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ANNUAL CORPORATE GOVERNANCE REPORT

Pr;nciple 1: The company should be he:ded by a competent, working board to foster the long- term success ofthe corporarion, and to
sustain its competitlveness .nd profltability ln a manner consistent with its corporate objectives and the long, term best interests of tt5
sharehoLders and other stakeholders.

1. Board is composed ofdirectors with collective
working knowledge, experience or expertise that is

Compliant

2. Board has an appropriate rnix ofcompetence and Compliant

3. Directors remain qualifjed fortheir positions
individuallyand collectivelytoenablethemtofulfill
their roles and responsibilities and respond to the

1 Board is conrposed of a majority of non executive compliant

1. Company provldes in its Board Charter and Manual
on Corporate Governance a pollcy on trainins of

N/A sEC MC No. 16,

series of 2016 (for
publicly listed

Companv has af orieftation prosranr for firsttime2 Compllant Board of Directors are not
first-time directors.

BOD are conlposed

Conrpany has relevant annual continuing training for

1. Board has a policy on board diversity

1. Board is assisted bv a corporate Secretary

3 Compliant

Compliant

2. Corporate Secretary is a separate indivldLral from the
Compliance Officer.

3- Corporate Secretary is not a member ofthe Board of
Directors.

Compliant

4. Corporate Secrelary attends trainin&/s on corporate

1. Board is assisted by a Compliance Officer Compliant
Compliance Officer has a rank of SeniorVice
President or an equivalent position with adequate
stature and authority in the corporation.

2

3. Compliance Officer is not a memberofthe board Compliant

Corporate Secretary

Compliance OfJicer is

Management

4. Compliance Officer attends training/s on corporate Compliant

COMPLIANT/ ADDITIONAI
NON- INFORMATION

COMPLIANT

The Board's Governance Responsibilities

EXPlANATION
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Completed the
corporate Training
conducted last May
2021by lnstilute of

P.inciple 2:The fiduciary roles, responslbilities and accountabllitiesofthe Board as provided under the law, the company's artlcles and

by laws, and other legalpronouncer,rents and guidelines should be cleary made know. toalldirectors aswellasto stockholdersand

1. Directors acton a fully informed basis, in good faith,
with due diligence and care, and in the best interest

1. Board oversees the development, review and

approval ofthe companys business objectives and

Compliant

Compliant

8OD meetingfor
management reports
that includes
corporation's status,
financial statements,

BOD

2. Board oversees and monitors the lmplernentation of
the companyt b!siness objectlves and strategy.

Board has a clearly defined and updaied vision,
mission and core values.

1 Compliant

Board has a strategy execution process that
facilitates effective managemeni performance and is

attuned to the company's business environnrent, and

2

L. Board is headed by a competen! and qualified
Chai

Compliant

1. Board ensures and adopts an effective succession
plann ng program for directors, key off cers and

Board adopts a policy on the retirenrent for d rectors2 Compliant

Board allgns the remuneratior of key officers and
board members with long t€rm interests ofthe

1

2. Board adopts a poliEy specifying the relationship
between remuneration and performance.

3

)!ly 20,2022-



3 Directors do not participate in discussions or
dellberations lnvolving his/her own remuneration.

1. Board has a formal and transparent board
nomination and election policy.

Compliant

Compliant

2. Board nomination and election policy is disclosed in
the €ompany's Manualon Corporate Governaoce.

Board nor.ination and election policy includes how
the conrpany accepted nominations irom mlnority

3 compliant

4. Board nomination and election policy includes how
the board shoitlists candidates.

compliant

5. Board nomination and election pollcy incl!des an
assessment ofthe effectiveness ofthe Board/s
processes in the nomination, eiection or replacement

compliant

Compliant

Stockholders and

Corporate by laws

sEC MC No. 16,

Series of 2015 (for

SEC MC No. 16,
series of 2016 (for

licable

Soard has a process for identifyingthe qua ity of
directorsthat is aligned withthe strategic direction of

Board has overallresponsibilitv in ensu rins that there
is a group wide policy and system governing related
party tra nsactions (RPTS) and otherunusualor
inf requently occurring transactions.

6

1

2. RPT policy includes appropriate reviewand approval
ofmaterial RPTS, which gua rantee fairness and

transparency of the transactions.
N/A

4

SEC MC No. 16,

Series of 2015 {for
publicly listed

applicable

3. RPTpolicy encompasses allentifieswithin the group,
taking into a.count thek sire, strudure, risk profile
and complexity of operations.

Raadrnrnrdadfi Zg



1 Board is primarily responsible for approving the
selection of Management led by the Chief Executive

Officer (CEO) and the heads ofthe other control
functions(Chief RiskOfficet Chief ComplianceOfficer
and Chief Audit Executive).

compliant Based on the
corporate by laws

2. Board is primarily responsiblefor assessingthe
performan€e ofManagement led bythe Chief
Executive Ofrice. (CEO) and the heads ofthe other
control functions (Chief Risk Officer, Chief

ance Officer and chiefAudit Executive)

Compliant

Compllant
(Quarterly business
reports and updates

act!alperformance)

2. Board esiablishes an effective performance
management framework that ensures that
personnei's performance is at par with the standards

set by the Eoard and 5enlor Management.

1 Board overse€s that an approprlate internal control Compliant

2 The interna I control system includes a mechanism for
monitoring and managing potential conflict of
interest ofthe Management, members and

shareholders.

Compliant

3. Board approves the lnternalAudit Chart€r

1. Board ov€rsees that th€ company has in place a

so!nd enterprise risk managem€nt (ERM) framework
to effectively identlfy, monitor, assess and manag€

key b!siness risks.

Compliant B!siness Continuity

2 The risk management framework euid€sthe board in
identifyins unlts/business lines and enterprise levet
risk exposures, as wellas the effediveness of risk

management strategies.

1 Board has a Board Cha rter that forma lizes and clearly
states its roles, responsibilities and accountabilities in
carrying out its fiduciary role.

Compliant

Compliant

5

1. Eoard establishes an effective performance
ma nagement fra mework that ensures that
Managemenfs performance is at parwith the
standards set by the Board and Senior Management.

R!.irtl|lsBiri{ioh 2.12

2. Board chaner s€rves as a guide to th€ directors in

the performance of their functions.



3. Board Charter s publicly available and posted on the
comPany's webslte.

Prin.iple 3: Board committees should be set up to the extent possible to support the eflective performance ofthe Board's functiont
particularly with respect to audit, risk managemen! related party transactions, and other key corporate governance concerns, such as
nomination and remuneration. The composition, functions and responsibilities of allcommittees established should becontained in a

available Committee Charter

1. Board establishes board committeesthat focus on
specific board fundionsto aid in the optimal

sibilities.

1. Board establishes an Audit Committee to enhance its
oversight capabil jty over the company's fi nancial
repo.ting, internal control system, internal and
externalaudit processes, and compliance with
applicabl€ laws and regulalions.

Compliant

2. Audit Conrmlttee is compos-od of at least three
appropriateiy q!alified non-execut ve directors, the
rrd.ollv o'w\o-. irr LdinB Ihp.hd'-.r i.

Compliant

3 Allthe members ofthe committee have relevant
background, knowledge, skiUs. and/or experience in
the areas ofaccountinq, auditinq and finance.

Compliant

4. The chairman ofthe A!dit Comrnittee is not the
Chairman ofthe Board or of

1. Board establishes a Corporate Governance

Committeetasked to assistthe Soard in the
performance of its corporate governance

respons;bilities, includingthefunctionsthatwere
formerly assigned to a Nomination and
Remune.ation Committee.

Compliant

Compliant No Corporate Committee
but with complianceteam

concernang compliance of
corporate governance-

2 Corporate Governanc€ Committee ls composed of at
leastthree members, allofwhom should be

lndependent directors.

3. Chairman ofthe Corporate Governance Committee is

1. Board establishes a separate Board Risk overeight
Committee (BROC) that 5hould be responsible for the
oversighl of a company's Enterprise Risk

Managerient systenr to ensure its functionality and

Not applicable Difierent structure

No Corporate Committee
butwith complianceteam

concerningcomplianceof
corporate governance.

2 BROC is composed ofat least thr€e members, the
majority ofwhom should be independent directo.s,
inc udins the Chairman.

N/A Different structure

5

Different structure. No audit
committee but BOD

approves the appointment
and removalofcompanYs
external aud itor d u ring BOD



3. The Chairman ofthe BROC is notthe Chakman ofthe
Board or of any othercommittee.

4. At least one member ofthe BROC has relevant
thorough knowled8e and experience on risk and risk

1 Board establishes a R€lated Pa rty Transactions {RpT)
Committee, which is tasked with reviewingall
materialrelated party transactions of the company.

N/A

5EC MC No.16,
series of 2016 (for

applicable

Different structure

2 RPT Committee is composed ofat least three non-
executive dircctors, two ofwhom should be
independent, including the Chairman.

1 All established committees have a Committee
Charter stating in plain terms their respective
pLrrposes, memberships, structures, operations,
repoiring process/ resources, and other relevant

N/A SECMC No.16,
Seriesof2016 (for

SEC MC No. X5,

Series of 2016 {for
publ:cly listed
companies)is not
appli€able

2 Committee Charters provid€ standards for evaluating
the performance ol the Committees.

N/A Differenf S!(ttc6to. 15, serii
SEC MC No.16,
Series of 2016 (for
publicly listed

3. Committee Charters were fully disclosed on the
companY's website.

SEC MC No.16,
series of 2016 (for
publicly listed

Principle4:To show full commitment to the company, the directors should devote the time and attention necessaryto properly and
ibilities sufficienttime to be familiarwith the

1- The Directors attehd and actlvely pafticipate in all
meetings ofthe Board, Commiitees and shareholders
in person or through tele-/videoconferencing
conducted in accordance with the rules and

compliant

ations of ihe Commission

2 The dkectors review meeting materials for all Eoard
and conimittee meetinSs.

3- The directors askthe necessary q uestions orseek
c,arifications and explanations during the Board and

Committee meeti

1. Non-executive directors concurrently serve in a
maximum of frve publicly-listed companies to ensore
that they have suffcient time to fully prepare for

SEC MC No.16,
Serles of 2016 (for

7



licable
minutes, challenge Management's proposals/views,

1- The directoc notily the company's board before
acceptinta directorship in another companY.

SEC N4C No. 16,

Series of 2016lfor
publlcly listed

licable

Principle5:The board should endeavorto exercisean objective and independ ent ju dgme nt on allcorporate affairs

1. The Board hae at least 3 independent directors or
such number as to constitute one-third ofthe board,

The company has no
independent direcior

The independent directors possess a lthe
qualifications and none ofthe disqualiiications to

1. -rhe independent directore serye for a currulative
koned from 2012

The company has no

The company has no
independent director

2. The company bars an independent director from
serving in s!ch capacity after the term limit of nine

The company has no
ind€pendent director

3. ln the instancethat the company retalns an
independent directorin thesame capacity after nine
vears, the board provid€s meritorious iustification
and s€eks shareholders' approval durlnS the annual
shareholders' me€ting.

N/A

Compliant1. The positions ol Chairman ofthe Board and Chief
Executiv€ Officer a.e held by rate individuals

Compliant

Chairman and CEO

{based on the By

laws BOD duties)

2. The Chairman ofthe Board and Chief Erecutive
Offi cer have clearly delined responsibilities-

The company has no
independent diredor

1- lfth€ Chairman ofthe Board is not an independent
director, the boe.d designat€s a lead directoramong

The chairman is not

N/A SEc MC No.16,
Series of 2016 (for
publicly listed

1. Directors with material interest in a transaction
affecting the corporation abstain from taking part in

the delibe.ations on the transaction.

Series of 2016
SEC MC No. 16,1. The non'execltive directors (NEDs) have separate

wlth the external auditor andriodic m

Recorirneidatlon 5.1
The company has no
independent director.

1.

R€ct rmrndalioh 5,6

s.7

8



Principle 6r The best measure ofthe Board's efectiveness isthrough an assessment process. The Board should regulady carryout

N/A

and assess whether it possessesthe

heads ofthe internalaudit, compliance and risk

functions, without any executive present.

The company has no
independent director

SEC MC No. 16,

series of 2016 (for

3. The individual members conduct a self-assessment of
thelr performance.

4. Each .ommittee condu.ts a self'ass€ssnrent of its

1. Board €onducts an annualself assessment of its

2. The Chairman cond!cts a self-assessmentofhis

5. Every th ree yea rs, the assessme nts a re su pported by
an externa facilitator.

sEC MC No.16,
series of2016 {ior

7 Board has in place a system that provides, al the
minimum, criteria and processto determinethe
performan.e ofthe Board, individual directors and

compllant

2 The system allows for a feedback mechanism frorn
the shareholders.

PrlnclpleT: Mefibers ofthe Board are du und to a Iy high ethicalstandards, takinginto accountthe interests of all stakeholders.

1 Eoard adopts a Code ofBusiness Conduct and Ethics,

whi€h provide standards for professionaland ethical
behavior, as wellas articulate acceptable and
una€ceptable conduct and practices in internaland

Compliant2. The Code is properly disseminated tothe Board,

senior management and employees.
compliant3. The code is disclosed and made available to the

Board ensuresthe proper and efficient
implementation and monatoring of com pliance with
the Code of Business Condud and Ethics.

1

h the comublict

2. Board ensures the properand effi€lent
implemertation and monitoring of complian€€ with
€ompanv internal policies.

Compliant

Dis.losure and Transparency

9

2. The meetings are chaired bythe lead independent

ffiffi



Principle 8: The company should establish corporate disclosure po ,cies and procedures that are practl.al and in accordance with best
practices and regulatory expectations.

Compliant Avallabillty of AnnLral

Financial Statement.

submitted to sEC and

1. Soard establishes corporate disclosure policies and
procedures to ensure a compreh€nsive, accurate,
reliable and timely reportto shareholders and other
stakeholders thatgives afairand complete picture of
a company's financialconditlon, results and business

1. Board fullv discloses all relevant ard material
information on individual board menrbers to evaluate
thelr experience and quallflcations, and assess any
potentialconflicts of inlerestthat might affect their

compliant

2. Board futly dis€loses all relevant and material
information on key executives to evaluatetheir
experience and qualiflcations, and ass€ss any
potential conflicts ofinterestthat might affect their
judgment.

1. Company provides a cleardisclosure of its poli€ies

and procedurefor selting Board remuneration,
includingthe leveland mix of the same.

2. company provides a cleardisclosure ofits policies

and procedure for sett,ng executive remuneration,
includingthe leveland mix ofthe same.

Different StructureSEC MC No.16,
Series of 2016 {for

licable

1. Company discloses its policies governing Related

PartyTransadions (RPTS)and otherunusual or
infreq uently occurring transactions in their Manual
on corporate Governance.

SEC MC No. 16,

Series of 2016 {for
publicly lsted

Company discloses material or siSnificant RPTs

reviewed and approved duringthe year.
2 N/A

There is no Corporate
Governance Manualyet
howeverthe company has

code of conduct and

compliant with regulations,
and Lrpdated and compliant
wlth the regLrlators'
circu are and iss!ances.

1. company's .orporate governance policies, programs
3nd procedures are contained in its Man!al on
Corporate Governance {McG).

Compliant

s MCG is2. Com

10

3. Cornpany discloses the remuneration on an indivldual
bask, including termination and retir€ment

Different Strusture



Principle 9: The company sho!ld establish stand.rds for the appropriate selection of an external audiror, and exercise effective
ovelsiSht of the same to stlengthen the external auditor's independence and enhance audit quaLity.

1. Audit Commlttee has a robust process for approving
and recommending the appointmert,
reappointment, removaL, and fees ofthe external

Externalauditors are

submitted portfolios.

2. The appointment, reappoiftment, remova, and fees

ofthe externalauditor is recommended by the Audit
Comnrittee, approved by the Board and ratified by
the shareholders.

N/A

Compliant Ihe Board of
Diredors ad the
selection committee

Diffe rent structu reFor removal of the external auditor, the reasons for
removal or change are disclosed to the regulators
and the pLrblic through the conrpany website and
requlred disclosures.

1. Audit Comnrittee Charter incl!des the Audit
Conrmittee's responsibility on:

3

1. com pa ny d i.closes lhe nature of non-audii s€rvices
performed by its externalauditor in theAnnual
Reporttodealwiththepotential conflictof interest.

N/A

of non audit services

2. Audit Committee stays alertforany potential conflict
ofinterest situations, given theguidelines or policies

on non-au dit services, which could be viewed as

impaning the external auditor's objectivity.

N/A

L7

Compliant

i.

ii.

iii.

assessing the integrity and independence of

exerclslng effective oversight to review and
monitor the external auditor's
independence and oblectivitvj and

exercising effective oversight to review and

rnonitor the effectiveness ofthe audit
process, takins into consideration relevant
Phiiippine professional and resulatory

2. Audit Committee Charter contains the Committee's
responslbillty on reviewing and monltorlng the
external auditor's suitability and effectlveness on an



Principle 10: The €ompany should ensure thatthe materialand reportable non-financial a nd sustainability issues are disclosed

1. Board has a clearand focused policyon the
dis€losure of non-financial information, with
emphasis on the management ofeconomic,
environmental,social and governance(EESG)issues

of its business, which underpin sustainability.

complaintcompany adopts a globally recocnlzed
standard/f ramework in reportlng sustainability and
non financialissues.

2

Prlnalple 11: The company should maintain a comprehensive and [ost-efficient communication channelfor disseminating relevant

information.Thischannel iscrucialforinformed decision-m investors, stakeholders and other interested users-

The Company should have a website to ensure a

comprehensive, cost eff icient, transparent, and

timely manner of disseminating relevant inf ormation
to the public.

1

Princlple 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a

strongand effective internal control system and enterprise risk management framework.

Compliantcompany has an adequate and effective inlernal
m in the cond!ct of its b!siness.

1

The cornpany has its
Buslness Continuity

compliantcompany has an adequate and eflective enterprise
risk management fra mework in the conductofits

Different structure; noN/A1. Company has in ptace an independent internalaudit
function that providesan independent and objective
assurance, and consulting services designed to add

value and improvethe company's operations.

Different structure, The

company has no ChiefA!dit
N/Acompany has a qualifled chief Audit ExecLrtlve (CAE)

appointed bythe Board.
1

N/A2. CAE oversees and is responsible forthe inlernalaudit
activity ofihe organization, including that portion

that is outsourcedto a third partyservice provider.

3. ln case ofa fully outsourced internala!dit activity, a

qualified lndependent exec!tive or senior
managernent persorrel is assiSned the responsibility
for managing the fully outso!rced internal audit

lnternal Control System and Risk Management Eramework

12



Company has a separate risk management function
to identify, assess and monitorkey rjskexposur€s.

1.

Company seeks externa I tech nica I support in risk
managementwhen s!ch cornpetence is not
available internally.

7

1. ln managingthe company's Risk Management
system, the company has a Chi€fRiskOfficer (CRO),

who isthe ultimate champion of Enterprise Risk

Ma nt

N/A

Diffe.ent structure2. CRO has adeq!ate althoriiy, stature, resources and
support to fu fill his/her responsib lities.

Principle 13:lhe company should treat all sha rehold ers fa irly and equitably, and also recosniz€, protect and facilitatethe exercise of
hts

There is no Corporate
Governance Manualyet
however the company has
.ode of.onduct and

compliant with regulationsj
and updated and compliant
with th€ regulators'
circulars and issuances.

compLiant

2. Board ensures that basic sha reholder rights are

disclosed on the
Based in the

Board encourages active shareholder parti€ipation
by sending the Notice ofAnnualand Special

Shareholders' Meetin8 with sufficientand relevant

1

information at least 28

Compliant

Compliant

Minutes ofthe Annual and Special Shareholders'
Meetingswere available on the company website
within live business days from the end of the

2.

SEC MC No. 16,
series of2016 (for
publicly l;sted

companies) is not
licable

Board has an alternative dhpute me€hanism to
resolve intra corporate disputes in an amicable and

1 N/A

bll. listed

sEC MC No. 16,

Series of 2016 ifor
2. The alternative dispute mechanism is included in th€

company's Manual oncorporateGovernance.

cultivating a synergi. Relationship with shareholders

13

Compliant

1. Board ensuresthat basic shareholder rights are

disclosed in the Manualon Corporate Governance.

1, Board encourages active shareholder participation
by makrng the result ofthe votes taken during the
most recent Annual or Spe€ial Sha reholders'
Meeting publitrly availa ble the next working day.



icable

Princlple 14: The riShts ofstakeholders established by law, by €ontractua I relations and through volu nta ry €omm itments mLrst be
respect€d. Where stakeholders' riShts and/or interests are at stake, stakeholdeB should have the opporkrnityto obtain prompt
effective redress for the violation oftheir

1. Board idenlifies the company's various stakeholders
and promotes cooperation between them and the
company in creatingwealth, growth and
sustainabil

1. Board establisbes clearpolicies and programs to
provide a mechanism on the fairtreatment and
protedion of stakeholders.

Compliant

1. Board adopts a transparent framework and process

that a llow stakeholders !o communicate with the
companyand to obtain redress forthe violation of
their

Principle 15: A mechanism for employee participation should be developed to create a symbiotic envkonment, realizethe company's

1. Company has a reward/compensation policy that
acco!nts for the performan.e ofthe company
beyond short term financial measures.

Company has policies and practices on health, safety
and welfare of its employees.

2 Compliant

Conrpany has poli.ies and practices on training and
development of its emp oyees.

3 Compliant

X. Board setsthetone and makes a stand against
corrupt practices by adopting an anti-corruption
policy and program in its Code ofConduct.

Cornpliant

2. Board disseminatesthe policyand program to
employees across the organization through trainings
to embed them in the com

Duties to Stakeholders

14

1. Board establishes policies, prosrams and proced!res
that enco!rage employees to a.tively pa,ticipate in
the reali2ation ofthe companyt goals and in its



1. Board establishes a suitable frameworkfor
wh istleblowing that allows employ€es to freely
communicate their concerns about illegalor
u nel hical practices, without fea, of retaliation

Compliant

2. Board establishes a s!itable frar.1ework for
whistleblo',!inE that allows emploVees to have direct
access to an independent member ofthe Board or a
unit created to handle whistleblowing concerns.

compliant

3. Board sup€rvises and ensures the enforcement ofthe Complaant

Principl€ 16: The company should be socially responsible in all its dealings with the conrmun ties where it operates. h sho!ld ensure
that its interactions serve its environment and stakehoiders in a positive and progressive manner that is f!lly supportive oflts

ensive and balanced develo

1- Company recognires and plac€! importance on th€
interdependence between business and society, afld
promotes a mutually beneficial relationship that
allows the companyto grow its business, while
contributing to the advancement ofthe society
where it operates.

Compliant

15



CEETIfICAIION

The undersigned certify that the responses and explanations set fonh in the above Company's Annul Corporate

Governance Report aretrue, complete, and correct ofourown personal knowledge andlor based on authentic records.

Signed in the on the 

- 

of

,R.

soras
ianceofficer

who exhibited to me their respective identification document as follows:

suBscRtsEo At{o swoRr ro u"ro,. rnu tti, ]-l[i{{ "t Ulri\, c,ty, Philippines, bv the
following who are all personally known to me (or whom I have identifled through'competent evidence of identity) and

1e 2025
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