FRUITAS HOLDINGS,INC.
(formerly, The Lush ComPanY,Inc.)

MANUAL ON CORPORATE GOVERNANCE

The Board of Directors, Management and employees

of

Fmitas Holdings' Inc' (the

..Company,,) hereby commit themselves to the principles and best practices contained in thrs
rnay guide
N,{anuil on Corporate Governance (the "Manual"), and acknowledge that the same
the attainment of the Company's values, mission and vision'

Article 1
OBJECTIVE
entire
This Manual shall institutionalize the principles of good cotporate governance in the
organization.
that
The Board of Directors, offlcers, employees and stockholders of the company believe
and
colporate govemance is a necessary colnponent of sound strategic business management
as
the
organization
within
witi therefore undertake every effort necessary to create awareness
soon as possible.

Article 2
DEFINITION OF TERMS
The following tems. when used in the Manual, shall have the meanings ascribed below:

"Company" sltail rnean Fnlitas Hoidrngs, lnc.
,,Corporate Governance" shall mean the system of stewardship and control to guide
organizations in fulfilling their long-tenn economic. moral, legal and social obligations
towards their

stakeholders.

i

,,Board of Directors" or the "Board" shall mean the governing body elected by the
business
stockholders that exercises the corporate powers of a corporation, conducts al1 its
and cotttrols its ProPerties.

rrBSP'r shall mean the Bangko Sentral ng Pilipinas

"Commission" shall mean the Securities and Exchange Commission.
to the Board of Directors
"Conflicted Nominee" shall mean a person nominated for election
of
who is engaged in any bnsiness whiih competes with, or is antagonistic to the business
the Company, or a nominee of such person.

,,Enterprise Risk Management" shall mear a process. effected by an endry's Board of
t1e
Directors, management Jnd other persomel, applied in strategy- setting and across

-2entelprise that is designed to identify potential events that may affect the entity, manage risks
to be within its risk appetite, and provide reasonable assurance regarding the achievement of
entity objectives.

"Exchange" shall mean an organized market place or facility that brings together buyers and
sellers, and executes trades of securities and/or commodities, specifically, the Philippine
Stock Exchange.

"Executive Director" shall mean a director who has executive responsibility of dav-to-day
operations of a part or the whole of the organrzation.
"lndependent Director" shall mean 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
-judgnent in canying out his responsibilities as a director.

"lnternal Audit" shall

mean an in dependent and objective assurance activity designed to
add value to and improve the Company's operations and help it accomplish its objectives by
providing a systematic and disciplined approach in the evaluation and improvement of the
effectiveness of risk management control and governance processes.

"lnternal Audit Department" shali mean a departrnent or unit of the Ciompany and rts
consultants, ifany, that provide independent and objective assurance services in order to add
value to and improve tlie Company's operations.
"lnternal Auditor"

shall rnean the highest position in the Company responsible for internal

audit activities.

"lnternal Control" shall mean a process designed and effected by the board of directors,
senior management, and all levels of personnel to provide reasonable assurance on the
achievement of objectives through efficient and effective operations;reliable, complete and
timely financial and management information; and compliance rvith applicable laws,
regulations, and the organization's policies and procedures.

"Internal Control System" shall mean the framework urder which internal controls a
redeveloped and implernented (alone or in concert with other policies or procedures) to
manage and control a particlrlar risk or business activity, or combination of risks or business
activities, to which the Cornpany is exposed.
"Management" shall mean the body grven the authonty by the Board of I)irectors to
implernent the policies it has laid down in the conduct of the bnsiness or the Company.

"Manual" shall mean the Manual of Corporate Govemance of the Cornpany.
"Non-Audit Work" shall mean the other services offered by an external auditor to a
corporation that are not directly related and relevant to its statutory audit functions, such as,
accounting, payroll, bookkeeping, reconciliation, complltff project managelnent, data
processing, or infonnation technology outsourcing services, internal audit, and other services
that rnay comprornise the independence and objectivity of an extemal auditor.

-3"Non-Executive Director" shall mean a director who has no executive responsibility and
does not perform any work related to the operations of the corporation

"Related Partv" shall cover the company's subsidraries, as well as affiliates and any party
(including their subsidiaries, affiliates and special pllrpose entities), that the cornpany exerts
direct or indirect control over or that exerts direct or indirect control over the company; the
companY's directors; officers; shareholders and related interests (DOSRI), and their close
family members, as well as corresponding persons in affiliated companies. This shall also
include such other persor or juridical entity whose interest may pose a potential conflict with
the interest of the cornpany.
"Related Party Transacfions" shall mean a ffansfer of resources, services or obligations
between a reporting entiry and a related parfJ-, regardless of whether a price is charged. It
shor-Lld be interpreted broadl,v to include not only Lransactions that are entered into witl related
parties, but also outstanding transactions that are entered into with an unrelated party tlrat
subsequently becomes a related parfy.

"Stakeholders" shall mean any individual, organization or society at large who can either
affect and/or be affected by the company's strategies, policies, business decisions and
operations, tn general. 'Ihis includes, among others, customers, crecirtors, employees,
suppliers, investors, as well as the government and community in which it operates.

Article

3

R.ULES OF TNTERPRETATION

All references to the masculine gender in the salient provisions of this Manual shall likewise cover
the feminine gender.

A1l doubts or questions that rnay arise in the interpretation or application of this Manual shall be
resolved in favour of prornoting transparency, accountability and fairness to the stockholders and
investors of the Company.

Article 4
BOARD GOVERNANCE
A.

Board of Directors

1.

Composition of the Board
The Board shall be composed of at least seven (7) butnotmore than fifteen(15)
directors who sirall be elected by the stockirolders of'the Company at each alnual
meeting of the stockholders and shall hold office for one year and trntil their
successors are elected and shall have qualifled.
The Cornpany shall have at least three (3 ) Independent Directors or one-third ( l/3
)
of the mernl-rers of the Board, whicfuever is higher.

The Board shall be headed by a competent and qualified Chainnan. The roles

of

-4the Chainnan and Chief Executive Officer should. as much as practicable, be
separate to foster an appropriate balance of power, increased accoLrntability a1d
bette'r capacity for independent decision-rnaking by the Board. A clear delineation
of functions should be made between the Chairman and the Chief Executive
Officer.
In cases where the Chairman is not independent and rvhere the roles of Chair and
Chief ExecLrtive officer are combined, the Board, may as it sees pmdent, appoint
a "Lead lndependent Dtrector" alnong the independent drrectors, wrth sutficient
authority to lead the Board in cases where management has clear conflicts of
interest.

The fl[rctions of the Lead Independent Director include, among others, the
fnllnrrrin rr'

a.

Serving as an intermediary between the Chairman and the other directors
when necessary;

b.

convening and chairing meetings of the non-executive directors; and

c.

Contnbuting to tlie perfotmance evaluatron of the Chairman, as required.

The Chairman of the Board
The duties and responsibilities of rhe Chainnan of the Board shall include:

a.

Ensuring that tl're meetings of the Board are held
Company's by-laws;

b.

Coordinating with the Corporate Secretary in the preparation of the agenda
of Board meetings, taking into consideration the suggestions of other
directors, Management anci ofiicers; and

c.

Maintaining qualitative and timeliness of communication and infonnation
between the Board and Managernent.

d.

ltlaking cerlain that the meeting agenda focuses on strategic matters,
including the overall risk appetite of the corporation, considering tlie
developments in the business and regulatory environrnents, key
governance concerns, and contentions issues that
operations,

e.
f.

in

accordance

with the

will significantly

affect

Guaranteeing that tlie Board receives accurate. tunely. relevant, rnsightful,
concise, and clear information to enable it to make sound decisions;

Facilitating discussions on key issues by fostering an envirorunent
conducive for constructive debate and leveraging on the skills and expertise
of indi':idual directors;

g

Ensuring that the Board sufflciently cliallenges and inquires on reports

sllbmitted and representations made by Management;

3.

h.

Assuring the availability of proper orientation for first-time directors and
continrling training opportunities for all directors; and

i.

Making sure that performance ofthe Board is evaluated at least once a year
and discussed/followed up on.

The Chief Executive Oflicer
The President, who shall be a director, shall be the Chief Executive Officer. He
shall have general charge. sLrpervrsion and control ofthe business and affairs of
the Company, sub-ject however to the conffol of the Board of Directors.

Except as otherwise reserved to the Board, the Chief Executive Officer may
appoint and discharge all agents and employees of the Company.
Additionally, the Chief Executive Officer shall:

a.

See

to tt flrat aii resolutrons of the tsoard of

'Directors

are duly caried out,

b.

Vote and represent the shares of stock owned or held by the Company"
another company, firm or entity;

c.

trxecute on behalf of the Cornpany all contracts, agreements and other
instnunents affecting the interests of tlie Company, except as otherwise
directed by the Board of Directors;

d.

Preside in all rneetings of the stockholders ard Board of Directors if the
Chainnan of the Board is absent and upon the designation or the Chainnan
of the Board; and

e.

Determine the company's strategic direction and fonnulate and implement
its strategic plan on the direction of the business;

f.

Cornmunicate and implement the company's vision. mission, values and
overall strategy and prornote any organization or stakeholder change in
relation to the same;

g

Oversee the operations of the company and manage human and financial
resorlrces in accordance with the strategic plan;

h.

Have a good working knowledge of the company's industry and tnarket
and keep up-to-date with its core business purpose;

i.

Direct, evaluate and guide the work of the key officers of the company;

j

N{anage the company's resources pnrdently and ensure a proper balance
the sarne,

of
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k'

Provide the Board with timely information and interfaces between
the
Board and the employees;

l.

Build the corporate culture and motivate the employees of the cornpany;

m.

Serves as the

n.

Perform such other ftlnctions as may be incidental to liis office.

link between intemal operations and extemal stakeholders;

The Chief Executive

officer may assign the exercise or performance of any of the
foregoing powers, duties and functions to any other officer(s), subject
always to
his super-uision and control. (section g, Articll IV, TLC By-larvs)
B.

Qualifi cations of Directors

l.

Qualificafions
The Nominations and Compensation Committee shall ensure
that all nominees to

the Board shall:

a'

Have at least one (l,) share of stock in the Company registered
tutder his

name;

b'

Be at least a college graduate or have sufficient experience in
managing the
business,

c.

Be at least twenty_one (21 ) years of age; and

d.

Possess integrity and probity.

In addition to the above qualifications and the grounds for disqualiflcation

(enumerated below) tbr nominatton and election

toltre Boarci, the Nominations
and Compensation Comrnittee shall consider the following grridelines
in the
determination of the fitness of any nominee for directorships in
lhe Board:
a.

The nature of the business of the corporations which he is
a director:

b.

Age of the director,

c.

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

d.

Possible conflict of interest.

The Board may consider the adoption of guidelines on the nurnber
of directorships
that its members can hold in stock atrd non-stock corporations. The
optirnum
mtmber shall be related to the capacity of a director to p.ifo.r his

in general.

duties diiigently

The Chief Executive Officer and other executive directors
shall subrnit thernselves
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limit on rnembership in other cotporate Boards. A similar limit
shall apply to independent, non-executive directors who serve as full-tirne
erecutives to a mayimum of five (-5) publicly listed companies. In any case, the
capacity of directors to serve with diligence shall not be compromised.
to a low indicative

A director should notif,, the Board where he/she is an incumbent director before
accepting a directorship in another corporation.
2.

Disqualifications
The Norninations and Cornpensation Committee shall disqualify from the list of
nominees any person who, in its reasonable opinion, it considers to be a Conflicted
Nominee.

a.

Grounds for Permanent Disqualification

The following shall also be disqualified from nomination or election to the Board
of Directors of the Company:
1.

ii

Any person convicted by tinal ludgment or orcler by a cornpetent
judicial or administrative body or any crime that (a) involves the
purchase or sale of securities, as defined in the Securities
Regulation Code; (b) arises out of the person's conduct as an
underwriter, broker, dealer, investment adviser, principal.
distributor, mutr:al fund dealer, fi;tr:res commission merchant.
commodity trading advisor, or floor broker; or (c) arises out of his
fiduciary relationship with a bank, quasi-bank, trllst company,
investment house or as an affiliated person or any of them;

Any person who, by reason of misconduct, after liearing, is
permanently enjoined by a final ludgment or order ot the
Comrnission or any couft or administrative body or competent
jurisdiction frorn: (a) acting as an underwriter, broker, dealer.
investment adviser, principal, distributor, mutnal flind dealer,
futures commission merchant, comrnodity trading advisor, or floor
broker, (l-r) acting as director or off,cer of a bank, quasi-!:ank, tnrst
cornpany, investment house or investment company; (c) engaging
in or continuing any conduct or practice in any or the capacities
mentioned in sub-paragraplis (a) and (b) above. or wilfully violating
the laws that govem securities and banking activities.

iii.

it such person rs curently the
subject of an order of the Commission or any courl or
administrative body denying, revoking or suspending any
The drsquahtication shall also apply

registration, license or permit issued to him under the Corporation
Code, Securities Regulation Code or any other law adrninistered by
tlie Commission or the BSP or any r,lle or regxrlation issued by the
Commission or the BSP, or has otherwise been restrained to engage
irr any activity involving securities and banking; or such person is
currently the subject of an effective order or a self-reErlatory

-ttorganization suspending or expelling him flom membership,
participation or association with a member or par-ticipant or the
organization;
iv.

Any person convicted by final judgment or order by a court or
competent administrative body or an offense involving moral
turpitude, fraud, embezzlement. theft, estafa, counteifeiting,
rnisappropriation, forgery, bribery, false affinnation, perjury or
other fraudulent act or transgressions;

v.

Any person finally found by the comrnissiolr or a coru-t or oflrer
adrninistrative body to have wilfully violated. or rvilfully aided,
abetted, cotmselled" induced or procured the violatior of any
provision of the Securities Regulation code, the corporation Code,
or any other law administered by the cornmission or BSp, or any
ruie, regulation or order of tire Commissron or the BSp;

vi.

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

vii.

nii.

Any persol judicially declared as insolvent;

Any person found gllilty by final judgnent or order of a foreign
court or equivalent financial regulatory authority ofacts, violations
or misconduct sirnilar to any of the acts, violations or misconduct
in paragraphs (1 ) to (4) above;

1X.

conviction by final l,dgment

of an offense

punishable by

irnpnsonment for a penod exceeding six (6) years, or a violation of
tlie Corporation code, corrunitted within five (5) years prior to the
date of his election or appoirrtrnent.
Other groLrnds as the SEC rnay provide.

b.

Grounds for Temporary Disqualification

The Norninations and compensation comrnittee may also place an existing
director rmder temporary disqualification based on the fouowing.

Retusal to tirlly cornply wrth the drsclosure requrrernents ol the
Securities Regulation code and its Implernenting Rules and
Regulations. This disqualification shail be in effect is long as his
refllsal persists;

ii.

Absence or non-participation without justifiable reason/s for more
than fifty percent (50%) of all meetings, both regular and special,
of the Board of Directors during his incumbency, or any twelve ( I 2)
month period during said incurnbency, unless the absence is due to
illness, death in the immediate family or serious accident. This
disryralification applies for purposes of the succeeding election;
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iii.

Disrnissal/tennination for cause from directorship in another listed
corporation, public corporation, registered issuer of securities and
holder of secondary license frorn the Commission. This
disqualification shall be in effect r-rntil he has cleared himself of any
involvement in the alleged inegularity;

iv.

If the beneficial equib, ownership of an independent director in the
Company or its subsrdraries and affiliates exceeds 2% of its
subscribed capital stock, provided that this disqualification shall be

lifted if the lirnit is later on cornplied with;

v.

Being under preventive suspension by the Company with respect to
Executi.",e Directors;

vi.

If any of the judgrnents or orders cited in the grounds for permanent
disqualification has not yet become final.

A tetnporarily disqualified director shall, within sixty (60) business days from such
disqualification, take tlie appropriate action to remedy
coffect the
disqualiticatron. If he tails or refuses to do so for unlustified reasons, the
disqualifi cation shall be pennanent.

or

3.

Independent Directors
The Norninations and Compensatiotr Cornmittee shall ensure that nomitees for an
independent dtrector shall be a person who, apart liom his fees and shareholdings,
is independent of Management and free frorn any business or other relationship

which could, or could reasonably be perceived to, materially interfere with his
exercise of independent judgnent in carrying out his responsibilities as a director
of the Cornpany and includes, among others. a person who:

a.

Is not, or has not been a senior officer or ernployee of the Company unless
there has been a changein the controlling ownership of the Company;

b.

ls not, and has not been in the three years immediately preceding the
elections, a director of the Cornpany; a director, officer, ernployee of the
Company's subsidianes, associates, atfiliates or related companies; or a
director, officer, ernployee of the Company's substantial shareholders and
its related cornpanies:

c.

Has not been appointed in the Cornpany; its subsidiaries, associates,
affiliates or related companies as Chairman "Emeritus," "Fr-Officio"
Directors/Officers or Members of any Advisory Board, or otherwise
appointed in a capacity to assist the Board in the perforrnance 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 subsidraries, associates, aftiliates or related companies;
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e.

f.

Is not a relative of a director, officer. or substantial shareholder of the
Company or any of its related cornpanies or of any of its substantial
shareholders. For this purpose, relatives include spoLlse, parent, child,
brother. sister and the spouse of such child, brother or sister;
Is not acting as a norninee or representative of any director

ofthe Cornpany

or any of its related companies,

g

ls not a securittes broker-dealer oflisted companies and regrstered issuers
of sectrities.

h.

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 sliareholder, or is otheru,ise
independent of Management and free from any business or other
relationship within the three years immediatel-v preceding the date of his
election;

i.

j

Does not engage or lias not engaged, whether by hirnself or rvith other
persons or through a firm of which he is a partner, director or sLrbstantial
shareholder, in any transacfion with the Company or any of its related
companies or snbstantial shareholders, other than such transactions that are
conducted at arm's length and could not materially inter{bre r,r,.ith or
influence the exerci se of his independent judgnent;

ls not affiliated with any non-profit organization that receives significant
fllnding from the Cornpany or any of its related companies or substantial
sliareliolders. and

k.

Is not employed as an executive officer of another company where any
the Cornpany's executrves serue as directors.

of

"Related companies" refer to (a) the Company's holding/parent company;
(b) its subsidianes; and (c) subsidiaries of its holding/parent company.

"substantial sharehold"*" i, any person rvho is directly or indirectly the
beneficial owner of more than ten percent (10%) of any class of the
Conrpan.'s equin secur iN
The Board's independent directors shall serve for a maxitnum cumulative tenn of
nine (9) years. After which, the independent director shall be perpetually barred

from re-election as sucir rn the Company, but tnay 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 amual shareholders' meeting.
In case of resignation, disqualiflcation, or cessation of independent directorship
and only after notice has been rnade to the Cornmission within five (5) days from
such resignation, disqualification or cessation, the vacancy shall be filled by the

-

ll-

if still constituting a quorllm,
the Nominations and Compensation Committee.

vote of at least a majority of the remaining directors,

upon the nomination

of

Otlierwise, the vacancies shall be filled by the stockholders in a reptlar or special

meeting called for that purpose. An independent director so elected to fi1l a
vacancy shall serve only for the unexpired term of his predecessor in office.
C.

Responsibilities, Duties and Functions of the Board

1.

General Responsibility
Cornpliance with the principles of good corporate governance shall start with the
Board of Directors.

to foster the long-tenn success of the
its
and profitability in a manner
cornpetitiveness
Company, and to sustain

It

shal1 be the Board's responsibility

consistent with the Company's corporate objectives and the best interests of its
stockholders and other stakeholders. The Board shall conduct itself with utmost
honesty and integrity in the discharge of its duties, functions and responsibilities.
Corollary to setting the policies for accomplishment of the colporate objectives,
the tsoard shall provide an independent check on Management, including the
Company's officers. The Board shall ensure that it gets the benefit of independent
views and perspectives.
The Board should be composed of directors with a collective working knowledge,
erperience or erpedse that is rele..,ant to the cornpany's industry/sector. The
Board should always ensure that it has an appropriate mix of competence and
experlise and that its members remain qualified for their positions individually and
collectively, to enable it to ftilfil its roles and responsibilities and respond to the
needs of the organization based on the evolving bustness environment and strategic
direction. It should be composed of a rnajority of non-executive directors who
possess the necessary quahficatrons to effectiveiy participate and irelp secure
objective, independent jud-anent on corporate affairs and to substantiate proper
checks and balances.
be properly.oriented upon joining the Board and shall attend
relevant ann,;al contimring training to protnote effective board perfotmance and
carrying-out their duties and
continuing qualification of the directors

All directors should

in

responsibilities.

To avoid groupthink and ensure that optirnal decision-making is achieved, the
Cornpany shall observe a board diversity policy, not limited to gender diversity but

also rncludes diversrty in age, ethnicrty, culture, sktlls, competence and
knowledge. The Board shall also recogrize and place an importance on the
interdependence between business and society, and promote a mutually beneficial
relationship that allows the company to grow its business, while contributing to
the advancement of the society where it operates.

2.

Duties and Functions
To ensure a higli standard of best practice for the Company, its stockholder and

-lzother stakeholders, the Board, whether acting as a body cr througl.r its designated

or authorized working committee or department, should conduct itseli with

honesty and integrity in the performance of, among others, the follorving d,.rties
and functions:

Act on ftllly infonned basis, in good faith, with due diligence and care, and
in the best interest of the company and all shareholders;
b.

lmplement a process fbr the selectron of directors who can add value and
contribute independent judgnent to the formulation or sound corporate
strategies and policies. It should fully disclose all relevant and rnaterial
information on individual board members and key erecutives to evaluate
their experience and qualifications, and assess any potential conflicts of
interest that rniglrt affect their judEnent,
Approve the selection and assess the performance of the Managernent led
by the chief Executive officer (cEo), and control ftlnctions led by their
respective heads (chief Risk officer, chief cornpliance officer, and Chief
Audit Executive).

Appoint competent, prot-essional, honest and

highly-rnotrvated
management officers and adopt an effective succession plaruring program
for Management;
e.

Provide sound strategic policies and guidelines to tlle company on rnajor
capital expenditrres;
Establish programs that can sustain the Company's long-tenn viability and
strength. and periodically evaluate and monitor the implementation of such
policies and strategies, including the business plans, operating budgets and
Managernent's overal I p erformance;

o

Ensure the cornpany's taithtirl comphance
regulations and best business practices;

h.

Establish and rnaintain an investor relations program that will keep the
stockholders infonned of irnportant developments in the company. For this
purpose, the Companr/'s Investor Relatiols officer shall exercise oversig*t
responsibility over this program:

b'

with all applicable laws,

Identifu the stakeholders 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;

j

k.

Adopt a system of check and balance within the Board through a regular
review of the effectiveness of such system to ensure the integr-iff oi the
decision-making and reporhng processes at all times;

Adopt a continuing review of the Company's internar control system to
maintain its adequacy and etl'ectiveness;
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I

Ensure that the company shall be socially responsible
r.vith the communities .,,rhere

m.

in all its

dealings

it operates;

Establish policies, prograrns and procedures that encourage employees to
actively participate in the realization of the company,s goals and in its
governance;

oversee that an appropriate internal control system is in place, including
setting up a mechamsrn tbr momtoring and managing potential conflicts of
interest of Management, board members, and sharehoiders:

Identify key risk areas and performance indicators and monitor these
factors with due diligence to enable the Cornpanl, to anticipate and prepare
for possible threats to its operational and finincial viabiliq,..
p.

Formulate and implement policies and procedures that would ensure the
integrity and transparency of related-party transactions between and among
the cornpany, its subsidiaries and affiriates, stockholders, officers and
directors, including their spouses, children and parents, and of interlocking
director relationships by members of the Board;

Adopt a Board charter that formalizes and clearly states its roles,
responsitrilities and accountabilities in canying out its fiduciary duties;
Adopt a code of Business conduct and Ethics, which would provide
standards for professional and ethical behaviour, an anti-comrption policy
program, as well as articulate acceptable and unacceptable Conduct ar-rci
practices in internal and external dealings and ensrire the proper and
efficient irnplementation and monitoring of compliance therewith;

constitute an Audit cornrnittee and such other committees it deems
necessary to assist the Board in the perfomance of lts duties and
responsibilities:

Establish a corporate disclosrre policies and procedures that are practical
and in accordance rvith best practices and regulatory expectations;

Establish a clear and focused pohcy on the disclosure of non-tinancial
with emphasis on trre management of economic,
environmental, social and governance (EESG) issues of its business, which
underpin sustainabilit-v. It shall adopt a globally recognized
standard/framework in reporting sustainabi lity and non -fi nanci al issues
;

information,

Adopt a policy informing the shareholders of all their rights, and encotuage
the exercise oftheir rights by providing clear-cut p.o"eir., and procedLrris

for them to follow;

w.

Establish an independent intemal audit function that provides an

independent and objectrve assurance, and consulting servrces designeo to

- lrl -

add value and improve the company's operations. The internal audit
function may be housed within the organization or outsourced to qualified
independent third party service providers.
x.

J.

Establish an alternative dispute resolution system in the Cornpany that can
amicably settle conflicts or differences between the cornpany and its
stockholders, and the company and third parties, including regulatory
authorities;

Estabhsh an etlbctive pertbrmance management trarneu,ork that wrll
ensure that the Management, including the chief Executive officer, and
personnel's performance is at par with the standards set b1, the Board and
Senior Management.
oversee that a sound enterpnse risk management (ER\4) liameivork is in
place to effectively identify, monitor, assess and manage key business
risks.

Properly discharge Board functions by meeting regularly. Independent
views during Board rneetings shall be given due consideration and all such
meetings shall be duiy recorded ;
bb.

conduct an annual self-assessment of its performance, incruding the
perfonnance of the chainnan, individual members and committees. Every
three years, the assessment should be suppor-ted by an external facilitator;
Provide for a system that sets the rninirnum assessment cnteria and process
determine tlie perfonnance of the Board, the individual directors,
committees and such systeln should allow for a feedback rnechanism fiom
the shareholders.

to

dd.

Identifu the company's r.arious stakeholders and promote cooperation
between thern and the compalrv in creating wealth, growth and
sustainability. It shall establish clear policies and progralns to provide a
mechanisrn on the fair treatment and protection of stakeholders and adopt
a transparent framework and process that allow stakeholders to
contmunicate with the compan;, and to obtain redress for the violation of
their rights;
Establish a suitable framework for whistleblowing that allows ernployees
to fi'eely communicate tlreir concerns about illegal or unethical practices,

without fear of retaliation and to have direct access to an independent
member of the tsoard or a unit created to handle whistleblowlng concems.
ff.

Keep Board authority within the powers of the institution as prescribed in
the Arlicles of Incorporation, By-Laws and in existing laws, rules and
regulations; and

(}(r

Appoint a Compliance officer who shall have the rank of at least vice
president.
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3.

Internal Control Responsitrilities of the Board
The roles on internal control and responsibility are as follows:

a.

The Board shall ensure that the Company is effectively rnanaged and
supervised.

b.

Management shall actrveiy rnanage and operate the Company in a sounci
and prudent manner.

c.

The Board and Management shall ensure that organizational and
procedural controls are supported by effective management infonnation
and risk management reporting systelns.

d.

The Company shall have in place an independent intemal audit flurction
and mechanisrn to monitor the adequacy and effectiveness of the
Company's governance, operations and infonnation systems.

In the perfot'mance of the Board's oversight responsibility, the minimum intenral control
mechanistns shall include overseeing the irnplementation of the key control fi"rnctions. such
as risk management, compliance and intemal audit. and reviewing the corporation's human

resollrce policies, conflict of interest situations, compensation prograln for ernployees, and
management succession plan.

D.

Duties and Responsibilities of a Director

A director's office is one of tntst and confidence. He shall act in a manner clmracterized
by transparency, accountabilitl'and faimess. He should also erercise leadership, prudence
and integrity in directing the Company towards sustained progress.

Thus, a director shall observe the following norms of conduct:

a.

Conduct fair business trahsactions with the Cornpany and to ensure that
personal interest does not conflict with the interests of the Company.

A

director with a matenal interest in any transaction affecting the
corporatiotl should abstain frorn taking part in the deliberations for the
same. He shall disclose/report to the company any dealings in the
company's shares within three business days..

b.

Devote time and attentiot necessary to properly discharge his duties and
responsibilities.

c.

Act judiciously.

d.

Exercise independent judgrnent.

-

e.

f.
E.
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Have a working knowledge of the stahltory and regrlatory requirements
affecting the Company, including the contents of its Articles of
Incorporation and By-Laws, the rules, and regulations of the Cornmission
and where applicable, the requirements of relevant regulatory agencies.
Observe confidentiality.

Board Meetings and Quorum Requirement
The conduct of Board meetings and quorum requirement shall follow the Corlpany's by-

laws, provided the Board may conduct regular

or

special rneetings tlrough

teleconferencing following the nrles and regulations of the commissron.
The members of the Board shall attend regrrlar and special meetings in person or througli
telecont.erencing conducted tn accordance with tire mles and regulations of the
Comrnission.

Independent directors shall endeavour to always attend Board meetings, provided,
however, that their absence shall not affect the quorum requirement. The Board may, to
promote transparency, req,lire the presence of at least one (1) tndependent director.
The non-executive directors (NEDs) should have separate periodic meetings with the
extemal auditor and heads of the internal andit, compliance and risk frurctions, rvithout
any executive directors present to ensure that proper checks and balances are in place
w:ithin tl.re corporation. The meetings should be chaired by the lead independent director.
F.

Remuneration of Directors and Ollicers
The levels of remuneration of the Company should be sufficient to be able to attract and
retain tlle services of qualified and cornpetent directors and officers. A porlion of the
remuneration of executive directors may be stmctured or be based on the corporate and
indivi dual p erformance.
The Company shall establish formal and transparent procedures for the development of a
policy on executive remuneration or detennination of remuneration levels for individual
directors and officers, whicli shall be prepared bv tlie Nominations and Compensation

Committee.

It is good practice that such policy

speci$, the relationship between

rernuneration and performance, which includes specific financial and nonfinancial metrics
to measure performance and set specific provisions for employees with sigmficant
influence on the overall risk profile of the Compaxy.

Key considerations in detennining proper compensation include the following: (l) the
level of remuneration is comrnensurate to the responsibilities of the role; (2) no director
should participate in deciding on his remuneration; and (3) remuneration pay-o'-tt
schedules should be sensitive to risk olltcomes over a multi-year horizon.

For ernployees in control functions (e.g., risk, compliance and internal audit), their
remtureration is determined independent of any business line being overseen, and
perfotmance measures are based principally on the achievement of their objectives so as
not to comprornise their independence.
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G.

Board Committees
To aid in cornplying with the principles of good corporate governance, the Board shall
constitute Committees. Each Committee shall have its own Committee Charter, to be
posted on the company's website, stating in plain tenns their respective purposes.
mernberships, structures, operations, reporting processes, resources and other rclevant
information, and provide the standards for evaluating the performance of the Committees.

i.

Nominations and Compensation Committee
The Board shall create a Norninations and Compensation Cornmittee which shall
have at least three (3) voting members who are members of the Board of Directors

(one (1) of whom shall be an Independent Director), and one (1) non-voting
tnember tn the person of the Vice President lbr Corporate Human Resources of the
Company.

The ftinctions of the Notninations and Compensation Comrnittee shall be
follows:

as

Pre-screen and shortlist all candidates nominated to become a mernber

of

the Board of Directors in
disqualifications
applicable laws;

as

accordance with the qualifications and/or
described in this Manual, the Company's By-Laws, and

b.

Review and evaluate the qualifications of all persons nominated to the
Board and other appointnients that require the Board's approval;

c.

Provide assessment on the Board's effectiveness in directing the process
electing and replacing directors;

d.

Formulate procedu'es

of

to erlcourage shareholders' participation by
including procedures on how the Board accepts nominations from rninority
shareholders.

e.

Recommend to the Board any clranges or addition to the rores, duties and
responsibilihes or the Chief Executive otficer, by integrating the dynamrc
requirements of the business as a going-concem and future expansionary
prospects within the realm of good corporate governance at all iirnes:
Establish a formal and transparent procedure for deveroping a policy on
executirre remuneration and for fixing the. remuneration packages or
corporate officers and directors. and provide oversight over remuneration
of senior management and other key personnel ensuring that cornpensation
is consistent with the company's crilture, strategy and control environment;

(t

Designate amount of remuneration, which shall be in a sufficient level to
attract and retain directors and officers who are needed to mn the company
successftllly; and
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h.
2.

Carry out such other duties as may be delegated to
Directors frorn time to tirne.

it by the Board of

Audit Committee
The Board shall create an Audit Comrnittee which shall have at least four (4)
voting members who are members of the Board of Directors, at least three of which
are non-executive directors, including the Independent Directors. The chairman
of the Audit Committee shail be an Independent Director.
Each member shall have adequate understanding at least, or competence at most,
of the Company's financial management systems and environment.

The Audit Comrnittee shall have the following ftinctions:

a.

Assist the Board in the perfotmance of its oversight responsibility for the
financial reporting process, systern of internal control, audit process. and
rnonitoring of compliance with applicable laws, mles and regulations;

b.

Recommend the approval of the Internal Audit Charter (IA Charler), which
fonnaiiy detines the role of lntemal Audit and ttre audit plan as well as
oversees the irnplementation of the IA Charter;

c.

Provide oversight over Management's activities in rnanaging credit,
market, liquidity, operational, legal and other risks, including receipt or
infomation on nsk- exposlres and risk illaltagement activities;

d.

Oversee the lntemal Audit Depaftrnent, and recommend the appointrnent

and/or groturds for approval of an internal audit head or Chief Audit
Executive. The Audit Committee should also approve the tenns and
conditions for outsourcing internal audit services,

e.

f.

Perfonn oversight tlmctions over the lnternal and Extemai Auditors to
ensure that Internal and External Auditors act independently of each other,
and that both are giveu access to a1l records, properties and personnel to
enable them to perform their respective fi,rnctions;
Revierv the internal audit plan, including audit scope, resources and budget
necessary to implement it, to ensure its confonnity with the Company's

objectives;

g

Review and monitor Management's responsiveness

to the Internal

Auditor' s findings and recouunendations;

h.

Review the disposition of the recommendations in the Extemal Auditor's
management letter;

i.

Prior to the commencement of the audit, discuss with the External Auditor
the nature, scope and expenses ofthe audit;
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j

Monitor and evaluate the adequacy and effectiveness of the Company's

intenul control system, including flnancial reporting control
in

and

l'onnalion technologl' secuntl':

Review the reports subrnitted by Internal and Extental Audrtors,

Review the quarlerly and annual financial statements before their
submission to the Board with particular focus on the following matters:

l.

i.
ii.

Any change/s rn accounting policres and practices;
Maj or iudgrnental areas

:

iii.

Signiflcant adjustments resulting ftom the audit

iv.

Going-concern assutnptiot)s;

;

Compliance with accounting standards; and

v.

Cornpliance with tax,legal and regulatory requirements;

v1.

Coordinate, monitor and facilitate compliance with laws, rules and
regulations;
n.

Recommend to the Board the appointment, reappointment, removal and
fees of the External Auditor, duly accredited by the Commission, who
undertakes an indepencient audit of the Company, and provrdes an
objective assllrance on the manner by r,vhich the financial statements should
be prepared and presented to the stockholders;

o.

Evaluate, detennine, and disclose the Non-Audit Work,

if

any, of Extemal

A,:ditor, and review periodically ttre non-ar:dit fees paid to Ertemal
Auditor. The Audit Committee shall disallow afly Non-Audit work that
will conflict with the primary duties of the Erternal Auditor or may pose
a tlueat to the External Auditor's independence;
Establish and identify the reporting line of the Internal Auditor to enable
hnn to properly tulfii his dutres and responsibilities. The Audit Comrnittee
shall ensure that, in the perfomrance of the work of the Internal Auditor.
he shall be free from interference by outside parties; and

oversee the implernentation

of risk

rnanagement and related party

strateEes and policies, inclLrding brlt not limited to the followins:

i.

Evaluate on an ongoing basis existing relations between and among
businesses and connterparties to ensure that all related pafiies are

continuously identified, related party transactions ("RpTs") are
monitored, and subsequent changes in relationships with
counterparties (frorn non-related to related and vice versa) are
captnred;
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ii.

iii

Evaluate all material RPTs to ensllre that these are not undertaken
on more favourable economic terms (e.g. price, commission,
interest rates, fees, tenor, collateral requirement) to such related
parties than similar transactions with noruelated parties under
similar circutnstances and that no corporate or business resources
of the Company are misappropriated or misapplied, and to
detetmine any potential reputational risk issues that rnay arise as a
result of or tn connectlon with the transactions;
Ensure that appropriate disclosure is made, and/or infonnation is

provided to regulating and supervising authorities relating to the
Compary's RPT exposures, and policies on conflicts of interests or
potential conflicts of interest;

iv.

Reporl to the Board of Directors on a regular basis. the status and
aggregate exposllres to each related party, as well as the total
amount of exposures to all related parties,

v.

Ensrre that transactions with related parties, including write-off of
exposures are subject to a penodic indepencient review or audrt
process; and

vi.

J.

Oversee the irnplementation of the system for identifiiing,
monitoring, measuring, controlling, and reporting RpTs, including
a periodic 1sr,,!s14, of RPT policies and procedures.

Corporate Governance Committee

The Corporate Governance Committee is tasked to assist the Board in the
perfotmance of its corporate govemance responsibilities and shall consist of at
least three (3) voting members who are members of the Board of Directors (all of
which shall be independent Directors). -fhe Committee shall have the fbllowrng
firnctions, among others that may be delegated by the Board:
:

a.

Overseeing the implementation

b.

Overseeing the periodic perfonnance evaluation of the Board and its
committees as well as erecutive management, and conducts an annllal selfevaluation of its pertbnnance;

c.

Ensuring that the results ofthe Board evaluation are shared, discussed, and
that concrete action plans are developed and irnplernented to address the
identifled areas for improvernent;

d.

Recommending continuing educatiorltraining programs

of the coryorate govemance framework
and periodically reviews the said framework to ensure that it remains
appropriate in light of materia-l changes to rle eorporation's size,
cornplexity and business strategy, as well as its business and regulatory
en vironlnenls;

for

directors,

-2tassignment of tasks/projects to board committees, succession plan for the
board members and senior officers, and remuneration packages for
col porate and indi vi d,-ral performance;

e.

Adopting colporate governance policies and enstres that these

are

reviewed and updated regularly, and consistently implernented in form and
substance;

f.

Proposing and planning relevant trainings for the members of the Board;

g

Determining the nomination and election process for the companv's
directors and has the special duty ofdefrning the general profile ofboard
members that the company may need and ensuring appropriate knowledge,
competencies and expertise that complement the existing skills of the
Board; and

h.

4.

Establishing a formal and transparent procedure to develop a policy for
detennining the remuneration of directors and officers that is consistent
with the company's culture and strategy as well as the business
environment in which it operates.

Executive Committee
The Board shall constitute Executive Committee composed of not less than three
(3) rnembers of the Board, to be appointed by the Board. Such committee may act,
by a rnajority vote of all its members, on such specific matters within the
competence of the Board as may be delegated to it b;, the Board frorn tirne to tirne,
subject to the limitations under applicable laws.
The Executive Committee shall report directly to the Board.

H.

The Corporate Secretary
The Corporate Secretary is an officer of the Cornpany and perfection in perfonnance and
no sutprises are erpected of him. Likewise, his loyalt_v to the rnission, vision and specific
business objectives of the corporate entit_v corne his duties.

The Corporate Secretary. who should not be a member of the Board and should be a
separate indrvrdual liom the Compliance Oftrcer, shall be a Friiprno citizen and a resrdent
of the Philippines. The Corporate Secretary is prirnarily responsible to the cornpany and
its shareholders, and not the Chainnan or President of the Company.
The Board of Directors may elect an Assistant Corporate Secretary who may act in behalf
of the Corporate Secretary !n the latter's aLrsence.
The Corporate Secretary and/or the Assistant Corporate Secretary shall have the following

duties and respon sibilities

a.

:

Assists the Board and the board committees

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;
b.

Be responsible for the safekeeping and presenration or the integrity of tire
minutes of rneetings of the Board and its committees, as well as other
official records of the Cornpany,

c.

Be loyal to the rnission, vision and objectives of the Cornpany;

d.

Work fairly and objectively with the Board, Management and stockholders
and other stakeholders;

e.

Have appropri ate admini strative and interpersonal skills;

It he rs not at the same time the Cornpany's legal counsel, be aware of the
laws, rules and regrrlations in the performance or his duties and
responsibilitres;
{}
b.

Have a working knowledge of the Cornpany's operations,

h.

lnform the members of the Board, in accordance with the by-laws or the
agenda of the meetings at least five working days in advance and ensure
that the members of the Board have before thern accurate information that

will

enable them to arrive at intelligent decisions on matters that require
their approval;

Attend all board meetings, except rvhen justifiable causes, such as illness,
death in the imrnediate family and senous accidents, prevent hirn from
doing so;

j
k.

oversees the drafting of the by-laws and ensures that they confom with
reguiatory reqtdrements;
Ensure that all Board procedures, nrles and regrrlations are strictly followed
by the Board mernbers; and

To monitor the director's compliance with the attendance requirernents in
Board rneetings, the Company, throu-eh the Corporate Secretary, shall
submit to tlie commission on or before .Ianuary 30 of each year a sworrr
certiflcation about the directors' record of attendance in Board meetings rn
the previous calendar year.

t.

fhe Compliance Ollicer
To ensure adherence to corporate principles and best practices, the Chairman of the Board
shall designate a Compliance Officer who shall hold the rank of at least Vice President or
its equivalent and who shall not be a member of the Board of Directors. He shall have
direct reporting responsibilities to the Cliainnan of the Board.

The Compliance Officer Inay desiglate an Assistant Compiiance Officer rnho sliall
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represellt the Cornpliance Officer in his absence and/or assist him in perfonning his duties.

The Courpliance Officer shall have the following duties:

a.

Ensures proper onboarding of new directors (i.e. orientation on the
Company's business, charter, zuticles of incorporation and by-laws, among
others);

b.

Monitor compliance with the provisions and requirernents of tlils Manlal
and the rules anci regrrlations of regulatory agencles and, if vrolatrons are
found, report the matter to the Board and recommend the adoption of
measllres to prevent a repetition of the violation ;

c.

Appear before the Comrnission upon sumlnon on matters related to
colnpliance with the provisions and requirernents of this \4anual that need
to be clarified by the same;

d.

Determine violation/s of the Manual and recommend appropriate
penalty/ies for violation tltereof for further review and approval of the
Board;

e.

Collaborates with other deparlments to properly address compliance issues,
which may be subject to investigation;

f.

Ensures the integrity and accuracy
regulators;

g

Ensures the attendance
trainings;

of board

of all documentary submissions

rnembers and key officers

h.

Issue a certification every January 30tl'

i.

Identiflr, rnonitor and control cornpliance risks.

to

to relevant

of the year on the extent of the
Cotnpany's compliance with this l\,{anual for tl.re completed year,
explarning the reason/s of the latter's deviation liom the same: and

The appointtnent of the Cornpliance Offlcer, and any Assistant Cornpliance Officer shall
be irnrnediateh,di5glssed to the Securities and Erchange Cornmission on SEC Form l7C. All correspondence relative to his frrnctions as such shall be addressed to said Officers.
J.

External Auditor
The External Audttor shall enable an environrnent of good corporate govemance as
reflected in the financtal records and reports of the Cornpany. An External Auditor shall
be selected and appointed by the stockholders upon the recornmendation of the Audit
Committee and whose suitability and effectiveness shall be subject
Committee's review on an annual basis.

to the Audit

The Extemal Auditor shall be dLily accredited by the Comrnission. He shall undertake an
independent audit ofthe Company and shall provide an objective assurance on the manner

-)4by which the financial statements shall be prepared and presented to the stockholders.
The reasos/s for the resignation, dismissal or cessation from service and the date thereof
of an Extemal Auditor shall be reported in the Cornpany's annual and current repofts and
disclosed through the Company's website. Said report shall include a discussion of any
disagreement with said fonner External Auditor on any matter of accotuting principles or
practices, financial statement disclosure or auditing scope or procedure.

'fhe External Auditor of the Cornpany shall not, at the safle time, provide the services of
an intemal auditor to the Company. The Cornpany shall ensure that other non-audit work
shall not be in conflict with the frrnctions of the External Auditors, or pose a threat to his
independence.

The Conrpany's External Auditor shall be rotated or the handling part-ner shall be changed
every five (5) years or earlier.

if an External Auditor believes that the statements made in the Company's annual report,
information statement or proxv statement flled during his engagement is inconect or
incomplete, he shall present his views in said reporls.

K

Internal Auditor
The Company shall have in place an independent internal audit function which shall be
performed by an Internal Auditor or a group of Intemal Auditors, tlrouglr which its Board,
senior management, and stockholders shall be provided with reasonable assurance that its
key organizational and procedural controls are etl'ective. appropnate. and complied with.
The Internal Auditor shall report to the Audit Committee.
The minituum internal control mechanisms for management's operational responsibiliry,
shall center on the CEO, being ultimately accountable fbr the Company's organizational
and procedural controls.
The scope and particulars ofa system ofeffective organizational and procedural controls
shall be based on the following factors: the nature and complexity of business and the
business culture; the volume, size and cornplexity of transactions; the degree of risk; the
degree of centraitzation and delegation of authonty; the extent and eft-ectiveness of
infonnation technology; and the extent of regulatory compliance.
The Audit Committee shall ensure that the intemal auditors shall have free and full access
to all of tl-re Company's records, properties and personnel relevant to the intemal audit
activity and that the internal audit activi4, shall be free &orn interference in determining
the scope of intemal auditing examinations, performing work and communicating results,
and shall provide avenue for the Audit Committee to rer.rew and approve the annual
internal audit plan.

L.

Chief Audit Executive
When the Board deems it necessary. it shall appoint a qualified Chief Audit Executive,
who directly reporls ftinctionally to the Audit Committee and administratively to the Chief
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Executive Officer, and who shall oversee and be responsible for the internal audit activity
of the organization, including that porlion that is outsourced to a third party service
nrnrilder

In case of a fully outsourced internal audit activity, a qualified independent executive or
senior managemeilt persomel should be assigned the responsibility for managing the ftilly
outsourced intemal audit activity.
The following are the responsibilities of the Chief Audit Executive, among others:

a.

Periodically reviews the internal audit charter and presents
management and tlie Board Audit Comrnittee for approval;

b.

Establishes a risk-based internal audit plan, including policies and
procedures, to detennine the priorities of the internal audit activity,
conslstent wrth the organlzatlon's goals;

c.

Communicates tlte ittternal audit activity's plans, resource requirements

it to senior

and impact of resource lirnitations, as well as significant interim changes,
to senior management and the Audit Committee for review and approval;

d.

Spearheads the perfonnance
value to the organrzation:

e.

Reporls periodically to the Audit Cornrnittee olt tlie intemal audit activiff's
performance relative to its plan: and

f.

Presents findings and recomrnendations to the Audit Committee and gives

ofthe internal audit activity to ensure it

advice to senior management and the Board on how

adds

to improve internal

processes.

Article 5
ADEQUATE AND TINIELY INFORN{ATION

To enable the members of the Board to properll' fulfil their duties and responsibilities,
Management shall provide the members of the Board with complete, adequate and timely
information altout the matters to be taken in the meetings. The infonnation may inclr-rde the
background or explanation on matters brouglit before the Board, disclosures, budgets, forecasts
and internal financial documents.

The members of the Board shall be given independent access to.Management and Corporate
Secretary, as necessary. The members of the Board shall also have access to independent
professional advice at the Cornpany's expense.

Article 6
ACCOUNTABILITY AND AUDIT
The Board is primarily accoruttable to the stockholders. Thus, the Board atd tlre Cotipany shall
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provide the stockholders with a balanced and comprehensible assessment
of the Company,s
performance, position and prospects on a quarterly basis, including
interirn and other reports that
could adversely affect the Cornpanl,'s business, as well as reports to regulators
that are required
by law. It is also essential that Management provide all mernters of the Board
with
accurate and

timely information that would enable the Board to cornply with its responsibilities
to the
stockholders and other stakeholders.

Additionally, Management shall fonnulate the rules and procedures on financial repor-ting
and
intemal conftol under the supeniision of the Audit Cornmittee and tbllowrng the g,idelines
of the
Commission:

a.

The extent of Managelnent's responsibility in the preparation of the
fi,ancial statements of the cornpany, with the .o.r.rponding delineation
of tlie responsibilities that pertain to the External Auiitor, should clearly

be explained;

b.
c.

An effective system of internal control that will ensure the integrity of the
financial repofts and protection of the assets of tlie companyshould be
maintained for the benefit of all stockholders and other stakeholders;
On the basis ofthe approved audit plans, internal audit examinations should
cover, at the minimum, the evaluation of the adequacy and effectiveness of
controls that cover the comparly's govenl*.", op".itions and infbnnation
systems, including the reliability and integnty of financial and operational

infonnation, effectiveness and efficiency of operations, protection of
assets, and cornpliance with contracts, laws, rules afld reguiatrons;

d'

The Company should consistently comply with the financial reporting
requirements of the Commission; and

e.

The External Auditor shall be rotated every fir,e (5) years, or the signing
paffner of the external auditing firm assigned to the cornpany
*att tri
change with the sarne frequency. The Internal Auditor shalisubmit
to the
Audit cornmittee and Management an annual report on the lnternal Audit's
activities, responsibilities and performance relative to the audit plans and
strategies, as approved by the Audit Cornrnittee. The annual .epo.t
should
rnclude signiticant nsk erposures, control issues and such other matters
as
may be needed or requested by the Board and Management. The Intemal
Auditor shall certifu that he conducts his activities in accordance with the
International Sta,dards on the professional practice of Intemal Auditi,g.
If he does not, he shall disclose to the Board and Management the reasons
why he has not fully complied with the said standards.

The Board, after consultatiotts with the Audit Committee, shall recommend
to the stockholders
an extemal auditor accredited by the Cornrnission who shall undertake
an independent audit of
the Company, and shall provide an objective assurance on the manner by which
the financial
statements shall be prepared and presented to the stockholders. The Extemal
Auditor shall not,
at the same time, provide intemal audit services to the Company. Non-audit
work may be given
to the external auditor. provided it does not conflict wrth his Ouiies as an independent
audrtor, or
does not pose a threat to his independence.
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If the Extemal Auditorresigns, is dismissed, or ceases to perform his services, the reason/s for
and the date of effectirrity of such action shall be repo(ed in the Company's annual and current
repofts. The report shall include a discussion of any disagreement between him and the Company
on accounting principles or practices, financial disclosures or audit procedures which the former
audit and the Cornpany failed to resolve satisfactorily. A prelirninary copy of the said report shall
be given by the Company to the External Auditor before its submission.

lf

the External Auditor believes tirat any statement rnade rn an annual report, intbnnation

statement or any report filed with the Comrnission or an-v regulatory body during the period of his
engagement is irrcotrect or incomplete, he shall grve his comments or yiews on the matter in the
said reports.

Article 7
STOCKHOLDERS' RIGHTS AND PROTECTIOI{ OF
N{INORITY STOCKHOLDERS' INTERESTS
A.

Right to vote on all matters that require their consent or approval
Stockholders shall have the rigltt to nominate. elect. remove and replace directors and vote
on ceftain corporate acts in accordance with the Company Code. Cunulative voting shall
be used in the election of directors. A director shall not be removed without cause if it will
deny minonfy- stockholders representalion in the Board of Directors.
Stockholders shall also have the nght to propose the holding of rneetings and to rnclude
ageltda items ahead of the scheduled Annual and Special Shareholders' Meeting.

Corollary to the abovementioned, a stockholder's right to be infonned about the
notnination process and voting procedures that would govern the Annual and Special
Shareholders' \4eeting shall be respected. Stockholders shall be eucouraged to personally
attend the annual stockholders meeting and any special meeting that may be called. The
Board shall ensure the sending of the Notice of Arurual and Special Shareholders' Meetrng
with sufficient and relevant information at least 28 days before the meeting. If they cannot
attend, they sliall be apprised a head oflirne of their right to appoint a proxy, subject to
the requrrements of the Compalty's by-laws.
It shall be duty of the directors to promote stockliolders rights, remove impedirnents to the
exercise ofstockholders'rights and al1ow possibilities to seek redress for violation oftheir
nghts. They shall encourage the exercise of stockholders' voting rig|ts and the solution
of collective action problerns through appropriate mechanisrns. They shall be instrumental

in removing excessive costs and other administrative or practical irnpedirnents to stock
holders participating inmeetings and/or voting 1n person or by proxy. Accurate and tirneiy
information shall be made available to stock holders to enable them to make a sound
judEnent on all matters brought to their consideration or approval.
B.

Power of Inspection

A stockholder may inspect corporate

books and recods in accordance with the
Corporation Code and only for a legitimate purpose and during reasonable office hours
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and at no cost to the Company. The armual repofts, including financial statements. to be
provided by the Company to its stockholders shall, however, be for the account of the
Company;

C.

Right to Information

Upon request, stockholders shall be provided with periodic reports which disclose
personal and professional information about the directors and officers and cefiain other
matters such as their holdings of the Company's shares, dealings with the company,
relationships among directors and key otlicers, and the aggregate compensation of
direclors and officers.

The Board shall make the result of the votes taken during the most recent Arnual or
Special Shareholders' Meeting publicly available the next working day In addition. the
Minutes of the ,Annr-ra-l and Special Shareholders' Meeting should be available on t-he
company website within five business days fiorn the end of the meeting.
D.

Right to Dividends
Stockholders shall have the right to receive dividends subject to the discretion
Board.

of

the

The Company shall be compelled to declare dividends when its retained eamings shall be
in excess
100% of its paid in caprtal stock, except. (a) when justified by definite
corporate erpansion projects or prolrams approved by the board; or (b) when the
Company is prohibited under any loan aereement rvith anll financial institrtion or creditor,
whether local or foreign, frorn declanng dividends without its consent, and such consent
has not been secured; or (c) when it can be clearly shown that such retention is necessary
utrder special circumstances obtaining rn the Company, such as when there is a need for
special reserve for probable contingencies.

of

E.

Appraisal Right
The stockholders shall have the appraisal nght or the right to dissent and demand payment
of the fair value of their shares in the lnanner provided for under Section 82 of the
Corporation Code of the Philippines. under anv of the following circurnstances.

a.

In case any amendment to the articles of incorporation has the effect of
changing or restricting the rights ofany stockholders or class of shares, or
ofauthorizing preferences in any respect superior to those ofoutstanding
shares of any class or of extending or shortening the term of corporate
existence.

b

In case of sale, lease,

exchange, transfer, mortgage. pledge or other
disposition of all or substantially all of the corporate property and assets
as provided in the Corporation Code; and

In case of merger and consolidation.
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Article

8

GOVERNANCE SELF.RATING SYSTBM

Tlre Cornpliance Officer shall establish an evaluation system to determine and

measure

compliance with this Manual.
The establishment of sucli evaluation system, including the features thereof, rnay be disclosed in
the Company's annualreporl (SEC Fonn 17-A) or in such fonn of report that is applicable to the
Company.

Article 9
DISCLOSURE AND TRANSPARENCY
All material information abotrt the Company that could adversely affect its viability or tfie interest
of its stockholders and other stakeholders shall be publicly and timely disclosed. Srich information
shall include, among others, earning results, acquisition or disposition of assets, balance sheet
transactions, related part) transactions and direct and indirect remuneration of members of the
Board and Manageillent, as required by law, rules and regulations. Moreover, the Board shall
appoint au rnciependent parry to evaluate the tairness ofthe transaction price on the acquisrtron or
disposal of assets. All such information shall be disclosed through the appropriate Exchange
mecharrisms and subrnissions to the Commission.

The Board shall therefore commit at all tirnes to ftill disclosure of material infonnation dealings.
It shall ca,rse the filing of all required in formation through the appropriate Fxchange mechamsms
for listed cotnpanles and submtssions to the Commission for the interest of its stockholders and
other stakeholders.

COMM
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Article l0
ICA'IION PROCE

SS

This Manual shall be posted on the Company's website and shall also be available for inspection
by any stockholder ofthe cornpany at reasonable hours on business days.

All

directors, evecutlves, divrsion and departrnent heads are tasked to ensure the thorough
dissemination of this Manual to all employees and related third parties, and to likewise enjoirr
compliance with the provisions herein.
The company shall include media and analysts' br-iefings as channels of communication to ensure

the tirnely and accurate dissernination of public, material and relevant infonnation to its
sharehoiders and other tnves[ors.

Article 1l
TRAINING PROCESS
A director shall, before assuming as such, be required to attend a seminar on corporate governance
which shall be conducted by a duly recognized private or govemment institute. Attendance to an
annual corporate governance training shall also be required frorn the Corporate Secretary and the
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Compliance Officer.

Article 12
RESOLVING STOCKHOLDERS' DISPUT

ES

It shall be the policy of the Company to resolve disputes or differences with stockholders, if and
when such disputes or differences arise, througir mutual consultation or negotiation, mediation or
arbrtration.
In doing so, the Company complies with. abides and is guided by the policy set forth in Republic
Act No. 9285, or the Alternative Dispute Resolution Act of 2004 and shall explore mutually
acceptable alternative means or procedures in resolving disputes provided by law prior to resorting
to corrt action, to the ertent that such is feasible and will not prejudice the riglit of the Compa,n1,.

Stockholders who have matters for disctission or concems directly resulting to the business of the
Company may initially elevate such rnatters or concerns to: a) the Corporate Secretary; b) the
Investor Relations Officer; c) Managetnent: or d)the Board.

Article 13
PENALTIES FOR NON-COMPLI-{NCE WITH THE MANUAL
To strictly observe and irnplement the provisions of this \{anual. the following penalties shall be
imposed, after notice and hearing, on the Companl,'s directors, officers and staff in case of
..,iolation of any of the provisions of this N4anual:

1.

In case of first 'r,iolation, the subject person shall be reprirnanded.

2. Suspension from office shall be imposed in case of second violation. The duration of the
suspension shall depend on the gravity of the violation.

3.

For the thir<i violation, the maximum penalff olremoval trorn ot1ice shall be rmposed.

The commission of a third violation of this Manual by any rnember of the Board of Directors of
the Company or its subsidiaries and affiliates shall be a sufficient cause for removal from
directorship.

The Compliance Officer shall be responsible for detennining violation/s through notice and
hearing and shall recommend to the Chairman of the Board the irnposable penalty for such
violation. for further review and approval of the Board.

APPROYAL
Tlie foregoing Manual on Corporate Governance is hereby approved for implementation by the
Board of Directors of the Company on
in Quezon City.
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