Auditor’s
management letter; - ‘

Performs oversight functions over the Company’s Internal and External
Auditors. It ensures the independence of Intemal and External Auditors, and
that both auditors are given unrestricted access to all records, properties and
personnel to-enable them to perform their respective audit functions;

Coordinates, monitors and facilitates compliance with laws, rules and
regulations; I e
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2.3

b)

d)

15. Evaluates and determines the non-audit work, if any, of the External Auditor,
and reviews periodically the non-audit fees paid to the external auditor in
relation to their significance to the total annual income of the external auditor
and to the Company's overall consultancy expenses. The committee shall
disallow any non- audit work that will conflict with his duties as an external
auditor or may pose a threat to his independence. The non-audit work, if

allowed, should be disclosed in the Company's annual report and Annual
Corporate Governance Report;

16. Establishes and identifies the reporting line of the internal auditor to enable

him to properly fulfill his duties and responsibilities. He shall functionally
report directly to the Audit Committee; :

17. Reviews and monitors Management’s responsiveness to the Internal Auditor’s
findings and recommendations; '

18. The Audit Committee?, shall eﬁsure'that, in the performance of the work of the
internal auditor, he shfall be free from interference by outside parties; and

19, To comply with all thée duties and responsibilities prescribed by the SEC under
applicable laws, rules and regulations.

The Audit Committee should have a robust pfocess for approving and
recommending the appointment, reappointment, removal, and fees of the External
Auditor. The appointment, reappointment, removal, and fees of the External

Auditor should be recommended by the Audit Committee, approved by the Board
and ratified by the sharehol_ders. o .

The Audit Committee shall disclose the nature of the non-audit services
performed by its external auditor in the Annual report to deal with the potential
conflict of interest. The Audit Committee shall be alert for any potential conflict

-of interest situations, given the guidelines or policies on non-audit services, which

could be viewed as impairing the external auditor’s objectivity.
Compensation Committee

The. Company shall have a Compensation Committee which shall have at least
three {3) members, one of whom is an independent director.

- The Compensation Commiftee shall establish a formal and transparent procedure

for developing a policy on remuneration of directors and officer to ensure that
their compensation is consistent with the Company’s culture, strategy and the
business environment in which it operates, : '



ARTICLETI -
MANAGEMENT

1. GENERAL RESPONSIB_ILITIES OF MANAGEMENT

a)

b)

' Management is primarily tesponsible in deciding the day-to-day affairs of the

Company. It determinesf the Company’s activities by putting the Company’s

targets in concrete terms and by formulating the basic strategies for achieving

these targets. It also puts in place the infrastructure for the Company’s success by

establishing the following mechanisms in its organization:

1. purposeful legal and ‘oj_i'ganizationail structures that work effectively and
efficiently in attaining the goals of the Company;

2. useful planning, control and risk management systems that assess risks on an
integrated cross-functional approach:; :

3. information systems that are defined and aligned with IT strategy and the

 business goals of the Company; and :

4. a plan of succession that formalizes the process of identifying, training and

selection of successors in key positions in the Company.

~ Management is primarily accountable to the Board for the operations of the

Company. As part of its accountability, it is also obligated to provide the Board
with complete, adequate and timely information on the operations and affairs of
the Company. R

2. OFFICERS OF THE COMPANY

The Officers of the Company are the President,_‘the Vice-President, the Treasurer, the
Secretary and the Assistant Secretary. The Officers shall be elected by the Board of Directors. In

addition;

a)

b)

2.1 The President

The Board may from time to time éppoint such other officers as it may determine
to be necessary or proper. . EEEEE ' )

Any two (2) or more compatible positions may be held concurrently by the same
person, except that no one shall act as President and Treasurer or Secretary at the

same time.

The President shall be the Chief ;EgeéutiVé Officer of the Company and shall exercise the

following functions:
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1. To preside at the meetings of the stockholders; . - , :

2. To initiate and develop corporate objectives and policies and formulate long range
projects, plans and programs for the approval of the Board of Directors, including
those for executive training, development and compensation;

3. To supervise and manage the business affairs of the Company upon the discretion of
the Board of Directors: SR " |

4. To implement the administra:ti‘ke and operational policies of the Company under his
supervision and control; T :

5. To appoint, remove, suspend or discipline employees of the Company, prescribe their
duties, and determine their salariés; 3

6. To oversee the preparation of 'the budgets and the statements of accounts of the
Company; [T | , '

7. To represent the Company at all functions and proceedings;

8. To execute on behalf of the Company all contracts, agreements and other instruments

- affecting the interests of the Company which require the approval of the Board of
Directors; o n

9. To make reports to the Board of Directors and stockholders;

10. To sign certificates of stock; and -

11. To perform such other duties as are incident to his office or are entrusted to him by
the Board of Directors. -

2.2 The Vice-President

He shall, if qualified, act as President in the ;ibsénée of the latter. S/He shall have such
other powers and duties as may from time to time be assigned to him by the Board of Directors
or by the President, L '

2.3 The Corporate Secretary = . -

The Corporate Secretary must be a resident and citizen of the Philippines. S/He shall be a
separate individual from the Compliance Officer. The Corporate Secretary shall not be a member
of the Board of Directors and shall annually attend a training on corporate governance. The
Corporate Secretary is primarily responsible to the Company and its stockholders, and not to the
Chairman or President of the Company. S/He shall have the following specific powers and
duties: S

1. Assists the Board and the board éomhﬁﬁees in the conduct of their meetings,
including preparing an annual schedule of Board and committee meetings and the
annual board calendar, and assisting the chairs of the Board and its committees to set
agendas for those meetings; = . .o o

|
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- 2. Safe keeps and preserves the integrity of the minutes of the meetings of the Board and
its committees, as well as other official records of the Company which includes,
among others, record books showing the details required by law with respect to the
stock certificates of the Company, ledgers and transfer books showing all shares of
the Company subscribed, issued and transferred; , _

3. Keeps the corporate seal and affix it to all papers and documents requiring a seal, and
to attest by his signature all corporate documents requiring the same;

4. Keeps abreast on relevant laws, regulations, all governance issuances, relevant
industry developments and operations of the corporation, and advises the Board and
the Chairman on all relevant issues as they arise;

5. Works fairly and objectively with the Board, Management and stockholders and
contributes to the flow of information between the Board and Management, the Board
and its committees, and the Board and its stakeholders, including shareholders;

6. Advises on the establishment of board committees and their terms of reference;

7. Attends all Board meetings, except when justifiable causes such as illness, death in
the immediate family and serious accidents, prevent him/her from doing so;

8. Informs members of the Board, in accordance with the By-Laws, of the agenda of the
meetings, and ensures that the members have before them accurate information that
will enable them to arrive at Intelligent -decisions on matters that require their
approval; C - S

9. Certifies such corporate acts, countersigns corporate documents or certificates, and
makes reports or statements as may be required of him by law or by government rules
and regulations; ' R

10. Acts as inspector at the ei_ectionbf directors and, as such, to determine the number of
shares of stock outstanding and entitled to vote, the shares of stock represented at the

- meeting, the existence of a quorum, the validity and effect of proxies, and to receive
votes, ballots or consents, hears and determines questions in connection with the right
to vote, counts and tabulates all votes, determines the result, and does such acts as are
proper to conduct the election; . . . - - |

11. Performs required administrative functions;;}z

12. Oversees the drafting of the By-Laws and ensures that they conform with regulatory
requirements; and . S

P
2.4 The Treasurer ‘ SRS

The Treasurer of the Company shall have the following duties:
1. To keep full and accurate accounts of receipts and disbursements in the books of the
Company; P

| 13. Performs such other duties a‘nd réép'Oﬁsibiiijtie's as may be provic_fed by the SEC.
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2. To have custody of, and be responsible for, all the funds, securities and bonds of the

- Company; : '

3. To deposit in the name and to the credit of the Company, in such banks as may be
designated from time to time by the Board of Directors, all the moneys, funds,
securities, bonds, and similar valuable effects belonging to the Company which may
come under his control; . :

4. To render an annual statement showing the financial condition of the Company and
such other financial reports as the Board of Directors, or the President may, from time
to time require; .

5. To prepare such financial reports, statements, certifications and other documents
which may, from time to time, be required by government rules and regulations and
to submit the same to the proper government agencies; and

6. To exercise such powers and perform such duties and functions as may be assigned to
him by the President. S

: _ ARTICLE I
GOVERNANCE POLICY ON CONFLICT OF INTEREST

The personal interest of directors and officers should never prevail over the interests of
the Company. They are required to be loyal to the organization so much so that they may not
directly or indirectly derive any personal profit or advantage by reason of their position in the
Company. They must promote the common interests of all shareholders and the Company
without regard to their own personal and selfish interests. :

a) A conflict of interest exists when a director or an officer of the Company:
1. Supplies or is attempting or éppijfing to supply goods or services to the
Company; s . ' _
2. Supplies or is attempting to supply goods, services or information to an entity
in competition with the Company;
3. By virtue of his office, acquires or is attempting to acquire for himself a
business opportunity which should belong to the Company;
-4, 1s offered or receives consideration for delivering the Company’s business to
athird party;and 7 _
5. Is engaged or is attempting to éngage in a business or activity which competes
with or works contrary to the best interests of the Company.

b) If an actual or potential conflict of interest should arise on the part of directors, it
should be fully disclosed and the concerned director should not participate in the
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decision making process. A dlrector who has a continuing conflict of interest of a

material nature should either resign or, if the Board deems appropriate, be
removed from the Board: - '

A contract of the Company with one or more of its directors or officers is

voidable, at the option of the Company, uniess all the following conditions are
present: -

‘1. The presence of such d1rector in the board meeting in which the contract was

approved was not necessary to constitute a quorum for such meeting;
2. The vote of such director was not necessary for the approval of the contract;
The contract is fair and reasonable under the circumstances; and

L

4. In case of an officer, the contract has been previously approved by the Board

of Directors.

Where any of the first two (2) cond1t10ns set forth in the preceding paragraph is absent, in
the case of a contract with a director, such contract may be ratified by the vote of
stockholders representing two-thirds (2/3) of the outstanding capital stock in a meeting
called for that purpose; provided that full disclosure of the adverse interest of the director

involved is made at such meeting,; and provided, further, that the contract is fair and
reasonable under the circumstances; :

d)

P ¥

Where a director, by \}irtue of his. office, acquires for himself a business
opportunity which should belong to the Company, thereby obtaining profits to the
prejudice of the Company, the director must account to the latter for all such
profits by refunding the same, unless his act has been ratified by a vote of the
stockholders owning or representing at least two-thirds (2/3) of the outstanding
capital stock. This provision shall be applicable notwithstanding the fact that the
director risked his own funds i in the venture :

The director is required 'td compiy wfth alI disclosure requirements of the SRC
and its Implementing Rules and Regulations and voluntarily disclose any conflict
of interest, whether actual or potential, upon its occurrence. The disclosure should

- be made fully and immediately;

The foregoing is without prejudice to the Company’s existing Rules or Code of
Conduct and Ethics for its officers, employees and stalf.

" ARTICLE IV
RELATED PARTY TRANSACTIONS

25



The Company shall avoid related party. transactions. In instances where related party
transactions cannot be avoided, the Company shall disclo_se all relevant information on the same,

including information on the affiliated parties and the affiliation of directors and principal
officers in its Annual Corporate Governance Report. '

ARTICLEV
AUDIT AND COMPLIANCE

I. INTERNAL AUDIT o

a) The Company shall esfabl_ish an Internal Audit Group which shall provide
independent and objective assurance and consulting services designed to add

- value and improve on the Company's operations. Tt shall provide the Board,
Management and the stockholders with reasonable assurance that the Company's
key organizational and: operational controls are effective, appropriate, and
faithfully complied with. It s'halll review, audit and report on, among others, the
effectiveness of the syst}:m of drganizational controls, taking into account the
nature and complexity of the business and the business culture; the volume, size
and complexity of transactions; the degree of risk; the degree of centralization and
delegation of authority; the extent and. effectiveness of information technology:;
and the extent of regulatory compliance; ‘

b) It shall perform its auditing,fﬁnctidns faithfully by maintaining independence
from the management and controlling shareholders;

¢) The Internal Audit Group shall be headed by a CAE. The CAE shall préferably be
a Certified Public Accountant and/or a Certified Internal Auditor and shall report
periodically and as required by the Audit Committee of the Board of Directors on
its performance, including the status of audit and consulting engagements,
compliance with the Annual A_ﬁdit Plan, significant interim changes, and the
sufficiency and proficiency of Internal Audit resources; and

d) The Internal Auditors shall report that their activities are conducted in accordance
with the International Standards on Professional Practice of Internal Auditing.
Otherwise, the CAE shall disclose to the Board and Management that it has not
yet achieved full compliance with the said international standards.

e) The following are the functioﬁs of internal audit, among others:



7.

Provides an independent risk-based assurance service to the Board, . Audit
Committee and Management, focusing on reviewing the effectiveness of the
governance and control processes in (1) promoting the right values and ethics,
(2) ensuring effective performance management and accounting in the
organization, (3) communicating risk and control information, and (4)
coordinating the activities and information among the Board, external and

internal auditors, and Management; -

Performs regular and special audit as contained in the annual audit plan and/or
based on the Company’s risk assessment;

Performs consulting and advisory services related to governance and control
as appropriate for the brgan_ization; !

Reviews, audits and assesses the efﬁciency and effectiveness of the internal
control system of all dreas of the Company; '

Evaluates operations or programs to ascertain whether results are consistent

with established objectives and goals, and whether the operations or programs
are being carried out as planned; - - :

Evaluates specific operations at the request of the Board or Management, as
appropriate; and B

Monitors and evaluates governance process.

2. EXTERNAL AUDIT

a) The Board, through the Audit Committee, shall recommend to the stockholders

a duly accredited external auditor who shall undertake an independent audit
and shall provide an objective assurance on the way in which the financial

- statements shall have been prepared and presented;

b) The External Auditor shgll — B

1. Perform fair audits independently from the Company, its management
and controlling shareholders, so that shareholders and other users may
maintain confidence in the Company's accounting information;

2. Check whether any fact conflicts with the audit results in the
information disclosed regularly with the audited financial statements;
and demand correction, if necessary; - :

3. Attend the annual stockholders meeting and answer any questions on

‘ audit reports and on themselves, their work and their remuneration; and

4. Perform such other functions as may be approved by the Board in its

engagement of the auditor, provided however, that non-audit work
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shall not be in conflict with the functions of the auditor as

: _ external
auditor.

¢) The External Auditor shall be rét_atéd every five (5) years or earlier, or the
handling partner shall be changed;

d) The reason/s for the resignation, dismissal or cessation from service and the
date thereof of an external auditor shall be reported in the. Company's annual
and current reports. Said report shall include a discussion of any disagreement
with said former external auditor on any matter of accounting principles or
practices, financial statement disclosure or auditing scope or procedure, which
if not resolved to the satisfaction of the former auditor, would have caused
making reference to the subject matter of the disagreement in connection with

its report; and

-e) If an external auditor believes that the statements made in an annual report,
information statement or proxy statement filed during his engagement are
materially misstated, he shall also present his views in said reports,

3. COMPLIANCE SYSTEM

To ensure adherence to corporate principles and best practices, the Board shall designate
a Compliance Officer, The Compliance Officer should annually attend a training on corporate

governance.

The Compliance Officer shall perform the following duties:

1.

Ensure proper onboarding of new directors such as giving orientation on
the Company’s business, Articles of Incorporation and By-Laws, among
others; oL .

Monitor, review, evaluate and ensure the compliance by the Company, its
officers and directors with the provisions and requirements of this Manual,
as well as the rules and regulations and all government issuances of
regulatory agencies ("Regulatory Rules"); ) _

Issue a certification every April 30th of the year on the extent of the
Company's compliance with this Manual for the completed year,
explaining the reason/s of the latter's deviation from the same, if any;
Provide the SEC at the end of every fiscal year with a sworn certification
that the requirement for independent directors and their attendance at
meetings in accordance with Sec. 11(7) of SEC Memorandum Circular
No.2 has been complied with; . . '

Identify and monitor compliance risks and issues and work towards the
resolution of the same; -

Determine violations of this Manual and Regulatory Rules and create a
system for according due notice, hearing, and due process for dealing with
violations of the Manual and Regulatory Rules;
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7. Recommend the‘ 1mposmon of - appropriate disciplinary action for
violations of the Manual and Regulatory Rules, for further review and
approval of the Board, and adopt measures to prevent repetition ot any
violation; and

8. Ensure the 1ntegr1ty and accuracy of all documentary submissions to
regulators;

9. Appear before the. SEC When summoned in relation to compliance with
the Manual,

10. Collaborate with other departments to prope11y address compliance issues,
which may be subject to investigation;

11. Ensure the attendance of board members and key officers to 1e1evant
trainings; and

12. Perform such other duties and responsibilities as may be provided by the
SEC.

- The appointment of the Compliance Officer shall be immediately disclosed to the SEC
and PSE. All correspondence relative to his functions as such shall be addressed to said Officer.

" ARTICLE VI |
COMMUNICATION AND INFORMATION
1.  MANAGEMENT'S RESPONSIBILITY'FOR INFORMATION

a) Management is prlmanly resp0n51bie to the Board for financial reporting and |
control, and to this extent shall

1. Present a balanced and understandable assessment of the Company's
position and prospects. This extends to interim and other price-sensitive
public reports and reports to regulators as well as to information required
to be presented by statutory requirements; _ .

2. Explain their responsibility for preparing the accounts, for which there
should be a statement by the auditors about their reporting responsibilities;

3. Report that the business is a going concern, with supporting assumptions
or qualifications, if necessary;

4. Consistently comply with the ﬁnanmal reportmg 1equ1rements of the SEC;

5. Maintain a sound system of internal control to safeguard stakeholders’
investment and the Company's assets;

6. Based on the approved audit plans, scope and frequency of audlts ensure
that internal audit examinations cover, at least, the evaluation of adequacy
and effectiveness of controls encompassing the organization's governance,

" operations, information systems, to include reliability and integrity of
financial and operational information, effectiveness and efficiency of
operations, safeguarding of assets, and comphance with laws, rules,
regulations, and contracts . :
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- 7. Require the CAE to render to the Audit Committee an annual report on the
internal audit department's activity, purpose, authority, responsibility and
performance relative to the audit; and , '

8. Report the plans and strategies approved by the Audit Committee of the
Board. Such annual report should include significant risk exposures and
control issues, corporate governance issues, and other matters needed or
requested by the Board and senior management.

b).  Management shall be primarily responsible for the adequate flow of information
to the Board. This information may include the background or explanatory
information relating to matters to be brought before the Board, copies of
disclosure statements and documents, budgets, forecasts and monthly internal
financial statements. Any variance between projections and actual results should
also be disclosed and explained by Management to the Board.

2. THE INVESTOR RELATIONS FUNCTION

There shall be an Investor Relations Officer within the Company, which shall be tasked
with — : L
1. Creation and implementation of an investor relations program that reaches
out to all shareholders and fully informs them of corporate activities;
2. Formulation of a clear policy on communicating or relating relevant
information to Company stakeholders and to the broader investor
community accurately, effectively and sufficiently;

3. Preparation of disclosure documents to the SEC and the Philippine Stock
Exchange, and; ST '
4. Dissemination of this Manual, and the conduct of an orientation program
for the Board and Management. -~ . - - . '
‘The Investor Relations Ofﬁcerlshall report to the Chief Financial Officer who shall
oversee all reporting and disclosures to the SEC and PSE. -

3. COMMUNICATION OF THIS MANUAL '~

This Manual, shall be submitted to and made available at the SEC. It shall also be
available for inspection by any stockholder of the Company at its principal office during
‘reasonable hours on a business day. o |

All directors, executives and officers ‘of the Cdmﬁan‘y are required to ensure, complete
dissemination of this Manual to all employees and enjoin compliance in the process. _If
necessary, funds shall be allocated for orientation programs or workshops to implement this
Manual. ‘ C - :
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ARTICLE Vil
DISCLOSURE AND TRANSPARENCY

L. = ENHANCING THE REPORTORIAL AND DISCLOSURE SYSTEM, POLICIES

‘AND PROCEDURES OF COMPANY’S CORPORATE GOVERNANCE
POLICIES e : ‘

The Board shall commit at all times to adequately and timely disclose all material
information that could potentially affect the Company's share price and such other information
that are required to be disclosed pursuant to the -SRC and its Implementing Rules and
Regulations as well as other relevant laws; The Board shall therefore commit at all times to full
disclosure of material information dealings. It shall cause the filing of all required information
through the appropriate Exchange mechanisms for listed companies and submission to the
Commission for the interest of its stockholders and other.stakeholders which include, among
others, customers, employees, suppliers, financiers, government, and community in which it
operates. This information include but are not limited to earnings results, acquisition or disposal
of significant assets, off balance sheet transactions, changes in Board membership as well as

changes in shareholdings of directors and officers, and remuneration of directors and officers and
related party transactions. - it

The Company shall also disclose in its website a copy of this Manual. The Company shall
likewise make available in its website (i) a 'copy of the minutes of the Annual and Special
. Shareholder’s Meetings within five (5) business days from end of meeting, and (ii) the result of
the votes taken during the most recent Annual or Special Sharcholders’ Meeting within the next
working day. | 3

The Board shall fully disclose all relevant and material information on individual board
members and key executives to evaluate their- experience and qualifications, and assess any
potential conflicts of interest that might affect their judgment. 7

The Company shall ensure that baéi_é S__hét_rého'lc_ier rights are disclosed in this Manual and
on the Company’s website, P L

The Company shall disclbse the rea‘son's‘ for the removal or change of External Auditor to
the regulators and the public through the company website and required disclosures.

The Company shall make full, fair, accurate and timely disclosure to the public of every
material fact or event that occurs, particularly on the acquisition or disposal of significant assets,
which could adversely affect the viability of the interest of its stockholders and other -
stakeholders. Moreover, the Board of the offeree company shall appoint an independent party to
evaluate the fairness of the transaction price on the acquisition or disposal of assets,

The Company shall disclose its policies governing RPTs and other unusual or

infrequently occurring transactions in this Manual. The material or significant RPTs reviewed
and approved during the year shall be disclosed in its Annual Corporate Governance Report,

31



N The Company shall submit this Manual, which contains its corporate governance
policies, programs and procedures, to the regulators and shall post the same on its website,

2. INCREASING FOCUS ON '_NON‘-FINANCIAL AND SUSTAINABILITY
REPORTING S :

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

adopt a globally recognized standard/framework in reporting sustainability and non-financial
issues. ‘ ‘

3 PROMOTING A COMPREHENSIVE AND COST-EFFICIENT ACCESS TO
RELEVANT INFORMATION - o o :

The Company shall include med;ia‘&nd‘ analysts’ briefings as channels of communication

to ensure the timely and accurate dissemir_aation of public, material, and relevant information to
its shareholders and other investors. R

ARTICLE VIII
EVALUATION SYSTEMS AND TRAINING

I. EVALUATION SYSTEMS

The Compliance Officer shall establish an evaluation system to measure the performance
of the Board and the Executive Officers of the Company in terms of good governance practices.
This shall be annually conducted by the Audit Committee, which shall discuss the results thereof

- at a Board meeting. Independent consultants may also be invited to assist the Audit Committee in
this process, _ o : ‘

2. TRAINING

The Company shall provide a comprehensive orientation program for new directors,
cincluding an understanding of the contribution that the Director is expected to make, an
cxplanation of the Board and its committees, and an explanation of the Company's business,
including corporate governance and other issues that will assist them in discharging their duties.

The Company shall also provide general access to training courses to iis Directors as a
matter of continuous professional education as well as to maintain and enhance their skills as
directors, and keep them updated in their knowledge and understanding of the Company's
business. The Board Committees may also hire independent legal counsel, accounting, or other
consultants to advise them when necessary. . = L '

" ARTICLEIX -
STOCKHOLDERS' RIGHTS AND PROTECTION
OF MINORITY STOCKHOLDERS' INTERESTS
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1. STOCKHOLDERS' RIGHTS .
The Board shall be committed to respeéf thé following rights of the stockholders:

a) Voting Right - Shareholders have the right to elect, remove and replace directors and
vote on certain corporate acts in accordance with the Corporation Code.,

Cumulative voting may be used in the election of directors. Directors may be removed
with or without cause, but directors shall not be removed without cause if it will deny
minority shareholders representation in the Board, Removal of directors requires an
affirmative vote of two-thirds (2/3) of the outstanding capital of the Company.

b) Right of Inspection. - Shareholders shall be allowed to inspect corporate books and
records including minutes of Board meetings and stock registries in accordance with the

Corporation Code and shall be ﬁro‘vided“an annual report, including financial statements,
without cost or restrictions. '

¢) Right to Information - Upon request and for a legitimate purpose, a shareholder shall be
provided with periodic reports which disclose personal and professional information
about the directors and officers and certain other matters such as their holdings of the
Company's shares, dealings with the Company, relationships among directors and key
officers, and the aggregate compensation of directors and officers. The Information
Statement/Proxy Statement where these are stated must be distributed to the
shareholders before annual general meetings and in the Registration Statement and
Prospectus in case of registration of shares for public offering with the SEC.

The minority shareholders shall have the right to propose the holding of a meeting, and

the right to propose items in the agenda of the meeting, provided the items are for
legitimate business purposes. . .. - ‘

In accordance with existing law and jurisprudence, minority shareholders shall have
access to any and all information relating to matters for which the management is
accountable for and to those relating to matters for which the management should include
such information and, if not included, then the minority shareholders can propose to
include such matters in the agenda of stockholders' meeting provided always that this
right of access is conditioned upon the requesting shareholder's having a legitimate
purpose for such access. o . '

d) Right to Dividends - Shareholders have the right to receive dividends subject to the
discretion of the Board. However, the SEC may direct the Company to declare dividends
when its retained earnings is in excess of 100% of its paid-in capital stock, except: a)
when justified by definite corporate expansion projects or programs approved by the
Board or b) when the Company is prohibited under any loan agreement with any
financial institution or creditor, whether local or foreign, from declaring dividends
without its consent, and such consent has not been secured; or ¢) when it can be clearly

33




&

shown that such retention is necessary under special circumstances obtaining in the

Company,

such as when there is a need for a special reserve for probable contingencies.

¢) Appraisal Right -In accordance with .thé Corporaiion Code, shareholders may exercise
appraisal rights under the following circumstances: :

L.

3.

In case any amendment to the Articles of Incorporation has the effect of
changing or restrictin'g‘the rights of any stockholders or class of shares, or of
authorizing preferences in any respect superior to those of outstanding shares
of any class, or of extending or shortening the term of corporate existence;

In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition

of all or substantiality all of the corporate property and assets as provided in

- the Corporation Code; and - -

In case of merger or consolidation.

f) The Minutes of the Annual and/or Special lShareholders’ Meeting should be available

on the Company’s website within five (5) business days from the end of the meeting.
The said Minutes shall include:

o

Description of the voting and vote tabulation procedures used.
Opportunity given to shareholders to ask questions, as well as a record of the

questions and the answers received.

Cuth Lo

The matters discussed and the resolutions reached.
A record of the voting results for each agenda item.
A list of the directors, officers, and shareholders who attended the meeting.

Dissenting opinion on any agenda item that is considered significant in the
iscussion process. ‘

2. DUTY OF DIRECTORS TO PROMOTE SHAREHOLDERS RIGHTS

It is the duty of the directors to promote shareholders rights, remove impediments to the
exercise of shareholders rights and provide effective redress for violation of their rights. They
shall encourage the exercise of shareholders' voting rights and the solution of collective action
problems through appropriate mechanisms. They shall be instrumental in removing excessive
costs and other administrative or practical impediments to shareholders participating in meetings
and/or voting in person. The directors shall pave the way for the electronic filling and
distribution of shareholder information necessary to make informed decisions subject to legal

constraints.

CARTICLEX .
DUTIES TO STAKEHOLDERS

1. RESPECTING RIGHTS OF STAKEHOLDERS AND EFFECTIVE REDRESS
FOR VIOLATION OF STAKEHOLDERS RIGHTS |
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-Tlhe Board shall identify the gvari.ous stakeholders of the Company and promote
cooperation between them and the Comp;anylin creating wealth, growth and sustainability,

The Board shall establish clear p?o]i'cies and programs to provide a mechanism on the fair
treatment and protection of stakeholders. ‘

The Board shall adopt a transpeirent framework and process that allow stakeholders to
‘communicate with the Company and to obtain redress for the violation of their ri ghts,

2. ENCOURAGING EMPLOYEES’ PARTICIPATION .

The Board shall establish policies, programs and procedures that encourage employees to
actively participate in the realization of the company’s goals and in its governance. These shall

include (1) health, safety and welfare; (2) training and development; and (3)
reward/compensation. ‘ : :

The Board shall set the tone and make a stand against corrupt practices by adopting an
anti-corruption policy and program in its Code of Conduct. Further, the Board shall disseminate

the policy and program to employees across the organization through trainings to embed them in
the culture of the Company. :

The Board shall establish a suitable framework for whistleblowing that allows employees
to freely communicate their concerns about illegal - of unethical practices, without fear of
retaliation and to have direct access to an independent member of the Board or a unit created to
handle whistleblowing concerns. The Board shall be conscientious in establishing the
framework, as well as in supervising and ensuring its enforcement. '

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

“ARTICLE XI ”

PENALTIES FOR NON-COMPLIANCE WITH THIS MANUAL

To strictly observe and impleme!nt‘the prbvisions of this Manual, the following penalties
shall be imposed after notice and hearing, on the Company's directors, officers, staff, in case of
violation of any of the provisions of this Manual: ELL

R i ) .
1. In case of first violatic!)n, the Subj ect person shall be reprimanded;

2. In case of second violation, suspension from office shall be imposed. The
duration shall be at the reasonable _discretion of the Board, depending on the
gravity of the violation; . 4 | : |

3. For third violation, removal from office. The commission of a third violation
of this manual by any member of the Board shall be a sufficient cause for
removal from directorship,, - . -



@

ARTICLE XII
REVIEW AND AMENDMENT OF MANUAL

The provisions of this Manual and the enforcement thereof shall be subject to annual
review by the Compliance Officer in coordination with the Audit Committee, unless otherwise
stated by the Board.

All business processes and practices being performed within any department or business
unit of the Company that are not consistent with any portion of this Manual shall be revoked
unless upgraded to the compliant state.

'This Manual is subject to review and amendment to continuously improve the Company's
corporate governance practices by assessing their effectiveness and comparing them with
evolving best practices, standards identified by leading governance authorities and the
Company's changing, circumstances and needs.

ARTICLE XIII
ADOPTION AND EFFECTIVITY

The Manual was adopted by the Board of Directors of the Company on 28 April 2011, and
further revised on May 30, 2017.

Jerry 8. Liu Roberto Juanchito T. Dispo
Chairman President

%m

Anthony Albert S. Buyawe
CFO/CCO
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