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A. BOARD MATTERS

1)

Board of Directors

Number of Directors per Articles of Incorporation

Actual number of Directors for the year

(a)

Eleven (11)

Eleven (11)

Composition of the Board
Complete the table below with information on the Board of Directors
Type, Date last
Executive Nominator in elected (If Elected No. of
(ED), Non- | If nominee, | the last election Date ID, state when years
Director's Name | Executive identify the | (if D, state the first the number | (Annual/ | served
(NED) or principal relationship with | elected of years Special as
Independent the nominator) served as | Meeting) | director
Director (ID) ID
Calixto V. NED JTKC Mercedita D. 16 Aug 01 Jul Annual 14
Chikiamco Equities, Rivera 2002 2016
Inc./STAR
Equities
Inc.
Bansan C. ED Surewell Rona B. Ramos | 16 Aug 01 Jul Annual 14
Choa Equities, 2002 2016
Inc.
Armin V. NED JTKC Arianne Rose T. | 17 Jul 01 Jul Annual 7
Demetillo Equities, Orallo 2009 2016
Inc./STAR
Equities
Inc.
Gilbert C. Gaw NED JPSA Edgardo R. 16 Aug 01 Jul Annual 14
Global Castres 2002 2016
Services
Co.
Harris D. ED JTKC Nerissa G. 8 Aug 01 Jul Annual 14
Jacildo Equities, Castro 2002 2016
Inc./STAR
Equities
Inc.
Jose Joel Y. ID None Ariel C. 16 Aug 01 Jul Annual 14
Pusta Pagaduan 2002 2016
(no relationship) 8 years
as ID)
A. Bayani K. NED JTKC Jose C. Maceda | 18 May 01 Jul Annual 9
Tan Equities, 1} 2007 2016
Inc./STAR
Equities
Inc.
Ben C. Tiu NED JTKC Rhia D. Cabael | 18 May 01 Jul Annual 15
Equities, 2001 2016
Inc./STAR
Equities
Inc.
John'Y. Tiu, Jr. NED JTKC Loida C. Gorion | 16 Aug 01 Jul Annual 14
Equities, 2002 2016
Inc./STAR
Equities
Inc.
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Ruben C. Tiu NED JTKC Ernalyn G. 18 May 01 Jul Annual 9
Equities, Buhas 2007 2016
Inc./STAR
Equities
Inc.
Gregorio T. Yu ID None Mary Jean J. 18 May 01 Jul Annual 9
Ocan 2007 2016
(no relationship) 9 years
as D)

(b) Provide a brief summary of the corporate governance policy that the board of
directors has adopted. Please emphasize the policies relative to the treatment of
all shareholders, respect for the rights of minority shareholders and of other
stakeholders, disclosure duties, and board responsibilities.

[-Remit, Inc. believes that corporate governance (transparency, integrity, and accountability) in all
aspects of the business are crucial for sound strategic business management and, therefore, a key
to the Company’s success. These elements provide the foundation for the Company to achieve its
vision, mission, and corporate goals. The Company undertakes to exert all efforts to promote a
culture of good corporate governance and create awareness thereof in the organization. The
Company continues to promulgate policies that promote good corporate governance practices and
has implemented systems that ensure that all people in the organization practice its core values.

The Company adheres to the following basic principles of good corporate governance:

= Transparency or making information available through compliance with public disclosure
requirements. In line with the principle of transparency, all doubts or questions that may
arise in the interpretation or application of its Revised Manual on Corporate Governance
(pursuant to SEC Memorandum Circular No. 6, series of 2009, otherwise known as the
Revised Code of Corporate Governance, as amended) are resolved in favor or promoting
transparency, accountability, and fairness to the Company’s stockholders and other
stakeholders which include, among others, customers, employees, suppliers, financiers,
government and community in which it operates.

= Integrity requires adherence to the highest ethical standards; it is founded on honesty and
strong moral principles. It means “doing the right thing."

= Accountability means being responsible to the Company’s stakeholders for corporate
actions. It also involves cultivating a culture of discipline to act in the best interest of the
Company.
The Company is also committed to:

= Full and faithful compliance with all laws and regulations wherever it operates its business;

= Human resource development based on accountability and a corporate Code of Discipline
and Ethics;

= Promotion of the good reputation of the Company in all dealings with stockholders and
other stakeholders;

= Sustaining a program of corporate social responsibility as a good corporate citizen.
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(c) How often does the Board review and approve the vision and mission?

The vision and mission are reviewed by the Board whenever the Management proposes changes to
these. The latest revisions to the vision and mission were approved on March 7, 2011.

(d) Directorship in Other Companies

(i)

Directorship in the Company’s Group

Identify, as and if applicable, the members of the company’s Board of
Directors who hold the office of director in other companies within its Group:

Director's Name

Corporate Name of the Group Company

Type of Directorship
(Executive, Non-
Executive,
Independent); Indicate
if director is also the

Chairman
Bansan C. Choa Surewell Equities, Inc. (Parent) Chairman; NE
I-Remit Australia Pty Ltd (Subsidiary) NE
I-Remit Global Remittance Ltd. (Subsidiary) NE
I-Remit New Zealand Ltd. (Subsidiary) NE
K.K. I-Remit Japan (Subsidiary) NE
Lucky Star Management Ltd. (Subsidiary) NE
Worldwide Exchange Pty Ltd (Subsidiary) NE
IRemit Singapore Pte Ltd NE
Asmin\. Demetille -RemitNew-Zealand-Limited{Subsidiary) NE
Gilbert C. Gaw I-Remit Global Remittance Ltd. (Subsidiary) NE
JPSA Global Services Co. (Parent) NE
I-Remit Australia Pty Ltd (Subsidiary) NE
Worldwide Exchange Pty Ltd (Subsidiary) NE
Harris D. Jacildo I-Remit Global Remittance Ltd. (Subsidiary) NE
Lucky Star Management Ltd. (Subsidiary) NE
I-Remit New Zealand Limited (Subsidiary) NE
I-Remittance Singapore Pte. Ltd. (Subsidiary) NE
I-Remit Australia Pty Ltd (Subsidiary) NE
Worldwide Exchange Pty Ltd (Subsidiary) NE
Ben C. Tiu I-Remit Global Remittance Ltd. (Subsidiary) NE
K.K. I-Remit Japan (Subsidiary) NE
IRemit Singapore Pte Ltd (Associate) NE
JTKC Equities, Inc. (Parent) Chairman; E
John Y. Tiu, Jr. JTKC Equities, Inc. (Parent) NE
STAR Equities Inc. (Parent) NE
Ruben C. Tiu STAR Equities Inc. (Parent) Chairman; E
JTKC Equities, Inc. (Parent) E
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(ii)

(iii)

Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of
Directors who are also directors of publicly-listed companies outside of its

Group.
Type of Directorship
(Executive, Non-
. , Executive,
Director's Name Corporate Name of the Group Company Independent); Indicate
if director is also the
Chairman

A. Bayani K. Tan TKC Metals Corporation NE
A. Bayani K. Tan Discovery World Corporation NE
A. Bayani K. Tan Coal Asia Holdings Incorporated NE
A. Bayani K. Tan First Abacus Financial Holdings Corporation NE
A-Bayanik Tan Singphil Carnaration NE
A. Bayani K. Tan Premium Leisure Corp. NE
A. Bayani K. Tan Asian United Bank Corporation NE
Ben C. Tiu TKC Metals Corporation Chairman; NE
Ben C. Tiu MacroAsia Corporation ID
John Y. Tiu, Jr. Discovery World Corporation E
Ruben C. Tiu Discovery World Corporation Chairman; NE
Gregorio T. Yu Philippine Bank of Communications NE
Gregorio T. Yu Vantage Equities, Inc ID
Gregorio T. Yu PAL Holdings, Inc. ID
Gregorio T. Yu ISM Communications Corporation ID
Gregorio = Yu ational Reinsurarce Coiposetion of th KE

oL Paikipp .es . D

Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the members of
the Board of Directors, which links them to significant shareholders in the
company and/or its group:

Director's Name

Name of the Significant
Shareholder

Description of the relationship

Bansan C. Choa

Surewell Equities, Inc.

Bansan C. Choa is a shareholder, director,
and chairman of Surewell Equities, Inc.

Ben C. Tiu JTKC Equities, Inc. Ben C. Tiu is a shareholder, director,
chairman and president of JTKC Equities,
Inc.

John Y. Tiu, Jr. JTKC Equities, Inc. John Y. Tiu, Jr. is a shareholder, director
and treasurer of JTKC Equities, Inc.

John Y. Tiu, Jr. STAR Equities Inc. John Y. Tiu, Jr. is a shareholder, director
and treasurer of STAR Equities Inc.

Ruben C. Tiu JTKC Equities, Inc. Ruben C. Tiu is a shareholder, director and
executive vice president of JTKC Equities,
Inc.

Ruben C. Tiu STAR Equities Inc. Ruben C. Tiu is a shareholder, director

chairman and president of STAR Equities
Inc.
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Note: Ben C. Tiu, John Y. Tiu, Jr., and Ruben C. Tiu are brothers.

(iv)

Has the company set a limit on the number of board seats in other

companies (publicly listed, ordinary and companies with secondary license)
that an individual director or CEO may hold simultaneously? In particular, is
the limit of five board seats in other publicly listed companies imposed and
observed? If yes, briefly describe other guidelines:

Guidelines

Maximum Number of Directorships in
other companies

Executive Director

The Company has not set a limit on the
number of directorships in other publicly
listed companies, ordinary companies
and companies with secondary
licenses.

The Company has not set a limit on
the number of directorships in other
publicly listed companies, ordinary
companies and companies with
secondary licenses.

Non-Executive

The Company has not set a limit on the

The Company has not set a limit on

number of directorships in other publicly
listed companies, ordinary companies
and companies with secondary
licenses.

Director number of directorships in other publicly | the number of directorships in other
listed companies, ordinary companies publicly listed companies, ordinary
and companies with secondary companies and companies with
licenses. secondary licenses.

CEO The Company has not set a limit on the | The Company has not set a limit on

the number of directorships in other
publicly listed companies, ordinary
companies and companies with
secondary licenses.

(e) Shareholding in the Company
Complete the following table on the members of the company’s Board of Directors
who directly and indirectly own shares in the company:
Number of
. Number of Indirect shares .
Name of Director . | Through % of Capital Stock
Direct shares
(name of
record owner)

Calixto V. Chikiamco 113 0.00002%
Bansan C. Choa 883,563 41,964,094 6.93636%
Armin . Demetille 8 — 0:00013%
Gilbert C. Gaw 339,470 10,043,568 1.68085%
Harris D. Jacildo 18,490 0.00299%
Jose Joel Y. Pusta 113 0.00002%
A. Bayani K. Tan 586,779 0.09499%
Ben C. Tiu 1,232,037 15,983,881 2.78698%
John Y. Tiu, Jr. 79,190 15,983,881 2.60036%
Ruben C. Tiu 429,877 15,983,881 2.65713%
Gregorio T. Yu 113 0.00002%

TOTAL 3,569,745 99,959,305 16.75971%
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2) Chairman and CEO

Identify the Chair and CEO:

| Chairman of the Board & CEO

| Bansan C. Choa

(a) Do different persons assume the role of Chairman of the Board of Directors and

CEOQO? If no, describe the checks and balances laid down to ensure that the
Board gets the benefit of independent views.

Yes[ ]

(b) Roles, Accountabilities and Deliverables

No[ v |

Define and clarify the roles, accountabilities and deliverables of the Chairman

and CEO.

Chairman

Chief Executive Officer

Role

Preside at all meetings of the
stockholders and of the Board of
Directors; ensure that the
meetings of the Board are held in
accordance with the By-Laws;
supervise the preparation of the
agenda of the meeting of the
Board in coordination with the
Secretary; maintain qualitative
and timely lines of communication
between the Board and
Management; perform such other
duties as shall from time to time
be assigned to him by the Board
of Directors.

Exercise general supervision of the
business and affairs of the
corporation; in the absence of the
Chairman of the Board, preside at
all meetings of the stockholders and
of the Board of Directors; sign with
the Secretary any or all certificates
of stock of the corporation; provide
the stockholders and the Board of
Directors such reports, memoranda,
accounts and data which may be
required of him; perform such other
duties as shall from time to time be
assigned to him by the Board of
Directors.

Accountabilities

Provide strategic leadership to the
Board, and to participate in Board
decision-making processes;
provide leadership to Board
Members by setting and
managing the Board's agenda,
directing the assignment of
responsibilities to Board
Members.

Provide strategic vision, planning
and operational leadership to the
organization.

Deliverables

Smooth and effective exercise of
the functions of the Board and the
maintenance of harmonious
relations among its members.

Achievement of the goals and
objectives set and approved by the
Board of Directors.

3) Explain how the board of directors plans for the succession of the CEO/Managing
Director/President and the top key management positions?

Pursuant to its charter, the Nomination Committee is responsible for planning for the succession of the
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4)

CEO, President, and other key management positions. Suitable candidates are sought, interviewed,
screened and recommended for appointment by the committee. When needed, the Nomination
Committee may engage the services of executive search firms, subject to the approval of the Board of

Directors.

Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and background
of directors in the board?

Yes.

Does it ensure that at least one non-executive director has an experience in the sector
or industry the company belongs to? Please explain.

Yes. Section 3.1.4 of the Revised Manual on Corporate Governance (pursuant to SEC Memorandum
Circular No. 6, series of 2009, and otherwise known as the Revised Code of Corporate Governance, as
amended) of the Company requires that non-executive directors should possess such qualifications and
stature that would enable them to effectively participate in the deliberations of the Board.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-
Executive and Independent Directors:

Executive

Non-Executive

Independent Director

Role

In addition to his role as a
director, an Executive
director participates in the
day-to-day management
of the Company. The
roles of a director are
contained in Section 3.7
of the Revised Manual on
Corporate Governance
(pursuant to SEC
Memorandum Circular
No. 6, series of 2009,
otherwise known as the
Revised Code of
Corporate Governance,
as amended) of the
Company.

Other than his role as a
director, a Non-Executive
director does not
participate in the day-to-
day management of the
Company. The roles of a
director are contained in
Section 3.7 of the
Revised Manual on
Corporate Governance
(pursuant to SEC
Memorandum Circular
No. 6, series of 2009,
otherwise known as the
Revised Code of
Corporate Governance,
as amended) of the
Company.

Other than his role as a
director, an Independent
Director, is expected to
exercise independent
judgment and keep
himself free from any
business or other
relationship that may
materially interfere with
such independent
judgment. The roles of a
director are contained in
Section 3.7 of the
Revised Manual on
Corporate Governance
(pursuant to SEC
Memorandum Circular
No. 6, series of 2009,
otherwise known as the
Revised Code of
Corporate Governance,
as amended) of the
Company.

Accountabilities

Act in the best interest of
the corporation in a
manner characterized by
transparency,

Act in the best interest of
the corporation in a
manner characterized by
transparency,

Act in the best interest of
the corporation in a
manner characterized by
transparency,
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accountability, and
fairness; conduct fair
business transactions
with the corporation and
ensure that his personal
interest does not conflict
with the interests of the
corporation; devote the
time and attention
necessary to properly and
effectively perform his
duties and
responsibilities; devote
sufficient time to
familiarize himself with
the corporation’s
business; act judiciously;
exercise independent
judgment; have a working
knowledge of the
statutory and regulatory
requirements that affect
the corporation; observe
confidentiality.

accountability, and
fairness; conduct fair
business transactions
with the corporation and
ensure that his personal
interest does not conflict
with the interests of the
corporation; devote the
time and attention
necessary to properly and
effectively perform his
duties and
responsibilities; devote
sufficient time to
familiarize himself with
the corporation’s
business; act judiciously;
exercise independent
judgment; have a working
knowledge of the
statutory and regulatory
requirements that affect
the corporation; observe
confidentiality.

accountability, and
fairness; conduct fair
business transactions
with the corporation and
ensure that his personal
interest does not conflict
with the interests of the
corporation; devote the
time and attention
necessary to properly and
effectively perform his
duties and
responsibilities; devote
sufficient time to
familiarize himself with
the corporation’s
business; act judiciously;
exercise independent
judgment; have a working
knowledge of the
statutory and regulatory
requirements that affect
the corporation; observe
confidentiality.

Deliverables

Carry out his fiduciary
duty to ensure that the
management runs the
Company in the long-term
interest of its owners;
uphold good corporate
governance principles
and practices

Carry out his fiduciary
duty to ensure that the
management runs the
Company in the long-term
interest of its owners;
uphold good corporate
governance principles
and practices

Carry out his fiduciary
duty to ensure that the
management runs the
Company in the long-term
interest of its owners;
uphold good corporate
governance principles
and practices; maintain
independent judgment

Provide the company’s definition of “independence” and describe the company’s
compliance to the definition.

The Company’s Manual on Corporate Governance defines an independent director as “a person who,
apart from his fees and shareholdings, is independent of management and 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.”

Independence means the absence of any management and any business or other relationship that could
materially interfere with the exercise of objective or independent judgment by the Independent Director or
his ability to act in the best interests of the Company.

Pursuant to BSP Circular No. 793 Series of 2013, an independent director” shall also mean a person who
is not a relative, officer or majority shareholder of the company or its related companies. For this
purpose, relatives refer to the spouse, parent, child, parent, brother, sister, parent-in-law, son-/daughter-
in-law, and brother-/sister-in-law.

Does the company have a term limit of five consecutive years for independent
directors? If after two years, the company wishes to bring back an independent
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5)

director who had served for five years, does it limit the term for no more than four
additional years? Please explain.

Pursuant to SEC Memorandum Circular No. 4, Series of 2017, an Independent Director may serve as
such for a maximum cumulative term of nine (9) years from 2012.

After completion of the nine-year service period, an Independent Director shall be perpetually barred from
re-election as such in the Company, but may continue to qualify as a non-independent director. In the
instance that the Company wants 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.

Changes in the Board of Directors (Executive, Non-Executive and Independent
Directors)

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened
during the period:

Name Position Date of Cessation Reason
Armin V. Demetillo Chairman of the July 15, 2016 To pursue other
Executive Committee; endeavors
Member of
Nomination

Committee; Member
of Compensation and
Remuneration
Committee; Member
of Bids and Awards
Committee

(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement
and Suspension

Describe the procedures for the selection/appointment, re-election,
disqualification, removal, reinstatement and suspension of the members of the
Board of Directors. Provide details of the process adopted (including the
frequency of election) and the criteria employed in each procedure:

a. Selection/Appointment

Process Adopted Criteria
(i) Executive Based on the By-Laws of the Company, | (i) College education or equivalent
Directors all nominations shall be submitted to the | academic degree; (i) practical
Nomination Committee by any understanding of the business of the

stockholder of record on or before the corporation; (i) membership in good
30t of January of each year to allow the | standing in relevant industry, business or
Nomination Committee sufficient time to | professional organizations; (iv) previous
assess and evaluate the qualifications business experience.

of the nominees.

The Nomination Committee is
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responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
It is likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing
Board members.

(if) Non-Executive
Directors

Based on the By-Laws of the Company,
all nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before the
30t of January of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications
of the nominees.

The Nomination Committee is
responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
It is likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing
Board members.

(i) College education or equivalent
academic degree; (ii) practical
understanding of the business of the
corporation; (iify membership in good
standing in relevant industry, business or
professional organizations; (iv) previous
business experience.

(iii) Independent
Directors

Based on the By-Laws of the Company,
all nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before the
30t of January of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications
of the nominees.

The Nomination Committee is
responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
Itis likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing

(i) College education or equivalent
academic degree; (ii) practical
understanding of the business of the
corporation; (iil) membership in good
standing in relevant industry, business or
professional organizations; (iv) previous
business experience; (v) not a director or
officer of the corporation or of its related
companies or any of its substantial
shareholders except when the same shall
be an independent director of any of the
foregoing; (vi) does not own more than two
percent (2%) of the shares of the
corporation and/or of its related companies
or any of its substantial shareholders; (vii)
is not related to any director, officer, or
substantial shareholder of the corporation,
any of its related companies or any of its
substantial shareholders; (viii) not acting as
a nominee or representative of any director
or substantial shareholder of the
corporation, and/or any of its related
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Board members.

companies and/or any of its substantial
shareholders, pursuant to a Deed of Trust
or under any contract or arrangement; (ix)
has not been employed in any executive
capacity by the corporation, any of its
related companies and/or by any of its
substantial shareholders within the last five
(5) years; (X) is not retained, either
personally or through his firm or any similar
entity, as professional adviser, by the
corporation, any of its related companies
and/or any of its substantial shareholders,
either personally or through his firm; or (xi)
has not engaged and does not engage in
any transaction with the corporation and/or
with any of its related companies and/or
with any of its substantial shareholders,
whether by himself and/or with other
persons and/or through a firm of which he
is a partner and/or a company of which he
is a director or substantial shareholder,
other than transactions which are
conducted at arms-length and are
immaterial; (xii) not disqualified pursuant to
SEC Memorandum Circular No. 4, Series
of 2017, setting term limits for independent
directors.

b. Re-appointment

Process Adopted

Criteria

(i) Executive
Directors

Based on the By-Laws of the Company,
all nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before the
30t of January of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications
of the nominees.

The Nomination Committee is
responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
Itis likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing
Board members.

The Nomination Committee likewise
evaluates whether each nominee is
eligible for re-appointment.

(i) College education or equivalent
academic degree; (ii) practical
understanding of the business of the
corporation; (i) membership in good
standing in relevant industry, business or
professional organizations; (iv) previous
business experience.

(i) Non-Executive

Based on the By-Laws of the Company,

(i) College education or equivalent
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Directors

all nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before the
30t of January of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications
of the nominees.

The Nomination Committee is
responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
Itis likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing
Board members.

The Nomination Committee likewise
evaluates whether each nominee is
eligible for re-appointment.

academic degree; (ii) practical
understanding of the business of the
corporation; (i) membership in good
standing in relevant industry, business or
professional organizations; (iv) previous
business experience.

(iii) Independent
Directors

Based on the By-Laws of the Company,
all nominations shall be submitted to the
Nomination Committee by any
stockholder of record on or before the
30t of January of each year to allow the
Nomination Committee sufficient time to
assess and evaluate the qualifications
of the nominees.

The Nomination Committee is
responsible for providing the
stockholders with an independent and
objective evaluation and assurance that
the membership of the Board is
competent and will foster its long-term
success and secure its competitiveness.
Itis likewise responsible for the review
and evaluation of all persons nominated
to positions requiring appointment by
the Board and the assessment of the
Board's effectiveness in directing the
process of renewing and replacing
Board members.

The Nomination Committee likewise
evaluates whether each nominee is
eligible for re-appointment.

(i) College education or equivalent
academic degree; (ii) practical
understanding of the business of the
corporation; (i) membership in good
standing in relevant industry, business or
professional organizations; (iv) previous
business experience; (v) not a director or
officer of the corporation or of its related
companies or any of its substantial
shareholders except when the same shall
be an independent director of any of the
foregoing; (vi) does not own more than two
percent (2%) of the shares of the
corporation and/or of its related companies
or any of its substantial shareholders; (vii)
is not related to any director, officer, or
substantial shareholder of the corporation,
any of its related companies or any of its
substantial shareholders; (viii) not acting as
a nominee or representative of any director
or substantial shareholder of the
corporation, and/or any of its related
companies and/or any of its substantial
shareholders, pursuant to a Deed of Trust
or under any contract or arrangement; (ix)
has not been employed in any executive
capacity by the corporation, any of its
related companies and/or by any of its
substantial shareholders within the last five
(5) years; (X) is not retained, either
personally or through his firm or any similar
entity, as professional adviser, by the
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corporation, any of its related companies
and/or any of its substantial shareholders,
either personally or through his firm; or (xi)
has not engaged and does not engage in
any transaction with the corporation and/or
with any of its related companies and/or
with any of its substantial shareholders,
whether by himself and/or with other
persons and/or through a firm of which he
is a partner and/or a company of which he
is a director or substantial shareholder,
other than transactions which are
conducted at arm’s length and are
immaterial; (xii) not disqualified pursuant to
SEC Memorandum Circular No. 4, Series
of 2017, setting term limits for independent
directors.

c. Permanent Disqualification

Process Adopted

Criteria

(i) Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for permanent disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases permanent
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Any person convicted by final judgment
or order by a competent judicial or
administrative body of any crime that (a)
involves the purchase or sale of securities,
as defined in the Securities Regulation
Code; (b) arises out of a person’s conduct
as an underwriter, broker, dealer,
investment adviser, principal, distributor,
mutual fund dealer, futures commission
merchant, commodity training advisor, or
floor broker; or (c) arises out of his fiduciary
relationship with a bank, quasi-bank, trust
company, investment house or as an
affiliated person of any of them; (i) Any
person who, by reason of misconduct, after
hearing, is permanently enjoined by final
judgment or order of the Securities and
Exchange Commission or any court or
administrative body of competent
jurisdiction from: (a) acting as underwriter,
broker, dealer, investment adviser,
principal distributor, mutual fund dealer,
futures commission merchant, commodity
trading advisor or floor broker; (b) acting as
director or officer of a bank, quasi-bank,
trust company, investment house, or
investment company; (c) engaging in or
continuing any conduct or practice in any of
the capacities mentioned in (a) and (b)
above, or willfully violating the laws that
govern securities and banking activities.
The disqualification shall also apply if such
person is currently the subject of an order
the Securities and Exchange Commission
(SEC) or any court or administrative body
denying, revoking or suspending any
registration, license or permit issued to him
under the Corporation Code, Securities
Regulation Code or any other law
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administered by the SEC or the Bangko
Sentral ng Pilipinas (BSP), or under any
rule or regulation issued by the SEC or the
BSP, or has otherwise been restrained to
engage in any activity involving securities
and banking; or such person is currently
the subject of an effective order of a self-
regulatory organization suspending or
expelling him from membership,
participation or association with a member
or participant of the organization; (iii) Any
person convicted by final judgment or order
by a court or competent administrative
body of an offense involving moral
turpitude, fraud, embezzlement, theft,
estafa, counterfeiting, misappropriation,
forgery, bribery, false affirmation, perjury or
other fraudulent acts; (iv) Any person who
has been adjudged by final judgment or
order of the SEC, court or competent
administrative body to have willfully
violated any provision of the Corporation
Code, Securities Regulation Code, or any
other law administered by the SEC or the
BSP, or any of its rules, regulations, or
orders; (v) Any person earlier elected as
independent director who becomes an
officer, employee, or consultant of the
corporation; (vi) Any person judicially
declared as insolvent; (vii) Any person
found guilty by final judgment or order of a
foreign court or equivalent financial
regulatory authority of acts, violations or
misconduct similar to any of the acts,
violations or misconduct enumerated in (i)
to (v) above; (viii) Conviction by final
judgment of an offense punishable by
imprisonment for more than six (6) years,
or a violation of the Corporation Code
committed within five (5) years prior to the
date of his election or appointment.

(i) Non-Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for permanent disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases permanent
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Any person convicted by final judgment
or order by a competent judicial or
administrative body of any crime that (a)
involves the purchase or sale of securities,
as defined in the Securities Regulation
Code; (b) arises out of a person’s conduct
as an underwriter, broker, dealer,
investment adviser, principal, distributor,
mutual fund dealer, futures commission
merchant, commodity training advisor, or
floor broker; or (c) arises out of his fiduciary
relationship with a bank, quasi-bank, trust
company, investment house or as an
affiliated person of any of them; (i) Any
person who, by reason of misconduct, after
hearing, is permanently enjoined by final
judgment or order of the Securities and
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Exchange Commission or any court or
administrative body of competent
jurisdiction from: (a) acting as underwriter,
broker, dealer, investment adviser,
principal distributor, mutual fund dealer,
futures commission merchant, commodity
trading advisor or floor broker; (b) acting as
director or officer of a bank, quasi-bank,
trust company, investment house, or
investment company; (c) engaging in or
continuing any conduct or practice in any of
the capacities mentioned in (a) and (b)
above, or willfully violating the laws that
govern securities and banking activities.
The disqualification shall also apply if such
person is currently the subject of an order
the Securities and Exchange Commission
(SEC) or any court or administrative body
denying, revoking or suspending any
registration, license or permit issued to him
under the Corporation Code, Securities
Regulation Code or any other law
administered by the SEC or the Bangko
Sentral ng Pilipinas (BSP), or under any
rule or regulation issued by the SEC or the
BSP, or has otherwise been restrained to
engage in any activity involving securities
and banking; or such person is currently
the subject of an effective order of a self-
regulatory organization suspending or
expelling him from membership,
participation or association with a member
or participant of the organization; (iii) Any
person convicted by final judgment or order
by a court or competent administrative
body of an offense involving moral
turpitude, fraud, embezzlement, theft,
estafa, counterfeiting, misappropriation,
forgery, bribery, false affirmation, perjury or
other fraudulent acts; (iv) Any person who
has been adjudged by final judgment or
order of the SEC, court or competent
administrative body to have willfully
violated any provision of the Corporation
Code, Securities Regulation Code, or any
other law administered by the SEC or the
BSP, or any of its rules, regulations, or
orders; (v) Any person earlier elected as
independent director who becomes an
officer, employee, or consultant of the
corporation; (vi) Any person judicially
declared as insolvent; (vii) Any person
found guilty by final judgment or order of a
foreign court or equivalent financial
regulatory authority of acts, violations or
misconduct similar to any of the acts,
violations or misconduct enumerated in (i)
to (v) above; (viii) Conviction by final
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judgment of an offense punishable by
imprisonment for more than six (6) years,
or a violation of the Corporation Code
committed within five (5) years prior to the
date of his election or appointment.

(iii) Independent
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for permanent disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases permanent
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Any person convicted by final judgment
or order by a competent judicial or
administrative body of any crime that (a)
involves the purchase or sale of securities,
as defined in the Securities Regulation
Code; (b) arises out of a person’s conduct
as an underwriter, broker, dealer,
investment adviser, principal, distributor,
mutual fund dealer, futures commission
merchant, commodity training advisor, or
floor broker; or (c) arises out of his fiduciary
relationship with a bank, quasi-bank, trust
company, investment house or as an
affiliated person of any of them; (i) Any
person who, by reason of misconduct, after
hearing, is permanently enjoined by final
judgment or order of the Securities and
Exchange Commission or any court or
administrative body of competent
jurisdiction from: (a) acting as underwriter,
broker, dealer, investment adviser,
principal distributor, mutual fund dealer,
futures commission merchant, commodity
trading advisor or floor broker; (b) acting as
director or officer of a bank, quasi-bank,
trust company, investment house, or
investment company; (c) engaging in or
continuing any conduct or practice in any of
the capacities mentioned in (a) and (b)
above, or willfully violating the laws that
govern securities and banking activities.
The disqualification shall also apply if such
person is currently the subject of an order
the Securities and Exchange Commission
(SEC) or any court or administrative body
denying, revoking or suspending any
registration, license or permit issued to him
under the Corporation Code, Securities
Regulation Code or any other law
administered by the SEC or the Bangko
Sentral ng Pilipinas (BSP), or under any
rule or regulation issued by the SEC or the
BSP, or has otherwise been restrained to
engage in any activity involving securities
and banking; or such person is currently
the subject of an effective order of a self-
regulatory organization suspending or
expelling him from membership,
participation or association with a member
or participant of the organization; (iii) Any
person convicted by final judgment or order
by a court or competent administrative
body of an offense involving moral
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turpitude, fraud, embezzlement, theft,
estafa, counterfeiting, misappropriation,
forgery, bribery, false affirmation, perjury or
other fraudulent acts; (iv) Any person who
has been adjudged by final judgment or
order of the SEC, court or competent
administrative body to have willfully
violated any provision of the Corporation
Code, Securities Regulation Code, or any
other law administered by the SEC or BSP,
or any of its rules, regulations, or orders;
(v) Any person earlier elected as
independent director who becomes an
officer, employee, or consultant of the
corporation; (vi) Any person judicially
declared as insolvent; (vii) Any person
found guilty by final judgment or order of a
foreign court or equivalent financial
regulatory authority of acts, violations or
misconduct similar to any of the acts,
violations or misconduct enumerated in (i)
to (v) above; (viii) Conviction by final
judgment of an offense punishable by
imprisonment for more than six (6) years,
or a violation of the Corporation Code
committed within five (5) years prior to the
date of his election or appointment; (ix)
permanent disqualification pursuant to SEC
Memorandum Circular No. 4, Series of
2017, setting term limits for independent
directors.

d. Temporary Disqualification

Process Adopted

Criteria

(i) Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for temporary disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases temporary
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to illness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
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grounds for permanent disqualification has
not yet become final.

A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

(if) Non-Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for temporary disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases temporary
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to iliness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
grounds for permanent disqualification has
not yet become final.

A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

(iii) Independent
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for temporary disqualification
based on the By-Laws of the Company,
the Revised Manual on Corporate
Governance, and relevant laws and
regulations. If so, these are elevated to
the Nomination Committee. The
Nomination Committee is in charge of
evaluating possible cases temporary
disqualification and making the
appropriate recommendation to the
Board of Directors.

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to iliness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
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disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
grounds for permanent disqualification has
not yet become final._(vi) Temporary
disqualification pursuant to SEC
Memorandum Circular No. 4, Series of
2017, setting term-limits for independent
directors.

A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

e. Removal

Process Adopted

Criteria

(i) Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for removal based on the By-
Laws of the Company, the Revised
Manual on Corporate Governance, and
relevant laws and regulations. If so,
these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases requiring removal and making the
appropriate recommendation to the
Board of Directors.

Any director may be removed, either with
or without cause, at any time, by the
affirmative vote of the stockholders holding
or representing at least 2/3 of the
outstanding capital stock entitled to vote at
a regular meeting or at a special meeting of
the stockholders called for the purpose and
held after due notice as provided in Section
28 of the Corporation Code.

A director may also be removed due to a
third instance of a violation of the Revised
Manual on Corporate Governance.

(i) Non-Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for removal based on the By-
Laws of the Company, the Revised
Manual on Corporate Governance, and
relevant laws and regulations. If so,
these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases requiring removal and making the
appropriate recommendation to the
Board of Directors.

Any director may be removed, either with
or without cause, at any time, by the
affirmative vote of the stockholders holding
or representing at least 2/3 of the
outstanding capital stock entitled to vote at
a regular meeting or at a special meeting of
the stockholders called for the purpose and
held after due notice as provided in Section
28 of the Corporation Code.

A director may also be removed due to a
third instance of a violation of the Revised
Manual on Corporate Governance.

(iii) Independent
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for removal based on the By-
Laws of the Company, the Revised
Manual on Corporate Governance, and
relevant laws and regulations. If so,

Any director may be removed, either with
or without cause, at any time, by the
affirmative vote of the stockholders holding
or representing at least 2/3 of the
outstanding capital stock entitled to vote at
a regular meeting or at a special meeting of
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these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases requiring removal and making the
appropriate recommendation to the
Board of Directors.

the stockholders called for the purpose and
held after due notice as provided in Section
28 of the Corporation Code.

A director may also be removed due to a
third instance of a violation of the Revised
Manual on Corporate Governance.

f. Re-instatement

Process Adopted

Criteria

(i) Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if cause/s
for temporary disqualification or
suspension has/have been removed or
addressed based on the By-Laws of the
Company, the Revised Manual on
Corporate Governance, and relevant
laws and regulations. If so, these are
elevated to the Nomination Committee.
The Nomination Committee is in charge
of evaluating possible the possible
reinstatement and making the
appropriate recommendation to the
Board of Directors.

The cause/s for temporary disqualification
or suspension has/have been removed or
addressed.

(if) Non-Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if cause/s
for temporary disqualification or
suspension has/have been removed or
addressed based on the By-Laws of the
Company, the Revised Manual on
Corporate Governance, and relevant
laws and regulations. If so, these are
elevated to the Nomination Committee.
The Nomination Committee is in charge
of evaluating possible the possible
reinstatement and making the
appropriate recommendation to the
Board of Directors.

The cause/s for temporary disqualification
or suspension has/have been removed or
addressed.

(iii) Independent
Directors

The Compliance Officer and Corporate
Secretary continually assess if cause/s
for temporary disqualification or
suspension has/have been removed or
addressed based on the By-Laws of the
Company, the Revised Manual on
Corporate Governance, and relevant
laws and regulations. If so, these are
elevated to the Nomination Committee.
The Nomination Committee is in charge
of evaluating possible the possible
reinstatement and making the
appropriate recommendation to the
Board of Directors.

The cause/s for temporary disqualification
or suspension has/have been removed or
addressed.

g. Suspension

Process Adopted

Criteria

(i) Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for suspension based on the By-
Laws of the Company, the Revised

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
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Manual on Corporate Governance, and
relevant laws and regulations. If so,
these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases of suspension and making the
appropriate recommendation to the
Board of Directors.

effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to iliness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
grounds for permanent disqualification has
not yet become final.

A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

(if) Non-Executive
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for suspension based on the By-
Laws of the Company, the Revised
Manual on Corporate Governance, and
relevant laws and regulations. If so,
these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases of suspension and making the
appropriate recommendation to the
Board of Directors.

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to illness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
grounds for permanent disqualification has
not yet become final.
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A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

(iii) Independent
Directors

The Compliance Officer and Corporate
Secretary continually assess if there are
causes for suspension based on the By-
Laws of the Company, the Revised
Manual on Corporate Governance, and
relevant laws and regulations. If so,
these are elevated to the Nomination
Committee. The Nomination Committee
is in charge of evaluating possible
cases of suspension and making the
appropriate recommendation to the
Board of Directors.

(i) Refusal to comply with the disclosure
requirements of the Securities Regulation
Code and its implementing rules and
regulations; the disqualification shall be in
effect as long as the refusal persists; (ii)
Absence in more than 50 percent of all
regular and special meetings of the Board
during his incumbency, unless the absence
is due to iliness, death in the immediate
family or serious accident; the
disqualification shall apply for purpose of
succeeding election; (iii) Dismissal or
termination for cause as director of any
corporation covered by the Revised Code
of Corporate Governance; the
disqualification shall be in effect until he
has cleared himself from any involvement
in the cause that gave rise to his dismissal
or termination; (iv) If the beneficial
ownership of an independent director in the
corporation or its subsidiaries and affiliates
exceeds 2 percent of its subscribed capital
stock; the disqualification shall be lifted if
the limit is later complied with; (v) If any of
the judgments or orders cited in the
grounds for permanent disqualification has
not yet become final.

A temporarily disqualified director shall,
within 60 days from such disqualification,
take the appropriate action to remedy or
correct the disqualification. If he fails or
refuses to do so for unjustified reasons, the
disqualification shall become permanent.

Voting Result of the last Annual General Meeting

Name of Director Votes Received
Calixto V. Chikiamco 538,478,146
Bansan C. Choa 538,478,146
Armin V. Demetillo 538,478,146
Gilbert C. Gaw 538,478,146
Harris D. Jacildo 538,478,146
Jose Joel Y. Pusta 538,478,146
A. Bayani K. Tan 538,478,146
Ben C. Tiu 538,478,146
John Y. Tiu, Jr. 538,478,146
Ruben C. Tiu 538,478,146
Gregorio T. Yu 538,478,146
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6) Orientation and Education Program

(@)

(b)

Disclose details of the company’s orientation program for new directors, if any.

A newly-appointed director is required to attend a special seminar on corporate governance to be
conducted by a private or government institution duly accredited by the Securities and Exchange
Commission as soon as possible.

State any in-house training and external courses attended by Directors and
Senior Management for the past three (3) years:

Directors and members of Senior Management attend internal and external courses on corporate
governance; anti-money laundering/counter-terrorism financing; strategic planning; and vision,

mission, and values.

Direl\tl:?(:r:/eO?fficer 1Pr :}ﬁir?; Program Name of Training Institution
Calixto V. Chikiamco 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
Bansan C. Choa 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
Armin V. Demetillo 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
Gilbert C. Gaw 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
Harris D. Jacildo 2014 Seminar on Corporate Risks, Opportunities,
Governance Assessment and
Management (ROAM), Inc.
Jose Joel Y. Pusta 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
A. Bayani K. Tan 2014 Exclusive Orientation Course | The Institute of Corporate
on Corporate Governance Directors
Ben C. Tiu 2014 Seminar on Corporate Risks, Opportunities,
Governance Assessment and
Management (ROAM), Inc.
John'Y. Tiu, Jr. 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Directors
Seminar Series
Ruben C. Tiu 2014 Distinguished Corporate The Institute of Corporate
Governance Speaker Series | Directors
Gregorio T. Yu 2014 Seminar on Corporate SGV & Co.
Governance
Bernadette Cindy C. 2014 Distinguished Corporate The Institute of Corporate
Tiu (Chief Financial Governance Speaker Directors
Officer) Seminar Series
Fitzgerald S. Duba 2014 Distinguished Corporate The Institute of Corporate
(Compliance Officer) Governance Speaker Series | Directors
Anna Francesca C. 2014 Orientation Course on The Institute of Corporate

Respicio (Corporate
Secretary)

Corporate Governance;
and Distinguished Corporate
Governance Speaker Series

Directors
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Bettina R. Melchor 2014 Corporate Governance Philippine Securities
(Assistant Corporate Seminar Consultancy Corporation
Secretary)
Ma. Elizabeth G. Yao 2014 Distinguished Corporate The Institute of Corporate
(Senior Vice- Governance Speaker Series | Directors
President)
Ronald A. Benito 2014 Orientation The Institute of Corporate
(Senior Vice- Course on Corporate Directors
President) Governance
Alejandro B. Pepino, 2014 Orientation The Institute of Corporate
Jr. (Vice-President) Course on Corporate Directors
Governance
Glenn L. Igual (Vice- 2014 Distinguished Corporate The Institute of Corporate
President) Governance Speaker Series | Directors
Regina L. 2014 Corporate Governance Philippine Securities
Shimamoto (Vice- Seminar Consultancy Corporation
President)
Harris D. Jacildo 2015 Strategic Planning In-house
Bernadette Cindy C. 2015 Strategic Planning In-house
Tiu-Wong (Chief
Financial Officer)
Fitzgerald S. Duba 2015 Strategic Planning In-house
(Compliance Officer)
Ma. Elizabeth G. Yao 2015 Strategic Planning In-house
(Senior Vice-
President)
Ronald A. Benito 2015 Strategic Planning In-house
(Senior Vice-
President)
Dennis L. Sobrepefia 2015 Strategic Planning In-house
(Vice-President)
Regina L. 2015 Strategic Planning In-house
Shimamoto (Vice-
President)
Calixto V. Chikiamco 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Bansan C. Choa 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Armin V. Demetillo 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Gilbert C. Gaw 2015 Seminar on Corporate Risks, Opportunities,
Governance Assessment and
Management (ROAM), Inc.
Harris D. Jacildo 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Jose Joel Y. Pusta 2015 Annual Corporate The Institute of Corporate

Governance Training
Program

Directors
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(€)

A. Bayani K. Tan 2015 Seminar on Corporate Center for Global Best
Governance Practices
Ben C. Tiu 2015 Corporate Governance: Center for Global Best
Board Effectiveness Best Practices
Practices
John'Y. Tiu, Jr. 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Ruben C. Tiu 2015 Annual Corporate The Institute of Corporate
Governance Training Directors
Program
Gregorio T. Yu 2015 Corporate Governance: Best | Center for Training and
Practices and ASEAN Development, Inc.
Scorecard
Bernadette Cindy C. 2015 Annual Corporate The Institute of Corporate
Tiu-Wong (Chief Governance Training Directors
Financial Officer) Program
Fitzgerald S. Duba 2015 Annual Corporate The Institute of Corporate
(Compliance Officer) Governance Training Directors
Program
Anna Francesca C. 2015 Annual Corporate The Institute of Corporate
Respicio (Corporate Governance Training Directors
Secretary) Program
Celine Melanie Dee 2015 Annual Corporate The Institute of Corporate
(Assistant Corporate Governance Training Directors
Secretary) Program
Ma. Elizabeth G. Yao 2015 Annual Corporate The Institute of Corporate
(Senior Vice- Governance Training Directors
President) Program
Ronald A. Benito 2015 Annual Corporate The Institute of Corporate
(Senior Vice- Governance Training Directors
President) Program
Dennis L. Sobrepefia 2015 Annual Corporate The Institute of Corporate
(Vice-President) Governance Training Directors
Program
Regina L. 2015 Annual Corporate The Institute of Corporate
Shimamoto (Vice- Governance Training Directors
President) Program

Continuing education programs for Directors and Senior Management: programs
and roundtables attended during the year.

Name of Date of Program Name of Training
Director/Officer Training Institution
Calixto V. Chikiamco 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Bansan C. Choa 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Gilbert C. Gaw 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Harris D. Jacildo 2016 Corporate Governance The Institute of

Training Program

Corporate Directors
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1)

Jose Joel Y. Pusta 2016 Corporate Governance The Institute of
Training Program Corporate Directors
A. Bayani K. Tan 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Ben C. Tiu 2016 Best Practices in Center for Global Best
Parliamentary Procedures for | Practices
Board Directors and Top
Management
John Y. Tiu, Jr. 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Ruben C. Tiu 2016 Corporate Governance The Institute of
Training Program Corporate Directors
Gregorio T. Yu 2016 Corporate Governance: Going | Center for Training and
Forward Development, Inc.
Bernadette Cindy C. 2016 Corporate Governance The Institute of
Tiu-Wong (Chief Training Program Corporate Directors
Financial Officer)
Fitzgerald S. Duba 2016 Corporate Governance The Institute of
(Compliance Officer) Training Program Corporate Directors
Anna Francesca C. 2016 Corporate Governance The Institute of
Respicio (Corporate Training Program Corporate Directors
Secretary)
Celine Melanie Dee 2016 Corporate Governance The Institute of
(Assistant Corporate Training Program Corporate Directors
Secretary)
Ma. Elizabeth G. Yao 2016 Corporate Governance The Institute of
(Senior Vice- Training Program Corporate Directors
President)
Ronald A. Benito 2016 Corporate Governance The Institute of
(Senior Vice- Training Program Corporate Directors
President)
Dennis L. Sobrepefia 2016 Corporate Governance The Institute of
(Vice-President) Training Program Corporate Directors

CODE OF BUSINESS CONDUCT & ETHICS

Discuss briefly the company’s policies on the following business conduct or ethics

affecting directors, senior management and employees:

Business Conduct & Ethics Directors Senior Management

Employees

(a) Conflict of Interest A director should A member of Senior
conduct fair business | Management should
transactions with the | conduct fair business
corporation, and transactions with the
ensure that his corporation, and
personal interest does | ensure that his

not conflict with the personal interest does

interests of the not conflict with the
corporation. interests of the
corporation.

He shall not use his

As a basic condition
of employment, all
employees have a
duty to act in the
Company'’s best
interest in connection
with matters arising
from or related to their
employment or other
Company activities.
Employees must not
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position to profit or
gain some benefit or
advantage for himself
and/or his related
interests. If an actual
or potential conflict of
interest arises on the
part of a director, he
should fully and
immediately disclose
it and abstain from the
decision-making
process. A director
who has a continuing
material conflict of
interest should
seriously consider
resigning from his
position.

He shall not use his
position to profit or
gain some benefit or
advantage for himself
and/or his related
interests. If an actual
or potential conflict of
interest arises on the
part of a member of
Senior Management,
he should fully and
immediately disclose
it and abstain from the
decision-making
process. A member
of Senior
Management who has
a continuing material
conflict of interest
should seriously
consider resigning
from his position.

engage in external
activities that interfere
with their obligations
to the Company,
damage the
Company’s
reputation, or
compete with the
Company’s interests
or reasonably be seen
as doing so.

(b) Conduct of Business and
Fair Dealings

A director should
conduct fair business
transactions with the
corporation, and
ensure that his
personal interest does
not conflict with the
interests of the
corporation.

A member of Senior
Management should
conduct fair business
transactions with the
corporation, and
ensure that his
personal interest does
not conflict with the
interests of the
corporation.

Employees must not
profit or otherwise
gain advantage from
any external activity at
the Company’s
expense or engage in
external activities
under circumstances
that appear to be at
the Company’s
expense.

(c) Receipt of gifts from third
parties

A director shall avoid
accepting any gift that
the director believes
or has reason to
believe is given with
the intent to influence
such director's actions
as a member of the
Board, or where
acceptance of such
gift would have the
appearance of
intending to influence
the director's actions
as a member of the
Board. ltems of low
intrinsic value are not
covered.

A member of Senior
Management shall
avoid accepting any
gift that the officer
believes or has
reason to believe is
given with the intent to
influence such
officer's actions as a
member of Senior
Management, or
where acceptance of
such gift would have
the appearance of
intending to influence
the officer's actions as
a member of Senior
Management. ltems of
low intrinsic value are

Casual gifts, e.g., at
Christmas time, must
not be in any way
connected with the
performance of duties.
Items of low intrinsic
value such as diaries
and other items for
work may be
accepted and need
not be reported.
Items of high value
must be declared and
reported.

28| Page



not covered.

(d) Compliance with Laws
and Regulations

A director should have
a working knowledge
of the statutory and
regulatory
requirements that
affect the corporation
including its Articles of
Incorporation and By-
Laws, the rules and
regulations of the
SEC, BSP and, where
applicable, the
requirements of
relevant regulatory
agencies.

A member of Senior
Management should
have a working
knowledge of the
statutory and
regulatory
requirements that
affect the corporation
including its Articles of
Incorporation and By-
Laws, the rules and
regulations of the
SEC, BSP and, where
applicable, the
requirements of
relevant regulatory

All employees are
required to be familiar
with and to comply
with all relevant laws
and regulations.

agencies.
(e) Respect for Trade A director should keep | A member of Senior | All employees are
Secrets/Use of Non-public | secure and Management should | required to keep

Information

confidential all non-
public information he
may acquire or learn
by his position as
director. He should
not reveal confidential
information to
unauthorized persons
without the authority
of the Board.

keep secure and
confidential all non-
public information he
may acquire or learn
by his position as
director. He should
not reveal confidential
information to
unauthorized persons
without the proper
authority of the Board.

secure and
confidential all non-
public information
they may acquire or
learn during their
employment. They
should not reveal
confidential
information to
unauthorized persons
without the proper
authority.

(f) Use of Company Funds,
Assets and Information

A director shall not
use his position to
profit or gain some
benefit or advantage
for himself and/or his
related interests. If an
actual or potential
conflict of interest
arises on the part of a
director, he should
fully and immediately
disclose it and abstain
from the decision-
making process. A
director who has a
continuing material
conflict of interest
should seriously
consider resigning
from his position.

A member of Senior
Management shall not
use his position to
profit or gain some
benefit or advantage
for himself and/or his
related interests. If an
actual or potential
conflict of interest
arises on the part of a
director, he should
fully and immediately
disclose it and abstain
from the decision-
making process. A
member of Senior
Management who has
a continuing material
conflict of interest
should seriously

Employees must not
profit or otherwise
gain advantage from
any external activity at
the Company’s
expense or engage in
external activities
under circumstances
that appear to be at
the Company’s
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consider resigning
from his position.

(g) Employment & Labor
Laws & Policies

The members of the
Board of Directors
uphold labor and
employment policies
and actions that are in
full compliance with
the laws and
regulations of the
Philippines and in all
countries where the
Company operates in.
The Company seeks
to promote a safe and
healthy work
environment. The
Company is
committed to
providing a work
environment that is
free from unlawful
discrimination and
harassment in any
form.

The Company’s
Senior Management
is responsible for
implementing human
resource policies and
promoting a
workplace free of
unlawful
discrimination and
harassment. It is the
responsibility of
Senior Management
to implement the
Company’s Conduct,
Discipline, and Ethics
Manual and
implement any
needed sanctions or
disciplinary action on
any deviations
therefrom.

The Company’s
employees have a
responsibility for
knowing and
understanding
established human
resource policies and
promoting a
workplace free of
unlawful
discrimination and
harassment by
conducting
themselves in a
manner consistent
with such policies.
Employees also have
a responsibility to
report any deviation
from the Company’s
Conduct, Discipline,
and Ethics Manual or
unlawful
discrimination or
harassment.

(h) Disciplinary action

Administrative
sanctions and
disciplinary action
shall be in accordance
with the Company’s
By-Laws and Revised
Code of Corporate
Governance.

Administrative
sanctions and
disciplinary action
shall be in accordance
with the Company’s
Conduct, Discipline,
and Ethics Manual.

Administrative
sanctions and
disciplinary action
shall be in accordance
with the Company’s
Conduct, Discipline,
and Ethics Manual.

(i) Whistle Blower

Members of the Board
are empowered and
encouraged to report
their concerns
regarding suspicions
of illegal, unethical, or
improper activities.
Employees are
encouraged to report
fraud, violations of
law, rules and
regulations, or
misconduct without
fear of retaliation.
Reports may be filed
with the Compliance
Officer.

Members of Senior
Management are
empowered and
encouraged to report
their concerns
regarding suspicions
of illegal, unethical, or
improper activities.
Employees are
encouraged to report
fraud, violations of
law, rules and
regulations, or
misconduct without
fear of retaliation.
Reports may be filed
with the Head of

All employees are
empowered and
encouraged to report
their concerns
regarding suspicions
of illegal, unethical, or
improper activities.
Employees are
encouraged to report
fraud, violations of
law, rules and
regulations, or
misconduct without
fear of retaliation.
Reports may be filed
with the Head of
Internal Audit of the
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2)

3)

4)

Internal Audit, the
Head of Human
Capital Management,
or the Compliance
Officer.

Head of Human
Capital Management.

(j) Conflict Resolution

A director shall view
each problem or
situation objectively.
If a disagreement with
other directors arises,
he should carefully
evaluate and explain
his position. He
should not be afraid to
take an unpopular
position. Corollarily,
he should support
plans and ideas that
he thinks are
beneficial to the
corporation.

A member of Senior
Management shall
view each problem or
situation objectively.
If a disagreement with
the other members of
Senior Management
arises, he should
carefully evaluate and
explain his position.
He should not be
afraid to take an
unpopular position.
Corollarily, he should
support plans and
ideas that he thinks
are beneficial to the
corporation.

Conflicts between an
employee and other
employees, or an
employee and the
corporation are
resolved through
internal grievance
procedures.

Has the code of ethics or conduct been disseminated to all directors, senior
management and employees?

Yes.

Discuss how the company implements and monitors compliance with the code of

ethics or conduct.

The Head, Human Capital Management has overall responsibility for ensuring compliance by officers and
employees with the Conduct, Discipline, and Ethics Manual (CODE) of the Company. Violations are
detected through incident reports of supervisors, managers, and other officers; reports of the Internal
Audit Department or external regulatory agencies; and through day-to-day monitoring of employee

activities by the Human Capital Management Department. Any violations or exceptions are report to the
Company'’s disciplinary committee for appropriate action.

The Company’s Compliance Officer has overall responsibility for monitoring compliance with the Revised
Manual on Corporate Governance. Any deviations or violations are reported to the appropriate
committee of the Board or the Board of Directors.

Related Party Transactions

(a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or
ratification, monitoring and recording of related party transactions between and
among the company and its parent, joint ventures, subsidiaries, associates,
affiliates, substantial stockholders, officers and directors, including their
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spouses, children and dependent siblings and parents and of interlocking
director relationships of the Board.

Related Party Transactions Policies and Procedures

(1) Parent Company The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(2) Joint Ventures The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
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circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(3) Subsidiaries The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
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such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(4) Entities Under Common
Control

The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(5) Substantial Stockholders

The Company recognizes that related party transactions may
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present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(6) Officers including
spouse/children/siblings/parents

The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.
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Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(7) Directors including
spouse/children/siblings/parents

The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
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approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(8) Interlocking director
relationship of Board of
Directors

The Company recognizes that related party transactions may
present potential or actual conflicts of interest and may raise
questions about whether such transactions are consistent with
the Company's and its stockholders' best interests. It is the
Company'’s policy that related party transactions are
conducted at arm’s length with any consideration paid or
received by the Company or any of its subsidiaries in
connection with any such transaction being on terms no less
favorable to the Company than terms available to any
unconnected third party under the same or similar
circumstances.

The Company'’s policy on Related Party Transactions adopts
the definition of Related Party Transactions and Related
Parties under BSP regulations and IAS 24 on Related Party
Disclosures dated November 2009.

Under the Company’s policy on related party transactions,
related parties or the persons in charge of handling their
account/transaction shall notify the Audit Committee of any
potential related party transactions as soon as they become
aware of it. Related parties shall obtain approval from the
Board prior to entering into the transaction.

If a transaction is determined to be a related party transaction,
such transaction, including all of the relevant details regarding
such transaction, shall be submitted for analysis and
evaluation to the Audit Committee to determine whether or not
the related party transaction is on terms no less favorable to
the Company than terms available to any unconnected third
party under the same or similar circumstances. The
transaction shall thereafter be presented to the Board for
approval.

Any member of the Board who has an interest in the
transaction under discussion shall not participate in
discussions and shall abstain from voting on the approval of
the related party transaction.

(b) Conflict of Interest

0] Directors/Officers and 5% or More Shareholders

Identify any actual or probable conflict of interest to which
directors/officers/5% or more shareholders may be involved.
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5)

Details of Conflict of Interest
(Actual or Probable)

Name of Director/s None
Name of Officer/s None
Name of Significant Shareholders None

(i) Mechanism

Describe the mechanism laid down to detect, determine and resolve any
possible conflict of interest between the company and/or its group and
their directors, officers and significant shareholders.

Directors/Officers/Significant Shareholders

the declared transaction.

Company In addressing a possible material conflict of interest, it first has to be
declared and the Directors/Officers/Significant Shareholders are
instructed to refrain from participating in any decision-making related to

the declared transaction.

Group In addressing a possible material conflict of interest, it first has to be
declared and the Directors/Officers/Significant Shareholders are
instructed to refrain from participating in any decision-making related to

Family, Commercial and Contractual Relations

(@) Indicate, if applicable, any relation of a family, commercial, contractual or
business nature that exists between the holders of significant equity (5% or
more), to the extent that they are known to the company:

Names of Related Significant

Shareholders Type of Relationship

Brief Description of the
Relationship

Not applicable Not applicable

Not applicable

(b) Indicate, if applicable, any relation of a commercial, contractual or business
nature that exists between the holders of significant equity (5% or more) and the

company:
Names of Related Significant . . . -
Shareholders Type of Relationship Brief Description
Not applicable Not applicable Not applicable

(c) Indicate any shareholder agreements that may impact on the control, ownership

and strategic direction of the company:

% of Capital Stock affected

Name of Shareholders .
(parties)

Brief Description of the
Transaction

ownership and strategic direction of the Company.

There are no shareholder agreements that are deemed to have an impact on the control,
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6)

Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last
three (3) years in amicably settling conflicts or differences between the corporation
and its stockholders, and the corporation and third parties, including regulatory

authorities.

Alternative Dispute Resolution System

Corporation & Stockholders

A stockholder may file his/her complaints in writing and submit the same
to the Corporate Secretary or Compliance Officer for purposes of
endorsement to the Board of Directors or the relevant committee of the
Board.

The stockholders have the appraisal right or the right to dissent and
demand payment of the fair value of their shares in the manner provided
for under Section 82 of the Corporation Code of the Philippines under any
of the following circumstances:

= In case any amendment to the Articles of Incorporation has the effect
of changing or restricting the rights of any stockholder or class of
shares, or of authorizing preferences in any respect superior to those
outstanding shares of any class, or of extending or shortening the
term of corporate existence;

= Incase 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;

= In case the Company decides to invest its funds in another
corporation or business outside of its primary purpose;

= In case of merger or consolidation.

Corporation & Third Parties

Any dispute arising between the Company and Third Parties in respect of
any contract or agreement and the performance of obligations under such
contracts or agreements are settled amicably by mutual consultations as
far as practicable. All disputes arising from such contracts or agreements
which cannot be settled amicably between the parties shall be finally
settled under the Rules of Conciliation and Arbitration of the International
Chamber of Commerce by a tribunal of three (3) arbitrators, selected in
accordance with such rules. Any award by the arbitration tribunal shall be
final and binding upon the parties and may be enforced by judgment of a
competent court having jurisdiction.

Corporation & Regulatory
Authorities

The Company utilizes the process of appeal on matters of disagreement
with regulatory authorities.
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1)

2)

3)

4)

5)

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?

The regular monthly meeting of the Board of Directors has a fixed schedule of every third Friday of the
month except for the months of July and December. If the scheduled date of the meeting falls on a
holiday, the meeting is held on a working day of the third week or the week immediately preceding the

holiday.

The meeting of the Board of Directors in the month of July coincides with the date on which the annual

meeting of the stockholders of the corporation will be held.

The Board does not hold meetings in the month of December.

Attendance of Directors

No.‘of No. of
Board Name Date. of Meetmgs Meetings %
Election Held during Attended
the year
Chairman Bansan C. Choa 01 July 2016 12 12 100%
Member Calixto V. Chikiamco 01 July 2016 12 12 100%
Member Armin V. Demetillo 01 July 2016 12 5 42%
(resigned on July 15, 2016)
Member Gilbert C. Gaw 01 July 2016 12 12 100%
Member Harris D. Jacildo 01 July 2016 12 12 100%
Member A. Bayani K. Tan 01 July 2016 12 11 92%
Member Ben C. Tiu 01 July 2016 12 10 83%
Member John'Y. Tiu, Jr. 01 July 2016 12 12 100%
Member Ruben C. Tiu 01 July 2016 12 11 92%
Independent | Jose Joel Y. Pusta 01 July 2016 12 11 92%
Independent | Gregorio T. Yu 01 July 2016 12 11 92%

Do non-executive directors have a separate meeting during the year without the
presence of any executive? If yes, how many times?

No.

Is the minimum quorum requirement for Board decisions set at two-thirds of board
members? Please explain.

Pursuant to Section 5 of the Amended By Laws of I-Remit, Inc. (adopted on June 29, 2007), a majority of
the number of directors specified in the Articles of Incorporation shall constitute a quorum for the
transaction of business at any meeting, and the act of the majority of the directors present at any meeting
at which there is a quorum shall be valid as a corporate act. In the absence of a quorum, a majority of
the directors present may adjourn any meeting from time to time until a quorum be had.

Access to Information

(@) How many days in advance are board papers for board of directors meetings
provided to the board?

Seven (7) calendar days.
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(b)

(©)

(d)

(€)

Do board members have independent access to Management and the Corporate
Secretary?

The members of the Board have free and unrestricted access to Management and the Corporate
Secretary.

State the policy of the role of the company secretary. Does such role include
assisting the Chairman in preparing the board agenda, facilitating training of
directors, keeping directors updated regarding any relevant statutory and
regulatory changes, etc.?

Pursuant to Article VI, Section 11 of the Amended By Laws of I-Remit, Inc. (adopted on June 29,
2007), the Secretary, who must be a Filipino citizen and a resident of the Philippines, shall keep or
cause to be kept in books provided for the purpose the minutes of the meetings of the stockholders
and of the Board of Directors; shall give, or cause to be given, notice of all meetings of
stockholders and directors and all other notices required by law or by the By Laws; and in the case
of his absence or refusal or neglect to do so, any such notice may be given by any person directed
by the President, or by the directors or stockholders, upon whose request the meeting is called as
provided in the By Laws; shall be custodian of the records and of the seal of the corporation and
see that the seal and facsimile thereof is affixed to all documents the execution of which on behalf
of the Corporation under its seal is duly authorized in accordance with the provisions of the By
Laws, and shall attest the same; shall keep a register of the post office address of each
stockholder, and make all proper changes in such register, retaining and filling his authority for all
such entries; shall see that the books, statements, certificates and all other documents and records
required by law are properly kept and filed; may sign with the President any or all certificates of
stock of the corporation; shall, unless otherwise determined by the Board of Directors, have charge
of the original stock books, transfer books and stock ledgers and act as transfer agent in respect of
the stock and securities of the corporation; and, in general, shall perform all duties incident to the
office of the Secretary, and such other duties as may, from time to time, be assigned to him by the
Board of Directors or by the President.

Is the company secretary trained in legal, accountancy or company secretarial
practices? Please explain should the answer be in the negative.

Yes. The Corporate Secretary is a member of the Philippine Bar and has attended the necessary
courses in corporate governance.

Committee Procedures
Disclose whether there is a procedure that Directors can avail of to enable them

to get information necessary to be able to prepare in advance for the meeting of
different committees:

Yes No[ ]
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Committee

Details of the procedure

Executive

All items to be taken up in the Executive Committee are sent to the
Chairman and Members three (3) calendar days before the meeting.
The Chairman and Members of the Executive Committee have free
and unrestricted access to Management on matters to be discussed
and decided on.

Audit

All items to be taken up in the Audit Committee are sent to the
Chairman and Members seven (7) calendar days before the meeting.
The Chairman and Members of the Audit Committee have free and
unrestricted access to Management on matters to be discussed and
decided on.

Nomination

All items to be taken up in the Nomination Committee are sent to the
Members seven (7) calendar days before the meeting. The Members
of the Nomination Committee have free and unrestricted access to
Management on matters to be discussed and decided on.

Remuneration

All items to be taken up in the Remuneration Committee are sent to the
Members seven (7) calendar days before the meeting. The Members
of the Remuneration Committee have free and unrestricted access to
Management on matters to be discussed and decided on.

Finance

All items to be taken up in the Finance Committee are sent to the
Chairman and Members seven (7) calendar days before the meeting.
The Chairman and Members of the Finance Committee have free and
unrestricted access to Management on matters to be discussed and
decided on.

Bids and Awards

All items to be taken up in the Bids and Awards Committee are sent to
the Chairman and Members seven (7) calendar days before the
meeting. The Chairman and Members of the Bids and Awards
Committee have free and unrestricted access to Management on
matters to be discussed and decided on.

Information Technology

All items to be taken up in the Information Technology (IT) Steering
Committee are sent to the Chairman and Members seven (7) calendar
days before the meeting. The Chairman and Members of the IT
Steering Committee have free and unrestricted access to Management
on matters to be discussed and decided on.

Risk Oversight

All items to be taken up in the Risk Oversight Committee are sent to
the Chairman and Members seven (7) calendar days before the
meeting. The Chairman and Members of the Risk Oversight
Committee have free and unrestricted access to Management on
matters to be discussed and decided on.

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive external
advice and, if so, provide details:
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7)

1)

Procedures Details

The Board Committees may obtain advice and The Board Committees may obtain advice and
assistance from external legal, accounting, or other | assistance from external legal, accounting, or other
advisors and recommend approval of the fees and | advisors and recommend approval of the fees and
other retention terms related to any such external other retention terms related to any such external
counsel, consultants, and advisors to the Board. counsel, consultants, and advisors to the Board.

Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (during its
most recent term) on existing policies that may have an effect on the business of the
company and the reason/s for the change:

Existing Policies | Changes | Reason

There were no changes introduced by the Board of Directors during its most recent term on existing
policies that may have an effect on the business of the company.

REMUNERATION MATTERS
Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four
(4) most highly compensated management officers:
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2)

Process

CEO

Top 4 Highest Paid Management

Officers
(1) Fixed remuneration The fixed remuneration of the The fixed remuneration for each of
CEO, representing a monthly the top & highest paid

allowance, is the amount
determined by the Compensation
committee. The CEO does not
receive compensation from the
company for services rendered.

management officers, representing
a monthly salary, is the amount
determined by the Compensation
committee.

(2) Variable remuneration

The fixed remuneration of the
CEO, representing a monthly
allowance, is the amount
determined by the Compensation
committee. The CEO does not
receive compensation from the
company for services rendered.

The top & highest paid
management officers are not given
a variable remuneration package.

(3) Per diem allowance

The CEO is given a fixed
allowance for his presence at the
meetings of the Stockholders,
Board of Directors, Executive
Committee, Business Advisory
Committee, Bids and Awards
Committee, Finance Committee
and Audit Committee. This
allowance is determined by the
Compensation Committee.

The top & highest paid
management officers are not given
a per diem allowance.

(4) Bonus

The CEO does not receive bonus
from the company for services
rendered.

The top & highest paid
management officers are entitled to
bonus.

(5) Stock Options and other
financial instruments

No warrants or options on the
Company'’s shares of stock have
been issued to the CEO as a form
of compensation for services
rendered.

No warrants or options on the
Company'’s shares of stock have
been issued to the top & highest
paid management officers as a
form of compensation for services
rendered.

(6) Others (specify)

Not applicable.

Not applicable.

Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company’s policy on remuneration and the structure of its compensation
package. Explain how the compensation of Executive and Non-Executive Directors is

calculated.

44 |Page




3)

4)

Remuneration Policy

Structure of
Compensation
Packages

How Compensation is
Calculated

Executive Directors

The Executive
Directors do not
receive compensation
from the company for
services rendered.

Not applicable.

Not applicable.

Non-Executive Directors

The Non- Executive
Directors do not
receive compensation
from the company for
services rendered.

Not applicable.

Not applicable.

Do stockholders have the opportunity to approve the decision on total remuneration
(fees, allowances, benefits-in-kind and other emoluments) of board of directors?
Provide details for the last three (3) years.

Remuneration Scheme

Date of Stockholders’ Approval

Per diem for attendance in board meetings

July 31, 2008

Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most

recent year:

Non-Executive

Remuneration ltem E)gecutive Dire_ctors (other Independent
Directors than independent Directors
directors)

(a) Fixed Remuneration CONFIDENTIAL Not Applicable Not Applicable
(b) Variable Remuneration Not Applicable Not Applicable Not Applicable
(c) Per diem Allowance CONFIDENTIAL Not Applicable Not Applicable
(d) Bonuses Not Applicable Not Applicable Not Applicable
(e) Stock Options and/or Not Applicable Not Applicable Not Applicable

other financial

instruments
(f) Others (Specify) Not Applicable Not Applicable Not Applicable

Total

CONFIDENTIAL

Not Applicable

Not Applicable

Stock Rights, Options and Warrants

(a) Board of Directors

Complete the following table on the members of the company’s Board of
Directors who own or are entitled to stock rights, options or warrants over the

company’s shares:
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5)

1)

(b)

Number of Direct | Number of Indirect Number of Total % from
Director's Name Options / Rights/ | Options / Rights / . :

Warrants Warrants Equivalent Shares Capital Stock
Calixto V. Chikiamco None None None None
Bansan C. Choa None None None None
Armin V. Demetillo None None None None
Gilbert C. Gaw None None None None
Harris D. Jacildo None None None None
Jose Joel Y. Pusta None None None None
A. Bayani K. Tan None None None None
Ben C. Tiu None None None None
John'Y. Tiu, Jr. None None None None
Ruben C. Tiu None None None None
Gregorio T. Yu None None None None

Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs
introduced, including the criteria used in the creation of the program. Disclose
whether these are subject to approval during the Annual Stockholders’ Meeting.

Incentive Program

Amendments

Date of Stockholders’
Approval

There have been no amendments or discontinuation of any incentive program.

Remuneration of Management

Identify the five (5) members of management who are not at the same time executive
directors and indicate the total remuneration received during the financial year:

Name of Officer/Position

Total Remuneration

Ronald A. Benito

Ma. Elizabeth G. Yao

Bernadette Cindy C. Tiu

Fitzgerald S. Duba

Dennis L. Sobrepefia

12,326,679.61

BOARD COMMITTEES

Number of Members, Functions and Responsibilities

Provide details on the number of members of each committee, its functions, key
responsibilities and the power/authority delegated to it by the Board:
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No. of Members

. Non- .
Committee Eéﬁggtt:;’re Eégcutive Independent C%nr:;nr;gfe Functions Respoljg/bimies Power
(ED) irector Director (ID)
(NED)
Executive 2 3 The charter of Except as The Executive The Executive
the Executive provided in Committee shall Committee
Committee was | Section 35 of have and may exercises all the
approved by the Corporation | exercise all the powers and
the Board of Code and the powers and authority of the
Directors on Amended By- authority of the Board in the
January 18, Laws of I- Board in the management and
2013. ltis Remit, Inc., the | management and direction of the
available on the | Executive direction of the business and
Company’s Committee business and affairs of the
website. shall have and | affairs of the Company except
shall exercise Company except for those matters
all such powers | for those matters which are
as may be which are expressly
delegated to it expressly delegated to
by the Board of | delegated to another
Directors of the | another committee | committee of the
Company. of the Board and Board and
matters which, matters which,
under Section 35 under Section 35
of the Corporation | of the
Code, or the Corporation
Company's Code, or the
Articles of Company's
Incorporation or Articles of
By-Laws, cannot Incorporation or
be delegated by By-Laws, cannot
the Board. be delegated by
the Board.
No. of Members
. Non- i
Committee Eéﬁgg:g’re Eégcutive Independent anr;lg;;gfe Functions Respof]?i/bilities Power
(ED) irector Director (ID)
(NED)
Audit 2 2 2 The charter of | The Audit The Audit The Audit
the Executive Committee is Committee Committee
Committee was | constituted to exercises exercises
approved by assist the - oversight
the Board of Board of qversght on . functiogns on
Directors on Directors in fmanqal reporting | financial reporting
October 19, fulfilling its and disclosures as | and disclosures,
2012. Itis oversight follows: (i) reviews | risk management
available on the | responsibility of | the annual and internal
Company's the Company’s | financial controls,
website. corporate statements and management and
governance determines internal audlt_ and
processes in external audit.
regard to whether the report
integrity of the | reflects
Company’s appropriate
financial accounting
statements and | principles and is in
dlsclo.sures; accordance with
effectiveness of i licabl
the Company's € app .|ca €
internal control | accounting/
systems; reporting
independence standards, as
and approved by the
performance of | sgc and other
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its internal and
external
auditors;
compliance by
the Company
with accounting
standards, legal
and regulatory
requirements;
and evaluation
of
management's
process to
assess and
manage the
Company'’s risk
iSsues.

applicable
regulatory
agencies; (ii)
ensure
reasonableness of
estimates,
assumptions, and
judgments used in
the preparation of
financial
statements, e.g.,
those involving
valuation of assets
and liabilities;
warranty, product
or environmental
liability; litigation
reserves, and
other
commitments and
contingencies; (iii)
identify material
errors and fraud,
and sufficiency of
risk controls; (iv)
determine
appropriate
management
action or
measures in case
of finding of error
or fraud in
financial reporting;
(v) review unusual
or complex
transactions
including all
related party
transactions; (vi)
determine impact
of new accounting
standards and
interpretations;
(vii) review other
sections of the
annual report,
particularly
Management's
commentary,
before its release
and consider
whether the
information is
understandable,
complete, clear
and consistent
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with members’
knowledge about
the Company and
its operations
including accuracy
of disclosures of
material
information and
subsequent
events; (viii)
ensure review and
approval of
Management's
Representation
Letter before
submission to the
External Auditor;
(ix) review
communication
with legal counsel
covering litigation,
claims,
contingencies or
other significant
legal issues that
impact the
financial
statements; (x)
perform
assessment of
correspondence
between the
Company and
regulators
regarding financial
statement filings
and disclosure; (xi)
ascertain how
Management
develops and
summarizes
preliminary
announcements,
interim financial
information and
analysts’ briefings,
the extent of
internal audit
involvement, and
the extent to which
the external
auditors review
such information;
(xii) assess the
faimess of the
preliminary and
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interim statements
and disclosures,
and obtain
explanations from
Management,
Internal Audit Unit,
and External
Auditors on
whether: actual
financial results for
the interim period
varied significantly
from budgeted or
projected results;
changes in
financial ratios and
relationships in the
interim financial
statements are
consistent with
changes in the
Company’s
operations and
financing
practices;
generally-
accepted
accounting
principles have
been consistently
applied; there are
any actual or
proposed changes
in accounting or
financial reporting
practices; there
are any significant
or unusual events
or transactions;
the Company's
financial and
operating controls
are functioning
efficiently; and the
preliminary
announcements
and interim
financial
statements
contain adequate
and appropriate
disclosures.

The Audit
Committee
exercises
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